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THE COMPANIES

Semorandimn s

— OF

THE MAYFAIR

LIMITED.

1. The name of the Company is ~'Tae Mavrair tlorii CoxpaNy
Livrren.”

9. The registered oflice cbf the Compuny will be sltua

ngland.
3. The objects tor whick the Company is blished are

(2 To purchase, take on leass or in exchange, or otherw
acquire any lands awd huildings whatsoever and where-
soever, and any estale or interest in, and any rights
connected with, any lands and buildings, and in parti-
cular Lo acquire the benefit of an Agreement dated the
11th day of November, 1524, and made between Holland
& Hannen & Cubitts Limited of the one part and Arthur
Getavins BEdwards of the other pact, being an Agree-
ment for a Building Lease of lands forming part of the
garden or grovuls cf Devonshire House, Piccadilly, in
the County of 1.ondon, and the lease or leases to be
granted pursuant theveto, hul sabject to and with the
penefit or part henefit of any agreements which have
heen entered info for the erant of any sub-leases of any
part of the property.

(h) To develop and turn to account any tand and properly
acquired hy or in which the Company is interested, and
in particular by laying onl and preparing the same for




(¢

(d)

building purposes, consiracting, altering, adding to,
furnishiigz, and improving bujldings, and by planting,
paving, drainiug, larming, caitivaling, or otherwise,
and by advancing meney to, borrowing mongy froin,
ts of all

and entering into contracts and arrang
kinds with huiliers, tenants and others.

To carry on all or any of the following businesses as
principal or agent, nameciy - | restaurant, café,
tavern, beerhiouse, shop, refres room aud lodg-
ing house keepers, preprictors of cabarels, dancing
halls, ball rooms and masonic temples, proprietors
residencial flats, licensed victuallers, wine, beer aud
spirit  merchavts, brewers, mallsters,  distiliers,

importers and manufacturers of aerziad, mineral and
artificiai waters  and  other drinks, purveyors.
cateror: fov publie amusements  generally, coach,
cah.  cermpge and  moelor  car  proprielors, livery
aidle keeners, gavage proprietors, jolmasters, farmers,
dairymen  ice merchants, importers and bickers of
food, live and dead stock and colonial and foreign
produce of «ll desceriptions, bairvdressers, perfumers,
chemists, proprietors of clubs, baths, dressing rooms,
laundries, reading. writing and newspaper rooms,
libraries, grounds and places of amusement, recreation,
sport, entevtainment and  instruetion of all Kinds,
tobacco and cigar merchants, agents for railway and
shipping companies and carriers, thealrical and epera
box otfice proprictors, enfrepreneurs and general agents.

To carry on all or any of the following businesses, as
principal or agent, namely: Builders and contractors
painters, decoraiors, plun-hers, carpenters, joiners, gas
clectric light hot waler =ni sunitary engiueers, dealers
in stone, lime, cement, timber, slal-s and other builiing
requisites, brick and tile niakers, house estale nod
insurance agents, auctioneers, surveyors and land
agents.

To carry on any business commonly associated with
any branch of the Company’s bhusiness or objeets,
and any other business which may seem to the
Company capable of being conveniently earried on in
connection with the above, or which it may be advisable
to undertake, with a view (¢ developing, rendering
valuable, prospecting, or turning to account any
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ng, adding te, ¢ personal, Lelonging to the Company,
nd by planting, ! or in which the Compuny may he interested.

. ot otherwise, To acquire, work, develop and turn to accounb any
1 snene from, quarries, brickyards, gravel pits and other property
gements el all convinient for ihe }';uriljoses of the Company, and {o use
or dispose of the produce thereof, and alsa to purchase,
hire or otherwise acquire and lo use or dispese of any
mackinery, plani, cquipments, scencry, cosbwmnes,
furniture and other articles, and concessions, iicences,
rights and privileges, and any ciber real or personal
property whatsosver the acquisition, use or disposal
of which may scem calcuialed, diveclly or indivectly,
to bencfit the Company or to enhance the value of or

businesses as
tanrant, café,
om and lodg-
rets, dancing
.. proprietors of
ine, beer and
s, distillers,
8.0, mineral and render profitable any of the Company’s prope or
purveyors, rights.
weraliy, coach, ) To acquire or undertake the whole or any pavt of the
ietors, livery business, properly and liabililics of uny person, firm oi
sters, farmers, compary carrying on any business which the Company
nd brokers of ‘ is authovised ¢ carry on ov possessed of property suit-
:1 and foreign able for the purgeses of the Company.
vs, perfumers, Po pay tor a.y property or rights acquired by the
ress:ng rooms, Compuny wholy or partially in shares, debentures or
haper IOoOmS; uther securities or igali of the Company, or
eni, recreation, belonging lo the Compuany, and whether fully ov partly
of all Kinds, paid, and as part of the lerms of any such purchase or
pr railway and otherwise to grant npticns npon any unissned shares of
ical and opera the Company.
aeneral agents. . . B S At e :
To construct, ~arry out, maintain, aprove, manage,
husinesses, as ; work, control and svperintend any parks, gardens,
d contractors ! voads, ways, sewers, drains and other works and
rs, joiners, gas conveniences which may seem dirvecily or indirectly
rineers, dealers cenducive to any of the Company’s ohjects, and contri-
other building Lute to, subsidise, or otherwise assist or take part in
¢ estate and : such maintenance, management, improvement,
yors and land working, control and superintcndence, with power to
dedicate any such parks, gardens, roads, ways, sewers,
ssociated with drains or ollier works for public purposes.
: or objects, (7) Toenter inte any arrangement with any government or
seem to the : authority (supreme, municipal, local or otherwise), and
carried omn in to obtain from any government or authority all
av be advisable concessions, licences, rights and privileges that may
na, rendering . seem conducive to the Company’s objects or any of

accrunt any ; them.




To enter in parluership or into any arrangement for
sharing profits, union of interests, reciprocal concession,
or co-operation with any person, partnership, company,
or authoriby.

To s2ll, exchange, morigage, legsa or otherwise disposs
of or deal with the undertaking of the Con:pany ov
any part of ihe property or rights of the Company,
for such consideration =as the Company 1nay
think fit, with power to accept in payment or part
payment for the same any chares (fully or pactly paid),
stovks, debentures, ov other securities or obligations.

To promote asy comupany or companies for fhz puipose
of acguirivy all or any of the property, righls and
Habilities of the Company or for any olher purrpose
which may seem directly or indirectly caleulated to
benefit this Company, and to acquire and hold shares
or securities of any company with like objects, and fo
promote any such company.

To lend, invest and deal with the monecys of the
Company not immediately requived, wupon such

securities and in such manver as may from time ¢
time be determined.
To raise or berrew or secure the payment of meney in
such manner and on such terms as may seem
expedient, and in particalar by the issue of moriguges,
charges, debeniures or debeniure slock, perpetual nr
otherwise, ancd charged or not chaiged upon the whole
r any of the tndertaking aud property of the Cumpany,
both present and Iuiure, including its uncalled capital.

To remunerate any person, firm or company rendering
services to this Company, whelher by cash payment or
by the allstment to him or them of shares or securities
of the Company credited as paid up in full or in part
or otherwise, and to indemnify Members of the
Company or other persons, firms or companies who
undertake any liability on iis hehalf. i

To guaraulee the performance of any conlract ov
engagement made by auy person, firta or company
directly or indirectly concerned or interested in any
business which the Company is authorised to carry on.
and to procure the guaraniee, by any person, frm or
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company, of any conlracl or engagement made by
the Company.

To pay all or any expeuses incurred in connection with

the formation, promotion and incorporation of lhe
Company, or coutract with any person, firm or
company to pay the same.

To amuiganate with any other company or compauies
haviug objects altogethier or in purt similar to those of

tlis Company.

To draw, accepl, endorse, discount, execute and issue
biils of exchange, promissory notes and other negotinlile

or transferable instrizments or securities.

To distribute any property of the Company among the
Members in specie

To do all or any of the above ihings in auy part of the
world and to do all sach other things as are incidental

or conducive te the attainment of the above chjects or
any of them.

And it is hereby declared shai the word ~Company” in this
ciguse when used otherwise thawn in ycierence fo this Company shall
e deemed to include any partuevelip or other body of persons,
whetler incorporated or nob ivcorporated, and whether donsiciled in
ihe United Kingdom cr elsewhere, and the iri.c-ntion is that the
objects specifivd in each of the paragraphs of this clanse shall except
where otherwise expressed be reganded as independent objects,
and accordingly shall be in nowise limited or restricted by
reference o any osher paragraph or by the name of the Company.
4. The liability of the Members is limited.

5. The share capital of the Comapany is £405,000, divided into
400,600 Nou-vomulative 7% Preference Shares of £1 each and
100,000 Ordinary Shares of Is. each, with such rights as ave defined
by the Articles of Association registered herewith, subject however
to the right and power to modily, vary or deal with the sarne in
acceordance with Clause 65 of the said Arlicles of Association, and
upon any increase of capital the Company is to be at liberty to issue
any shares with any preferential, deferred, qualified or special rights,
privileges or conditions altached thereto, but so nevertheless that
the rights atfaclied to the shaves in the initial ca pital shall not be

prejudiced or affected except in accordance with Clause 65 atoresaid.
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WL, the several persons whose lames and acdresse

s are subscribed,

are desirous of being formed into a Comipany in pursuance of
this Memorandum of Associafion, and we respec tively agree
fo take the number of shares in the capital of the Companry set

opposite our respective namnes.
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THE COMPANIES ANTS, 1908 o 1917,

COMPANY LIMITED BY SHARES.

THE MAYFAIR HOTEL COMPANY

LIMITELD. -

I—FPRELIMINARY.

1. The regulaiions contained in Table “ A" of the First Schedule
to the Comipanics (Consolidation) Act, 1908, shail noe apply fo this
Company, but the following shall b the regulations of the Company.

9. Tn the construciion of these Articles, the following words
shall have the respective meanings hereby assiyned to them, unless
there he something in the context incousistent therewith:—

Words denobing the singular number only shall include

{he plurgl number aiso, and wice versa.

Words denoting the maseuline gender only shall include

the feminine gender also.

Words danoting persons only shall include corporations.
S y L

« ixtraordinary Resolution” shall in the case of a

meeting of the holders of any cluss of shares mean &

resolution passed by a majority consisting of not less

than three-fourthis of the votes given upon the

resolution.

“Month” shall mean a calendar month.




“Dividend” shall include bonus.

“The Board” or "the Directors” shall mean 4 quorum
of the Directors for the time being assembled al any
place in accordance with the regulations.

3. None of the funds of the Compauny shall be employed in the
purchase of or lent on shares of the Company.

4. The minimum subscription upen which the Directors may
proceed to allotnient is seven Ordinary Shaves of One Shiliing each,
and no ullotment shall be made of any share capital of the Cowpany,
unless the said minimum subscription has been subscribed and the}
sum pavable on application therefor has been paid to and received
by the Company.

i
{
i

5. The anount pavable e¢n application on each share of the
Company oftered to the public for subscrintion shall not be less than
5 per cent. of the nominal amount of the share,

i1..—-CAPITAL.
ORIGINAL CAPITAL.

6. The original capital is divided into 400,000 Non-cunmulative
Ty Preference shures of €1 cach, and 160,000 Ordinary Shares of
15, vach, and the vights foliowing shall e aitached to the shares
aforesaid, that is o say :—

() The said Preference Shaves shall conter the right to a
fixed non-cundative prefeveniial dividend commenc-
ng from the st dav of danuary, 1927, al the rate of 7 par
cent. per annum on the capital for the time beirs paid
up thereon respectively.

Subject as aforesaid the profits which it shall {rom tirae
to time be determined to distribute by way of dividend
shall be distributed by way of dividend on the said
Grdinary Shares for the time being issved.

Inawinding up the said Preference Shaves shall have
priovify as to return of capital. and ihe surplus assets
thereafler remaining shall be distrivaded amongst the
holders of the said Ordirary Shares.
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wres 1N 3. SHARES.

| EUC%X { an a quorum : 7. The shares may Le allotted or otherwise disposed of to such
aay det embled at any ‘ persous and for such consideratien, upon such terms and conditions
y sha : as the Board may determine, and they may make arrangements on
nount ved in the the issue of auy shares for a diffcrence Lelween the holders of such

: shares in the amount of calls fo be paid and the time of payment of
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ility : 8. If several persons are registeved as joint holders of any
Shiiling each, ; share their Hability in respecl (heveof shall be several as well as
al the Comp:my;i joint.
ibed and ihej
and 1‘eceivedﬂ ‘ 9. The Company shall not he bound by, or be competled in any

mpan;

seribin
y) for
Cure

in the
oL cen
1 07]-,'“1&1
tioor
av vl
apital

3.
r Memd

nt patd

sertificd

the p
royed

share of the
tot be less than

1-cumulative
wy Sharves of
o the shares

1e right to &
d cominenc-
rate of 7 per
e being paid

11 from tirne
of dividend
on Lhe said

s shall have
arplus assets
amongst the

way to recegnise, even when having netice thereof, any trust or any
vight in respect of a share other than an absolute vight therelo in the
registered holder thereot for the time heing, or such other rights in
case of transmission thereof as are hervinafler mentioued.

10. The Company may at any time pay a commission to any
person for subscribing or agreeing to subscribe (whether absolutely
or conditionally) for any shares in the Company or procuring or
agreeing to procure subscriptions (whether absclute or conditional)
for any shares in the Company, provided that the commission shali

10 per cent. on the nominal amount of the shares in each
case subscribed or to be subscribed, and such commission may be
satisfied in cash or fully paid shaves in the capital of the Company
treated as of par value or partly in cash and parlly in fully paid
shares in the capitul of the Company ireated as of par value.

3. CERTIFICATES OF SHARES.

11. Every Member shall be entitled without payment fo one
ceriificate uuder the Common Seal of the Company in respect of each
class of sharces held by him, and specifying the shares held by him
and the amount paid up thereon.

12, The cerlificate of sharves registered in the names of joint
holders shall be delivered to the holder whose name stands first on
the register of Members.

13, 1t a certificate be worn out, destroyed or lost it may be
renewed upon the production of such evidence of its having been

worn out, destroyed or lost as the Board may consider satisfactory,
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and upon such indemuily, with or witheal sccurity, as the Board
may requive, The st of One ~hifling shall e paid to the Compaiy
for every corlificate issued under this Article.

4. CALLS ON SHARES.

14 The Board may from fime lo time (subject lo any terms
upon which any shares may have been issned) make such calls as
they think it upon the Members in respect of all moneys unpaid on
their shares, provided that len days’ notice ab least be given of each
call, TBach Member shall be liable to pay he calls o made, and
any money payable on any share under the verms of allotment
thereof, to the persous and at the times and places appoinied by the
Board. A call may be revoked or the ume fixed for its payment
postponed by the Board, No call shall exceed one-fourth of the
nominal amount of the sharve or be made payable within two months
afier the last preceding call was made payable.

15, A call shall be deemed to have been made al the time when
ihe resolution of the Board anthorising such call was passed.

16, 1f any call payabic in respect o any share, or any mohey
payable on any share uuder the tevms of allotment thereof, be nob
paid on or before the day appointed for payment, the holder or
allottae of such shave shall be liable to pay interest upor such call or
money from such day until it is actually paid, at the rate of 10 per
cent, per annum or such less rate as may be fixed by the Beard.

7. 'Fhe Board may, if they think fit, receive from any Member
willing 1o advinee the same all or any part of the money unpaid
apon any of the shares held by hin beyond the sums actually called
for. Such advince shall extinguish, so far as it shall extend the
Habilily existing upon the shares in respect of which it is vereved.
Lpon ihe money su paid in advancee, or upen so much thereof as
feom L fo Linte exceeds (he amount of the ealls then made upon
the shares in respeet of which such advanee has been made, the
Board may pay inferest al such vate (0 any) as the Member paying
guch s in advance and the Board agree upon.

THANREFELR AND ANSMIRRTON OF SITARES,
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24, The transfer books and also the register of debentures and
debenture stock may be closed during such time as the Board think
fit, not exceeding in the whole vhirly days in each year.

g. LIEN ON SHARES

¢5. The Company shall have a frst and paramount lien
on all shares (olher than fully paid up shares) and on the
interest and dividends declared or payable in respect theres!
for all moneys due to and liabilities subsisting with the
Company [rom or on the part of the registered holder or any of
the registered holders theveof, either alone or jointly with any other
person, although the period for the payment or discharge (hereof
may not have arrived, and whelber the same may have Leen
incurred before or alter notice of any right subsisting in any persen
other {han the registered holder, and may enforce such lien by sale
of a1l or any of the shaves on which the same may attach: Provided
ihat such sale shall not be made except in the ease of a debt or
liability the amount of which shall have heen ascertained, and until

such period as aforesaid shall have arrived. and until notice of the-

intention to sell shall have been served on such Member, or in the
sase of joint holders on each of such joint holders, his or tieir
execulors or administrators, and default shiall have been made by
him or them in the payment or discharge of such debts or liabilities
i fourtcen davs afier such notice. The net proceeds of any such
sale shall be applied in or towards safisfaction of sucl: debts or
liahilities, and the residue {if any) subject fo a like lien for sums not
presently payable as existed upon the shares prior to the sale shall
be paid to such Member or to the persons registered as joint hoiders,
as the case may be, his or their executors, adminisivators or assigns.

7. FORFEITURE AND SURRENDER OF SHARES.

26. If any Member f2il te pay auy cali ov money paysable under
the terms of alloiment of & shaie on the day appoirted for payvment
thereof, the Beard may at any time wlhide the same remains Linpaid
serve a notice on him, requiring him to pay the same, together with
any interest that may have accrued thereon and any exi)enscs that
may have heen incurred by lhe Company hy ‘reason of such
non-payment.

- :
27. The notice shall name a further day, not heinig less than

i
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12 a v 1) Vo Qe . .
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Lerein stated as against all persons

of the fauts :
A eeriificaie of 1*1‘0111'i(‘iox‘:"1ip shail bp delw-
haser or allettee. and Dbe shall be registered in

a Mi thereupon he shall be doomvd hie helder of the
from all :;111< or other money, intevest and
- or allobinen 1 he shail not
ietion of the purchase money or
iile to the share he affected by any

o sueh

éo the

consideration ner shall his t
irregularity in the forfeiture. surrender or sale.

S, CONSOLIDATION AND SUBDIVIRION OF SHARES.

33. 1he (ow}) 1w omay, by Owrdinary Resolution, consolidate
[ s of larger ameiit

tesolution, subdivide its
shares, or any of them, into shaves of a smaller amount, and may by
such resolution defermine thai as between the hold.:» oi the shares
resulting from such subdivision, one v more of such shares shall
have some preference or special advantags ax roga G:\'lderrd
capital, voting or otherwise over o1 as compared with the other o

others, so thal however affor the sun-divi
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INCREASE AND REDUCTION €

CAPITAL.

Company may. from time (o time by Lxbraordinary
1, increase il

1;)11:11 of the Cempany by iwe ereation of

26, Sach new shares shall be of sueh amount and shali he
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such preference o priovity as regards dividends or in *Fe distribution
of assels nr as 1o voling o

coieraise over ther shaves of any class,
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the distribulion of sosefs e he Bxirawdinary Resolution ereatine
the satne ray direet and siohieel fo or in defrull of any such div
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CAPITAL.

hy Extraordinary
" by the creation of

ount and shall be
conditions and with
1 in the distribution
shares of any class,
such stipulations
to dividends or in
esolution creating

of any such direc-

to the new capital
¢inal capital of the

capital is divided
§icd o the several

i

classes shall not be prejudiced or affected excepl in accordance with
the provisions of Article 65.

37. The Company may Ly 8pecial Resohnio. reaace its capital
in any way, and in pariiculay, without prejudice to the generality of
such powers, may pay off capital, c‘mucl capital which has been lost

or is unrepresented by available assels, reduce the Hability on the

shares, cance! sbares ‘.ot laken or wwc] to be tuker Ly any person,
and diminish (he amount of ihe share capital by the amount of the
chares so cancelled, and eapital may be paid oft upon the footing

ihat it may be called up again or otherwise.

NI —MEETINGS OF MEMBERS.

1. CONVENING OF GENHERAL ME CETINGS.

53 The Stafulory Meeling shall he held at sueh Hme within
not lcss than one month ner inore than three months from the incor-
poration ol the Company, and at such place as the Direclors may

provisions of Section 62 of the Companies

dumminu. The
shall be

(Consolidation; Act, 1903, in rvelation to such mecilig
observed by the Directors.
Meetings shall be held once al least in cvery

39, General
may be determined upon

calendar year at such time and place as
by the Board.
40 The Generat Meelings mentioned in the laslt preceding
Av ‘m ie shall he ealled Ordinary Gener al Meetings; all other General
shall be called Uxtraordinary (General Meetings.

41. The Board may. whenever they thivk fit, convenc an
Exlraordinary General Meeting, and they shall, on the requisition of
ihe holders of not less than one-tenih of the issued capital of the
all calls or other sums then due have heen paid,
convene an Extraordinary General Meeting,
clfect :—

Company upos which
forthwith proceed to
and the following provisions shall have

ate the objeects of the meeting
jonists and deposited

(1) The sruisttion must st

and must be signed by the regn sit
at the office of the Company, and may consist of several
at the ol {

Jdocuments in ke form. (zach signed by one or more

requisitionists ;




(2) If the Diveclors do net proceed lo caust @ meeting to
be held within 21 days from the date of the requisition
being so deposiled, the requisitionists, or a majority of
them in value, may ihemselves convene the meeting,
but any meeling so coirvened shall nel be heid after
three months from the date of such deposit;

If at any such meeting a resolution requiring con-
firmation at auother meeling is passed the Directors
shall forthwith convene a further IExtraorvdinary
General Meeting for the purpose of considering the
resolution, and, if thought {it, of confirming it as a
special resolution. and if the Directors do not convene
he mecting within seven days from the date of the
passing of the first resolution the requisifionists, or a
majority of them in value, may themselves convene the

meeting:

4) Any mecting convened under {his Articie by the
requisitionists shall be convened in the same manner
as nearly as possible as that in which meetings are to

be convened by Directors.

42, Seven davs’ notice at the least {exclusive of the day on
wiich the notice is scrved but inclusive ol the day for which the
notice is given) of any General Meeting, specifying the day, howr and
place of the meeling, shall bhe given to the Members entitled to
receive notice in manney hereinafter menfioned or in such other
manner as may [rom time to time be prescribed by the Company in
General Meeling, bud the accidental omission to give any such notice
to any Member, or the non-receipt of such notics by :‘iny Member,
shall not invididate the proceedings af any General Meeting.  When
it is proposed to pass a speeial vesolution the two meetings may be
convened hy one and the same notice and it shall be no ()L;‘]eciioﬂn to
such notice that it only convenes the second meeting continlg(mtlv on
the vr.osolution being passed by the requisite majority at he firs!
meeting.

43, The notice convening an Ordinary General Meetine shall
state the general nature of any business intended to be Ll‘axfsuctcd
Lhe:’vfll, in‘clmli!)}_r the declaration of dividends, election of Divectors
election of Auditors, and voling their remuneration, and the eonsid:
m'u!i({n of the accounts presented by the Board and the reports of the
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44. A resointion in writing signed by all the Members or hy all
the holders of any class of shares in the Company (as the case way
be) shall be as valid and effectual as it it had been passed at a
meeling of Members or a meoting of the holders of that class of
shares in the Company duly convened, bul this provision shall not
apply in the case of a Special or Exiraordinary Resolution of the
Company.

2. PROCEEDINGS AT GENERAL MEETINGS.

43, Two Members personally present shall be a quorum at a
General Meeting, and no business shall be transacted unless a
quorum is present when the meeting proceeds to husiness.

46, T¢ within balf an hour from the time appointed for the
meeting a quorum he not present, the meeting, if convened upon the
requisition of or by Members, shall be dissolved. TIn any other case
it shall stand adjourned to the same day in the next week, at the
same time and place, and if al such adjourned meeting a quorum is
not present within half an hour from the time appointed for the
meeting the meeting shall be dissolved.

47. The Chaivman of the Board, or in his absence the Vice-
Chairman (if any), shall preside as Chairman at every General
\leeting of the Company.

1f ol any General Meeting neither the Chairman nor the
Vice-Chairman he present within fifteen minutes after the time
appointed for holding the meeting, ov if neither of them be willing to
acl as Chairman. the Directors present shall choose one of their
number to act, and if there be no Director chosen who shall be

willing to act, the Members present shall choose one of their number

to aclk as Chairman.

49 The Chajvinan may, with the consent of the mecting,
adjonrn any General Meeting from time to time and from place to
place, but no husiness shall be transacted at any :1(1';.0111‘110(} moe‘m.ng
other than the husiness left unfinished at the meeting from which
the adjournment took place.
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S5l A any u Doeeting, unless o poll s demanded, @
declaratic S W Chatrnaan that a resolution has been carried or
logt, and an entvy the minute book uof the Compan)
shall he conclusive evidence of the fact and in the case of a resolu-

ton roegu fany partd ¢ nmjority. that it was passed by the
majority required. without nroof of the number or proportion of the

votes recorded in W of or againsi such resolution or of the
resulariiy of the meeting.

A poil max be dessaaded inoweiting upen any fuestion
(other tharn the election of a Chiahrman of a meefing) by the Chairman
or by any three Members present in persor anl entitled to vote, or
by the holder or holders in person ov by proxy of at least 500 shares
in the capital of the Company.

53. If a poll is demusnded it <hall be taken in such manner, at

such place, and either immediately or at such other time within
fourteen days thereafter as the Chairman shall before the conclusion
of the meeting divect, and the result of sieh poll shall be decmed to

be the resolution of the meeting at which the poll was demanded.

54, The demand of o noll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which a poll has heen demanded, and a demand of a poll may
be withdrawr.

3. VOTES AT GENERAL MEETINGS.

35, On a show of hauds every Member present in person shall
have one voie, and upon a poll every Member present in person or by
proxy shall have one vote for every Preference Share held by him
and four votes for cvery Ordivary Share held by him. Provided
that the holders of the Preferenice Shares shall have no right o
receive notice of or to e preseni or to vole either in person or by
proxy at any General Meeling 1y virfue or in respect of their
holdings of Preference =hares except wheve their rif_fh[s are directly
affected. ' )

56, Any corporation hoiding sharves conferring the right to voie
may by minule of ils directors authorise any of its officials or any
other person to act as its represenfative at anv General Meeting <;f
the Company, or of the holders of any class of shares in the (‘mnl'ﬁn\'.
and such representaiive shall be entifled fo exercise the same
functions on behalf of such corporation as it he had heen an

individual Member
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individual Member of ;
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] o of the Company, and such representative
gLs : sidered a Member of the Company for the purpose of a

quorum of Members at any ines of i 3

rf,. fU‘ i f\.funmms at any meclings of Members of the Company

or of the holders of any class of shares in the Company.

7.

Votes aiay be given either personally or by proxy.

o Tr . . .

58. If any Member be of unsound mind, he may vote by bis
committee, curator bowis, or other legal curator.

59. If two or morc persons be iointly entitled to a shave, any
one of such persons may vole ab any meeting, either personally or
by proxy, in respect thereof as if he were solely entitled thereto;
and if more than onc of such joint holders he present at any meeting,
either persenally or by proxy, that one of such persons so present
whose name stands first in the Register of Members in respeet of
such shave shall alone be entitled to vote in respect thereof.

50, No Member shall be entitled to be present ov to vote either

personally or by proxy or otherwise at any General Meeting, or upon
5 a Member, wuless all calls

any poll, or fo exercise any privilege as ¢
or other moneys due and payuble in respect of any shave of which
he is the holder have been paid.
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4 MEETINGS OF CLAMSES OF MEMBERS.

65 Whenover the capifal of (he Company is divided into
shemng of different clusses, the holders of any class of shaves may ai
o time and frem lime o time, and whether before or during
liquidalion, hy an Extraordinary Resolution passed al a meeting
of such holders, congent on behalf of all the holders of shares of the
class to the issue or creation of any sharves ranking equally there-
with or having any priority thereto, or to the abandonment of any
preference or priority, or of any accrued dividend, or the reduction
for any time or permanently of the dividends payable thercon, or
to the amalgamation info one class of the shares of any two or more
classes, or o the division of shares of one or more class or classes
inio shares of different clusscs, or any alteralions in these Articles
varying or {aking away any vights or privileges aitached to shares
of the class, or to any scheme for the reduction of the Company’s
capital affecting (he shares of the class in a manner not authorised
by these Ariicles, or to any scheme for the distribution (though not
in accordance with legal rights) of assets in moucy or in kind in or
before liguidation, or to any contract for the sale of the whole or
any part of the Company’s property or business ermining  the
way (though not in accordance with legal rights) in which as
between Lhe several classes of Shareholders the purchase considera-
tion shall be distribuled, aud generally consent to any ableration,
conlract, abrogation of righis and privileges, compromise or
arrangemeni which the persons voling ihereon could if sui juris
and holding all the shares of the cluss consent to or enter into, and
such resolution shall be binding upon ali the tolders of shares of
the clase.

66, Any meeting for the purpose of the last preceding clause
shall be convened and conducied in all respeets as nearly as
possible in the same way as an Exiraordinary General Meeting o
the Company, provided that no Member. not !Zoinu « Director, shall
be entitled to nolice thereof or o atlend {her ab, unless he’ he a
holder of shares of the class infended o he affected by the resolution,
and thal no vote shall be viven except in respect of a share of (ual
class, and (hat the guorum al, any such meeling shall he Members
holding or representing by .

, proxy al least one-tenth of the
issved shares of that clas

, and that at any such meeting a poll may
be demanded in writing by any Member present in \

3 , erson ar hy
proxy amd enfitled io vole al ihe menting.
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IV--DIRECTORS.
NUMBER AND APPOINTMENT OF DIRECTORS.

67, Until otherwise determined by a General Meeting of the
Company, the number of the Directors ghall not be less than two nor
more than Seven.

‘ s, The fust Directors of the Company shall be: Major General
‘(%1}_\' Payan Dawnay, CLB., LG, D.S.O., Sir Francis William Towle,
C.B.E., Cyril Atkinson, K.C., M., Gilbert Goodman, FLA. and
Trnest Bevington, P.ASL

§9. The said Major Geucral Dawnay ghall  fold  the
office of Chairman unkil he shall resign  or cease 1o hold
the  office ol Director.  The Gordon Hotels Limited, 50
long  us they  or {heir nominees  hold 40,000 Ordinary
Shaves, may from time lo time appoini any person to be
a Divector, but so that not more than two persons shall at any oue
time hold ofiice by virtue of appointment under this clause, and the
said Major General Dawnay and Cyril Atkinson shall he deemed to
have been appointed by the Gordon Hofels Limited under this
ciause.  The Prudential Assurance Company Limited, so long as
they or their nominees hold 50,000 Ordinary Shares, may from time
o Lime appoint ary person {0 be a Director, but so thal not more
than two pevsons shall at any time hold office by virtue of appoint-
ment under this clause, and the said Gilbert Goodman and
Ernest  Bevington shall be deemed to have been appointed
In  the Prudential - Assurance Company T.imited under this
clause. So long as the Gordon Holels Limited or their nominecs
ghall hold 20,000 Ordinary Shares, no Director appuinted by them
under this clause shall he subject to retireinient by rotation, and so
iong as the prodential Assurance Company Limited ov their
nmll-lyinccs hold p00) Ordinary Shares 1o Director appeinted by
lause shall be subject Lo retirement by rotation,
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UALIFICATION OF DIMECTORS,

73.
least 109 shares in (he Company.  Suech shares may be of anv e
or partly of oiie elass and partly of another,

ik A Director muay act before chlaining his qualification,

WEMUNERATION OF DIRECTOES

The Diveclors shall be paid out of the funds of the Company,
Ly way of remuneration for their services, at the raie of £150 per
eanum each, witle an additional sum at the rate of £150 per ;um{m;
for the Chairman.

76, In addition Lo the remuneration mentioned in the last
preceding Article, the Direclors shall be paid such reasonable
travelling, hotel and other expenses as they may incur in going (o,
attending  and  returning  from meetings of the Board (;\‘1" of
commitiees of the Board or General Meetinos of the Company, or
which they may othkerwise incur in or about the busincssl ofﬂ the
Company.
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4. POWERS O DIRECTORS.

) 77. The husiness of the Company shail he managed by the
Board, who may cxercise all the powers of the (,“ulnpaxﬁy, subject,
nevertheless, to the provisions of any Acts of Parliament or of these
Articles and to such regulations (being not incousistent with any
such provisions or these Articles) as may be prescribed by the
Company in General Meeting, bub no regulations made by the
Company in General Meeting shall invalidate any pricr act of the
Board which would have been valid if such regulations had not been
made.

7S, Withoul reslriction te the generality of the fovegoing
powers, the Board may do the following things:—

{a) Establish local boards, local managing or consulting
sommittees, or local agencies in the United Kingdom
ov abroad, and appoint any one or more of their
number or any other person or persons to he members
thereof, with such powers andsauthorities, under such
regulations, for such period ar- at such remuneration
as they may deem fit, and may from time to time revoke
any such appointment.

Appoint from time to time any one or more of their
number to he Managing Director ov  Managing
Dircetors, on such terms as to remuneration, whether
hv way of salary or commission or participation in
pdl'oﬁtsu, or partly in one way and partly in another, or
otherwise, and with such powers and authorities and
for such period as they deem ft, and may revoke any
such appointment. Provided always that the said Siv
Trancis Towle shall be appointed the first AManaging

Director of the Company.

Appoint from time {o time any person or corporation
(o manage the husiness of the Company, and to delegate
to any such Manager any of its powers exercisable

under these presents by the Directors.

Appoint any PETSON OF POrEOnS, whetber a Dirvector or
Directors of the Company or not. to hold in trusi for
the Company any property belonging fo the Company
or in which it ¢ interested, or for any olher purposes,



and exccute ana do all such instruments and things as

may he requisite in relation to any such trust.

Appoint in orier to exeeute any justrument or transact
any business abroad any person or peisons the atiorney
or Htlulht“'~ of the Board or the Company with such
powers as the Board deem (i, including power to
appear before all proper authorities and make ali
necessary deciarations so as to cnable the Company’s
operations to be validly carried on abroad.

Borrow or raise any sum or sums of money upon such
terms as to interest ov voting at General Meetings of
the Company or otherwise as they may deem fil, and
for tlie  purpose of  securing ihe repayment  of
the me aund interest, or for anv other purpose,
create, issue. make  and  give respectively  any
perpetual or vedeemable  debentures or  debenture
stock, or any morigage or charge on the under-
taking or the wholc or any part of the property,
present or future, or uncalled capital of the Company,
and any debenturves, debenture steck  and  other
securities may be made assignable free [rom any
cquities between the Company and the person to
whom the smmne maev e issued. The l)nm :tors may, on
the ineorporation of the ¢ ompany, withe :f any sanction
from the sharveholders, excrcise their hor '()\\'i;m' powers
wpio the amenni of £730,000: provided ihereaft ter that,
exclusive of such CT20.000 (he borrowing powers of ‘l.u;
Divectors aie not, withowt the consen( of the Company
e Genersd Nieeline, 1o pveond the nominal amount of
,Hm capifal fop I!’u' time heine, buf no jender shall he
cotind to coe fhat 1M Thinil g ahserved,

Make, deaw. secept. endorse and neeoli e respeetivety
promissory notes Dils, cheques or ofher necotiahle
insbiments. provided (hai every promiszory note, hill,
cheque or ofher neselial e instrnmoent (h'::\\:n made or
accepled shull Le sioned by sueh person o Persons as
the Board may appoint for the purpose.
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vices so perfornued or rendered as they think proper.
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1os generally.

Board or > Lire

Apv Director, or the Seeretary at the reguest of auy

Director, may ai any e swmmon a meeting of the Board.

83, Questions arisinzg at any meeling shall be decided by a

majority of votes.

ot The Board iy cieet a Chainnan and Viee-Chairmen ot
their meetings and deievmine the pevied tor which they are o hold
ofiice, but if no sueh Cioalvman or vice-Chairman be elected, o if
neither the Chairman nor the Vice-Chairman (it anyj be present at
the time appointed for holding & meeting, the Divectors present shail
choose some ong of their number to be Chairmman of such meeting.
Provided abways U thie said Major General Dawnay shall be the
first Chairiran.

35. The Board may delegate any of their powers, other tha
the powers to borrow and make calls, to committees consistiug of
two or miore members of their body as they think fit. Any
cmmittes 30 formed shall, in the e of the powers so delegated,

conlorm to any regulations that may Nowm idwe {o time be imposed
on it by the Board.

iy such connnitlee

o

6. The mectings and proveedings ol
congisting of fw. wr more 1members 's!uxll be governed by the
provisions herein contained for reguiating the meelings
proceedings or the Board so far as the same are ajpplicable thereto
and are not superseded by aliy regulations niade by the Board under
the last preceding clanse.

awd

w oof the Board or of a

oo

ToOADL acts done by any  meeiing
commitlee of the Bourd, or v sav pouoh acting as Direcior, shall,
nobwithstanding that it be afterwards discovered that there was
some defect in the appointment of any sich Director or person

acting as aforesaid, or thal they or any of them were disqualited, be

as valid as if every such person had heen duly appoinfed and wus
qualified to be a Director.
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83 The Doard shal canse minvtes 1o he made, in Hooks
provided for the purposc. of all resolutions and proceadin
Genoral Meelinus and of Mestings of the Board or commithees of
the Aoeml, ‘m'l any such minutes, if signed ¢ hy any person pu rporting
o be the Chairman of the meeling to which they reiate, or at w hich
fhey are rcud and conlirmed. shall be rece sived as prina Jacie
svidence of the facts therein stated.

6. ALTERNATE DIRECTORS.

89, Any Dircetor may abany fime by writing under his hand
appoini any other person, whether a Member of the Company or
net, to be his substitule, and every such substituie shall during the
abzence of the Divector appointing him from any meeling of the
Dircctors or Lomittee of the Directors, be entitled to astend and
vote at meetings of the Divectors, or Commitiee of the Divectors,
and shall have and exercise all the powers, rights, duties and
authorities of the Director apuoiniiug him and shall be entitled to
receive  notices  of all meetings  of the Directors or Com-
mittee, but he shall uot require any Lfcation.  Provided
aways  that no such appoiniment chall be opetalive unless
¢ until ibe approval of the Boasl Lo such :11))‘.0'11\(11’»011{ shall nave
peen given and entered in the Directors minute book. A Director

may at any ime revoke the appointinent of a substitute appointed
by hin, and (subjeci to such approval as aforesaid) appoint
i a Director shall die
to hold the office of Director thc appointraent
of his substitute shall  thereupon cease and  determine.  Any
under this clause shall bLe eftecied by notice in
\\ntmw under tie hand ol the Director making the same, and auy

anolher person in his  place, and
or cease

revocation

anch notice, if Teft at the revistered office of the Company, shall e

sufficient e\ldm‘("\ of such 18vOocCE

QUALLFLC ATION Of DIl RECTORS.

N e of Divector ghall he vacatad-—-
npsounit mind, or pankrupt, otv

() 1f he beeome of
compoind with nig creditors; or

(Tt he is convicled of an indictable effence; or

() it he send in a writien vesignation to the Board; ov
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() If he shait absent himsclf from the Board mectings
continuously for six cwonths without the consent of
the Board and the Board shall resclve that his office
be vacated; or

(e) If he hecome disgualified under Section 73 of the
Companies (Consolidation) Act, 1908; or

(£ In the case of the said Sir Francis Towle, if he ricac to
be Managing Director of the Company.

o

e

FERTTI

91. No Director shall be disqualified by his o
contracting with the Company either as vendor, purct.ei .
otherwise, or from being interested in any contract or arrangenent
entered into by or or behalf of the Company, nor shall any such
confract made by a Dirvector with the Company, ner any such
contract or arrangement entered into Iiy or on behalf of the Company
in which any Director shall be in any way interested be avoided, nor
shall any Director so contracting, or being so interested, be liable to
account to the Company for any profits realised by him from any
such coutract mmade by him with the Company, or from any such
contract or arrangemenl in which ke shall be so inferested by reason
of such Director hoiding that office or the fiduciary re]utiozfLhemby
established; but it is declared that as regavds such contract or
arrangement in which he shall be so interested the nature of hLis
interest must be disclosed by Lim at the meeting of the Directors at
which such contract ov arrangement is determined on, if his interest
then oxists, or in any other case at the lirst meetiug of the Direciors
after the acquisition of his interest. A Director may not as a
Director vote in respect of any contract which he shall malke with
the Company or in respect of any coutrict or axrangement in which
he is so interested, anid if lie do so vote hiz vote shiall not be counte:l -
Provided always thet the prohibition against voting shall not apply
to any contract for the acquisition by the Company of the benefit of
the Agreement referred to in Clause 3 (a) of the Memorandum of
Asgociation or to any maller avising thereout ov to any contracts
for the payment of any cxpenses iv connection with the
formaiion, promotion and incorperation of the Company or
to any contract with the Gordon Holels Limited for manage-
ment or for purchase by the Company of any property or
to any contract hy or on behalf of the Company to cive to the
Directors or any of them any security, whether for advances or hy
way of indemnity or otherwise, or o any conlrt w o dealing \:-im
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may be members, or o a settlement or sel-off of cross-claims
between any person, whether & Director or not, and the Company,
nor to any contract by a Director underwriting or guaranteeing the
subscription of any shaves or securilies of the Company, nor to any
resolution vo pay to them or any of ihem a commission in respect of
any such subscriplion, or to allot shares or securities to
them or any of them, and it may af any time or times
be suspended o relaxed to any extent by a Genersl Meeting.
A general notice to the Cempany that a Director is a
member of any specified firm or company, and is fo be
regarded as interested in any subsequent transactions with such
firm or company, shall be sufficient disclosure under this clause,
and after such general notice it shail not be necessary to give any
special notice relaking to any particular transaction with such firm
or company. Wriwmoul prejudice to the generality of the foregoing
provisions of this Article a Director may hold any other office or

place of profit in the Company (except that of Auditor)

in conjunction with his directorship, and may be appointed

terms as to remuneration, tenure of
by the Directors,
director of any
this Company

thereto upon such
office and otherwise as may be arranged
and a Director of the Company may be or become a
company promoted by this Company or in whiech
may be interested as vendor, shareholder or otherwise, and no such
Director shall be accountable for any benefits received as director or

member of such company.

8. RETIREMENT AND REMOVAL OF DIRECTORSE.

99, Subject to Arficle 69, at the Ordinary General Meebing in
every vear one-third, or the proportion or number nearest to one-
11111‘(:1, ut ihe Directors for the {ime being shall retire from office. A
Alanaging Direcior shall not while he continues to hold l;ha»lr office be
; {er this clause. A reliring Director shall

subieet Lo retirement und '
at which his

retain office until the dissotution of the mecting
suceessor is elected.

sve shall be the one who has been
election, bub as between persons who
ay the one to retire shall (unless they

93. The Director to el
longest in office since his lasb
hecame Directors on the sanie d . ‘
otherwise agree among themselves) be determined by lot.

94, A retiving Dirvector shall be cligible for ve-election.




95. The Company ¢

Directors shall retive shall, subject to any resoiution reducing the
number of Directors, fill up the vacated ofiices by appoiniing a like
number of persons, hut no person not being a retiring Diveclor, or
recommended {or election Ly the Board, shall be qualified to be
elected as a Dirvector unless not less than fouricen days nor more
than one month before the day for election, nolice in writing of the
intention o propose such nerson as a Director and also notice in
writing signed by the person io be proposed of his willingness to
be elected has been given to the Secretary ov left at the vegistered
office of the Company.

96.  If at any meeling at which the Dizeclors ought 10 be elected
the places of any retiring Directors are not filled up, Lhen, subject
to any resolution reducing the number of Direciors, the retiring
Directors, ov such of them as have not liad their places tiled up and

may be willing to act, shall be deemad 10 have been re-elecied.

97, The Comipany in General Meeting may by an Extraordinary
Resolution remove any Director before the expiration of his pcnod
of cffice, and may by an Or divary Resolution appoint another person
int his stead. The person so appointed shall hoid office during such
time only as the Director in whose place he is appointed would have
held the same if he had not been removed, bui this provision shall
not prevent him from being eligibie for re-clection.

V.--ACCOUNRNTS AND DIVIDENDS.
1. ACCOUNTS,

95, The Board shall cause accounts to he kepl of the asseis
and liabilisies, receipts and expenditure of the Company.

99. The Looks of account shall be kept at the registered office
of the Compaiy or at such other place or places as (he Board (hinl:
fit. Except by the authority of the Board or of a General Meeting,
no Member shall be entitled as such o tnspect any hooks or papers
of the Company other ihan the veuisfers of Members oo of
mortgages, and the copies of instruments creating any mortguse or

charge requiring vegistration nuder the Companies (Consolidation;
Act, 1908,

06, AL the Ordinary General Meeling in ev LTV yeiar, conimenc-
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salance sheet and profib and loss account made up lo a date

nob more than six months before the meeting, and audiled as berein-
after provided, accompanied by a written report from the Board on
the transactions of the Cempany during the j)m'iod covered by such
accounts. A printed copy of every such account, halance sheet, and

and pro
ix month¥ ab which any
accompa jon reducing the
s of the ippointing a like
rinted ¢ ng Director, or
sven da qualified to be
istered i days nor more
einafte in writing of the
g shall at d also notice in
1d Loan willingness to
| the registered

report shall, seven days previously to the meeling, be served on
cach of the registered holders of shares in the manner in which
notices are hereinafter directed to Le served, and three copies of
such documents shall at the same time be forwarded to the Secretary
of the Share and Loan Deparbment, Stock Exchange, London.

ght to be elected
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p, then, subject 2. AUDIT.
the reliri . oo ;
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102, The Loard may, betore recommending any dividend, set
aside oul of the profits of the Cowmpany such sum as they think
erve to meet depreciatiou or losses or contingencies,
idands or bonuses, o for equalising dividends, or
for repairing or maintaining or improving any property of ihe
for such other purposes as the Board may think
wy or any of thew, and the
time to time in such manner

proper as a res
or for special div

Clompany or
conducive to the objects of the Conipx

same may be applied accordingly from

shall de
eserve, as the Board shall determine, axd the Board may, without placing
vide. gistered office the same to reserve, carry over any profits which they think it not
A e Board think prudent to divide.
y Board 1 e A
: eneral Meeting, .
'§ O 11V oks or quz . 103. The Board may invest the sum so set aside for reserve upon
nk fit, al mbers and of such securities or investments (other than shares of the Company) as
S 0 - . . . . Y .\
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4. DIVIDENDS.

fo

104. Subject to the provisions hereinbefore coniained as
reserve, and subject to znd without prejudice to the 1ight of the
holders of shares issued wpon any special terms and conditions. the
profils of the Company shall he divisible among the Members in
proportion to the capital paid up on ihe shares heid Ly them
respectively, otherwise than in advance of calls.

105.  The Company in General Meeting may declare a dividend
to be paid to the Members according to their rights and interests in
the profits, but no Targer dividend shall le declated than is
recommended by the Board.

106. No dividend shall be payable except outl of the profirs of
the Company.

107, Any General Meeting declaving a dividend may divect
payment of such dividend wlholly or in part by the distribution of
specific assets, and in particular of paid-up shares, debentures, or
erenture stock of the Company, or paid-up sharves, debeniures, or
debenture stock of any other company, or in any one cr more of such:
ways, provided that no such distvibution shall Le made unless
recommended Ly the Board.  Where any difficulty avises in recard
to the distribution, the Board may seftle the s;.lfne as they ti:link
expedient, and in particular may issue fraclional certificates, and
may fx the value for distribution of such specific assais or a.u): part
thereof, and may determine that cash payments may he made to ;mv‘
Members upon the footing of the value so fixed i;l order {o a:h‘u;t
.the vights of all parties, and may vest any such specific ametq iLn
irustees upon trust for the persons entitled {o the dividend as ‘1 v
seem expedient to the Board. -

lOS ;‘he -‘B(.)ard may from time fo time pay to the Members
such interim dividends as appear to the Board to be justified by the
profits of the Company. T

104 The a0 qvr 3 3 Tet
18, The Board may deduct from the dividends or interest
%myable to any Member all such sums of money as may be due from
: fe b1 s " : ;
2m to e Company on account of calls or otherwise,

‘110. . All dividends and inievest shall belong and he paid
(sul)_[ec? io the Company’s lien) (o thnse Members ;vho ShaHIh}o('
the register ab {he date at which such dividend sh all be de('l"rr IOH'
at the date on which such intcrest shall he payable Iemite( ?1
notwithstanding any subsequent transler or transmission ofl ’stlblalr‘e(; '

111, If several pevs
share, any one of such
dividends and interest i

112, No dividend s

1i8. Until otherwi
in cash fo the holders of
warrant sent through th
address, or in the case o
name stands first on thy
such cheque or warrany
registered holder, and ir
holder whose name sta
shares, unless such join
at his or their risk.

5. CAPI

114, Withoub prej
Articles of Associution d
additionat vower, th
Ordinary or Extraordl
by an ordinary resolut
capitalise any sum of sy
peny’s reserve and/or §
and not for the time be
tial dividend on any
Shaves of the Compan
ingly and be appropil
in respect of incom
in accordance Wwith
and be applied so f
as a payment by anc

for and on account or
(ompany of any clasy
allolted to and accept
equivatent in nomip
shall be appropriated
gforesaid, to the inte
issued and allotted
up b accordance ¥ :
and that the Directox
capitalised sum by




A
f such
terest j

contained as to
o the right of the
idend ind conditions, the
v the Members in

thervi: es held by them

declare a dividend
is and interests in
declared than is

il of the profits of

idend may  divect
the distribution of
8, debentures, oy
s, debentures, or
1i¢ o ‘nore of such
Le made unless
7 arises in regard

me as they think

i certificates, and

and/or assets or any pari
2y be made to any

n any in order to adjuét
specific assety in

dividead as may

R
wie Afembers
e justified by the

nds or interest
may bhe due from
o ise,
yriated
1¢ inte

ne and be naid
clted ¢

who shall be on
il be declared or
able respectively
ission of share.s.h

111, TIf several persons ave registeved as joint holders of any
share, any one of such persons may give effectual receipts for all
dividends and interes payahle in respect thereof.

112, No dividend shall bear ir:cerest as against the Company.

113, Until otherwise directed, any dividena or intercst payabie
in cash fo the Lolders of registered shares shall be paid by cheque or
warrant seni through the post dirccted to the holder at his registered
address, or in tize case of joint holders directed lo the holder whose
name stands first on the register in respect of the shaves. Every
such cheque or warraut shall be made payable te the order cf the
registered holder, and in the case of joint holders to the order of the
holder whose name stands first on the register in respect of such
shares, unless such joint holders otherwise direct, and shall he sent
at his or their risk.

ATION OF PROFITS.

114 Without prejudice to the provisions of any other of the
Articles of Association of the Company for the time being, and as an
additional power, thbe Company in General Meeting (whet.her
Ordinary or Extraordinary) may at any time and f],"on_:l Ume? to time
by an ordinary resolubion declare and direct that it 1s desn‘aifle to
c;},pitalise any sum of specified amounp \.\fuich fom.,ns pgrt of t}w Com-
pany’s reserve and/or any other undivided profits Aoi ‘the Lorrjpany
and not for the Hme heing required for the payment of the preferen-
{ial dividend on any shares ranking in priervity to. tl}e Ovdinary
Shares of the Company, and that such sum be ca‘pmahse(vl accord -
ingly and be appropriated as a bonus without a,n)‘r dcduehop for or
income tax so as to belong to the Members
with their rights and inierests in the profits
and be applied so fav as 1)1’acticable., haV‘infa; regard Lo frac't:_i'ons,
as a payment by and on behalf‘ of such L»Ie.mbers res.pecm vely
for and on account of such a number of shares.‘n the cal‘m 11 of the
Company of any class speciﬁed in the resolution .to be 1ssued‘a,.nd
allotted to and accepted by such Members rc.spcctnt'ely', as shall ‘l}e
in nominal armount to the amount of the bonus which
d g0 as to belong to such Members respectively as
that by such means the said shares shall be

in respect of
in accordance

equivalent
shall be appropriatc
aforesaid, to the intent salc ; he
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paid up shlu as aforesaid.  When such a resolution has been
iﬁfiz;fg;;ziﬁo\b slymll gi‘\r‘c e‘lfh{(_‘l,.lh(’,l:(‘l.(), u.}xd accordiugly ioi

4 (s jech to any special directions given by suck reso-
lution) may issue and allot as fully paid up to the Memibers entitled
1'0 pg}‘lir;{pate in such benus any “unissned shares of the class
spcjcmcd. fn the resolution, and may for such purpose apply such
bonus without any deduction for or in respect of incomoe \‘;\- for and
on behalf of such Members respectively by way of mvme{i for ;ngl
?11 acc'(?ul;t of such shares so issned and Jd.liotlcd to ;ilcll Memliers
?Lfs%)eFtively so far as baving regard {o fractions this is };z‘;(sti ';Li)lc
1)(;;01;13:1 ﬁ;;o;’lff.;f:ug ?lich‘is'suc and allolment, authorisc an):
e Com.()‘m : a, Vs..l;llu;\lvulnbers Ato enter inlo any aggreement
vespeotively 051; ?1 ljlllf.-\}F.11Jg ¥or the issue and allotment to them
op e [}o;ﬂms mu;;l ?ma’ljhso ixfil:z paid up and for the application
made under such :l;[hld;’ii\' \);:Lzllhlltle i? ;!'-fiuirf%i-“d}l ‘;“}d dh e
Members. And for the 1311r=~o~c t\\ -\;C ‘.\UM »“]%mhng on all such

o ¢ purpose aforesaid the Directors i

order to obviate any difficelties occasioned by fraci Ln‘b o
such provisions and ;11'1’/11@5\1)1&1‘1lsr;(L.s: U;o ( H)}' 1l>d'('#mlml .1'1{.;1118, make
for all or any of the fofloe ins nmt;w ,)\:.7\111{; rut,-, and 11% particular
certificates, the sale of f;‘a(:tis;;ls of L :},wu-u’ h‘xm' ‘J‘Ssue ?I fractional
share or coraplete shares in (,\_\'r-hanr'e}(:r . AL- 1_5’5159/ o o oomplete
Iractions, and the payment of su.ms‘ivn ;-;1sllﬂ]l Fpvaient mmber of

VI.-NOTICES.
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to whichever of such persons is named st in the Register of
Members, and a notice so given shall be suflicient noiice to all ti

holders of such share.

118, Every excenlor, adminisivalor, commitiee, enrator bonis,
or truste L shall be absolutely bound by
every notice sg etven as aforesaid if sent to the last registered address
of such Niwaber, notwithstanding that the Company may have
notice of the death, lunaey, bansruptey or disability of such Member.

hankruptey or lguidator

VIL- -WINDING UP.

120, The Liguidator on any winding-up of the Company
{whether voluntary or under supcrvisicn or compulsory) may, with
the authority of an uxtraordinary resolution of (he Company, divide
ameag the contributories in kind the whole or any part of the assels
of the Compauny, and whether or not the asgets shall cousist of
property of one kind, or consist of properties of different kinds, and
in auy such distribution of assets in kind the value of any part of
such assets for the purpose of settling the claims and deciding the
amounts to be pajid. w.iether on account of dividend or capital, to
the holders of shaves. or of any eclass of shaves. may he determined
by an extracrdinavy resolution passed at sepavate meetings of the
holders of the different classes of shares affected by such valuation.

121. The power of sale of a Liguidalor shall include a power to
sell, wholly or partially, for the deben(nves, debentire stock or other
oblgations of another company cither then already constituted or
about to be constituted for the purpose of carrying out the sale.

VIII.—INDEMNITY.

192 Every Dirvector, Manager, Auditor, Secretary, and other
officer or servant of the Company shall he indemuified by the
Company against, and it shall be the duiy of the Board, out of the
funds of the Company, to pay all costs, losses and expenses which
any such officer or servant may incur or become liable to by reason
of any contract entered into or act or thing done by him as such
officer or servant, or in any vay in the discharge of his duties,
including travelling expenses.

193 No Director, Auditor, ov othier ofiicer of the Company shall
he liahle for ihie acts, receipls, neglects or defanlts of any other
Direcior or officer, oir for joining in any receipt or other aet for
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conformity, or for any loss or expense happening to the Company
throngh the insutliciency or desdciency of titie to any property
acquired by order of the Board for or on behaif of the Company, or
for the insufficiency or deficiency of any security in or upon which
any of the moueys of the Company shall be invested, or for any
loss or damage arising from the bankruptey, insolvency, or torlious
act of any pérson with whom any moneys, securitics, or effects shall
be deposited, or for any other loss or damage occasioned by any error
of judgment, omission, default or oversigl:t on his part. or for any
other loss, damage or misforiune whatever whicl shall hapypen
the execution of the duties of his office ov in relation thereto unless
the same happen through his own dishounesty,
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Nuinber of)
Certificare|
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[
COMPANIES ACTS 1908 To 1917,

- SN sz

[REGISTEREY]

s : P
.. 67 37 r‘ l \ : "" here,

) ey
DECLARATION made on behalf of (2477,

¢ ﬁ’/a///c;(/

which is a Company that has filed with the Registrar of Joint Stock

Companies a Staiement 10 lieu of Prospectus, that the conditions of Section 87
I

(1) of the Companies (Consolidation) Aet (808 have been complied with,

Pursuant to Section &7 (1) of the Commnanies (Consolidation) Act 1908,

A Pcnﬂh. of D per day is inenrred for commencing husiness hofore Section 87

is complicd with, sco Seetion ST (5) of the Aet,

Priesented for filing by
Iy . -
7/&7”/{/%/ (Y etrart ‘-)"/1,/—22&/@5(77‘7
7 3

\,_[%,f.;;

The Solicitors' Law Stationery Society, Limited, 22 Chancery Lane, Ww.C.2, 27 & 28 Wulbrook, BE.C4,
49 Bedford Row, W.C.1, G Victoria Street, S.W.1, 15 Hanover Street, W.1.
PRINTERS AND PUBLISHERS OF COMPANTES BOGKS AND FORMS.

Companies Form . Je-m3600,7.5.25 W 140
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Limited,
do solemnlr and sincerely declave i—

TIHAT the amonnt of the share capitad of the Company other than that

issned ¢ oagreed o he issned as fully or parily paid np otherwise than in

cagh is E/,//ﬂ%‘odg .

THIAT the amount fixed by the Memorandum or Articles of Assosiation
and named in the Statement in lieu of Prospectus as the minimam
subseviption upon which the Company may preceed to allotment is

THAT shares held subject to the payment of the whole amount thereof
i cash have been allotted to the amonnt of £28.72, €2 mww%av,; c/wé/bﬂ;/fe/ﬂ//;ﬂa‘{d
4‘;47)7 J}/ Kf’{} et T b '(1’7&(%/0: 6’/1’(‘ /Z/b'7lrﬁ‘,"?rl-’ﬁ«f(§6 < g 2 7

THAT every Director of the -Company has paid to the Compuny on

T

cach of the shares taken or contracted to be taken by bim and for svhich
he is liable to pay in cash, a proportion equal to the proportion payable on

application and aiflotment. on the shares payable in cash.

And T make this solemn declaration conscientionsly helieving the sume
to he true, and by virtue of the provisions of the Statutory Declarations

Act 1585,

. P O
Declared at. 20 Ny ia,

g QX\;J.«;\» Cigam 1 €1

e e Gt

- INOE
3

‘}‘} [N ECP RN
4 Il / .
the Sobt  day ot

Gna.bhousand-trarediacFed i

Before me, ..

A Cowmissioner for Datbs.
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ertificat
Q,Ei/i 4 g /44 ﬁa {‘ under 5. 87 (2) of the Companies (Consolidation)

Acz, 1908 (8 Edw. 7, c. £9), that a Cowmpany is entitled to

commence business.

3 hereby

_ MAYFATR HOTEL COMPANY LIZITED

Aertify, o .

which was incorporated under the Companies Acts, 1908 to 1917, on the _ buentye-.

third April e HO26 L and which has this day filed

day of.

a statutory dsclaration in the prescribed form that the eonditions of s, 871 (a) and (h) of

the Companies (Consolidation) Aet, 1908, have heen complied withy, is entitled to commence
1% s » i )

business.
Given urder my hand at London this._. thirtieth dayof . _ApTil. |
!
One Thousand Nine Hundred and __twenty-six, i
j TSR S
l Registray of Joint Stock Comparies.
l P
- ved o (S LA A ‘
J" Certificate re~eived by. (et fsz—
7 A o Y
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THE COMPANIES ACHES, 1905-19177

CONPANY LIMITED BY SHARES.

SPECIAL RESGLUTIONS

iPursuant to Companies (Censelidation) deil 108, S, {195,

— OF —

THE MAYFAIR HOTEL COMPANY LIMITED.

T e e

Passed 19th January, 1923, Confivmed 6th February. 1925,

Atan ENTRAORDINARY g ENERAL MEETING of the above-
named Company., duly convened. amd held &t \\'hilehui\l Rooms,
‘Whilehuﬂ Place, London, S.W.1. o5 the 19th day of Jatuary, 1928,
the subjoined SPECIAL RESOLUTIONS were duly passed; and at
a subsoquent EXTRAORDINARY GENERAL MEETING, also auly [REGISTERE D
convened. and held at the sume place ou the 6th day of February,

1925, the subjoined SPECTAL RESOLUTIONS wére duly confirmed. |

|
b
4
!

RESOLUTIONS.

(1) That the Capital of the Company be reduced from £405,000,
divided into 400,000 Preference Shares of £1 each aund
100,000 Ordiuary Shares of 1/- each, to £100,000, divided
inle 95,000 Preforence Shares of £1 each and 100,000
Ordinary Shares of 1/- each, and that such reduction e
effected by paying off, as capital in excess of the wantz v
the Company, the whele of the Capital paid 'up on the
305,006 Preforence Shares which have been issued and B
cancelling the vhole of the said 305,000 Preference Shares.

That if within twelve calendar manths from the date of
‘coptirmation of the above Resolution as a Special Resolution
the said reduction of capital shall becume effective then on
cauch reduetion becoming effective (a) The capital of the
Company shall he increased 1o £405,000 by the creation of
305,060 new Non-Cumulative 7oL Preference Shares of
£1 ;vach to rank pori passe with the’ 95,000 unissned
Preference Shares which will still form part of the, capital
of the Company ang {(h) Clause 6 of tne Articles o
Association of the Company shall be altered by striking ou
. the word « Driginal” at the ;-omn‘xencsinv_cﬁt\theigof\ :
» ' . e .
e g g e ik ‘f;/ ,;' CY
i //é,ff/j; (e Wilitbarno <K D r};:ﬁ_;ﬁ___i%’f
L “:"”"’7/'2‘7’.4:7{‘3@{7 T Sec;z;‘atai;y.
D ‘-
. 19 :

£ I.‘.’. RIB. LOHOTN

)
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IN THE HIGH COURT OF JUSTICE "0097 of 1928

CHANCERY DIVISIUN

NR_JUSTICE EVE

HONDAY the 2nd day of APRIL 1923

M ATTER of TEE HAYPAIR

SO0TEL COMPANY LIMITED AHI, REDUCED
- and ————

IN THE MATTEHR of THE COMPANIES

(CONSOLIDATION) ACT 1908

UPOH TEE PETITION of the sbove-named Mayfair
" Fotel Company Limited and Reducsd whose registered
office 1s situate at Wnitshall Rooms Wnitshall v
' Fiacs in the County of Londoa on the lst March 1928
prefer;edfuntcrtbis Court 44D UPONW MEARING Counsel
for the Patitioner AND UPON READING the said

Potition the Order dated the 7th Napoh 1928

(directing an inguiry as to the debis claiméband

liabilities of or affecting the said Coumpany on
the Certificate of . the

Registrar {iled the 18th March 1928 of the result
of the zaid 1nquiry the Aflidavit of Wajor Generalr

* “Guy Payan Dswaay, C.B., C.H.G., D.s{c., H.V.0.,
filed tﬁa 2nd March 1928 the Affidavit cf Walter
Venablec filed the 28th March 1928 énd the

7 Exhiblts iﬁ the said Af{idavit: resQectivsly
refarred to {the Exhibit W.V.1, go the'gaid
Affidavip §f Walter Venables obeing the c&Asenff
of the fLommissioners of Inland Revenue‘té the
reduction of the capital of the said q§E52

the "London Gazette" and the "Times" Newspa

e s e i) |




poth dabed the 20th larch 1928 each containing a
notice of the presentation of the ssid Petition
«nd that the same was appointed to Be heard this
day

THIS COURT DOTH ORDER that the cancellation

and redﬁction of the capital of the sbovse-namned
Company resolved on and effected by the sg@clal
resolution passed and conflrmed at:two Exﬁ}a_
ordinary General Msetlngs of the said Cempany
held respectively on the 1Gth January 1928 and
the 6th February 1928 which resolution wés in

" the words and figures following that 1s to
GAYi-

"That the capital of the Cempany bs
"reduced from £405,00C divided into 400,000
"?raferenée Shares of £1 each and 100,000
"Ordinary Shares of 1/; each to £100,000
“divided into 95,000 Prefsrence Shares of
“£1l each end 100,500 Ordinary Shares of
"1/~ each and that such reduction be
"effected by paying off as capital in
"excess of the wants of the Company the
"whole of the capital pald up on the
"305,000 Prefersnce Shares which have been

% "iseuea and cancelling the whole of wne
"+ "s&id 305,000 Preéference Sharas"
‘-"_be and the same is hereby confirmed in accord-
ance with the proviaions of the above-montioned
Act.

AND THE COURT DOTH HEREBY AFPROVE the Minute
set forth in the Schedule hereto '

AND IT IS ORDERED that this Order be

produced to the Hegistrar of Companies and

2,

effect'éet
AND IT
tratiépﬁby
in the "Lon
Newspaper
t%ation
M IT I
wa?ds "end 3

Conipany be

"The capi

Limited wes
of thé Comy
Order of th
2nd day of
divided int
each and 104
shilling eac
95,009 Prefa
loo,odb_crd<
At the date.
Minute the »

Nod, 1

&f the said
said 95,000

issued. A S




-
.
"

b18% an Office Copy thereof be deliversd to him
together Wifh a Minute in the words or to the
effeoct set forth in the sald Scheduie

AND IT IS ORDERED that Notice of the Regls-
itration by the ﬁegistrar ct Companiss of this
Order and of the said ¥inube be published cnce
in the "London Gazette” and in the "Times"
Newapéper within 10 days after such Regis~
tration :

‘AND IT IS CRDERED that the addition of the
ﬁords "andlﬁeduned" to the titlie of the said

Company be altogether dispensed with
Wi M TraeHis

SRR ohE SCHEDULE BEFORE REFERRED TO

MINUTE: APPROVED BY THE COURT

"The cspital of .the Maylair Hotel Gompany

Limited was by virtve of a specizl resolution
of the Company and with the sanction of an
Order of thes Eigh Sourt of Justice dated the
2nd day of April 1928 reduced from £405,000
dividel into 400,000 Preference Shares of £1

each and 100,000 Ordinary Shares of one

7 shilling easch to £100,000 divided into

25,000 Prefarence‘shareg of £1 each and
100,000 0Ordinary Shares of one shilling each™,.
At the date of ths registration of this ‘
fiinute the whole of the said ordinary shares
(Wod. 1 to 100,000 ineclusive) had been issued
and the full sum of one shilling had bsen and
was to ve deeme& to have been paid vp on each
réfrﬁhe sald ordinary shares and nons of the
said 95,000 Prefsrence Shares had ever heéh

issued. A 3Special vesolution has been passed




and confirmed by the Company to the effect that

on such reduction teking effsct the Capital of

the Compsny 1s to be increased to 1its former
“smount of £4(05,000 by the creation of 305,000
New Preference shares of £1 sach ranking

equally with the szaid 95,000 Preferance Shares"
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2nd_APRIL 1973

(HIGH CCURT OF JUSTICE

CEANGERY_DIVISTON.

JUSTICE Zvm

Re THE KAYFAIR HOTEL COWPANY
LIMITED and REDUCED

Re THE COMPANIZ
ACT 1908

Office Cony

0O R D E R

confilrming reduction of Capital

Fos.14,

MARKBY STEWART & WADESOr'S,

£, Bishepsgzate,

E.C.2,




DUPLICATE FOR THE FILE.

215704

¢ ™
|

crtiticate of IRcgistration
01
ORDER OF COURT AND MINUTE

ON

REDUCTION OF CAPITAL.

COMPENY

fimiled.

faving hy S[u'--inl Resotuion ve lueed s Capitad, as conlinmed bwan Dder ol ihe High ot

of Justice. Clianeery Division, bearmge dete the second day of

3 I)Cl":b\j GCL"[I’[\’ e Heotsteation of the soid Ovderasel ol a Shistte, showing

flie present capital and shares of the Company, s fiveld by the st Deder

Givenn undder my leond at Londen, vhis fourteentl dav ol
g I o) an " &l ohid : P
Upe Thousand Nipe Hundred and Lwenby-eight, v/%\/{&jh-/ff

AGEINTAEY Legisionn o dotul Stock Con i,

ertilicate received by o /7 /% / ) Za
{ertitica ; |1_&)&?Z7 )ifiizi:ég;;;fii:?f:;zjifqﬁv

e LYY ?zm"" 2§




Number of | 2, 6359%3 : i‘;—-’—'\;"' Form No. 26.

Cer 'ljlcatc

/
THE. STA%:/IP ACT 1891.

(54 & 55 Vier, CGu.

COMPANY LIMITED BY SHARES. ;

Statement of Fucvease of the Fominal Gapital

i
ov

e T

y

R v i
loor Tlntel &;”/W%A .

LIMITED.

Pursuant to Section 112 of the Stamp Act °31, as amended by Section 7 of
the Finance Act 1899, and by Section 39 of the Finance Act 1920.

NOTE. —I7w Stamp Duty on an increase of Nominal Capital is Onel ou.,rt:'fw—:;;;q
every £100 or fraction of £100. -

This Statement is to be filed with the Notice of Increass which ug bé_%c‘ngi
‘pursuant to Section 44 of the Companies (Consohdatlon) Act 1908,

Presented Jor filing by

%fﬂé / Q/éda‘a’/"/ WMh&m
a/jwféyi fm’( - .

’I‘he S(..lclmrs Law Stationery Society, Limited, 22 Ch&noerv Lane, W.C.2, 27 & 28 Walbrook H, c £,
49 Esdford Row, W.C.1, 6 Victoria St., S.W.1, 15 Hanover $t., W.1, 66 St. Vincent $t.; Ghsgow, aud.
19 & 21 North John Strest, Liverpool.

PRINTERS AND PUBLISHERS . OF COMPANIES' BOOKS AND FORMS.

Companies Form 68.—9201.26-1026. W125.




THE NOMINAL CAPITAIL

oF

e . gy v " " ‘
Q«Zé ....... 7/ /f 7 /f(//gy//]%é/ %77 iy Limiited,
has been increased by the addition therety of the sum g

.8.93..;(75):;0()_0,,_ , divided ‘intoﬁaéjf&dﬁ %M&

Shares of g e

- Capital of. /&’@/7 /2%

Signature

Ogicer...... @éﬂ %

Bl

Dated the e 4

U This Statemont should be gned by a Direclor, S’enret(zryior olher authorised
cer of the Company. )




Number of\ /.33 /7.5 - ) [Form No. 10.

Certeﬁoate ] o /’ /O \Qé

THE COMPANIES ACTS 19‘08 to 1917. &

a f'

Sotice of Increase in the ﬁmmxml @dplitﬂ.

OF

U, Magie Ml fony

LIMITED.

Pursuant to Section 44 of the Companies (Consolidation) Act 1908.

s

——
ReG!1ERED

6 0301‘
|

{17 _APR 1926

i

50
7 ,ﬁ@;ﬂa«a Gl

.

The Solicitors’ Law Stationery Society, Limited, 22 Chancery Lano, W.C. 2, 27& 28 Wnlbrotik:, ] 4,
: 49 Bedford Row, W.C. 1, 45 Tothill Street, S W.1, 15 Huncvex Street, W 1

PRINTERS AND PUBLISHERS OF: COMPANIES' BOOKS AND FORMS,

Companies Form No. 6a,—04i7.14-1223 W10




fotice of JInerease in the Aominal (T?Im’[ﬁ[

Limited,

To THE REGISTRAR OF JOINT STOCK COMPAN VIES.

...Limited, hereby give you notice, in accordance
with Section 44 of the Lompamm (bonsohdamon) Act }“08 that by a {Special}

U theinerease Resolutxon of the knmpdny passed the /y . day of Yamuazry 1928

was by an
Ordinary

Resoluti 61’ y : / B
striko ont. \and confirmed the é —..day of. M&W'., 1923‘/3»

words in.
square

bracket and . N
mffsczemr?che the Nominal Capital of the Company has been increased by the addmon thereto of
word “dated"

el the sum of O]%I‘dé /é{ﬂ’mb/m%/'é MW
. Pounds, divided into. 0303 Q00.. /%/‘fm —
& Shares of WWWW/ T each,

Leyond the Registered Capital of £/0@OW

%JA. 2/

%(‘7‘( /(1/) Yo

Vi

Dated the

i?/z ’(/ 192, v ‘

+,% This Natice is to be signed by a Director, Secretary or otherauthorised Officer of the Company.
* el b N




THE COMPANIES ACT, 1948

Special Resolution

OF

THE MAY FAIR HOTEL COMPANY LIMITED

——M i
e T :
LPassed Otic Scptember, 1958 7

8 REGS

ok QEP 1958

{
At a GENERAL MEETING of The May Fair Hotc‘!LQg;_W
held at the Mav Fair Hotel, Berkeley Sireet, Loadon, W.i, on Tuesday,
the 9th day of September, 1958, at 11.45 a.m., the foilowing

Resolution---- -
. : i
was duly passed as 2 SpecraL REsoruTioN 1 — :

{‘s {
{24 SEP958
RESOLUTION

TLat the Articles

| S .
of Association be altered by deleting

Article 73.

NORMAN BOWER,

Secretary.

IR

y .
//lmr‘,’,,\, aM_/{z Tl

114

BRY

e

“

Himay) 7353
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THE COMPANIES ACTS 1948 to 1267

COMPANY LIM{TED BY SHARES

"

s
- 205y i3 '@:

<4

Fassed 2ist December 1972

At an EXTRAORBINARY GEXERALMEETING of the Company duly
convened and held at 7/8 Stratford Place, London WIN OAJ » on Thursday,
21st December 1972, the following resolutions were duly passed as SPECIAL

- RESOLUTIONS of the Company:- ' ,
RESOLUTIONS

That, with the consent of the Department of Trade and Industry, the
name of the Company be changed to GRAND METROPOLITAN //
(FINANCE) LIMITED. Ve

That the provisions of the Memorandum of Association of the Company
with respect to its objects be altered by deleting Clause 3 thereof and

by substituting thereior the provisions contained in the prinied document
marked ‘A’ submit. "/ - this Meeting and for the purposes of identification
signed by the Chairman thereof,

That the Articles of Association contained in the printed document marked
'B' subritted to this Meeting and for the purposes of identification signed
by the Chairman thereof he approved and adopted as the Articles of
Association of the Company in substitution for, and to the exclusion of ,
all the existing Articles of Association thereof, ) i
\;g:z:';, <f; P c‘,,‘,../,) < ;___ Vy
CHAIRMAN :
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C"i\a-&(l’r‘—f-(/v
THE COMPANIES ACTS 1965 ro 1917 -

D G i

L X

-and-
THE COMPANIES ACTS, 1948 to 1967

COMPA}}TY VLII\HTED BY SHARES

MEMORANDUM OF ASSOCIATION
of

THE MAYFAIR HOTEL COMPANY LIMITED

1. The name of the Company is "THE MAYFAIR H’(')TEL COMPANY
LIMITED. "

2. The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

{}  To provide credit and finance by meuns of loans or the
subscription of loan or share capital or otherwise for
industrial or commercial businesses or enterprises in
any part of the world and to negotiate loans or the subscription
of lnan or share capital oi1 behalf of such industrial or
commercial businesses oi' enierprises as aforesaid.

To subscribe for, conditionally or unconditionally, to

underwrite, issue on cominission or otherwise, take, hold,

deal in and convert shares, stocks, obligaticns and securities

of ail kinds, and to enter into partnership, or into any
arrangement for sharing profits, union of interest, reciprocal
concession or co-opersion with any person, parinership or
company, and to lend money to, guarantee the coniracts of, or
otherwise assist any person, partnership or company, and to
take or otherwise acquireund hold shares o+ stocks in or
obligations or securities of, and to subsidise uny person,
parinership or company, and to sell, hold, re-issue with or
without guarantee, or otherwise deal with any such shares,
stocks, obligations or securities, and to promote and aid in
promoting, constitute, form or organise companies, syndicates
or partnerships of all kinds and to exercise and enforce all righis
and powers conferreu by or incident to its ownership of any shares,
stocks, obligations or securilies for the time being held or owned
by the Company.

To advance, deposit or lend money, securities and property to
or with such persons, partnerships or companies and on such
terms as may seem expedienl ; to create, make, draw, accept,
endorce;: execute, issue, discoun:., buy, sell, negotiate and deal




in bills, notes, hiils of lading, warrants, coupons, debentures,
and other negoiiable or transferaile ilistruments.

To gua“ian‘tee or hecome liable f.brl the payment of money or for
the/performance of any obligations, and generally to transact ai'kinds .

of guaianiee busiress and to transic; all kinds of trust and agency business.

: i
To fiequire by any means any real or personal property or
ig'its whatscever. ! .

T3 earry on any other business which may seem to the Company
"capable of being conducted directly or indirectly for the benefit

of the Company.

To acquire. Ly any means the whole or any part of the assets, and

to undertake'the whole or any part of the liabilities, of any person .
carrying on.or proposing o carvy on any business which the
Company is authorised o carry on or which can be carried on in
connection therewith, or to acquire an interest jn, amalgamate or
enter into any arrangement for sharing profits, or for co-operation,
or for limiting competition, or for nwtual assistance, with any such
person and to give or accept, by way of consideration for any of the
acts or things aforesaid «:z property acquired, any shures, whether
fully or partly paid up, debentures, or other secuvities or rights
that may be agreed upon. :

- To borrow money and to secure by mortgage, charge or lien upon
the whole or any pat of the Company's property or assets (whether
present or future), including its uncalled capital, the discharge by
the Company or any other person of any obligation or liability,

To apply for, promote and obtain any Act of Parliament, charters,
privileges, concessijons, licences or authorisations of any
government, state or municipality, Provisional Order or Licence
of the Boavd of Trade or cther authority for enabling the Company
to carry any of ite objects into effect or for extending any of the
Company's powers or for effecii’ + any modification of the i
Company's constitution, or for any other purpose which may seem
expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or indirectly to
prejudice the interests of the Company or of its Members.

To enfer into any arrangements with any governments or authorities
(supreme, muanicipal, local or otherwise), or any corporations,
sompanies, or persons that may seem conducive to the Company's’
objects or any of ther, and to obtain from any such government,
authority, corporation, company or person any chartevs, contra.cté,
Cecress, rights privileges and concessions which the Company may
think desirable, and to carry out, exercise and comply wirh any
such charters, cont.’agacts, decrees, rights, privileges'mxd
concessions. d T :

To establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit o, #nd to give or

procure the giving of donations, gratuities;  pousions, allowances
and emoluments to any persons who are or were ot any time in the
eraployment or'service of the Company, or of any company which

is 2 subsidiary of the Company or is allied to or assoc%ate;d with
the Company, ‘or any such subsi.di.ary or of any of the predeccessors
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ryes, of the Company or any such other company as aforesaid.

) ‘ or who may be or have been Divectors or officers of ihe
Company, or of any such oiher company as aforessid, and

pr for . the wives, widows, families and dependants of any such

the wiv. pact allk}nds ) persons, and to establish, subsidise and subscribe to any
persens$ ency businsss, ¢ instifutions, assocjaiions, socieiies, clubs or funds
instifuti ) calculated to be for ihe benefit of, or fo advance the interesis
calcula: : and well-being of. the Company or of any other compuny as
and wel S : aforesaid, or of any such persons as aforesaid. and to make
afores ) payments for or towards ihe insurance of any such persons as
paymenty ‘ aforesaid, and to subscribe or guaranies money for charitable
aforesa ; or benevoleni objects, or for any exhibiiion oi for any public,

¢ general or usecful chject, and fo do any of the matiers aforesaid
general B : either alone ot in conjunct vith any such other company as
either o i aforesaid. v o '

aforesa a8y berson ; ; . T
! e i 12) To procure the Company tc be registered or recognised in any
11(:2eucljr pari of the world,
peration, : (13)  Te promote any other company for ihe purpose of sequiring all
g auy such or any of the property and/or underiaking any of the liabiluies
g2y of the of the Company, or of undertaking any business or operations
whether which may appear likely to assist or benefii the Company, and
ghts to place or guaraniee the piacing of, underwrite, subscribe for,
or otherwice acquire all or any part of the shares, debentures
or other securities of any such company as aforesaid.

To dispose by any means of the whole or any part of ihe assais
of the Company.

To distribute among the Members of the Company in kind any
+assets of the Company.

assets §
. To do all or any of the above things in any part of the world;,
To do a and either as principal, ageni, trustee, contractor or otherwise,
y and either alone or in conjunciion with others, and either by or
and eirg) ; through a ints, irustees, sub-coniractors or otherwise.

through
17) To do all such other things as may be deemed incidental o
conducive to the attainment of the above objecis or any of them, -

And it is hereby declared that the word company" in iis clause,
horities - except where used in reference to the Company, shall be deemed fo include
1S, any partnership or other body of persons, whether corporate or unincorporaie,
ay's ! and whether domiciled in the United Kingdom or elsewhere, and the objects
pent, specified in each of the paragrapha of this elause shall he regarded as independent
mtracts, ) objects, and accordingly shall in nowise be limiied o resiricted (except where
otherwise expressed in such paragraphs) by reference to or inference f rom the
terms of any other paragraph or the name of Lne Company,

4, The liability of the Meml:ers is limited.

45, The share; capital of the Company 15 £405, 000 ¢ivided into
400, 000 Non~Cumulative 7% Prelerence Shares or £1 2ach and 100, 000 Ordinary
Shdres of is.' each, with such rights as.are defined by the Articlés of Association
regisiered herewith, subject however tothe right and power o modify, vary or
deal with the same in accordatdce with Ciause 65 of the said Ariicles of Association,
and upon any increase of capital the Company is to be at Jiberly o issue any shares
with any proferential, deferred, guelified or special rights, privileges or
conditions aftached ihereto, but so neverthejess thar the rights aftached to the

3.




shares ir the initial capital shall not be prejudiced or affected except in
accordance with Clause 65 aforesaid.

*Note:
New Articles of Association were adopted by Special Resolution on 2lst
N December 1972 at which datc the share capital of the Company was i
£405, 000 divided into 400, 000 7 per cent. Non-Cumuiative Preference
Shares of £1 each and 100, 000 Ordinary Shares of 5p. each. Article 5 ¢
of such new Articles of Association is in the same terms as Article 65
referred to in Clause 5 above. '
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WE, the s‘everal persons whose names and addresses are subscribed
ar‘e desirous of being fcrmed into a Cormpany in pursuance of ,
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of thé Company zetj '
opposite our respective names C

several pe
 desirous of
5 Memorand
e the numbej
ogite our re

NAMES, ADDRESSES AND DESCRIPTIONS Numnher of Shares

MES, ADD:!

SUB’SCRIB OF SUBSCRIBERS taken by each
Subscriber

v PAYAN GUY PAYAN DAWNAY One hundred

ween Stree 3 Queen Strest, Mayfair, W. 1. Ordinary Shares

jor General} Major General (ret) in H, M. Army
FRANCIS WILLIAM TOWLE One hundred

ANCIS Wi
3 Clarence Terrace, N.W.1. Ordinary Shares

larence Te
naging Dir Managing Director Gordon Hotels Ltd.
RIL ATKIM N CYRIL ATKINSON B One hundred
Oakwaod C4 74 Qakwood Court, W.14. Ordinary Shares
gs Counself Kings Counsel ‘ )

GILBERT GOODMAN One hundred

LBERT GO¢ N :
42 Pembroke Road, Kensington, W. 8. Ordinary Shares

Pembroke M
uary Actuary
NEST BE ff’g\IE-ST 1BEZIN.?TON\T . gnz.hundrid )
5 Crawley G Crawley Gardens, N.10C. ) rdinary Shares

artered Sull Chartered Surveyor

RCY CHA PERCY CHARLES CRUMP One Ordinary
) Holborn : 142 Holborn Bars, E.C.1. Share
uary Actuary
WALTER VENABLES One Ordinary
ER VEIRE . )
LTER. =D Beccles, Grand Avenue, Worthing. Share

ccles, Gro

artered Ac Chartered Accountant

TED ﬁle 2 DATED the 20th day of April 1926 ‘
"“:NI"S'I‘ £ ; WITNESS to the ahove signatures of G'.tha_van Dawney, Francis William
R Towle, Cyril Atkinson and Walter

Venables :

Frank Wright

5 Bishopsgate, Londan, E.C.2.

Clerk to Mark:y Stewart & Wadesons
; Solicitors

G 1o o ; ‘ WITNESQ to the sigaﬂntm'es'idf Gilberl Goodman, Eisest Bevingion and
TNESS to i i TFercy Charles

D.E. Caffyn
142 Holborn Bars, E.C. 1.

insurance Official
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THE COMPANIES ACTS 1945 to 1967 Clacomn...

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resoluiion passed on 21st December 1972)
of

THE MAYFAIR HOTEL COMPANY LIMITED

1. The regulations contained in Table "A" of the First Schedule
to the Companies (Consolidation) Act, 1928 shall noi apply to this Company
but the regulations contained in Part il of Table A in the First Schedule fo
the Companies Act, 1948 as amended by Part 11T of {he Eighth Schedule to ihe
Companies Act 1967 (hereinafrer called "Table A') shall apply to this Company
save in so far &s they are varied or excluded by or are inconsisient with these
regulations.

2. Reguiarions 2, 4, 5. 24, 53, 62, 75, 77, 89 to 97 (inclusive)
106, 128 and 129 in Part I of Tavle A and Regulation 5 in Pari I of Table A
shall not apply to the Company.

SHARE CAPITAL
3. The capital is divided into 400, 000 Non-cumulative 7%
Preference Shares of €1 each, and 100, 000 Ordinary Shares of 3p. each,
and the rights following shall be aitached to ihe shares aforesaid, ih is 10

say:-

(a) The said Preference Shares shail confew the 1ight to a fixed
non-cumulative preferential dividend commencing from ihe
1si day of January, 1927, af the rate of 7 per ceni. per annum
on the capital for the time being paid up ihereon respectively.

o) Subject as aforesaid the profiis which it shall from time 1o titme
be determined to distribute by way of dividend shali he disivibiied
by way of dividend on the said Ordinary Shsres foy the time being
igrued. :

D]

) In 2 winding up ihe said Preference Shares shall have priority as
to return of capital and the surplus assets thereafier remaining
shall be distribuigd amongsi the ho':ers of ihe std Ordinary Shares.

- 5
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vote, and upon a poll every Member present in person or by proxy
shall have one vote for every Preference Share held by him and four
votes for every Ordinary Share held by him, Provided that the holders
of the Preference Shares shall have no right to receive notice of or to be
present or o vote either i, person or by proxy at any General Meeting hy
virtue or in respect of their holdirgs of Preference Shares except where
their rights are directiy affected.

MEETINGS OF CLASSES OF MEMBERS

3. Whenever the capital of the Company is divided into shares
of different classes, the holders of any class of shares may at any time
and from time to time, and whether before or du=ing liquidation, by an
Extraordinary Resoluiion passed at a meeting of such helders, consent on
behalf of all the holders of shares of the class to the issue or creation of
an, shares ranking equally therewith or having any priority thereto, or to
the abandonment of any preference or priority, or of any acerued dividend,
or the reduction for any time or permanently of the dividends payable
t ereon, or to the amalgamatjon into one class of the shares of any two or
more classes, orto the division of shares of one or more class or classes
into shares of different classes, or any alterations in these Articles varying
or taking away any rights or privileges ailached to shares of the class, orte
any scheme for the reduction of the Company's capital affecting the shares of
the class in a manner not authorised by these Articles, or to any scheme for
the distribution (though not in accordance with legal rights) of assets in money
or in kind in or before liquidation, or io any coniract for the sale of the whole
or any part of the Company's property or business determining the way
{though not in accordanve with legal vights) in which as berween the several
classes of Shareholders ihe purchase consigeration shall be distributed, and
generally consent to any alteration, contract, abrogation of rights and
privileges, compromise or arrangement which the persons voting thereon
could if sui juris and holding all the shares of the class consent to or enter
into, and such resolution shall be hinding upon all the holders of shares of the
class. S

6. Any me' il for the purpose of the Jas preceding clause shall
be convened and condi.r‘lx-’,-d in all respects as nearly as possible in the same
way as an Extraordinary‘General Meeting of the Company, provided that no
Member, not being 2 Director, shall be entitled to notice thereof or to attend
thereat, unless he be a hnlder of shares of the class intended to be affected
by the resolution and thki ¢ vote shail be given except in respect of a share
of that class, and that the ¢\ »um at any such meeting shall be Members
holding or representing by proxy at least one-tenth of the issued shares of
that class, and that at any such meeting a poll {1~y be demialded in writing
by any Member present in persou or by proxy and entitled to vote at the
meeting.

1

WRITTEN RESOLUTIONS

7. A resoh}tion in writing sigtied by all the Members for the time
being entitled to vote saall be as effective for all purposes as an Ordinary
Resolution duly passed at &« General Meecting of the Comp

any duly convened
and neld, and may consist of severa] documents in the like form ca~n signed
. . T
by c.'e or more Members. :

DIRECTORS

a, Unless and until otherwise determined by the Company in

general meeting the Y rectors shall not he less than two in number,
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10. The Directors shall hsyve power ul any fime, and trom time
to time, Lo appoint any pecson or persons o he o Director or Livectors,
either to fill a casuat vacaney or as an addition to the extsiir 2 Directors.

11. The Company may ot any tim

> and trem fime fo tone hy
Ordinary Resolution appoint any person or persons (o be a Direcror or
Directors, either {o fill a casuai vacancy o as an addition to the existing
Directors and, without prejudice to the provisions of the Act, may i any
time remove a Director from office, provided that any such removal shall
be without prejudice to any claim such Diecior may have for breach of any
coniract of service between bim and the Companv

12, Ne person shall be disqualified from being or beciming a
Director by reason of his atraining or having attained the age of 70 or any
other age.

BORROWING POWERS

13. The proviso to Regulaion 79 in Pari [ of Table A shall not
apply to the Company.

ALTERNATE DIREC

18

14, Sach Director shali have the power [rom time 1o 1iwe to uppoimk
with the approval o ¥ Board of Diteciors (sach approval ot 1o be unyeasonably
withheldi any persos . s act as alicrnaie Dircctor in his place ai all mectings, in
21l proceedings in wizich, and on all occasio s when he shall net hiniself act. and
on such appointment being made the alternate Nirector shall except as 1o
remuneration be subject in all respecis to the terms and conditions existing
with reference to the other Directors of the Company. An aliernate Director
shall be an officer of the Company and shall aionc be responsivle for his own
acts and defaults and he shall not be deemed io Le an agent of the Direcior
appointing him and the Pirvectol so appointing shall not be responsible for ti;
acts and defaults of an aliernare Director so appointed. An aliernate Divecior
sha:l ipso factu vacate office if and when the Direcior so nom inating hira vacates
office as a Director or removes the nominee from oftice. Every such nominution
and removal under this clause shall be effecied in writing under 1he hand of the
Director making the same and shall tuse etfect on delivery to the registered
oifice of the Company. The 1emunerazion of a1 alternate Direstor shall he
payable out of the remuneration payable 1o the Divecior appointing him, and
shall consist of such part (if any) of the last-mentioned remuneration as ghall
be agreed between the alternate Direcior and the D'vect: ¢ “pponi ing him.

SHARE QUALIFICATION

15. A Director and altemate Direcior shull not require a share
qualdification hat nevertheless shall bz entirled to atiend and speak af any
Genersl M

ug ol the Compuny, ond at any separaie mecting of the holders
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PROCEEDINGS OF DIRECTCRS

16. The words "and every Direcior present ai any meeting of
Directors or commiitee of Direciors shall sign his name in a book io be
kept for that purpose at the end of Regulation 86 in Part 1 of Tahle A
shall not apply to the Company,

17. A Director (including an altcrnate Director) who has duly
declared his interest therein may vote as a Director in regard to any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted, and
Le shall be counted in the quorum whar any such conivact or arrangement
is under consideration, and paragraphs (2) and (4) of Regulation 84 in Part
I of Table A shall not apply to the Company.

18. A resolution in writing signed by all the Directors (other
than a Director for the time being absent from the United Kingdom and
not represented by an alternate Director) shall be as effective for all
purposes as a resolution passed at a meeting of the Directors duly convened
and held, and may consist of several documents in the like form, each
signed by one or mor of the Directors, hut so that the expression "Director"
in this Artiele shall not include an alternate Director unless he has been
appointed by 4 Director who is for the time being absent from the United
Kingdom.

CAPITALISATION

19, The Company mey by Ordinary Resolution, upon the
recommendation of the Directors, resolve thut it is desirable ‘o capitalise
any undivided profits of the Company (including profits carried and standing
to any reserve or reserves; not reguired fcr paying the fixed dividenc. on
any shares entifled to fixed preferential dividends with or without further
participation in profits, or any sum carried to reserve as a result of the
sale or revaluation of the assets of the Company (other than goodwill) or
any part thercof or, subject as hereinafter provided, any sum standing to
the credit of the Company's share premium account or capital redemption
reserve fund, and accordingly that the Directors be authorised and directed
to appropriate the profits or sum resolved to he capitalised to the Members
in the proportion in which such profits or sum would have been divisible
amonget them had the same been applicable and had been applied in paying
dividends, and to apply such profits or sum cn their behalf, either in or
tewards paying up the amounts, if any, for the time being uapaid on aay
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to such
profits or sum, such shares or debeniures to be allotted and distributed,
credited as fully paid up, to and amongst such Members in the vroportions
aforesaid, or partly in one way and partly in the other : Provided that the
share premium account and the capital redemption reserve fund may, for
the purposes of this Article, only be applied in the paying uvp of unissaed
shares to be issusu to Members credited ag fully paid.

20. Whenever such a resoluiion 2s aforesaid shall have heen
passed, the Directors shall make all appropriations and applications of the
profits or sum resolved to he capitalised thereby, and all allotments and
issues of fully paid shares or debeniures, if any, and generally shall do all
acts and things required to give effect thereto, with full power fo the Directors
to make such provision hy the issue of fractional certificates or by payinent
in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to autkorise any person to enter
on behalf of ali the Members entitled to the benefit of such appropriations and

9.
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l »‘\ THE COMPANIES ACTS 1908 to 1917

-and-

THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES .| .

MEMORANDUM OF ASSOCIATION

of
e
GRAND METROPOLITAN (FINANCE) LIMITED

*1, The name of the Company is '""THE MAYFAIR HOTEL COMPANY
P LIMITED, "

2, The registered office of the Company will be situate in England.
3. The objects for which the Company is costablished are:~

(1)  To provide credit and finance by means of loans or the
subscription of loan or share capital or otherwise for
industrial or commercial husinesses or enterprises in
any part of the world and to negotiate loans or ihe subscription
of loan o1 share capital on behalf of such industrial or
commercial businesses or enterprises as aforeszid,

To subscribe for, conditionaily or unconditionally, to

underwrite, issue on commission or otherwise, take, hold,

deal in an:’ convert shares, stocks, obligations and securities

of all kinds, and to enter into partnership, or into any

arrangement for sharing profits, union of interest, reciprocal

concession or co-operation with any person, partnership or

company, and to lend money to, guarantee the contracis of, or

otherwise assist any person, partnership or company, and io

take or otherwise acquire and hold shares or stocks in or

obligations ov securities of, and to subsidise any person,

partnership or company, and to sell, hold, re-issue with or

without guarantee, or otherwise deal wiili any such shares,

stocks, obligations or securities, and to promote and aid in

promoting, constitute, form or organise companies, syndicates ;
or partnerships of all kinds and to exercise and enforce all rights /
and powers conferred by or incident to its ownership of any shares, |
stocks, obligations or securities for the time being held or owned

hy the Company,

To advance, deposit or lend money, securities and property to
oy with such persons, partnerships or companies and on such
terms as may seem expedient; to create, make, draw, accent,
endorse, execute, issue, discount, buy, sell, negoiiate and deal

* Note, By Special Resolution passed on 21st December, 1972 the name of the
Company was changed to Grand Metropolitan (Finance) L}m don” 26th

8 Rl
January, 1973. TN :
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in lls, notes, bills of lading, warrants, coupons, debentures,

and other negotiable or transferable instruments. of
ot
(4) To guaraniee or become liable for the payment of money or for Ce
the performance of any obligations, and generally to iransact all th
kinds of guarantee business and to transact ail kinds of trust and pe
agency husiness. in
ca
(5) To acquire by any means any real or personal properiy or righs an
whatsoever. ¢ af
pa
(6) To carry on auy other business which may seem to ihe Company afc
capable of being conducted dirvectly or indirectly icr the benefii or
of the Company. gel
eit
(7 To acquire by any means the whole or anv part of the assets. and afc
to undertake the whole or any part of the liabilifies, of any person
2arrying on or proposing to carry on any business which the (i2) To
Company is authorised to carry on or which can be carried on in pa
connection therewith, or to acquire an interest in. amalgamaie or ‘
enter into any arrangement for sharing profits, or for co-operation, ﬁ% 13) To
or for 1imiting competition, or for mwiual assistance, with any such or
person and to give or accept, by way of consideration for any of the ox
acts or things aforesaid ov property acquived, any shares, whefher wh
fully or partly paid up, debentures, or other securities or rights to
that may be agreed upon. or
or
(8) To borrow money and to secure by mortgage, charge or lien upon
the whole or any part of the Company's property or assets (wheiher (14) To
present or future), including its uncalled capital, the discharge by of {
the Company or any other person of any obligation or liabiliiy.
(5  To
(9 To apply for, promote and obtain any Act of Parliament. charte ass
privileges, concessions, licences or authorisations of any
government, state or municipality, Provisional Order or Licence (16) To
of the Board of Trade or other authority for enabling ihe Company and
to carry any of its chjects into effect or for extending any of the and
Company's powers or for effecting any modification of the thre
Company's constitution, or for any other purpose which may seem
expedient, and to oppose any actions, sieps, proceedings ot (17) To.
coni

applications which may seern calculated directly or indirvectly ro

prejudice the interests of the Company or of its Members. @
And it is he

except where used
any partnership or
and whether domic
specified in each o
objects, and accor
otherwise expresse
terms of any other

(20) To enter into ary arrangements with any governments or authorities
(supreme, municipal, local or otherwise), oxr any corporations,
companies, or persons that may seem conducive to the Company's
objects or any of them, and o obiain from any such government.
authority. ~orporation, company or person any charters, contracts,
decrees, rights. privileges and concessions which the Company may
think desirable, and to carry oul. exercise and comply with any
such charters, confractis, decrees, rights, privileges and concessions.

4. The

(11)  To establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation {unds (whether
contributory o1 otherwise) for the benefit of, und to give ox
procure the gi7ing of donations, gratuities, pensions. allowances
and emolumen:s to any persons whoare or were at any fime n the
employment or service of the Company, or of any company whicn
is a subsidiary of the Company or is allied io or associated with
the Company, or any such subsidiary or of any of the predecessors

* 5, The
400, 000 Non-Cumu
Shares of 1s. each,
registered herewit!
deal with the same
and upon any incre:
with any preferenti:
conditions attached
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of the Company or any such other company as aforesaid,

or who may be or have been Directors or officers of the
Company, or of any such other company as aforesaid, and

the wives, widows, families and dependants of any such
persons, and to establish, subsidise and subscibe to any
institutions, associations, societies, clubs o funds
calculated to be for the benefit of, or to advance the interests
and well-being of, the Company or of ary other company as
aforesaid, or of any such perscns as aforesaid, and to make
payments for or towards the jusurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition or for any public,
general or useful object, and to do any of the matters aforesaid
either alone or in conjunction with any such other company as
aforesaid.

To procure the Company to be registered or recognised in any
part of the world.

To promote any other company for the purpose of acquiring all
or any of the property and/or undertaking any of the liabilities
of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company, and
to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares, debentures
or other securities of any such company as aforesaid.

To dispose by any means of the whole or any part of the assets
of the Company.

To distribute among “be Members of the Company in kind any
assets of the Compary.

To do all or any of the above things in any part of the world,

and either as principal, agent, trustee, contractor or otherwis e,
and either alone or in conjunction with others, and either by or
ihrough agents, trustees, sub-contra.;ors or otherwise.

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

And it is hereby declared that the word "company" in this clause,
except where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether corporate or unincorporate,
and whether domiciled in the United Kingdom or elsewhere, and the objecis
specified in each of the paragraphs of this clause shall be regarded as independent
objects, and accordingly shall in nowise be limited or restricted (except where
otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company.

4, The liability of the Members is limited.
~

* 5, The share capital of the Company is £405, 060 divided into
400, 000 Non-Cumulative 7% Preference Shares of £1 each and 100, 000 Ordinary
Shares of 1s. each, with such rights as are defined by the Articles of Association
registered herewith, subject however to the right and power to modify, vary or
deal with the same in accordance with Clause 65 of the said Articles of Association,
and upcn any increage of capital the Company is to be at liberty to issue any shares
with any preferential, deferred, qualified or special rights, privileges or
ceaditions attachad thereto, but so nevertheless that the rights attached to the

2
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shares in the initial capital shall not be prejudiced or affected except in
accordance with Clause 65 aforesaid.

*Note:

New Articles of Associaticn were adepted by Special Resolution on 21st
December 1872 at which date the share capital of the Company was
£405, 090 divided into 400, 200 7 per cent. Non-Cumulative Preference
Shares of £1 each and 100, 000 Ordinary Shares of 5p. each. Article 5
of such new Articles of Association is in the same terms as Article 65
referred to in Clauge 5 above,

!

WE, the several persol

are desirous of he
this Memorandu

take the number o
opposite our resp:

NAMES, ADDRES
OF SUBSCRIBERS

GUY PAYAN DAV4
3 Queen Street,

Major General (v
FRANCIS WILLL
3 Clarence Terr
Managing Direct.
CYRIL ATKINSO
74 Oakwood Cour
Kings Counsel
GILBERT GOOD}
42 Pembroke Ro:
Actuary
ERNEST BEVING
116 Crawley Garg
Chartered Survey
PERCY CHARLE
142 Holboxn Bars
Actuary
WALTER VENAH
Beccles, Grand 4

Chartered Accouw

DATED the 20th
WITKESS to the §

WITNESS to the
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WE,

the several persons whose names and addresses 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 the Company set

opposite our respective names

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

umber of Shares
taken hy each
Subscriber

GUY PAYAN DAWNAY
3 Queen Strcet, Mavfair, W.1,

Major General (ret) in H. M. Army

FRANCIS WILLIAM TOWLX
3 Clarence Terrace, N.W. 1.

Managing Director Gordon Hotels Ltd.

CYRIL ATKINSON
74 Qakwood Court, W. 14,

Kings Counsel

GILBERT GOODMAN

42 Pembroke Road, Kensington, W, 8.

Actuary

ERNEST BEVINGTON
116 Crawley Gardens, N.10.

Chartered Surveyor

PERCY CHARLES CRUMP
142 Holborn Bars, E.C. 1.

Actuary

WALTER VENABLES

Beccles, Grand Avenue, Worthing.

Chartered Accountant

One hundred
Ordinarv Shares

One hundred
Ordinary Shares

One humndred
Ordinary Shares

One hundred
Ordinary Shares

One hundred
Ordinary Shares

One Ordinary
Share

One Ordinary
Share

DATED the 20th day of April 1926

WITNESS to the above signatures of Guy Payan Dawnay, Francis William

Towle, Cyril Atkinson and Walter
Venables :

Frank Wright

5 Bishopsgate, London, E.C.2.

Clerk to Markby Stewart & Wadesons
Solicitors

WITNESS to the signatures of Gilbert Goodman, Ernest Bevington and
Percy Charles Crump

D.E. Caffyn
142 Holborn Bars, E.C.1.

Insurance Official
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Herbert Smith & Co. |
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r COAT OF ARMS
!

CERTITICATE OF INCORPORATIE

o —

t No. 213363

&
1 hereby certify that THE MAYFAIR HOTEL COMPANY LIMITED
tion and with fhe approval of the Secretary of State
GRANI METROPOLITAN

having by special resolu

aha nged jts name, is uoa jneor porated under the name of

(FINANCE) LIMITED.

Given under nry hand at London fhe 26th January 1973,

N. TAYLOR

Assitant Registrar of Companies




THE COMPANIES ACTE 1908 to 1917

-and-

THE COI\.IPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

MIZMORANDUM OF ASSOCIA TION

of
GRAND METRCGPQLITAN (FINANCE) LIMITED

*1. The name of the Company is "THE MAYFAIR HOTEL COMPANY
LIMITED, "

2, The registered office of the Company will be situate in England.
3. The cbjects for which the Compony is established are:~

(1)  To provide credit and finance‘by means of loans or the
subscription of loan or share capital or otherwise for
industrial or commercial businesses or enterprises in
any part of the world and o negotiate loans or the subseription
of loan or share capital on behalf of such industrial or
commercial businesses or enterprises as aforesaid,”

To subscribe for, conditionally or unconditionaily, to
underwrite, issue on commission oy otherwise, take, hold,

deal in and convert shares, stocis, obligations and securities

of all kinds, and to enter into partnership, or into any
arrangement for sharing profits, union of interest, reciprocal
concession or co~operation with any person, partnership or
company, and to lend money to, guarantee the contracts,of, or
otherwise assist any person, partnership or company, and to
take or otherwise acquire and hoid shares or stocks in or
obligations or securities of, and tc subsidise any person,
partnership or company, and to sell, hold, re-issue with or
without guarantee, or otherwise deal with any such shares,
stocks, obligations or securities, and to promote and aid in
promoting, constitute, form or orZanise companies, syndicates
or partnerships of all kinds and to exercise and enforce all rights
and powers conferred by or incident to its ownership of any shares,
stocks, obligations or securities for the time being-held or owned
by the Company.

To advance, deposit or lend money, securities and property to
or with such persons, partnerships or companies and on stich
terms as may seem expedient; to create, make, draw, accept,
endorse, execute, issue, discount, buy, sell, negotiate and deal

* Note, By Special Resolution passed on 21st December, 1972 the name of the
Company was changed to Grand Metropolitan (Finance) Lirited on 26th
danuary, 1873,




in bills, netes, bills of lading, warrants, coupons, debentures,
" and other negotiable or transferable instruments.

To guarantce or become liable for the payment of money or for
the performance of any obligations, and generally to transact all
kinds of guarantee husiness and to transact 211 kinds of trust and
agency business. )

To acquire by any means any real or personal property or rights
whatsoever.

Ta carry on any other Lusiness \\}hich may seem to the Company
capable of being conducted directly or indirectly for the benefit
of the Company.

To acquire by any means the whole or any part of the assets, and
to undertake the whole or any part of the liabilitics, of any person
carrying on or proposing to carry on any business which the
Company is autherised to carry on or which can.be carried on in
connection therewith, or to acquire an interest in, amalgamate or
enter into any arrangement for sharing profits, or for co-operation,
or for limiting competition, or for mutual assistance, with any such
person and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, whether

- fully or partly paid up, debentures, or other securities or rights
that may be agreed upon.

To borrow money and'to secure by mortgage, charge or lien upon
the whole or any part of the Tompany's property or assets (whether
present or future), inclu'ag its uncalled capital, the discharge hy
the Company. or any other person of any obligation or liability.

To apply for, premote and obtain any Act of Parliament, charters,
privileges, concessions, licences or authorisations of any
government, state or municipality, Provisional Crder or Licence
of the Board of Trade or other authority for enabling the Company
to carry any of its objects into effect or for extending any of the
Ceompany's powers or for effecting any modification of the
Company's constitution, or for any other purpose which may seem
expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or indircstly to
prejudice the interests of the Company or of its Members.

To enter into any arrangements with any governments or authorities
(supreme, municipal, local or otherwise), or any corporations,
companies, or persons that may seem conducive to the Company's
objects or anv of them, and to obtain from any such government,
authority, corporation, company or person any charters, contracts,
decrees, rights, privileges and concessions which the Company may
think desirable, = '~ carry out, exercise and comply with any

such charters, co...acts, decrees, rights, privileges and concessions.

To establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and to give or
precure the giving of donations, gratuitics, pensicns, allowances
and emoluments to any persons whoare or were at any time in the
employment or scrvice of the Company, or nf any company which
is a subsidiary of the Company or is allied t: or associated with-
the Company, or any such subsidiary or of any of the predecessors




of the Compnay or any such other company as aforesaid,

or who may be or have been Directors or officers of the
Company, or of any such other company as aforesaid, and

the wives, widows, families and dependants ¢f any such
persons, and to establish, subsidise and subscribe to any
institutions, associations, societies, clubs or funds
calculated to be for the henefit of, or to advance the interests
and well-being of, the Company or of any other company as
aforesaid, or of any such perscns as aforesaid, and to make
payments for or towards the insurvance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition or for any public,
general or useful cbject, and to do any of the matters aforesaid
either alone or in conjunction with any such other counpany as
aforesaid.

To procure the Company to be registered or recognised in any
part of the world,

To promote any other company for the purpose of acquiring all
or any of the property and/or mndertaking any of the liabilities
of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company, and
to place or guarantee the placing of, underwrite, subscribe for,
or otherwisz acquire all or any part of the shares, debentures
or other sccurities of any such company as aloresaid,

To dispose by any means of the whole or any part of the assets
of the Company.

To distribute among the Members of the Company in kind any
assets of the Company.

To do all or any of the above things in any part of the world,

and either as principal, agent, trustee, contractor or otherwise,
and either alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise.

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

And it is hereby declared that the word "company" in this clause,
except where used in reference to the Company, shall be deemed to include
any partnership or other hody of persons, whether corporate or unincorporate,
and whether domiciled in the United Kingdom or elsewhere, and the objects
specified in each of the paragraphs of this clause shall be regarded as independent
objects, and accordirgly shall in nowise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or inference from
the terms of any otber paragraph or the namec .of the Company.

4, The liability of the Members is limited,

5. The share capital of the Company is £500, 000 divided into 10,000,000
Ordinary Shares of 5p each.
*Note:

(i) New Articles of Association wr e adopted by Special Resolution on 21st
December 1972 at which date the share capital of the Company was £405, 000

3.




divided into 400,000 7 per cent. Non-Cumulative Preference
Shares of £1 each and 100, 000 Ordinary Shares ol 5p. each.
Articie 5 of such new Articles of Association is in the same
terms as Article 65 referred to in Clause 5 above.

(ii) By Special Resolution on 18th May 1973 the share capital

of the Company was reduced to £5, 00y divided by cancelling the
unissued 400, 000 Non-Cumulative 7% Preference Shares of £1 each
and forthwith thereafter was increased to £405, 000 by the creation
of 8,000,000 Crdinary Shares of 5p each ranking pari passu with
the existing Ordinary Shares

(iii) By Special Resolution on 18th May 1973 the share capital of
the Company was increased to £500, 090 by the creation of 1, 900, 000
COrdinary Shares of 5p each. v




WE,

the several persons whose names and addresses are subscribed,
are desirous of being formed intc a Company in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set

opposite our respective names

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

Number of Shares
“taken by each
Subscriber

GUY PAYAN DAWNAY
3 Queern Street, Mavfair, W.1.

Major General (ret) in H.M. Army
FRANCIS WILLIAM TOWLE

3 Clarence Terrace, N.W. 1.
Managing Director Gordon Hetels Ltd.
CYRIL ATKINSON

74 Qakwood Court, W.14.

Kings Counsel

GILBERT GOODMAN

42 Pembroke Road, Kensington, W. 8.

Actuary

ERNEST BEVINGTON
116 Crawley Cardens, N.10.

Chartered Surveyor
PERCY CHARLEE CRUMP
142 Holborn Bars, E.C.1.

Actuary

WALTER VENABLES
Beceles, Grand Avenue, Worthing.

Chartered Accountant

One hundred
Ordinary Shares

Or. hundred
Ordinary Shares

One hundred
Ordinary Shares

One hundred
Oxdinary Shares

One hundred
Ordinary Shares

One Ordinary
Share

One Ordinary
Share

DATFIL the 20th day of April 1926

WITNESS to the above signatures of Guy Payan Dawnay, Francis William
Towle, Cyril Atkinson and Walter
Venables :
Frank Wright
5 Bishopsgate, Londen, E.C. 2.
Clerk to Markby Stewart & Wadesons
Solicitors
WITNESS tu the signatures of Gilbert Goodman, Ernest Bevington and
Perey Charles Crunp
D. 1. Caffyn
142 Holborn Bars, E.C.1.

Insurance Olficial




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

NEW

ARTICLES QI ASSOCIATION
(Adopted by Special Resolution passed on 18th May 1973)

of

GRAND METROPOLITAN (FINANCE) LIMITED

PRELIMINARY

1. The regulations contained in Table "A" of the First
Schedule to the Companies (Consolidation) Act, 1908 shall not apply
to this Company but the regulations contained in Part II of Table A
in the First Schedule to the Companies Act, 1948 as amended by Part
I of the Eighth Schedule to the Companies Act 1967 (hereinafter
called ""Table A") shall apply to this Company save in so far as they
are varied or excluded by or are inconsistent with these regulations.

2. Regulations 2, 4, 5, 24, 53, 75, 77, 89 to 97 (inclusive)
106, 128 and 129 in Part I of Table A and Regulation 5 in Part II of

Table A shall not apply to the Company.

3. The capital is divided into 10,000,000 Ordinary Shares
of 5p each,

WRITTEN RESOLUTION

4, A resolution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all purposes as an
Ordinary Resolution duly passed at a General Meeting of the Company
duly convened and held, andmay consist of several documents in the
like form each signed by one or more Members.

5. Unless and until otherwise determined by the Company in
general meeting the Dircctors shall not be less than two in number.

6.




6. A Member or Mcmbers holding a msjority in nominal value
of the issued Ordinary Shares for the time being in the Company shall
_have power from time to time and at any time to appoint any person or
persons as a Director or Directors, either as an addition to the existing
Directors or to fill any vacaney, and to remove from office any Director
howsoever appointed.  Any such appeintment or removal shall be effected
by an instrument in writing signed by the Member or Members making the
same, or in the case of a Member being a company signed by one of its
directors on its hehalf, and shall take effect upon lodgment at the registered
office of the Company. ’

“7. The Directers shzll have power at any time, and from time
to time, to appcint any person OY persons to be a Director or Directors,
either to fill a casual vacancy or as an addition to the existing Directors.

8. The Company may at any time and from time to time by
Ordinary Resolution appoint any person or perscns to be a Director or
Dircctors, either to fill a casual vacancy or as an addition to the existing
Directors and, without prejudice to the provisions of the Act, may at any
time remove a Director from office, provided that any such removal shall
be without prejudice to any claim such Director may have for breach of any
contract of service between him and the Company.

"9, No person shall be disqualified from being or becoming a
Director by reason of his atiaining or having attained the age of 70 or any

" other age.

BORROWING POWERS

10. The proviso to Regulation 79 in Part I of Table A shall not
apply to the Company.

ALTERNATE DIRECTORS

11. Each Director shall have the power from time to time to appoint
with the approval of the Board of Dircctors (such approval not to be unreasonably
withheld) any person to act as alternate Director in his place at all meetings, in
all proceedings in which, and on all occasions when he shall not himself. act, and
on such appointment being made the alternate Director shall except as to ‘
remuneration be subject in all respects to the terms and conditions existing
with reference to the other Directors of the Company. An alternate Director
shall be an officer of the Company and shall alone be responsible for his own
acts and defaults and he shall not be deemed to be an agent of the Director
appointing him and the Director so appointing shall not be responsible for the
acts and defaults of an alternate Director so appointed. An alternate Directox
shall ipso facto vacate office if and when the Director so nominating him vacates
office as a Director or removes the nominee from office. Every such nornination
and removal under this clause shall be effected in writing under the hand of the
Director making the same and shall take effect on delivery to the registered
office of the Company. The remuneration of an alternate Director shall be
payable out of the remuneration payable to the Director appointing him, and
shall consist of such part (if any) of the last-mentioned remuneration as shall
be agreed between the alternate Director and the Director appointing him.

SHARE QUALIFICATION

. 13. A Director and alternate Director shall not require a share
qualification hut nevertheless shall be entitled to attend and speak at any
General Mecting of the Company, and at any separate meeting of the holders

‘1.




of any elass of shares in the Company.

PROCEEDINGS OF DIRECTORS

13. The words "and cvery Director present at any mecting of
Dirvectors or committee of Lirectors shall sign his name in a book to be
kept for that purpose” at the end of Regulatior 86 in Part I of Table A
shali not apply to the Company.

14. A Director (including an alternate Director) who has duly
declared his intarest therein may vote as a Director in regard to any
contract or arrangement in which he is interested or upon any matter
arising thercout;, and if he shall so vote his vote shal! be counted, and
he shall be counted in the quorum when any such contract or arrangement
is under consideration, and paragraphs (2) and (4) of Regulation 84 in Part
1 of Table A shall not apply to the Company.

15.. A resolution in writing signed by all the Directors (other
than a Director for the time being absent from the United Kingdom and
not represented by an alternate Dircetor) shall be as effective for all
purposes as a resolution passed at a meeting of the Directors duly convened
and held, and may consist of several documents in the like form, each
signed by one or more of the Directors, but so that the expression "Director"”
in this Article shall not include an alternate Director unless he has been
appointed by a Director who is for the time being absent from the United
Kingdom.

CAPITALISATION

16. The Company may by Ordinary Resclution, upon the
recommendation of the Directors, resolve thai it is desirable to capitalise
any undivided profits of the Company (including profits carried and standing
to any reserve or reserves) not required for paying the fixed dividends on
any shares entitled to fixed preferential dividends with or without further
participation in profits, or any sum carried to reserve as a result of the
sale or revaluation of the assets of the Company (other than goodwill) or
any part thereof or, subject as hereinafter provided, any sum standing to
the credit of the Company's share premium account or capital redemption
reserve fund, and accordingly that the Directors be authorised and directed
to appropridte the profits or sum resolved to be capitalised to the Members
in the proportion in which such profits or sum would have been divi sible
amongst them had the same been applicable and had been applied in paying
dividends, and to apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being urpeid on any
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of @ nominal amount equal to such
profits or sum, such shares or debenturcs to. Be allotted and distributed,
credited as fully paid up, to and amongst such Members in the proportions
aforesaid, or partly in one way and partly in the other : Provided that the
share premium account and the capitai redemption reserve fund may, for
the purposes of this Article, only be apptied in the paying up of unissued
shares to be issued to Members credited as fully paid.

17. Whenever such a resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications of the
profits or sum resolved to be capitalised thereby, and ail allotments and
issues of fully paid shares or debentures, if any, and generally shall do &ll
acts and things required to give effect thereto, with full powerlto the Directors
to make such provision by the issue of fractional certificates or by payment
in cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in {ractions, and also to authorise any person to enter
on behalf of all the Members cntitled to the benefit of such appropriations and

S8




applications into an agreement with the Company providing for the
allotment co them respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such capitalisaticn, and any
agreement made under such authority shall be effective and binding on
all such Members.

N .




Tumber of | 913393
& ‘ompany |

THE STAMP ACT 1891

Comipany Limited by Shares

STATEMENT OF INCREASE OF THE NOMINAL
CAPITAL

OF

GRAND METROPOLITAN (FINANCE)

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amendec by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stawp dutv on an increase of Nominal Capital is Fifty Pence for
every £100 or fraction of £7100.
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1is Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948. If not so filed within
15 days after the passing of the Resolutioir by which the Capital is increased
interest on the duty at the rate of 5 per cent per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act
1903.)
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THE NOMINAL CAPITAL

OF

GRAND METROPOLITAN (FINANCE)

Limited

18th May, 1973

has by a Resolution of the Company dated
18z . bheen increased by the addition thereto of the sum of

£.95,000Q..m.., divided into;—

1.,.900,.000 wdhares of...

Shares of....

beyond the registered Capitel of....£405.000
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THE COMPANIES ACTS 1948 io 1967

&° of Increase in Mominal Capital

To THE REGISTRAR OF COMPANIES

GRAND METROPOLITAN (FINANCE)

cimited, hereby gives You notice, pursuant to Section 63 of the Companies Act 1948,

that by a Special Resolution of the Company dated the
18th day of May 19 73 the nominal capital of the

Coimpany has been increased by the addition thereto of the sum of £95,000

beyond th registered capital of £405, 000

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount
of each share

1,900,000 Ordinary 5p

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are o be, issued are as follows:—

The new Ordinary Shares are subject to the same conditions
; a8 the existing ordinary share capital of the Company with
¢y which they rank pari passu in all respects.
:eris
i
7 of

Signature

State whether Director’[
or Secretary [ e

-

Dated the 3t day of

Presented by

. SLAU
35vBasinghall Street,

hondon, EC2




No. 213393
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THE COMPANIES ACTS 1943 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF

GRAND METROPOLITAN (FINANCE) LIMITED

(Passed 18th May, 1973)

At an EXTRAORDINARY GENERAL MEETING of the above—

named Company duly convened and held at 7/8, Stratford Place,

London, W.1., on Friday the 18th day of May, 1973, the following

Resolutions were duly passed as SPECIAL RESOLUTIONS: —

RESOLUTIONS

That the capital of the Company be reduced from
£405,000 divided into 400,000 Non-Curnulative 7%
Freference Shares of £1 each and 100,000 Ordinary
Shares of 5p each, to £5,000 by cancelling the
400,000 Non-Cumulative 7% Preference Shares of £1
each which have not been taken or agreed to be
taken by any person.

That forthwith and conditional upon the passing of
Resolution (1) above the share capital of the Company
be increased from £5,000 divided into 100,000 shares
of 5p each to £405,000 divided into 8,100,000 Ordinary
Shares of 5p each by the creation of 8,000,000
Ordinary Shares of 5p each ranking pari rassu in all
respects with the existing Ordinary Shares of the
Company.

That the share capital of the Company be increased
from £405,000 divided into 8,100,000 Ordinary Shares
of 5p each to £500,000 by the creation of 1,900,000
Ordinary Shares of 5p each ranking pari passu in all
respects with the existing Ordinary Shares of the
Company.




That the Memorandum of Association of the Company
be altered by the deletion of Clause 5 thereof and by
substituting therefor the Clause hereinafter appearing:

"5 The share capital of the Company is
£500,000 divided into 16,000 ,000

Ordinary Shares of 5p each".

That the Company henceforth be a public company and
that accordingly the regulations contained in the
printed document submitted to the meeting and for the
purpose of identification signed by the Chairman be
approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion
of the existing Articles of Association.
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Companics Registration Office
55-71 City Road London EC1Y 1BB
No. of Company ... 1.

Tel.: 01 - 253 9393 ext. 6%

-
~ A
z.‘/f.iﬂmc@’ [imited
)

!
. received in this office on A3 ..(?./.“—‘
. gives a situation of registesed office which differs frem
our records.
Section 107(2) of the Companies Act, 1948 rzquires that notice of a change of
registered office be fiied with the Registrar within 14 days. and states that the
obligation shall not be satisfied by its inclusion in an annual return.

Would you therefore, please show L1e present situation of your registeied office in
the space provided below and return this note intact to the above address. If the
address given on the annua! return was in error, this notice will serve s authority for
its amendment.

Yours faithfully.

ET I

for Registrar

To the Registrar of Companies

The above-named company kereby gives you notice that
the registered sifice of the company is situated at:




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resclution passed on 18th May 1973 and as
amended by Special Resoluticn passed on 2nd December 1977)

of

GRAND METROPOLITAN (FINANCE) LIMITED

PRELIMINARY.

1, The regulations contained in Table "A'f of the First Schedule to the
Companies (Consolidation) Act, 1908 shall not apply to this Company but
the regulations contained in Part I and regulation 4 of Part II of Table A
in the First Schedule to the Companies Act, 1948 as amended by Paxt IIT of
the Eighth Schedule to the Companies Act 1957 {hereinafter called "Takle
A') shall apply to this Company save in so far as they are varied or excluded
by or are inconsistent with these regulations,

2. Regulations 2, 4, 5, 24, 53, 75, 77, 89 to 97 (inclusive) 106,
128 and 129 in Part I of Table A shall not apply to the Company,

SHARE CAPITAL

3. The capital is divided into 10,000, 000 Ordinary Shares of 5p ~
each,

WRITTEN RESOLUTION

4. A resolution in writing signed by all the Members for the time
being entitled to vote shall be as effective for all purposes as an Ordinary
Resolution duly passed at a General Meeting of the Company duly convened
and held, and may consist of several documents in the like form each
signed by one or more Members,

DIRECTORS_

5. Unless and until oiherwise determined by the Company in general
meeting the Directors shall not be less than two in number.

<0




6. A Member or Members holding a majority in nominal value
of the issued Crdinary Shares for the time being in the Company shall
or from time to time and at any time fo appoini any person or
perseons as a Direcior or Directors, either as an addition to the existing
Directors or to fill any vacancy, and to remove from office any Director
howsoever appointed. Any such appointment or removal shall he effected -
by an ‘nstrument in writing signed by the Member or Members making the
same, or in the case of a Member being a company signed by ore of its
directors on its behalf, and shall take effect upon ledgment at the registered

office of the Company.

have pow

7. The Divectors shall have power at any time, and from time
to time, to appoint any person or persons to he a Director or Directors,
either to fill a casual vacancy or as an addition to the existing Directors,

8, The Company may at any time and from time to time by
Ordinary Resolution appoint any person or persons to be a Director or
Directors, either to fill a casual vacancy or as an addition to the existing
Directors and, without prejudice to the provisions of the Act, may at any
time remcve a Divector from oifice, provided that any such removal shall
he without prejudice to any claim such Director may have for breach of any

contract of service between him and ithe Company

disqualitied from being ot becoming a
aving attained the age of 70 ¢ any

9. No pcrson shall be
Director by veason of his attaining oz h
other age.

BORROWING POWERS

10, The proviso to Regulation 79 in Part i of Takle A shall not

apply to the Company.

ALTERNATE DIRECTO!

1i. Each Director shall have the power from time to time to appoint
with the approval of the Board of Direclors {such zpproval not 1o be unreasonably
withheid) any person to act as alternate Director in his place at all meetings, in
all proceedings in which, and on all oceasions when he shall not himself act, and
on such appointment being made the alternate Directox shall excapt as to
remuneration be subject in all respects to the terms and conditiors existing
with reference to the other Directors of the Company. An alternate Dirvector
chall be an officer of the Company and shall alone be responsible for his own
acis and defaults and he shall not be deemed to be an agent of the Director )
appointing him and the Director so appointing shall not be responsible for the
acts and defaults of an alternate Director so appointed. An alternate Director
shall ipso facto vacate oifice if sand when the Director so nominaiing him vacates
office as a Divector or removes ihe nominee from office. Every such nomination
ard removal under this clause shall be effected in writing under the hand of the
Director making the same and shall take effect on delivery to the registered
office of the Company. The remuneration of an alternate Director ghall be
payable out of the remuneration payable to the Director appointing him, and
shall consist of such part (i any) of the last~mentioned remunevation as shall
be agreed between the alternate Director and the Director appointing him.

BHARE QUALIFICATION

ector and wlie rnate Director <hs!l not require a shave
s shall he entitled %o attend and speak ai any
and ai apv separate meeting of the holders

12. A Div
qualification but neve rthele
General Meeting of the Company,




ot any class of sharcs in the Compansy.

PRUCEEDINGS OF DIRECTORS

13. The words "and every Director preseni at any meeting of
Directors or commitiee of Directors shall sign his name in a book to be
kept for that purpose' at the end of Regulation 86 in Part I of Table A
shall not apply to the Company.

14, A Direcor (including an alternate Divector) who has duly
dec!ared his interest therein may vote as a Director in regard to any
contract or arrangement in which he is interested or upon any matter
arising thereoui, and if he shall so vote his vote shall be counted, and
he shall be counted in the quorum when any such contract or arrangement
is under consideration, and paragraphs (2) and () of Regulation 84 in Part
I of Table A shall not apply to the Company,

15, A resclution in writing signed by all the Dirvectors (other
than a Director for the time being absent from the United Kingdom and
not vepresented 5y an aliernate Director) shall be as effective for all
purposes as a resoluiion passed at a meeting of the Divectors duly convened
and held, and may consisi of several documents in the like form, each
signed by one o1 more of ihe Directors, but so that the expression '"Director'’
in this Article shall not include an aliernate Director unless he has been
appointed by a Director who is for the fime being absent from the Uhited
Kingdom.

CAPITALISATION

16. The Company may by Ordinary Resolution, upon the
recommendation of the Directors, resolve that il is desirable to capitalise
any undivided profits of the Company {including profits carried and standing
to any reserve or reserves) not required for paying the fixed dividends on
any shares entitled to fixed preferential dividends with or without further
participation in profits, or any s»m carried to reserve as a result of the
sale or revaluation of the assets of the Company (other than goodwill) or
any part thereof or, subject as hereinaffer provided, any sum standing to
the credii .i the Company's share premium account or capital redemption
reserve fund, and accordingly that the Directors be authorised and directed
to approprizmie the profits or sum resolved to be capitalised to the Members
in the proportion in which such profits or sum would have been divisible
amongst them had the same been applicable and had heen applied in paying
dividends, and to apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to such
profits or sum, such shares or dekentures to be allotted and distributed,
credited as fully paid up, to and amongst such Members in the proportions
aforesaid, or partly in one way and partly in the cther: Provided that the
share premium account and the capifal redemption reserve fund may, for
the purposes of this Article, only he applied in the paying up of unissued
shares fo be issued to Members credited as fully paid,

17, Whenever such a resolution as aforesaid shail have been
passed, the Directors shall make all sppropriations and applications of the
profits or saum resolved to be capiialised thereby, and all allotments and
issues of fully paid shares or debentureg, if any, and geverally shall do all
acis and things required to give effect thereto. with full power to the Directors
o make such provision by the issue of fractions! certificates oy by payment
in cash ox otberwise as they think fif tor the case of shares or debentures
becoming distributable in fractions. and also to authorise any person to cater

R,




on behalf of all the Members entitled to the benefit of such appropriations

and applications into an agreement with the Company providing for the

allotment to them respectively, credited as fully paid up, of any further

shares to whick they mav be entitled upen such capitalisation, and any

agreement made under such authority shall he effective and binding oa all

such Members. .

MEETINGS OF € LASSES OF MEMBERS

18. Whenever the capital of the Company is divided into shares of
different classes, the holders of any class of shares may at any time and
from time to time, and whetber before or during liquidation, by an
Extracrdinary Resolution passed at 2 meeting of such holders, consent on
behalf of all the holders of shares of the class to the issue or creation of
any shares ranking equally therewith or having any priority thereto, or to
the abandonment of any preference or priority, or of any accrued divided,
or the reduction for any time or permanently of the dividends payable
thereon, or to the amalgamation into one class of the shares, of any two or
more classes, or to the division of shares of one or more cluss or classes
into shares of different classes, or any alterations in these Articles varying
or taking away any rights or privileges attached to shares of the class, or
to any scheme for the reduction of Lthe Company's capital affecting the shares
of the class in 2 manner not authorised by these Articles, or to any scheme
for the distribution (though not in accordance with legal rights) of assets
in money or in kind in or before liquidation, or to any contract for the sale
of the whole or any part of the Company's property or business determining
the way (though rot in accordance with legal rights) in which as between the
several classes of Shareholders the purchase consideration shall be
distributed, and generally consent to any alteration, contract, abrogation of
rights and privileges, compromise or arrangement which the persons voting
thereon could if sui juris and holding all the shares of the ¢lass consent to
or enter into, and such resolution shall be binding upon all the holders of
shares of the claas.

19. Any meeting for the purpose of the last preceding clause shall
be convened and conducted in all respects as nearly as possible in the same
way as an Extraordinary General Meeting of the Company, provided that ro
Member, not being a Director, shall ke entitled to notice thereof or to attend
thereat, unless he be a holder of shares of the class intended to be affected
by the resolution, and that no vote shall be given except in respect of a share
of that class, and that the quorum at any such meeting shall be Members
holding or representing by proxy at least one-tenth of the issued shares of
that class, and that at any such meeting a poll may be demanded in writing .
by any Member present in person or by proxy and entitled to vote at the
meeting.

> .7 kﬂdﬂ\ﬁ

..... secrmecoere0ze

CHAIRMAN-"




No. of Company: 2;34—81/

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

2T BCIAL RESOLUTION

OF

GRAND METROPOLITAN (FINANCE) LIMITED
(Passed 2nd Decembex, 1977)

At an Extracrdinary General Meeting duly convened and held at
11/12 Hanover Square, London WiA 1PPP, on Friday 2nd December 1977
the foliowing resolution was duly passed as a Special Resolution of the

Company:-

RESQLUTION

That the Ariicles of Asgociation be amended by adding the following heading

and ~=2w Articles to be numbered 18 and 19

MEETINGS OF CILASSES OF MEMBERS

18. ‘Whenever the capital of the Company is divided into shares of different

clagges, the holders of any class of chares may at any time and from time to

time, and whether before or during liquidaticn, by an Extracrdinary
Resgolution vassed at a meeting of such hoiders, consent on behalf of all the
holders of shares of the class %o the issue ox creation of any sheres ranking

equally therewith or having any priority thereto, or to ihe abandonment of any.~

”

preference or priority, or of any accrued dividend, or the reduction for afy




time or permanently of the dividends payable thereon, or to the
amalgamation into one class of t;he shares of any two or more classes,

or to the division of shares of one or more class or classes into shares

of different classes, or any alterations in these Articles varying or taking
away any rights or privileges aitached to shares of the class, or to any
scheme for the reduction of the Company's capital affecting the shares of
tho elags in a manner not awthoriged by these Articles, or to any scheme
Tor tiie lstribution {though not in accordance with legal rights) of agsets in
maney o in kind in or before liquidaticn, or to any contract for the sale
a7 tbr whole or any part of the Company's propsrty or business determining
the way (though not in accordance with legal rights) in which as between
the several classes of Shaveholders the purchase consideration shall be
distributed, and generally consent to any alteration, centract, abrogation
of rights and privileges, compromise or arrangement which the persons
voting thereon could if sui juris and holding all the shares of the class
consent to or enter into, and such resolution shall be binding upon all the

holders of shares of the class,

19. Any meeting for the purpose of the,; lasi preceding clause shall be
convened and cenducted in all respecis as nearly as possible in the same way
as an Extraordianry General Meeting of the Company, provided that no
Member, not being a Director, shall be entitled to notice thereof or to
aitend thereat, uniess he be a holder of shares of the class intended to be
affected by the resolution, and that no vote shall be given except in respect
of a share of that class, and that the quorum at any such meeting shall be
Members holding or representing by proxy at least one-tenth of the issued
shares of that class, and that at any such meeting a pell may be demanded

in writing by any Member present in person or by proxy and entitled to

vote at the meeting., "

= el ]

ul.n'M'ﬂanltc...nl-li-'-t.'
CHAIRMAN
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THE COMPANIES ACTS 1908 to 1917 14th September, 1978

Certified a true copy.

-and-~ ‘
THE COMPANIES ACTS 1948 to 1976 %}/ &Q
: = S -

ST e e e

B.E. WICKHAM
Secretary
COMPANY LIMITED BY SHARES

MEMORANDUM. OF ASSCCIATION

of .

GRAND METROPOLITAN (FINANCE) LIMITED -

*1, The name of the Compa,ny is "THE MAYFAIR HOTEL COMPANY
ILIMITED. "

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

The objects for which the Company is established are:-

(1) To provide credit and fmance by means of loans or the
subscription of loan or share capital or otherwise for
industrial or commercial businesses or enterprises in
any part of the world and fo negotiate loans or the subscription
of loan or share capital on behalf of suck industrial ox
commercial businesses or enterprises as aforesaid.

To subscribe for, conditionally or unconditionally, to

underwrite, issue on commidsion or otherwise, take, hold,

deal in and convert gshares, stocks, obligations and securities-

of all kinds, and to enter into, parinership, or intd any
arrangement for sharing proﬁts, union of interest, reciprocal
congession or co-operation with any person, partnership or
company, and to lend money to, guarantee the contracts of, or
otherwise assist any.person, partnershxp or company,. and to

take or otherwise acquire and hold shares or stocks in or
obligations or securities of, and to subsidise any person,
partnership or company, and fo sell, hold, re-issue with or
without guaranteg, or otherwige deal with any such shares,
stocks, obli yations or securities, and to promot!e and aid in
promoting, constitute, form or organise companies, syndicates
or partnershiys of all kinds and to exercise and enforce all rights
and pr v conierred by or incident to its ownersghip of any shares,
stocks, opligdticas or securities for the time being held or owned
by the Company.

To advance, derosit or lend money, securities and preperty to
or with such persons, partngrships or companies and on such
terms as may seem expedient; to creaie, make, draw, accept,
endorse, execute, issue, discount,"buy, sell, negotiate and deal

*Note. By Special Resolution passed on 21st December, 1972 the name of the -
Company was changed to Grand Metropolitan (l’mance) Limited on 26 0“‘“ “/,- “:’:’/7.
January, 1973. ) 'D xSy
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in bills, notes, bills of lading, warrants, coupons, debentures,
and other negotiable or traneferable instruments.

To guarantee or become liable for the payment of money or for
the performance of any obligations, and generally to transact all
kinds of guarantee business and to transact all kinds of trust and
dggency business,

To acquire by any means any real or personal property or rights
whatsoever. ) .

To carry on any other business which may seem to the Compazy

capable cf being conducted directly or indirectly for the benefit
of the Company.

To dcquire by any means the whole or any part of the assets, and

to undértake the whole or any part of the liabilities, of any person
carrying on or proposing to carry on.any business which the
Company is authorised to carry on or which can be earried on in
connection therewith, or to acquire an interest in, amalgamate or
enter into. any.arrangement for sharing profits, or for co-operation,
or for limiting competition, or for mutual assistance, with any such
person and to give oT accépt, by way of consideration for any of the
uots or things aforesaid or property acqiired, any gshares, whether
fully or partly paid up, debentures, or other securities or rights
that may be agreed upon. :

To borrow money and to. secure by mortgage, charge or lien upon
the whole or any part of the Company's property or assets (whather
present or future), including its uncalled capital, the discharge by
the Company or any other person of any obligation or liability.

_To apnly for, promote and obtain any Act of Parliament, charters,
privileges, concessions, licences or authorisations of any
government; state or municipality, Provisional Order or Licence
of the Board of Trade or other authority for enabling the Company
to carry any of its objects into affect or for extending any of the
Company's powers oT for effecting any modification of the
Company's constitution, or for any other purpose which may seem
expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or indirectly to
prejudice the interests of the Company or of its Members.

To enter into any arrangements with any govermments or authorities’
(supreme, municipal, 1ocal or otherwise), or any corporations,
companies, or persons that may seem conducive to the Company'e
objects orany of them, and to obtain from any such government,
authority, corporation, company oT person any charters, contracts,
decrees, rights, privileges and concessions whick the Company may
think desirable, and to varry out, exercise and comply with any

such charters, contracts, decrees, rights, privileges and concessions

To establish and maintain, or procure the ostablishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of,.and to give or
procure the giving of donations, gratuities, pensions, allowances
and emoluments to any persons who are or were at any time in the
employment or service of the Compsny, or of any company which
1g a subsidiary of the Company or is allied to or associated with
the Company, or any such subsidiary or of any of the predeceszors




of the Company or any such otber company as aforesald, or who
may be or have "seen Directors or oificers of the Company, or

: of any such othsr company as aforesaid, and the wives, widows,
families ond dependanis of any such persons, and to establish,
subsidise and subecribe to any institutions, associations,
socleties, clubs or funds calculated to be for the benefit of, or
to advance the interests and well-being of, the Company or of
any other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insarance

. of any such persons as aforesald, and to subscribe or guarantee
-money for charitable or benevolent objects, or. for any exhibition
or for any public, general or useful object, aund to do any of the
matters aforesaid either alone or In conjunciion with any such
other company as aforesaid. '

To procure the Company to be registered or recognised in any
- part of the worid.,

« Teo promote any other company for the purpese of acquiring all -
or any of the property and/or undertaking any of the liabilities '
of the Company, or of undertaking any business er operations
which may.appear-likely to assist or benefit the Company, and
to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shareg, debentu.res
or other securities of any such company as aforesaid

- To.dispose by any means of the whole or any part of the asgets
of the Company.

To distribute among the Members of fhe Company in kind any
agsets of the Company.

- To do all or any of the ahove things {n.auy part of the world, and
either as principal, agent; trustee, contractor er otherwise,
and either alone or in conjunction with others, and eiiher by or
through agents, trusiees, sub-contractors or otherwise,

(17) To do all such other things as may be deemed-incidental or
conducive to the atiainment of the above objects or any of them.

. And It 1s hereby declared that the word '"company" in this clause, except
where used in reference to the Company, shall be deemed-to inelude any
partnership or other body of persons, whether corperate er unincerporate,
and whetker domiciled in the United Kingdom or elsewhere, and the objects
speclﬁed in each of the paragraphs of this clause shail be regarded as independent
objects, and accordingly hall in nowise be limited or restricied (except where
ctherwise expressed in such paragraphs) by reference to or inference from the
terms of any cther paragrap’ or the name of the Company.

4. The liability of the Members Is limited,

*5. The share capital of the Company is £405,000, divided into 400,000
Non--Cumulative 7% Preference Shares of £1 each and 100,600 Ordinary Shares
of is (5p) each, with such rights as are defined by the Articles of Association
registered herewith, suiject however to the right and power to modify, vary or
deal with the aame in accorance with Clause 65 of the said Articies of Association.
and upon any Inerease of capital the Company is to be at liberty io issue any
shares with any preferential, deferred, quaiified or special rights, priviieges




or conditions attached theretc, but s¢ nevertheless that the rights artached
to the shares in the initial capital shall not be prejudiced or affected except
in accordance with Clauss 65 aforesaid,

Note 1.

1)

By Special Resolutions passed on 19th January 1928 und
confirmed on 6th February 1928:-

1)

(i)

the share capital was reduced from £405,000 to £10G,000
divided into 95,000 7% Non-Cumulative Preference
Shares of £1 each and 100,000 Ordinery Shares of 1s(5p;}
each, and

the share capital was increased to £405,000 by the
creation of 305,000 new Non-Cumulative 7% Preference
Shares of £1 each upon such reduction becoming efieciive.

‘I'he reduction became effective on’ i4th-i‘&pril 1928

By Special Resolutions pagsed on 18th May 19733~

)

(i)

(ii1)

the share capital was reduced from. £405,000 to £5,000
e cancelling the 400,000 Nor-Cumulative 7% Preference
szres of £1 each which had not been taken or agreed to
be iaken by any persoug

the share capital was increased to £405,000 by the
creation of 8000000 Ordinary Shares of 5p each, and

the share capital was further increased to £500.000 by
the creation of 1,900,000 Ordinary Shares of 5p each.

By Ordinary Resolution passed on 14th September 1978:-

Note 2.

the share capital was further increased to £5,000,000
by the creaticn of 90, 000, 000 Ordinary Shares of 5p each.

/

Article 18 of the Articles of Association of the Company is in identical
terms with Clause 65 referred to in Clause 5 above.




WE, the several persons whose names and addresses are subscribed,

are desirous of being formedv into a Company in pursuance of
this Memorandum of Association, and we respectively agree to

take the number of shares in the capi
opposite our respective names,

tal of the Company set

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

GUY PAYAN DAWNAY
3 Queen Street, Mayfair, W, 1.

Major Generzal (ret) In H. M, Army
FRANCIS WILLIAM TOWLE

" .'3 Clarence Terrace, N. W. 1.

One. hundred
Ordinary Shares

One hundred
Ordinary Shares

Managing Director Gordon Hotels Ltd,

CYRIL ATKINSON
T4 Oakwood Court, W. 14, -

Kings Counsel

GILBERT GOODMAN
42 Pembroke Road, Kensington, W. 8

Actuary -

ERNEST BEVINGTON
116. Crawley Gardens;, N, 10

Chartered Surveyor
PERCY CHARLES CRUMP
148 HodsoraBars, .. 1.
Actuary

WALTER VENABLES
Beceles, Grand Avenus, Worthing.

Chartered Accountant

One hundred
Ordinary Shares’

One hundred
Ordinary Shares

One hundred
Ordinary Shares

One Ordiuéry
Share

One Ordinary
Share

DATED the 20th day of April 1926

WITNESS to the above signatures of Guy Payan Dawnay, Francis Wiiliam

Towle, Cyril Atkingon and Walter
Venablas: '

Frank Wright

5 Bishopsgate, London, E,C.2.
Clerk to Markby Stewart & Wadesons
Solicitors

WITNESS to the signatures of Gilbert Goodman, Ernest Eevington and

3.

Percy Charles Crump

D.E. Caffva
142 Holborn Bars, E.C. 1.

Insurance Official
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..number of company

form No. 27
\V

THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES

[COPY]
ordinary resolution(s)

GRAND METROPOLITAN (FINANCE)

Limited

Passed the. 14th day of..........Septe ...19.78.

At an Extraordinary General Meeting of the above-named Company, duly corvened

and held at 11-12 Hanover Square, London W1A 1DP

on the September

the following ORDINARY RESOLUTION(S) was/were culy passed:-—

RESOLUTION

That the authorised share capital of the company be increased
from £500, 000 to £5, 000,000 divided into ordinary shares of
5p euch by the creation of 90, 000, 000 ordinary shares of 5p
each.

Secretary
NOTES:
(1) This copy Resolution should be signed by the Chairmen of the Meeting OR by a Direcior OR by the
Secretary of tha Company whose position should be stated under his name.
{2) This copy Resolution is required to be filed with the registrar of companies within 15 DAYS after it has
been passed and can be sent to Jordan & Sons Ltd. for that purpose.

Jordan & Sons Limited

International Law Agents, Consuitants and Publishers
Jardan House, 47 Brunswick Place, London N1 6EE
Telephone 01-263 3030 Telex 261010




/
213393// K\Xf,number of company
¢ form No. 10
\ no filing fee payable

THE COMPANIES ACTS 1948 TO 1567

Notice of
increase in nominai capital
pursuant to section 63 of the Companies Act 1948

name of company

GRAND METROPOLITAN (FINANCE)

Limited

Jordan & Sons Limited

Legal and Information Services, Frinters and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE
Telephone 01-253 3030 Telex 261010

Presented by..... B, E. Wickham, Asst. Secretary, - "

Grand Metropolitan Limited,

/,:i‘.h\\-i i

11-12 Hanover Square, London W1A 1DF."" 13

WK

Presenter's Reference.... . BEW/C1/5 . Q\ BT
N




To the Registrar of Companies

GRAND METRCPOLITAN (FINANCE)

Limited

hereby gives you notice pursuarit to Section 53 of the Companies Act 1948
that, by (1). Ordinary.. .. Resolution of the Company
dated....... . 19,78, the nominal Capital
of the Company has heen increased by the addition thereto of the sum of
£..4,500,00 _.beyond the registered Capital of £.500,000.........

The additional Capital is divided as foilows :—

]
Number of Shares Class of Share Nominal Amount of each Share

90, 000, 000 Ordinary

The conditions (e.g., voting rights, dividend rights, winding uprights, etc.), .
subject to which the new Shares have been, or are to be, issued, are as
follows:—

The new shares shall be identical and rank pari passu
in all respects with the existing ordinary shares of
the company.

£ 4l Sh [P Ch d
.....otthe-Rew-oRates-are T rererehteororvo i

T e (Signatisre)

(State whether Director or Secretary)

ot degeale 5

(1) * Ordinary,” " Extraordinary © or ** Special ” (2) Delete as appropriate
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES
e

RESOLUTION OF THE BOARD OF DIRECTORS
of

GRAND METROPOLITAN (FINANCE) LIMITED

Passed 10th August, 1981

At a meeting of the Board of Directors of the company held at 11/12 Hanover Square,
London W1A 1DP on Monday 1.0tk August, 1981, the foliowing resolutions were duly
passed:

RESCLUTIONS
that the following alterations be made to the Memorandum of Association
of the company, such alterations to take effect upon the issue by the
Registrar of Companies of a Certificate of Incorporation stating that the
company is a public corapany:
(i) that the name of the company be changed to "GRAND
METROPOLITAN (FINANCE) PUBLIC LIMITED
COMPANY", aud
that the following clause be added after clause 1:

19, The company is to be a public corpany"

and that the subsequent clauses be re-numbered
accordingly;




Form No R7
THE COMPANIES ACTS 1948 TO 1980

Application by an old public
company for re-registration
a8 a public company

Pursuant to section 8(3) of the Companies Act 1980
Please do not
varize in this
binding margin

g For official use Company number

[l Rl Radiont 4
Please complete L'\_ ‘LE_ ;_5:4 Iﬁ 213393

legibly, preferably Name cf company
in black type, or
bold block
lettering

*nsert full name GRAND METROFPOLITAN (FINANCE) LIMITED

of Company

niereby applies to be re-registered as a public company under the Companies Acts 1948 o 1980 by the name of
Grand Metronolitan (Finance) Public Limited Company

and, for that purpose, delivers the undermentioned docuraents for registration under the said Acts,

Signed — < "\L’(\C"—’- e [Ritscusy [Secretary] T Date 8- 9. 1981

delete as
appropriat2

Docurents delivered fo registration with this application

Printed capy of meinorandum as altered in pursuance of the Directors resclution under section 8(4) of the
Cormganies Act 1980

Declaration made by a Director or the Secretary {on Form No. R8) of the company verifying that a Directors
Resolution under section &(3) of the Companies Act 1980 has been passed and that the conditions specified
in section 8(11) have been satisfied.

Presentor’s name, address and
reference (if any):

B,E, Wickham,

Grand Msotropolitan Ltd.,
11/1% Hanover Square,
London W1A 1DP.

BEW/KP/C1/5

For official use
General section




Please do not
write in this
binding margin

¥
Please complete

fettering

* Delete as "W__
zppropriat ~

THE COMPANIES ACTS 948 TO 1980

Declaration by Director or Secretary
on application by an old public
company for re-regisiration as a
public company

Pursuant to section B{5){b) of the Companies Act 1980

For official use G
I“T‘T"‘l 3
1 1 3 1 1
[E Y _J,.G_J

Name of Company

I —

GRAND METROPOLITAN (FINANCE)

- _Barry Edward Wickham

49 Scotts Lane,

____ shortlands, Bromley, e

__ KentBR2OLT. . e

being [the secretary] [sxtiaoae] * of the above named company, do solemnly and sincerely declare that:

1 the directors have passed a resoiutior complying with section 8(4) of the Companies Act 1980 that the company
should be re-registered as a public company and;

2 the conditions specified in section 8(11) of the Act were satisfied at the time of the resoiution.

And | make tiiis solemn Declaration conscientiously believing

the same 1o be true and by virtue of the provisions of the

Statutory Declarations Act 1835

of

Declared at ZWQ“"’Y’_& je"”i‘_;_ — Signature of Dectarant
¢ lopflen LA -
- (e -

the_ -~ dayof M‘,”é’f
One th d nine hundied and _‘%@’:L“(_,__
before me . WJ}MJE

*A-ecmmissioner-far@atbs—er—Noxaw.EubHcﬂr—.}usﬁce—uhhe"
Peace ASoiicitor having the powers conferred on a
Commissioner for Oaths

Presentor’s narne, address and
reference (if anv):

B.E. Wickham,

Grand Metropolitan Ltd.,
11/12 Hanover Square,
London W1A 1DP.

BEW/KP/C1/5

For official use

General sect: 10 Post room




8th September, 1981
Certified a frue copy.
4

-sC(LQ.‘ —

B.E. Wickham
Secretary THE COMPANIES ACTS 1908 to 1917

-and-

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED

MEMORANDUM OF ASSOCIATION
of

GRAND METROPOLITAN (FINANCE) PUBLIC LIMITED COMPANY

%*1. The pame of the Company is "THE MAYFAIR HOTEL
COMPANY LIMITED."

2. The Company is to be a public company.

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

4. The objects for which the Company is established
are:-

(1) To provide credit and {inance by means of
loans or the subscription of loan or share
capital or otherwise for industrial or
commercial businesses or enterprises in any
part of the world and to negotiate loaas or
the subscription of lecan or share capital on
behalf of such industrial or commercial
businesses or enterprises as aforesaid.

To subscribe for, conditionally or
unconditionally, to underwrite, issue on
commission or otherwise, take, hold, deal in
and convert shares, stocks, obligations and
securities of all kinds, and to enter into
partnership, or into any arrangement for

*Note. 1. By special resolution passed on 21st Decenber,
1972 the name of the Company was changed to Grand
Metropelitan (Finance) Limited on 26th 3
1973.

the name of the Company was changed to
Public Limited Company.




sharing profits, union of interest, .
reciprocal concession oOr co-operation with
any person. partnership or company, and to
lend money to; guarantee the contracts of, or
otherwise assist any person, partnershrp or
company, and to take or otherwise acquire and
hold shares Or stocks in or obligations or
securities of, and to subsidise any person,
partnership or company. and to sell, hold,
re~-issue with or without guarantee, O
otherwise deal with any such shares, stocks,
obligations oI securities, and to promote and
aid in promoting, constitute, form or
organise companies, syndicates or
partnerships of all kinds and to exercise and
enforce all rights and powers conferred by or
incident to its ownership of any shares,
ctocks, obligations or securities for the
time being held or owned by the Company.

To advance, deposit or lend money, securities
and property to or with such persons,
partnerships or companies and on such terms
as may seem expedient; +o create, make, draw,
accept, endorse, execute, issue, discount,
buy, sell, negotiate and deal in bills,
notes, bills of lading, warrants, coupons,
debentures, and other negotiable or
transferable instrunents.

To guarantee or become liable for the payment
of money or for the performance of any
obligations, and generally to transact all
kinds of guarantee business and to transact
all kinds of trust and agency business.

To acquire by any means any real or personal
property or rights whatsoever.

To carry on any other business which may seem
to the Company capable of being conducted
directly or indirectly for the benefit of the
Company.

To acqguire by any means the whole or any part
of the assets, and to undertake the whole or
any part of the liabilities, of any person
carrying on or proposing to carry on any
business which the Company is authorised to
carry on or which can be carried on in
eonnection therewith, or to acquire an
interest in amalgamate or enter intco any
arrangement for sharing profits, or for
co-operation, or for 1imiting competition, oI
for mutual assistance, with any such person
and to give or accept, by way of
consideration for any of the acts or things
aforesaid or property acquired, any shares,
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whether fully or partly paid up, debentures,
or other securities or rights that may be
agreed upon.

To borrow monev and to secure by mortyage,
charge or lien upon the whole or any part of
the Company's property or assets (whether
present or future), including its uncalled
capital, the discharge by the Company or any
other person of any obligation or liability.

To apply for, promote and obtain any Act of
parliament, charters, privileges,
concessions, licences or authorisations of
any government, state or municipality,
Provisional Order or Licence of the Board of
Trade or other authority for enabling the
Company to carry any of its objects into
effect or for extending any of the Company's
powers or for effecting any modification of
the Company's constitution, or for any other
purpose which may seem expedient, and to
oppose any actions, steps, proceedings or
applications which may seem calculated
directly or indirectly to prejudice the
interests of the Company or of its Members.

To enter into any arrangements with any
governments or authorities (supreme,
municipal, local or otherwise), or any
corporations, companies, OT persons that may
seem conducive to the Company's objects or
any of them, and to obtain from any such
government, authority, corporation, company
or person any charters, contracts, decrees,
rights, privileges and concessions which the
Company may think desirable, and to carry
out, exercise and comply with any such
charters, contracts, decrees, rights,
privileges and concessions.

To establish and maintain, or procure the
establishment and maintenance of, any pension
or superannuation funds {whether contributory
»r otherwise) for the benefit of, and to give
or procure the giving of donations,
gratuities, pensions, allowances and
emoluments to any perscons who are or were at
any time in the employment or service of the
Company, or of any company which is a
subsidiary of the Company or is allied to or
associated with the Company, or any such
subsidiary or of any of the predecessors of
the Company or any such other company as
aforesaid, or who may be or have been
Directors or cfficers cf the Company, oL of
any such other compauy as aforesaid, and the
wives, widows, families and dependants of any




such persons, and to estaplish, subsidi;e and
subscribe to any institutions, associations,
societies, clubs or funds calculated to be
for the benefit of, or to agvance the
interests and well-being of, the Company or
of any other company as.aforesald, or of any
such persons as aforesaid, and to make
payments for or towards‘the insurance of_any
such persons as aforesaid, gnd to subscribe
or guarantee money for charitable or
benevolent objects, or for any exhibition or
for any public, general or useful object, and
to do any of the matters aforesaid either
alone or in conjunction with any such other
company as aforesaid.

To procure the Company to be registered or
recognised in any part of the world.

To promote any other company for the purpose
of acquiring all or any of the property
and/or undertaking any of the liabilities of
the Company, or of undertaking any business
or operations which may appear likely to
assist or benefit the Company, and to place
or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or
any part of the shares, debentures or other
securities of any such company as aforesaid.

To dispose by any means of the whole or any
part of the assets of the Company.

To distribute among the Members of the
Company in kind any assets of the Company.

To do all or any of the above things in any
part of the world, and either as principal,
agent, trustee, contractor or otherwise, and
either alone or in conjunction with others,
and either by or through agents, trustees,
sub-contractors or otherwise.

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

. And it is hereby declared that the word "company" in
this clause, except where used in reference to the Company,
shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and the
objects specified in each of the paragraphs of this clause
shall be reggrded as independent objects, and accordingly
shall in nowise be limited or restricted (except where
otherwise expressed in such paragraphs) by reference to oI
inference from the terms of any other paragraph or the name
of the Company.

5.
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5. The liability of the Members is limited.

x6. The share capital of the Company is £405,000,
divided into 400,000 Non~Cumulative 7% preference Shares of
£1 each and 100,000 ordinary Shares of 1ls (5p) each, with
such rights as are defined by the Articles of Association
registered herewith, subject however to the right and power
to modify, vary or deal with the same in accordance with
Clause 65 of the said Articles of Association and upon any
increase of capital the Company is to be at liberty to issue
any shares with any preferential, deferred, qgualified or
special rights, privileges or conditions attached thereto,
but so nevertheless that the rights attached to the shares
in the initial capital shall not be prejudiced or affected
except in accordance with Clause 65 aforesaid.

* Note 1

(1) By special resolutions passed on 19th January 1928
and confirmed on 6th February 1928:-

(i) the share capital was reduced from £405,000
to £100,000 divided into 95,000 7%
Non-Cumulative Preference shares of £1 each
and 100,000 Ordinary Shares of 1s (5p) each,

and

(ii) the share capital was increased tc £405,000
by the creation of 305,000 new Non-Cumulative
7% Preference shares of £1 each upon such

reduction becoming effective.
The reduction became effective on 1l4th April 1928
By special resolutions passed on 18th May 1973:-

(i) the share capital was reduced from £405,000
to £5,000 by cancelling the 400,000
Non-Cumulative 7% Preference shares of £1
each which had not been taken or agreed to be

taken by any person;
(ii) the share capital was increased to £405,000

by the creation of 8,000,000 Ordinary shares
of 5p each, and

(iii)the share capital was further increased to
£500,000 by the creation of 1,900,000
Ordinary Shares of 5p each.

By an ordinary resolution passed on 14th September
1978 the share capital was increased %o £5,000,000
by the creation of 90,000,000 ordinary shares of

5p each.

Note 2

Article 18 of the Articles of Association of the
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WE, the several persons whose names and a
subscrikbed, are desirous of being formed
pursuance of this Memorandum of Associati
resgectively agree to take the number of
capital of the Company set opposite our I

ddresses are

into a Company in
on, and we

shares in the
espective names.

NAMES, ADDRESSES AND N

umber of Shares

DESCRIPTIONS OF SUBSCRIBERS taken by each

S

ubscriber

GUY PAYAN DAWNAY
3 Queen Street, Mayfair W.1

Major General (ret) in H.M. Army

FRANCIS WILLIAM TOWLE
3 Clarence Terrace, N.W.1l.

Managing Diresctor Gordon Hotels Ltd.

CYRIL ATKINSON
74 Oakwood Court, W.l4

Kings Counsel

GILBERT GOODMAN
42 pembroke Road, Kensington, W.8

Actuary

ERNEST BEVINGION
116 Crawley Gardens, N.1l0

Chartered Surveyor

PERCY CHARLES CRUMP
142 Holborn Iars, E.C.1

Actuary

WALTER VENABLES .
peccles, Grand Avenue, worthing.

chartered Accountant

DATED the 20th day of April 1926

WITNESS to the above signatures
of Guy Payan Dawnay, Francis william Towle,
cyril Atkinson and walter Venables:

Frank Wright:
5 Bishopsgate, London EC

One hundred
Ordinary Shares

one hundred
ordinary Shares

One Hundred
ordinary Shares

one hundred
ordinary Shares

one hundred
ordinary Shares

One Ordinary
Share

One Ordinary
share

2
Cclerk to Markby Stewart & Wadesons

Solicitors



WITNESS to the signatures of Gilbert Goodman, Ernest
pevington and percy Charies crump

D.E. caffyn
142 Holborn Bars, E.C.1.

Insurance official




CERTIFICATE OF INCORPORATION
REGISTRATION AS A PUBLIC COMPANY
7
No. 4,;..!:»17\_3g ’
| hereby certify that

SRAZD HOIDRIPOLI AN (FL3AHECE) PUBLLC LIAITED COHPREY

anies Acts 1948 to

has this day been re-registered under the Comp

1980 as a public company, and that the company is limited.

IND NOVEHsER 1331

Dated at Cardiff the

A
\_(

Assistant Registrar of Companies




. of Company: 213393

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

GRAND METROPOLITAN (FINANCE) PUBLIC LIMITED COMPANY

Passed 16th November, 1981

At an EXTRAORDINARY GENERAL MEETING of the company duly convened and
held at 11/12 Hanover Square, London W1A 1DP on Manday, 16th Novenber, 1981,
the following resolution was duly passed as a SPECIAL RESOLUTION:

RESOLUTION
That the name of the company be changed to "GRAND

METROPOLITAN FINANCE PUBLIC LIMITED 5
COMPANY".

.

S.G. GRINSTEAD -

Chairman GISTRS
%%”\47‘/0

. Q“? Zz
16th November, 1981 - E( )91
L < -n

<\ 2 4NOV 1981

Certified a true copy.
/7

B.E. Wickham,
Secretary




CERTIFICATE OF INCORPCRATION

ON CHANGE OF NAME

No. 213393\\&5(0

I hereby certify that

GRAND METROPOLITAN (FINANCE) PUBLIC LIMITED COMPANY

having by special resolution and with the approval of the Secretary of State changed

ifs name, is now incorporated under the name of

GRAND METROPOLITAN FINANCE PUBLIC LIMITED COMPANY

Given under my hand at Cardiff the 10TH DECEMBER 1981

Soange

Registrar of Companies

P
sz,




PRE bc\g\\\‘ i\

THE COMPANIES ACTS 1208 to 1917
-and-

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED

MEMORANDUM OF ASSOCIATION
of

GRAND METROPOLITAN (FINANCE) PUBLIC LIMITED COMPANY//

*#1. The name of the Company is "THE MAYFAIR HOTEL
COMPANY LIMITED."

2. The Company is to be a public company.

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

-

3. The objects for which the Company is established

/ '{“1': B
(1) To provide credit and finance by means ofli .
loans or the subscription of loan or share.:: -
capital or otherwise for industrial or Y
commercial businesses or enterprises in any
part of the world and to negotiate lcans oxr
the subscription of loan or share capital on
behalf of such industrial or commercial
businesses or enterprises as aforesaid.

are:-

To subscribe for, conditionally or
unconditionally, to underwrite, issue cn
commission or otherwise, take, hold, deal in
and convert shares, stocks, obligations and
securities of all kinds, and to enter into
partnership, or into any arrangement for

By special resolution passed on 21st December,

1972 the name of the Company was changed to Grand
Metropolitan (Finance) Limited on 26th January, :
1973 . By a resolution of the Board of Directors passed on

10th August, 1981 the name of the Company was changed to G: mnd
Metropolitan (Finance) Public Limited Company. By a special
resolution passed on 16th November, 1981 the name of the Company
was changed to Grand Metropolitan Finance Public Limited Company.




sharing profits. union of interest, .
reciprocal concession or co-operation with
any person, partnership or company, and to
1end money to, guarantee the contracts of, or
otherwise assist any person, partnership or
company. and to take Or otherwise acquire and
hold shares OI stocks in or obligations or
securities of, and to subsidise any person,
partnership or company., and to sell, hold,
re-issue with or without guarantee, OI
otherwise deal with any such shares, stocks,
obligations or securities, and to promote and
aid in promoting, constitute, form or
organise companie ates or
partnerships of a i and to exercise and
enforce all rights and powers conferred by or
incident to its ownership of any sh

stocks, obligations or securities for the
time being held or owned by the Company.

To advance, deposit or lend money, securities
and property £o or with such persons,
partnerships or companies and on such terms
as may seem expedient; to create, make, drawv,
accept, endorse, execute, issue, discount,
buy, sell, negotiate and deal in bills,
notes, bills of lading, warrants, coupons,
debentures, and other negotiable or

transferable instruments.

To guarantee or become liakle for the payment
of money or for the performance of any
obiigations, and generally to transact all
kinds of guarantee business and to transact
all kinds of trust and agency business.

To acquire by any means any real or personal
property oI rights whatsoever.

To carry on any other pusiness which may seem
to the Company capable of being conducted
directly oxr indirectly for the benefit of the
Company -

To acquire by any means the whole or any part
of the assets, and to undertake the whole or
any part of the liabilities, of any person
carrying on or proposing to carry on amny
pusiness which the Company is authorised to
carry on or which can be carried on in
connection therewith, or to acquire an
interest in amalgamate or enter into any
arrangement for sharing profits, or for
co-operation, or for limiting competition, or
for mutual assistance, with any such person
and to give or accept, by way of
consideration for any of the acts or things
aforesaid or property acquired, any shares,
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whether fully or partly paid up, debentures,
or other securities or rights that may be
agreed upon.

To borrow monsy and to secure by mortgage,
charge or lien upon the whole or any part of
the Company's property or assets (whether
present or future), including its uncalled
capital, the dischzrge by the Company Oor any
other person of any obligation or liability.

To apply for, promote and obtain any Act of
parliament, charters; privileges,
concessions, licences o authorisations of
any government, state or nunicipality,
Provisional Order or Licence of the Board cf
Trade or other authority for enabling the
Company to carry any of its objects into
effect or for extending any of the Company's
powers or for effecting any nodification of
the Company's constitution, or for any other
purpese which may seem expedient, and to
oppose any actions, steps, proceedings or
applications which may seem calculated
directly or indirectly to prejudice the
interests of the Company or of its Members.

To enter into any arrangements with any
goevernments or authorities (supreme,
municipal, local or otherwise), or any
corporations, companies, Or persons that may
seem conducive to the Company's objects or
any of them, and to obtain from any such
govermment, authority, corporation, company
or person any charters, contracts, decrees,
rights, privileges and concessions which the
Company may think desirable, and to carry
out, exercise and comply with any such
charters, contracts, decrees, rights,
privileges and concessions.

To establish and maintain, or procure the
establishment and waintenance of, any pension
or superannuation funds (whether contributory
or otherwise) for the benefit of, and to give
or procure the giving of donations,
gratuities, pensions, allowances and
emolwnents to any persons who are or were at
any time in the employment or service of the
Company, or of any company which is a
subsidiary of the Company or is allied to or
associated with the Company, or any such
subsidiary or of any of the predecessors of
the Company or any such other company as
aforesaid, or who may be or have been
Directors or officers of the company, or of
any such other company as aforesaid, and the
wives, widows, families and dependants of any




such persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs or funds calculated to be
for the benefit of, or to advance the
interests and well-being of, the Company or
of any other company as aforesaid, or of any
such persons as aforesaid, and to make
payments for or towards the insurance of any
such persons as aforesaid, and to subscribe
or guarantee money for charitable or
benevolent objects, or for any exhibition or
for any public, general or useful object, and
to do any of the matters aforesaid either
alone or in conjunction with any such other
company as aforesaid.

Te procure the Company to be registered or
recognised in any part of the world.

To promote any other company for the purpose
of acquiring all or any of the property
and/or undertaking any of the liabilities of
the Company, or of undertaking any business
or operations which may appear likely to
assist or benefit the ompany, and to place
or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or
any part of the shares, debentures or other
securities of any such company as aforesaid.

To dispose by any means of the whole or any
part of the assets of the Cowmpany.

To distribute among the Members of the
Company in kind any assets of the Company.

To do all or any of the above things in any
part of the world, and either as principal,
agent, trustee, contractor or otherwise, and
either alone or in conjunction with others,
and either by or through agents, trustees,
sub~contractors or otherwise.

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

And it is hereby declared that the word "company' in
this clause, except where used in reference to the Company,
shall be deemed to inciude any partnership or other body of
persons, whether corporate or unincorporate, and whether
qomiciled in the United Kingdom or elsewhere, and the
objects specified in each of the paragraphs of this clause
shall be regarded as independent objects, and accordingly
shall in nowise be limited or restricted (except where
otherwise expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or the name
cf the Company.

5
*6
divided
£1 each

special
but so
in the
except i




subsidise and
associations,
lated to be
nce the
he Company or
gid, or of any
to make
gurance of any
to subscribe
ble or
exhibition or
ul object, and
kaid either
8y such other

gistered or
forld.

pr the purpose
property
iabilities of
any business
likely to

and to place
iderwrite,
nire all or
res or other
as aforesaid.

lvhole or any
y.

d of the
he Company.

khings in any

s principal,

therwise, aud
with others,

, trustees,

say be deemed
attainment of

}company" in
i the Company,

this clause
accordingly
pt where
erence to or
or the name

5. The liability of the Members is limited. —_

*6. The share capital of the Company is £405,000,

divided into 400,000 Non-Cumulative 7% Preference Shares of
£1 each and 100,00t Ordinary Shares of 1s (5p) each, with
such rights as are defined by the Articles of Association
registered herewith, subject however to the right and power
to modify, vary or deal with the same in accordance with
Clause 65 of the said Articles of Association and upon any
increase of capital the Company is to be at liberty to issue
any shares with any preferential, deferred, qualified or
special rights, privileges or conditions attached thereto,
but so nevertheless that the rights attached to the shares
in the initial capital shall not be prejudiced or affected
except in accordance with Clause 65 aforesaid.

*

Note 1

(1) By special resolutioas passed on 19th January 1928
and confirmed on 6th February 1928:-

(1) the share capital was reduced from £405,000
to £100,000 divided into 95,000 7%
Non-Cumulative Preference Shares of £1 each
and 100,000 Ordinary Shares of 1ls (5p) each,
and

the share capital was increased to £405,000
by the creation of 305,000 new Non-Cumulative
7% Preference Shares of £1 each upon such
reduction becoming effective.

The reduction became effective on 14th April 1928
By special resolutions passed on 18th May 1973:-

(i) the share capital was reduced frcm £405,000
to £5,000 by cencelling the 400,000
Non-Cumulative 7% Preference Shares of £1
each which had not been taken or agreed to be
taken by any persen;

(ii) the share capital was increased to £405,000
by the creation of 8,000,000 Ordinary Shares
of 5p each, and

(iii)the share capital was further increased to
£500,000 by the creation of 1,900,000
Ordinary Shares of 5p each.

By an ordinary resolution passed on 14th September
1978 the share capital was increased to £5,000,000 -—
by the creation of 90,000,000 ordinary shares of
S5p each.

Note 2

Article 18 of the Articlas of Association of the




Company is in identical terms with Clause 65 referred
to in Clause 6 above.




65 referred WE, the several persons whose names and addresses 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 the Company set opposite our respective names.

NAMES, ADDRESSES AND Number of Shares
DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber

GUY PAYAN DAWNAY One hundred
3 Queen Street, Mayfair w.1l Ordinary Shares

Major General (ret) in H.M. Army

FRANCIS WILLIAM TOWLE One hundred
3 Clarence Terrace, N.W.1l. Ordinary Shares

Managing Director Gordon Hotels Ltd.

CYRIL ATKINSON One Hundred
74 Oakwood Court, W.14 Ordinary Shares

Kings Counsel

GILBERT GOODMAN One hundred
42 Pembroke Road, Kensington, W.8 Ordinary Shares

Actuary

ERNEST BEVINGTON One hundred
116 Crawley Gardens, N.1l0 Ordinary Shares

Chartered Surveyor

PERCY CHARLES CRUMP One Ordinary
142 Holborn Bars, E.C.1 Share

Actuary

WALTER VENABLES ) One Ordinary
Beccles, Grand Avenue, Worthing. Share

Chartered Accountant

DATED the 20th day of April 1926

WITNESS to the above signatures
of Guy Payan Dawnay, Francis William Tcwle,

Cyril Atkinson and Walter Venables:

Frank Wright
5 Bishopsgate, London EC2 .
Clerk to Markby Stewart & Wadesons

Sclicitors




WITNESS to the signatures of Gilbert Goodman, Ermest
Bevington and Percy Charles Crump

D.E. Caffyn
142 Holborn Bars, E.C.1l.

Insurance Official




Company No: 213393

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OF
GRAND METROPOLITAN FINANCE, PUBLIC LIMITED COMPANY

Passed 19 February 1993

At an Extraordinary General Meeting of the above-named Company, duly convened and held
at 20 St James's Square, London SW1Y 4RR on 19 February 1993 the following resolutions
was duly passed as ORDINARY RESOLUTIONS:-

COHPANIES HOUSES
11 MAR 1993

THAT the authorised share capital of the Company be hereby idtreased.from.._ 12
£5,000,000 to £255,000,000 by the creation of an additional 5,000,000,000
Ordinary shares of 5p each; and

ORDINARY RESOLUTIONS

!

the directors be hereby generally and unconditionally authorised to exercise alj the
nowers of the Company to allot relevant securities (within the meaning of Section
80 of the Companies Act 1985) up to an aggregate nomiral amount of
£250,000,000 during the period from (and including) the date of the passing of

this resolution up to (and including) 31 March, 1994 after which date such authority
will expire, save that the Company may before such expiry make an offer or
agreement which would or might relevant securities to be allotted after <uch

expiry and the directors may allot securities in pursance of such offer or agreemem
as if the authority conferred thereby had not expired.

-,
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Notice of increase
in nominal capitai

Pursuant to section 123 of the Companies Act 1585

To the Registrar of Companies For official use  Company number
Lt Sl eI
| 1 1 1| o1zmm
Name of company
* GRAND METROPOLITAN FINANCE PUBLIC LIMITED COMPANY

gives notice in accordance with section 123 of the above Act that by resolution 4f the company

dated 19 February 1993

the nominal capital of the company has been

increased by £ 250000000.00_ beyond the registered capital of £ _5,000,000.00

A copy o7 the resolution authorising the increase is attached.§

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

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

The additional 5,000,000,000 Ordina
pari passu with the existing shares of the Company .

T [Director][Secretary]t Date ‘i( 3(‘7?;-

Please tick here if
continued overleaf

ry shares of 5p each to rank

S M Adams
20 5t James's Square
London SW1Y 4RR

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

1
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