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COMPANY LIMITED BY SHARES.

diemovandun of Dusocintion

oF

SMEED AND SMEED, LIMITED.

1. The name of the Oompamy is ‘“ SMEED AND SMEED,
Lyarerep.”

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

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

(A} To enter intio and carry into effect, with such (if any)
iodifications or alterations as may be agreed upon,
an agreement already prepared and expressed to be
made between Arthur Smeed and Vernon Smeed
of the one part and this Company of the other part,
& draft of which has been subscribed with a view to
identification by Mr. Frederick George Allen, of
Portsmouth, a Solicitor of the Supreme Court.

(B) To carry on, develop, extend and turn to account the

buginess of wholesale and retail wine and S"pl"lig to be soquired

merchants mentioned in the said agréement { {being
the business formerly carried on by the said Arthur
Smeed and Vernon Smeed, under the style of
“ Messrs-Smeed and Smeed,” at No. 83 Kings Road,

Southsea, and elsewhere, in the Jity of Porusmouth

and at Hove, in Sussex).

(0) To carry on all or any of the following businceses,
either wholesale or retail, that is to say, wine, spirit,
ale, beer and cider merchunts and importers, brewers
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and maltsters in all their respective branches, hop
merchants, distillers, yeast dealers, grain sellers and
driers, manufacturers and dealers of and in mineral
and acrated waters and other liquids of every
description and agents therefor, licensed victuallers,
hotel, restaurant, café, tavern, beerhouse, refresh-
ment room, canfeen and lodging-house keepers,
tobacconists and cigar merchants, farmers, dairymen,
grocers, confectioners, purveyors, ico manufacturers
and meorchants, importers and brokers of food,
live and dead stock, and colonial and foreign produce
of all descriptions, caterers for public amusements
generally, proprietors of motor and other vehicles,
garage proprietors, livery gtable keepers, warehouse-
men, road transport and removal contractors,
chemists, hairdressers and perfumers, laundrymen,
proprietors of clubs and baths, dressing, reading,
writing and newspaper rooms and libraries, places
of amusement, recreation, sport, entertainment and
instruction of all kinds, automatic machine pro-
prietors and renters, agents for railway and shipping
companies, insurance and general agents, and any
other trade or business whatsoever which can, in
the opinion of the Board, be advantageously carried
on by the Company in connection with or as ancillary
to any of the above businesses or the general business
of the Company.

(p) To buy, sell, manipulate, and deal, both wholesals

and retail, in commodities, articles and things of all
kinds which can conveniently be dealt in by the
Company in connecticn with any of its objects.

(z) To purchase, talke on lease or in exehange, hire or

otherwise acquire and hold for any estate or interest

any lands, buildings, easements, rights, privileges,

concessions, patents, patent rights, licences, secreb
processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary
or conveniert for the purposes of or in connection
with the Company’s business or any branch or
department thereof.

(¢) To orxect, consbruct, lay down, enlarge, alter and

maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
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for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance
of any of the abave,

(G} To horrow or raise or secure the payment of money

for the purposes of or in connection with the
Company’s business.

(€) To mortgage and charge the undertaking and all

or any of the real and personal property and asgots,
bresent or future, and all or any of the unecalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock payable
to bearer or otherwise, and either permanent or
redeemable or repayable, and collaterally or further
t0 secure any securities of the Company by a trust
deed or other assurance.

(I) To issue and deposit any securities which the

Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities, and also by way of sceurity for the
perfermance of any vontrasts or ¢bligations of the
Company or of its enstomers or other persons or
corporations having dealings with the Company, or in
whose businesses or undertakings the Company is
interested, whether directly or indirectly.

{) To receive money on deposit or loan upon such terms

as the Company may approvo, and to {"uarantee the
obligations and contracts of customers and others.

(&) To make advances to customers and others with or

without security, and upon such terms as the
Company may approve. and generally to act ag
bankers for customers and others.

(L) To remunerate any person, irm or company rendering

services to this Company either by cash payment, the
allotment to him or them of shares or securities of
the Company credited as paid up in full or in part
or otherwise as may be thought expedient, or a share
in the percentage of the profits of the Company, and
for that purpose to enter into any scheme or schemes
or arrangement for sharing profits, union of interests,
co-operation, joint adventure, reciprocal arrangement
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or otherwise with the whole or any number of their
employés or with any person Or firm or company
rendering services as aforesaid.

(M) To grant pensions, allowances, gratuities and bonuses
to employés or ex-omployés of the Company or itg
predecessors in business or the dependents of such
persons, and to establish and support, or to aid in
the establishment and support of, any schools and
any educational, geientific, literary, religious or
charitable institutions or trade societies, whether
such institutions or societies be solely connected
with the business carried on by the Company or its
predecessors in husiness or not, and to institute and
maintain any club or other establishment or profit-
sharing scheme calculated to advance the interests
of the Company or of the persons employed by e
Company.

(¥) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

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

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

(@) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise,
or in fully or partly peid-up shares of any company
or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture sbock,
morf{gages or other seourities of any company oOr
corporation, or partly in one mode and partly in

i ey - Lt
LA et s T T M A
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another, and generally on such terms as the Company
' may determine, and to hold, dispose of or otherwise
; deal with any shares, stock or securities so acquired.

(B} Mo enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deui with or dispose of
shares, stock or securities of any such company, and
to guarantee the contracts or liabilities of, subsidise,
or otherwise assist any such company.

(8) Yo establish or promote or concur in establishing or
promotbing any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of or the promotion of
which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of
shares, stock or securities of and guaraniee the
payment of any securities issued by or any other
obligations of any such company.

(7} To purchase or otherwise acquire and undertake all
or any parf of the business, property, liabilities and
transactions of any person; firm or company carrying
on any business which this Company is authorised
to caxrty on, or the carrying on of which is caleulated
to benefit this Company or to advance its interests,
or possessed of property suitable for the purposes of
the Company.

“(u) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
obherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration as the Company

! may think fit.

(v} To adopt such means of making known the products
and businesses of the Company as may scem
expedient, and in particular by advertising in the
press, by circulars, by purchase and exhibition of

; works of art or interest, by publication of books

and périodieals, and by condneting eompetitions,

granting prizes, rewards, and donations.

D R A
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(W) To amalgamate with any other company whose
objects are or include objects similar to those of
ghis Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any
such other company as aforesaid, with or withouf

winding up, or by sale or purchase (for fully or

partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partner-
ship, or any arrangement of the nature of partnership,
or in any other manner.

(x) To distribute among the members it specie any
property of the Company, or any proceeds of sale
or digposal of any property of the Company, but so
that ao distribution amounting to a reduection of
capital be made except with the sanction (if any)
for the time being required by law.

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

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

And it is hereby expressly declared, and the intention is,
that the objects specified in each paragraph of this clause shall,
except where otherwise expressed in sueh paragraph, be indepon-
dent main objects, and shall be in no wise limited or restrictied by
reference to or inference from che 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 £5,000, divided into
5,000 shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, and therc may be
attached thereto respectively any preferential, deferred or other
special rights, privileges, conditions or restrictions.
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WE, the several persons whose names and addresses are subseribed,
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 ret
opposite our respeetive names.

Number of Bharee
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSORIBERS. ttl,uken by ench

Ww,
£3 Kl @oox
?J/,Mm' ﬂ,w/(;, M

(tuee i\*ﬁfp‘?w'{‘ Wit aug~

s ko @MW Klece

oy

Dated this /;c"%day ofg%m@ 1928.

ignatures—

st 7 e
/M&w’ﬁ.

Pl

Witness to the above
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TABLE A BEXCLUDID.

3 Table A excladed 1. The regulations in Table A in the First Schedule to the

o Companies (Consolidation) Act 1908 shall not apply to the

Company, exeept so far as the same are repeated or contained
in thess Articles.

' e INTERPRETATION, «

:" Interpretation -« In these Articles the words standing in the first column of E

*

%

R e

clamse the twble next hereinafter contained shall bear the meanings set
opposite to them respectively in the second column thereof, if
not inconsistent with the subject or context—

Worps. MBANINGS. :

C Definitions The Statutes .. The Oompanies Acts 1908 to 1917, and "

, every other Act for the time being in force 5
concerning joint stock companies and i
affeeting the Company. !

These Articles .. These Articles of Association as originaliy ,
framed or as altered from time to time by e
Special Resolution.

the Directors .. The Directors for the time being of the
Comypany.

The Office -+ The registcred office for the timae being of vhe
Company.

The Seal .. +» The common seal of the Jompany.

Month .. e Calendar month,

2o
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Writing shall include printing and lithography wnd any other

xaode or wodes of representing or reproducing words in & visible
b
form,

Words importing the singular number ouly shall include the
phual nunber, and vice versa.

Words importing the masculine gender only shall inelude
the feminine gender ; and

Wurds importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
statutes shall, except where the subject or context forbids, bear
the same meanings in these Articles.

VENDORS® AGREEMENT.

3. The Company shall, as speedily as possible after the
incorporation of the Company, enter into an agreement under the
seal with the said Arthur Smeed and Vernon Smeed, in the terms
of the agreement referred to in the Memorandum of Association,
with such (if any) medifications or alterations as may be agreed
upon, whether before or after the execution thereof. It is hereby
expressly deciared that the validity of the said agreement or of
any such modification thereof as aforesaid shall not be impeached
on the ground that any of the vendors, as a promoter, Director
or otherwise, stands in a fiduciary relation to the Company,
and every person who shall at any time become 2 member of
the Company and every creditor of the Company shall be deemed
to approve and confirrn the said agreement with or without
modification as aforesaid.

SHARES.

4. 'he initial capital of the Company is divided into 5,000
ghares of £1 each.

b. The shares taken by the subscribers to the Memorandum
of Association shall be duly issued by the Directors. Subject:
as aforesaid, the shares shall be under the control of the Directors,
who may allot and issue the same (sulbsject always to Articles 6
and 46 hereof) to such persons on such terms and eonditions and
af such times as the Directors think fit.

6. The Company is a Private Company, and accordingly
() no invitation shall be issued to the public to subseribe for any
ghares or debentures or debenture stock of the Company ; (B8) the
nuntber of the members of the Company (exclusive of persons who
aro in the émployment of the Company, and of persons who having

Exprossion in
statutes to bear
sanme meaning in
Articles

Company te entor
into agreomont
described in
Momorandom of
Association

TInitial eapital

How shores to be
issued

Private Company
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Intercst on share
capital during

Raoceipts of joint
Lolders of shares

No trust recognized

Ragisterod member
entitled to share
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been formerly in the employment of the Compsny were while in
guch employment and have continued after the defermination
of such employment to be members of the Company) shall he
limited to fifty, provided that, for the purposee of this provision,
where two or more persons hol@ one or more shares in the Company
jointly they shall be treated as a single member ; and (C) the right
to transfer the shares of the Company shall be restricted in manner
hereinafter appearing. If the Company shall at any time be
turned into a Public Company, the minimum subseription shall
for the purposes of any offer or allotment of shares to which
Section 85 of the Companics (Consolidation) Act 1908 applies be
seven shares,

7. The Company may pay tc any person a commission in
consideration of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, oo proeuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company : Provided that stich commission shall not exceed
10 per cent. of the nominal amount of such shares or an amount
equivalent to such percentage; and the requirements of
Sections 26, 89 and 90 of the Companies {Consolidation) Act 1308
shall be observed.

8. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on 8o much of such share capital as is for the time heing paid up
for the period and subject to the conditions and restrictions
mentioned in Section 91 of the Companies (Consolidation) Avé
1908, and may charge the same {0 capital as part of the cost of the
construction of the works, buildings or plant.

9. If two or more persens are registered as joint holders of
any share, any one of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share.

10. No person shall be recognised by the Company as holding
any share upon any trust, and the Oompany shall not be bound by
or required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoever in respect of
any share other than an absolute right to the entirvety thereof in
theregistered holder, except as by these Articles ofherwise expressly

provided or as by statute reguired or pursuant to any order
of Court.

11 Ev?ry member shall be entitled, withont payment, to
recetve within two months after allotmont or registration of
transfer (unless tho conditions of issue provide for a longer interval)



1
15

one certificate under the seal for all the shares registered in his
name, specifying the number and denoting numbers of the shares
in respeet of which it is issued and the amount paid up thercon ;
provided that in the case of juint holders the Company shall nnot
be bound to issue more than one certificate to all the joint holders,
. 2nd delivery of such certificate to any one of them shall be sufficient
| @elivery to all. Every certificate sball be signed by one Director
and countersigned by the Secretary or some other person nominated
by the Directors for the purpose,

12. If any share certifiecate shall be defaced, worn oub, ﬁ:‘; iy
destroyed or lost, it may be renewed on such evidence being pro-
duced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or Wearing out) on delivery
up of the old certificate, and in any case on payment of such sum
not exceeding one shilling as the Direetors may from time to time
require.

e I

T ATy

LIEN.
13. The Company shall have a first and paramount lien npon Sompuny to have

all shares (whether fully paid or not) registered. in the name of any ’5?;3;‘,,3’;““’“ =
memiber, either alone or jointly with any other person, for his
debts, liabilities and engagements, whether solely or jointly with any
other person, to or with the Company, whether the period for the
payment, fulfilment or discharge thereof shall haveactually arrived
or not, and such lien shall extend to all dividends from time to time
declared in respect of such shares. But the Directors may at
any time declare any share to be exempt, wholly or partially, from

the provisions of this Article.

o e

14. The Directors may sell the ghares subject to any such ﬂ?&ﬁﬁyb‘}"me
lien at such time or times and in such manner as they thinl fit;, of shates
but no sale shall be made until such time as the moneys in respect
of which such lien exists or sore part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is liable to be presently fulfilled or discharged, and until
a demand and notice in writing stating the amount due or speci-
fying the liability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to
gell in default shall have been served on guch member or the persons
(i any) entitled by transmission. to the shares, and default in
payment, folfilment or digcharge shall have been made by him or
them for seven ways after such notice,

7 SR T T W T R Y TR S BT

1:..  The net proceeds of any such sale shall be applied in or Application of
towards satistaction of the amount due to the Company, or of the Frooceds ef galo
liability or engagement, as the case may be, and the balance (if
any) shall be paid to the momber or the person (if any) entitled by
transmission to the shares so sold.

T 23
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Directors may enter 16. Upon any such sale as aforesaid, the Directors may enter
Plifisers 20 e purchaser’s name in the register as holder of the shares, and the
purchaser shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference tg

the sale.

Member not entitled 17. No member ghall be entitled to receive any dividend or 10
;?ef.fi:irlsef?; ohtil exercise any privilege as a mentber until he shail have paid all eallg
lfcalls puid for the time being due and payable on every share held by him,

whether alone or jointly with any other person, together with

interest and. expenses (if any).

CALLS ON SIHARES.

Diczctors may 18, The Directors may, subject to the provisions of these

ko call Articles, from time to time make such calls upon the members
in respect of all monoeys unpaid on their shares as they think fit,

Foutteon doys’ — provided that fourteen days’ notice at least is given of each call

notiee tobe given and each member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (if any)
and at the times and places appointed by the Directors.

When call deemed 19. A call shall be deemed to have been made at the time
made when the resolution of the Directors authorising such call was
passed.
Liability of joins 20. The joint holders of a share shall be jointly aud severally
holders liable to the payment of all calls and instalments in respect thereof.
Interest on unpsid 21. If before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not paid, the
holder or allotiee of the share shall pay interest on the amount
of the call or instalment at such rate not exceeding 10 per cent,
ber annum as the Directors shall fix from the day appointed .
for payment thereof to the time of actual payment, bub the
Directors may waive payment of such interest wholly or in part,
fﬁ;‘;;, 1:;{?;:  on, 22. Any sum which by the terms of allotment of a share is
s call made payable apon allobment or at any fixed date, whether on

account of the amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed iv be g call duly
made and payable on the date fixed for payment, and in ease of
non-payment the provisions of these Articles as to payment of
interest and expenses, forfeilure angd the like, and all other the
relevant provisions of these Articles, shall apply as if sueh sum
wers o call duly made and notified as hereby provided.

e ERR T T.
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23. The Directors may, from time to time, make arrange- Diferenss in call

ments on the issue of shares for & difference between the holders
of such shares in the amouunt of ealls to be paid and in the time of
payment of such calls,

24. The Directors may, if they think fit, receive from any Calls moy be pald

member willing to advance the same all or any part of the moneys
due upon his sharves beyond the sums actually called up thereon,
and upon the moneys so paid in advance, or so much thereof as
exceeds the amount for the time being called up on the shares in
respect of which sach advance has been made, the Directors
may pay or allow such interest as may be agreed between them
and such member, in addition to the dividend payable upon
such part of the share in respect of which such advance has been
made as is actually called up.

TRANSFER OF SHARES.

25. (A) Subject to the restrictions of these Articles, shares Shores to be M

shall be transferable. Every sléﬁfé%’ﬂ'all be in writing in the
usual cornmon form, or in such other form as the Directors shall
from time to time approve, and must be left at the office,
accompanied by the certificate of the shares to be transferred and
such other wvidence (if any) as the Directors may require to prove
the title of the intending transferor.

(B) Noowithstanding the provisions of Article 25 (A) or any
other of the Company’s Articles, any member of the Company
may, with the consent of the Directors (which comsent they
niay in their absolute diseretion withhold without assigning any
reason therefor), appear in person or by agent before the Board,
and verbally nominate any other person or company for registra-
tion as holder of all or any of the shares held by such member,
and upon any such nomination being made and upon delivery
to the Company of the certificate relating to such shares, together
with the consent in writing of the person or company so nominated
to be registered, as holder of the share or shares comprised in the
nomination, the Board may register the person or company so
nominated as holder of such share or shares accordingly. Any
instrument appointing an agent to make such nomination shall be
delivered to the Company. ‘

26, No share shall in any circumstances be transferred to any
infant, bankrupt or person of ungound mind.

n agvance
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be deemed to remain the holder of the share until the name of the

{ransferee is entored in the register of members in respeet

thereof.

28. The Company shall provide a book to be called the
“ Register of Trapsfers,”” which shall be kept by the Secretary
under the control of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share,

99. The Directors may, in their discretion, and without
agsigning any reason, refuse to register a transfer of any share to
any person whom it shell in their opinion be undesirable in the
interests of the Company to admit to membership. The Directors
may refuse to register any transfer of shares on which the Company

has a lien.

30. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time determine,
may be eharged for registration of a transfer.

31. The register of transfers shall be closed during the
fourteen days immediately preceding every Ordinary General
Meeting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.

TRANSMISSION OF SHARES.

32. In the case of the death of a member, the survivors or
survivor, where the deceased was & joint holder, and the executors
or administrators of the deceased where he was a sole or only

surviving holder, shall be the only persons recognised by the

Company as having any title to his shares, but nothing herein.
contained shall release the estate of a deceased joint holder from
any liability in respect of any share jointly held by him.

33. Any person becoming entitled to a share in consequence
of the death ox bankrupicy of any member may, upon producing
such cvidence of title a8 the Directors shall require, with the
consent of the Directors (which they shall be entitled to withhold
without assigning any reason therefor), be registered himself as
holder of the shaxe, or, subject to the provisions as to transfers
herein contained, transfer the same to some other person.

34, A pemson cntitled to a share by transmission shell be
entitled to receive, and may give a discharge for, any dividends

de s n e emenm
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or other moneys payable in respect of the share, but he shall
not be entitled in respect of it to receive notices of, or to attend
or vote at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
until he shatl become a member in respect of the share.

FORFEITURE OF SHARES.

36. If any member fails to pay the whole or any parxt of gi';;‘:g"am%;“ o
any call or instalment of & call on or before the day appointed ca‘laéwiﬂg intorost
for the payment thereof, the Directors may at any time theveatter, =~

during such time as the call or instalment or any pari thereof

. remains unpaid, serve a notice on him or on the person entitled

to the share by transmission requiring him to pay such call or
instalment, or such pars thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annam
as the Directors shall determine, and any expenses that may
have accrued by reason of such non-payment.

36. The notice shall name a further day (not earlier thain Noticorequiciog
the expiration of seven days from the date of the notice) on or };:g;gﬂi;n;;;;ﬁ;g;n
before which such call or instalment, or such part as aforesaid,
and all interest and expenses that have acerued by reason of such
non-payment, are to be paid. It shall also name the place where
payment is to be made, and shall state that, in the event of
pon-psyment at or before the time and at the place appointed, the
shares in respect of which such eall was made will be liable to be

forfeited.

37. If the requisitions of any such notice as aforesaid arc On non-complinuce
with notice sharea

not ecomplied with, any share in respect of which such notice has forfoited on
been given may ab any time thereafter, before the payment required Bioston ¢
by the notice has been made, be forfeited by a resolution of
the Directors to that eflfect. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the

forfeiture, notwithstanding that they shall have been declared.

38. When any share has been forfeited in accordance with Notioo of farfeituro
these Articles, notice of the forfeiture shall forthwith be given to eiord inregistor
the holder of the share or to the person entitled to the share by “ ™™
transmission, as the cage may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
ghall forthwith. be made in the register of members opposite to
the share ; but the provisions of this Article are directory only,
and no forfeiture shall be in any snunner invalidated by any
omission or neglect to give such notice or to make such entry as

aforesaid.
T 23
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39, Notwithstanding any such forfeiture ag aforesa,id, the"
Directors may, at any time before the forfeited shareg hag been*
otherwise disposed of, annul the forfeiture wpon the termg of
payment of all calls and interest due upon and expenses inearq
in respeet of the share and upon such further terms (it any) ag
they shall see fit.

—

40, Every share which shall be forfeited shall thereupon
become the property of the Company, and may be cither cancelleg
or sold or re-allotted, or otherwise disposed of, either to the person -
who was before forfeiture the holder thereof, or entitled thereto,
or to any other person, upon such terms and in such manner a8
the Directors shall think fit.

41. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls mage’
and not paid on such shares at the time of forfeiture, and interest
thereon to the date of payment, in the same manner in all respects
as if the shares had not been forfeited, and to satisfy all (if any)
the claims and demands which the Company might have enforced
in respect of the share at the time of forfeiture, without any
deduction or allowance for the value of the shares at the time of
forfeiture.

42. The forfeiture of & share shall involve the extinetion at - ¥

the time of forfeiture of all interest in and all claims and demands

against the Company in respect of the share, and all other uights® 3

and liabilities incidental to the share as between the shareholder
whose share is forfeited and the Company, exeept only such of
those rights and liabilities as are by these Articles expressly saved,
or as are by the statutes given or imposed i the case of past
members.

43. A statutory declaration in writing that the declarant
is 2 Director of the Company, and that a share has been duly
forfeited in pursuance of these Axrticles, and stating the date upon
which it was forfeited, shall, as against all persons cluiz=ing to bo

entitled to the share adversely to the forfeiture thereof, be con-

elusive evidence of the facts therein stated, and such declaration,
together with the receipt of the Company for the censideration
(if any) given for the share on thoe sale or disposition thereof, and
a certificate of proprietorship of the share under the seal delivered
to the person to whom the sume is sold or disposed of, shall con-
stitnte a good title to the share, and such person shall be registered
a8 inie holder of the share and shall be discharged from all calls

. w‘.:&.‘,; — it A g T e L e e L S w
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made prior to such sale or disposition, and shall not be bound
to see to the application of the purchase money (if any), nor shall
his title to the share he affected by any aet, omission or irregulavity

relating to or evinected with the proceedings in reference to the _

forfeiture, sale, re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL.

44, The Company may so far alter the conditions of its
Memorandum of Association as by Ordinary Resolution—

(A) To consolidate and divide its share capital into
shares of larger amount than its existing shares, or

(B) To cancel any shares not taken or agreed to be taken
by any person ;

and by Special Resolution—

() To divide its share ecapital or any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Association by sub-divigion of its
existing shares or any of them, subject nevertheless
to the provisions of the sbtatuves, and so thut as
between the resulting shares, one or more of such
shares may by the resolution by which such sub-
division is effected be given any preference or
advantage as regards dividend, capifal, voting or
otherwise over the others, or any other of such
shares, or

(p) To reduce its capital in any manner authorised and
subjeet to any conditions preseribed by the statutes.

INCREASE OF CAPITAL.

45, The Company in General Meebting may from time to
time, whether all the shares for the time being authorised shall
have been issued or all the shares for the time being issued shall
have been fully called up or not, increage its share capital by
the creation of new shares, such new capital to be of such
amount and to be divided into shares of such respective
amounts and (subject to any special rights for the time being
attached to any existing class of shares) to carry such preferential,
deferred or other special righty (if any), or to be subjeet to such
conditions or restrictions (if any) in regard to dividend, return of
capital, voting or otherwise, as the General Meeting resolving
npon such increase directs.
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46. TUnless otherwise determined by the Company in
General Meeting any original shares for the time being unissued,
and any new shares from time to time to be created shall,
before they are issned, be offered to the members in propor-
tion, as nearly as may be, to the number ¢f shares held by
them. Such offer shall be made by notice specifying the number
of shares offered, and limiting a time within whieh the offer,
if not accepted, will be deemed to be declined, and after the
expiration of such time, or on the receipt of an intimation from
the person to whom the offer is made that he declines to accept;
the shares ofiered, the Directors may, sabject to these Articles,
dispose of the same in such manuner as they think most beneficial
to the Company. The Directors may, in like manner, dispose of
any such new or original shares as aforesaid, which, by reason of
the proportion borne by them to the number of persons entitled
to such offer as aforesaid or by reason of any other difficalty in
apportioning the same, cannot in the opinion of the Directors be
conveniently offered in raanner hereinbefore provided.

47. Except so far as otherwise provided by or pursuant to
these Articles or by the conditions of issue, any new share capital
shall be considered as part of the original ordinary share capital
of the Company, and shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

48. All or any of the rights, privileges or conditions for the
time being attached or belonging to any class of shares for the
time being forming part of the capital of the Company may from
time to time be modified, affectod, varied, extended or snrrendered
In any manner with tho consent in writing of the holders of not
less than three-fourths of the issned shares of that class or with the
sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate
meeting all the provisions of these Articles ag to Goeneral Meetings
of the Company shall mutalis mutandis apply, but so that the
necessary quorum shall be members of the class holding or
representing by proxy one-half of the capital paid or credited
a8 paid on the issued shares of the class.

GENERAL MEETINGS.

. 4%. The Statutory General Meeting shall be held at such
time within not less than one month nor more than three months
fr?m the incorporation of the Company, and ai such place as the
Directors may dotermine. The provisions of Soction 65 of the
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Companies (Consolidation) Act 1908 in relation to such iecting
(so far as they affect the Company) shall be cbserved by the
Directors.

50. Subsequent General Meetings shall be held once in Subroquont Genoral

every year, at such time and place as may be determined by the
Directors, bnt so that not more than fifteen months shall be
allowed to elapse between any two Annual General Meetings.

51. The above-mentioned General Meetings shall be called
Ordinary Meetings,
Extraordinary.

52, The Dirsctors may call an Bxtraordinary Meeting
whenever thuy think fit.

53. The Directors shall call an Txtraordinary Meeting
whenever & requisition in writing, signed by members of the
Company bolding in the aggregate nout less than one-tenth in
amount of the issued capital of the Company upon which all calls or
other sums then dne shall have been paid up, and stating fully the
objects of the meeting, shall be deposited at the office. Such a
requisition may consist of several documents in like form, each
signed by one or more requisitionists.

g4, If the Directors do not proceed to convene a meeting
£0 Do held within twenty-one days from thedate of the requisition
being so deposited, the requisitionists, or a majority of them in
value, may themselves convene the meebing, but any meeting so
convened shall not be held after three months from the date of

such deposit.

55. If at any such meeting a resolution requiring confirma-
tion at avother meeting is passed, the Directors ghall forthwith
convene a further Extraordinary General Meeting for the pu:rpos.e
of considering the resolution and, if thought fit, of confirming it
as a Specia! Resolution, and if the Directors do not convene en%ch
further meeting within seven days from the date ?f .the passing
i the firat resolution, the requisitionists, or a,. majority of tl'mm
in value, may themselves convene the meeting. Al.l meet@gs
convened by requisitionists under this or the preceding 'Aftmle
ghall be convened in the same manner as nea,rls.r as possible as
that in which mectings ore 50 be convened by the Directors.
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56. Seven days’ notice at the least, specifying the place, the Notico of mecving

£ meeting, and in the case of special business

ay and the hour © i -
f,;g general nature of such business, shall be given in manner
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hegoinafier mentioned to such members as are under the Provigiong
of these Articles entitled to receive notices from the Company ;
Provided that the accidental omission to give such notice to, or
the non-receipt of such notice by, any such member shall pt
invalidate any resolution passed or proceeding had at any such
meeting, and, with the consent of all the members for the fimg
being entitled to receive uotices of meetings, a meeting may he
convened upon a shorter notice and in such manner assuch memberg
may approve. Whenever a Special Zesolution is proposed to be
submitted, the two meetings may be convened by a single notice,
and the second meeting may be thereby convened conditionally
on the resolution being passed by the requisite majority at the
first meeting.

PROCEEDINGS AT GENERAL MEETINGS.

57. All business shall be deemed special that is transacted
ab an Extraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the exception
of sanctioning a dividend, the consideration of the accounts and

‘balance sheets and the ordinary reports of the Directors and

Auditors, and the fixing of the remuneration of the Auditors.

58. Any member entitled to be present and vote at a meeting
may submit to any General Meeting any resolution which is
relevant to the objects for which the meeting is convened, provided
that at least the prescribed time befors the day appointed for the
meeting he shall have served upon the Company a notice in writing
signed by him containing the proposed resolution, and stabing
his intention to subrait the same. The prescribed time above
mentioned shall be sueh that, between the date on which the notics
is served or deemed to be served and the day appointed for the

meeting, there shall be not less than four nor more than fourteen
intervening days.

59. Upon receipt of any such notice as in the last preceding
Article mentioned, the Secretary shall, in any case where the notice
of intention is received before the notice of the meeting is issued,
inelude in the movice of the meeting, and shall in any other case
issue as quickly as possible to the members entitled to notice of
the nieeting, notice that such, resolution will be proposed.

60. No business shall be transaeted at any General Meeting
unless a quorum i present when the meoting proceeds to business.
For all purposes the quorum shall be membors personally present,
not being loss than two, and holding or representing by proxy
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not less than one-half of the issued share capital of the Company.

A corporation which is present by a Proxy or representative shall
be deemed to be personally present.

61. If within half an hour from the time appointed for the If quoram not
holding of a General Meeting & quorum is not present, the meeting Sdiouroed or ©
if convened on the requisition of membpers, shall be dissolved., dissotved
In any other case it shall stand adjourned to the same day in the
next week at the same time and place, and if at such adjourned
meeting a quorum is not present within half an hour from the

time appointed for holding the meeting, the members or member
present shall be a quorum.

62. The Chairman (if any) of the Board of Directors shall Cheirman of Bosrd
preside at every General Meeting, but if there be no such Chairman, 20135?;;;? wet
or if ati any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, or shall be unwilling
to act as Chairman, the members present shall choose some
Director, or if no Director be present, or if all the Directors present
decline to take the chair, they shall choose some member present
0 be Chairman of the meeting.

63. The Chairman may, with the consent of any meeting at Notico of adjoura-
which a quorum is present, and shall, if so directed by the meeting, Eﬁ?ﬁ tobe
adjourn any meeting from time to time and from place to place
as the meeting shall determine. Whenever a meeting is adjourned
for ten days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an original meeting.

Save as aforesaid, no member shall bs entitled to any notice of
an adjournment or f the business to be transacted at an adjourned
meeting. Ixcept as provided by the statutes in the case of the
Statutory Meeting, no business shall be transacted at any adjourned
meeting other than the business whicl: might have been transacted

at the meeting from which the adjownment took place.

64, At all General Meetings a retolution pub tc the vote of How rasolution
the meeting shall be decided on & show of hands, unless before or
upon the declaration of the result of the show of hands a poll be
demanded in writing by the Chairman (being & person entitled to
vote) or by at least two members, or by the holder or holders in
person or by proxy of at least one twentieth part of the issued
ordinary share capital of the Company, and unless a poll be so
demanded a declaration by the Chairman of the meeting that a
resolution has been carried, or has been carried unanimously, or
by a particular majority, or lost, or not carried by a pari::ieular
majority, shall be conclusive, and an entry to that cffect in bhe
minute book of the Company shall be conclusive evidence thereof,
without proof of the number or proportion of the votes recorded

in favour of or against such resolution.
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65. If a poll be demanded in manner aforesaid, it shall be
$akon af such time and place, and in such manner, as the Chairman
shall direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

66. No poll shall be demanded on the election of a Chairman
of a meeting, or on any question of adjournment.

67. 1In the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled

to a further or casting vote.

68. The demand of a poll shall not prevent the continuance
of a meeting for the transaction of any business, other than the
question on which a poll has been demanded.

69. Any Ordinary Resolution determined on without any
General Meeting and evidenced by writing under the hands of
members of the Company holding more than half of the shares
of the Company for the time being issued shall be as valid and
effectual as an Ordinary Resolution duly passed at a General
Meeting of the Company.

VOTES OF MEMBERS.

70. Subject and without prejudice to any special privileges
or restrictions for the time being affecting any special class of
shares for the time being forming part of the capital of the
Company, every member present in person or by proxy shall have
one vote on a show of hands, and in case of a poll shall have one
vote for every share of which he is the holder. For the purposes
of this Article a corporation which is present by a proxy or repre-
sentative shall be deemed to be personally present, and such proxy
or representative may vote on a show of hands.

71. 1f any member bo a lunatie, idiot or non compos mendis,
he may vote by his committee, receiver, ourator bonis or other
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy.

72. If two or more persons are jointly entitled to a share,
then in voting upon any question the voto of the senior who tenders
a vote, whether in person or by proxy, shall be acceptud to the
exclusion of the votes of the other registered holders of the share,
and for this purpose woniority shall be determined by the order in
which the names stand in the register of members.

73. Save as herein expressly provided, no person other than
& member duly registered and who shall have paid cverything for
the time being due from him and payable to the Company in

er amaozmo == tos
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Ko person shall 22T &5 & Proxy, axeopt foy corporatlon, who iy
not extitiad 1o be present and vote in his own right.

3. Tkre imsuoment appointing & proxy shall be in writing
under ihe hard of the appointor or of his atborney duly authorised
in writing, or i sueh appointar is o corporation under its common
seal, I any, and. ¥ none, then under the hand of some officer duly
authorised In that bekall.  An instrument appointing a proxy to
votealameszng shall e deemed to include the power to speak and
demand or conerr I Semanding a poll on behalf of the appointor.

¥6. The iasrument appointing a proxy, together with the
power o stiorney (X any) wnder which it is signed or a notarially
cerlifed copy thereof, shall be deposited at the office at least
tweniy-forr Lowrs before the time appointed for holding the meeting
or adjomrned mestine ai which the person named in such instru-
ment proposes To vote ; otherwise the person so named shall not
be entitled 16 Tote in respeet thereof.

7. Any insmroment sppointing a proxy shall be in the
folowing form ar as near therefo as circumstances will admit—
“ SyMEED AND SMEED, LMITED.
. I, ,
i 54 , & member of
“BMErDp AND BMEED, LDUTED, hereby appeint

-

H

¥ af ’
< aud failing him, 3
“ of ?

* to wote for me and on my behalf at the [Statutory,
* Cprdinary, Extraordinary or Adjourned, as the
“ page say be)] General Meeting of the Company to

be held on the day of , and at
“ gyery adjournment thercof,
# 2¢ whzess wy hand this day ot 19

DIRECTORS,

75, Tzl otherwise determsined by a General Meeting, the
nurgber of Directors ghall he not Jesg thap four nor more than
fifteer. The firet Directors shall ke appointed by the subscribers
herets Ly zn mstemment §nowriting under iheir hands.  Every
sach IJM‘;; sor sy st Before seqring yualification, but shall
acguire the save within two Inanths sfier the regisheation of the
Company.
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Power te add 79. The Directors shall have power from time to time and at

to Piester any time to appoint additional Directors, provided that the total
number of Directors shall not exceed the preseribed maximum,
Any Director so appointed shall retire from office at the nexg
Ordinary Meseting, but shall be eligible for re-election. LE

Director’s 30. The qualification of & Director shall be the holding in 1

aualiation his own right alone, and not jointly with any other person, of !
ghares in the Company to the nominal value of £10v, and this l
qualification shall be acquired within two months after 4
appointment.

Dircctors' 81. The remuneration of the Directors (other than Managing

remuncration

Directors, if any) shall from time to time be determined by the
Company in General Meeting, and such remuneration shall he
divided amongst the Directors (other than as aforesaid) as they
shall determine, or, failing agreement, equally. The Directors
shall also be entitled to be repaid all {ravelling and hotel expenses
incurred by them respectiveli” in, or about the performanece of
their duties as Directors, insluding their expenses of travelling
to 0: from Board Meetings. If by arvangement with the other
Directors any Director shall perform or render any special dutics
or services outside his ordinary duties as a Director, the Directors
may pay him special remuneration, in addition to his c¢rdinary
romuneration, and such special remmneration may be by way of
salary, commission, participation in profits or otherwise as may be

cwmllmemIodmnr TN Do hamnocoavan

ET Ty . LT 3

arranged. ‘1
Offica of Direator 82. Subject as herein otherwise provided or to the terms
vaoated in cortain .« g .
onsos of any subsisting agreement, the office of 2 Director shall be
vacated~— :

(4) I a receiving order is made against him or he makes
any arrangement or composition with his creditors.

(8) If he be found lunatic or become of unsound mind.

(c) If he ceases to be a Director under the provisions
of the statutes as to the acquiring and holding by
Directors of their qualifications.

(D) If he absents himself from the meetings of the Board
during a continuous period of six months without :
special leave of absence from the Dircectors, and |

thoy pass a resclution that he has by reason of such 5
absence vacated his office. |
|
1

ol TE -

(E) Xf by notice in writing given to the Company he
resigns his office.

A. Director may hold any other office or place of profit under

the Company (except that of Auditor) in conjunction with kis |

office of Director, and on such terms as to remuncration and
otherwise as the Directors shall arrange,
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MANAGING DIRECTORS.

83. The Directors may from time to time appoint
more of their body to be Managing Director or Managing Directors,
for such period and upon such terms ag they think fit, and may vest
insuch Managing Director or Managing Directors such of the powers
hereby vested in the Directors generally as they may think fit
and such powers may be made exercisable for such period o;
periods, and upon such conditions and subjeet to such restrictions,
and generally upon such terms as to remuneration and otherwise
as they may determine. The remuneration of g Managing Director
may be by way of salary or commission or Darticipation in profits,
or by any or all of those modes.

84. A Managing Direetor shall not while he continues to

hold that office be subject to retirement by rotation, and he shail Y

not be taken into account in determining the rotation of retire-
ment of Directors, but he shall, subject to the Provisions of any
contract between him and the Company, be subject to the same
provisions as to resignation and removal as the other Directors
of the Company, and if he cease to hold the office of Dircetor he
shall ¢pso facto and immediately cease to be Managing Director.

POWERS AND DUTIES OF DIRECTORS.

85. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary
and inecidental to the promotion, formation, establishment and
registration of the Company as they think fit, and may exerecise
all such pewers of the Company, and do on behalf of the Company
all such acts as may be exercised and done by the Company, and
a8 are not by the statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the provisions
of the statutes, and to such regulations being not inconsistent,
with the aforesaid regulations or provisions as may be prescribed
by the Company in General Meeting, but no regulation made by
the Company in General Meeting shall invalidate any prior act
of the Directors which would bave been valid if such regulation
had not been made.

86. The amount for the time being remaining undischarged:
of moneys borrowed or raised by the Directors for the purposes
of the Company (otherwise than by the issuc of share capital)
shall not at any time cxceed the sum of £87,000, without the
sanetion of the Company in General Menting ; but no lender shall
be bound to see that this limit is observed.
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87. The ‘cont-inuing Directors may act at any time not-
withstanding any vacancy in their body ; provided always that
in case the Directors shall at any time be reduced in number to
less than four it shall be lawful for them to act as Directors for
the purpese of filling up vacancies in their bedy, or of summoning
a General Meeting of the Company, but not for any other purpose.

88. All moneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of the Company. Cheques
on the Company’s bankers, until otherwise from time to time
resolved upon by the Directors, shall be signed by at least one

Director and countorsigned by the Secretary. The Company’s -

banking account shall be kept with such banker or bankers as
the Directors shall from time to time determine.

89. The Directors shall duly comply with the provisions of
the statutes, and psrticularly the provisions as to registration
and keeping copies of mortgages and charges, keeping of the
register of members, keeping a register of Directors and sending
a copy thereof or a notification of any changes therein to the
Registrar of Companies, and sending to such Registrar an annnal
list of members and summary, together with the certificates
required by Section 1, Sub-section (3), of the Companies Act
1913, the particulars required by the Companies (Particulars as
to Directors) Act 1917, notices as to increase of capital, returns
of allotments and contracts relating thereto, copies of Special and

Extraordinary Resolutions and other particulars connected with
the above.

90. A Director may contract with and be interested in any
coniract or arrangement made with the Company, and shall not
be liable to account for any profit made by him by reason of any
such contract or arrangement, provided that the precise nature
of the interest of the Director in such contract or arrangement
be declared to the Board before or at the fime fthe same is entered
into or at the firat Board Meeting after such interest is acquired.
Except as rogards the agreement mentioned in Article 3 hereof
Or any matter arising thereout, no Director shall vote as a
Director in respect of any contract or arrangement in which he
shall be interested, but this prohibition shall not apply to any
contract with o firm or company of which a Director is a member
or any contract or arrangement for giving to a Director security
for any advance raade or guarantee given by him to or for the
benefit of the Company, or to any allotment or proposed allotment
of shares or debentures to g Director, and it may at any time be
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guspended or relaxed by the Company in General Meeting, A
general notice that a Director is o member of any specified firm
or company, and is to be regarded as interested in all transactions
with that firm or company. shall be a sufficient disclosure under this
clause as regards such Director and the said transactions, and
after such general notice it shall not be necessury for such Director
to give a special notice relating to any particular transaction
with that firm or company.

ROTATION OF DIRECTORS.
91. Subject to the provisions of these Articles, one-third Ono-third of

of the ordinary Directors for the time being (if any), or if their Ebirgerflﬁrt; rotee

number is not & multiple of three then the number nearest to but Heeting
not exceeding one-third, shall retire from office ab the Ordinary
General Meeting in 1929 and in every subsequent yeax.

92. The Directors to retire shall be the Directors who have Secier Directors to
been longest in office since their last election. As bebtween Retiring Director
Directors of equal seniority, the Directors to retire shall, in the ro-clgiblo
absence of agreement, be selected from among them by lot. A
retiring Director shall be eligible for re-election, and shall act as

a Director throughout the meeting ab which he retires.

93. Subject as Lerein provided, the Qompany shall; at the Oficc tolo flled st
meeting at which any Director ghall retire in manner aforesaid, Divootior rotires
fill up the vacated office by electing a person thereto, and may,

without notice in that behalf, fill up any other vacancies.

94. No person, not being a Director retiring at the meeting, Mombers clightlo

for offico of Dircotor

ghall, unless recommended by the Directors for election, be eligible if prosoribed notics
. and consent lodged

for the office of Director at any General Meeting, unless, not 1ess st office

than the grescribed time before the day appointed for the meeling,

there shall have been given to the Secretary notice in writing, by

gome member duly qualified to be present and vote at the meeting

for which such notice is given, of his intention to propose such

person for election, and also notice in writing, signed by the

person to be proposed, of his willingness to be elected. The

preseribed time above mentioned shall be such that between the

date when the notice is served or deemed to be served and the

day appointed for the meeting, there shall be not less than seven

nor more than fourteen intervening days.

05. Subject as herein provided, if at any meeting at which Epgouag;n;ot fitled

an olection of Directors ought o take place, the places of 1.'.he Dirootots deemod

. ro-cleotod
retiving Directors, or some of them, axe not flled 1p, the retixing

Directors, or such of them as have not had their places filled. up,
ghall, if willing to act, be deemed to have been re-elected.

23
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96. The Company may from time to time in Gereral
Meeting increase or reduce the number of Directors, and determing
in what rotation such increased or reduced number ghal] 20 out
of office, and may make any appointinents necessary for effecting
any such increase as aforesaid.

97. Any casual vacaney occurring in the Board of Directors
may be filled up by the Directors, but any person so chosen
ghall retain his office only until the next following Ordinary
General Meeting of the Company, and shall then be eligible for
re-election.

98. The Company in General Meeting may remove any
ordinary Director before the expiration of his period of office,
and may, if thought fit, by Ordinary Resoluticn appoint ancther
Director in his stead.

PROCEEDINGS OF DIRECTORS.

99. The Directors may meet togethier for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum nec essary for the transaction of
business. Unless otherwise determined, three shall be a quorum.
Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall
have a second or casting vote.

100. A Director may, and on the request of o Director the
Secretary shall, at any time summon g meeting of the Directors.

101. The Directors may from time to time elect a Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but if no such Chairman be
elected, or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the

Directors present shall choose some one of their number to be
Chairman of such meeting,

102. The Directors may delegate any of their powers to
committees consisting of such member or members of their body
as they think fit. Any committee so formed shall in the exercise

of tho powers so delegated conform tq any regulations that may
bo imposed on it by the Directors.

103. A committee may elect a, Chairman of its meetings.
.Ii no such Chairman is elocted, or if at any meoting the Chairman
18 1ot present within five minutes after the time appointed for

holding the same, the members present may choose one of their
number to be Chairman of the meeting,
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104. A conumittee may meet and adjourn as its memhory Meetings of

. . . . comixittoss
think proper. Questions arising at any meoting shall be
determined Dy a majority of votes of the members present, and

in case of an equality of votes, the Chairman shall have a second
or casting vote.

105. All acts bona fide done by any meeting of Directors, %gl nots d.;z, b};,
or of & committce of Directors, or by any person acting as a vaid

Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was gualified to be a Director.

106. The Directors shall cause proper minutes to be made Miutes to bo mada
of all General Meetings of the Company and also of all appoint- %r}dcfni;;fgﬁdm
ments o3’ officers, and of the proceedings of all meetings of Directors conslusive eridsnos
and committees, and of the attendances thereat, and all business
transacted at such meetings, and any such minute of any meeting,
if purporting to be signed by the Chairman of such meeting, or
by the Chairman of the next succeeding meeting, shall be conclusive
evidence without any further proof of the facts therein stated.

107. A resolution in writing signed by all the Directors i‘;ﬁ‘;’;ﬁi‘;’;ﬁ%ﬁ"&
shall be as effective for all purposes as a resolution passed at a vaid

meeting of the Directors duly convened, held and constituted.

THE SEAIL.

108, 'The seal shall not be affixed to any instrument except f};“lighgiiﬁﬁiﬁd
by the authority of a resolution of the Board of Directors, and,resolution of Board

unless and wuntil the Board shall otherwise determine, three 3?%13%33§§3€3§°°
Directors and the Secretary shall sign every instrument to which and Soccotary
the seal shail be affixed. The Company may exercise the powers

of Section 79 of the Companies (Consolidation) Act 1908, and such Foroign seal

powers are accordingly hereby vested in the Directors.

SECRETARY.
1090, A5 /fg'?lmﬁr{ Auhiwn, Neal Soutte - - y of 63 Seorotary
o Mbanenee, Eoplamade, Joutbiea, , shall

be the first Secretary of the Company. The Directors may from
time to time, by resolution, appoint a temporaxry substitl-lte for
the Secretary, who shall be deemed to be the Secretary during the
term of his appointment.

DIVIDENDS AND RESERVE FUND.
310. Subject to any preferential oT other special rights for i"rjzj[;ilti:ation of
the time being attached to any special class of shares, the profits
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of the Company which it shall from time to time be determineq
to distribute by way of dividend shall be applied in paymens of
dividends upon the shares of the Company in preportion to the
amounts paid up or credited as paid up thereon Tespectively,
otherwise than in advance of calls.

111. The Directors may, with the sanction of a General
Meeting, from time to time declare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them to
be justified by the position of the Company. No higher dividend
shall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits
shall be conclusive.

112. The Directors may, before recommending any dividend,
seb aside out of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which shall at
the discretion of the Directors be applicable for meeting con-
tingencies, for the gradual liquidation of any debt or liahility of
the Company, or for repairing or maintaining any works connected
with the business of the Company, or shall with the sanction of
the Company in General Meeting be, as to the vhole or in part,
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or may be applied for such other
puwrposes as the Directors may think expedient in the interests
of the Company, and pending such application the Directors may
employ the sums from time to time 5o set apart as aforesaid in the
busidess of the Company or invest the same in such securities,
other than the shares of the Company, as they may select. The
Directors may also from time to time carry forward such sums as.
may be deemed expedient in the interests of the Company.

118. Every dividend warrant may be sent by post to the
last registered address of the member entitled thereto, and the
receipt of the person whose name at the date of the declarabion of
the dividend appears on the register of members as the owner of
any share, or, in the case of joint holders, of any one of such joint.
holders, shall be a good discharge to the Company for all payments.
made in regpect of such share. No wnpaid dividend or interest
shall bear interest ag against the Compauy,

CAPITALISATION OF RESERVES, Erc.
114. The Company in General Meeting may at any time and

from time to time pasy a resolution that any sum net required
for the payment or provision of any fixed preferential dividend, and
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(a) for the time being standi g to the ¢red:: ol any reserve fund
or reserve account of the Company, ineluding premiums reecived
on the issne of any shares, debentures or debenture stock of the
Company, or (B) being undivided net profits in the hands of the
Company, be capitalised, and that such sum be set free for dis-
tribution, and be appropriated as capiie) to and amongst the
ordinary shareholders in the proportions in which they would
have been entitled thereto if the same had been distributed by
way of dividend on the ordinary shares, and in such manner as
the resolution may direct, and such resolution shall be effective ;
and the Directors shall in accordance with such resolution apply
such sem in paying up in full any unissued shares in the capital of
the Company on behalf of the ordinary sharcholders aforesaid, and
appropriate such shares and distribute the same credited as fully
paid up amongst such shareholders in the proportions aforesaic
in satisfaction of their shares and interests in the said capitalised
sum or shall apply such sum or any part thereof on behalf of the
gharehclders aforesaid in paying up the whole or part of any
uneslled balance which shall for the time being be unpaid in respect
of any issued ordinary shares held by such shareholders or
otherwise deal with such sum as dirested by such resolution.
Where any difficuliy arises in respeet of any such distribution,
the Dircctors may settle the same as they think expedient, and
in particular they may issue fractional certificates, fix the value
for distribution of any fully paid up shares, make cash payments
to any shareholders on the footing of the value so fixed in order
to adjust rights, and vest any such shares in trustees upon such
trusts for the persons entitled to share in the appropriation and
distribution a2s may seem just and expedient to the Directors.
‘When deemed requisite a proper contract for the allotment and
acceptance of the shares to be distributed a8 aforesaid shall be filed
in accordance with Section 88 of the Companies (Consolidation)
Act 1908, and the Directors 1nay appoint any person to sign such
eontract on behalf of the persons entitled to share in the
appropriation and distribution and such appointment shall be
effective.

ACCQUNTS.
115. The Directors shall cause true acconnts to be kept— f::;guntﬂ 10 be
(4) Of the assets and labilities of the Company, and
(B) Of all sums of money recoived snd expended_ by vhe
Company, and the matters in respect of which such
recoipts and expenditure take place.

The books of acvount shall be kept at the office, or at such other Boo_ck:d to bo kopt

ab T
place as the Directors shall think fit, and shall always ke open t0 offco

the inspection of the Directors.
723
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116. The Directors shall from time to time doterining
whether, in any particular ease or class of cases, or generally, ang
to what extent, and at what times and places and under what
conditions or regulutions, the accounts and books of the Compa,ny,
or any of them, shall be open to the inspection of members, ang
no member (n0t being a Director) shall have any right of inspecting
any aceount or book or document of the Company, except ag
conierred by statute or aushorised by the Directors, or by a
resolntion of the Comupany in General Meeting,

117. Once at least in every year the Directors shall lay
before the Company in General Meeting a profit and loss aceount
for the perind since the preceding account, or (in the case of the
first account) sinee the incorpor «tion of the Company, made up to
& date mel more than three menths betore such meeting. A balance
sheet shall be made out in every year and laid before the Company
in General Meeting, made up to a date not more than three monthg
before such meeting. The balance sheet shall Egve attached,
thereto the Auditors’ repors, and shall be accompanied by 3
report of the Directors as to the state of the Company’s affairs,
and the amount which they recommend to be paid by way of
dividend, and the amount (if any) which they propose to carry
to any reserve fund. The Auditors’ report shall be read before
the Company in General Meeting as required by Section 113 of the
Companies (Consolidation) Aet 19us.

AUDIT.

118. Onee at least in every ey the acconnly of the Company
shall be exarined, and the correctness of the piofit and loss
account and balanece sheot ascertained by one or more Auditor
or Auditors, and the provisions of Senfions 13% and 113 of the

Companies (Oonolidation) Act 1908 in regard o Audit and
Auditors shall be observed,

NOTIOES.

119, A notice or any uther document may be served by the
Company upon any meraber eithep personally or by seuding it
through the Post in a prepaid lettep addressed t0 such member at
his registereq address ag appearing in the register of members.

120, All notices directed to be given to the mombers shall,
Itk Tespest to any share o Wwhich person: are jointly cntitied,
© glven to whichever of such persons is nazed Hrst in the register

of embers, ang any notice so given shull he sufficient notice to
the holders of e, share,
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121. Any member deseribed in the register of members by Membors atroad
an address not within the United Kingdom, who shall from time :2&23:‘3,“{2,‘."&,,
to timo give the Company an address within the United Kingdom givo sddress
at which notices may be served upon bim, shall be entitled to have
served upon him at such address any notice to which he would be
entitled under these Articles, but, save as aforesaid, no moember
other than a member deseribed in the register of members by an R
address within the United Kingdom shall be entitled to receive 1
any notice from the Company. ’

Notices in caso
entitled to any share in consequence of the death or bankruptey ook er

bapkrupto
of & member by sending i through the post in a prepaid letter -
addressed to them by name or by the title of representatives or
trustees of sueh deceased or bankrupt membesr, at the address-(if
any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would have
been given if the death or bankruptcy had not occurred.

122. A notice may be given by the Company to the persons {

123. Any notice or other document, if served or sent by post, Ten servios
shall be deemed to have been served or delivered at the time when
the ledter containing the same is put into the post, and in proving
such service or sending it shall be sufficient 4o prove that the
letter containing the notice or document was properly addressed
and put into the post office as a prepaid letter.
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124. Where a given number of days’ notice or notice How timo to be
extending over any otber period is required to be given, the day of
service shall be counted in such number of days or other period.

INDEMNITY.

125, The Directors, Auditors, Secrotary and other officers for Direotors and other
the time being of the Company, and any trustees for the time being indomnificd aginat

. all damages excopt
acting in relation to any of the affairs of the Company, and suh s shoy moy

their executors and administrators respectively, shall be indema- jeit T
nified out of the assets of the Company from aud against all dofontt
actions, proceedings, costs, charges, losses, damages and expenses
which they or any of them shall or may ineur or sustain by reason

of any act done or omitted in or about the execubion o_f their
duty in their respective offices or trusts, except such. (if any)

as they shall incur or sustain by or through their own dishonesty

or wilful neglect or default respectively, and no such officer or
trustee shall be answerable for the acts, receipts, neglects -or
defaults of any other officer or trustee, or for joining in any roceipt

for the sake of conformity, or for the solvency or honesty of any

A
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bankers or other persons with whom any moneys or effects belonging

to the Company may be lodged or deposited for safe cubody, op

for any insufficiency or deficiency of any security upon which, any
moneys of the Company shall be invested, or for any other loss op
damage due to any such cause as aforesaid, or which may happen
in or about the execution of his office or trust unless the same shajl
happen through the dishonesty or wilful neglect or defaulf of
such officer or trustee.

WINDING UP,

126. If the Company shall be wound, up, the Liguidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the
Company, and any such division may be otherwise than in accord-
ance with the existing rights of the members, wut so that it any
division is resolved on otherwise than in accordance with such
rights the members shall have the same right of dissent and
consequential rights as if such resolution were 2 Special Resolution
passed pursuant to Section 192 of the Comypanies {Consolidation)
Act 1908. A Special Resolution sanctioning a sale to another
company duly passed pursuané to the said section may in like
manner determine that any shares or other consideration receivable
by the Liguidators be distributed amongst the members otherwise
than in accordance with their existing rights, and any such deter-
mination shall be binding upon all the members, subject to the

right of dissent and consequential rights conferred by the said
section.

7
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

§£3 /4;‘(0 Dero st m Bnts
Wf“;‘v f“irw;\;f” Weeti~

V%Lw;\/ﬁwt,&(

£2 Kot load Lowtlnen Hawls

A
Dated this 47~ day of (T /vsr1c/ 1928,

Witness to the above Signatures—

o
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LDUPLICATE FOR THE FILE.

No. by b o] O
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‘B! SMEBX AND SMEED, LIMITED

is this day Incorporated under the Companics Acts, 1908 to 1817, and that the Compauny s #

Limited.

Yiven under my hand at London this sloventh day of o e 9BRB 40

! ey W e & at,

" Thousand Nive Hundred and °™01%Y ole v
Fees and Deed stamps £G- 10. 0 : S
Stamp Duty on Capital S0 4 L Registrar of Joint Stogfle Companies,

Certificate / 0% S 7 f%’
reccived by /

WMWQ’ %‘9 Date /‘f/" & ey
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THE COMPANIES ACT, 1948

A
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Pursuant to Scction 110 of The Companies ek, 1948
NAME OF COMPANY
...................... LIMI'&:ED.
g = . 1G-S700t —
.. ams: “CERTIFICATE, ESTRAND, LONDON," Telephone Numbar : Efb“riic’{"(e Eii}g;):; T‘D I
Ribe &

JORDAN & SONS, LIMITED, 1~ SEP 1948

Company Registration Ageiits, Peinfers, and PubRglpsspsn
116 Cliancery Lane, London, W.G.2, and 13 Broad Street Place, 15.C.2,

@ ssented by

YK

N s e awe [T

7 Admiralty Read, Portsmonth,

(12 308

Comgan'ss
Hegltration Jiee

Stamp of &n
13458 e smpressed



Norz,

The Numboror
Name (if any) ef
the Premnises to-
gothor with tho

gtreet or road,

town and county
suowld bo given,
togetherwith the
nume ot style of
the Flrmox'Com-
pany haviog cus-
tody {if appro-
priate).

Notice
of
Place where the Register of Members is kept,

and of any change thereof,
of

.........................................................................................................

...........................................................

hereby gives you Notice, in accordance with Section 110 of The Companies

Act, 1948, that the place where the Register of Members is kept is

.................... 7 .,....Admi.ml..’m..Rs:a.m,.....E.Qr.h.s.mgmm...........,...

EIMITED

..........................

.......................................................................................

_ Note.—This margin is reserved for Dinding, and must not be wri

......................................................................................

------

......................................................................................................................................................

Sig';zaitﬂrc.....“m—/é"“".“

e

Officer Director

{State whether Director or Secrelary.)

Dated thee 3O s oo day

tten AcCross.

&

¥
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[IForm No. 102,
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250
‘ace where a Register of Holdeygg
L] ebentures or a duplicate thereof is k
or of any change in that place.
Pursuant o Section 86 (3) of The Companies Act, 1948.
NAME OF COMPANY
LIMITED
*’ TS o s = — ne-H7002
-ams : "' CERTIFICATE, ESTRAND, LONDON.” Telephone Number: Holborn 0434 (5 Lines).
JORDAN & SONS, LIMITED,
Company R[egistration Fgents, Printevs, any Publighers,
16 Chancery Lune, London, W. C.2, and 13 Broad Street Place, E.G.2.
W enbed by
T —
7 Adwmivalty Road, T@@mm—zrﬁ@\i ke
/4 ‘ L by WS
\
/3 309 9
w“q . \—uf'/

\\\“aei ¥ /



Notr

“The Number or
Name (il ooy} of
tho Premises to-
gother with the
strect or road,

town and county

shiould be given,
togaether with tha
nomo or styls o
the Fizm or Com-
pany Eaving cus-
tody (if nppro-
pelad s

Notice
of
Place where a Register of Holders of Debentures or a

Duplicate thercof, is kept, or of any change in that place.

To the Registrar of Companies

..............................

............. LIMITED.

................................

hereby gives you Notice, in accordance with Sub-section {3) of Section 86 of

‘The Companies Act, 1048, that a Register of Holders of Debentures of the

Company is kept, at 7, Admiralty Road, Porismouth
Signature
OffiCCT ik rector
(State whethier Dircclor or Sccretary,)
Dated thew. OB day

August,

of

NoTE—This margin is reserved for binding, and must not be written across,

%

L



o Number o) .
(mmpm\, | 231137, /L]-')

Tte Companies Act, 1948.

& COMPANY LIMITED BY SHARES B
I o
,\ Special Resoiution G W
4 {Pursuant to s. 141 (27) / - “
QOF a..'
SMEED AND SMEED, LIMITED <
e ’
. Passed 23rd November, 1951,
% AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at the Portsmouth Brewery,
Admiralty Road i the City of Portsmouth, on the 23rd day of November,
1951, the subjoined Special Resolution was duly passed, v1z p— 5o
‘ {‘ A "“;M [ &
| RE& STERED
y RESOLUTION ~ DEC 1951 .
gu’ That the name of the Company be changed to ‘™S -
} SMEEDS LIMITED ¢
Pi
’ 4 L3

\
Seerofen e



, t2i. oy Number... 28113 / n 3

B

Fok ace: C.R.O8/1542/5L BOARD OF TRADE,

COMPANIES ACT, 1948

: . SMEED.. ANDL..SMEED .. Limited
L ' ~
{ . 4. nt to the provisions of Sub-Section (1) of Section 18 of the Companies Act,

7.4+, the Board of Trade hereby approve of the name of the above-named Company
. mw&‘"

changed to  SMEEDS LIMITED

ey _wi

Signed on beha SF®he Board of Trade
) This sixth day of December 19451
| YT /6?.,&'7/

Authorised in that behaif by the
) ) President of the Board of Trade.

Vi, 26307 4975, Snr. 1749, P. &N, Ltd, GBI3.
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No. noa1s7

: Change of Rame
@Bttiﬁtatk pursuant. to Section 18(3) of the Companies Act, 1948.

¥ PBerchby Gertifp tha

REEHs 0 W3 e oV A A R

having, with the sanction of a Special Resolution of the said Company and

with the approval of the BOAIItD OF TRADE, changed its name, is now called

and T have entered such new name on the Register accordingly.

Given under my hand at London, this . . .gimth-

nonalop. - One thousand nine hundred and fifty.

2

Py
Certificate received by. 7" LT

e,
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A o " .-"THE COMPANIES ACTS 1948 %o 1967
ot e Company ILimited by Shares

f/
7 SPECIAT RESOLUTIONS

OF SMEEDS LIMITED

passed on the Twenty First day of
April 1972

- A% an Extraordinary General Meeting of
the above-named company held on the Twenty First
day of April 1972 the following Resolutions were passed as

Srecial Resolutions;-—
SPECIAT RESOLUTIONS

1. That Clause 3 of the Memorsndum of Association of

the Company be altered by addiqg after sub-clause (h)
thereof the following new subclause namely:
"(HH) As a separatekand independant object to guarsntee
support and secure by personal covenant or by mortgaging
or charging all or any part of the undertaking property
and assets present and future (including uncalled
capltal) of the Company or by both of such methods as
may seem expedient {the performance of the obligations of
and the payment of the principal of and dividends or
interest and premiums on and any other moneys payable in
respect of any stocks shares debentures debenture stock
or other securities of any company which is for the
time being the Company's holding company as defined by
gSection 154 of the Compauies Act, 1948 or another
gubsidiary as defined by the saidSection of the
Company's holding company".

2. That the Articles of Association contained in the

doecument produced to the Meeting angd

S V4
. 7 . /l_ I 0 H
L] ' 4 v . )
‘ 7 e 2 L
R v, —
P ¥ ' v



identificaticn signed by the Chairman therecf be

adopted in place of all the existing Articles of

Asccgigtion of the Gompjj?//
7{‘&?/%

*r.m"""”

21st April 1972
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THE COMPANIES ACTS 1945 to 1967

COMPANY LIMITED BY SHARES

7/
VZA%2
ARTICLES OF ASSOCIATION 52/
of
Smeeds himited
Preliminary

The Regulations contained in Parts I and II of

Table A (hereinaftef ecalled "Table A") in the First
Schedule to the Companies Act 1948 (hereinafier called
"the Act"j as amended by the Companies Act 1967 with
the exception of Regﬁlat“:us o4, 53, 75, 79, B4(2)

and 84(4) shall apply to the Company gubject to the’

. ' |
modifications hereinafter contained. ﬁ
, /

Shares J/
The capltal of +the Oémpany is & 5,000.
divided intoc 5,000. , Ordinary shares
of £1. eache.

Directors

Until the Company in General Meebing shall othexrwise
determipe whe number of directors shall not be moxe

than fifteen nox less than two.

The Directors may exercise all the powers of the
Company to borrow'or raise noney and to morigage or
charge its underiaking, property and uncalled capital,

or any part thereof and to issue debeniures,



debenture stock, and other securities whether outright
or as security for any debt, liability or obligation
of the Company or zny third party.

A director may vote as a director in respect of any
contract or arrangement which he shall make with the
company or in which he is directly oxr indirectly
interested aad if he does so vote his vote shall

be counted and he shall be reckoned for the purpose of

constituting a gquorum of thq directors at the meering.

Whitbread and Gompany, Limited

6. Notwithstanding anything contained in thesg Articles so
long as Whitbread and Company, Limited (hereinafter
called "the éarent Company") shall be the holder of
not less than 80 per, cent of.theequity share capital y ¢
(as defined in section 154 of the Act) of the Company
the followinrg provisions shall apply:

(a) The Parent Company may at any time and from time
to time by notice in wrifing t0 the Company appoint
ény-person to be a director or remove from office
an& director (without prejudice to any elaim
for damages against the Company by any Executive

Director in respect of the termination of his office).

(5) No unissued shares shall be issued without the

consent in writing of the Parent Company.

(c) mhe Parent Company shall determine the remuneration
of the directors and the first sentence of

regulation 76 of Part I of Table A shall not apply
$o the Company.



Gertificd a true copy of e Henorandun  of
Asisociatlon of the (ompany as amonded Dy Speecial
Lesuylution passed on the 274t April 1972 %

/
4

THE COMPANT} ° 4CTS 1908 to 1917 L -/

| I
NO 012“ ‘? ? - ﬁ i * 1 e.h‘ :jz ; ' fl 2-7 f/li’m bf‘ftf}/i Pik
/@ |
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/ COMPANY LIMITED BY SHARES ( [“

fu

) Boberny
/{J tantol Lhara

‘ Memorandum of Assariafion

) OF
yY ‘}'T“K\j\kgﬁy Notei the
A - name of the
o e n Company vas
SMEEDS LIMITED oy 1
Smeeds

% Limited

pursuant to

b 1. The name of the Company is "SMEED AND SMEED, a Special

LIMITEDY. Resolution
passed the
s . . d
2. The Registerad Cffice of the Company will be ﬁi;mmer,
situate in England. 1971
3. The objects for which the Company is Oblact
established are:- -aeke
(A) To enter into and carry into effect, with Carry into
such (if any) modifications or alterations as  effect .
may be agreed upon, an agreement already agreemen
prephred and expressed to be made between
Arthur Smeed and Vernon Smeed of the one
part and Lhis Company of the other part,
) a draft of which has been subscribed with
a viey to identification by Mr. Frederick
George Allen, of Portsmouth, a Solicitor of
the Supreme Court.

b (B) To carry on, develop, extend and turn to account Carty on the
the business of wholesale and retail wine and business
spirit merchants mentioned in the said Ez"ggsﬁf ke
agreement (being the business formerly carried anire
on by the said Arthur Smeed and Vernon Smeed
under the style of "Messrs. Smeed and Smeed",
at No. 83 Kings Road, Southsea, and elsewhere
in the City of Portsmouth, and at Hove in
Sussex).

(C) To carry on all or any of the following businesses,

either wholesale or retail, that is to say, wine,
spirit, ale, beer and cider merchants and
importers, brewers ¢md malkstery in a4ll their o

.‘Kltli



(D)

(£)

(F)

respective branches, hop werchants, distillers,
yeast dealers, grain sellers and driers,
wanufacturers and dealqrs of and in mineral
and aerated waters and other liquids of every
description and agents therefor, licensed
victuallers, hotel, restaurant, café, tavern,
beerhouse, refreshment room, canteen and
lodging~house keepexrs, tobacconists and cigar
merchants, farmers, dairymen, grocers,
confectiomers, purveyors, ice manufacturewrs
and merchants, importers and brokers of food,
live and dead stock, and colonial and foreign
produce of all descriptions, caterers for
public amusements generally, proprietors of
motor. and other vehicles, garage proprietors,
livery stable kezpers, warehousemen, road
transport and removal contractors, chemists,
hairdressers and perfumers, laundrymen,
proprietors of clubs and baths, dressing,
reading, writing and newspaper TOOmS and
libraries, places of amusement, recreation,
sport, entertainment and instruction of all
kinds, automatic machine proprietors and
renters, agents for railway and shipping
companies, insurance and general agents, and
any other trade or business whatsoever which
can, in the opinion of the Board, be
advancageously carried on by the Company

in conmection with or as ancillary to any of
the above businesses or the general busimness
of the Company.

To buy, sell, manipulate, and deal, beth
wholesale and retail, in commodities, articles
and things of all kinds which can conveniently
be dealt in by the Company in connection with
any of its objects.

To purchase, take on lease or in exchange, hire
or otherwise acquire and hold for any estate ox
interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, and sny real or personal
property of any kind necessary ox convenient

for the purposes of or in conmcction with

the Company's business or any branch or
department thereof,

To erect, construct, lay down, enlarge, alter
and maintain any roads, railways, tramways,
sidings, bridges, reservolrs, shops, stores,
factories, buildings, works, plant and

&

€®



(6)

(H)

(HH)

(1)

peic hinery neceasary or convenient tor Li
Cowpany's business, and to contribute to or
subsidise the erectjom, construction and
maintenance of any of the above,

To borrow or rai.e or secure the payment of
money for the purposes of or im connection
with the Company's business.

To mortgage and charge the undertaking and
all or emy of the real and personal property
and assets, present or fukture, and all or any
of the uncalled capital for the time being

of the Company, and to issue at par OT at a
premium or discount, and for such consideratiocn
and with such rights, powers and privileges
as may be thought fit, debentures, mortgage
debentures or debenture stock payable to
bearer or otherwise, and either permenent ox
redeemable or repayable, and collaterally or
further to secure any securities of the
Company by a trust deed or othexr assurance.

As a separate and independant object to
guarantee support and secure by personal
covenant or by mortgaging or charging all or
any part of the undertaking property and
assets present and future (including uncalled
capital) of the Company O by both of such
methods as may seem expedient the performance
of the obligations of and the payment of the
principal of and dividends or interest and
premiums on and any other moneys payable in
respect of any stocks shares debentures
debenture stock or other securities of any
company which is for the time being the
Company's holding company as defined by
Section 154 of the Companies Act, 1948 or
another subsidiary as defined by the said
Section of the Company's holding company.

To issue and deposit any securities which the
Compat.y has power to issue by way of mortgage
to secure any sum less than the nominal amount
of such securities, and also by way of seenrity
for the performance of any contracts or
obligations of the Company or of its customers
or other persons oY corporations having
dealings with the Company, ot in whose
businesses Or undertekings the Company i8
interested, whether directly or indirectly.



/
R)

(K)

(L)

(M)

(N)

(0)

To receive money on deposit or loan upon
such terms as the Company may approve, and
to guarantee the obligations and contracts
of customers and others.

To make advances to customers and others

with or without security, and upon such terms
as the Company may approve, and generally

to act as bankers for customers and others.

To remunerate any person, firm or company
rendesing services to this Company either
by cash payment, the allotment to him or
them of shares or securities of the Company
credited as paid up in full or in part orx
otherwise as may be thought expedient, or
a share in the percentage of the profits
of the Company, and for that purpose to
enter into any scheme or schemes or
arrangement for sharing profits, union of
interests, co-operation, joint adventure,
reciprocal arrangement or otherwise with
the whole or any number of their employés
or with any person or firm or company
rendering services as aforesaid.

To grant pensions, allowances, gratuities

and bonuses to employés or ex-employés of the
Company or its predecessors in business or

the dependents of such persons, and to
establish and support, or to aid in the
establishment and support of, any schools

and any educational, scientific, literary,
religious or charitable institutions or trade
societies, whether such institutions or
societies be solely connected with the business
carried on by the Company or its predecessors
in business or mot, and to institute and
maintain any club or other establishment or
profit-sharing scheme calculated to advance
the interests of the Company or of the persons
employed by the Company.

To draw, make, accept, endorse, mnegotiate,
discount and execute promissory motes, bills
of exchange, and other negotiable instruments.

To invust and deal with the moneys of the Company
not immediately required for the purposes of the
businezs of the Company in or upon such
securitics and in such mamner as may from time

Lo time be determined.



(P)

(@

(R)

(8)

(T)

To Fw for any properly or rights acquired by
the Company, either in cash or fully or partly
paid-up shares, with or without pru}orred or
delerred or gunrantoeed rights in respect ol
dividend or repayment of capital or otherwise,
or by any securities which the Company has
power to issue, or partly in one mode and
partly in another, and generally on such terms
as the Company may détermine.

To nccept payment for any property or rights
sold or otherwise disposed of or dealt with
by the Company, either in cash, by instalments
or otherwise, ox in fully or partly paid-up
shares of any company or corporation, with or
without deferred or preferred or guaranteed
rights in respect of dividend or repayment of
capital or otherwise, or in debentures or
mortgages or other securities of arny company
or corporation, or partly in one mode and
partly in another, and generally on such terms
as the Company may determine, and to hnld,
dispose of or otherwise deal with any shares,
stock or securities so acquired.

To enter into any partnership or joint-puise
arrangement or arrangement for sharing

profits, union of interests or co-operation with
any company, f£irm or person carrying on or
proposing to carry on any business within the
objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares,
stock or securities of any such company, and

to guarantee Lhe contracts or liabilities of,
subsidise, or otherwise assist any such company.

To establish or promote or concur in establishing
or promoting any other company whose objects shall
include the acquisition and taking over of all

or any of the assets and liabilities of or the
promotion of which shall be in any mamner
calculated to advance directly or indirectly Lhe
objects or interests of this Company, and to
acquire and hold or dispose of shares, stock or
securibties of and guarantee the payment of any
securities issued by or any other obligations of

any such company.

To purchase or otherwise acquire and undertake
all or any part of the business, property,
liabilities and transactions of any person,
firm or company carrying on any business which



s

(0)

(V)

(W)

(X)

(Y)

this Company is autherised to carry on, or the
carrying on of which is calculated to henefit
this Company or to advancc its interests, or
possessed of property suitable for the purposes
of the Company.

To sell, improve, manage, develop, turn to
account, exchange, let on rent, rovalty, share
of profits ox otherwise, grant licences,
easements and other rights in or over, and in
any other manner deal with or dispose of the
undertaking and all or any of the property and

assets for the time being of the Company for
such consideration as the Company may think fit.

To adopt such means of making known the products
and businesses of the Company as may seem
expedient, and in particular by advertising in
the press, by circulars, by purchase and
exhibition of works of art or interest, by
publication of books and periodicals, and by
conducting competitions, granting prizes,
rewards, and donations.

To amalgamate with any other comnpany whose
objects are or include objects similar to those
of this Company, whether by sale or purchase

(for fully or' partly paid-up shares or otherwise)

of the undertaking, subject to the liabilities
of this or any such other company as aforesaid,

with or without winding up, or by sale or purchase
(for fully or partly paid-up shares orx otherwise)
of all or a controlling interest in the shares or

stock of this ox any such other company as
aforesaid, oxr by partnership, ox any arrangement:
of the nature of partnership, or in any other
manner.

To distribute among the meumbers in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but
so that no distribution amounting to a reduction
of capital be made except with the sanction

(if any) for the time being required by law.

To do all or any of the above things in any part.

of the world, and either as principals, agents,
trustees, contraclors or otherwise, and either
alone or in conjunction with others, and either

by or through agenls, sub-contractors, trustces
or otherwise.

il



(2) To do all such other things as are incidental

or conducive to the above objects or amny of
them.

And it is hereby expressly declared, and the
intention is, that the objects specified in each
paragraph of this clause shall, except where otherwise
expressed in such paragraph, be independent main
objects, and shall be in no wise limited ox
restricted by reference to Or jnference from the
terms of any other paragraph or the mame cf the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £5,000,
divided into 5,000 shares of £1 each. The shares in
the original or any increased capital may be divided
into several classes, and there may be attached thereto
respectively any preferential, deferred ox other
special rights, privileges, conditions or restrictioms.



WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a

Company in pursuance of this Memorandum of Associaticn, -

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 | rumber of Shares

OF SUBSCRIBERS tggﬁgcgzbZich
ARTHUR SMEED, One
83 Kings Road,
Southsea,
Hants.

Wine and Spirit Merchant.

VERNON SMEED, One
83 Kings Road,
Southsea,

Hants.

Wine and Spirit Merchant.

DATED this 4tk day of June 1928.
WIINESS to the above Signatures:-

FRED. G. ALLEN,
Solicitor,

Portsmouth.

H
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THE COMPANIES ACT 1943

[0

COMPANIES . LIMITED BY SHARES

” /
y .

7
e
SPECIAL RESOLUTION

OF

r

¢

SMEEDS LIMITED J///

At an Extraoxrdinary General Meeting of the above named Company
held at 27 Britannia Street, Londom, WCl, on llth September, 1974
the following Resolution was duly passed as a Special Resolution.///f

2

P

RESOLUTION v

"That the name of the Company be changed to Bunters .
Restaurants Limited". A‘

lith September, 1974,

M., Pindlay,
Chairmon of the Meeting,



%

X

CERTIFICATE OF INCOKPORATION

ON CHANGE OFF NAME

Nis.

231137 }q' L

Fhesoby corlits i

SMEEDS LIMITED

having by epeeial resolation and with the approval of the Seeretury of State chun il
¥ Y

it mane, is aov incorporated ander the nawe of

BUNTERS RESTAURANTS LINITED

Cven noder e taed ar Lowdon e

26TH FEBRUARY 1975

0/ MZ’%}/ (?ﬂf‘”

[ R 977 S AETRNEW RPN fimparie.




Lompany Mo: 23%1137

s

The Companies Act, 1948 to 1976

COMPANY LIMITED BY SHARES ///

SPECIAL RESOLUTION

OF
BUNTERS RESTAURANTS LIMITED //

ey

Passed 11lth September 1981

]

AT AN EXTRAORDINARY GENERAL MEETING of Bunters Restaurants /
/

Limited, duly convened, and held &n 1lth September 1981, the

following RESOLUTION was duly passed as & SPECIAL RESOLUTION: -

|
i

i RESOLUTION

That the name of the Company be changed to
nyhitbread Beefeater Steak Houses Limited™.

Chairman

Lan 7z 18D

J97/2D
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 231137

f1e

1 hereby certify that

BUNTERS RESTAURANTS LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

WHITBREAD BEEFEATER STEAK HOUSES LIMITED

Given under my hand at Cardiff the 13TH OCTOBER 1981

IR 23
e E
2, P
/ﬁ v kY ‘f‘
¢

Assistant Registrar of Companies

c172



Company No. 231137 /////
W \1\\.\ '
U

The Companies Acts 1948 - 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

WHITBREAD BEEFEATER STEAKHOUSES LIMITED

Passed : 1st December 1986

At the ANNUAL GENERAL MEETING of Whitbread Beefeater Steakhouses
Limited, duly convened, and held ist December 1986, the following
RESOLUTION was duly passed as a SPECIAL RESOLUTION:-

RESOLUTION

In accordance with the provisions of Section 252 of the Companies
Act 1985, Whitbread Beefeater Steakhouses Limited, being a
dormant Company within the meaning of that section, no Auditor
will be appointed to the Company.

DIRECTOR
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No of Company

g e
e

COMPANIES ACT 1985
SPECIAL RESOLUTION
OF i

/
. WHITBREAD BEEFEATER STEA%HOUSES LIMITED

i

#

The following resolution was passed as a Special Re&solution of

the Company by way of a written resolution signed by all the
Members of the Company:

IT WAS RESOLVED THAT the name of the Company be
changed to RESTAURANT PROPERTIES-LIMITED.

Date: 2nd April, 1990,

s
. s e 78

Secretary Vi

P
¥
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FILE COPY

A )

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 231137

| hereby certify that

WHITBREAD BEEFEATER STEAK HOUSES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

RESTAURANT PROPERTIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 11 APRIL 1990

b

s i
/ ; .
Ty LA ol

an authorised officer

HEBEE




COMPANIES FORM No. 123

. Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

=y

S S S 231137

[ B A

Name of company

Restaurant Properties Limited

gives notice in accordance with saction 123 of the above Act that by resolution of the company

dated 30/04/1990 the nominal capital of the company has been

increased by 999995000.00 beyond the registered capital of 5000.00

A copy of the resolution autharising the increase is atiached.

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which tho new

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

Ranking pari passu with existing shares

Please tick here if
continued overleaf

Signec cq e Designation Secretary Date 14/5/90
g r&p(v:u_.g. -k (i‘\)mlJrﬂkﬂ g
’,/L\

Presentor’s name address and For official Use -
reference (if any): Ganaral Section Post room
The Secrstary Y
Brawary
Chiswall Street
London
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Company No. 231137
THE COMPANIES ACTS 1308 TO 1917

THE COMPANIES ACT 1585

COMPANY LIMITED BY SHARES
ORDINARY AND SPECIAL RESOLUTIONS

of
RESTAURANT PROPERTIES LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held at Brewery, Chiswell Street, London EC1lY
48D on the 30th day of April 1990 the following Resolutions
numbered 1 and 2 were duly passed as Ordinary Resolutions and
the Resolutions numbered 3 and 4 were duly passed as Special

Resolutionss:
ORDINARY RESOLUTIONS
1. THAT the share capital of the Company be increased from

Dated

the 30th day of April 1990

£5,000 to £1,000,000,000 by the creation of 99%9,995,000
ordinary shares of £1 each to rank pari passu in all
respects with the existing ordinary shares of the
Company.

THAT: (i) in accordance with section 80 of the
Companies Act 1985 the directors of the Company
be and they are hereby authorised to allot a
maximum of 999,995,000 Ordinary Shares of £1
each to such persons and on such terms and in
such manner as they may think proper;

(ii) such authoxrity shall expire at the end
of five years from the passing of this
Resolution; and

(iii) section 89(1) of the Companies Act 1985
shall not apply to the allotment of the said
shares.

SPECIAL RESQLUTTIONS

THAT clause 3 of the Memorandum of Association be
altered by the substitution of the clause in the form of
the draft produced to the Meeting and for the purpose of
identification signed by the Chairman thereof in place
of the existing clause.

That new Articles of Association in the form produced to
the Meeting and for the purpose of identification signed
/the Articles of

f all the existing

Association of the-Com
Articles thereof. “J?

< L
L I I T B R B S B I )

CHAIRMAN




g No. 231137
; TIE COMPANIES ACTS 1908 to 1917

T THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
RESTAURANT PROPERTIES LIMITED

(As amended by Special Resolution passed on  April 1990)

1. The name of the Company is "SMEED AND SMEED, LIMITED"
(note below).

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

3. The Company's objects are:-

(A) To acquire by purchase lease concession grant
licence or otherwise, and upon such terms as to payment
of any moneys payable in respect of such acquisition
(including the payment of any purchase price premium or
other sum by instalments over any period of time) as the
Company shall think fit such lands, buildings, leases,
underleases, rights and privileges relating to land and
such other property and rights and interests in property
as the Company shall deem fit but so that the Company
shall not have power to deal or traffic in lands,
buildings, leases, underleases, rights and privileges
relating to land or other of its property or assets but
may acquire the same for the purpose of investment only
and with a view toc receiving the income therefrom. To
carry out building and development woxrks upon any land
whether owned by the Company or by any other person and
pull down, xepair, alter, adapt, any building ox
buildings upon any land for the purposes of the
Company's business. If from time to time it shall be
found necessary or advisable for the Company to realise
all or any part of its property or assets the Company
shall have power to do so.

(B) To carry on any other trade or business whatever
which car in the opinion of the Board of Directors be
advantageously carried on in connection with or
ancillary to any of the businesses of the Company.

Note: The name of the Company was changed to Smeeds Limited on
6th December 1951, to Bunters Restaurants Limited on Z6th
February 1975, to Whitbread Beefeater Steak Houses Limitedion
13th October 1981 and to Restaurant Properties Limited gnxllth
April 1990.




(C) To purchase or by any other means acquire and
take options over any property whatever, and any rights
or privileges of any kind over or in respect of any
propesty.

(D) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patent
rights, brevets &'invention, licences, secret processes,
trade marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to
manufacture undexr or grant licences oxr privileges in
respect of the same and to expend money in experimenting
upon, testing and improving any patents, inventions or
rights which the Company may acquire or proposSe to
acquire.

(E) To acquire and undertake the whole or any part
of the business, goodwill, and assets, of any person,
firm, cxr company carrying on or proposing to carry on
any of the businesses which the Company is authorised to
carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities
of such person, firm or company, ox to acguire an
interest in amalgamate with, or enter into partnership
or into any arrangement for sharing profits, or for
co~operation, or for mutuval assistance with any such
person, firm or company, or for subsidising or otherwice
assisting any such pexson, firm or company, and to give
or accept, by way of consideration fox any of the acts
or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, morigage
and deal with any shares, debentures, debenture gtock ox
securities so received.

() To build, construct, maintain, alter, enlarge,
pull down and remove or replace any buildings, shops,
factories, offices, works, machinery, engines and to
clear sites for the same or to join with any person,
firm or company in doing any of the things aforesaid and
to woxrk, manage and control the same or join with others
in so doing.

(G) To let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, oxr
otherwise deal with all or any part of the property and
rights of the Company.

(H) To enter intc any contracts, agreements and
arrangements with any other company for the carrying out
by such other company on behalf of the Company of any of
the objects for which the Company is formed.




(1) To invest and deal with the moneys of the
Company not immediately required in such manner as may
from time to time ke determined and to hold or otherwise
deal with any investments made.

(J) To lend and advance money or give credit on such
terms as may seem expedient and with or without security
to customers and others, to enter into guarantees,
contracts of indemnity and suretyships of all xinds, to
receive money on deposit or loan upon such terms as the
Company may approve and to secure or guarantee the
payment of any sums of money or the performance of any
obligation by any company, firm or person including any
parent, subsidiary or fellow subsidiary company in such
manner as the Company may think fit.

(K) To borrow and raise money in such manner as the
Company shall think fit and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole
uv any part of the Company's property or assets {whether
umagent or future), including its uncalled capital, and
also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the performance
by the Company of any obligation oxr liability it may
undexrtake or which may become binding on it.

(L) To guarantee, support or secure, whether by
personal obligation or covenant or by mortgaging or
charging all or any part of the undertaking, property
and assets (present and future) and uncalled capital of
the Company ox by any one or more or all of such methods
or by any other method the performance of any
obligations or commitments, and the repayment or payment
of the principal amounts of and premium, interest and
dividends on any securities of any person firm or
company, including (without prejudice to the generality
of the foregoing) any company which is for the time
being a holding company of the Company as defined by
section 736 of the Companies Act 1985 or another
subsidiary as defined by the said section of such a
holding company or otherwise associated with the Company
in business or through shareholdings.

(M) To draw, make, accept, endorse, discount,
negotiate, execute and issue promissory notes, bills of
lading, warrants, debentures, and other negotiablie or
transferable instruments.

{N) To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the
Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for
effecting any modification of the Company's
constitution, or for any other purpose which may seem




calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings, or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

{0) To enter into any arrangements with any
Government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of
the Company's objects or any of them, and to obtain from
any such Government or authority any charters, decrees,
rights, privileges or coricessions which the Company may
think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges and
concessions.

(P} To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of, place and
undexrwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in
any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued oxr guaranteed by
any government or authority, municipal, local ox
otherwise, in any part of the world.

(Q) Tc control, manage, finance, subsidise,
co-ordinate or otherwise assist any company oxr companies
in which the Company has a direct or indiresct financial
interest, to provide secretarial, administrative,
technical, commercial and other sexvices and facilities
of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(R) To act as agents or brokers and as trustees for
any person, firm or Company, and to undertake and
perform sub-~contracts.

(S) To remunerate any person, firm or company
rendering services to the Company either by cash payment
or by the allotment to him or them of shares or other
securities of the Company credited as paid up irn full or
in part or otherwise as may be thought expedient.

(T) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with any
person, fEirm or cowmpany to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any Shares of other securities of the Company.




(0) To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or
may be connected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally
to provide advantages facilities and services for any
persons who are or have been Directors of, or who are orx
have been employed by, or who are serving or have sexved
the Company or of any company which is a subsidiary of
the Company or the holding company of the Company or a
fellow subsidiary of the Company or of the predecessors
in business of the Company or of any such subsidiary,
holding ox fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of
such persons; to make payments towards insurxance; and to
set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory ox
non-contributory) for the benefit of any of such persons
and of their wives, widows children and other relatives
and dependents; and to set up, establish, support and
maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase
schemes to be established or maintained.

(V) To promote any other company for the purpose of
dacquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Company, or of undertaking any business oxr opexations
which may appear likely to assist or benefit the Company
oxr to enhance the value of any property or business of
the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all ox
any part of the shares or securities of any such company
as aforesaid.

(W) To sell or otherwise dispose of the whole or any
part of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for chares,
debentures, or securities of any company purchasing the
same.

(X) To distribute among the members of the Company
in kind any propexrty of the Company cof any kind.

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




4.
5.

(2) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise and by or
through agents or otherwise and either alone or in
conjunction with others,

(22) 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 shall be deemed to include any person or
partnership or other body of persons whether domiciled
in the United Kingdom or elsewhere, and words denoting
the singular number only shall include the plural number
and vice versa, and so that the objects specified in
each paragraph of this Clause shall, except where
otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted
by reference to or inference from the terms of any other
paragraph or the name of the Company.

The liability of the members is limited.

The Company's Share Capital is £ 5,000 divided

into 5,0008hares of £1 each {note below).

Note:

On th~ 30th April 1990 the share capital of the Company

was increascd to £1,000,000,000 divided into 1,000,000,000
Ordinary Shares of £1 each.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
QF
RESTAURANT PROQPERTIES LIMITED

{Adopted by Special Resolution

passed on April 1990)
1. PRELTMINARY
(1) The Regulations contained or incorporated in

Table A of the Companies (Tables A to F) Regulations
1985 (such Table being hereinafter called "Table A")
shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as
so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(2) In these Articles of Association "the Act" means
the Companies Act 1985 including any statutory
re-enactment or modification for the timebeing in force.

2. SHARE_CAPITAL

At the date of the adoption of these Articles the
authorised capital of the Company is £€1,000,000,000 divided
into 1,000,000,000 Ordinary Shares of £l each,

3. ALLOTMENT QF SHARES

Svbject to the Act the Directors may allot, grant
options over, or otherwise deal with or dispose of any relevant
securities (as defined by section 80(2) of the Act) of the
Company to such persons and generally on such terms and
conditions as the Directors think proper.

4. LIEN
The Company shall have a first and paramount lien on
every share (whether ox not it is a fully paid share) foxr all
moneys (whether presently payable or not) called or pavable at
a fixed time in respect of that share and the Company shall
also have a first and paramount lien on a2ll shares (whether
fully pald or not) standing registered in the name of any
member whether solely or one of two or more joint holders for
all moneys presently payable by him or his estate to the
Company; but the Directors may at any time declare any share
to be wholly ov in part exempt from the provisions of this
Article. The Company's lien (if any) on a share sha
to all dividends payable thereoan.




<. REDEEMABLE SHARES
Subject to the provisions of the Act and any regulations
made thereunder:-

{(a) any shares may be issued on the terms that they
are to be redeemed or are liable to be redeemed at the
option of the Company or the shareholder on such terms
and in such manner as the Company may by ordinary
resolution determine;

(b) the Company may purchase any of its shares on
such terms as may be authorised by the Company by
special resolution before the Company enters into the
contract for such purchase with power for the Company by
special resolution to vary revoke or from time to time
renew such authority;

(c} subject to approval by the Company by special
resolution any payment in respect of a redemption or
purchase of shares made pursuant to this Article may be
made otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shanes,

6. TRANSFER OF SHARE

The directors may in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share whether or not it is a fully paid share.

7. GENERAL MEETINGS

(1) Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) of the Act
as to giving information to Members in regard to their
righet to appoint proxies; and notices or any other
communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the
Auditor for the time being of the Company.

(2) A Director who is not a member of the Company
shall be entitled to attend, speak at and propose or
second resolutions at General Meetings.

8. QUORUM
(1) The quorum for the transaction of business at
any General Meeting shall be two members present in
person.
(2) Regulation 41 in Table A shall be read and

construed as if the words, "and if at the adjourned
Meeting a quorum is not present within half an hour from
the time appointed for the Meeting the Meeting shall be
dissolved", were added at the end.




9. VOTING AND POLLS

At any General Meeting, a Resolution put to thoe vote of
the meeting shall be decided on a show of hands, unless a poll
is {befcre or on the declaration of the result of the show of
hands) demanded by any one Member present in person or by proxy
and entitled to vote.

10. RESOLUTIONS IN WRITING

Subject to any statutory provisions for the time being
in force a resolution in writing by all the Members Zfcr =ie
time being entitled to receive notice of and to attend and vote
at General Meetings (or being corporations entitled to do so by
their duly authorised representative) shall be as valid and
effective as if che same had been passed at a General Meeting
of the Company duly convened and held. Any such resolution may
consist of several documents in the like form, each signed by
cne or more of the Members or their attorneys and signature in
the case of a corporate body which is a Member shall he
sufficient 1f made by a Director thereof or by its duly
appointed attorney.

1l. APPOINTMENT AND REMOVAT, OF DIRECTQORS

(1) Regulation 64 in Table A shall not apply to the
Company.

(2) Unless and until otherwise determined by an
Oxdinary Resoluticon of the Company there shall be no
maximum number of Directurs and the minimum number of
Directors shall be one. 1In the event of the minimum
number of Directors fixed by or pursuant to these
Articles being one, a sole Director shall have authority
to exercise all the powers and discretions by Table A ox
these Articles expressed to be vested in the Directors
generally and Regulations 89 and 90 in Table A and
Article 18 hereof shall be modified accordingly.

12. (1) The Directors shall not be subject to retirement
by rotation and Regulations 73 to 77 inclusive of Table
A shall nct apply to the Company.

(2) Regulation 78 in Table A shall be ended at the
words “as an additional director" and the succeeding
words shall not apply to the Company.

{3) Regulation 79 in Table A shall be ended at the
words "maximum number of directors” and the succeeding
sentence shall not apply to the Company.

13. So long as Whitbread and Company, Public Limited Company
(in this Article referred to as "Whitbread") is the
holding company (as defined in section 736 of the Act)
of the Company Whitbread may appoint any person to be
Director and remove any Director from office. FEvery
such appointment or removal shall be in writing and




signed by or on behalf of Whitbread and shall take
effect upon receipt at the registered office of the
Company.

14. AL _ERNATE DIRECTORS

A Director shall have power to nominate in writing any
other Director or any other person to act as an alternate
Director in his place during his absence from the place where
meetings are held or inability for any reason to act as such
Director, and on such appointment being made, the altern.cs
Director shall (except as regards remuneration and the power to
appoint an alternate) be subject in all respects to the terms
and conditions existing with reference to the other Directors,
and each alternate Director, while so acting, shall exercise
and discharge all the powers and duties of the Directors whom
he represents, provided that unless otherwise agreed by all the
Directors for the time being of the Company, nothing in this
Article shall enable a Director appointed to an executive
office to delegate to an alternate Director any of the special
powers authorities or responsibilities vested in him by vixrtue
of his executive office. An alternate Director shall not be
entitled to attend or vote at any meeting of the Board at which
the Director who appointed him is present. A Director may at
any time in writing revoke the appointment of any alternate
Director appointed by him, and appoint another person in his
place, and if a Director making such an appointment as
aforesaid shall cease to be a Director the person appointed by
him shall thereupon cease to have any power or authority as an
alternate Director. An alternate Director shall look for his
remuneration (if any) to the Director appointing him and not to
the Company and Regulations 65 to 69 inclusive in Table A shall
be modified accordingly.

15, NQ AGE LIMIT

No persons shall be disqualified under Section 293 of
the Act from being appointed or elected or re-appointed or
re-elected a Director in accordance with these Articles, by
reason of his attaining or having attained the age of 70 years
or any other age, nor shall any Diresctor be liable to vacate
his office by reason of his attaining the age of 70 years or
any other age.

is6. INTEREST IN CONTRACTS

(1) Subiject to his complying with the provisions of
Section 317 of the Act, a Director may vote in respect
of any contract or arrangement in which he is interested
and be counted in the quorum present at any meeting at
which any such contract or arrangement is proposed or
considered, and if he shall so vote, his vote shall be
counted.

{(2) Regulation 94 of Table A shall not aepply to the
Company.




17, PROCEEDINGS QF DYRECTORS

The Directors may meet togethexr for the dispatch of
business, adjourn and otherwise regulate their Meetings as they
think fit, provided always that, at any time when there are two
or more Directors ofi the Company the quorum for a Meeting of
Directors shall be not less than two. Questicns arising at any
Meeting shall subject as therein otherwise provided, be decided
by a majority of votes, and in case of an equality of votes the
Chairman shall not have a second or casting vote.

18. RESOLUTIONS IN WRITING

(1) A resolution in writing signed by all the
Directors for the time being entitled tc receive notice
of a meeting of the Directors shall be as valid and
effective as if it had been passed at a meeting of the
Directors duly called and constituted and may consist of
several documents in the like form each signed by one or
more of the Directors. A resolution signed by an
alternate Director need not also be signed by his
appointor and, if it is signed by a Director who has
appointed an alternate Director, it need not be signed
by the alternate Director in that capacity.

(2) A resolution agreed upon by Directors (not being
less than the number of Directors required to form a
gquorum of the Directors) shall be valid and effectual
whether or not it shall be passed at a meeting cf the
Directors duly convened and held.

(3) For the purposes of determining whether there
exists the quorum fixed by or in these Articles as that
necessary for the transaction of the business of the
Directors there shall be counted in the quorum (i) in
the case of a Resolution agreed by the Directors in
telephonic communication all such Directors and (ii) in
the case of a meeting of Directors, in addition to the
Directors present at the meeting any Director in
telephonic communication with such meeting,

19. BORROWING POWERS

The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms
and in such manner as they think fit, and, subject to Section
80 of the Act if applicable, to grant any mortgage, charge or
standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company
or of any third party.




20. PENSTION SCHEMES

The Directors may:-

{a) establish and maintain, or procure the
establishment and maintenance of, any non-contributory
or contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or
mrocure the making nr giving of loans, donations,
gratuitises, pensions, allowances or emcluments (~hethar
in money or money's-worth) to, oxr to trustees on behalf
of, 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 orx
associated with the Company or with any such subsidiazy,
or who are or were at any time Directors ox officers of
the Company or of any such other company as aforesaid,
and to the wives, husbands, widows, widowers, families
and dependants of any such persons;

(b} estaplish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to
be for the benefit of, or to advance the interests and
well being of the Company, or of any such other company
as aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards the insurance of
any such persons as aforesaid;

(d) pay, subscribe or guarantee money to or for any
charitable or henevolent objects, or for any exhibition,
or for any public, general or useful object; and

(e) do ary of the matters aforesaid either alone or
in conjunction with any such othexr company as aforesaid.

Subject always, if the Act shall so reguire, to particulars
with respect to the proposed payment being disclosed to the
Members of the Company and to the payment being approved by the
Company, any Director shall be entitled to participate in and
retain for his own benefit any such donation, gratuity,
pension, allowance or emolunment.

21, INDEMNITY

(1) Every Director or other officer of the Company
shall be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain
or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any
liability incurred by him in defending auy proceedings,
whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection
with any application under Sections 144 or 727 of the
Act in which relief is granted to him by the Court, and




22,
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no Director or other officer shall be liable for any
loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties
of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act.

(2) Accordingly, Regulation 118 in Table A shall not
apply to the Company.

WINDING UP
If the Company shall be wound up the assets remaining

after payment of the debts and liabilities of the Company and
the costs of the liguidation shall first be applied in repaying
to the Members the amounts paid or credited as paid on the
Shares held by them respectively, and the balance (if any)
shall be distributed among the Members in propcrtion to the
number of Shares held by them respectively: provided always
that the provisions hereof shall be subject to the rights of
the holders of Shares (if any) issued upon special conditions,
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No. of Company: 231137

THE COMPANIES ACT 1985
COMPARNY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

CHISWELL PROPERTIES LIMITED

We, the undersigned, being all the members for the time being
of the above-named Company entitled to receive notice and to
attend and vote at general meetings hereby pass the following
resolution as a special resolution and agree that the said
resolution shall for all purposes be as valid and effective as
if the same had been passed at a general meeting of the
Company duly convened and held:-

THAT, notwithstanding anything contained in the Articles of
Association of the Company:-

(A)

the Directors shall have the power to cause *“he company
to guarantee, support or secure, whether by personal
obligation or covenant or by mortgaging or charging all
or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company
or by any one or more or all of such methods or by any
other method, the performance of any obligations or
commitments, and the repayment or payment of the
principal amount of, premium (if any), interest and
dividends on any securities of any person, firm or
company, including (without prejudice to the generality
of the foregoing) any company which is for the time being
a2 holding company (as defined by Section 736 and Section
736A of the Companies Act 1985) of the Company, or
another subsidilary (as so defined) of such a holding
company or otherwise associated with the Company in
business or through shareholdings, without any
restriction or limitation and the Directors may appoint
any person or persons as attorney or attorneys of the
Company for the purpose of executing on its behalf any
guarantee, charge or other deed or document (which may
itself contain an appointment of attorneys) in connection
therewith and any Director of the Company may vote and be
counted in a quorum on any resolution regarding any such
guarantee or charge or other deed or document or the
appointment of any attorney nowithstanding that he is
also a Director of the person, firm or company that is to
be so guaranteed or supported or secured or otherwise
concerned or interested in such matter and this
Resolution shall operate by way of amendment to the
Articles of Assoclation for it to have effect.




(B) the Company, being a wholly-owned subsidiary of Whitbread
PLC ("the Issuer"):-

(1} do guarantee to The Law Debenture Trust Corporation
p.l.c. {"the Trustee"), in its capacity as the
Trustea for the holders of existing £135,000,000 in
principal amount of 11 5/8 per cent. Debenture
Stock due 2011 ("the Stock") of the Issuer, the
payment of the principal of, premium (if any) and
interest on a further tranche of £50,000,000 in
aggregate principal amount of the Stock and covenant
with the Trustee in the terms contained in the
Second Supplemental Trust Deed (incorporating
therein the terms contained in the Trust Deed dated
11 December 1990 constituting and securing the
Stock), the Second Supplemental Trust Deed being in
the form of the draft produced to this Meeting and
initialled by the Chairman hereof with such (if any)
amendments thereto as may be required by the Trustee
and approved by the Issuer; and

(ii) affix its Common Seal to engrossments of the Second
Supplemental Trust Deed in the form of the draft
produced to this Meeting (with such amendments as
aforesaid) in accordance with the Articles of
Associlation of the Company and deliver at least one
signed engrossment thereof as an original to the
Trustee by way of exchange.

, J\Lc{a(a J. Qmiba

LY LR A -

for and on beh#&lf of for and on behalf of
Whitbread PLC Whitbread Nominees Limited

Dated this 6th day of May 1992




No.

of Company: 231137

THE COMPANIES ACT 1985
COMPANY LIMITED HY SHARES
SPECIAL RESOLUTION
OF

CHISWELL PROPERTIES LIMITED

We, the undersigned, being all the members for the time being
of the above-named Caompany entitled to receive notice and to
attend and vote at general meetings hereby pass the following
resolution as a special resolution and agree that the said
resolution shall for all purposes be as valid and effective as
if the same had been passed at a general meeting of the
Company duly convened and held:-

THAT, notwithstanding anything contained in the Articles of
Association of the Company:-

(A)

the Directors shall have the power to cause the company
to guarantee, support or secure, whether by personal
obligation or covenant or by mortgaging or charging all
or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company
or by any one or more oxr all of such metheds or by any
other method, the performance of any obligations or
commitments, and the repayment or payment of the
principal amount of, premium (if any), interest and
dividends on any securities of any person, firm or
company, including (without prejudice to the generality
of the foregoing) any company which is for the time being
a holding company (as defined by Section 736 and Section
736A of the Companies Act 1985) of the Company, or
another subsidiary {(as so defined) of such a holding
company or otherwise associated with the Company in
business or through shareholdings, without any
restriction or limitation and the Directors may appoint
any person or pexsons as attorney or attorneys of the
Company for the purpose of executing on its behalf any
guarantee, charge or other deed or document (which may
itself contain an appointment of attorneys) in connection
therewith and any Director of the Company may vote and be
counted in a guorum On any resolution regarding any such
guarantee or charge or other deed or document or the
appointment of any attorney nowithstanding that he is
also a Director of the person, firm or company that is to
be so guaranteed or supported or secured or otherwise
concerned or interested in such matter and this
Resolution shall operate by way of amendment to the
Articles of Association for it to have effect.




(B) the Company, being a wholly-owned subsidiary of Whitbread
PLC (“"the Issuer"):-

(i) do guarantee to The Law Debenture Trust Corporation
p.-l.c. ("the Trustee"), in its capacity as the
Trustee for the holders of existing £135,000,000 in
principal amount of 11 5/8 per cent. Debenture
Stock due 2011 ("the Stock") of the Issuer, the
payment of the principal of, premium (if any) and
interest on a furthexr tranche of £50,000,000 in
aggregate principal amount of the Stock and covenant
with the Trustee in the terms contained in the
Second Supplemental Trust Deed (incorporating
therein the terms contained in the Trust Deed dated
11 December 1990 constituting and securing the
Stock), the Second Bupplemental Trust Deed being in
the form of the draft produced to this Meeting and
initialled by the Chairman hereof with such (if any)
amendments thereto as may be required by the Trustee
and approved by the Issuer; and

(ii) affix its Common Seal to engrossments of the Second
Supplemental Trust Deed in the form of the draft
produced to this Meeting (with such amendments as
aforegald) in accordance with the Articles of
Assoclation of the Company and deliver at least one
signed engrossment thereof as an original to the
Trustee by way of exchange.

for and on beh&lf of for and on behalf of
Whithread PLC Whithread Nominees Limited

Dated this 6th day of May 1992




