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4 Declaration of Compiiance
+  with the requirsmenie of the Companies Act, 3929, made pursaant o 8. 15 (2) of the said
. Act, on bohalf of a Company proposed to bo registered as_ . ...
S paznmowts (VETHERSY)  LIWITED,
; I___4lbers George Poinving .
| Ot MHEagewood " hodgoon Aveaue. Moortoun, 10209,
Do solemnly and sincerely declare thay I am ©_a_person named in the &) Haedes
"+ Articles of Lssociation es a Director — L e :’%ﬁj |
‘ v -ff"\ , ! A sivon Dua] |
- NI Ryt
‘ \ ‘\\ i'li uarrﬁw i
. Bainbowts {Wetberby) L . et
i : L
P : : ‘ o e Limited,

~#nd ‘Chat all the regnirerents of the Companies Act, 1929, in respect of matters precedent,
‘o the registration of the said Company and incidental thereto have been complied with,
' ind . make this solemn Declaration consciontiously believing tha sawe to be true and by
rirtue of the provisions of the * Statwiory Declarations Act, 1885.”
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8, Bell Yard, Temple Bar, London, W.G.2
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No. of Certificate B U D \ Form No, 28.

THE COMPANIES ACT, 1929.

LY

Statement of the Nominal Capital

made pursuant to s. 112 of the Stamp Act, 1891, a5 amended by the Finanes

Acts of 1899, 1920 and 1933. (NoTe.~—The Stamp Duty on the Nominal Capital

to be impressed above is Ten Shillings for avery £100 or fraction of £100.)

THE NOMINAL CAPITAL OF .

BATNEOWIS (TTETFEPEY ) LIMITED,
is Hne. thousand — Pounds, divided
into,._.one rthouaand Shares of one pound each.

-5
4
2 . ,
Signature. o f{_ﬁ Ly '?' :" e \R% -

Description Dirsctor .

(§tate whather Direclor or Secretary)

8, Bell Yard, Temple Bar, London, W.C. 2

. Dated the._.... 213k day of. January 1948
- . P R :,\»ﬁ,f"‘
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Presented for registration by Smith & Garton, Cuarvered Actdufitants, ,!f"‘,l\“‘h
. ©. Parlk Row, Leeds,l., - o

TsLePHONE : Honnony 3856 (3 lines). TeneeraMs: * DUxreERTTME, E3ruann, Lm\:m%;'// .-
SHAW & BLAKE, LIMITED, S

Gompany Hegistrution Jgents, Printers ¢ Stationers, s
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(WRTHER BY)

RAINBOW’S / LIMITED /... %ﬁf\

lomdt
(e t5a088 ) ) ?&» v
1. Pl aamn of the Company is "RUWBO\\""HILIM]ITED”& ”3

2. The Negistared Oflies of tha Company will be siiuaie in England @\f‘

(.

3. The ubjocts Jor which the Company iz estabiished wrez——

{a) To carry on bustness as proprictors of both ladies® and gentlemen’s
hadudressing saloons and the business of hairdressing in all its
branekes, and as bheauty specialists, massours, ehiropodists and
manicurists, and of eulting, waving, shampooing, singeing, per-
fuming and dyring hair, shaving, manicure, chiropody, massage,
an:d supplying every kind of treatment for the hair, scalp, face,
hards aund feet.

4
'
.

(1) To earry on business as tobacconists, newsagents and fancy goods
dealers, and as manufacturers of and wholesale and retail dealers 2%, : % *
in hairdressing sundries, oils, ¢reams, brilliantine, vestorers,
soaps, perfumes, cosmetics, dyes, shampoos, hair nets, pins, clips /¢

and slides, razors, blades and strops, files, manicure sets and / ’w //'
accessories, hair and shaving brushes, combs and mirrors, and, u&; W )
all other articles of every description connected with the hajrdi“*} N ,";’j
2 v
dressing trade and other businesses above mentioned, ‘g‘@\b f“?”
- 4’? g i‘f‘*'x’f‘r
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(c}

[24]

To carry on any ;other Lusiness similar to (r comple
mentary to the foregoing businesses or which in  the
opinion of the Cﬁmpm{y can Dbe conveniently or profitably
carried on in conjunction with or subsidiary to any
other business of the Company,

(d) To buy, take on lease or hiring agreement or otherwise

(e}

{

(2)

()

)

(k)

acquire, land or ar;” rother property, 1eal or parsonal,
movable or immovable, or any interest in such  property
and to sell, lease, let on  hire, develop such property,
or otherwise turn the same to the adwvantage of the
Company.

To take out, apply for and acquire by original grant or by
transfer or essignmient or otherwise, letters patent, brevets
d’invention, licences, comcessions, secret  pregisses  and
invenitions ond fto msp and cxercise the same or to
sell, assign and develop the same or grant Jficences in
respect  thereof or otherwics turn  the same fo  the
sdvantage of the Company.

To erect, construet, alter snd maintain boildings, erections
and works of all kinds, whether on the gproperiy of
the Company or not,

To invest the monsy of the Company in any monner
that the Cleiapany may think ft.

To enter into partnership or joflnb purse ogrecment with, or
to make ony agreement or arngement with any other
Company, firin or prson carrying on  busimess  similar
or complemeatary to the business of the Compony or
any part thereof, or o amolgamate with any such
Company, firm or prrson.

To sell ihe whole or any part of the undertaking of
the Company for ecash, shares, debentures or any ofher

consideration.

o acquire by purchase or otherwise end either for cash,
shares or debentures in  the Company or any other
consideration, any oliwr business or any interest therein,
which in the opinion of the Company may be con-
veniently or profitably combined with the business of
tha Company.

T+ lend moucy to custeiners and others and to suarantee
the observance and performence of obligations and con-

tracts by customers and others.



e et b K e e i B

i, BT T A T m A3 ki

e P PR P 5 B o B kT oI e S 3 A0 e 25 Tt e mn

T PR ITE B T,

7 A ET

P A -

e

\ e T

[

)

{m)

(n)

(o)
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{r)

©

(1)

To borrow money and secure the xepayment thereof hy
the ecreation and issuo of wmortgages, debentures, debenture

stock or other <ccurities.

To draw, maoke, endoyse, accept, discount and negotiate
bills, notes, wurrants and negotiable  instruments of "
kindx,

Po remunerate any Company. frm o person for services
rendered in  the promotion of the Company or the
issue  or placing  of the shares, stock, debentures,

debenture stock or other obligations of the Company,”

and to pay ol expenses incurred in conneetion with
such promotion or the creation, issue and placing of
any such shares, stock, debenturs debenture stock  or

other obligation,

'fo grant pensions to employees and ex-employees and
Directors and ex-Dircctors or other officers or ex-officers
of the Company, their widows, echildren and dependants
and to subseribe {o benevolent and other funds for
the benefit of any such persons, and to subseribe to
or assist in the prowmstion of any cheritable benevolent

or publie purpose or object.

To pomote or assist in the promotion of any Cowmpany
having objects similor to or complementary to the objects
of the Company ond to subseribe, undervwite, buy or
hld  the shares, steck, debentures, debenture stock  or

other obligations of such Company.

To promote the Companys interests by advertising  its
products and services in any manner, amd, in  particuler
w0 give prizes or gifts to customers or potential customners,
and lo promote or fake part in competitions, displays

and exhibitions.

To distribute all or any of the ascets of the Company
in specie between the members of the Company in

accordance with their rights.

To do all or any other aets and things which in the
opinion of the Compauy may he conducive or incidental

to the vbjeets of the Compauy.

To do all such things in any part of the world ecither
as principal or agent, and either alone or in  conjunction

with any other person, firm or Company.

sowwe ows
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@ All of the forcgoing objecte shall be read and constrmed as  separate

and distinet objeets and the pencrality of any of such objects shal]
not be ebridged or eut down by reference to any other ohjects «f the

[

Company.

i 4. The liakility of the Members is limited,

5. he share copital of the Company is £1,000, divided into 1,000
Ordinary Shares of Ona Ponnd cach,  The shaxes of the Company vnether paré
of the original or way ineresed eapita’ of the Company may he issued with
any speein), qualified, preferced or defeired iigits and privileges or eonditions
as to capital, dividends, rights of voung or other mallers but so that any
such rights, privileges or conditions shell not be altered or medified exeepl in
accordance with the Articles of Assosiation of the Company,

.

»

WE, the several penons whos» names, addresses and  deseriptions  are
suhsca"hed. are desrous of bein formed inko 2 Compsny in pur
suance of this Memorandivm of Assceistion, and  weo regpentively
agree fo take the number of Shares in the capital of the fompany

set opphsite qur respeetive names.

Number of

NAMES, ADDRESSES AXD DESCRIPFION OF SUBSCRIBLRES, ishaxes taken by
ol Enbseriber,

LMot Qz,m?@ P ' % 5o

- B lr Neotieg

N DATED this llbt day of ég/wﬁ 19}-{—(0

1
¥ WITNESS to the above signatures =—
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COMPANY LIMITED BY SIARES

B

Articleg of Asggoriation N

“= OF -
(WETHEREY)

A /ff‘%\ @

RAINBOW’S/ LIMITED( 2.}

<A
7

PRELIMINARY,

1. The regulations cet ont in Table 4 in the Tirst Sehedule to
the Companies Act, 1924 (hereinafter veferied to as “Table A7} shall,
exeept a5 hwerelnafter provided, wspply to the Compony, and Claae §
of Table A shall epply to the constriretion of these Articles.

-

2, Clanses 17, 18, 19, 42, 45, 34, 34, 64, 65, 63, 72, &3, W, 10! and 107 of
Table A shall not apply to the Company.
PRIVATE COMPANY.

3. The Company i+ a Ieivate Company within the weaning of
the Act, and accondingly (1) no inwitatien shill Ve Dozed te the
public to subseribe for any shaves or  debomtures of  the  Compeny :
(2) the number of the members of the Cempany, not indduding persens
who are in the cmpioyirzent of the Compamy apd, peieons  who, buving
Lbeen formetlly in the employment of the Company,  were, while  in
that (‘1t1p10_\'meixt«, and have ceptimued after the  determsinaltion of fhat
employment, to bhe members of the Tewnpany shall ke Hmted to ity
provided that where fwe or more persons hold one or moie shares
in the Company jointly, they chall for the puees of this  provision
be treated ws a single mewber; wmd (3} the rwight o trander the

shaves, of the Company is restritod in mamier  hegeinafter apgeaing.

SITATRES,
4, Subject to e provisiens of Ll 35 of Table A the <iares
may bo alloited, or otherwise disposed  F, o sueh pepsons, and  for
such consideration, and wpon such terms as i Divectors. nwy  determine,

but so that, except as provided by the Act, mu sheres shall be Iwued

at a disconnd. s
.
&
#
i a . s b
TR 4 " \“ v/‘g' ? ey
A2 D L Les ,_"i,:-..\l“; oy -(:\’li]
4 % v 3 A
. :

Pk 1 ey 4 B *a_ifﬁg_;fg!l’q

iy ik, - anp

Rihl 2 4 o

s

S,




I

e e e e et e b,

ﬂrm:‘ s

s

4 The Compeny may pay a commission to cny person  in eon-
'Fideration of his subscribing, or agrecing to eulkeribe, whedier  abmolutely
or - conditionally,  for  auy chates in the Csmpany, or procuring  or
greeing 1o procure  subseriptions,  whether abeobite  or conditional, for
any  shaves i the Company, provided that the  commaieron naid doms
not cxeced 10 por cent, of the price at whish the shares are  jesued,

G. No person she'l Do recognised by the  (omwpany  as  holding
any share uwpon any frust aad the Company +hall net be hound hy or
recognise  any  equifable  futcrest  in any  wbare, or (exespt only as by
thise  Ariivles otherwic  expresly provided) any other risht in respect
of any share execpt the absolure 1ioht to  the entirety  thercof of the
registered holiler,

7. the twansfer of an- share in the Company  shall be in  writing
in the wsnal comamon foria and shall be  exeeuted by or on  behald
of the tramsferer and  framsferer,  [he  tramfirer shall be dremed 1o
reain. the holder of & shore wnd  the name  of the transferce s
vatered dn the register of miemtens In respreet  thereaf.  The Dircetors
way suspend the repistration dosing  suel) period or perinds not cexceeding
in the whole 25 duys in each year, as thoy shal think f§it, The
Ditectors  may Weline  to recognise  any  ictrusent  of  francfer  unless
(1 & fer not exeeedine two sillings and  sixpesre s paid fo the
Cempany  in  nspeet  thereof -uul' b} the iustramwm; of trausfer is
@ companied by the certifeste of the shaws to which it relistes  and
bach evidenee w5 the Diveclors  may seasonaldy  require to  chew  the
vight of the trineferor to mahe the teandbor,

8. The Doanl of  Ifrectors masg,  without  assigning  any  reason
lefise to register any  framsfer of shor If the Diceetors refuse to
register o tronslor of any  shages i uall within iwo months  afeer
the date on which the tronsier was bnded  with  the Uompany  sena
to the transferee natice of the refisal,

PROCEEDINGS AT GUNERAL MEETFINGS,

. Subjeet to the provisions of Seetion 117 () of the Aet, relating
to special Resolutions, ceven doys’ nutice at the least {excinsive of the
day on which the notice & servel, or deeied o bo served, but
inclustve  of the day for which aetice i, given), speecifying  ihe placs,
the day, and the hour of Hl:'.'etillff, and i vase of special  Lusiness
the geseral nmature of such busines, «haill be given in mamcr provided
by cawse 193 of Talle & or such  other manncy fif any) as nmay
be preseribed by  the Company  in  General Meeting to such persens
as are under the repulations of the- Company  entitled to 1receive such
notices from  the Company, hut, with the comseny  of all {he nembers
entitid o neewve  notiee  of forde particular  meeting,  that meeting
may be convened by such shorter notiee and iy such munner as those

mertbers may think fit,
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10. No business shall lie trameaclod at any General Meeting unless
& quoram of membes i present at the time when the meeting proceeds
to business. Save as otherwise provided by the regulations of the

Company, two members pevsonall. precent shall he a gquorum,

1. At any General Meciing a sesolution pab to the vote of tho
mecting shall he deesled on a2 sllow of honds, unless w poll ds” (befyo
or on the declaiion of the resit of the show of hands) demanded
by two members present in persor or by proxy ond entitled to vofe,
or by ono member so present holding not Jess fhin 15 per eent.
of the paid wup capitel of the Compary, and, unless a poll B &
demanded, a declaration by the Chairaan that a2 resolotion bas on
a show of hands been eamied, or carried unanimously, or by a
porticnlor majority, or lose, or not eamried by a purtieplar  majority,
and an entry to that effect i1 the Minute %eok of the Company Ehall
be conclusive ovidence of the faet without proof of the muuher or
proportion of the votes 7ecorded in  favowy of or against  such
resolution,

VOIrEs OF MEMBERS.
12. On a shor of hands every member proeent shall have one

~.vele aed upon a poll every Member preganb v person or Ly proxy

shall have one vote for cach share of which he i the Lolyer.

IMRECTORS
18. Phe number of Yhrectors sholl act o mire tham sewan and the fissd
Ditector sall e ALBERT GERORGE POYNTING,

14. The remuncration of the Directors sholl frofa time to  tume

" Do determined by the Company in Geniral Meeting “In addition  to

their remumeration the Direekors sholl bs rvepuil such reagpnable expenses
ag they may incur m or about the business of the Coripany. Y
POWERS AND DUTIES OF DIRECTORS.
15. The Dircetors may excreise all the powers of the Company

1o bormow eor rise money and seeure the  cepayment thereof by - the

jsate of debentures or other secunties chwged on all or any part of '

the undertaking and assets nf the Company including its uneal'ed
caputul. - <
DISQUALIFICATION QF DIRECTORS.
16, The oifice of a Director shail be vazated to
(a) If ho beeome bankrupt.

ib) If ho become prohibited from being a Divector by reason of any
order made under Scetion 217 vr 275 of the Aet.

{¢j If he be found lunatic or Lecome of unsound mind.

(d) If by notice in writing to the Company hc resign the offico of
Director,




e

{e) If he shal alrent himzedf from the Board Meetings eontinuously

for three month: wihour the eoment of the Board of

Diroetors,

17. A Direetor wey bold any  other ofties or place of profit under
the Company. cxeent that of Anditer, at sueh remameration and upon

stteh terms as the Diveetor-. ray detennine,

15, Subject to pobine eneh disvdoare and decleracion of his intere-g
as i yeyuived By Heeton M9 of the Asf, o Director may  eoniriet
with and  pasivipete in the profiis of any  contraer with ¢he Company
as if he were met a Bindtor, A Divector nmay alio vote in respeet

of such vomtract or arsasoeniont.

19. Nay  member intending fo prepioe the eeetbn of a Diwestor
(other  than o retiing Divetor ghall give o the Compay  five  daye
notien in stitwg fexelnave of the day ea which the neliee s seryed,
but  inelusive of the day  for which notiee s gfnny of s intention
tc do g0 and of the full amwme, wldrs and eccupstion of fho proposed
Director.

PROCEEDINGS OF DIRECTORS,

2. Awy Direetor ay, and on the sequest of any  Directer toe
Siecretary  shall, a% any tie summen o wedtiny of the  Dircotors,
i shall not be pocessapy to give nerice of a Merting of Dircctors to
auy Director for the thme ieine ol of the United Kinglom. A sweitren
resolution shmed by all the Diecctors sal] be os efective as g resolution
of the: Boand of Direstors.

2t The Wireeors mav lren tme to oe crtvast 40 and  confer

npon the Memaging Diselor ow Dweetses os o Committes  all or any
of the powers of the Ditector {execpting  the power 1 make calls,
issue, allot or forfedt sharss, Domow money or lsne debintwres) os they
shall see fit.

SDEMINITY.

22, Subject to the peovisions of the As. every  Direetor or  officer

of the Company shall he entitled to he mnifled by the Company
ageinst  all  eosts, charmes, lozses, expenses  and - Habilities  incurred by

Lhim in ‘he cxeention and diselisrge  f his duties, or in relation thereto.

XOTIHCES.

ST s S ] . % r ; L]
23, Notice of every Adnwsal Meeting shall be given as provided

by Clause 103 of Table A to evay member who Dbas a  vegistered

address  within  the United Kingdom or  fas supplied  an  addeess  for
the serviee of notices within the United Kin rlom.

£ !

No ofler persons
shall T entitled to receive notices of General Meeting,

e

2
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' is this day Incorpoiated under the Companies Act, 1625, and ihat the
Company is Limited, B

r

NS

Given under my hand at Lendon this. Trantr-sa0ond, .. day of ;
Rohary.... ..One Thousand Nine Hundrg m&“ﬁwﬁ;ﬁ»wiﬁ»
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THE COMPANIES AcCT, 1948"

COMPANY LIMITED BY SHARES.

Ho Specral Besolution
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RAINBOWS (WETHERBY) LINITED g‘ ;fﬂ P gﬁfﬁg
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Passed the 27th day of May, 1953

I

AT AN EXTRAORDINARY GENERAL MEETING of the Company held
et 2, Park Row, Leeds, 1. onthe 27th day of May 1953 the
foi «ing SPECIAL RESOLUTION was duly ‘pagsed -

“‘THAT the Articles of Association of iths Company be

zmended as follows:- That Axrticle 2 should include
the words Clause 66 aftex Clause 65.% " -
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RATHEOHS, L ETHERY) e s
LIMTEDI ”]

Passed the  Ath day of Docowmber 1867 .

At sn EXTRAORDINARY (GENERAL MEETING of the Members of the above-

name Company, duly convened and held at Confectlonesy worle, Archer hood
in tne City of Shefrield

on the ’ 4th day of  Decembor 19 &5, the following g

Y

. were
Sneoial Resolutionswere duly passed :—

Ll

1. ‘Tuat the provisions of tas Uemorandum of issccizbion of %he

Gomj»any with respect to the Company's objects e aliered by geleting

in their entirety Clause % sub-cleuces {a) cnd () of cuch Uemorandun
of Association and subabituling thercfor the following new sub-clauses 3
) “(g) To carry on tuginess 2 wioleszlce and retoil confechioners, sweed )
and sweet meat manufaciursrs, SUgOr nerehents, wiolesale and
CTOCETS, provisicn mershants, corn znd ficur merchonts snd factors,

figh and geme merchanta, T+aldan warchovsemen, imporbters and enporieTs

[sX

of, agents for and dealers in &13 kinds of bisenits, foreigm an

0}

colonial confectiuvnery and praofdnce; bBacoii Surers, cheese factors,

pui}

= comuisglon agente, importers of and dealers in wveaz, coffee, 23008,

chocolate, aad potted and presexvel neats, jon and pickls manufacsturers

and mershanits in pickles, preserve manufacturers; import%f?s of and

— ‘\ 3
9 .

deglers i. faim and dairy produce, dealers in fruits and gZensgx
BGE_

\ FEE
The gopy Resolution must be signed by the Chuirman of the mesting at which it was passed or tororths &
ths Compuny. ‘The Certificato everleal must T comploted and signed by o Diractor cm;f Secfdiary of (\ .

W rnehy,  The copy Resolution must bo fled with the TReglstrar of Compnniea within 34 DAYS;:{?M:- the(PEuming

I o ¥

Shaw & Sous Ltd., 7, 8 & 9, Fnter Lone, B.O4  casas S
Cat. 1o 0.8, B0, 5rdan &7 Sons, Yid., 116, Chancery Tane, W.C.2. s2225 ) O N

€



spocegicn ol provioiapn mad dn faney bewsn, engos, and in meelinory
rodating to confoetlonory and liudrod trados

(1) donoralir Lo sot au peinodpals ox agontn on somklioion op
othorwlne fur Hha sale of a4l kindo of confeationnry, sud ho asaph
auoh menad oF making kwown the preduats of the (omprny oo ney BOOR ;.
oxpedlont ond in pastionler by advertising in the presn, elroinrg,
by purehase ond exhilbhition; and fo Jarey an onfan and restanrante
spd te hald liconcea Lur the aple of Lliquow

@¢  Tha® the regulations contpined in the printed doeument eubmlitied
%o the leeting and for tho purpene of ldentifioation subzsribed by
the Chelrwon thereol and marked 'A' be ond the come ave hopreby "
agproved and adopted as the Artioles of Asuooiaﬁioﬁ ot the Company &;
pubgtltution for and to the exolusion of all the existing Articles

therao ¥

.
l\ éf
(i Jﬂ Y 4«"‘*—-—'
Chalrman
] ()
We HEREBY CARTIPY that, to the bust of our knowledge and belief, the
conditions mentivned in gubseoting (2) of Scetion 129 of the Companies Act, 1048, -
are satisfied at the date of passing of this Resolution, and have been satisfied atall
times pinse the§ 1ot day of July 19- 48
. ‘ gt

k I
hﬂ/m L l/ ! 0{»{1‘“ : Ds'mctor.’
/ ‘
}ﬂrl\m/g‘-lu / K)‘M\-i{{'\ Secretary.

§ Tnsert " 1ot July 1046 " or, iihe Clompany was rogisterod after thot date, the dato on whicl, it was registerad, or,
if the Board of Trade has made o direcilon undar the provizo (o Seetion 229 (1) of the Compnnlos Aat, 1048, the tivan at
wioh it waes shown to tho Board of Trade that the conditisus menticned In the ceriifivals wero natisGod,
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THE COMPANIES ACT, 1048,

COMPANY LIMITED BY SHARIES,

TIOE ey

NEW
Foticles of Fesocfation

Qr

RAINBOWS (WETHERBY)
LIMITED.

{Adepted by Special Resolution passed  4th Deaemi)er LG55),

TETR, o Sk AP phie —1

1. 'Tho Repulations in Table A in the Fimt Schedule to tho
Compsnies Act, 1629, shall not apply to tho Company. IThe
following Regulations and (subject as hereinaftor provided) the
Repulations contained or incorporated by rofurence in Part I of
Table A in the First Sohedule to the Companies Aot, 1048, shull
constitute the Regulations of the Company.

4. Regulations 73,77 and 88 of Purt1 and Regulstion Number 4
of Paxt TZ of Tablo A shall not apply to the Company.

3. The proviso to Regulation 79 of Part 1 of Table A ehall
not apply to the Company,

4. TUnless othorwise determined by the Compuny by Ordinary
Resolution, tho number of Dircetors shall be not less than two
nor more than six.

5. A Direotor shall not roquire 5 share qualification, but,
nevortheless, shall be entitled to atterd and gpeak o any Genernl
Meeting of and at any soparate meeting of the holders of any rlass
of shares in the Company. o

G. A member or members holding s majority in nominal
valuc of the jsened shares for the time being in the capital of the
Company shall have power from timo to time and at any time to
appoint any person or persons as a Director or Directors either as
cn additional Director or tu fill any vacancy (provided that the
toial number of Direntors shall not excoed the meximum numbor
preseribed by or in accordance with these Articles) and to vemove
from office any Director howsoever appointed. Any such appoiit-
ment or 1emoval shall be effected by an instrument in writing
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sigmed by the member or members meking the same or in the easo
of n member being & company, signed by ano of ity Directors on
its bobalf, aud shall take elfect upon lodgment at the registored
oftico of the Company.

7. Tho provisions of Section 185 (1) to (6) of tho Ac shall
not apply fo the Company, and accordingly a persos shall be
eapabile of heing appointed oe ye-appoipied  Divoctor of the
Company nobwithstanding theb he shall have nttained the age of
soventy at or prior to the date of such appobe’ment or vo-appointe
ment, and no Director shall vacato his office Dy reason of his hav-
ing atteined the age of soventy or any wiher age,

8. Tho oftice of Dhrector shall Lo vacated if tho Director 1=
{(n) heoomes bankrupt or makes any arrangement or
composition with his oreditors genorally ; or
(b) becomes prohibited from keing & Director by reason,
of any, order made undor Section 188 of the Act; or
. {0) becomes of unsound mind ; or
(d) resigns his office by notice in writing to the Company ;
or
(e} shall for more than six months have been absent
without pe/x;missiou of the Divectors from mcotings
of the Directors held during that poariod ; or

(f) is remgved [from office undor Artisle ¢ hereof or
Section 184 of tho Act.

9. Nc business shall bo transacted a. any Gonerel Meeting
unless 3 quorum of Members is prosont at the time when the Meocting
proceads to business ; save as herein otherwise provided two Members
present in peison or one Member holding & mejority in nominal
value of the issued Shares for the time being in the cepital of the
Qcmpany being present in person or by proxy shall bo a quorum,

This is & print of the New Articles of Association of the
Company which were by Special Resolution of the Company duly
passed on the  Fourth duy of December 1963
adopted as the Articles of Ascociation of the Compan: i lieu of
and to the exclusion of the Articles of Association then existing.

N, ,/
/
M
Ched-man of the HMeeting.

9
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COMPANY LIMLITLID BY SHARES,

Myemorvandum of Essociation

()13

RAINBOW'S (WETHERBY) LIMITED.

oY - GRS P A e A A AR

1. The name of the Company is * Bainsow's (WenieErsy)
Loaren,”

2. 'Tho Registored Office of the Company “:ll be situate in
“ Englawd.

13. The objeots for which tho Gunipnny is ostablished are ;-

(0} Wo curry on business as whulesale and retail confee.
t~10m:ra, sweol nnd swoet meat manufasturas, sugay
movchants, wholesalo and retall groeers, pravision
merchants, corn and flour movchants and factors,
fish and game mevchants, Italian \-.'uwhousemcn,
importers end expor a&;z@:}'iﬁmand denlers in
all kinds of ungm’sﬂcﬁgn nudl ¢dldiia confootioner, Y
and produes; Bac 1 durers, checz facto 1, commigsion

agonts, nnportcg‘s of and Jénley 9}1 tea, jeolloe, cocon,
. (,hocolute, and potted aud proserved mdats, jam and
o pickle manutadturers nnt_l____ moerchodisd in  pickles,
preserve manufabburersimporters of and dealers in
farm and dairy produce, dealecs in fruits- and genoval
avocoeries and provisions and in iancy boxes, cases, and’
in wagachihory reloting to confecticnery and kindred
trades, J

(b} Generally to act as principals or ageuts on cornmission
or otherwise for thewale of all kinds of confoctionery,
nnd to adopt such means of making kuown the products
of the Company as may scem expedient and in particuler
by advertising in the press, cireulars, by purchase and
exhibition ; and to carry on cafes and Yestaurants mnd
to hold lmenccs for tho sale of liquor.

,
w

F Sub-clawses (i) and (b) hore ; puutﬁ{ are as amended pursvant b « Speeiel Ilr-.so!ufum
passed on th December, 1003,
2 3

/ i’ I&’U\g 9&%

. -
" Vo 4

b

L E



%))

(1)

)

Ta cary onany other business idlar to or comple-
mentars to the furegolng usincsses or which in the
opinion of the Company ean ho conveniently or profit-
ahly carried on in canjunction with or mbsidiury to uny
other business of the Company, .-

Ta huy, take on lease or hivag agreesoiont or otheswizo
achoive, Iatel or any athor property, veal or posonad,
wevable or immovaile, or uny intereat in such property
anid to sell, leasy, lot on hive, develop such property,
or otherwise turd the same to the adventage of the
Company,

To take out, apply forand nequire by ortginal grant or by
transfor or ossignment or ofherwise, lotters patent,
brevots  ’invention, licences, coneeszions, seorol
processos and inventions and to vso and exoveiso the
samo ov to sell, assign wngl develop the smne or grant
ticonces in vospeot thoreof ov otherwise turn the same
to the sdventage of the Company, e

To creet, construet, alter and meintain' buildings,
erections and worke of all kinds, whether on tho properby
of the Company ornot. v

To invest the moency of the Company in any manner
that the Company may think fit. «— R

.
"T'o enter into partnership or joint purse agrevmont with,
or to mie anyugreemont ornrrangemont wi P anyother
Company, firm or person carrying on businys similar
or complementriy fo tho business of thoe Uo}‘nppfpy or
any part thereof, or to amalgamate with any such
Company, firm or person. «

To sell the whole or any nart of the undertaking of
the Company for cash, sharey, debentures or any othor
consideration, ...

‘o aequiite sy purchase or othorwise and either for cash,
shares or debentures in tho Company or any othor
consideration, any other business or any interest therein,
which in ‘the opinion of the Company may be e
veniently or profitably vomldned wiih the business of
the Company. ...
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{m?

{n}

(v}

{p)

()

(¥)

(s)

"To lend meney Lo cnstomers and others and to guaant: o
tho observanee and perfopmancn of olligations and cun-
tracts by customers ardd others,  ©

Ta hevvow money and soeure the repuymont thereof hy
the ereation nud fssue of mortgaged, dehentures, dobon-
fuve stoek or osher seenvities,

To deaw, mopke, edorse, aeeept, diseount, and vegoliate
bills, iotes, wavs saty, and negotinbla instaiments of all
kinds. o

Ty yemmnerate auy Company, iivm or person for servicos
rendered in the promotion of the {ompany or the
fssue or placing of tho shorves, stoek, debentures,
debentare stoek ov obher obligations of the Company,
and to pay all exponses incurrel in eonneetion with
sach promotion or the creabion, issuo and placing of
any such shaves, stoclk, dohoendures, rlebenture Ltoek o
other oblication, «+ -~

To grant pensions to empluyees and ex-cmployees and
Directors and ex-Direators ur othor eflicors or ex-officers
of the Company, their widows, children and depeadants
and to subserile to bonevolent and other fds for
the benefit of any such pewsons, and to sulseribe to
or agsist in the promotion of any charitablr Lenevolont
or public purpose or objoet, -

Po promotoe or assist in the promation of any Company
having objects similar o or complomentary to tho
objects of the Company and to subscribe, undevwrite, buy
or hold the shares, stock, dobuntures, debenturoe stock
or other obligations of such Company, «—

To promote the Company’s interests by advertising its
praducts and services in any manaer, andin particular,
to give prizes or gifts to customors or potential
cutomers, and to promote or take part in compotitions,
displays and oxhibitions. =

To distribute all or any of the assets of the Company
in spevie between the members of the Company in
accordance with their rights, + -7

To do all or any other acts and things which in the
cpinion of the Company may be eondueive or incidental
to the objeets of the Company., |, .7
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(t) To do all such things in any parb of the \ﬁiﬂld either
as principal or agent, and asther alone or in c.c:n]unctlon
with any other person, fivm or Company. “;L,.

All of the foregoing objects shall be read and conhtruefi as separato
and distinet objects and the genorality of any of suck ub jeets shall

not be abridged or cut down by reterence to any other oujects of the

Company. .
4. 'Theliability of the 3emers is imited.

5. The share capital of the Company is £1,000 divided into
1,000 Ordinary Shares of One Pound eanch The shares of the
Company whether part-of the original or any inacased capital of the
Company may be isued with any special, qualified, preferred or
defesred vights and privilezes or conditions as to eapital, dividends,
vights of voting or other matters hut so that any such rights

- privilges or conditions shall not be altered or medified exeept v

aeeordonce with the Avticles of Association of the Company. .

e
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o THE @DMPANEES Ac'r, 1948
{

e Cory

COMPANY LIMITED BY SHARES

.t

Pl

Syertal  Regofution

(pursvant to the provisions of Section 141 (2) of the Companies Act, 1948)

or

Rainbows (Wetkerby) Timited

; LIMII‘ED. 7 » . T S ¢
Grg LR T . i—'\-gﬁ\,ﬁ a2 b =t b J p ?1 g MR

’ Passed the 22nd dey of Tay 19 67 .

At an ExrrRAOEDINARY GENERAL MEETmNG of the Members of the above-

‘ . vamed Company, duly convencd and held at the Registewed Offties, Archew
; , ~.ocad, Millhouses, Sheffieid. 8. in the Counity of Yori.

By
& X
Fed
[ #&]

o ~ on the 22nd day of y 16 ©7, the following

‘pocial Resolution was duly passed :—

That the Memorandum of Asgociatiosn of the Zorpamy be alitered
oy deleting clause 3 (C) end imgertinz in lieu thoreof &he Pollowing
.ew clause.

'0) Te support and subreribe to any @rar;ta%lﬂ or puoliz obj
:nd any inciiwvution, sosziek:, or alut wnich may be for the 1
0 £ the Conmpany or its erployees, or ma" be cornechbed wilh an
- lace vhere tme Company earries on bisiness, to sive or award
nmuities, gratvities and saperannuanbion or other allowances o
“oapeiits or cham*ta&l& 2id to any pIvoons who ove or heve cien
irz.tors of, or who «ve or have Leon wnﬂl@ded by, or who are serving
: 5 r have served the Company, and to tue wives, umd@Ju, Ot ldren an
thor pelztives and éepemdents of such persons; Ho MANS DOYIEns
o-aﬂu& °vvurance, anu to zet up, cuwmnﬁﬁun, support ond rndn tﬂzﬂ
werannuation ane other funds or scunevesn (e &ﬂer cops 1%@5 oy
r nOh-c@ntr>0Luc*J} for the benefit of any of gn Gl end of
heiy wives, widows, chiliren, an? otheor reffi: {gﬁ%&*ﬁﬁ“ﬂ endsno, !
A BES
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¢ Tha copy Recolution mus* be signed by tho Cheirmen ¢f thd meoting b which it wea pusoed ors Dmctor on #he
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We pERERY cRnmiry that, to the best of enr knowledge end helief, the
conditions mentioned im sgbsfaeti@n {2} of Fection 337 of the Companies Ack, 1948,

are catisfod at the date of passing of this Resolutidh - =nd have been satirded at all
times since the§ ot dayof ‘ 37 1845 .

il

=

T I
ﬁmj y/va

5.

Secretary.

Tngert © Ist July 1948 " o, £ the Oampamléf,f won Tegstered ofter Shot dote, The date on wwhich §b wes registerud, <7,
if tho Board of Tzode has made o dirceticn urdesithe previso 1o Seclivn 123 (1} a8 ths Compesics Act, 1048, the tiwo of
hich it wos saown to tho Bonrd of Trado that the condiifves rertioned In vhe certificato were satisGed,

N
o
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THI COMPANIES ACT, 1929.
THE COMPANIES ACT, 18948,

COMPANY LIMITED BY SHARES.

Memorandum of Elssocifation 5

OF

RAINBOW’S (WETHERBY)
LIMITED. /. .. .-—

VP — R _rrrr— ,'? A ish i
Iy . e £ A T T ST
gy B T

1. The name of the Company is * Rainpow’s (WETHERBY)

LY N
Lovrren.” L. V&bjﬂ;&&] "

2, The Registered Office of the Company will be situate in
England.

13. 'The objects for which the Company is established ares—

(2) To carry on business es wholesale and retail confee-
tioners, sweet and sweet weat manufacturers, sugar
merchants, wholesale and retail groeers, provisicn
merchants, corn and flour merchants snd factors,
fish and game werchants, Italian warehousemen,
importers and exporters of, agents for and dealers in
adl kindls of biscuits, foreign and colonial confeetionery
and produce ; bhacon eurers, cheese factors, commigsion
agents, itiporters of and dealers in tea, coffee, cocoa,
chocolate, and potted and preserved mears, jam and
pickle manufactizers, and merchants in  pickles,
preserve manufacturers; importers of and dealers in
farm and dairy produee, de lers in froifs and general”
sroceries and provisions and in faney boxie. . ses, and
in machincey relating to confectionery and Eindred
trades.

(b} teenerally to act as prineipals or agents n commission
or othenvise for the saie of all kinds of confectionery,

/ and to adoypt such wmeans of making kuowr the products
A of the Company as may seein expedient and in particuiar &)
o hiv advertising in the press, eirculars, by purchase and 1
, : ; ! ”
L exhibition ; and to earry on cafes andd restaurants and 1%
24 4y (Q @ to hold licences for the sale of liquor. |
6 »
i S ulclecases () and () hove prinded are @z quandod. pursaant o ¢ Spocial g ugun”i:j?t’*‘e%
pressed an dth Deeviber, 1263, " AT q\j{ ’;f_:},‘\
§ & ‘:»*L::é é:"‘h:'ih ‘éf o, N v(' “,}k ~
e Ry ;‘\\k " A
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(e}

(f)

(2)

(h)

{t}

{3

To carry on any other business similar to or conmple
mentary to the foregoing businesses or which in the
opinion of the Conipany can he conveniently or profit-
ably carried on in conjunction with or subsidiery to any
other business of the Company.

To buy, take on lease or”“zing agreement or otherwise
2cquire, land or any other property, real or personal,
movable or immovable, or any interest in such property
and to sell, lease, let on hire, develop such property,
or otherwise tury the same to the advantage of the
Company.

To take out, apply forand acquire by origiual grant or by
transfer or assignment or otherwise, letters patent,
brevels ’invention, licences, concessions, secreb
processes and inventions and to use and exercise the

- game or to zell, assign and develop the same or grant

licencer in respeet thereof or otherwise turn the same
to the advantage of the Company. |

To crect, construct, alter amd maintain baildings,
ercetions and works of all kinds, whether on the property
of the Company or not.

To invest the money of the Company in any manner
that the Company may think At.

Po eater into partnership or joint purse agreement with,
or i make anyagreement orarrangement with any other
lompany, frm or person earrying - 1 business similar
or eomplementary to the business of the Company or
any pert thereof, or to amalgamate with any suech
Company, firm or persen.

To sell the whole or apy part of the undertalking of
the Comipany for eash, shares, debentures or any oiher
consideratlon.

To aeguire by purchase or oihers ise and either for cash,
shares or debewntures in the Cowpany or any other
conzideration, any «ther business or anv interest therein,
whih in the opitsn of the Company may be eon-
veniently or profitably combined with the business of
the Company.

oy

(x)

{o)

(&)

(=)



cme= e
o~

[

- - A

S

(x)

(1)
(m)

(n)

(0)

(»)

(o)

(x)

(s)

Po lend money to customers and others and to
guarantee the observance and performance of

obligations and contracts by customers and
others.

To borrow money and secure the repayment thereof
by the creation and issue ~f mortgages, debentures,
debenture stock or other iszcurities.

To draw, make, zndorse, accept, discouni and .
negotiate bills, notes, warrants, and negotiable
ingtruments of all kinds.

“o remmerate any Company, firm ox person for
services rendered in the promotion of the Company
or the issue or placing of the shares, stock,
debentures, debenture stock or other obligations
of the Company, and to pay all expenses incurred
in connection with such promotion or the creation,
issue and plecing of any such shares, stock,
debentures, debenture stock or other obligation,

To support and subscribe to any charitable or public
object, and any insiitution, society, or club which
may be for the benefit of the Company or iic
employees/or may be connected with any town or place
where the Company carries on business, to give or
award pensions, annuities, gratiities and supezannuation
or other allowances or benefits or charitable zid +o
any persons viho are or have been Directors of, or who
are or have been emplo ed by, or who are sexrving or
have served the 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 superanmation
and other funds or schemes (vhether contributory or
non-contributory) for the bemefit of any such persons
and of their wives, widows, children, and other
relatives and dependants.

To promote cr assist in the promotion of any

Company having objects similar to or coxplementary
to the objects of the Company 2nd to subscrite,
underwrite, buy or hold the shares, stock, debentures
stock or other cbligations of such Company.

To promote the Company's interests by advertising
its products and services in any menner, and in
particular Lo give prizes or gifts to customers or
potential customers, and to promote or take part
in competitions, displays and exhibitions.

To distribute all or any of the assets of the Company
in specie between the members of the Company in
accordance with their righis.

To do all or any other acts and 'bhings_ which in the
npinion of ths Company may be conducive or incidenilal
to the objects of the Company.
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(t) To do all snch things in any parb of the world
either as principal or agentu, and, either alone
or iw conjunction with any other parson, firm

oxr Company.

411 of the foregoing objects shall be read and construsd as y
separate and distinct objects and the genexality of any of puch
objects shall not be ebridged or cut down by reference to any
other objects of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £1,000 divided into
1,000 Ordinary Shares of One Pound each. The shares of the
Company vhether part of the original or any increased capital of
the Company may be issued with any special, qualified, preferred
or deferred righte and privileges or conditions as to capital,
dividends, rights of voting or other matters bLut so that any -
such rights privileges or conditions shall not be altered or
nodified except in accordance with the Articles of Asscciation
of the Company. :
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Company No: 404958 {i’}

THE COMPANIES ACT 1985
RESOLUTION OF
RAINBOW'S (WETHERBY) LIMITED
(Passed on 22 Noﬁ’e’;;i;r 1985 )

At an EXTRAORDINARY GENERAL. MEETING of the above named Company
duly convened and held at Derwent Street, Belper on 22 Nowember 1885

at 9.30 1.m./pexthe following Resolution was duly passed as a Special

Resalution of the Company.
-
SPECIAL RESOLUTICN »"

uThat the name of the Company be changed to "Thornton Properties Limited™."

Rt

SABIEATRPPILSTARS CEORUPPASRANPIARECRAEIPRRES

Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 404938 / &)(\
2

| hereby certify that

RALGBO 2 (LWRTHERAYY LIMITTD

having .v special resolution changed its name, is now
incorporaied under the name of

. . e
G M TR L A S PR A )

Given under my hand at the Companies Registration Office,
Cardiﬁ: the T&WR U7 R LY

¥ SAUNDEERS (MRS)

an authorised officer
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. held at ‘Dervgient Street, Belper, Derbysh:.re.

Company Number 404958
N\ |
’ THE COMPANIES ACTS

. RESOLUTIONS OF

THORNTON PROPERTI::S LIMITED
(passed on 11 March 1986 1986)

At an Extraordmary General Meeting of the above named Company duly convened and

I NN
on 11 March 1986 1986 at 2.15 /p.m. the following Resolutions
were duly passed as Special Resolutions of this Company. ,

SPECIAL RESDLUTIONS

»

1.  That the’ Regulations contained in the document produced to the Meeting be.
hereby approved and adopted as the Artlcles of Association of the Cornpany in

substitution for and to the EAcIvSIGn of ail existing Articles of Assnczatmn.

2. That the Clauses 3(a) and (b} as set out in the print 6f the Memorandum of

Asgsociation produced to the’ Mecting be adopted in substitution for and to the
exéluséor; of the existing Clause 3(a) and (b) of the Memorandum of Association.

3. Thét"the Clause; 3{e) to 5 (inclusive) as set ouk in the print of the Memnrandu::n
of Association pmducéd to the Meeting be zdopted in mbstitution for and to the

exclusion of the existing clauses 3{c) to 5 {inclusive).
.,

T e PYICTSr Y Y LY L Y T Ly )l

Chairmmzn

TPL RES {IAM )
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(a)

(b)

(c)

(d?

+

THE COMPANIES ACTS 1929 to 1985
COMPANY LIMITED I‘:;Y' SHARES
MEMORANDUM OF ASSOCIATION
L Cof , |
THORNTORN PROPERTIES LIMITED+ : y
The name of the Company is Thernton Properties L imited.
The ré'gistei-’ed offiqe of the Cu?npany will be situate in éhgland.
The objeéts for y:hich the Company is established are:- |

To acquire by purchase, lease, hire, exchange or in any pther manner whatscever
any real property of any interest and any tenure and any peraspnal property of
whatsoever nature and to hold, reserve; invesi in, improve, mansge, repair,
construct, grant licences, options, rights and privileges, zell, lease, lei, hirs,
mortyage, charge, exchange or deal in any other manner whatsoever with
property whether real or personal and to make advances upon the security of
land or other property or any interest therein and to collect rents and inceme
and to supply to tenants and occupiers services and all conveniences and

amanities required and to undertake or direct the management of the property,
buiidings, lands and estates of any persons whether members of the Company or
not and to transact the general husiness of estate me~ager and land agent and to

. carry on ali or any .7 the businesses of building and ¢svil engineerirg contractors,

land, estates and property develoners, estate sgents and managers, mortgage and
insurance brokers anz agents, &..veyors, valuers and ausctioneers.

To carry on any other trade or business whatever which can in the opinion of the
Board of Directers be advantagesusly carried on in connection with or ancillery
ta any of the businesses of the Company.

. ] »
‘fo purchase or by any other means acquive and take options over any proparty
whatever, and any rights or privileges of any kind over or in respect of any
property.

: LY
To apply for, regisier, purchase, or by other means acyuire and protest, prolong
and renew, whether in the United Kingdom ov elsewhere any patents,

. patenirights, brevets d'invention, licances, secrel procescep, trade marks,

designs, protections and concessions or any other kind of intellectusl property
and to disclaim, slter, 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 paternts, inventions or tights
which the Company may acquire or propose to scquire.

‘The name of the Company was changed by Special Resoluticn passed on 2Znd

November 1985 from Rainbow’s (Wetherby} Limited to Thornton Properiies Limited

Clauses 3(z) and (B} were adosted by Special Resslution passed on the

108  jn substitution for the existing clauses 3{a) and (b).  Clauses 3{:} to 5 §inc}usive)
v ore adopted by Special Resolution passed on i1 March 198¢ in substitution for

the existing clauses 3{¢) to .
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“ike the whole or any ‘art of the business, ‘geodwlli, ahd
carrying on or proposing to carry oh any

. 5 \C TTY on and as part of the
consideration for such acquisition to undertake all or any of the lit?biiitlés of

such person, firm or company, or Lo acquire an interest in, amalgarnate 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 nr“cofnpany, or for
subsidising or otherwise assisting any such person, firm or company;, -and to give
or accept, by way of considerastion 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, raortgage and deal with any
shares, debentures, debenture stock or securities so received, -

To acquire and take over businesses or undertakings of all kinds, and to carry on,
or dispone of, remove of put an £nd to the same pr ctherwise deal with the same
as may scem expedient. ‘

-

To jmprove, manage, construct, repair, develop, exchange, let on lease or

- otherwise, mortgage, charge, sell, dispose of, turn to account, grant lizences,

options, rights and privileges in respect of, or stherwise deal with all or any part

- of the property and rights of the Company.

To invest and deal with the moneys of the Company’ in such manner as may from

time to time be determined and io hold or otherwise deal with any investments
inade. )

To iend and advance money or give credit on such terms as may seem expedient
and with or without security to customers and others, to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on depsoit
or loan upon any terms and to secure or guarantee the payment of any sums »f
mopey or the performance of any obligation by any company, firm or person

including any holding eompany, subsidiary or fellow subsidiery cempany in any
manner..

To borrow and raise money in any manner and for any purpose as the Board of -
Directors of the company may think fit and to secure the repayment of any
money borrowed, raissd or owing by mortgage, charge, standard seeurity, lien or
other security upon the whole or any part of the Company’s property or assets
(whether present or futire), including its uncalled capital, nd alss by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the"
performance by the Company of any obligation or liability it may undertake or
which may bacome binding an it. s X

To draw, make, accept, endorse, discount. negotiate, execute and issue chegues,
bills of exchange, promissory notes, bills of lading, warrants, debentures, ani
other negotiable or transferable imstruments. ‘

To apply for, prorﬁute, siird obtain any Act or Parliament, urder, or licence of the
Departrment of Trade or other authority for enabling tbe Company to carry any
of its objects into effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to prornote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly te prejudice the
Company's interests.
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/ (m) To enter into any arrangements with any government or authority (suprene,.
L municipal, local or otherwise) that may seem conducive to the attainment of the
; Company's ubjects or any of them, and to obtain from any such government or
autharity 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. -

(n) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company
cpnstituted or carrying on business in any part of the world, and debentures,
deFenture stocks, bonds, obligations or sgourities issued or guaranteed by any

1 government or authority, municipal, local or otherwise, in any part of the world.

(o) To ‘control, manage, finance, -subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, comrnercisl and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to ahy business Or operations of or
generally with respect to any such company or companies.
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(p) To promote any other company for the purpose of acquiring the whole or any
pari of the business ar property or undertaking or any of the liabilities of the

. Company, or of undertaking any business or operations which msy appear likely

to assist-or benefit the Company or to enhance the value of any property or

+ business of the Company, and to place or guarantee the placing of, underwrite,

subscribe for, or otherwise acquire all or any part of the shares or securities of
any such companyas aforesaid. . s
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{(q) * To szll o> atherwise disposz of the whole or any part of the business or property
g of the Company, either together or in portions, for such vonsideration as the

Company may think fit, and in particular for shares, debentures, or securities of
.any company purchasing the same. . '
A

- et

drernoo

{r)- To'act as agents or brokers and as trustees for any person firm or c’f:mpany and,
to undertake znd perform sub-contracts.
(s) Te-remunerate any person, firm or company rendering services to the Cempany
.. gither 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.

=t
~
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() To pay all or any expenses incurred in connection with the promoiiun, formation
and incorporation of the Company, or 1o contract with any person, Tirm or’
company to pay the same, znd’tc pay commissions to brokers and others for

underwriting, placing, selling or guaranteeing the subscription of any shares or
other securities of the company.

N L Rt ity

(u) To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society; or club which may be for the benefit of the
Company or its Directors or employees, or may be connected with any town or
place where the Company carries on business; to give or award pensions,
: annuities, gratuities, and superannuation or other allowances or benefits or
E charitable aid and generaliy to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or nave been employed by}
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S or \yhp 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 a fellow
subsidiary of the Company or the predecessors in business of the Company or of

-, 8ny such subsidiary, holding or fellow subsidiary company and te 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 contributoy or non-
contributory) for the benefit of such persons and of their wives, widows, children
and other relatives-and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the employees
of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to enable
any such purchase schemes to be established or maintained. -

(v)  To distribute amung the Members of the company in kind any property of the
Company of whatever nature.

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

(x) To take or hold mortgages, liens, and charges, to secure payment of the purchase
price, or any unpaid balance of the purchase price of any part of the Company's
property of whatsoever kind sold by the company, or ary morey due to the
Company from purchasers or others.

(y) To carry out &l or any of the objects of the Company in any part of the world
and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors ‘or otherwise and either alone .or in conjunction -
with others. -

(z) To adopt such means of 'making known snd advertising the business and products

S of the Company &s may seem expedient.
TRy

(z2) \Foﬂ\do all such other things as may be deemed incidental or conducive to the
_attainment of the Company's objects or any of them, ’

_The objects set forth 'in each sub-clause of this clsuse shall not be restrictively
construed but the widest interpretation shall be given thereto, and tHey shail not,’
except where the context expressly so requires, be in any way limited or restricted by

reference to or inference from any other abject or objects set forth in such sub-clause

or from the terms of any other sub-clause or from the name of the Company. None of

such sub-clauses or the object or objects thurein specified or the Jpowers thereby

conferred shall be deemed subsidiary or encillary to the objects or powers mentioned

in any other sub-clause, but the Company shall have as full a power to exercise all or

any of the cbjects conferred by and provided in each of the said sub-clauses as if each

sub-clause contained the objects of a separatz company. The word "eompany" in this

clause, except where used in reference to the Company, shall be deemed to include

any partnership or other body of persons, whether incorporated or unincorporated and

whether domiciled in the United Kingdorn or elsewhere.

4. The liability of the Members is limited,

5. The share capital of the Company is £1,000 divided into 1,%08 shares of £1 each.

MEM of A (IAM 2)



THE. COMPANIES ACTS 1929 to 1985
COMPANY LIMITED 8Y SHARES
ARTICLES OF ASSOCIATION
of

THORNTON PROPERTIES LIMITED+

(Adopted by Special Resolution passed on 11 March 1966)
"TABLE 'A"™ |
1. The Regulations contained in Table A of the Companies (Tables A to F)

Regulations 1985 (hereinafter called "Table A" shall, except where the same are
excluded or varied by or inconsistent with these regulations apply to the Company

SHARE CAPITAL

2, Subject to any direction to the contrary which may .be given by ordinsry or
other resolution of the Company, and subject to any statutory provision, any unissued
shares of the Company (whether forming part of the original or any increased capital)
shall be at the disposal of the Directors who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times and for such consideration
and upon such terms and conditions as the Directors may determine. In accordance
with Section 91(1) of the Companies Act 1985 (hereinafter called "the Act®) Sections

'89(1) and 20(1) to (6) (inclusive) of the Act shall not apply to the Company.

3. The Directors are by this Regulétion’ authorised to exercise all powers of the
Company to allot all relevant sccurities (within the meaning of Section 80 of the Act)

“ such authority shall be unconditirnal and for the exercise of such power generally, the

maximum amount of Televant securities that may be the subject of allotment {within
the meaning of the said Section 80) unde: such autbority shall be the amount of the
authorised share capital with which the Company is incorporated at any time or times

'during the period of five years after the date on which these Articles were adopted;

unless renswed, such authority wiil expire on the date five years after the date on
which these Articles were adopted, save that the Company may before such expiry
make an offer or agreement which would or might require televant securities to be
aliotted after such expiry and the Directors may allot the relevant securities in
pursuance of such offer or agreement ‘accordingly; the amount of a yelevant security
shall, in the case of a share in the Cempany, mean its nominal amount and, in the case
of a right to subscribe for, or to convert any security into shares of the Company mean
the nominal amount of shares in the Company which would be required to satisfy such
right {assuming full exercise).

LIEN

4. The lien conferred by Reguiation 8 in Table A shall attach also to fully paid up
shares and the Company shall also have a first and paramount lien on all shares,

+ The name of the Company was changed by Special Resolution passed on 22nd
November 1985 from Rainbow's (Wethgrby) Limited to Thornton Properties Limited.
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whether fully paid or not, standing registered in the name of any person indebted or

'Iu‘nder liability to the Companyz whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by himor

his estate to the Company. Regulation 8 in Table A shall be modified accordingly.

TRANSFERS

5. Subject as otherwise provided any Member may transfer all or ‘any of his
shares whether or not there may be uncalled liability thereon by an, Instrument of
transfer in the usual common form or in any other form which the Board may approve.
Such instrument shall be signed by or on behalf of the transferor and signature by or on
behalf of the transferee shall not be required and on registration of the transfer, the
transferee shall be deemed to have consented to the assumption of liability on his part
for the payment of any sum not paid up on such share or shares and Regulatin 23 of
Table A shall be varied accordingly. ’

6. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it is a
fully paid share. Regulation 24 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

7. . A poll may be demanded by the Chairman of the relevant meeting or by any
Member present in person or by proxy and Regulation 46 of Table A shall be varied
accordingly.

. B. Subject to any rights or restrictions for the time being attached to any class or

classes of shares, on a show of hands, every Member who (being an individual) is
present in person or (being a corporation) is present by duly authorised representative
and every person present as a proxy for a Member or Members shall have one vote and
on a poll every Member present in person or by duly authorised representative or by
proxy shall have one vote jor each share of which the Member is the holder.
Regulation 54 of Table A shall not apply.

9(a) Clause 40 in Table A shall be read and construed as if the words "at the tirne
when the Meeting proceeds to business" were added at the end of the first
sentence. ‘

(b) 1f a quorum is not present vithin hali ap hour from the time appointed for a
Ceneral Meeting the General Mgeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such
other time and place as the Directors may determine; and if at the adjournesd
General Meeting 8 quorum is not present within half an hour from the tim
appointed therefor, such adjourn=d General Meeting shall be dissolved. -

(e) Clause 41 in Table A shall no* apply to the Company.

DIRECTORS

10. The Directors shall not be required to retire by rotation and accordingly:-

(i) Regulations 73 to 80 (inclusive) of Table A shall not apply to the Company; and
(ii) ~ A member or members holding a majority in nominal value of the issued shares

for the time being in the capital of the Company shall have power from time
to time and at any time to appoint any person or persons as a Director or
Directors either as an additional Director or to fill any vacancy .(provided that

.
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the total number of Directors shall not exceed the maximum number
prescr_ib_ed by or in accordance with these Articles) and to remove from office
any Dirictor howsoever appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the member or members making
the same or in the case of a member being a company, signed by one of its ~

Dir-ectors on its behalf, and shall take effect upon lodgment at the registered
office of the Company. D

(i)  The Directors may sppoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed
any number fixed by or in accordance with these Articles of Association
of the Company as the maximum number of directors -

1]. Any Director whe, by request, goes or resides abroad for any purposes of the
Company or wha performs any services which, in the opinion of the Directors, go

~beyond the ordinary duties of a Director may be paid such extra remuneration

(whether by way of salary, commission, participation in profits or otherwise) as the
. Directors may determine and such remuneration shall be in addition to any
“remuneration provided for by or pursuant to any cther articles or regulation.

12 Unless otherwise determined by the Company by Ordinary Resolution the
number of Directors (other than altemate directors) shall not be Jess than iwo nor
‘more than eight. Reguiation 64 in Table A shall not apply to the Company.

13, The Directors may exercise all the powers of the Campany. to borrow money
{without limit as to amount and upon such terms and in such manner as they think fit}
and to mortgage or charge its undertaking, property and assets {including any uncalled
capital), or apy part thereof, and, subject to Section B0 of the Act, to issue
debentures, debenture stock and other securities whether outright or as security for
any debt, lizbility or obligation of the Company or of any third party (including the
Company's holding curgpany)

-
-

14. The Directors on behslf of the Company mey exercise all the powers of the
Company to grant pensions, annuities or other allowances and benefits in favour of any
person including any Director or former Director or the relations, connections or
dependents of any Director or former Director., A Director or former Director shall
not be accountable to the Company or the Members for eny bensfit of.any kind
conferred under or pursuant to this Article and the receipt of any such benefit shall
not disqualify any person from being or becoming a Director of the Company. The
Directors may by resolution exercise 2ny power conferred by statute to make provision
for the benefit of persons employed or formerly employed by the Company or any of -
its subsidiaries in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary. Regulation 87 of
Table A shali not apply.

- 15, The Directors may entrust to and confer upon any Director any of the powers

exercisable by them upon such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of such powers.

16. It shall not be necessary for Directors to sign their names in any book which
may be kept for the purpose of recording attendance at meetings. i
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A 17. No Director shall be required to retire or vacate hi i ineligi
a3 ) 2 is gffice or be ineligible for
A F?apDOlnthnt as a Diregtor, nor shall any person be ineligible for appointmgnt as a
/ ' director by reason of having attained any particular age.

<o . s :

g igm l The office of a Director shall be vacated in any of the following events,
- ely:-

*

(a) if (not being employed under a contraet which precludes resignation) e resigns

his uffice by rotice in writing delivered to ther Company or tendered at a
meeting of the Directors; or ' '

(L) if he becomes of unsound mind or & patient for any purpose of any statlte
relating to mental health and the Directors resolve that his office is vacated;
or :

(e) if he becomes bankrupt or makes any arrangement or composition with his
creditors; or

(d) - if he is prohibited by law from being a Director; or

(e) if he ceases to be a Director by virtue of any statute or is removed from
office pursuant to these Articles; or

(f) if a majority of the Directors resolve that the Director(s) be removed from
office.

Regulation B1 of Table A shall sot apply.
ALTERNATE DIRECTORS

’ 19. Regulation 66 of Table A shall be amended by the insertion after the sentence
ending ".... who is absent from the United Kingdom" of the fellowing words, "Every
- person acting as an alternate director shall have one vote for every director for whom
he acts as alternate (in addition to his own vote if he is also a director). An alternate
director may be peid expenses and shall be entitled to be indemnified by the Company

to the same extent mutatis mutandis as if he were & director.”

20. Regulation 93 of Table A shall be smepded by the insertion after the words,
u_. but a resolution signed by an elternate director need not also be signed by his
appointor" of the following, #unless the notice of his appointment provides to the
contrary).

bIRECTOR‘S INTERESTS IN COMTRACTS

21. A Director who to his knowledge is in any way, whether directly or indirectly
interested in a contract or proposed contract with the Company shall declare the
nature of his interest at a meeting of the Directors in accordance with Section 317 of
the Act. Subject where applicable to such disclosure, a Director shall be entitlec to
vate in respect of any contract or arrangement in which he is interested and if he shall
do so his vote shall be counted, and he shall be taken into account in ascertaining
whether a8 quorum is present. Accordingly, Regulations 94 and 95 of Table A shall not
apply to the Company-. .

SCRVICE OF NOTICES _ . .

22, Any notice or other document (including a share certificate) may be served on-
or delivered to any Member by the Company either personally or by sending it through
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f(xfjf’/ the post in a prepaid letter addressed to such Member at his registered address as
1

appearing in the Register of Members, or by delivering it to or leaving it at such
registered address, addressed as 2foresaid or by any other means provided such other
means have been'authorised in writing by the Member concerned. In the case of joint
holc[ers of a share, service or delivery of any notice or other document on or to one of
the join_t holders shall for all purposes be deemed a sufficient service on or delivery to
all the joint holders. Any notice or other dpcument servizd or delivered in sccardance
with ihase Articles of Association shall be deemed duly served or delivered
notwithstanding that the Member is then dead or bankrupt or otherwise under any legal
disability or incapacity and whether, or not the Company had notice thereof, Any such
notice or other document, if sent by post, shall be deemed to have been served or
delivered on the day when the same was put in the post, and in proving such service or
delivery it shall be sufficient to prove thalb the notice or document was properly
addressed, stamped and put in the post.

23. Notice of every general meeting shall be given in any manner authorised by or
under these Articles of Association to all Members other than such as, under the
provisions of these Articles of Assnciation or the terms of issue of the shares they
hold, are not entitled to receive such notices from the Compeny Provided that any
Member may in writing waive notice of any meeting either prospectively or
retrospectively and if he shall do so, it shall be no objection to the validity of such
meeting that notice was not given to him. Regulations 111, 112, 113, 115 and 116 of
Table A shall not apoly.

This is a print of the Articles of Association ef the Company adopted by Special

Resolution passed o 1% March 198 6 "
e T Chairman ..
Y
A/A THNTN PPS )

IAM/[2
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Company HNo. 10958 . SIGHED %@J(ﬂlﬂf‘“

DATE ..........'..?.'...‘...-.....mmwa;é’gkh
THE COMPANIES ACT 1985

RESOLUTION OF

THORNTON PROPERTIES LINITED .

passed on the 19¢h day of June 1987

At an EXTRAORDINARY GEMERAL MEETING of the above named Company duly
convened and held a2t perwent Streeb, Belper on the 19th day of June

1987 at 1
Special Regolutio

That th

0.10 a.m. the following Regoiution wWas duly passed as 2

n of the Company.

SPECIAL ARESOLUTION

e name of the Company be changed teo -

STRAND COURT TROPERTIES LIHITED

) A
WAL

chalrman




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 404958

| hereby certify that

THORNTON PROPERTIES LIMITED

-

having by special resolution changed its name,

is nOW incorporated under the naime of

STRAND COURT PROPERTIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 29 JULY 1987

SN R
D. B WiLlE

an authorised officer

HCO0BB
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NOTE:

A member entitled to attend and vote ai the meeting is entitled to

appoint a proxy to attend and vote in his stead, A pro.y need not
be a member of the Company.

We Lhe undersigned being the holders of not less than ninety tive
per cent in nominal value of the ghares giving the right to attend
and vote an an Extraordinary General Meeting of the Company convened
for 10.10 a.m. the 19th day of June 1987 hereby agree:-

(L) That the said meeting shall he deemed to have been duly
called notwithclanding shorter notice than that gpecifird
in section 378(2) of the Companies Act 1985 and in the

Articles of Association of the Company has been given
therefore and

(ii) that the Special Resolution set out in the said notice
of meeting may be proposed and passed as a2 Special
Resclution notwithstanding less than taenty~-one days
notice of such meeting has bezn given.

CR AL I ARRETAPI AL RN RAR SR BAAAS
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THORNTON PROPERTIES LIMITED

MINUTES of an EXTRAORDIMARY GENERAL MEETINYG of the Company held at
Derwent Street, Belper on the 19th day of June 19087 at 10.10 a.m.

Present: J.5. Thornzon
P.N., Thornton
M.S. Thornton
C.J., Thornton

The Chairman reported that consents to short notice for thie meeting

had been received from the requisite majority of the members and thatg
a quorum was present,

A copy of the Notice convening the meeting was produced,

Mr. C.J. Thornton proposed the Resolukion =et outin the Notice as a
ipeclal Resolution and pir. M.5. Thernton seconded “the preposal.

The Resolution that the name of the Company be changed fto STRAND COURT
PROPERTIES LIMITED was passed unapimowsly .

There being nc further business the Chairmpan declared the mecting closed.

RN A
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Chairzan




THE COMPANIES ACTS 1929 to 195,
COMPANY LIMITED BY SHARLS
MEMORANDUM OF ASSQCIATION
of
STRAND COURT PROPERTIES LIMITED +¥
1. The name of the Company is STRANE COURY PROPERTIES LIMITED
2. The registered office of the Company will be situate in England.
3. Tine o! jects for which the Company is established are;-

(a)  To acquire by purchzse, lease, hire, exchange or in any other manner whatsoever
any real property of any interest and any tenure and any personal preperty of
whatsoeve: nature and to hold, reserve, invest in, improve, manage, repair,
construct, grant licences, options, rights and privileges, seli, izase, let, hire,
mortgage, charge, exchange or deal in any other manner whatsoever with
property whether real or personal and to make advances upon the security of
land or other preperty or any interest therein and to collect rents and income
and to sunply to tenants and accupiers services and all cenveniences and
amenities required and to undertake or direct the management of the property,
buildings, lands and estates of any persons whather members of the Company or
not and to transact the general business of estate manager cnd land agent and to
carry on all or any of the businesses of buiiding and civil engineering contractors,
land, estates and property developers, sstate agents and managers, mortgage and
insurance brokers and zgents, surveyors, valuers and aucticneers.

{b) To carry on any other Lrade or business whatever which ean in the opinion ¢, the
Board of Directors be advantageously carcied on in connection with or ancillary
to any of the businesses of the Company.

{c) To purchase or by any othsr means acquire and take options over Zny propercy
whatever, and any rights or priswsages of any kind over or in respect of any
praoperty.

(d}) To apply for, register, purchase, of by other means acquire and protect, prolong
and renew, whether in the United Kingdem or elsewhere any patents,
patentrights, brevets d'invention, licences, secret processes, trade marks,
designs, protections and ancessions or any other kind of intellectusi property
and to disclaim, siter, mudify, use and turn to account and to manufacture under
ar 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 propose to acquire.

+ The name of the Company was changed by Special Resolution passed on 2Znd
November 1955 from Rainkow's {Wetherby) Limited to Thornton Properties Limited

Clauses 3(a) and (b} were adopted b, Special Resolution passed on the ;¢1 , Ma-_is
198 &in substitution for the existing clauvses 3(a3) and {b). Clauses 3 to 5 (inclusive)
were adopted by Special Resolution passed on |}t Mearch 1986 in substitution £
the existing clauses 3(c} to 5. - _,,f",f{i\“

L3N

® The name of the Company was changed by Special Resolution paq@gﬁ%ﬁ o,i:»\
19th June 1987 from Thornton Properties Limited to Strand S - N
Properties Limited W




(f

(g

(h)

(i)

(§)

(k)

(

)

To acquire or undertake the whole or any part of the business, noodwill, and
assets of any person, firm, ar company carrying on or Proposing to carry on ary
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of
such persun, firm or company, or to acquire an interest in, amalgamate with, or
enter intu partnership or into any arrangement for sharing profits, or foi co-
operation, or for mnutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or 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
inay be agreed upon, and to hald and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.

Ta acyuire and take over businesses or undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the same
as iay seem expedient.

to improve, manage, eonstruct, repair, devel p, exchange, iet on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and priviieges in respect of, or ntherwise deal with all or any part
of ti.e property and rights of the Campany.

To invest and deal with the moneys of the Campany in such manner as may from
time to time be determined and to hold or otherwise deal with any investments
made.

To lend and advance money or give credit o0 such lterms as may s2em expedient
and with or without security to customers and otl:ers, to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on depsoit
or loan upon any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or person
including any holding company, subsidiary or fellow subsidiary company in any
manner.

To borrow and raise money in any mannar and for any purpose as the Bor . of
Directors of the company may think fit and to secure the repayment . any
money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's property or assels
(whether p:esent or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligatior or liability it may undertake or
which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable tnstruments.

To apply for, prc.note, and cbtain any Act or Parliament, order, or licence of the
Department or Trade or cther authority for enabling the Company to carry any
of its abjects inta effect, or for effecting any medification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to promgcte the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.



{m)

(n)

(o)

(p)

(@)

{r)

(s)

(t)

(u)

To enter into any arrangements with any qovernment or authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such governiment 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.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispase of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued ar guaranteed by any other company
constituted or carrying on business in any part of the vorld, and debentures,
debenture stocks, bonde, obligations or securities issued or qguaranteed by any
governimerit or authority, municipal, local or atherwise, in any part of the world,

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and uther
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwice and any other arranigements
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which rmay appear likely
to assist or benefit the Company or to enhance the value of any property or
business of the Compan , and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or securities af
any such cornpany as aforesaid. °

To sell or otherwise dispose of the whole or any parct 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 of
any company purchasing the same.

To act as agents or brokers and as trustees for any person firm or company and
to undertake and perform sub-controcts.

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

To pay all or any expenses incurred in conrnection 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.

To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or «+ - - which may be far the benefit of the
Company or its Directors or employees, or may be connected with any fown or
place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors.of, or who are or have been employed by,




or who are serving or have served the Company, ar any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in husiness of the Company or of
any such subsidiary, holding or fallow subsidiary company and to the wives,
widows, children and other refatives 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 contributoy or non-
contributory) for the benefit of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the henefit of any of the employees
of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to enable
any such purchase cchemnes to be established or maintained.

(v)  To distribute among the Members of the company in kind any property of the
Company of whataver nature.

(w)  To procure the company to be registered or recoqgnised in any part of the world.

(x)  To take or hold mortgages, liens, and charqges, to secure payment of the purchase
price, or any unpaid balance of the purchase price of any part of the Cornpany's
property of whatsoever kin$ sald by the company, or any money due to the
Company from purchasers ¢ others.

{y) To carry out al! or any of the objects of the Company in any part of the world
and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others. i

(z) To adopt such means of making known and advertising the business and products
of the Company as Muy seem expedient.

(zz) To do all such other things as iay be deemed incidental or conducive to the
attainment of the Company’s abjects or any of them,

The objects set farth in each sub-clause of titis clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or from the name of the Company. None of
such sub-clauses or the abject or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or anciilary to the objects or powers mentioned
in any other sub-clause, but the Company shall have as full a power to exercise all or
any of the objects conferred by and provided in each of the said sub-clauses as if each
sub-clause contained the objects of a separate company. The word "company" in this
clause, except where used in reference to the Company, shaill be deemad to include
any partnership or other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhers.

4. The liability of the Members is limited.

5. The share capital of the Company is £1,000 divided into 1,000 shares of £1 each.

MEM oi A (IAM 2)




THE COMPANIES ACTS 1929 to 1985
COMPANY LIMITED 8Y SHARES
ARTICLES OF ASSOCIATION
of
STRAND COURT PROPERTIES LIMITED*
(Adopted by Special Resolution passed on HEh Ho.‘rc,\r\ 1986)
“"TABLE 'A"

1, The Regulations contained in Table A of the Companies (Tables A to F)
Regulations 1985 (hereinafter called "Table A") shall, except where the same are
excluded or varied by or inconsistent with these regulations apply to the Company

SHARE CAPITAL

2, Subject to any direction to the contrary which may be given by ordinary or
other resolution of the Company, and subject to any statutory provision, any unissued
shares of the Company {whether forming part of the original or any increased capital)
shall be at the disposal of the Directors who may offer, allat, grant options over or
otnerwise dispose of them to such persons, at such times and for such consideration
and upon such terms and conditions as’ the Directors may determine. In accordance
with Section 91(1) of the Companies Act 1985 (hereinafter called "the Act") Sections
89(1) and 90(1) o (6) (inclusive) of the Act shall not appty to the Company.

3. The Directors are by this Regulation autherised to exercise all powers of the
Company to allot all relevant securities (within the meaning of Section 80 of the Act)
such authority shall be unconditional and for the exercise of such power generally, the
maximum amount of relevant securities that may be the subject of allotment (within
the meaning of the said Section 80) under such authority shsll be the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years after the date on which these Articles were adopted;
unless renewed, such authority will expire on the date five years after the date on
which these Articles were adopted, save that the Company may before such expiry
make an offer or agreement which would or might require relevant securities to be
aliotted after such expiry and the Directors may allot the relevant securities in
pursuance of such offer or agreement accordingly; the amount of a relevant security
shall, in the case of a share in the Campany, mean its nominal amount and, in the case
of a right to subscribe for, or Lo convert any security into shares of the Company mean
the nominal amount of shares in the Company which would be required to satisfy such
right (assuming full exercise).

LIEN

4., The lien conferred by Regulation 8 in Table A shall atiach also to fully paid up
shares and the Compaay shall also have a first and paramount lien on all shares,

+ The name of the Company was changed by Special Resolution passed on 22nd
November 1985 from Rainbow's (Wetherby) Limited to Thornton Properties Limited.

# The name of the Comnany was c¢honged by Special Rescolution passed on 19th

June 1987 from Thor..ton Properties Limited to Strand Court Properties Limited

f ——



whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be ane of two or more joint holders, for all 1money s presently pay able by him or
his estate to the Company. Regulation 8 in Table A shall be modified accordingly.

TRANSFERS

5. Subject as otherwise provided any Member inay transfer all or any of his
shares whether or not there may be uncalled liabi...’ thereon by an instrument of
transfer in the usual common form or in any other form which the Board may approve.
Such instrument shall be signed by or on behalf of the transferor and signature by or on
behalf of the transferee shall not be required and on registration of the transfer, the
transferee shall be deemed to have consented to the assumption of liability on his part
for the payment of any sum not paid up on such share or shares and Regulatin 23 of
Table A shall be varied accordingly.

6. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it is a
fully paid share. Regulation 24 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

7. A poll may be demanded by the Chairman of the relevant meeting or by any
Member present in person or by proxy and Regulation 46 of Tabie A shall be varied
accordingly.

8. Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a2 show of hands, every Member who (being an individual} is
present in person or (being a corperation) is present by duly authorised representative
and every person present as a proxy for a Member or Members shall have one vote and
on a po!ll every Member present in person or by duly authorised representative or by
proxy shall have one vote for each share of which the Member is the holder.
Regulation 54 of Table A shall not apply.

9(a) Clause 40 in Table A shall be read and construed as if the words at the time
when the Meeting proceeds to business" were added at the end of the first
sentence.

(b) If a quorum is not present within half an hour from the time appointed for a
General Meeting the General Meeting shall stand adjourned to the same d3y in
the next week at the same time and place or te such other day and at such
other time and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not present within haif an hour from the time
appointed therefor, such adjourned General Meeting shall be dissolved.

(e) Clause 41 in Table A shail not apply to the Company.

DIRECTORS

10. The Directors shall not be required to retire by rotation and accordingly:-

(i) Requlations 73 to 80 (inclusive} of Table A shall not apply to the Company; and
(ii) A member or members holding a majority in nominal value of ihe issued shares

for the time being in the capital of the Company shall have powsr from time
to tirme and at any time to appoint any person or persons as a Director ar
Directors either as an additiona! Director or to fill any vacancy (provided that




< the tatal sumber of Oirectors shall not excewsd the maximum number
prascribed by or in accordance with these Articles) and Lo cempove from office
any Director howsoever appointed. Any such appointinent or removal shall be
effected by an instrument in writing signed by the mmember or imembers making
the samme or in the case of a member being a company, signed by one of its
Directors an its behalf, and shall take effect upon lodgment at the reqistered
office of the Company.

(iiiY The Directors may appoint a persot who is willing to act to be a
Director, either to fill a vacancy or a= an additional Director, provided
that the appointment does not cause tne number of Directors to exceed
any number fixed by or in accordance with these Articles of Association
of the Company as the maximum number of directors

13 9 Any Director who, by request, goes or resides abroad for any purposes of the
Company or who performs any services which, in the opinion of the Directors, go
beyond the ordinary duties of a Directer may be paid such extra remuneration
{whether by way of salary, commission, participation in profits or otherwise) as the
Directors may determine and such remuneration shall be in addition to any
remuneration provided for by or pursuant to any ather articles or regulation.

12. Unless otherwise determined by the Company by Ordinary Resolution the
number of Directors {other than aiternate directors) shall not be less tharn two nor
more than eight. Regqulation 64 in Table A shall not apply to the Company.

13. The Directors may exercise all the powers of the Company to borrow money
(without limit as to amount and upon such terms and in such manner as they think fit)

' and to mortgage ot charge its undertaking, property and assets (including any uncalled

capital), or any part thereof, and, subject to Section 80 of the Act, to issue
debentures, debenture stock and other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third party {including the
Company's holding company)

14, The Directors on bshalf of the Company may exercise all the powers of the
Company to grant pensions, annuities or other allowances and benefits in favour of any
person including any Director or former Director or the relations, connections or
dependents of any Director or former Director. A Director or fermer Director shall
not be accountable to the Company or the Members for any benefit of any kind
conferred under or pursuant to this Article and the receipt of any such benefit shall
not disqualify any person from being or becaming a Director of the Company. The
Directors may by resolution exercise any power conferred by statuie to make provision
for the benefit of persons employed or formerly employed by the Company or any of
its subsidiaries in connection with .he cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that subsidiary. Regulation 87 of
Table A shall not apply.

15, The Directors may entrust to and confer upon any Director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all ar any of such powers.

16. It shall not be necessary for Directors to sign their names in any book which
may be kept for the purpose of recording attendance at meetings.
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17. . No Director shall be required ta retire or vacate hin of fice or bhe ineligble for
reappointment as a Director, nor shall any person be inelupble far appointinent as a
director by reason of having attained any particulac acge.

18. The office of a Director shall be vacated in any of the following «.vents,
namely:-
(a) If (not being ermployed under a contract which precludes resignation) he rasigns

his office by notice in writing delivered to the Cotapany or tendered at a
meeting of the Ditectors; op

(b) if he becomes of unsound mind or a patient for any purpose of any statute
relating to mental healtt. and the Directors resnlve that his office is vacated:;
or

() if he becomes barnkrupt or makes any arrangement or composition with his

creditors; or
(d) if he is prohibited by law from being a Director; or

(e) if he ceases to be a Director by virtue of any statute or is removed from
office pursuant to these Articles; or

() if a majority of the Directors resolve that the Director(s) be removed from
office.
Regulation 81 of Table A shali not apply.

ALTERNATE DIRECTORS

19. Regulation 66 of Table A shall be amended by the insertion after the sentence
ending ".... who is absent from the United Kingdom" of the following words, "Every
person acting as an alternate director shall have one vote for every director for whom
he acts as alternate (in addition to his own vote if he is also a director). An alternate
director may be paid expenses and shall be entitled to be indemnified by the Company
to the same extent mutatis mutandis as if he were a director.”

20. Regulation 93 of Table A shall be amended by the insertion after the words,
"... but a resolution signed by an alternate director need not also be signed by his
appointor" of the following, "(unless the notice of his appointment provides to the
contrary)'.

DIRECTOR'S INTERESTS IN CONTRACTS

21. A Director who to his knowledge is in 2ny way, whether directly or indirectly
interested in a contract or proposed coniract with the Campany shall declare the
nature of his interest at a meeting of the Directors in accordance with Section 317 of
the Act. Subject where applicable to such disclosure, a Director shall be entitled to
vote in respect of any contract or arrangement in which he is interested and if he shall
do so his vote shall be counted, and he shall be taken into account in ascertaining
whether a quorum is present. Accordingly, Requlations 94 and 95 of Table A shall not
apply to the Company.

SERVICE OF NOTICES

22, Any notice or other document (including a share certificate) may be served on
or delivered to any iMember by the Company either personally ar by sending it through




the post in a prepaid letter addressed to such Member at his registered address g
appearing in the Register of Members, or by delivering it to or leaving 1t st suych
registered address, addressed as aforesaid or by any other means provided such other
means have been authorised in writing by the Member concerned. In the case of joit
holders of a share, service or delivery of any notice or other document on or to one of
the joint holders shall for all purposes be deamed a sufficient service on or delivery to
all the joint holders. Any notice or other document served or delivered in accordance
with these Articles of Association shall be deemed duly served or delivered
notwithstanding that the Member is then dead or bankrupt or otherwise under any legal
disability or incapacity and whether or nct the Company had notice thereof. Any such
notice or other document, if sent by post, shall be deemed to have been served or
delivered on the day when the same was put in the post, and in proving such service or
delivery it shall be sufficient to prave that the notice or document was properly
addressed, stamped and put in the post.

23. Notice of every general meeting shall be given in any manner authorised by or
under these Articles of Association to ail Members other than such as, under the
provisions of these Articles of Association or the terms of issue of the shares they
hold, are not entitied to receive such notices from the Company Provided that any
Member may in writing waive notice of any meeting either prospectively or
retrospectively and if he shall do so, it shall be no objection to the validity of such
meeting that notice was not given to him. Regulations 111, 112, 113, 115 and 116 of
Table A shall not apply.

This is a print of the Articles of Association of the Company adopted by Special
Resolution passed on 11th March . 198s

UL AREEPABERSAN asmavs Yy

Chairman

A/A THNTNPPS
1AM/2




THORNTON PROPERTIES LIMITED
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NOTICE OF AN EXTRAORDINARY, GENERAL MEETING
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Notice is hereby given tnat‘anyﬁf%naonoxnanw GENERAL MEETING of the
Company will be Held at Derweht Street, Belper on the 19th day of

June 1987 :at 10.10 a.m. ;for the purpose of considering and, if thought fit,
pa g@ng‘tpe following®Resolution which will be proposed as a Speci:l
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SPECIAL %E%OLUTION

-

That Lhe name of the Company be changed to:

STRAND COURT PROPERTIES LIMITED
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‘,!7.'« -
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L ) '-':*."h“.‘j;
c»Dated this 11th day of June 1987
By order of the Board
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Secrebary




No. 404958

THE COMBPANIES ACTS
COMPANY LIMITED BY SHARES
SPE.CIAL RESOLUTION
of
STRAND COURT PROPERTIES LIMITED

At an EXTRAORDINARY GEMERAL MEETING of the members of the above
named Company duly convened and beld on the &M day of -C;Q.Pi“@ﬂa P o

1987 the following Resolutian vwas duly passed as a Special Resclution:-

SPECIAL RESCELIITION

That the regulations contained in the decument submitted o this meeting and
for the puose of identification signed by the Chairman hereof be and are hereby
adopted as the Articles of Association of the Company to the exclusion of all existing

Articles of Association thereof.

-

o-----n------..-ooo--ﬁ.u---co-uon»-----ou-o-:-.-n.-n.

Chairmnan



No. 404958

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLLES OF ASSOCIATION
of
STRAND CGLUIRT PROPERTIES LIMITED
(Articles adopted on 14 Hh szf’"@mt’w 1987)

ADOPTION OF TABLE A

1. In these articles "Table A" means Tzble A schedulad to the Companies (Tables A
to F) Regulatinns 1985 as amended by any other subordinate legislation coming into
operation prior to the date of adoption of these articles.
2. The regulations contzined in Tubie A shall, except where they are excluded or
modified by these articles, apply to the company and, together with these articles,
shall constitute the articles of the COMmpany.
3. No regulations scheduled to any statute conzerning ecompanies shall apply to the
company.

INTERPRETATION
4.  References in Tabin A and in these articles to writing include references to any
method of representing or reproducing words in a legible and non-transitory form.
5.  Save as provided in the last sreceding article, words and expressions which bear
particular meanings in Table A shall bear the same respective mesanings in these
articles.

SHARE CAPITAL
6.  Subject to the provisions of the Act and to any direction to the contrary which
may be given by urdinery or other resolution of the company, any unissued shares of

the company (whether forming part of the original or any i:icreased capital) shall be at



ithe disposal of the direnters who may offcr, allot, grant options over or otherwise
dispose of them to such persons, at such times and for such consideration and upon
such terms and conditions as they may determine.
7. Section 89(1) of the Act shall nat appiy to the allotment by tl; sompany of any
equity security,
TRANSFER OF SHARES

8.  The directors may, in their absolute discretion and without giving any reason for
se doing, decline to register any transfer of any share, whether or not it is a fully paid
share. Regulation 24 nf Table A shall be riodified accordi, wpuy.

PURCHASE OF OWN SHARES
9. Subject to the provisions of the Act, the company may enter into any contract
for the purchase of a!l or any of its shares of any class (including any redeemalle
shares) and any contract undep which it may, subject to any conditions, become
entitled or obliged to purchase all or any of such shares and may make payments in
respect cof the redemption or purchase of such sharss otherwise than out of
distributable profits or the proceeds of a fresh issue of shares. Every contract
entered into pursuant to this article shall he authorised by such resclution of the
Company as may for the time being be required by law but subject thereto the
directors shall have full power to determine or approve the terms of any such
contract. Neither the company nor the directors shall be required to select the shares
in question r.iteably or in any other particular manner ac hetween the holders of shares
of the same class or as between them and the holders of shares of any other alass or in
accordance with the rights as to dividends or capital conferred by any class of shares.
Subject to the provisions of the Act, the company fay agree to the variation of any
contract entered inte pursuant to this article and te the release of any of its rights or
obligations under any such contract. Notwithstanding anything to the contrary
contained in the articles, ihe rights attaching to any class of shares shall not be
deemed to be varied by anything done by the company pursuant to this article,

Regulation 35 of Table A shall not apply.



GENERAL MEETINGS

10, The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed te convenc an
extraordinary general meeting for a date not later than four weeks after receipt of the
requisition. Regulation 37 of Table A shall not apply.

NOTICE OF GENERAL MEETINGS

11 Notice of any general meeting need not be given to the directors in their

capacity as such. Regulatien 38 of Table A shall be modified accordingly.
PROCEEDINGS AT GENERAL MEETINGS

12 No business shall be transacted at any general meeting unless a quorum is
present when the meeting proce zds to business, bul the absence nf a quorum shall not
preclude the nomination, clection or cheice of a chairman which shall not be treated
for this purpose as part of the business of the meeting. Save as otherwise provided by
the next succeeding article, two members present in person or by proxy and entitled to
vote shall be a quorum for all purposes. Regulaticn 40 of Table A shall not apply.

13. If a quorum is not present within fifteen sninutes {or such longer time, not
exceeding half an hour, as the chairman of the meeting may decide to wait) after the
time appointed for tre meeting, or if during a meeting a quorum ceeses to be present,
the meeting shall stand adjourned to such day and at such time and place as the
chairman of the meeting may determine and at such adjourned meeting one memoer
present in person or by proxy {whatever the number of shares held by hirn} shall be a
quorum. It shall not be necessary *o give notice of any meeting adjourned through
want of a quorum. Regulation 41 of Table A shall not apply.

vOTCS OF MERMBERS

14. An instrument appointing a proxy shall be in writing, executed by or on behalf of
the appointor and in any common form or in such other form as the directors may
approve and shazll be deemed to confer authority to vote cn any amendment of a

resolution put to the meeting for which it is given as the proxy thinks fit. The



instrument cf proxy shall, unless the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates. Regulations 60
and 61 af Table A shall not apply.

ALTERNATE DIRECTOPS

15. Any director (other than an aiternate director) may appoint @ay other director,
or any other persnn who is willing to act, to be an alternate directsr and may remove
from office an alternate director so appointed by him. Requlation 65 of Toble A shall
not apply.

16. An alternate -“irector shall cease to be an alturnate director if his appointor
ceases for any reason ta be a director, T.equlation 67 of Table A shall not apply.

DOWERS OF DIRECTORS

17. The directors may, by power of attorney or otherwise, appoint any person to be
the agent of the company upon such terms (ineluding terms as Lo remuneration) as they
may think fit and may delegate to any person so appointed any of the powers vested in
or exersisable by them including power to sub-delegate. The dirzctors may remove
any person appointed under this article 2nd may revoke er vary such delegation but no
person dealing in good faith and without notice of any such revocation or variation
shall be affected by it. Regulation 71 of Table A shall no” apply.

18. The company may exercise all the powers conferred by the Act with regard to
having any official seal and such powers shall be vested in the directurs. Subject to
the praovisions of the Act, any instrument to which an official seal is affixed shall be
signed by such persons, if any, as the directors may from time to time determine.

DELECGATION OF DIRECTO 5 PCWERS

19.  The directors may delegate any ~f their powers to committess consisting of 'ch
person or persons (whether directors or not) as thev think fit. Regulation 72 of Table
A shall be modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS
20.  Any member holzing, er any members holding in aggregste, a majority in nominal

value of such of the issued shar. capital for the time being of the company as carries

/-/



the right of attending and voting at general meetinys of the company by mernorandurm
in writing signed by or on behalf » him or them and delivered to the office or
tendered at a meeting of the directors or at a general meeting of the company may at
any time and from time to time appoint any person to be a director either to fill a
vacancy or as an additional director or remove any directoi from office howsoever
appointed.

21. Without prejudice to the powers conferred by the last preceding article, any
person may be appointed a director by the directors either to fill a vacancy or as an
additional director.

22, No director ehall be required to retire or vacate his office, 2nd no person shall be
ineligible for appointmaent as a director, by reason 3f his having attained any particular
age.

23, Regulations 73 to 80 (inclusive) and the last sentence of rzgulation 84 of Table A
shall not apply.

DISQUALIFICATION AMD REMOVAL OF DIRECTORS

24.  The office of a director shall be vacated not only upon the happenir_ of any of
the events mentioned in regulation B1 of Table A but also if he is removed from office
pursuant to these articles. Regqulation 81 of Table A shall be modified accordingly.

DIRECTORS' GRATUITIELS AND PENSIONS

25.  The directors rnay exsrcise all tne powers of the company to provide benefits,
either by the payment of gratuities or pensions or by insurance or in any other manner
whether sirilar to the feregoing or not, for any director or former Jirector or the
relations, connections or dependants of any director or former director who holds s
has held any executive office or employment with the company or with any body
corporate which is or has been a subsidiary of the companv oi with a predecessor in
business of the company or of any such body corporate and may contribute to any fund
and pay premiums for the purchase or provision of any such benefit. Mo director or

former director shall Le accountable to the company or the members for any benefit



provided pursuant to this article and the receipt of any such benefit shall not
disqualify »ny persan from being or becoming a director of the company. Regulations
87 of Table A shall not apply.

26.  The directors may by resolution exercise any power conferred by the Act to
make provision for the benefit of persons employed or formerly employed by the
company or any of its subsidiaries in connection with the cessation or the transfer to
any person of the whole or part of the undertaking of the company or that subsidiary.

PROCEZDINGS OF DIRECTORS

27. A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract (within the meaning of section 317 of the
Act) with the company shall declare the nature of his interest at a meeting of the
directors in accordance with that section. Subject where applicable to such
disclosure, a director shall he entitled to vote in respect of any such contract or
proposed ceontract in which he is interested and if he shall do so his vote shall be
counted and he shall be taken into account in ascertaining whether a quorum is
present. Regulations 94 to 96 {inclusive) of Table A shall not apply.

NOTICES

28.  Any notice or other document may be gzerved on or delivered to any member by
the company either personally or by sending it by post in a prepaid envelopz or
wrapper addressed to the snember at his registered address, or by leaving it at that
addrass addressed to the member, or by any other means authorised in writirg by the
member concerned. In the case of joint holders of a sharz, service or delivery of any
natice or other document on or to one of the joint holders shall for all purposes be
deerned a sufficient service on or del very to all the joint holders. Regulation 112 of
Table A shall be madified accordingly.

29. Any notice or other document, if sent by post, shall be deemed to have bean
served or delivered on the day following that on which it was put in the post and, in

proving such service or delivery, it shall be sufficient tc prove that the notice or

6



doclment was properly addressed, stamped and put in the post. Any notice or other
document left at a registered address otherwise than by post shall be deemed to have
been served or delivered on the day it was so left. Requlation 115 of Table A shall
not apply.

30, Any notice or other document may be served on or delivered to any person or
persons entitled to a share in consequence of the death or bankruptey of a member by
the company in any manner which would be permitted by the artizles if the person or
persons concerned were a member or were members and either addressed to him or
them by name or by the title of representatives of the deceased or trustee of the
bankrupt or by any like description at the address (if any) within the United Kingdom
supplied by him or them for that purpose. UIntil such address has been supplied, a
notice or other ducument may be served on or delivered to the person or persons so
entitled in any manner in which it might have been served or given if the death or
bankruptey had not oceurred, Regulation 116 of Tahle A shall not apply.

INDEMNITY

31.  Subject to the provisions of the Act, but without prejudice to any indemnity to
which the person concerned may otherwise be entitled, every director or othex officer
or auditor of the company shall be indemnified out of the assets of the company
against any liability incurred by him as such cirector or other officer er auditor in
defending any proceedings, whether civil or criminal, in which judgment is givern in his
favour or in which he is acquitted or in connection with any application in which reljef

is granted to him by the court from liability. Regulation 118 of Table A shall not

apply.
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an accounting reference period

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of

Pursuant to section 225(1} of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[adheie et i |
| T Lolas®
e o ol e e

Name uf company
y STRAND (ouRT PROPLETIES LT

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company . to be treater as
coming, or as having come, to an end is as shown bslow:

Day Month

i_ggo;o?b

The current accounting reference period of the company is to be treated as {shertened]lextended]t and

{is to be treated-es-heving-cometoanrend]{will come to an endjt on
Day Month Year
30 013 !9

) t 1 [ 1 1 L]

i this notice states that the current accounting reference period cf the company is to be extended, and
reliance is being placed on section 225(6}(c} of the Companies Act 1985, the following statement should
be completed:

The company is a {subsidiary}{bolding-cermpany]t of "TH-oR-JT Q&E_ﬁ;}____? L <

. COmpany number __ {7{4—7 Ol

BOH. JudE

the accounting reference date of which is

Signed [Director)[Secretary}t Date 25.5.235

For official Use
Gouaral Secton

Presentor's name address and

reference (if any): Post room
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