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COMPANIES FORM No. 10
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The namels) and particulars of the person who is, or the persons who are, to be the
of the company {note 2) are as follows:

Name (note 3)

Business occupation

Address (note 4)

RONALD JAMES ALLSOPP Solicitor
Previous name(s) (note 3) Nationality
British

57-59 London Wall

LONDON

Postcode

EC2M 5TP

Date of birth {(where applicable)

{note 6)

Othar directorships 1

SEE LLST ATTACHED

'x

P

i consent to act as difect
Signature N

ofihe company named on page 1

Y

Date 26298

\\\:fi\\\ @3{]

Name {note 3)

Business occupation

CECIL RAPHAEL BEMZECRY Solécitor

Previous name(s) (h>te 3) Nationality

Address {note 4} British
57-59 it.ondon Yall Date of birth (where applicable)
LONDON Postcode| EC2M S5TP (note 6)

Other directorships T

SEEL LIST ATTACHLED

| cansent to act as director c/»féﬁk f/m?ﬁiyﬁﬁed an page 1
. 9 / b .
Signature <. < € )fi { ,m ai-d -\
~ [ {’

Name (note 3)

Business cceupation

Previcus namels! (note 3)

Address (nate 43

Nationality

Postcade !

Date of birth (where applicable)
{note 6)

Other ditectarships ¥
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| consent t6 ast as director of the company named on page 1

Date
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Please do not
write in
this margin

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

Please complete
leciioly, preferably
i1 lazk type, or
bold block lettering

delete it the formis
signed by the suberibers;

delete i the formy is

Name lnotes 3&7)

" ENFRA® "HISE SECRETARIAL SERVICES LINMITED

Pravious name(s) {note 3)

Address (notes 4 & 7)

57-59 London Wall

LONDON Postcade| EC2M S5TP

l consent to ac'g as secret%r\‘ qf tf?e company named on page 1
ENFHMC‘HSE SECRETARIAL

. SERVICES LOAITED
Signature RN t Date 4.3 G-
" SN
aybhabbrtrtrrrErIe VRl "_.' LR Rl
Name (notes 3 & 7)

Pravious namae(s) (note 3)

Address {notes 4 & 7)

Postcode I

| consent to acl as secretary of the company named on page 1

Signature Date

Signature of sgent DM of subsribers Date

Date 2.6 - <er

signed by sn agent on
behalf cf the subscribars. Date 26288
Al} the subscribecs
must sign either Date
pessonally or by o _— |
pECSIN OF peEsans
authensed ta sign Date
for thenn.
Sigred Date
Sighed Date

Page 3




R.J. ALTSOPP LISI OF DIRECTORSHiPS
PENDIA DEVEIOEMENTS LIMITEED

ENFRANCHISE SECRETARTAL SERVICES LIMITED
ASTONFORD INVESTMENTS LIMLTED

ENFRANCHISE THIRTY ONE LIMITED

ENFRANCHISE THIRTY SEVEN LIMITED

ENFRANCHISE THIRTY NINS LIMITED

ENFRANCHISE FORTY LiMITED



C R BENZECRY -~ LIST OF DIRECTORSHIPS

Bordure Limited‘

Brickspeed Limited

Eardisland Investments Limited
Eastern Produce (Holdings) plc

EPN (1983) Limited

Hanstead Village Investments Limited
Jessel Trustees Limited

otmerstag -ecurities Limited

0wl Creek Investments FLC

oCL Properties Limited

Positive Investments (London) Limited
Tava Developments Limited

Tavalcan Investments Limited

T.M.5. Information plc

Enfranchise Thirty One Limited
Enfranchise Thirty Seven Limited
Enfranchise Thirty Nine Limited
Enfranchise Forty Limited

Enfranchise Properties Five Limited



The Coampanies Act 1985
COMPANY LIMLTED BY SHARES ;i /

Menorandum of Association

of @bB %%37

ENFRANCHISE FIFTY LIMITED V
The name of the Company is "Enfranchise Fifty Limited®

The Registered Office of the Company will be situate in
Erggland.

The cbjects for which the Company is established are:-

(i) To carry on business as general agents,
factors, importers, exporters, processors,
carners, packagers, bottlers, manufacturers,
retailexs, traders, commission agents,
distributors, wholesalers, carriers, ship and
aircraft charterers, lessees, hirers and
omers, or in any other capacity and to import,
export, buy, sell, barter, exchange, pledge,
mak~ agvances upon, or otherwise deal in gocds,

produce and consumable articles of all kirds, T
iy
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merchandise, manufactwred articles and parts
thereof and raw materials and generally to 7
carry on the business of importers and (D
exporters, freight amd general comtractors and,3
carriers and as wholesale and xetail merchants
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and dealers in goods and products ofallkjnds.K\

(ii) To hay, sell and deal in all comwdities and
comodity futures, including silver, and to buy
gell and deal in bullion and specie, to receive
maney and valuables for safe custody or
otherwise other than on deposit repayable by
cheque or order, to collect and txansnit money
and securities, to grant and issue letters of
credit and circular motes and to manage and
advise on the management of securities and
investments,

(iii) To acquire any shares, stocks, debenrtures,
debenture stock, konds, mortgages, notes,
bankers® acceptances, cbligations and other
securities issued by any campany, corporation
or wndertaking of whatever nature and

Ny A S



(b)

{c)

(a)

by any govermment, sovereign ruler,
commissioners, trust authority or other body of
vhatever nature, by original subscription,
syrdicate participation, tender purchase,
exchange or cotherwise and to subscribe for the
same either conditionally or otherwise and to
guarantee the subscription thereof.

(iv) To carxry on business as capitalists,
financiers, concessionaries, brokers, bankers
and merchants and to undertake and carry on and
execute all kirkls of financial, commercial,

frading and banking operations.

(V) To provide or procure management, including the
management: of irnvestments and other property,
administrative, sales and technical assistance,
seavice arnd advise on a contract loan,
secordment, employment or other basis and to
provide consultants, staff and emplovees who
will give management, administrative, sales,
marketing and technical assistance, service and
advise to any person or company anywhere in the
vorld on any matter or any type of business
vhatsoever and to act as managers, registrars,
administrators, secretaries, auditors,
accountants of bodies corporate oxr
unincorporate in any part of the world, for the
Company's account oxr for third parties.

(vi) To contract for public or private loans and to
negotizte, undervrite and issue the same; and,
with reference to commodity, ccmmodity futures,
or foreign exchange contiracts, to enter into
corditional or forward contxracts for the
acquisition or disposal of any such assets.

To parchase or by any other weans acquire frechold,
leaseholdm'anyotherprapartvforanyestateor
interest whatever, movable or immovable, or any
Mestmsxdmpmperty and to sell, lease, let on
hrr:e, develop such procerty, grantnghts in or over,
improve, manage, exchange or otherwise tion the same to
the advantage of the Corpany.

flbapply for, register, purchase or by other means
acquire any patents, patent rights, copyr:xghts brevets
d'ltwem:lon, licences, trade marks, concessions and
mentlonsarﬂtouseanduxmtoammtthesameor
to develop, sell or assign the same or grant licences
or privileges in respect thereof or otherwise turn the
same to advantage or the Company.

To build, reconstruct alter or genexrally maintain or
pull down buildings and works of all kinds, whether or
not these are situate on the property of the Company .



(e)

(£)

(g)

(h)

-

(2)

(3)

(i)

(1)

(m)

To invest and deal with the monies of the Company in
such shares oxr upon such securities and in such mamer
as from time to time nay be determined.

To amalgamate with or to make any agreement or
arrangement with or enter into partnership or joint
purse agreement with any other company, firm or person
carrying on business similar or complementary to the
business of the Company or any part thereof.

To subscrive for, take, purchase or otherwise acquire
either for cash, shares, or debentures in this Company
or any other cons:.derat:.on any shares, stocks,
debentures, debenture stocks, bonds or securJtJ.es in
any other coampany or busmeas which, in the opinion of
the Company, may be carxied on so as directly ox
indirectly to benefit the Company.

To acquire and undertake the whole or any part of the
husiness, property, assets, liabilities ard
transactions of any person, firm or company carxying on
or propesing to carry on any business which the Company
is authorised to carry on or which can be carried on in
conjunction therewith or which is capable of being
corxlucted so as directly or indirectly to kenefit the
Coimpary -

To sell, lease or cotherwise dispose of the whole or any
part of the aisiness or property of the Campany for any
consideration, shares or debentures as the Compuny may
think fit.

To lend money or give credit to custamers, associates
and others both corporate and incorporate and to
guarantee the dbservance amd performance of cbligations
and contracts by customers and others.

To hoxrow or railsz money in such manner as the Company
thinks £it and secure the repayment thereof by the
creation ard issue of debentares, mortgages, debenture
stock charges or liens or in any cther way upon the
whole or any part of the undertaking, property and
assets of the Company, koth present: and futwre
including its uncalled capital and also in any similar
mannertosecnmarﬁq:axanteetheperfonnancebyﬂae
Cmumanyoranyctherpersmfn:morcarpanyofany
obhgatmn urxiexrtaken by the Company or any ather
persanflmorcm@anyas the case may ba or the
placing and issue of shares debentures, debenture stock
or their securities of the Campany.

Topayorre:mneratebycamPamxtorothenuseany
rerson, fixmm or campany for rendering services to the
Company in the promotion of the Ccupany.

To establish support and subscribe to any funds and to
subscribe to or assist in the pramotiorn of any



(n)

(0)

12)]

(@)

()

(s}

charitable, benevolent or public purpose or object for
the benefit of the Conpany or its employees, directors
or cther officers past of present of their dependents
ard to grant pensions to such persons.

To draw, make, accept, endorse, discount, issue and
execute bills, warrants debentures notes or other
negotiable or transferable instruments,

To assist in the promotion of or promote any company or
urdertakinyg which may appear likely to assist or
benefit the Company and to place or guarantee the
plac:mg of, subscribe or undexrwrite ox othexwise
acyquire any part of the shares, stock, debentures,
debenture stock or other cbligations of such company
either at the time of its initial promotion or at any
subsequent time.

To promote by vay of advertising the Company's products
and services in any manner arxkl to reward customers or

potential customers ard to promote or take part in any
scheme. likely to kenefit the Company.

To distribute in specie any of the shares, debentures
or securities or property of the Company between the
menbers of the Campany in accordance with their richts.

To apply for, promote and obtain any act of Parliament
and any order or sanction of any authority, national,
local, mnicipal or othemvise for enabling the Company
Lo caryy any of its abjects into effect or for
effecting any modification of the Company's
Constitution or any extension of its powers or for any
other purpose which may seem expedient and to oppose
any proceedings or application the direct or indirect
effect of which may be to prejudice the Company or its
objects.

To do in any part of the world all such things either
alone or in conjunction with others and either as
principals, agents, contractors, trustees or otherwise
and either by or through agents, contractors,
sub-contractors, trustees or otherwise and all such
aﬁzerth:rgsvﬂnchmtheoplmmofﬂlemlpanycanbe
carried on advantageously in connection with or are
conduclvetothea"tazmmttoftheabwedojecm or any
of them or incidentally thereto.

Alltlmforeqo:mobjects shall ke read and construed as
separate and distinct objects and the generality of any such
objectsshallnot:bpabmdgedormtdombyreferezwetoany
other object of the Company.

4.

5.

The liability of the wembexs is limited.

The share cppital of the Company is £1,0600 divided into
1,000 shares of £1 each.



We, the several persons whose names, addresses and descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, amd we respectively
agree to take the nuwker of shares in the capital of the Company
set opposite our respective names.

NAMES, ADORESSES AND DESCRIPITONS

Numker of
OF SUBSCRIEERS

Shares taken by
. @ach subscriber.

Ronald James Allsopp
57-59 London Wall

IOMDON EC2 \“, {

Solicitor

Cecil Raghael Benzecxy
57-59 London Wall ;{
IONDON EC2 -

Soliciter

DATED this 26th day of February 1988
WITESS to +he above signatures

A.Jd. Saul

£ - 359 iowgm woll

lodrend ol et

Ecom (1P
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The Companies Act 1985
COMPANY 1UiMUTED BY SHARES
Articles of Association
OF

ENFRANCHISE FIFFY LIMITED

FPRELIMINARY

1. ‘The Company is & private company and the regulations
contained or incorporated in Table A as prescribed by
requlations made pursuant to Section 8 of the Canpanies Act 1985
(hereinafter referred to as "Table A" and the Act?
respectively) shall apply to the Company save that Requlations
3, 24,35,41,164,66, 73 to 80 (inclusive) 81, 84, 89, 90, 94 to~
98] (inclusive) and 99 of Table A shall mot apply to the
Company, but the Articles hereinafter contained together with
the remaining regulations of Table A, subject to the
medifications hexeinafter expressed, shall constitute the
regqulations of the Company.

CAPTTAT,

2. fThe shares of the Campany, whether forming part of the
original capital or of any increased capital, may be allotted or
atherwise disposed of to such persons ard for swh consideration
and upon such tems as the Pirectors may determine subject, in
the case of ary shares forming part of any increased capital, to
the provisions of Section 80 of the Act and to such directions
as to the allotment or disposal thereof as may be given by the
Comganyjnceneralneetﬁgattlmtjmeofthecmationofsmh
sharess.

3.(a) After the initial allotment of shares by the Directors
arwﬁmﬂersharesprcposedtobeismedsha]lfixstbe
offered to the Vembers in proportion as nearly as may
be to the mmber of existing shares held by them
respectively unless the Company shall by Speciul
Resolution otherniise direct. ‘The offer shall be made
by notice specifying the mmber of shares offered and
1imiting a period (not being less than fourteen days)
within which the offer if not accepted, will } - deemed
to be declined. After the expivation of such ,ericd,
thicse 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 shanas offered
to them; such further offer shall be made in the same
manner and 1limited by a like pericd 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

."’/’ /
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(b}

(c)

(a)

{b)

©

5.

shares the issue of which has been declared by
Special Resolutlon as aforesaid riot to be subject
to the provisions of this Article shall be at the
disposal of the Directors, who may allot, grant
options over or otherwise dispose of the same to
such persons, on such terms, and in such mammer as
they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares
shall not be disposed of on tewxms which are more
favourable to the subscribers thereof than the
texms on which they arr ~ffered to the Merbers.

Section 89{1) and Section 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

Subject: to paragraph (a) of this Article the Directors
are generally and uncorditionally authorised to
exercise any power of the Campany (and in particular
the power contained in Article 2 of these regulations)
to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount
of the share capital created on the incorporation of
the Company and may do so at any time before the date
of the fifth anniversaxy of such incorporation and this
authority shall expire on that date except that the
Dirmctors may allot shares thereafter in pursuance of
aay agreement or offer to allot made before that date.

Subject to the provisions of the Act the Company may:

issue shares vhich are to be redeemable or are liable
to be redeemed at the option of the Company or the
sharehclder;

prchase its own shares (including any redeemable
shares) ;

nake a payrent in respect of the redemption or purchase
under Section 260 oxr (as the case may be) Section 162
of the Act and the relevant powexr (a) or (b) above, of
any of its cwn shares otherwise than out of
distributablie profits of the Company or the proceeds of
afreshlssueofsharestotheextentpemlttedhy
Section 171 of the Ack.

TRANSEER AND TRAMSMISSION OF SHARES

Anysharenaybemsfenedbyanﬂrbertohlsorher

spouse or lineal descendant and any shares of a deceased menmber
may be transferred to any such relation as aforesaid of the
deceased member. Save as aforesaid the Directors, in their
absolute discretion amd withaut assigning any reason therefor,
my decline to recpster the transfer of any share whether or not
it is a fully paid share.



VOTES OF MEMBERS

6. Subject to any rights or restrictions attached to any
shares, on a shdéw of hands every member who (being an
individual) is present in person or (being a corporation) is
present by a duly authorised representative not being himself a
menber entitled to vote, shall have one vote and on a poll every

mewber shall have one wvote for every share of which he is the
holder.

GENERAT, MEETINGS

7. A1l husiness shall be deemed special that is transacted
at an extraordinary general meeting, and also all that is
transacted at an anmual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the Directors and auditors, the
election of Directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of the
auditors.

8(a) Every Notice corwvening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to
giving information to Members relating to their right
to appoint prozies and Notices of and other
cammmnications relating to any General Meeting which
any Merber is entitled to receive shall be sent to the
Aditor forr the time being of the Campany.

(b) A1) such notices ard commumications referred to in the
preceding sub-clause shall be given in the manner
autharrised by Teble A to every member except those
membexs who are by these Articles disentitied from
receiving such notices and those merbers who (having no
registered address within the United Kingdom) have not
supplied to the Oompany any address within the United
Kingdon for the giving of Notices to then.

9. If within half an hoar from the time appointed for any
Genaral Meeting of the Company a quorum is not present or if
during a meeting a quorum ceases to be present, the Meeting, if
canvened upon the requisition of Hembers, shall be dissolved; in
any other case it 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 adjoumed Meeting a quorum is not present within half
an hour from the time appointed for the Mzetiny, the Mewber or
Merbers present in person or by proyy shall be a quornum.



DIRECTORS

10. The Directers shall have power at any tine, and from
time to time, to appoint any person or pe:sons to the office of
Director, either to f£ill any casual vacancy or in addition to
the existing Directors, but so that the total number of
Directors shall not at any time exceed any maximum number f£ixed
by or in accordance with these Articles.

11. Without prejudice to the powers of the Directors under
Article 10 the Company in General Meeting may by ordinary

resolution appoint any pexson to be a Director either to fill a
casual vacancy or in addition to the existing Directors and may

at any time by extraordinary resolution remove a Director from
office.

12. A Director vwho is in any way, whether directly or
indirectly, interested in a contract, proposed contract or
arrargement with the Company shall declare the nature of his
interest at a meeting of the Directors in accordance with
Section 317 of the Act. A Director who has so disclosed the
nature of his interest may vote in xespect of any contract,
proposed contract ox any aryargement in which he is so
interested and such Director shall be counted in the cuoxm
present at any meeting at which such contract, proposed contract
or arrangement is being considered.

DIRECTORS — POWERS AND PROCEEDINGS

13. The Company may froem time to time by oxdinary
resolution £ix the maximm and/or minimum rmber of Directors
kbt unless so fixed there shall be no maximm mmber of
Directors axd the minimmn mumber shall be one.

14. The quoxum necessary for the transaction of the
business of the Directors shall be two whenever two or more
persens hold the office of Dixector in the Company. ¥hen one
Director only is in office he shall have and may exercise all
the powers and authorities in and over the affairs of the
Conpany as by these Articles are conferred on the Directors.

15. A person who holds office only as an alternate Director
shall, if his appointor is not present be counted in the gquoxun.

le. The Company may exercise the powers confexred by
Sect:ion 39 of the Act with reqgaxd to having an official seal for
use abroad, and such powers shall be vested in the Directors.

17. All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all receipts for
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moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or othexwise executed, as the case may be, in such

manner as the Directors shall from time to time by resolution
determine.

ALTERNATE DIRECTIORS

18. An altermate Director shall (subject to the Company
having been supplied with an address at which rotices may be
sexwved on him) be entitled to receive notice of all meetings of
Directors and of all meetings of comittees of Directors of
which his appointor is a member, to attend and vote at any such
neeting at which the Director appointing him is not personally
present, and genexally to perform all the functions of his
appointor as a Dixector in his absence but shall not be entitled
to receive any remmeration from the Company for his services as
an alternate Director. Eut it shall not be necessary to give

notice of such a meeting to an alternate Director who is absent
from the United Kingdom.

19, An altermate Director may be removed from his office by
notice in writing to the Company given by a majority of the
co-Directors of the Director by whom he was appointed.

'SPECTALM ctc. DIRBCIORS

20. The Directors may from time to time appoint any person
as a "special’®, “executive" or "assistant" director or with
whatever title they think £it. The Directors shall define and
linit the powexs, authorities and discretions of any person so
appointed and shall provide that he be deamed not to ke a
merber of the Board of Directors or any ocamittee thereof, that
he shall not be entitled to receive notice of or attend any
meeting of the Board except at the invitation of the Directors
ard, when present at a meeting of the Board by invitation, he
shall not be entitled to vote.

D! CATION OF DIRECTORS
21. The office of a Director shall be vacated:-
(=) If by notice in wiiting to the Campany he resigns the

office of Director.

(b) I* he ceases to be a Director by virtue of any

rrovision of the Act or he becames prohibited by law
from being a dizector.

(<) If he becomes bankiupt or insolvent, or enters into an
arrargemnent with his creditors.

(G)] If he becomes incapable by reason of mental disorder,
111Iness or inmjury of managing and administrating his
property and affairs.



(e) If he is removed from office by an extracrdinary
resolution or a resolution duly passed under Section
303 of the Act.

MANAGING AND EXECUTTVE DIRECTORS

22. Subject to the provisions of the Act, the Directors may
appoint one or more of their mumber to the office of Managing
Director or to any other executive office under the Company and
may enter into an agreesment or arrangement with any Director for
his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a

Director. 2Any such appointment, agreement or arrangement may be
made upon such terms as the Directors detemmine and they may
remunerate any such Director for his services as they think fit.
Any appointmwent of a Director to an executive office shall
terminate eithex if he ceases to e a Director of if the board
shall rewoke such agreement, appointment or arrangement but
without prejudice to any claim to damages for breach of the
contract of service between the director and the Company.

SECRETARY

23. The Secretary shall be appointed by the Directors for
such term at such remneration and upon such conditions as they
way think f£fit, and the first Secretary or any Secxetary so
appointed may be removed by them. Tre Directors may appoint
Jjoint secretaries and if at any time there shall be no Secretary
capable of actixng, the Directors may appoint an assistant or
deputy Secxretary. When at any time there are Jjoint secretaries
their authority shall be joint and several unless othervise
expressly provided by the Directors.



NAMES, ADDRESSES AND DESCRIPTICNS OF SUBSCRTEERS

Ronald James Allsopp
57-59 London Wall ~ <
TONDON RO A W

Solicitor

A

Cecil Raphael Benzecry
57-59 London Wall

IONDON EC2 / '
Solicitor /’ /[

DATED this 26th day of February 1988

WITNESS to the above signatures

) .

A.J. saul

Lol

A

2.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2234837

| hereby certify that

ENFRANCHISE FIFTY 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 23 MARCH 1988

Q\lﬁ‘ Q\fi\Mb (Y

URALY PUSS

an authorised officer

HCOo07E



