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CERTIFICATE OF INCORPORATION.

I HEREBY CERTIFY that '"W. & H. ELLIOTTS LIMITED®
ig this day Incorporated under the Companies Act, 1929,
and that the Company is LIMITED. o

GIVEN under my hand at London this

day of ~ One thousand nine hundred and thiruy,;

one.

Registrar of Compenies.
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THE COMPANIES ACT, 1928, 1o,

o
COMPANY LIMITED BY SHARES.
Wemoramdum of Dssoctation

ar “I’iE:'jIE“er'.:RELI"
. i i

W. & Ho ELLIOTTS ITEDo.’ [ A2 “y 2
LIOTES L L2 WAR 1931

255065,

1. The name of the Company is "W, & H. BLLIOIS

- LIMITEDY,

2. ~The Registered office of the Company will be  /

situate in Engiand.

3. The objects for which the Compeny 1s established

are e

(1)

To carry on the business of builders,
contractors, degorators and merchants, and

0 purchase, tsgke on lease or in exchange or
In any other way acquire any land and to
develop and turn to account any land acquired
by the Company or in which it 1s interested
gnd in particular by laying out, paving,
draining and preparing the same for buiiding
purposes and by building, altering, pulling
down, repairing, decorating, meintaining,
furnishing fitting up and improving housea,
gerages, club premises, cineinas, theatres,
shops, wharves, bullding and works, or
conveniences of all kinds and by consolidating
or connecting or subdividing properties, by
letting any such land on bullding lease or
building agreemer’, vy disposing of any of
such land or %Guildings, and by advancing money
to and entering into contracts and arrangements
of all kinds with builders, tenants and otherg
or by farming and cultivating such land, and
to supervise and generally carry om business
aa proprietors of premises, buildings oxr
property of any description,
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(2)

(3)

(4)

(5)

(6)

(2)

To manufacture, buy, sell, barter, import.
axport, manipulate, prepare for market and
daal in o1l kinds of puilding material and
equipment, and to carry ou the huysiness of
brickmakars, menufacturers and preducers of
any substance which can be employed,
converted, or made applicable in construction-
al work of every description.

Po menage land, puildings and othex propertvy
whether pelonging to the Company or not, and
Lo collect remts and income, gnd to supply to
tenants and occupiers and others, refreshmentis,
attendance, mesSsengers, 1ight, walting rooms/
reading rooms, meeting rooms, lavatories,
laundry conveniences, electric conveniences,
garages, stables and other advantages.

To carry on business as {imber and steel
merchants, saw mill proprietors, wood worxers,
1aminated wood workers and timber growera, snd
Yo buy, sell, grow, prepare for markedb,
manipulate, dimport, export end deal in timber
end wood of all kinds, end to manufacture and
desl in articles of all kinds in the
manufacture of which timber, wood or steel 1s
nged, end to carry on business as carriers by
1and, g0 and alr, and to buy, clear, plant
ard work timber estates.

To carry on the business of 1and and egtate
agerts in sll its branches and to purchase
for investment or resale and to traffic In
1and and house and other property of any
tenure, either in Great Britain, or any
Colony or Dependency, or in any foreign
country, end any interest in land, housas or
property, snd to create, sell and deal in
freehold and leagsehold ground rents, and to
make advences upor the security of 1snd or
nouse or other property or any interest
therein and genmerally to deal in, traffic by
way of sale, lease, exchange or otherwice
with land and house property and any other
property whether real or personal.

To carry on the business of mechanicel,
electricel sanltery and general engineers,

.brass founders, metal workers, boller makars,

millwrights, machinigts, iron and steel,
founders ané converters, smiths, paintersy
metelurgists, makers, suppliers and storera
of gag, electric light and other fuel for
1,.‘;gh‘t;ingc,l heating or motive power, printers,
peper and ink mepufacturers and general and.
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(9)

(10)

(11)

(3)

advertizing agents.

To purchase or otherwise acquirs motors, motor
lorries, wagons, carts, carriages, cycles,
boats, %arges, ships and vesgels of every
Gasceription, engines, boiler plant, patterna
and stock In trade convenilent to be used in

or about the trades or business of building
contractors, civil, electrical constructional,
machanicel, chomical and mining engimneers,
smelters, refiners, chemists, founders,

amiths or machinigta,

To carry on 8ll or any of the business of
menufacturers of and dealers in articles of
every description required for recreation,
amusement or ornament, general merchants
coach and carrliage builders, saddlers,
warehouse keepers, furniture removers, P
storekeepers, house decorstors, upholsterers,
cablnet makers, gas fitters ané contractors
in &11 <thelr branches.

To acquire, uge and register trade marks,
labels, designs and trade names.

To carry on any other business, manufacturing
or otherwise which may seem to the Compsany
capable of being convenilently carried on in
connection with all or any of the above-
mentioned businesses or otherwise déalculated
directly or indirectly to enhesnce the value
of any of the Conpany's property and rights
for the time being. Provided that nothing
herein contained shall empower the Company

to carry on the business of assurance or to
grant annuities within the meaning of the
Assurance Companies Act 19092 as extended by
the Industrial Assurance Act 1923 and the
Road Traffic Act 1930 or to reinsure any risk
under any class of assurance business %o which
these Acts apply. .

To apply for, purchase or otherwise acquire
gny patents, brevets d'invention, licenses,
concessions snd the like conferring any
exclusive or non-exclusive or limited right
0 uge, or any secret or other information
ag to any Invention which mey seem capable
of being used for any of the purposes of the
Compeny, or the acquisition of which may
geem calculated directly or indirectly to -
benefit the Company, and to use, exercise,
develop, or grant licenses in respect of or
otherwise turn to account the property, rights
or information so acquired.
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(4)

12) To acquire and undertake the whole or any part

(12) of thg business, property and lisbilitles of .
any person or Company cgrrying on any businesa
which this Company is authorised to carry oI,
or posgessed of property suitable for the
purposes of this Company .

13) Po purchase, subscribe for, underwrite, or

( othgrwise aéquire and to hold sny funds,
stocks bonds, obligations, gecurities,
debentures, debenture stock, shares, notes,
bills, scrips or certificates issued or
guaranteed by auny Government, SoveTelgn
Ruler, State, Dominion, Province, Municipal ity,
commidsioners, Body or Authority, or by any
Corporation or Company oI undertaking, whether
in the United Kingdom or elsewhera, all of
which are intended to be included in the
expression stocks, shares or securities where
uged hereafier.

(14) To acquire any stocks, shares or securities by
subseription, tender, purchege, exchenge or
otherwise, and to subscribe for the game ‘
either conditionally or otherwise, and to
guarantee or underwrite the subscription
thereof and to exercise and enforce ell righis
end powers conferred by, or incident to the

owrership thereof. ©a

(15) To make edvances upon, hold in trust, jssue
or offer for sale, publicly or privately, -any
'istgtes, stocks, shares or securities of any )

ind. :

(18) To undertake and execute any trusts the
degirable.

(17) To issue certificates, scrip or other
documents evidencing the title of any Company
firm or peraon to any interest in any shocks,
shares or securities of which the Company ie
the owner or in respect of which the Company
is reglstered as the owher or has agreed to
or in desirous of acting aa Trustee.

(18) To undertake all kinds of commiseion and
agency business gnd to act as brokers, sgentsa,
sttorneys and managers in connection with the
purchase, sale or holding of stocks, sheres
oy securities or other property and assets.

(19) To guarantee the performance of amy contract
or obligation and the payment of money

undertaking of which may seem to the Company SN




(20)

(21}

(22)

(23)

(5)

{whether in respect of principal, premium or
intereat) secured by or payable under or in
respect of any stocks, shares or securities
of sny contract, mortgage, charge or
obligation of any Compauny or of any suthority,
gupreme, municipal, local or otherwige, or

of any person or body whalsoever, whether
corpershe or not, and generally to gilve
guaraniaes and indemnities.

To recelve money or stocks, sharea, securities,
goods and materisls of all kxinde on deposit

or for safe custody and to carry on business
as a safe deposit agency.

mo transact business as capitallsis, promatera
and financial and monetary agenis both in
England and elsewhere.

Mo acquire and work concesaions from
Governments or persons authorised to grant

L e szme in conmection with 1and, and with
+#ading powers of every kind in such countries
ag the Directors of the Company nay from tlme
to time determine.

To take over or enter into contracts, Britlsh
or foraign, and to execute the same, or Lo
1et the same to sub~contractorsi also %o
become surety for the due execution by any
contractora of the works, whether British

or foreign, contracted for by them; and Lo
indemnify any pergon or persons who may be
nominated by the Company to undertake any

. guch suretyships.

(24)

(25)

fo trade in and deal in merchandise and
materisls of every kind, and tv carry on
business as General Merchants, and Merchanis
of any classa jnciuding the buaineas of
General Suppiy Stores and Co-operative Stores.

To enter into partnership oY Into any
arrangement for sharing profits, union of
interests, co-operation, Jjoint adventure
reciprocai concesaion, or otherwise, with any
person or Companly carrying on or engaged In,
or shout to carry on or engage in any

businesa or transactlon which this Company

is authorised to carxy on or engage in or any
business or transaction capable of being
conducted go as direcbly or Andirectly to
benefit this Company. 2and to tend money 10,
guzrantee the contracts of, or otherwise asaist
gry such person OF Company, and to teke or
otherwise acquire shares and securities of any
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(6)

guch Conmseny, and bo gell, bold, re-lgssue
with ormaitﬁaut guarantee, OF otherwuise deal
with the sameé. -

8) To take or otherwise acquire, and hold shares
(26) in eny other Company having objects altogether

or in part similar Lo thoge of thls Company or.

carrying on any business capable of being
conggctgd so @5 directly or indirectly o
benefit this Company.

27y To pay for any properiy, buginesa, or righte

(27) acqgi¥ed by, grpaervicea renderad to the
Company. either wholly or partly in cagh or
partly in cash and partly by the issue of
shares, wholly or parily paid up, or by the
jgsue of debentures or debenture stock or
other securities of any Company OF corporation,
ard generally on such terms as the Company méy
determine.

(8) To establish and support or aid in the
establishment end support of aggoclations,
institutions, funds, trusis and conveniences,

caleulsted to benefit employees or exX=
empioyees of ‘the Company or the dependants or
connections of such persona, and %o grant
peraions and sllowences and to make paymentsg
towards insurance, and to subscribe or
guarantee money for charitable or benevolent
objects or for any exhlbition or for any
pubile, general or useful object.

(29} To enter into any arrangements with any
governments or authorlties, supreme, municipal
iocal or otherwise, that may seem conduelve to
the Company's objects ox any of them, and to
obtain from any such government ox authority
any rights, privileges and concessions which
the Company may think it desirable %o obtain,
and to carry out, exercise and comply with

any such arrangements, rights, privileges and
concessions.

(30) To establish or promote, or concur in
egtablishing or promoting any other company
whose objects shall include the agquisition
end taking over of the whole or any part of
the property, assets or liabilitiea of this
Company, or shall be in any manner calculated
to advance directly or indirectly the interernis
of this Company, snd to acquire and hold
shares, stocks and eecuritiea or other
obligations of any such Company.

(51) To invest end deal with the monies of the

-
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(32)

(33)

(24)

(235}

(38)

(37)

('7)

Company niot immediately required.in such
manner as may from time to time be
daetermined,

To borrow or raise or secure the payment of
money in such manner ss the Company shall
think rit, and in particular by the issue of
debentures or debenture stock, perpetusl or
otherwise, charged upon all or any of the
Company's property (both present and future)
Including its uncalled capital, and to
purchase, redeem or pay off amy such
securities,

To remunerate by way of commission or
otherwise any person or peraons, Company ox
Companies, for services rendered or to be
rendered to the Company ané particularly

in placing or assisting to place or
guaranteeing the placing of any shares or
securities of the Compzsny or in or about.the
formation or promotion thereof or the conduct
of the business, -

To issue and negotlate debentures, charges,
pronigsery notes, bills of exchange, or other
negotisble instruments, and to make, accept,
sendorse, discount, purchase, sell snd deal in
promigsory notes, bills of ekchange, or other
negotiable or tranaferable instruments.

To sell, lease, let on hire, exchange or
otherwise dispose of, or mortgage, or
othemiige deal with or turn to account, and
upon such terms as may be thought expedient,
all or any part of the property, rights,
privileges, licences, copyrighis, underteking,
or business ¢f the Company, and to accept
payment therefor either in cash, in shares,
debentures, or other securities of any other
Company, end either by a fixed payment or
payments or conditional upon or varying with
earningas, profits, or any contingency and
generally on such terms as the Company may
think proper.

To adopt such meens of making known the
products end businessez of the Company as may
be 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 granting prizes, rewards

and donations.

To obtain any Provisional Crder or Act of

.
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(8)

Parlisment for enabling the Company to carry &
any of 1ta objects into effeci, or for
effecting any modification of the Company's
congtitution, or for any other purposé
which may seem expedient, and *o opdose any
proceedings or applications whicii mar seem
caloulated directly or indirectly to
prejudice the Company's interesis.
(38) To distribute any of the properties of the
Company among its members in specie or
otherwise.
: g

(39) To do all or such other things as may seem %o
the Direetors of the Company incidental or
conducive to the attainment of the objects of
the Company or any of them.

(40) To do all or any of the above things in any
part of the world, and as principels, agents,
contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and
gither alone or in conjunction with othexs.

4., The llability of the members is limited.

5. The share capital of the Company shall be £100
divided into 2,000 sharea of One shilling each.

6. The Company may from time to time increase its

capital and sttach to any new capltal any such
preferentizl. deferred or qualified rights orx

conditions es regards dividends, capital, voting or
otherwise, over or as compared with eny other shares

{gsued or unissued and generaslly on such terms as the
Compeny in General Meeting may from time to time ,
determine. The Company shall have power, upon sub- &
division of a share, to apportion the right to

participate in profits or surplus sssetsa, or the '
rights 4o vote in any manner as beltween the shares
resulting from such sub-division.
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WE, the several persons whose names, addresses and
deseriptions gre subseribed, are desircus of being
Termed into & Company im pursuance of this Memorandum
of Aessociation, and we reapectively agree to iske the
pumber of shares in the eapital of the Company set
oppoaite our respective names,

ame

, S
Names, Addresses and Descriptions | Number of Shares
E taken by each i
of Subseribers. % Subgeriber, i
— — e
. i
! o

i
|
58 et 83 {

t

N, 220 Sersorsrornal. One
”‘/1%7%/%%“}(% : :

g
DATED this \{& dsy of  Jraadh, 193L.

WITNESS +to the sbove Signatures :-
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THE COMPANIES ACT,!1929 .‘

]

COMPANY LIMITED BY SHARES. , Lﬂ

@thtxleﬁ of Assoctution

OoF w

W. & H., BLLIOTTS LIMITED. i |
L2 MAR 1931

PRELIMINARY,

1. Subject as hereinafter provided the regulations
contained in Table A. in the First Schedule to the
Companiea Act,1929, (hereinafter referred to aa "Table
A") shall gspply to the Company.

2. Clauses 11, 19, 35, 45, &4, 65, 66, €8, 89, 71,
79 and B2 of Table A. shall not apply to the Company,
pat the clguses hereinafter contained, and the
remsining clasuses of Table A, subject to the
modifications hereinafter expressed, shall comstitute
the regulations of the Company.

PRIVATE COMPANY.

3. 'The Company is a "Private Company® witliln the
meaning of Section 26 of xhe Companies Act, 1929, and

accordingly:

(1) No invitation shall be issued to the public
+o subscribe for any shareg or debentures of

the Companyj

(2) The number of the members of the Company
(not including persons who are in the
employment of the Company, and persona who,
having been formerly in the employment of
the Company, were while in thet employment
and havé continued after the determination
of that employment to be menbera of the
Company) shall be 1imited to fifty, provided
that, for the purposes of this provision, 1

RECISTIIHEL,

R L R




(11)

whare two or more perasons hold one or mare
shares of the Oompany Jjointly, they shall be
treated as a single member.

SHARES,
4. Tn Clause 2 of Table A. the words “Ordipary
Resolution” shall be subgtituted for the words tgpecilal
Resolution”.

5, The Directors may subject to the provisions of
these Articles and to sny conditions of gllotment from
time to time make such calls upon the shareholders in
regpect of all monies unpaid omn their shares as Lhey
think fit, provided that seven days' notice at least is
given of each call and each shareholder shall be liable
to pay the amount of every call so made upon him to the
pergsons and at the times and places appointed by the
Directors.

6. The Shares shall be under the control of the
Directors, who may allot or otherwise dispose of the
same to such persons on such terms and conditiona, and
at such times as the Directors think fit, and with full
power to give to any person the call of any shares
elther at par or at a premium and for such time ané for
such considerstion or gratuitously as the Directora
think fit. Any preference share may, with the sanction
of en Ordinary Resolution be issued on_the terms that it
is or ab the option of the Company is liable to be
redesmed in accordance with the provisions of the -
Companies Act 1929.

7. The Company may pay a commlssion to any person in
consideration of his subscribing or agreelng to subscribe,
whether sbsolutely or conditionally, for any shares in
the Company, or procuring er agreeing io procure
subscriptions, whether absolute or conditlonal, for eny
" shares in the Company provided that the commission does
not exceed 10 per cent of the price at which such shares
are issued, or an amount equivalent therato and such
commission may be paid, in whole or in part, in cash or
fully or partly paid shares of the Company, as may be
arranged. ,
8, No person shall be recognised by the Company as
holding any share upon any trust, and the Company shall
not be bound by or recognise any equitable, contingent,
future or partial interest in any shsre or any interest
in eny fractional part of a share, or (except only aa
by these.presents otherwise expressly provided) any
other right in respect of any share except sn absolute
right to the entirety thereof in the, reglatered holder.

9, The Directors may, subject as hereinafter provided,
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(12}

at their sbsolute and uncontrolled discretion

§ 3 and
without raslgning any reason therefore, ﬁecliﬁe +o
register any proposed transfer of shares.,

i T e e i

' DIRECTORS.

10. There shsll be not more then five directora of the
Company. The first Directors shall be Frank BEdward
Godwin of 35 Midhurst Avenuse, Croydon, and Cyril Roland
Cane of 23 Fairfax Road, Hornsey, N.3.

11, At any time and so long as there shell be only one
Director of the Compeny, such Director shall act as a
sole Director of the Company, snd shall have anthority
Lo exercise all the powers, authorities and discretions
by these presenis expressed to be vested in the
Pirectors generally.

12. The Directors shall be paid such remuneration as
the Company in General Meeting may from time to time
determine. The Directors shell also be pald their
travelling and incidental expenses.

POWERS AND DUTIES OF DIRECTORS.

13. Without prejudice %o the general powers conferrad
by Claunse 67 of Table A. the Directors are expressly
empowered to DOTYOW or raise money ¥or the purposea of
the Company and secure the repayment thereof upon such
terms end in such manner as they shall think fit,
including suthority to sepl and issue Mortgages,
Debentures Bonds or Securities for payment of money o
one or more of themselves or by way of gunarantee or
gecurity for the performance of any obligation in the
performance of which they may be interested
notwithetending their interest or interests in any
gsuch tramsaction.

14. The Directora may from time to time appoint one or
more of their body to be Managing Director or Mensging
Directors of the Company either for a fixed teim or
without any limitation as to the perlod for which he or
they is or are to hold office, and may from time to
time remove or dismiss him or them from office and in
1ike menner appoint another or others in his or their
place or places. A Managing Director shall not while
he continues to hold that office be gubject to
retirement by rovation and he shall not be taken

into account in determining the rotation of retirsment
of Directorg, but he shall, subject to the provisions
of any Contract between im and the Company, be

subJject to the game provisions as to resignation-and
val as the other Directors of the Company ap@ if

he cease to hold the office of Director from any

cauge he shall ipso facto and immediately cease¢ to be

a Managing Directors
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. The Directors mey from time to time entrust %o and
%gnfer upon a Managing Director or upon Jolnt Managing
Director for the time being, such of the powers
exercisable under these presents by the Directors es
they think f£it, and may confer such powers for such
time and to be exarcisable for such objecis and
purposas, and upon such {erms and conditions, and with
such restrictions as they think expedient, and they
may from time to time revoke, withdraw, alter or vary
all or any of such powers.

16. A Director who lg sbroad or about to go abroad
may, with the approval of the Directors, appoint any
person to be an alternate Diirector during his absence
abrosd, and such appointment shall have effect, and
auch appointee whilst he holds office as an zlternate
Director shall be entitled to notice of meetings of
the Directors, and to attend and vote thereat accord-
ingly, and he shall ipso facto vacate office if and
when the appointor returns to the United Kingdom, or
vacates ‘office as a Director, or removes the appointee
from office, and any appointment end removal under
this clause shall be efflected by notice in writing
under the hand of the Director making the same. The
appointee may be a Director of the Company at the date
of the appointment as alternate Dlrector.

17. A Director may without the consent of the Company
in General Meeting hold any other office or place of
profit under the Company, except that of auditor,

upon such terms as to remuneration, tenure of office
and otherwise as may be determined by the Board and
Clause-72 of Table A, shall be modified accordingly.

i8. A Director shall be capable of contracting or
participating in the profits of any contract with the
Company in the same manner as if he were not a

Director, subject nevertheless to the following
provisions namely :-

(1) He shall declare the nature of his interesst in

any contract or proposed contract in which ha
is interested in menmer required by Section
149 of the Companies Act 1929, and

(2) After he has become interegted therein he
shall not vote as a Director in respect of
the contract or proposed contract or any
matier arising thereout, and if he do so vote
his vote shall not be counted. The said
prohibition against wvoting shall not,
however, apply to any comiract or arrsngement
for giving security to a Director for S
advances made or to be made by him to the
Company or for liabilities or obligations
(whether by way of guarantee or otherwise)

-
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incurred or agsumed or proposed to be
incurred or agsumed by him ¢n behalf of oF
for the benefit of the Company, or to any
offer or allotment of shares or debentures
to a Director, and it may at any tims De
sugpended, relaxed or removed %o any extend

_and on any terms or conditioms by the
Compémny in General Meeting.

| DISQUALIFICATION OF DIRECTORS.
19. The office ofrafniréctor shall be-vacated i~

(1) If a Receiving Order is made egainst him, or
he mekes any arrangement or composition with
his creditors. .

(2) Ignge is found lunmstic or becomes of unsound
mind. .

(3) 1If he is prohibited from being a Director by
an Order made under Section 217 or under
Section 275 of the Act., . .

PROCEEDINGS OF DIRECTORS:

20, The quorum necessary . for the ‘trensaction of the

pusinesa of the Directors may be-fixed by ‘the

Directors, and unless S0 fixed shall be two.

21. A Resolution in writing signed by every member of .
the Board shall have the same effect and valldity as a .
Resolution of the Board duly passed at a Meeting of the
Board duly convened and congtituted., ‘ k

oo, The Directors shall be yndemnified by the Company:
against, and it ghall be the duty of the Directors out

off the funds of the Compeny to pay and satisfy all
losses, expenses, and 1liabilities jncurred by any such

Directors in the courae of the Company's bus inesd.
TROCEEDINGS AT GENERAL MEETINGS,

23, No busineas shall be trangsacted at. eny General
Meeting. unless a guorum of members is pregent ab the
time when the meeting proceeds to business. Two
members personally present shall be & quorum.

CAPITALISATION OF RBSERVES etc.

24. e Company in general Meeting may at any bime and
fiom E?me topti%a pass 8 Reaolubion that any sum nob

required for &

of gny reserva fund or reserve ageount of the Compeny

e payment or provigion of any fixeddivi-
"depd and- (&) fgr Ehi time being atanding to the credit
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ineiuding premiums received om the issue of any shares,
dabenturgse 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 appropriated as
capital to and amongst the share-holders im the shares
and proportions in which they would have been entitled
therato if the same had been distributed by way of
dividend om the shares in the capital of the Company
and in such manner as the resolution msy direct, and
such resolution shall be effectlve; and the Directors
shall in accordance with such resclution apply such
sum in paying up in full any unissued shares in the
capital of the Company on behalf of the shareholders
aforesaid, and appropriate such shares and distribunte
the same credited as fully paid up, amongst such
shareholders in the proportions aforesaid, in
satisfaction of their shares and interests in the sald
capitalised sum, or shall apply such sum or any part
thereof on behalf of the shereholders aforesaild in
paying up the whole oxr part of any uncalled balance
which shall for the time being be unpaid In respect of
any issued shares held by such shareholders, or :
otherwise deal with such sum ag directed by such
Resolution. Where any difficulty arises in respect

of any such distribution the Directors may settle the-
same as they think expedient, and in particular they
may issue frectional certificates, fix the value for
distribution of any fully-peid up shares, make cash
payments to &ny 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
digtribution as 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 as aforesaid shall be filed in accordance
with Section 42 of the Act, and the Directors may
appoint any rarson to sign-such contract on behalf of
the persons entitled to share in the appropriation and
distribution and such appointment shzll be effective.

NOTICES OF MEETINGS.

25, A notice may be given by the Company to any member
either personslly or by sending it by pest to him to

his registered address. Any member regiding out of the
United Xingdom may neme an address within the United -
Kingdom at which all notices shall be served upon him,
If he shall not have named such &n address he shall not.
be entitled to any notice.

26. Any notice, if served by post, shall be deemed to
have been served on the day on which it was posted, and
in proving such service, it shall be sufficient to prove
that the notice was properly addressed and posted,
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27, The Seal of the Company shall not be affixed to
any instrument except by the authority of the sole
Director-or of a resolution of the Beari of Directors,
and in the presence of at least one Director who may
be the sole Director of the Company and of the
gaerebary or such other peraon as the Directors or the
sole Director may appoint for the purpose, and the
Director and Secretary or other person as aforesgald
shall sign every instrument to which the Sesl of the
Company is so affixed in their presence.

GENERAL,
28, If the Company shall be wound up (whether
voluntarily or otherwise) the Liquidators may, with
the sanciion of an Extraordinary Resolutlon, divide:
among ‘the contributories in specie any part of the
aggsets of the Company, and may with the like sanction
vest any part of the asseta of the Company in Trustees
upon such Trusts for the benefit of the contributories
as the Liquidatora, with the like sanctlon shall think
fit.
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Names, Addresses and Descriptions of Subscribers.

DATED  this VLK&\ day of NNQWJQ\“ 1921.
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No. oF CoMPANY 253,065,

i

o “The Companies Act, 1929,

COMPANY LIMITED BY SHARES.

(COPY)

e Oxtraordinary Resolution

(Pursuant o The Companies Act, 1929, Sections 50 and 117)
or

W. & H. Elliotts, Limited

L B, LB Dy M w o,

REGIS’TEHEL*%

Passed the 15th day of October, 1936.

I
128 0C1 1935 |

L.

AT an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at 21 Portland Place, London, W.1,

£ on the 15th day of October, 1985, the following EXTRAORDINARY

- RESOLUTION was duly passed :—

“That the Capital of the Company be increased to £5000 by the
creation of 908,000 new Shares of 1s. each, ranking for Dividend
and in all other respects pari passu with the existing Shares

-

of the Company.”

¢ U liewy. 2,
R ) -

- Chairman.

N«-"’“""‘”W |

~

Presented to th?chistmr of Companies
on the Rg',da.y of October, 1035,

JORDAN & SONS, LIMITED, . \r
COMPANY REGISTRATION AGINTS, PRINTERS, AND PUDLISHERS, N

i
. NCERY LANE, LONDON, W52, AND 13 BROAD STREET PLACE, n.c.a.—-84-148-3‘1\'£
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:Vﬂfflvaltf Of / '] ﬁ & é ? . < [Form No, 26,
Conmpany , ‘

@ THE STAMP ACT, 18%1; THE REVENUE ACT, 1903
and THE PINANCE AGY, 1033

Gy p*‘ i Inland
: / } Revenue

COMPANY HAVING A SHARE CAPITAL.

to ba

Statewend of Fncvense of the Pominal o

OF

e AL pecorts—

!
!
LIMITED, .28 0C1 1938 §

e L e ]

Pursuant to Section 112 of The Stamp Act, 1 91 Section 5 of
The Revenue Act, 19038; and Section 41 of The Jma.nce Act, 1933.

(See Pape 2 of this Form,)

& The Statement has to be registered with the Notice of Increase in the
Nominal Capital and printed copy of the Resolution authorising the
Increase required under Section 52 of The Companies Act, 1929,

B T om MBS, i T M L AN dim 0

BooG8-35

TELEGRAMS: YCERTIFICATE, E3TRAND, LLONDON." TELEPHONE No,!: HOLBORN 0434 (3 L.INFS}.

JORDAN & SONS, LIMITED,

Gompany Registention Agents, Printers, and Publishers,
116 Cuancery Lanz, LONDON, W.C. 2,
and 13 BROAD STREET PLAGE, EC.2.

Pyesenled by

LDuty Stamp |

e i UL U,
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NOTE —This margin is reserved for binding, and must not be written across.

THE NOMINAL CAPITAL

OF | R4
L - ‘
W‘W M%\O/W J ' ‘ Wk,
. LIMITED,
, o of o 15T
has, by a Resolution of the Company dated the s day
of @0 2 , 195‘{’ been increased by tlw addition thereto of the

e

sum of. /W‘b %—Mﬂ,&ufr{, A At AAAA«. ltcAs PoundS, )

----------------------------------------------------------------

divided_ into,_ ,/}éﬂ@(f,;l &u;ii’/[” Ao beipoin . Sharss
of .  Hune WM7 each,
beyond the Registered Capital of MW M

Stgnature.. .. IS Gl

Deserigtion <L L

>

Dated the 2 of~ — .. .day
- 5 - C;,/
of ¢ cthtty 1927

w % This Statement shorld be sigied by an Officer of the Conmpany.

o
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Dotice of Frovease in the

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

 LIMITED,

Pursuant to fection 52 of The Companies Act, 1929.

(Sce Page 2 of this Form) - L -

3 \
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. Lo e . . ’ . . Ba0lp-33 o5 |
TELEGRAMS: OERTIFICATE, EOTRAND, L.ONDONS ©° ' TeELEPHONE No, HOLBORN 0454 (3 LINES),

JORDAN & SONS, LIMITED,

Company Registration Agents, Printers, ond Poblishers,
| 116 Caancery Lane, LONDON, W.C.2, o
& and 13 BROAD STREET PLACE, EC.2 g

Presented by
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Datice of Inceease in the Nominal Capital

or

oo T/ B S

e Limited,

To THE REGISTRAR OF COMPANIES.

The above-named Corpany hereby gives yon notice, pnrsuanf to Section 52

of The Companies Aect, 1929, that, by (a).% AN aeteeens
day o, Gedthery 1973

/5

of the Company dated the

P

~ Resolution

the Nominal Capital of the Company has been incfeaﬁed by the 1wdition thereto

of the sum of fo.. S 0.020.....
the Registered Capital of f£..{6-¢

a7

Vaatac

LT LR

L

T

wey DEYONA

~he additional Capital is divided as follows:—

™™ e maris®t o
; - ‘ 35 it N .
Numbee of Shares, |- Class of Share (). | N"‘f"j"r‘“ Aé’;;:!‘:‘:‘ of ‘vach "
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The conditions (eg. voting rights,

Dividends;" &e)) subject to Whiéh the -

”

new Shares have been or are to be issued are as follows:— . , :

A ’ :\\ ~
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{a) dfnsert " an Ordinary,” oo Extrasrdinary,
(55 If ary of the nuw Bhares are Preforenct
(¢} State whether Divector or

w g wa Gpeclal” ay tHE cag? mey be,
Shares state whethir they sre ridesmable or not
Manager or decrelary of thé Cempanl,



No. of Company 255045 OJ{G}_—
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The Companies Acts 1948 to 1976
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

W & H ELLIOTTS LIMITED

Passed the 12th day of December y 1979,

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at Aruandell House, West Street, Farnham, Surrvey
on the 12th day of  December » 1979 , the following

resolution was passed as a Special Resolution.

RESOLUTION

That the articles of association of the Company be altered in mannex
following, that is to say:-~ .

@, By deleting the word "provisions"in Article 18 and substituting
therefor the word- "provision,

b. By deleting Article 18 sub-sectiom (2).

-

CHr b MbnS
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W. % H. ELLIOYTS LIMITED

MIMUTES OF AN EXTRAORDINARY GENERAL MEETING
OF THE BOARD OF DIRECTORS OF THE ABOVE NAMED CCMPANY
DULY CONVENED AND HELD AT 10, 30AM ON 29TH APRIL 1988
AT CRAVEN HOUSE,, WEST STREET, FARNHAM GU9 7ES

1

n "~

, Y
Drosent: Mz, M. D.C C. Canpbell
tr. (. G. Donald

In Attendance Mrg. A.S.V. BEvetts

1l The Chairman declared that a quorum was present. Consent of the
holding of the meeting on short notice have been given by all the
members, .

2 The Chairman pxoposed the foklowing Resolution as a Special
Resolution: -

That the new articles of association in the form of draft annexed he
adopted.

3. On a show of hands the Chairman declared the Resolution duly passed
as a Special Resolution

SIGNED BY THE CHAIEMAN ...

!
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COMPANY NUMBER 235085
THE COMPANIES ACT 1948 TO 1980

COMPANY_ LIMITED BY SHARES

SPECTAL RESQLUTION OF W. & 4. ELLIOTTS LIMITED

FASSED on the 29th day of APRITL_1988

At an Bxtraordinary General Meeting of this Company duly convened and held
on the above date the following Resolution was pacsed as a Special
Resolution of the Company: -

RESOLUTION

That the new Articles of Association in the form of draft annexed be
adopted.

DATED 29th April 1988

o

CHAI
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION OF

W. & H. ELLIOTTS LIMITED.

New Articles of Association adopted by Special Resolution
on 29th April 1088. ]

Company Number:- 255065

Incorporated this 21st day of March, 1931.

SOLICITORS:

BOWER COTTON AND BOWER
4, Breams Buildings,
London EC4A 1HL
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THE COMPANIES AcTS 1948 to 198)

COMPANY LIMITED BY SHARES

MEMORANTUM OF ASSOCIATION oF

Ha & H. ELLIOTTS LIMITED
As amended by Special Resolution passed on 29th-April 1988, )

‘g,

2.

3.

, (a)

"The name of the company is ™', & H. ELLIOTTS LIMITED",

The registered office of the company will be situate in
England.

The Objects for which the company is established are:-

(1) To carry on business as auctioneers, architects, house
agents, land and estate agents, appraisers, valuers, brokers,
commission agents, surveyors and general agents and 1o purchase
or otherwise acquire, and to sell, let or otherwise dispose of
and deal in, real and personal property of every description.,

(ii) To undertake or direct the management of the roperty,
buildings, lands and estates (of any tenure or kind? of any

nersons, whether members of the company or not, in the capacity of
stewards or receivers or otherwise.

(iii) To purchase and sell for any persons freehold or other house
property, buildings or lands, or any share or shares, interest or

interests therein and to transact on commission or otherwise the
general business of a land agent.

(iv) To advance money to any person or persons or co
at interest or withou y upon the securit

ar to advance money %o
upon the security of or
rrowing the same to erect,

shareholders in the company, and others,
for the purpose of enabling the person bo
or purchase or enlarge or repair any house or building, or to
purchase the fee gimple or any less estate or interest in, or to

any term or terms of jears of any freehold
(including enfranchised copyhold) or leaseholq property in England
or Wales, upon such terms and conditions as the compeany may think f£it,

(v) To carry on business as insurance bror | w. ' g
underwriting agents in all classes of insurance and as insurance
advisers, pensions advisers, and consultant assessors, valuursg,
surveyors and average adjusters and mortgage brokers, and to undertake

the provisions of hire purchase ang credit sale finance and to act
as factors.



T AL -
(vi}) To act as agents for any insurance compeny or fopr any 1
individual underwriter in connection with its or his insurance '

wnsiness (wherever the same may be carried on) or any branch of
the same and as agents for any building society, bank or finance
house in the provision of mortgage facilifies for any person or
company,

(b) (i)  To acquire by purchase, lease, exchange, hire or otherwise,
lands and property of any fenure, or any interest in the same, in K
England or Wales.

(ii) To ercct and conatruct houses, buildings or works of every i
descripiion on any land of the company, or upon any other lands or ‘
property, and to pull down, rebuild, enlarge, alter and improve

existing houses, buildings or works thereon, to convert and

appropriafe any such land into and for roads, streets, squares,

gardens and pleasure grounds and other conveniences, and generally

to deal with and improve the property of the company.

(iii) To gell, lease, lei, mortgage or otherwise dispose of the
lands, houses, buildings, and other property of the company and to
provide such facilities for the occupier's or tenants thereof as
are commonly provided in residential flats, business offices or
hotels or as the case may be.

(iv) To grant easements, profits a prendre or other rights in,
over or under the said lands and to acquire such rights in, over
or under any adjoining lands.

(v)  To manufacture, buy and sell bricks, tiles, brick-earth, stone,
marble, slates, chalk, sand and other building materials.

(¢) To carry on any other business which may seem %o the company capable

of being convenienily carried on in connection with the above objects, or

caleulated directly or indirectly to enhance the value of or render more !
profitable any of the Company's property.

(d) To purchase or by any other means acquire and take options over any
freehold, leasehold or other real or personal property for any estate or
interest whatever and any rights or privileges of any kind over or in
respect of any real or personal property.

(e) 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 dtinvention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant licences
or 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 prepose to acquire.
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{£) To acquire and undertake +%e whole or any part of the business,
goodwill, and assets of any person, firm or company carrying on or
Proposing to carry on any of the businesses which this company is

authoriged to carry on and as part of the consideration for such acquisition
1o undertake all or any of the liabilitics of such person, firm or company,
or 10 acquire an interest in, amalgamate with or enter into partnership or
into any arrangement for sharing profits, or for co-operation, or for

mutual assistance with any such person, firm or company, or for subsidizing
or otherwise assisting any such person, firmm or cumpany, and to zive or accept,
by way of consideration for any of the acts or things aforesaid or praoperty
acquired, any Shares, Debentures, Debenture Stock or securities that may be
agreed upen, and to hold and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock or securities so received.

(&) To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the company, both
real and persogal.

(n) To invest and deal with the moneys of the company noi immediately
required in such manner as may from time to %ime be determined and to kold,
sell or otherwise deal with any investments made.

(i) To lend and advance money or give credit on such terms as may seem
expedient and with or without security to customers and others, %o enter into
guarantees, contracts of indemnity and suretyships of all kinds to receive
money on deposit or loan upon such terms as the company may approve and %o
become security for any persons, firms or companies.

(3) To borrow and raise money in such manmer as the company shall think fit
and to secure the repayment of any money borrowed, raised, or owing, by
morigage, charge lien or other security upon the whole or any part of the
company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortigage, charge, lien or security

tc secure and guarantee the performance by the company of any obligation or
liability it may undertake or which may become binding on i%. ‘

(k) To draw, make, accept, endorse, discouni, negotiate execute and issue
promissory no‘es, bills of exchange, bills of lading, warrants, debentures,
and other negotiable or transferable ingtruments.

(1) To apply for, promote, and cbtain any Act of Parliament, Provisional
Order, or Licence of the Departmen” of Trade and Industry or other authority
for enabling the company to carry any of its objects inteo effect, or for
affecting any modification of tne company's constitution, or for any other
purpose which may seem expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly %o prejudice the companyts
interests.

m) To enter into any arrangements with any Covernments or authoritisg
Esupreme, municipal, local or otherwise), that may seem conducive to the
attainment of the company's objects or any of them and to cbtain from any such
Government or authority any charters, decrees, rights, privileges or
concessions which the company may think desirable and to carry out; exercise,
and comply with any such charters, decrees, rights, privileges and concessions.
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(n)  To subseribe for, take, purchase, or otherwise acquire and hold
shareg or other interests in or securities of any other company having
objects altogether or in part similar to those of the company or
carrying on any business capable of being carried on so ag directly or
indirectly to benefit the company or enhance the value of any of its
property and to co-ordinate, finance and manage the businesses and
orerations of any company in which the company holds any such interesis.

(o) To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts, and also to act
in any of the businesses of the company “hrough or by means of agents,
brokers, sub-contractors, or others.

(p) To remunerate any person, firm or company rendering services to
this 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 in
full or in part or otherwise as may be thought expedient.

(q) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the company or to contract with any person,
firm or company to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling or guaranteeing the subscription
of any shares or other securities of the company.

(r) 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 employees, or may be connected
with any town or place whare the company carried on business, to give or
award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by, or who are

serving or have served the company, or any company which is a subsidiary
of the company or the holding company of the company or of the predecessors
in tusiness of the company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any such persons and
of their wives, children and other relatives and dependants, and to zet

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
subgsidiary or holding company and to lend money to any such employees or to
trustees on their behalf to enable any such share purchsse schemes to be
sstablished or maintained. )

(s) To promote any other company for the purpose of acquiring, the whole
or any part of the business or property, and undertaking any of the
liabilities of the company, or of undertaking any business or operations
which may appear likely to assist or benefit the company or to enhance

the value of any yroperty or business of the company, and to place or
guarantee the placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares, or securities of any such company as
aforesaid.

(%) To seel or otherwise dispose of the wuole 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
shares, debentures or securities %i any company purchasing the same.



(1) To distrubnte &mong the Members of the Compary in king any property
of the company of any kindg,

(V) To procure the Company ta be registered or recognised in any pari op
the world,

{wr) To do all op any of the things op matters aforgsaig in any part
of the worlq and either a3 rrincipalsg, agents, contractorg or otherwige
and by op through agents, or otherwige and eifher alone op ip conjunction

(z) To do all syuch other things ag may be deemed incidental or
conducive to the attainment of the above objects op any of thenm,

The objects get forth in each sub-clause of thig clause shall not be
restrictively constrned but the widest interpretation shall be given
thereto, ang they shall not, except where the context eéxpressly so requireg,

shall be deemed subsidiary op ancillary to the objects ar powers mentionegd
in any other submclause, but the company shall have as full a power +o
exercise all opr any of the objects conferred by ang provided in each of the
said sub~clayses as if each sub-~clause contained the objects of a4 separate
company.

4. The liability of the Members ig limited,

S * The Bhare Capital of the Company ig £5,000.00 divided into
100,000 shareg of 5p each.

R The Company may from time to time increase itg capital and attach

o any new capital any such preferentia)l deferred or qualified rights or
conditions asg regards dividends, capital, voting or otherwise, over or ag
compared yith any other shareg issued or unissued ang generally on such terms
as the Company jix General Meeting may from time to time determine, The
Company shall have Power, upon sub-divigion of a share, 4o apportion the
right to participate in profits or surplus assets, or the rights to vote ip
any manner as between the shares resulting from gsuch sub-~division.
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1. The following regulations and (subject as hereinafter provided)
the regulations contained in Part I of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter called "Pable A") shall constitute
the Articles of Association of the company.

2. Regulations 24, 75, 76, 77, 78, 84, 87 and 89 %o 97 (inclusive)

of Table A shall not apply to the Company.
E 3. The Company is a private company and accordingly:-
t .

(a) The right to transfer shares is restricted as hereinafter provided;
;’ (o) The number of members of the company (exclusive of persons who are

in the employment of the company and of persons who, having been formerly
1 in the employment of the company, have continued after the determination
¢ of such employment to be members of the company) is limited %o Fifty;
provided that where two or more versons hold one or more shares in the
company jointly they shall, for ihe purpose of this Article, be treated
as a single member;

(c) Any invitation to the public to subscribe for any shares or
; debentures of the company is prohibited.
i
SHARE CAPITAL
t 4. . The Share Capital of the Company at the time of adoption of these

Articles is £5,000 divided into 100,000 Ordinary Shares of £0.05 each
ranking pari passt. in all respects.

| 5. (a) ALl unissued shares in the Company authorised to be issued
shall be offered to the members in proportion to the existing shares helg

g by them and such offer shall be made by notice specifying the number of the

‘ shares to which the member iz entitled and limiting a time (being net less
than thirty days) within which the offer, if not accepted shall be deemed
to be declined, and, after expiration of such time or on the receipt of a

! written intimation from the member to whom such notice is given that he

declines to accept any of the shares so offered. It is hereby declared

for the avoidance of doubt that any Member to whom new shares are offered

‘ in accordance with this Article shall be at liberty to accept some but

\ not all of the shares so offered. In the event that Members do not accept

any or all of the shares so offered to them then the remaining shares chall

be re-offered by the Company to those Members who have accepted the initial

I offer in respect of their respective entitlements such re-of fer to be in
proportion %o their existing acceptance of the initial offer of new shares
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and any shares then remaining unaceepted shall te re-offered to those
Hembers who have acecepted all their respective entitlements on the initial
re~offer and such process of re~offering shall confinue until those
Members who have accepted all their respective entitlements have had an
opportunity of accepting all the new shares remaining unaccepted on the
came financial terms as the original offer. In the case of re—offer the
time limited for acceptance shall not be less than sevem days. The
Directory shall not be at libverty to allot or otherwise dispose of any
unissued shares in the Company except in accordance with this Article.

(b) Whenever the Capital of the Company is divided into shares of
different classes the rights and privileges of any such class (unless
otherwise provided by the terms of issue of the shares of such class)

may be varied with the consent in writing of the holders of three-quaiters
of the issued shares of such class or with the sanction of an Extraordinary
Regolution passed at a separate general meeting of the holders of the
gshares of that class. At every such separate general meeting the quorum
ghall be two persons at least P»lding or representing by proxy one-third

of the issued shares of such class.

CENERAL MEETINGS

5. (a) The words "two members present in person or by proxy"
ghall be substituted for the words *three members present in person
in Regulation 53 of Table A.

(v) Notwithstanding the provisions of Regulation 53 of Table A there
ghall be no cuorum present at any general meeting of the company unless
there shall be present a member or members holding a majority in nominal
value of the issued Ordinary Shares for the time being In the Company

or in the case of such member being a company ite authorised representative
or in any case a properly authorised proxy of such member or members.

7. A resolution in writing signed by all members for the time being
entitled to vote shall be as effective for all purposes as an ordinary
regsolution duly passed at a genersl meeting of the company duly convened
and held, and may consist of several documents in the like form each signed
by one or more members.

TRANSMISSION OF SHARES

8. (a) The Directors shall refuse to register any transfer of any

share (whether or not it is a fully paid share) not being a transfer made
pursuant to the provisions of Article 9 or Article 11 hereof unless such
transfer has been approved in writing by all existing Members of the company
at the date of transfer,

(v) Notwithstanding the provisions of Article 11 hereof the

Directors shall be entitled in their absolute discretion and without giving
any reasons to refuse to register the transfer of any share(s) of the
company .

9. A Member may at any time transfer all or any shares (or any
interest therein):~

(i) Where shares are held by a Member as nominee or trustee, to
any other person or persons provided that the transferor
certified to the company and the company is satisfied that no
beneficial interest in the shares passed by reason of the
transfer.



(ii) To 2 gompany which is the holding company (as defined by
Section 154 of the Companies Aci 1948)or a wholly owned
subsidiary company (as so defined)} or a subsidiary company
of a holding company of that member.

10. In the next succeeding Article the following words shall bear
the following meanings:-

(a) "Shares!" shall mean ordinary shares of whatever class of £0.05p
in the capital of the company.

(b) "Member" shall mean a holder of shares.

(¢) "Proposing Transferor" shall mean a Member proposing to dispose

of shares or any interest therein or a person entitled to a share in
the circumstances specified in Article 11(g).

(d) "Transfer Notice' shall mean a written notice served by a Member
of the company indicating his desire to dispose of Shares or any interest
therein.

(e) "The Prescribed Price™ shall mean the price per Share determined
pursuant to paragraph (c¢) of Article 11 hereof.

(£) "Purchaser” shall mean a Member willing to purchase shares compriszed
in a Transfer Notice.

11, The right to transfer Shares or any interest therein shall be
gubject to the following restrictions, namely:-

(a) Before transferring any shares (or any beneficial interest therein)
the Proposing Transferor shall serve a Transfer Notice on the company and
at the same time deliver to the company the Share Certificate relative

to the shares mentioned in the Transfer Notice and the Transfer Notice
shall constitute fthe company his agent for the sale of the shares therein
mentioned at the Prescribed Price to be determined in accordance with
paragraph (c) below to any Member or Members. Except as hereinafier
provided, a Transfer Notice once given or deemed to be given shall not be
revocable except with the consent of the Directors.

(b) Forthwith upon receipt of any Transfer Notice the Company shall
procure the Auditors to certify the Prescribed Price. Forthwith upon
receipt of the certificate as to the Prescribed Price, the company shall
communicate the same to the Proposing Transferor who shall be at liberty
within 30 days of communication to withdraw the Transfer Notice. Subject
thereto all shares included in the Transfer Notice shall, within 14 days after
the time limited for withdrawal of the Transfer Notice, be offered by the
company to each Member {other than the Proposing Transferor) for purchase
at the Prescribed Price on terms that; in case of competition the shares

go offered shall be sold to the Members accepting the offer in proportion
(as nearly as may be, and without increasing the number sold to any Member
beyond the number applied for by him) %o their existing holdings of shares.
All such offers of shares shall be made by notice in writing and every

such offer shall limit a time (not being less than thirty days) within
which the offer must be accepted or in default, will be deemed to have been
declined. It is hereby declared for the avoidance of doubt that any Member
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t0 whom shares are offersd in accordance with this Article shall e at
liberty to accept some tut not all of the shares so offered. In the event
that members do not accept any or all of the shares so offered to them
then the shares so remaining unsold shall be re~offered by the company

to those Members who have accepted the initial offer in respect of all
their respective entitlements such re-offer to be in proportion to their
existing acceptance of the initial offer for the shares comprised in the
Transfer Notice, and any shares then remaining unsold shall be re-offered
to those Members who have accepted the offer for all their entitlement

on the initial re-offer and such process of re—offering shall continue
wntil those Members who have accepted all their respective entitlements
have had an opportunity of purchasing all the Shares remaining unsecld

at the Prescribed Price. In the case of re—offers the time limited for
acceptance shall not be less than seven days.

(o) The Prescribed Value of the Shares shall be such value as shall

be determined by the Auditors for the time being of the company who

shall act as experts and determine the value of the shares comprised in
the Tranzfer Notice on a willing seller willing purchaser basis as at

the date of the Transfer Notice. The said Auditors shall certify the sum
which in their opinion is the Prescribed Value of the shares comprised

in the Transfer Notice and the sum so certified shall be the price payable
by the Purchaser(s). Such valuation and certificate shall he made and
given as soon as practicable and the cost thereof shall be borne equally
by the Proposing Tramsferor and the Purchaser(s). In the event that no
Purchaser(s) are found for all of the shares comprised in the Transfer
Notice the cost of the valuation and certificate shall De borne exclusively
by the Proposing Transferor.

(4) If the company shall within the periods limited for acceptance
find a Purchaser or Purchasers willing to purchase the shares concerned
or any of them and shall give notice in writing thereof to the Proposing
Transferor he should be bound, upon payment of the Prescribed Price, to
fpansfer such Shares to the respective Purchasers thereof. Every such
notice shall state the name and address of each Purchaser and the number
of shares agreed to be purchased by him, and the purchase shall be completed
at a place and time to be appointed by the Directors.

(e) If in any case a Proposing Transferor, after hsving become bound to
transfer any shares to a Purchaser, shall mskedefault in transferring the
ghares, the Directors may authorise some person to execute on behalf

of and as attorney for the Proposing Transferor any necessary transfers

and may receive the purchase money and shall thereupon cause the name of
the Purchaser to be entered in the Register =~ the holder of the shares and
shall hold the purchase money in trust for the Proposing Transferor. The
receipt of the company for the purchase money gshall be a good discharge

to the Purchaser who shall not be bound to see the application thereof

and, after the name of the Purchaser has been entered in the Register

in purported exercise of the aforeseid powers the validity of the proceedings
shall not be questicned hy any persons.

(£) If the company shall not within the periods limited for acceptance
find a Purchaser -r Purchasers willing to purchase all the shaves comprised
in the Transfer Notice the Proposing Transferor ghall at any time within
three months after the Directors have so confirmed their inability to him
in writing be at liberty to transfer those shares for which the company

has not found Purchasers to any person not being a Member on a bona fide
sale at any price not being less than the Pregcribed Price. The Directors
may rejuire to be satisifed that such shares are being transferred in
pursuance of a bona fide sale for the considation stated in the transfer
without any deduction, rebate or allowance whatsoever to the Purchaser.
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[I ! (g) A person entiiiel to a share in congequence of the death, bankrupicy,
- receivership or iiquidation of a Member shall be bound at any time, if and

when called upon in writing by the Directors so to do, to give a Transfer
Hotice in respect of all the Shares then registered in the name of the
deceased or insolvent Member unless such person, be or shall within 90 days
of tecoming so entitled transfer such shares 1o, 2 person to whom shares
mzy be transferred pursuant to Article 9. Regulations 30 to :2 of Table A
zhall take effect accordingly.

(n) For the purpose of ensuring that a transfer of shares is duly
authorised hereunder or that no circumstances have arisen whereby a
Transfer Notice is required to be given herpunder the Directors may from
time to time require any Member or past Member or the legal personal
representatives or trustee in barkruptey, receiver or ligquidator of any
ilember or any perscn named as transferee in any Transfer lodged for
registration to furnish to the company such information and evidence as

the Directors may reasonably think fit regarding any matiter which they

may deem relevani to such purpose. Failing such information or evidence
being furnished to the reasonahle satisfaction of the Directors within a
reasonable time after recuest, the Directors shall be entitled to refuse

to register the transfer in question or (in case no transfer is in question)
t0 require by notice in writing that a Transfer Notice be given in respect
of the shares concerned. If such information or evidence discloses that in
the reasonable opinion of the Directors a Transfer Notice ought to have been
given in respect of any shares the Directors may by notice in writing
require that a Transfer Notice be given in respect of the shares concerned.

B g ; s ? - g
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(i) In any case where under the provisions of paragraphs (g) and {h)
above the Directors may require a Transfer Notice to be given in respect
of any shares, if a Transfer Notice is not duly given witlm a periocd of
two weeks of demand being made a Transfer Notice shall (except and to the
extent that a transfer of any such shares in favour of a person to whom
they may be transferred pursuant to Article 9 shall have been lodged prior
to the expiration of the said period) be desmed to have been given at

the expiration of the said period. In any such case the provisions of
Article 11 shall teke effect but sc that the aciual or deemed Proposing
Transferor shall not have the right conferred by paragraph (b) above to
withdraw the Transfer Notice following communication of the Prescribed
Price and shall be obliged to sell any shares specified in the Transfer
Notice at the Prescribed Price to the Purchaser(s).

‘ (3) Any notice required to be given under this Article by the company
to a member or by a member te the company or otherwise shall be given
or served either personally or by sending it bty first class post to the
registered office of the company or to the registered address of the

' Member (as the case may be) or, (if he has no registered address within
the United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the company for the giving of notice to him. When a
notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a letter containing
the notice and to have been effected at the time at which the letter would
be delivered in the ordinary course of post.

(k) With the consent in writing of all Members for the time being the
regtrictions imposed by this Article may be waived or varied in relation
' to any proposed traunsfer of shares.
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DIRECTORS

12. (a) Unless otherwise determined by the company by ardinary
regolution, the number of Directors shall be not less than Two. The
Firot Directors shall be appointed in writing by the subsoribers 1o
the Memorandum of Association.

(b) A Member or Members holding individually or collectively i
a majority of the votes of the Company shall be entitled by notice In

writing to the registered office of the Company to appoint one director
nihe Reprezsentative Director® who shall be capable of being removed in
like manner and such appointment or removal shall be effective as scon
as the sald notice is delivered to ®he registered office.

(c) Notwithstanding Regulation 99 of Table A there shall be

no quorum present at any meeting of the Directors of the company unless
there shall be present at any such meeting of the Directors the
Representative Director if any. :

(a) A resolution in writing signed by all the Directors for

the time being of the company shall be effective for all purposes as
resolution duly passed at a meeting of the Board of Directors of the
company duly convened and held and may consist of several documents in the
1ike form each signed by one or more memnbers.

13, (a) Directors chall be appointed and removed by the members in
general meeting and shall serve as Directors until resignation oY removal
provided that a Director may at any time be pemoved. from office by an
instrument in writing signed by the member or members (or in the case of
2 member being a company, signed by one of its Directors on its behalf ),
collectively holding a majority of votes attaching to the issued ordinary
shaves for the time being in the company and shall take effect upon
lodgment at the registered office of the company.

(v) The Directors for the time peing of the Company ghall have

power at any time, and from time to Hime to appoint any persen to be a
pirechor to £ill a casual vacancy cauvsed by the resignation,death or
disqualification of a director of the company. ANy director so appointed
(unless previously removed pursuant o paragraph (a) of this Article) shall
hold office only until the next following annual general meeting unless

his appointment shall be confirmed at such asnnual general meeting.

14. A Director shall not require a share qualification but nevertheless
ghall be entitled to attend and speak at any general meeting of, and at
any geparate meeling of the holders of any clags of shares in the company.

ALTERNATES

e e

15. A Director may from time to time by writing under his hand appoint
another Director or any other person to be hig aliernate. Provided that

the appointment of an alternate shall have been approved and registered

by the Directors of the company every such alternate shall {subject to

his giving to the company an address within the United Kingdom at which

notices may ve gerved upon him) be entitled to notice of meetings of the
Directors end ta attend and vote as & Director at any such meetings at which

the Director appointing him i@ not personally present and generally at

auch meeting 1o have and exercise all the powers, rights, duties and auwthorities
of the Director appointing nim. Every such slternate shall also he entitled
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in the abgence from the United Kingdom of the Director appointing him ta
Gign on his behalf a2 regolution in writing of the Directors, Every such
alternate chall be an officer of the company and shall not be deemed %o bhe
the agent of the Director appointing him. The remuneration of an
alternate shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of fthe last mentioned
remuneration as shall be agreed between such alternate and the Directfor
appointing him. A Director may by writing under his hand deposited at the
regicstered office of the company at any time revoke the appoiniment of an
alternate appointed by him. If a Dirsctor shall die or cease to hold the
office of Director the appointment of his alternate shall therceupon cease
and determine. Where an alternate is already a director in his own right
he shall be entitled at any meeting he attends to exercise separately all
rights in respect of his directorship and those arising from his appointment
a3 an alternate including voting rights.

CENERAL

16. The proviso to Regulation 79 of Table A shall not apply to the
company.

17. (2) A Director may hold any other office or place of profit

under the company (except that of auditor) in conjunction with his office
of Director, and may act in a professional capacity to the company on

such terms as to remuneraticn and otherwise as the directors shall arrangs.

(b) A Director may be or become a Director or other officer of,
or otherwise interested in, any company promoted by the company or in which
the company may be interested as member or otherwise, and no such Director
shall be accountable for any remuneration or other benefits received by him
as a Dirsctor or officer of or from his interest in such other company.
The Directors may also exercise the voiing power conferred by the shares in
any other company held or owned by the company in such manner in all
respects ag they think £it, including the exercise thereof in favour of any
rezolution appointing them or any of their number directors or officers of
such other company or voting or providing for the payment of remuneration of
the directors or officers of such other company. A Director may wvote in
favour of the exercige of such voting rights in manner aforesaid, noiwith-
standing that he may be or be about to become a director or officer of =zuch
other company and as sud. or in any other manner is or may be interested in
the exercise of such voting rights in maunner aforesaid.

(¢) ©No Director shall be disqualified by his office from
contracting with the company either as wvendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered into oy
or on behalf of the company in which any Director shall be in any way
interested be aveided nor shall any Director so contracti.g or being so
interested be liable to account to the company for any profit realised by
any such contract or arrangement by reason of such Director holding that
office or of the fiduciary relationship thereby establighed. The nature
of a Directorts interest must be declared by him at the meeting of the
Directors at which the question of entering into the contract or arrangement
is firat taken into congsideration or if the Director was not at the date
of that meesting intereszted in the proposed contragt or arrangement at the
next meeting of the Directors held after he becomes so interested and in
a case where the Diractor becomes interested in a contract or arrangement
after it is made at the first meeting of the Directors held after he becomes
gso interested. A general notice to the Directors by a Director that he is
o member of the spevified firm or company and iz to be regarded as interested
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in any contract or transaction which may after the date of the na .1ce e
made with such fimm or company shall (if such Director shall give the
same at a meeting of the Directors sp shall teke reasonable steps to
gecure that the same is brought up and read at the next meeting of the
Directors after it is given) be a sufficient declaraticn of interest in
relation to such contract or transaction under this Artigle, and after
such general notice it shall not be necessary 1o give any special notice
relating to any particular contract or transaction with such firm or
company. A Direcior may as a Director vote and te counted as one of
guorum upon a2 motion in respect of any contract or arrangement which he
shall make with the company or in which he is so interested as aforesaid.

18. The Directors may established and maintain or procure the
establishment and maintenance of any non-contributory or centributory
pension or superanmuation funds for the benefit of and give or procure
the giving of donations, gratuities, pensions allowances or emoluments to
any persons who are or were at any time in the employment or service of
the company or of any company which is a subsidiary of the company or is
allied to or assnciated with the company or with any such subsidiary, or
who are or were at any time directors or officers of the company or of
any such other company as aforesaid and holding or who held any salaried
employment or office in the company or such other company, or any persons
in whose welfare the company or any such other company as aforesaid is or
has been at any time interested and the wives, widows, families and
dependants of any such persons, and may make payments for or ftowards the
insurance of any such persons as aforesaid, and may do any of the matters
aforesaid either aloune or in conjunction with any such other company as
aforesaid., Subject always, if the Act shall so require, to particulars
with respect thereto being disclosed to the members and to the proposal
being approved by the company by ordinary resolution, a Director heolding
any such employment or office shall bhe entitled to participate in and
retain for his own benefit any such donation, gratuity, pension, allowance
or emolument. A Director may be counted in the guorum present upon =
motion in respaect of any matter referred to in this Article and may vote
as a Director upon any resolution in respect of any such matter notwith-
standing that he is personally interested in such matter.

19. A Notice may be given by the company to any member either personally
or by sending it by post to him or to his registered address. Where a notice
is sent by post service shall be deemed effected by properly addressing,
prepaying and posting a letter coniaining the notice and to have been
effected in the case of a notice of meeting at the expiration of 24 hours
after the letter containing the same is posted and in any other case at

the time at which the letter will be delivered in the ordinary course of
post. Any notice sent to an address outside the United Kingdom must be

gent airmail or appropriate and will be deemed to have been delivered in the
ordinary course of post seven days after posting.

20, Notice of every General Meeting of the company shall be given to every
member of the company as well az to the auditor and any legal personal
representative of a Member notwithstanding ihat any of such persons shall
have no registered address within the United Kingdom.



AR A A il

COMPANY NUMBER 255065
COMPANIES ACTS 1948 to 1985
COMPANY LIMITED BY SHARRES

SPECIAL RESOLUTION OF W & H
ELLIOTTS LIMITED PASSED ON THE

TARGALY (G4
éfhb DRY OF DEGEHBER—IQQﬁ-j;

i At an Extraordinary General Meeting of this Company duly convencd and held
cn the above date the following Resolution was passed as a Special

+ Regolution of the Company :-
RESOLUTION

"That the Memorandum of Association of +he Company ba and io
hereby amended by deleting the existing paragraph 3(i) and
substituting a new paragraph 3(i})} in the following terms :-

{i) To lend and advance money and glve or provide credit and
financial accommodation to any person uz company and on such
terms as way seem axpedient, and in particular to customers
and others having dealings with the Company, and (either with

or without the Company receiving any congideration or

advantage direct ox indirect) to qguarantee or secure, or to
do both, by personal covenant, or by lien, or by mortgaging
or charging all or any part of the undertaking, property and
asgets present and future and uncalled capital of +the
Company, or by all or any of such methods, the performance nf
the obligations and the payment of the capitel or principal
of, and dividends or interest on, any shares, debentures or
other securlties of any person or company, and in particular

(but without limiting the generality of Efie foregoin
COMPANIES HOUSE

« § JAN 1993

rhaw/u27/369/g3
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company which la for the time being the Company‘s holding
company (as defined in Section 736 of the Companies Act,
1985) or any subsidiary (as defined in the said Eeckion) cof
the Company eor of the Company’s holding company, or otherwise
aspociated with the Company in business and to sacure or
guarantee, or to do both, the performance of any contract or
obligation of and the payment of money by any such person or

company and generally to give security, guarantees and

el

indemnities,"

rhaw/u27/36%/g3
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THE COMFANIES ACTS 1948 yo 1980

COMPANY L,IMITED BY SHARES

MEMORANTUM OF ASSOCTATION QF

W. & H. ELLIOTTS LIMITED
(As amended vy Special Resolution passed on 29th-Apri} 1938, )

1.

2.

3.
(2)

"The name of the company is "W, & H. ELLIOTTS LIMITED".

The registered office of the company will be situate in
England.

The Objects for which the company is established are:

(i) 7o carry on business ag auctioneers, architects, house
agents, land and estate agents,appraisers, valuers, brokers,
commigsion agents, surveyors ang general agents and to purchase
or otherwige acquire, and to sell, let ap otherwise dispose of
and deal in, real ang personal propsrty af every description.

(1i) To undertake or direct the management of the P
buildings, lands and estates (of any tenure op kind)
pexrsons, whether members of the company or not,
stewards or receivers or otherwise,

(iii) To purchase and sell for any persons freeholg or
property, buildings or lands, or any share or shares, intasrest or

interests therein and to transact on commission or otherwise the
general business of a land agent.

other house

(iv) 7T¢ advance money to &Ny person or persons or corpeoration either
a1 interest or without, upon the security of freeholg (including
enfranchised copyheld) or leasehold property by way of mortgage, or
upon marketable security and in particular to advance money to
shareholders in the company, and others, upon the security of or

for the purpose of enabling the person boirowing the same to erect,
or purchase or enlarge or repair any house or building, or to

te or interest in, or to

sors, valuers,

ers, and to undertake
the provisions of hire purchase and credit gale finance and to act

COMPARILY oo

4 BJAN 1993
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(vi}) 7o act as agents for any insurance company or foy any

Individual underwriter in connection with its or his insurance
tusiness (wherever the same may be carried on) or any branch of
the same and as agents for any building society, bank or finance

house in the provision of mortgage facilities for any person or
company.

(%v) (1) To acquire by purchase, lease, exchange, hire or otherwise,

lands and property of any tenure, or any interest in the same, in
England or Wales.

(1i) To erect and construct houses, buildings or works of every
description on any land of the company, or wpen any other lands or
property, and to pull down, rebuild, enlarge, alter and improve
existing houses, buildings or works thereon, to convert and
appropriate any such land inte and for roads, sireets, squares,
gardens and pleasure grounds and other conveniences, and generally
to deal with and improve the property of the company.

-~ (iii) 7o sell, lease, let, mortgage or octherwise dispose of the
lands, houses, buildings, and other property of the company and to
provide such facilities for the occupier’s or tenants thereof as

are commonly provided in residential flats, business offices or
hotels or as the case may bea.

(iv) To grant easements, profits a prendre or other rights in,
over or under the said lands and to acquire such rights in, over
or under any adjoining lands,

(v) To manufacture, buy and sell bricks, tiles, brick-earth, stone,
marble, slates, chalk, sand and other building materials.

(c) To carry on any other business which may seem to the company capable
of being conveniently carried on in connection with the above objects, or

calculated directly or indirectly to enhance the value of or render more
profitable any of the Company's property.

(2) To purchase or by any ~ther means acquire and take options over any

freehold, leasechold or other real or personal property for any estate or

interest whatever and any righis or privileges of any kind over or in
respect of any real or personal property.

(e) To apply, for, register, purchase, or by other means acgquire and
pratect, prolong, and renew, whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention, licences, secret processass,
trade marks, designs, protections ang concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights which the
Ccompany may acquire or propose to acquire.
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(£} To acquire and undertake the whole or any part of the business,
goodwill, and asgets of any person, fim or company carrying on ap

proposing to carry on any of the businesses which this company is

authoriged to Carry on and as part af the consideration for such acquisition
to undertake all >r any of the liabilities of such persen, fim or company,
or to acquire an interest in, amalgamate with or enter into partnership or
into any arrangement for sharing profits, or for Co-operation, or for

mutual assistance with any such person, firm or company, or for subsidising
or otherwise assisting any such persen, firm opr Company, and to give or accept,
by way of consideration for 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, mortgage, and deal with any
shares, debentures, debenture stock or securities so received.

(g) To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights ang privileges in respect of, or otherwise
deal with all or any part of the property and rights of the company, both
real and personal,

* (L) To lend and advance money and give or provide credit and financial
accommodation to any person or company and on such terms as may
seem expedient, and in particular to customers and cthers having
dealings with the Company, and (either with or without the Company
receiving any consideration or advantage, direct or indirect) to
guarantee or sacure, or to do both, by personal covenant, or by
lien, or by mortgaging or charging all or any part of the
undertaking, PToperty and assets present and future and uncalled
capital of the Company, or by all or any of such methods, the
performance of the obligations and the payment of the capital or
principal of, and dividends or interest on, any shares, debentures
or other securities of any person or company, and in particular
(but without limiting the generality of the foregoing) of any
company which is for the time being the Company's holding company
(as defined in Section 736 of the Companies Act, 1983) or, any
subsidiary (as defined in the said Section) of the Cempany or of
the Company's holding company, or otherwise associated with the
Company in business and to Secure or guarantee, or to do both, the
performance of any contract or obligation of and the payment of
money by any such person or company and generally to give security,

guarantees and Indemnities,”

% Amended by Special Resolution passed on 6 Janvary 1993,
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(j) To torrow and raise money in such marmer ag the company shall think fis
2nd to secure the repayment of any money torrowed, raised, or owing, by
mortgage, charge lien or other security upon the whole or any part of the
conpany's properiy or assets (whether present or future), including itsg
uncalled capital, and also by a similar Qortzage, charze, lien or security

to zecure snd guarantee the periormance by the comzany of any oblization or
liadility 1t may undertake or which aay beceme tinding on iz,

(k) To draw, make, accept, endorse, discount, argoliare execute 2nd issue
preaissory notes, bills of exchange, bills of lading, warrants, debentures,
and other negotiasle or transferable instruments.

(1) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry 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 expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the <ompany’s
interests, ’

gm) To enter into any arrangements with any Governmenss or authorities
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 op authority any charters, decrees, rights, privileges or
concessions which the company may think desirable and to carry out, exercise,
and comply with any such charters, decrees, rizats, privileges and concessions,

(n) To subscr%be for, take, purchase, or otherwise acquire and holg
Shares or other nterests in or securities of any othe
ObJec?S altogether Or in part sinilar to those of the company or

indirectly to benerit the company or enhance th

: e value i
property and to Co-ordinate, finance ang manage the bun?f oy °f
operations of any Cotipany in which the company holds an

(o) To act as agents or brokers and as truste
or company, and t9 undertake and perfora Sub-contracts and also to
in any of the businesses of the company through op by ;qans
breokers, sub-contractors, or others. N

act
of agents,
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(p) To TeMunerate aqy'person, firg op Company Tendering S3rvices g
thig Compan;y either by cash Payment op by the allotmapt to him gp then
T shareg or othep SeCuritics of the Company fredited as paid yp i,
full op ip part op Otherwise a5 My be thought €Xpedient,

(q) © pay all op any expenses incurred iy Fonnection ity the Promution,
formation and incorporation of the SoZpany op 4 contrace with any Pergon,
fimm op op Pany tq the sap 1 and to p N'g commissions %0 bBrokers and

o a,
others for underwriting. placing, selling op guaranteelng the subscriptlon
of any shares op othep Securitjeg of the Company,

¥
allowanceg Or benefitg or charitable aid to aNY persong Who are or have
been Directorg of, or whe are or hayy been employeq by, or Who ara
Serving op have Served the Company, on any Company which ig , subsidiaqy
of the Company op the holding Company or the Company op of the predecessors

SChemeg for the beneris °f any of the eoployses of the Company op of any Such
subsidiany or holding Sompbany ang to lend Doney g any such enployeag er tg
trustegs on their_behalf to enapre any sueh Share Purchagg Schemes tq be
establ1shed Gr Maintaineq, .

the valye of any Property op business of tha company, and tgp Place op
gUarantea the Placing of, unuerwrite, Subscribe Cor, apn Otherwige 2Cqui re
all op &% part of the shares, or Securitipg of any such CoOmpany as

(t) To seei op Otherwise dispose gp the whole op 8y part of the
husiness or Property of the Company, eithep togethun or in Portions, rop
. ;¢ X
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(u) <2 distrubute among the Members of the Company in kind any property
¢f the company of any kind. S

(v) Te procure ths company to te registered or recognised in any part of
the world.

(w) To do all or any of the things or matterg aforesaid in any rart
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 sthers.

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

The objects set forth in each sub-clause of this clause shall not ba
restrictively consirued tut the widest interpretation shall be gi.ven
thereto, and they shall not, except where the context expressiy so requires,
be in any way limited or restricted by reference to or inference from any
other object or cbjects set forth in such sub-clause or from the teims of
any- other sub-clause or by the name of the company. None of such sub-clause
or the object or objects therein specified or the powers thereby conferred
chall be deemed subsidiary or ancillary to the objects or powers mentioned
in 2ny other sub-clause, but the company shall have as full & power to
exercise all or any of the objects conferred Yy ani provided in each of the
said sub-clausey as if each sub-clause coentained thre objects of g separate
company,

4. The liability of the Members is limited.

9. * The Share Capital of the Company is £5,000.00 divided into
100,000 shares of 5p each.

6. The Company may from time to tipe increase its capital and attach

to any new capital any such preferential deferred or qualified rights or
conditions as regards dividends, capital, voting or otherwise, over or as
compared with any other thares issuecd or wnissued and generally on such terns
a5 vhe Company in Ceneral Heeting may from time to time determine. The
Company shall have power, upon sub-division of a share, to apportion the
right to participate in profitg ev surpius asgets, or the rvights to vote in
any manner as between the ghares resulting from such sub-division.

¥ On 16th September 1581 the share capital of the Company was increased
froa £100 divided inve 2,000 sheres of Sp each.




