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.Name of Company
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, .. LEONARD HERBERT LEWIS
of _37-45 Paul Street, L.ondon EC2A 4PB

do solemnly and sincerely dectare that 1 amt _8 person named as director of the company in the

statemnent delivered under section 21 of the Companies Act 1976
o' CRoOTTCK  ternTE)

and that all the requirements of the Companfes Acts 1948 1o 1980,

in respect of the registration of 1he said company <

and of matters precedent and incidental thereto have been complied with.
And | make this solemn Declaration conscientiously believing

the same to be rue and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at __37-45 Paul Street, London EC2A 4P8 Signature of Declarant
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. THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

FROTTICK LIMITED.

; 5"‘0 4ID

¥

£5000

REGISTRATION

{a)

The name 2f the Company is “FROTTICK LIMITED",
‘The Registered Office of the Company will be situate in England.
The objacts for which the Company is established are:-

{(n To carry on business as haulage contractors, lightermen and carriers of passengers and
goods by land, water or air, railway, shipping, chartering, forwarding and transport agents, ship-
brokers, stevedores, wharfingers, bonded and other carmen, carting contractors and agents, cargo
superintendants, packers, haulage specialists, warehc;usemen, engineers, electricians, wood-
workers, motor car, cab, omnibus and coach proprietors, ship owners, removal contractors and
the storing, loading, unleading and all other business connected with the transport of goods and

passengars by jand, water and air, garage prepristors and job masters,

(2) To establish and carry on a touring agency, travel bureau and booking office and to act

as customs’ clearing agents,
(3) To o.yanise and conduct trips and excursions of ali kinds,

(4)  To act as bankers and exchargers of moncy and %o issue travellers® cheques and provide

other accommeodation or assistance to travellers,

COMPANY T ™7 7% ~N AGENTS LiD.
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{t)

{c}

{d)

(e}

(f}

{9)

{h)

()

{i)

{k}

)]

{m)

{n)

2.

To carry on any otihwr business of any description which in the opinion of the dir ctors may be
capable of being conveniently or advantagrously cartled on In connection with or as ancillary to
any of the above businzsses or the general business of the Company.

To purchase, sell, exchange, improve, mortgage, charge, rent, let on lease, hire, surrender, license,
accapt surranders of, and otherwise acquire and deal with any freehold, leaschold or other
property, chattels and effects, erect, pull down, repair, alter, develop or otherwise ceal with any
building or buildings and adapt the same for the purposes of the Company's business.

To purchase or atherwise acquire ali or any part of ta 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 praperty suitable to the purposes of this Company 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
business or property so purchased or acquired.

Ta acquire in such manner and upon such terms as the Company shall think fit, secret processes,
inventions, patents, copyrighte, designs or trade marks or 2ny interest therein, the acquisition of
which shall seem beneficial to the Company, and to grant rights thereout.

To enter into partnership or amalgamate with any person or body for the purpose of carrying on
any business or transaction within the obiects of the Company, and to enter into such
arrangements for co-operation, sharing profits, losses, mutual assistance, or other working
arranqements as may seem desirable.

To manaqe develop, sell, lease, mortgage, arant licences ar rights of, in, or over or otherwise turn
to account or in any other manner deal with or dispose of the undertzking and all or any of the
property or assets of the Company with nower to accept shares, debentures or securities of, or
interests in, any other company.

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

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upon such
terms, as may be thought fit, and to vary investments,

To guarantee, support or secure, whether by parsonal covenant or by mortgading or charging all
or eny part of the undertaking, property and assets {present and future) anc uncalled capital of
the Company or by both such means, the performance of, the obligations of and the repayment
or payment of the principal amounts and of any premiums, interest and dividends on any
securitles of any person, firm or company, including {without prejudice to the generality of the
foregoing) any company which is for the time being the Company's holding company as dzfined
by section 154 of the Companies Act 1948 or another subsidiary as defined by the said section
of the Company's holding company or otherwise associated with the Company in business.

To borrow or raise money in such manner as the Company shall ‘tink fit, and in particular, by
the Issue of debentures or debenture stock, charged upan all or sy of the Company’s property,
both presant and futurs, Including its uncalled capital, and to re-issue ary debentures at any time
paid off,

To draw, accept, endorse, issue, or executs promissory inotes, bills of exchance, bilis of lading,
warrants, and other negotiable, transferable, or metcantile instruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks o other interasts in or
obligations of any other comnany or corporation.

To remunerate any persen or company for services rendared or %o be rendered in placing o
assisting to place anv of the shares in the Company’s capita) or any debentures, debentare stock
or other securities of the Company or in or about the formation or Promution of the Company

ozZRI1LAS



(o)

ip

(q)

{r)

3.

or the conduct of its business.

To remunrearate employees of the Company out of or in proportion to the profits of the Compary
or otha: rise as the Company shall think fit; and to promote and give effect to any scheme or
arrangement for sharing profits with employees, whether invoiving the Issue of shares or not.

To pay the costs and expenses of or incidental to the promotion and establishment of the
Cornpany, or to contract for fiie payimant of the same in whole or in part by others,

To promote any company to acquire the whole or any part of the assets or {iabilities of this
Company, or for any other purpose which may ssem desirable in the interests of this Company
and to subscribe, acquire, underwrite, or place, or assist in so doing, the whole or part of the
shares or securities of such company.

To remunerate the directors of the Company In any manner the Company may think fit and to
pay gratuities or pensions or allowances ¢n retirement to any directors who have held any other
salaried office or place of profit with the Company or to their widows or dependants and to
make contributions to any fund and to pay premiums for the purchase or provisfon of 2ny such
gratuity, pension or allowance and to promote or assist financially, whether by way of
contributions, donations, the pryment of premiums or otherwise, any fund or scheme for the
benefit, wholly or In part, of directars, ex-directors, or employees, or ex-employees, of the
Company, or their dependants or refatives, or for charitable purposes generally.

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the Cornpanies
Act 1980 or these presents to make provision in connection with the cessation or transfer to any person
of the whole or any part of the undertaking of the Company or any of its subsidiaries for the benefit
of persons employed or formerly employed by the Company or any of its subsidiaries shall only be
exercised by the Company with the sanction of a Special Resolution.

(s)

{t)

{u)

(v}

(w)

Ta aid, financially or otharwise, any association or body having for an object the promotion of
trade or industry.

To act as or through trustees, agents, secretarles, rnanagers, brokers or sub-contractors, and to
perform the duties of any office indertaken by the Company.

To procure the Company to be registered or recognised in any overseas country or place, and to
exercise any of the objects or powers aforesald in any part of the world.

To distribute any property of the Company in specie among the members.

To do all such other things 2s are incidental or conducive to the attsinment of the above objects
or any of them.

It is declared that the foregoing sub-tlauses shall be construed independently of each other.and the
objects thereln mentioned shall ba neither limited nor restricted by reference to or inference from any
other sub-clause or the name of the Company and neither shall they or any of them be deamed to be
merely subsidisry to the objects contained in any other sub-clause.

4.

5,

The liability of the Members "< limied,

The share capital of the Company iz £100 divided into 100 shates of One Pound each.
SuYject and without prejudice 1o any special rights or jprivileges fior the time being attached to
any special class of issurd shares any of she shares in the oiiging] capitdl of the Company For the
time being unissued, and any new shaus from time ©o Time created, may be issued with any
preference, whether in respect of dividend or of repayment of capita), or Both, or with any other
special privilege or advaniage over an, other shares previousty issued, or then abait 1o be isswed,
and with sny special or restricted mights ot without any right of woting or otherwise, and
generally on such terms and subject to such conditions and provisions as may from time to time
be determined by the Company.



WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
Shares in the Capital of t.e Company set opposite our respective names,

Number of Shares
taken by
each Subscriber.

Names, Addresses and Descriptions
of Subscribers,

LEON TLEWIS, ONE.
37-45 Paul Street,

London,

EC2A 4PB.

Company Director.

f L
7”-::.‘:'-‘"“—
EDW; A. HEARD ONE. -
37-45 Paul Street,
London,
EC2A 4PB,
Formations Clerk
DATED the 21st day of Sep

Company Director.



THE COMPANIES ACTS 1948 to 1981 1671355/4_/

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

FROTTICK LIMITED, "

PRELIMINARY /

1. Subject as hereinafter provided the reguiations set out in Table A in the First Schedule to the
Companies Act 1948 as amended by the Companies Acts 1967 to 1981 (hereinafter referrad
to as “Table A"} shall apply 10 the Company.

2. The following regulations of Table A shall not apply to the Company videlicet :- 22, 24, 40 10 43
inclusive, 58, 75, 79, 84(2), 84(4), and 88,

PRIVATE COMPANY
3. “The Company is a private company and accordingly:

(A} any offer to the public {whether for cash or otherwise)} of any shares in or debentures of
the Company; and

{B}) any allotment of or agreement to aliot any shares in or debentures of the Company
{whether for cash or otherwise) with a view to all or any of those sharas or debentures
being offered for ssle to the public, .

is prohibited,

SHARES

4, (A}l Subject to authorisation in accordance with the provisions of section 14 ofthe Companies
Act 1980 the directors may allot or otherwiss dispose of the shares of the Company whether
forming part of the original or any incrsased capital 0 such persons and for such consideration
and upon such terms and conditions as they may deterrnine buz 5o that mo shares shall be issued
at v discount,

(B) For the purposes of section 14 of the Companiss Act 1390;
{i) the directors shall, unfess and until such authority shall have been previously revoked or

varied by the Company in general meeting, for a peniod of five years from the date of the
incorporation of the Company, have a general and uncordizional authority 1o allot any



LIEN

5.

6.
unissued shares of the Company forming part of its original capital;

it} befere the expiry of tha authority given in sub-paragraph (i} above the Company by its
directors or otherwise may maka any offer or agreament which would or might require
unissued shares of the Company to be allotted after such expiry and the directors may
notwithstanding such expiry allot unissued shares of the Company pursuant to such offer
Of agreement,

(C} Section 17(1} of the Compenies Act 1980 shall be excluded in respect of any allotment
of shares whather by the directors or otherwise.

The lien conferred by regulation 11 of Table A shall 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 mare joint holders,

TRANSFER AND TRANSMISSION OF SHARES

6.

The instrument of transfer of any share shall be executed by or on behalf of the transferor and
{except in the case of the transfer of a fully paid share) by or on behalf of the transferee. The
transferor shall be deemed to remain z holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

{1} Subject as in these Articles provided, any share may be transferred to any member of the
Company and any share may be transferred by a member 1o his or her wife or husband,
descendant, parent, brather or sister, nephew or niece or to the trustees of a settlement created
inter vivos by such member whereunder no person is or may be a beneficiary who is not his or
her wife or husband or any such relative as aforesaid and any share of a deceased member may be
transferred to his or her widow o1 widower or any such relative as aforesaid or transferred to or
placed in the nxries of his or her personal representatives or trusters if {but only if) it will be
held by them vpon trusts created by such member’s will or arising on his or her intestacy
whereunder no person is or may be a beneficiary who is not his or her widow or widower or any
such relative as aforesaid and where any share is held upon such trusts as aforesaid it may upon
the appointment of a new trustee or new trustees thereof be transferred to him or them or to the
continuing and new trustees thereof. {n any such circumstances {but subject as aforesaid) the
provisions of paragraph (5} of this article shall not apply save to prevent a transfer of shares on
which the Company has a lien. For the purpose of this paragraph “descendant™ shall indude
an adepted child.

(2) Save as aforesaid, a share shall not be transferred unless it first be offered to the oter
members at a fair value to be fixed at the cost cf the Company by the Company®s auditors. A
member [hereinafter referred to as a *retiring member™) wishing to transfer a shace or shares
otherwise than as aforesald shall give notice thereof In 'writing to the Comgany and such notice
{hereinafter referred to as a *'transfer notice”) shall constitute the Gompany his agent for the sale
in accordance with the provisions of this ardcie of the share or shares comprised thersin at the
fair value fixed as aforesaid, A transfer notice may not b withdrawn except with the consent of
the directors. After the fixing as aforesaid of the fair value of the share orshares comprised in a
transfer notice, the directors shall procsed to seek a purchaser or punchasers therefor amongst the
other members {including any of thair own body who are members). In the case of competition
amongst. the other members therefor, thu sama shall be apportioned amongst those wishing to
purchase the same as nearly as may be in proportion to sheir respective hotdings of shares, but so
that no member shall be required to purchase more shares than he has expressed his willingness
to purchase. Any question of difficuity shall be rescived by the dirsctors in sudh manner as they
think mast beneficial to the Company.

T EM. - ERE—



7.

(3)  Upon the finding of a purchasing member or members the Company shall give notice
thereof to the retiring member and the sale or sales shall be completed within seven days
thereafter, If the retiring member fails so to compléte any such sale, the directors shall nominate
some person 1o transfer the share or shares comprised in such sale to the purchasing member and
shall receive the purchase money and register the purchasing member as the holder of such share
or shares and jssue to him a certificate therefor. The retiring member shall deliver to the
Company his certificate ar certificates comprising or including such shares or shai# and shall
thereupun be paid the purchase-money and any necessary balar:ca certificate shall be issued to
him.

{4) If within twenty-eight days after the fixing of the fair value as aforesaid no purchasing
member has been found for the share or shares or some of the shares comprised in the transfer
notice, tha diregtors shall give notice thereof to the retiring member and in such case, and also if
a purchasing member has failed duly to complete his purchase, the retiring member may at any
time within six months after such notice was given to him, but subject to the provisions of
paragraph (5) of this article, transfer the share or shares in question to any person and for any
corsideration.

{5} Subject as in this Article otherwise provided, the directors may, in their absolute discretion
and without assigning any reason therefor, decline 1o register any transfer of any share, whether
or nnt it is a fully paid share.

{B) {i) Any direction, whether by way of renunciation, nomination or otherwise, by a
member entitled to an allotment of shares, to the effect that such fhares or any of them be
allotted or issued to some person other than himself,

{ii} Any transfer of any interest in a shiare or shares,

shall for the purpose of this Article be deemed to constitute a transfer of the share or shares
comprised in such direction or transfer and, except in the case of a transfer permitied by
paragraph {1) of this article, shall be deemed to constitute a transfer notice comprising such
share or shares and the foregoing provisions of this article shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS

8.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands} demanded
by the chsirman or by any member present in person or by proxy. Unless 2 poll be so demanded
a declaration by the chairman that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost or not carried by a particular majority and an
entry to that effect in the book containing the minutes of the proceedings of the Company shall
be conclusive gevidence of the fact without proof of the mumber or proportion of the vates
recorded in favour of or against such resclution. The demand for a poll may be withdrawn.

DIRECTQORS

9,

1G.

The number of the directors shall not be more than five but the Company in general meeting
may increase or reduce this limit.

A person may be sppointed or #lected adirector notwithstanding thathe shall have attined the
age of 70 year- and no director shall be liable o vacate office by reason of his 2itaining or having
attained that or any other age.



BORROWING POWERS OF DIRECTOHS

1.

Tl?e dirsctors may 2¢ their own discretion and upon such terms in all respacts as they think fit
raise or borrow money for the purposes of the Company’s business and may mortgage or chargo
the whole or any part of the assets and property of the Company (present or future) including its
uncalled or unissued capital, and may subject to section 14 of the Companies Act 18R0, Issue
debentures, debenture stock, mottgages or other securities whether outright or as security for
any debt, liability or obligation of the Company or of aiv third party.

POWERS AND DUTIES OF DIRECTORS

12.

Subject to section 199 of the Act and section 60 of the Companies Act 1980 a director may
contract with and participate in the profits of any contract.transaction or arrangement with the
Company as if he were not a ditactor. A director shall also be capable of voting in respect of such
cantract, transaction 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 arrangernent of the terms thereof and may be counted in the quorum at any meeting at
which any such matter Is considered.

ALTERNATE DIRECTOR

13.

Any diractor being or being about to go cutside the United Kingdom may by niotice in writing to
the, Company appoint some other person approved by all the other directors to he his alternate
or substitute director during his absence, such alternate director having in atf respects the same
rights {other than any right to remuneration) and powers as the appointor, Any person who has
been so appointed may be, in like manner, removed by the person who 2ppointed him and may
also be removed by notice in writing to the Company given by a majority of the other directors

DISQUALIFICATION OF DIRECTORS

14.  The office of director shall be vacated if the direztor:-
{A)  Fails to obtain his share qualification {if any) within one month from the dawe of "5
appointment or thereafter ceases at any time to hold his share gualification.
{8) Becomes bankrupt or suspends payment or compounds with his creditors.
{C) Becomes prohibited from being a director by reason of any order snade under section 188
of the Act.
(D)  Becomes of unsound mind.
{E) is absent from directors’ meetings for six calendar rmonths without reasonable excuse and
without the consant of the other directors and they resolve thathe vacate office,
{F)  Reslgns his offics by notica In writing to the Company.
INDEMNITY
15.  Subject to section 205 of the Act and in addition to such indemnity 25 is contained in regulation

136 of Table A, every director, officer, or officiat of the Company s?_l-i_a’ltl be indemiﬁe.d out of
the funds of the Company agsinst all costs, losse menses and labilifies incurred by him in the

execution and discharge of his duties or in relatic ‘. reto.



Names, Addresses and Descriptions of Subscribers.

LEON ~TEWIG.
37-45 Paul Street,
L.ondon,

ECZA 4PB.

Company Director.

EDWARD A. HEARD
37-45 Paul Street,
London,

EC2A 4PB.

Formatiens Clerk

DATED the 21st day of September 1982,

EC2A 4PB.

Company Director.




Form No. 1
THE COMPANIES ACTS 1248 TO 1976 g
Statement of first directors and
secretary and intended situation
of registered office
Pursuant to sections 21 and 23(2) of the Companies Act 1976

Pleaseionot
writein this
binding margin

N
. | Compan" number -
emsecomplete e U JENSRNN ..‘
legibly, preferakly 61711{5
inblacktype,0or  _lee—— e
bold block ledtering Name of Company

| fRoTrict< -
¥ dolete if

inappropriate Limited*

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

2745 PAUL STREET

——LONDON-EC2A 3rG

if the memorandum is delivered by an agent for the subscribers of
the memorandum piease mark ‘X' in the box oppcusite and insert the
agent's nama and address below

BRITISH COMPANY HREGISTRATION AGEMTS LIMITED
37-45_ PAUL STREET, LONDON EC2A 4PB

if the spaces provided on page 2 are insufficient and ase has been made
of continualion shaels {see note 1), please enter in the box opposite
the number of contiruation sheets which formi part of this statement

Presentor's e, addres d - "
' hame, a ssan Forofficial use

refere ce {if an’? 2)/ Guensral section Postroom
/ML

Tal phons 01- 253 3400

BRITISH COMPANY REGISTRATION
AGENTS LIMITEG

37-45 Paut Street, Londdon EC2A 4PB

-t

. Cat, No.CF 1 L )
1 i tes & Lucas, Limited British Company Registraiion Ag«ts Limited @ 1
Lawis, Contes 37-45 Pavt Strect, London EC2A 4PB - Tel: 01-2510344 o,



Pleasedop
persons who are, write In!hiam

The name(s) and panticulars of the person.who is, or the
follows: binding margin

1o be the first director or direclors of the company are as s
Name'{note 2) LEONARD HERBERT LEWIS Business occupation x
' Law Agent
Former name(s) (note 3) Nationality Citizen of United _'r'::;rrltgn:
i i ars
Address (note 4) Kingdom and Colonies tobe glven are
- }hnse refemed to
37-45 Paul Street, London EC2A_4PB Dale of it (vnare pplcach 210 (a) ofthe
13, 10,1929 Compunienset
- - - 200(2) of th
Pamculars_; of other directorships (note 5) L Con(m) :nie :Acn
BRITISH COMPANY REG!STRATION AGENTS LIMITED and subsidiaries st
LEWIS COATES & LUCAS LIMITED __and subsidiaries . _ Complaingihis
part ofthe form,

5T. ALBANS DIOCESAN BOARD OF FINANCE LIMITED |

i /
| hereby consent terdct s}irfct of the company named on page 1
7:' <.

Signatur A Date 0.2[5 G558
V/ Vo e
Name (note?) EpWARD ARTHUR HEARD Businass occupation
4 Formations Clerk
Former name(s) {note 3) Nationality Citizen of
Address (note 4) United Kingdom and Colonies
37-45 Paul Stree:t, London EC2A ETER) Date of birth {where applicable)

(note &)

Particulars of other directorships (note 5)

NONE

1 hereby consent to act agtor of the company named on page 1

Signature ﬂ&«-“‘""‘"ﬂ Date o?$£ -8V
~

Name (note 2} Business occupation

Formzr name(s) (note 3} Nationality

Address (note 4}

Date of birth {whereapphcable)
{note6)

Particulars of other diractorships (note$)

| hereby consent to act as director of the company named On page 1

Signature Date

page 2
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plasse do not
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binding margin

\/
Important

The particulars
to ba given are
thosa raferred to
in section
21(2)(b) of the
Companies Act
1976 and section
200{3) ai the
Companias Act
1948, Please
read the notes
on page 4 belore
completing this
part of the form.

* asrequired by
section 21(3) ol
the Companier
Act 1976

tdelete as
appropriate

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 lollows:

Name (netes287) LEONARD HERBERT LEWIS

Former name(s)(note 3)

Address(notes4 &7)

37-45 Paul Street, London EC2A 4PB

| hereby consent to act as secretary of thg company named on page 1
Signature <\ /Z/{x# Date %‘7 Sl

A Wa
7 1

Name(notes2 & 7)

Former name(s}inote 3)

Address (notes 4 &7)

| hereby consenl to act as secretary of the company named on page 1

Signature Dute

Signed by or on behalf of the subscribers of the memorandum*

( o
Signature / }?4 /;0/'{ I";.g (Subscriber] iESE Date o) V.92
e’ ]

/S

X [Subscriber] DKM Date L -G Q1

Signature -~

page 3



CERTIFICATE OF iINCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1671355

| hereby certify that

FROTTICK LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 12TH OCTOBER 1982

“
ra

- ’*\
& L
o

Assistant Registrar of Companies

C.173



