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The name of the Company is "H.K.S. PROPERTIES LIMITED",*

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

The objects for which the Company is established are:-*

(N

(i)

(i)

To carry on in any part of the world the business of licensed
victuallers, beer house keepers, restaurant keepers and managing
licensed pub-estates; and to buy, sell, manipulate, and deal (both
wholesale and relail) in beer, ale, porter, stout, wines, spirits, aerated
waters and liquors of every descriplion, whether intoxicating or not,
and of casks, bottles and other receptacles for the same and all other
goods, materials and things capable of being used in connection with
any of the Company’s objects.

To carry on ali or any of the businesses of properly dealers,
developers, investors, letters and managers; to acquire by purchase,
lease, concession, grant, ficence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases and other
property and rights and interests in property as the Company shall
deem fit and generally to hold, manage, develop, lease, let, sell or
dispose of the same; and to vary any of the investments of the
Company, construct, reconstruct, aller, improve, decorate, furnish and
maintain licensed premises, public houses, houses, flats, apartments,
service suites, hotels, shops, factories, warehouses, buildings, garages,
works and conveniences of all kinds, to finance building operations of
every description; and 10 manage any land, buildings, or other
property as aforesaid, whether belonging to the Company or not, and
to collect rents and income; to carry on business as landlords of public
houses and (o supply to tenants and persons having dealings with the
Company all goods and services and all conveniences and amenities
commonly required therewith; and to carry on all or any of the
businesses of building and civil engineering contractors, land, estate
and properly developers, repairers and jobbers, estate apents and
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(6)

managers, mortgage and Insurance brokers and agests, sune\ois,
valuers and auctioneers.

To buy, sell, deal in, manufacture, repair, alter, improve, exchange, let out
on hire, import, export and deal in all works, plant, machinery, tools,
utensils, appliances, apparatus, products, materials, substances, goods,
commodities, articles and things capable of being used in any or every such
business as aforesaid or required by any customers of or persons having
dealings with the Company or commonly dealt in by persons engaged in any
such business, or which may seem capable of being profitably dealt with in
connection with any of the said businesses, and to manufacture, experiment
with, render marketable, and deal in all products and residual and by-products
incidenta) to or obtained in any of the businesses carried on by the Company.

To undertake financial and commercial obligations, transactions and operations
of all kinds, and to carry on any other business, whether manufacturing or
otherwise, that may seem to the Company capable of being conveniently
carried on in connection with the above objects, or calculated directly or
indirectly to enhance the value of or render profitable any of the Company's
property or rights or which it may be advisable to undertake with a view 1o
improving, developing, rendering valuable or turning to account any property,
real or personal, belonging to the Company or in which the Company may be
interested,

To purchase or otherwise acquire and undertake all or any part of the
business, property and liabilities of any person or company carrying on any
business in the United Kingdom, Egypt, or elsewhere, whether of a similar
nature to the foregning or otherwise, the acquisition of which may appear to
the Company calculated to enhance the value of or render more profitable any
of the Cornpany's properties, rights or businesses,

To acquire, build, erect, construct, lay down, enlarge, aiter, and maintain any
roads, railways, tramways, sidings, bridges, aerodromes, furnaces,
waterways, wharves, reservoirs, shops, stores, factories, buildings, works,
planis and machinery, necessary or convenient for the Company's businesses
or any of them, and to conlribuite to or subsidise the erection, construction and
maintenance of any of the above,

To apply for, purchase or otherwise acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any patents, patent rights,
breveis d’invention, trade marks, designs, licences, protections, concessions,
and the like, conferring any exclusive or non-exclusive or limited right to use
any secret or other information as to any invention, process or privilege which
may seem capable of being used for any of the purposes of the Company, or
the acquisition of which may seem calculated directly or indirectly to benefit
the Company.
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(10)

(11)

(12)

(13)

(14)

T T

To enter into partnerst:p or any arrangement for shanng prefits, nmen of
1nterests, co-operalion with any associaticn, company, firm or person carrying
on Or proposing 1o carry on any business within the objects of this Company
or any business calculated to benefit this Company, hmiting competition,
§ixing prices. or better regulation of trade, and to acquire and hold shares,
stock or securities of any such company, and to subsidise or otherwise assist
#ny such company, and to guarantee the dividends, interest and capital on or
of any shares, stocks, debentures, debenture stock or securities of any such
company.

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

To give any indemnity or guaraniee on behalf of any person or company as
to the fulfilment of any of their obligations or in reiation 1o any matter arising
in the course of the business of the Company, ircluding any indemnity or
guarantee with reference to the payment of any debentures, debenture stocks,
bonds, obligations, securities, shares or stock of this or any other company,
or of any dividends or income in respect thereof,

To take part in the management, supervision or control of the business or
operations of any company or underiaking, and 10 act as Directors, Managers
or Secretaries thereof, and for that purpose to appoint and remunerate any
Directors, accountants or other experts or agents,

To purchase, take on lease or in exchange, hire or otherwise acquire and hold
for any estate or interest any lands, buildings, easements, rights, privileges,
concessions, plant, machinery, stock-in-trade and any real and personal
property of any kind, and to deal with, dispose of or turn to account the same.

To borrow or raise or secure the payment of money for the purpose of the
Company's business, and for such purpose or any other purpose to mortgage
and charge the undertaking and all or any of the real and personal property,
present or future, and all or any of the uncalled capital for the time being of
the Company, and to issue at par or at a premium or discount debentures or
debenture stock, payable to bearer or otherwise, and either permanent or
redeemable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurance,

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

To make advances to customers and others with or without security, and upon
such terms as the Company may approve, and generally to act as bankers for
customers and othars, and to give any guarantees or indemnities as may be
deemed expedient,
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(18)

(19)

(20

(2h

(22)
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To grant pensions, atlowances, gratuities and bonuses 10 employees or £x-
empioyees of the Company, and 1o subscnbe to any chanttable or benevolent
funds or objects where such subscription is deemed expedient or desirable in
the interests of the Company.

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

To invest and deal with the monies of the Company not immediately required
upon such investments or securities and in such manner as may from time 10
time be determined.

To pay for any property or rights acquired by the Company, either in cash or
shares, with or without preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another, and generally
on such terms as the Company may delermine.

To remunerate any person or company for services rendered or 10 be rendered
in placing or assisting to place any of the shares or debenture capital or other
securities of the Company, or in or about the formation or promotion of the
Company or of any company promoted by it, or in or about the conduct of its
business, and to pay the preliminary expenses of the Company.

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, ¢ither in cash, by instalments or otherwise or in
shares of any company or corporation with or without deferred or preferred
rights in respect of dividend or repayment of capital or otherwise, or by
means of a mortgage or by debentures or debenture stock of any company or
corporation, or partly in one mode and partly in another, and generally on
such terms as the Company may determine, and to hold, deal with or dispose
of any consideration so received.

To make donalions to such persons or corporations and in such cases and
either of shares, cash or other assets, as the Company may think directly or
indirectly conductive to any of its other objects or otherwise expedient.

To procure the Company to be registered, recognised, reorganised,
incorporated or otherwise duly constituted in accordance with the laws of any
British Dominion, colony, protectorate or dependency of Great Britain or any
foreign country.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilines of or shall be in any manner calculated 1o
advance directly or indirectly the objects or interests of thys Company, and to
acquire and hoid shares, stock or securities of and guaraniee the payment of
the dividends, interest and capital on or of any shares, stocks, debentures,
debenture stock or securities of any such company.




(25)

(26)

@27

(28)

To sell, improve, ranage, develop, turs 10 account, exchange, det on rent,
royalty, share of profits or otherwise, grant licenses, sasements and other
nghts in respect of, and in any other manner deal with or dispose of the
urdertaking of the Company or any pant therect, or all or any of the property
for the time being of the Company and yor any consideration, whetiier in cash
or in shares (fully or partly paid), debentures, debenture stock my other
interests in or securities of any company or otherwise.

To amalgamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or
partly paid shares or otherwise) of the undertaking, subject to the Liabilities of
this or any such ather company as aforesaid with or without winding up, or
by purchase (for fully or partly paid shares or otherwise) of all the shares or
stock of any such other company, or in any other manner,

To distribute among the members in specie any property of the Company.

To do all or any of the above things in any pan of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others. and ¢ither by or through agents, sub-contractors,
trustees or otherwise,

To do all such other things as are incidental or conductive to the above objects
or any of them,

And it is hereby declared that the objects specified in each paragraph of this c'ause
shall net, except -vhen the context expressly so requires, be in anyway limited or restricted
by reference to or inference from the terms of any other paragraph or the name of the
Company. None of such paragraphs or the objects herein specified or the powers therehy
conferred shall be deemed subsidiary or ancillary merely to the objects mentioned in the first
or any other paragraph of this clause, but the Company shatl have full power to exercise all
or any powers conferred by any part of this clause in any part of the world, and
notwithstanding that the business, undenaking, property or acts proposed to be transacted,
acquired, dealt with or performed do not fall within the objects of the first paragraph of this

clause,

4, The liability of the members is Kmited.

5. The share capital of the company is £20,000, divided into 20,000 shares of £] each,
with power to increase.™




WE, the several persons whose names, addressss and descriptions 2re subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the Company set

opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

WNumber of Shares

(QOF SUBSCRIBERS taken by each
Subscriber
JOHN C. COLLINS
31 Malford Grove
Snaresbrook, E.18
Clerk One
JOHN C. PEACOCKE
29 Pine Road
Cricklewood, M.W.?2
Clerk One

Dated this 12th day of November, 1946.
Witness to the above Signatures:-

E.A. CLARKE
Clerk with
P.H.BRASHIER & CO.
9/11 Copthall Avenue
London, E.C.2,

Solicitors

» Name changed by Special Resolutions dated ]6th February 1970, 13ih April 1972,
18th November 1977, 21st October 1983, 28th October 1991 and st July 1993,

» Objects clanse altered by Special Resolution dated 28ith January 1994,

y Share Capital increased by Special Resolutions dated 22nd Apnl 1964 and 4th

Qctober 1972,
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Company Nc: 42378
YHE COMPANIES ACTS 1985 AND 1969

PRIVATE COMPANY LIMITED BY SHARES

INEW ARTICLES OF ASSCCIATION

Adopted by Sacial Resolutian on 14th May 1991
of

BUCKLEY'S PROPERTIES LIMITED

Incorporated on 19th November 1946
under the Companies Act 1929

Exclusion of Other Regulations

1. Mo regulations set out in any statute or statutory instrument concerning companies
shall apply as Articles of Assocfation or regulations of the Company.
Interpretation
2. Intheseregulations -
“the Act” mezns the Companies Act 1985 including any statutory modification
or re-enactment thercof for the time being in force.
“the articles” means the articles of the Company.
“clear days" in relation {o the perlod of a notice means that period
extluding the day when the notice is given or deemed o be given and the day
for which it is given or on which it is to take effect.
"executed” includes any mode of execution,
"office” means the registered office of the Company,
"the holder” in relation to shares means the member whose name is entered in
the register of membets as the holder of the shares,
“the seal” means the comimon seal of the Company.
"secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary,
"the United Kingdom" means Great Britain and Northern Ireland.
Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but exdluding any statutory
modification thercof not in force when these regulations become binding on the
Company,
Share Capital
3. Subject to the provisions of the Act and without prejudice to any rights attached
to any exdsting shares, any share may be issued with such rights or restrictions
as the Company may by ordinary resolution determine,
4. Section 89(1) of the Act shall not apply to the Company.




Ary share may, wilh the sancucs of 2 specia! o0 73ton, B wsved on the terms tha 1t
i5, or at the option of the Compary or of rhe helder of such shaze is fabe, 10 be
redesmeil

Subject to the provisiois of the Act, the Company may purchase any of its own shares
(including any redecmabie shures).

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or parily paid shares or parily in one way
arnd pantly in the other.

Except as required by Jaw, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the articles or by law)
the Comnpany shall not be bound by or recognise any interest in any share except an
absolute right 10 the entirety thereof in the holder.

Share Certificates

9,

10.

Lien

I,

12,

13,

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one centificate for all the shares of each class held by him (and, upon
transferring 2 part of his holding of shares of any class, to a cenificate for the balance
of such holding) or several cenificates each for one or more of his shares upon
payment for every cenificate afier the first of such reasonable sum as the directors may
determine. Every cenificate shall be sealed with the seal and shall specify the number,
class and distinguishing numbers (if any) of the shares 10 which it relates and the
amount or respective amounts paid up thereon, The Company shall not be bound to
issue more than one certificate for shares held jointly by several persons and delivery
of a centificate to one joint holder shall be a sufficient delivery to all of them,

If a share certificate is defaced, wom-out, lost or destroyed, it may be renewed on such
rerms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may deterrnine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up
of the old centificate,

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share to
be wholly or in pan exempt from the provisions of this regulation, The Company’s
lien on a share shall extend to any amount payable in respect of .

The Company may sell in such manner as the direciors determine any shares on which
the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fournteen clear days afier notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or
vankrupicy of the holder, demanding payment and stating that if the notice is not
complied with th2 shares may be sold.

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferes to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference (o the sale,



14.

The net proceeds of the sale, afier payment of the costz, shall be applicd in paymont of
s0 much of the sum for which she Hen exists as is presently payable, and any residoe
shah (upon sunender 10 the Company for cancellation of the centificase for the stares
sold and subject to a like lien for any moneys not presently payable as exisied upon
the shares before the sale) be paid to the person entitled tv the shares 2¢ the date of the
sale,

Calls on shares and forfeiture

15.

16.

17.

18.

19.

20,

21

22,

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (sobject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required 1o be
paid by instalments. A call may, before receipt by the Company of any sum due
thereurider, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
vpon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made,

A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed,

The joint holders of a share shall b jointly and severally liable to pay all calls in
respect thereof, ‘

If a call remains unpaid after it has become due and payable the person from whom it
is due and payable shall pay interest on the amount unpaid from the day it became duc
and payable until it is paid at the rate fixed by the terms of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the
Act) but the directors may waive payment of the interest wholly or in pan.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call and if it is not paid the provisions of the articles shall apply #s if that amount
had become due and payable by vinwe of a call,

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid tagether with any interest which may have accrued.

The notice shall name the place where payment is to be made and shall state that if the
natice is not complied with the shares in respeet of which the call was inade will be
lizble to be forfeited,

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture.
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24,

25.

Subject 10 the provisions of the Act. 2 forfexod shase maay Be S0 2¢- alioeod o
otherwise disposed of on such serms and 1 such mamnce 25 he diroctors deicrmane
ek 2r 10 the person who was before the forfeiure the holder oc 10 3ny other person
#7al at anw wume before sale, re-allotmens or other disposition, the fodexure may be
cancelled on such terms as the direciors think fic. Where for the purposes of s
disposal a forfeited share is 10 be transferred 10 any person the directors ma)y authopnse
SOIre person to exccute an instrument of wransfer of the share 10 that person.

A person any of whose sueres have been forfziied shall cease 1o be a member in
respect of them and shall surrender 1o the Company for cancellation the cenificate for
the shares forfeited bet shall remain lable to the Company for all moncys which ar the
date of forfeiture wzre presently payable by him to the Company in respect of those
shares with interest at the rate at which interest was payable on those moneys before
the forfeiture or, if no interest was so payatle, at the appropriate rate (as defined in the
Act) from the daie of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
2t the time of forfeirure or for any consideration received on their disposal,

A stawiory declaration by a director or the secretary that a share has been forfeited on
a specificd date shall be conclusive evidence of the facts stated in 1t as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound 1o ses to the
application of the consideration, if any, nor shall his title 10 the share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

Transfer of shares

26.

27,

28.

29,

30,

3L

The instrument of transfer of a share may be in any usnal form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor unless legislation determines otherwise.

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

If the directors refuse to registes a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal,

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year) as
the directors may determine,

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share,

The Company shall be entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse to register shall be zetumed to
the person lodging it when notice of the refusal is given.




Tranimissian of shares

32,

33.

34,

If 2 member dies the survivor o sunisors where he was 2 youe holder, and his
personal representatives where he was 2 sole holder o the only sunanvor of yount
holders, shall be the only persoas recognised by the Company as having any itk 10 hy
inerest; but nothing herewt contained shall release the estate of a deceased member
from any liability ia respect of any share which had been jodly held by him.

A person becoming enntled to a share in cansequence of the death of bankruptey of a
wember may, upon such evidance being prodoced as the directors may properly
require, zlect eiher ta become the holder of the share or 10 have some person
nominated by him registered as the wransferee. I he elects to become the holder he
shall give notice to the Company to that effect. If he elects 10 have another person
regisiered he shall execute an instrument of transfer of the share 10 that person. All
the anticles relaring 1o the transfer of shares shall apply to the notive ¢r sistrument of
transfer as if it were an thstrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred.

A person becoming entitled 10 a share in consequence of the death or bankyupicy of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it 1o attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company.

Alteration of share capital

35.

36.

37.

The Company may by ordinary resolution -

{a) increase its share capital by new shares of such amounit as the resolution
prescribes;

{b)  consolidate and divide ali or any of its share capital into shares of larger
amount than its existing shares;

() subject to the provisions of the Act, sub-divide ils shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become eatitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion ameng those members, and the directors may
authorise some person to exccute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser, The transferee shall not be bound 1o
see 10 the application of the purchase money nor shall his title 1o the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale,

Subject to the provisions of the Act, the Company may by special resclution reduce its
share capital, any capital redemption reserve and any share premium account in any
way.




38.  Subect to the pravisons of the Act, the Company may make a payment an rospoct of
any redemption or purchase, purszant 10 aricles 4 or 5 {25 the case may e, of any of
tts oxnt shares otherwise than out of distnbutable peofits of the Company or v
proceeds of a fresh issue of shares.

General meetings

39.  All general meetings other than annual general meetings shall be called exuaordinary
general meetings.

40.  The directors may call general meetings and, on the requisition of members pursvuant to

the previsions of the Act, shall forhwith proceed to convene an extrzondinary general
meeting for & date not later than cight weeks afier receipt of the requisition. If there
are riot within the United Kingdom sufficient directors to call a general meeting, 2ny
director or any member of the Company may call a general meeting.

Notice of general meetings

41.

42.

An annual general mecting and an extraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a dircctor shall be called
by at least twenty-one clear days' notice. All other extraordinary general meetings
shall be called by at least fourteen clear days’ notice but a general meeting may be
calicd by shorter notice if it is so agreed -

(a) in the case of an annual general mecting, by all the members entitled to attend
and vote thereat; and ’

(b)  in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the gencral nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such.

Subject 1o the provisions of the articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, 1o all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors.

The accidental omission to give notice of a meeling 1o, or the non-receipt of notice of
a meeting by, any person entitled to reccive notice shall not invalidate the proceedings
at that meeting, "

Proceedings at general meetings

43.

No business shall be transacted at any meeting unless a quorum is present, Two
persons entitled to voie upon the business to be transacted, each being a member or a
proxy for 2 member or a duly authorised representative of a corporation, shall be a
quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such 2 quorum ceases to be present, the meeting shall
stand adjouncd to the same day in the next week at the same time and place or such
time and place as the directors may determine.




46.

47.

48.

49,

50.

Sl

52.

The charmas, if any, of the board of direces o 1 g absinie some dther direitor
nominaed by the direciors shal’ preside 25 chairman of the mecting, but if neither the
chairman not such other director Of any 3 be present within fi‘toen mmites after the
time appointed for hokiing the meeting and will.ng to act, the direcuors present shall
elect one of their aumbir to be chairman and, if there is only one director preserd and
willing 10 act, he shall bé chairman,

If no director is wailing to act as chaimman, or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose ane of thelr number (o be chairman.

A director shali, notwithstanding that he is not a member, be eatitled 1o atend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted ar the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be mansacted. Otherwise
it shall not be necessary 10 give any such netice,

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands 2 poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded -

{(a) by the chairman; or

{b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than enc-teath of the total
voling rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the shares conferring that

right;

and a demand by a person as proxy for 2 member shall be the samne as a demand by
the member,

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or no: carried
by a parnticular majority and an entry to that effect in the minutes of the meeting shall
be conclusive cvidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chaltrman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be t2ken as the chairman directs and he may appoin: scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded,
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54.

35.

56,

In the case of an equality of sotes, whsther o 2 show of hanli oron 2 poil, the
chairman shall be entitled to 2 castirg vote in addition 10 any other 2 00¢ he My hive

A poll demanded on the eleciton of 2 chaitman or on & guestion of adjourranent shail
be taken forthwith. A poli demanded on any other queision shail be taken either
forthwith or at such time and place as the chairman directs not being move than thirty
days afzer the poll is demanded. The demand for 2 poil shall s prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded. 1f a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it
is to be tzken are announced at the meeting at which it is demanded, In any othe: case
at least seven clear days’ notice shall be given specifying the time and place at whith
the pol! is to be taken.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at 2 general meeting at which he
was present shall be as effectual as if it had been passed at a gencral meeting duly
convened and held and may consist of several instroments in the tike form cach
executed by or on behalf of one or more members,

When a corporation is a member the signature of a director or the secretary thereof,
and for joint holders of a share the signature of any one of such joint holders, shall be
sufficient for the purposes of passing resolutions in writing pursuant to this article.

Votes of members

57.

58,

59.

Subject 10 any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself a member
entitled 1o vote, shall have one vote and on a poll every member shall have one vote
for every share of which he is the holder.

When a corporation is a member a director or the secretary thereof shall be a duly
authorised representative for the purpose of this aricle.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters conceming
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that coun, and any
such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence
10 the satisfaction of the directors of the authority of the person claiming to exercise
the right to vote shall be deposited at the office, or at such other place as is specified
in accordance with the articles for the deposit of instruments of proxy, not less than 43
hours before the time appointed for holding the meeting or adjoumed meeting at which
the right to vote is 1o be exercised and in default the right to vote shall not be
exercisabie.
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No merher shal. vote & ary gencral mecting of & A1) srparae meetng of the holders
of any class of shares in the Company, erher in persor o by proxy, an respec: of any
share held by him uniess 21l moneys presentiy payable by him in respect of that share
have been pad.

No objeciion shall be raised to the qualification of 2ny voter except at the meeting or
adyoumed meeting at which the vote objecied 1o is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to atiend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
zppointor and shall be in the following form (or in 2 form as near thereto 25
circumistances allow or in any other form which is usual or which the directors may
approve) -

" ] PLC/Limited

IWe,[ ), 0of [ ), being a member/members of the above-named company,
hereby appoint [ Jof [ |}, or failing him, [ Jof [ 1, as my/our proxy to
vote in my/our name(s] and on my/our behalf at the annual/extraordinary
general meeiing of the Companytobe heldon{ T19f ], and at any
adjournmens thereof,

Signedon[ 119 )"

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrament appointing a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form which is usual or which
the directors may approve) -

"l } PLC/Limited
UWe, [ J.of [ ], being a member/members of the above-named company,
hereby appoint [ Jof [ ], or failing him, [ Jof [ 1, as my/our praxy to
vote in my/our name(s) and on my/our behalf at the annual/extraordinary

general meeting of the Company to be heldon [ ) 19 ), and at any
adjournment thereof.

This form is to be used in respect of the resolutions mentioned beiow as
{ollows:

Resolution No 1 *for * against
Resolution No 2 *for * against,

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting,

Signed this { ] dayof | 9] )
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The wnstrument appennung 2 proxy and any authodity under which it 5 eaecared o 2
copy of such authonty cemified nitanally or in some other way 2pproved by the
directors may -

(a) be deposited at the effice or at such other place within the Unitod Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 48 hours
before the time for holding the meeting ot 2djoumed meeting at which the
person named in the instrument proposes 1o vole; or

(b)  in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

() where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded
to the chairman or to the secretary or to any director;

and an instrument of proxy which is not d2posited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the asthority
of the person voting or demanding a poll unless notice of the determination was
received by the Company ar the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourncd meeting) the time
appointed for taking the poli.

Directors - qualification shares unnecessary

67.

A director shall not be required to hold any qualification shares in the Company.

Number of directors

68,

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shal not be subject to any maximum but shall be not less than
two.

Alternate directors

69.

70.

Any director (other than an altemate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
aliernate director and may remove from office an altemate director so appointed by
him.

An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of commitiees of directors of which his appointor is a member, to
attend and vote at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
director in his absence but shall not be entitled to receive any remuneration from the
Company for his services as an altemate director. But it shall not be necessary to give
notice of such a meeting 1o an altemate director who is absent from the United
Kingdom.
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73.

Ar aitemate direcior shall cease to be an al:emare durector of hus APpONTOT OCxas 10 he
a director, but, 1f a director reqres by rovation oc otherwise but is reagpoanted oc
deemed to have been reappounted a2 the imeerang az which be retires, MY IppoIntment
of an aliernate director made by him which was in force wnmediately prior 1o hus
rezisement shall continue afier his reappointment.

Any appointment or removal of an altemate director shall be by notice 10 the Company
signed by the dircctor making or revoking the appointment or in any other manner
approved by the directors

Save as otherwise provided in the articles, an altemate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall rot be deemed to be the agent of the dicector appointing him,

Powers of directors

74.

75.

Subject 1o the provisions of the Act, the memorardum and the anicles 2nd to any
directions given by speciat *~culution, the business of the Company shall be managed
by the directors who may . =ercise all the powers of the Company. No alteration of
the memoarandum or articles and no such disection shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given, The powers given by this regulation shall not be limited
by any special power given to the directors by the articles and a meeting of direciors at
which a quorum is present may exercise all powers exercisable by the directors.

The directors may, by power of attomey or otherwise, appoint any person 10 be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers,

Delegation of directors’ powers

76.

The directors may delegate any of their power to any committee consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any conditions the
directors may impose, and cither collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be govemned by the
anticles regulating the proceedings of directors so far as they are capable of applying,

Any committee shall have power unless the directors resolve otherwise to co-opt as a
member or members of the committee for any specific purpose any person or persons
although nat being a director of the Company.

Appointment and disqualification of directors

77.

Without prejudice to the powers of the Company under section 303 of the Act 1o
remove a director by ordinary resolution, the holder or holders for the time being of
more than one half of the issued ordinary shares of the Company shall have the power
to appoint any person or persons as a director or directors either as an additional
director or to fill any vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by zn instrument in
writing signed by the member or members making the same or in the case of a
member being a company signed on its behaif by one of its directors and shall take
effect upon lodgment at the registered office of the Company,
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79,

30.

The duectors shull rot be required to retire by rotation,

The hoider or holders for the time being of more than one half of the issued oedinary
shares of the Company shall have the power from time 1o time and at any time 10
delegate the power t0 appoint any person or persons as a director or directors (either as
an additional director or to fill any vacancy) to the board of directors of the Company
and may af any time withdraw such delegation. Any such delegation or withdrawal of
delegation 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 on its
behalf by one of its disectors and shall take effect upon lodgment at the registered
office of the Company.

The office of a dirsctor shall be vacated:-

® if by riotice in writing to the Company he resigns the office of director;

(i) if for more than 6 months he has been absent without permission of the
directors from meetings of the dircctors held during that period, unless he has
appointed an alternate director who has not been similarly absent during such
period;

(iii)  if he becomes bankrupt or enters into any arrangement with his creditors;

(iv)  if he is prohibited from being a director by an order made under any provision
of the Act or the Companies Directors Disqualification Act 1986 or The
Insolvency Act 1986 and every statutory modification or re-enactment thereof
for the time being in force;

) if he bacomes of unsound mind;

(vi)  if he is removed from office under anicle 77;

(vii) if he is requested in writing by at least three-fourths of the directors to retire
from office.

Remuneration of directors

81,

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

Directors’ expenses

82,

The directors may be paid all travelling, hotel, and other expenses properly incurmed by
them in connection with their antendance at meetings of directors or committees of
directors or general meetings or separate meetings of the holders of any class of shares
or of debentures of the company or otherwise in connection with the discharge of their
dutics,

Directors’ appointments and interesis

83.

Subject to the provisions of the Act, the directors may appnint one or moie of their
number to the office of managing director or to any other executive offic: under the
Company and may enter into an agreement or arrangement with any dire ctor for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agres ment or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director 10 an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of servics between the
director and the Company.

-y



Interested directors

84.

85.

subject to the provisions of the Act, and provided that he has disclosed to the dircctors
ths iiature and extent of any interest of his, a Sirector, notwithstanding his office, may
be 2 party to or otherwise interested directly or indirectly in any transaction (including
contract) or asrangement or in any proposed transaction or arangement, with the
Company or with any other company in which the Company may be interested, and he
may hold and be remunerated in respect of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thercof) under the Company or any
such other company, and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any mesting at which the
same is considered and he may retain for his own benefit all profits and advantages
accruing to him and no transaction or arrangement shall be Hlable to be avoided on the
ground of any such interest or benefit,

For the purposes of regulation 82 -

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

(b)  aninterest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensions

© 86.

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corparate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of his family (including a
spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as afier he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

Proceedings of directors

L 87.

88.

Subject to the provisions of the anicles, the dircctors may regulate their proceedings as
they think fit, A director may, and the secretary at the request of a director shall, call
a meeting of the directors. It shall not be necessarv -0 give notice of a meeting to a
director wlio is absent from the United Kingdom - u~.tidns arising at a meeting shall
be decided by a majority of votes. In the case of a. equality of voies, the chairman
shail have a second or casting vote. A director who is also an aliernate direcior shall
be entitled in the absence of his appointor to 4 s~parate vote on behalf of his appointor
in addition to his own vote.

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fired at any other number shall be two. A person who holds
office only as an altemate director shall, if his appointor is not present, be counted in
the quorum.
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92,

93.

94,

93,

The continuing duectors or a sale continuing dirsctor may acs notwithstanding any
vacancies in their number, but. if the number of directors is less than the number fixed
as the quorum, the continuing directors or direcior may act oaly foc the purpose of
filling vacancies or of calling a general mecting.

The directors may appoint one of their number 10 be the chaimian of the board of
directors and may &t any time remove him from that office. Unless he is unwilling to
do so, the director so appoinied shall preside at every meeting of directors at which ke
is present. But if there is rio director holding that office, or if the director holding it 15
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the mesting,

Al acts done by a meeting of directors, or of a committec of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued to
be a director and had been entitled to vote,

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of directors or of a commitiee of directors shall be as valid and effectual as if
it had been passed at a meeting of directors or (as the case may be) 8 commitiee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an aitemate director, it need not be signed by the alternate director in
that capacity.

Any director or member of a committee of the Board may hold meetings by telephone,
cither by conference telephone connection(s) or by s series of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman, The views of the
Board, or a commiuee of the Board, as ascentained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall be treated as votes in
favour of or against a panticular resolation, A resolution passed at any meeting held in
this manner, and signed by the chairman, shall be as valid and effectual as if it had
been passed at a mecting of the Board (or, as the case may be, of that committee) duly
convened and held,

The provisions of these anicles relating to notice and quorum for board meciings shall
be applicable to mectings held in accordance with this article,

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matier, any provision of the articles prohibiting
a dircctor from voting at a meeting of directors or of & commitice of directors.

Wherte proposals are under consideration conceming the appointment of two or more
directors 10 offices or employments with the Company or any body corporate in which
the Company is interested the proposals may be divided and considered in relation to
each director separately and {provided he is not for another reason preciuded from
voting) each of the directors concemned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that conceming his own appointment.
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If a question arizes at 2 meeting of directors or of 2 comminee of directors as 1o the
right of a director to vote, the question may, before the conclusion of the mecting, be
referred 10 the chairman of the meeting and his ruling in relation to any director cihier
than himself shall be final and conclusive.

Secretary

97.

Subject to the provisions of the Act, the secretary shall be appointed by the direciors
for such term, at such remuneration and upen such conditions as they may think fit;
and any secretary 5o appointed may be removed by them.

Minutes

98,

The directors shall czuse minutes to be made in books kept for the purpose -

{(a) of ail appointments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors and officers present at each such meeting.

It shall not be nesessary for the directors to sign a book recording their attendances at
meetings of directors,

The seal

99.

100,
101,

The seal shall only be used by the authority of the directors or of a commitiee of
directors amhorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the sccretary or by a second director,

The Board may elect not to possess and make use of a company seal,

Notwithstanding regulation 98 above, the Company may have an official seal for use
abroad under the provisions of the Act, where and as the directors resolve, and the
Company may by writing appoint any agents or agent, committees 6r committee
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and may impose such restrictions on its use as may be
thought fit. Wherever in these Articles reference is made to the seal of the Company,
the reference shall, when and so far as may be applicable, be deemed to include any
such official seal,

Dividends

102,

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.
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105.

106.

107.

108.

Subject to the provisions of the Act, the dircctors may pay wuerim dividends if X
appears 1c them that they are justified by the profits of the Company available for
distribution, If the share capital is divided into different classes, e directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regard
1o dividend as well as on shares which confer preferential rights with regard to
dividznd, but no interim dividend shall be paid on shares carying deferred or non-
preferred righis if, at the time of payment, any preferential dividend is in arear, The
dirzctors may also pay at intervals settled by them any dividend payable a a fixed rate
if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability 1o the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights,

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directers, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the directors may settle
the same and in panticular may issue fractional centificates and fix the value for
disuibution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order 10 adjust the rights of members and
may vest any assels in trustees,

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if twe or more persons
are the holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who is
first named in the register of members or to such person and to such address as the
person or persons entitled may in writing direct, Every cheque shall be made payable
10 the order of the person ot persons entitied or to such other person as the person or
persons cntitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jeintly entitled to a share
as aforesaid may give receipts for any dividend eor other moneys payable in respect of
the share,

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attache., to the share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.




SRR

Accounts

109.  No member shali (as such} have any righs of inspecting any aceounting roords or
other book er document of the Company except as conferred by statuie or authorised
by the directors or by ordinary resolution of the Company.

Capitalisation of prefits
110.  The directors may with the authority of an ordinary resolution of the company -

(a) subject as hereinafter provided, resolve 1o capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of the
company’s share premium account or capital redemption reserve;

(b)  appropriate the sum resolved to be capitalised to the members who would have
been entitled 1o it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf cither in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or pantly in onz way and panly in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted 1o members credited as fully
paid; _

(c) make such provision by the issve of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this regulation in fractions; and

(4> auihorise any person to enter on behalf of all the members concemned into an
agreement with the Company providing for the allotment 16 them respectively,
credited as fully paid, of any shares or debentures to which they are entitled
upon such capitalisation, any agreement made under such authority being
binding on all such members,

S
Notices

111, Any notice 10 be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

H2. The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addsessed 1o the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given 1o the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient notice to all the joint
holders, A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which notices
may be given to him shali be entizled 10 have notices given to him at that address, but
othenwvise no such member shall be entitled to receive any notice from the Company.
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3. A member present, either in person o by proxy, & any sweting of the Compary or of
the holiders of any class of shases in the Company shall be deemed 3o have yeoeived
notice of the mezting and, where requisite, of the purposes for which st was galied.

114.  Every person who becomes entitled to a shars shall be bound by any notice in respect 4
of that share which, before his name is entered in the register of members, Aas been
duly given to a person from whom he derives his tile.

115, Proof tha: an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall, unless the
contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

116. A notice may be given by the Company te the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the anticles for the giving of notice to a member, addressed e
to them by name, or by the title of representatives of the deceased, or trustes of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitled. Until such an
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy had not occurred. Py

Winding up

117.  If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any pan of the assets of the Company and may, e
for that purpose, value any assets and determine how the division chall be carried out
as between the members or diffcrent classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a liability. ©

Indemnity

118.  To the extent not rendered void by section 310 of the Act every direcior or other
officer of the Company shall be entitled to be indemnified out of the assets of the
company against all costs, charges, losses, expenses and liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwise in
relation thereof, including any liability incurred by him in defending any proceedings,
whether civil or eriminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 144(3) or (4) or section
727 of the Act in which relief is granted to him by the court, and no director or @
another officer shall be liable for any loss, damage or misfortune which may happen to
or be incumred by the Company in the execution of the duties of his office or in
relation thereto.

Directors’ and Qfficers’ insurance @
119, Subject to section 310 of the Act and the disclosure requirements, the Company may

pay premiums for dircetors’ and other officers’ insurance cover as the directors deem
fit,

AwpSidodsnoedl
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Articles of Associziion - index
Article
®
1. Exclusion of other regulations
2, Int.rpretation
L]
3, -8. Share capital
i Rights/restrictions anaching to share issue
4. Exclusion of s.89(1) CA 1985 (5.89(1) confers pre-emption rights)
5. Redeemable shares
® 6. Purchase of own shares by Company
7. Commissions
8. Non-recognition of shares held on trust ete,
@ 9. -10. Share certificates
9. Entitlement of shareholders
10.  Cenificate renewat
@ 1. - i4, Lien ( n
11.  Company's first lien on shares not fully paid
12, Company's right to sell after riotice demanding payment
13.  Tile of transferce
14, Application of net proceeds
@
15. - 25. Calls or: shares and forfeiture
15, Calls
16,  Timing of call
% 17.  Joint holders of share jointly and severally liable
18.  Inierest payable on unpaid call
19.  Amount payable deemed 10 be call
20. Differences in amounts/times of calls
21, Notice for unpaid call
22, Forfeiture
& 23.  Outcomes for forfeited shares
24.  Liability of person whose shares have been forfeited
25. Sratutory declaration by director/secretary

26. - 31, Transfer of shares

26.  Instrument of wansfer
27.  Power to decline registration
28.  Refusal to register a transfer
29.  Suspended registration
@ 30.  No fee charged for registration
31.  Reention of instrument of transfer
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: Article
32.-34, Transmission of shares
52.  Title to dead member's inzerest e

33.  Trensfer foilowing death/bankwupicy
34,  Entitlement of transferee following deathy/bankrupicy

35, - 38. Alteration of share capiral
8
35.  Alerations by ordinary resolution
36.  Consolidation of shares - share fractions
37.  Reductions by special resolution
38.  Payment in respect of redempsion/purchase
39. - 40. General meetings b
39.  Annual and exzraordinary general meetings
40,  Call by directors or on requisition of members
41. ~ 42, Notice of general meetings 9
41,  Notice period, content and recipients
42,  Accidental omission to give notice
43.- 56. Proceedings at general meetings ®

43. Quorum
‘ 44, Lack of quorum - adjoumnment
| 45.  Determination of chairman .
46, Unwilling/absent directors - member chasen to be chairman
47.  Director’s entitlement to attend and speak ®
48,  Adjournment by chairman
49, Voting by show of hands or by poll
50. Declaration by chairman on vote on resolution
51, Withdrawal of demand for poll .
52.  Poll taken as chairman directs @
53.  Chairman's casting vote
34,  Timing of poll
35.  Necessity to give notice of a potl
56.  Resolutions in writing

57. - 66. Votes of members

57 Persons who can vote

58,  Joint holders

59.  Members with mental disorders

60,  Members with unpaid shares may not vote /]
61.  Objections to voters/votes

62, Votes given personaily/by proxy

63.  Appointment and form of proxy

64.  Instruction of proxy

65.  Depositing/delivering instrument of proxy &
66,  Validity of actions of proxy/authorised representative
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67,
48.
69. - 73.

74* - ?5-

76.

81,
82,
83.
34, ‘- 85,

g6,

87. - 96.

Directors - qualification shaves unnecessary

Number of directors

Alternate directors

69.
70.
71.
72.
73.

Appotntment

Entitlements

Terms af appointment

Manner of appointment/remaval
Independent capacity

Powers of directors

74,
75.

Scope of powers
Appointment of agent of the Company

Delegation of direciors’ powers

Appointment and disqualification of directors

T1.
78.
79.

80.

Majority sharcholder’s power to appoint and remove

Retirement by rotation not required .

Majority sharcholder's power to delegate pewer of appointment to
Board

Grounds for vacation of office of director

Remuneration of directors

Directors” expenses

Directors’ appointments and interests

Inierested directors

84.
85,

Disclusing dircctor may be intirested
General notice and lack of knowledge

Directors’ gratuities and peasions

Praceedings of directors

87.
88.
89,
90.
o1
92,
93.
%4,

93,
96,

General

Quarum

Powers of continving directors(s)

Appointment of chairman

Validation of acts donc when defect of appointment etc.
Resolutions in writing

Meetings by telephone or facsimile trunsmissions

Ordinary tesclution can reverse prohibition by anticles against director
voting

Scparate vote on appointment of directors to officesfempioyments
Chairman decides right of diretior to vote
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Article
97. Secretary
a
98. Minutes
29, - 101, The seal
99, Restriction on use @
100,  Board can efect to dispense with scal
101.  Official seal for use abroad
102. - 108.  Dividenss
102.  Declaration and amount &

103.  Interim dividends

104,  Apportionment of dividends

105, Dividend satisfaction by distribution of assets

106. How dividend paid

107.  Interest not normally payable @
108. Unclaimed dividends

109, Accounts
110, Capitalisation f profits
111. - 116.  Notices

111, Notice normally in writing
: 112, Method of giving notice : ,
; 113, Members present deemed to have received notice (]
114.  Notice binds successor 10 title
115.  Evidence that notice was given
: 116.  Notice in consequence of death or bankruptey

' 117, Winding up ¢
l 118, Indemnity
|
119, Directors’ and officers’ insurance
i
| ]
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Certificate of Incorporation

! hereby Certify that S. CORONEL & CO. (NFEAR EAST)
LIMITED, is this day Incorporated under the Companies Act

1929, and that the Company is Limited.

Given wnder sy hand at London, this Nincicenth day of

November One Lhousand Nine Hundred and Forty-six,

P. MARYIN,

. Registrar of Compuuies.

end iy
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AL i EXTRAORIINARY MEETING of the Membersof S, Conons,
“&Coo (N Eas?) Lo held a Six, Albemarle Street, on
Wednesday, 22nd April, 1964, the follen ‘ing Resolutions were duly
passed’as a SreciaL, an Onpinany and .o Srrcial Resorurions
of the Coxp;mny respectively, namely: — L

‘ ' SPECIAL RIESOLUTION

Lo That the Artitles of Assecintion of the Company be altered
by the nsertion after Article 30 of (a feileving new heading and
nesy Articles 304 aud 302, nimely ;— |

a “CAPITALISATION 0)7 PROFITS

30a. The Cémpnny in general meeling may upon the recom-
mendaion of the Dircetory resgive that it is desizulle 1o capilalise
any part of the amount for the time being standing (o the credit ol
any of the Campany's reserve accouins or to the credit of the profit
andl Joss account or oiherwise available for distribution and accorl.
ingly that such sum be sel free for diztribution amongst the members
who wouhd have been entitled thereto it distributed By way uf divi-
dend and in the sume propartions on condition that the same be not
Paid i cush but be applied cither i or towards paying up any
amounts Yor the fime being unpaid on any shares held by sueh
members respectively o piying up in fall unissucd shares or dehens
(wes of the Cempany, to be allatied ar.! distzibuted credited as fuliy
pid up to riengst sueit membars i (he propastion aforesaid
or partly in (hs one way and pardy in.the other and tise Dicctoss |
shitll give effeet Lo sueh resslution -

Pravided that a shape PrEmium acconyi and g canital redemption
reserve faod nsay, for the pargose of Gy Asiicls, auly ko apjlics i
the paying up of unicsued shares o 5 fsaed o airmlers arf e
Comvpany s fully paid honns shases, - '




i, Whenever stvh ke setolviom v Morzand o0 s o

. Passedd b Dsectors shall male G agpeepnatiors amed applicsts o

of e individed profds 1oshed 1o/l sapitabed thewely, aud o

allatmieits wnd fsnzs of fully-puid shases o debentaes, if any, and

gencially shall do alf nets and things reguired to rive offcel tucreto

Wil full power (o the itectars (o make such provisien by the issue

- of fuactional cerlificates or by pavment in cush or othenvise as they

think fit for the case of shares or debenlures becoming distributable

h . in fractions, and also o avthmise any persyt to enter on behalf of alf
.o the members entitled (hereta inte an agreement with the Company

. Jroviding for the allotment to them respeetively eredited as foily paie

up, of any fmther shaies or debantures to which they may be entitled

. upan such eapitalisation, or {as tie case may require) for the payment

» ; up by the Company an their hehialf, by the application therelo of
- their respaetive proportions of the proiits resolved o be capitalised, ’
. e Of the amonnts o any part of the amounts remaicing unpaid on - ’
. their existing shares, and any agreemznt made under such authority
T, . shall bz effective and bincing on ail such members.” . '

.
»” . '3

- %
. .

ORDINARY RESOLUTION = - . . & .

Tt L 2. That the capital of the Company be increased (o £20,100 by »
- the creation of 100 new Ovdinasy Shases of 21 cach lo rank pari passit - .
in alt yespects with the existing Ordinary Shares in thie capital of. '
the Company. v et :
)

Ly " +
r
.
. . ’ 3
[ LY ! - r
» . N

: SPECIAL RESOLUTIONS T e

|
, .

| 3. That forthwith upon the allotment of the 100 Créinary -
i Shaves of 21 cach in (bt capita! of the Company referred to i

i Resekition 3 above being effected, the 20000 Shares of £I each in

! E ' the eapital of the Company now in issue ba convertsd fito 20,000

[ oo boper cents Non-Comulative Preference Shares of £ ench having

| UL altached thereto (he sights and being subject to the restrictions con- ¢
i - ceming the samie set eut in Resolution V) helow, )‘f" '
I . M *
!

|

|

|

|

f

|

]

o

.

4, That the Articles of Associntion of (he Cornyny be altered
by (he inserton afier Article 2 of the following new Articic 24 1 —

“2a. The shave capital of the Company at the time of the
adoption of this Ardcle {5 £20,100 divided into 20000 1 pur cont, .
Non-Comulative Mreference Shares of £1 cach and 400 Ordittary
Shares of LI cach, e Prefevence Shares shall carry a fixed non-
B ¢ ewmidative preferential dividend at (he rate of | Per eent, per annam,

' ' and on i windingup shall entitle (he halders (¢ repaymwist of the
capsal paid up on sueh Preference Shases in priority to any payment
ta the holders of the Ordinay Shases, but {is Preference Shires

. shall vot entitle (he holders o any further of other participation in

the profity arassets of the Company.® O
. . S N7
. ' ' 1//"’:.{... (’". CI_ ,'
' ‘ Chefrmar,
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY BHARES

«

-

RESOLUTION

' '- of -
S, CORONEL & CO, (NEAR
EAST) L.IMITED

Passed 16th February 1970

AT AN EXTRACORDINARY GENERAL MEETING of
S. CORONEL & CO. (NEAR EAST} LIMITED, duly convened,
and held at Six Albemarie Street, London, W,1 on the 16lk
February, 1967, the following RESOLUTION was duly passed
as a SPECIAL RESOLUTION:-

- SPECIAL RESQOLUTION

That the name of the Company be changed to
"ELGORIC INTERNATIONAL LIMITED"

B, H, JONES

Chairman of the Meeting,




THE COMPANIES ACIS 1948 10 1967

L

COMPANY LIMITED BY SHARES
@

Special Resolution
® oF

Elgoric International Limited |

& No. of Company: 123978
| | Passed 13th Aprif 1972

At an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at Rankine Road, Daneshill Estate,

@ Basingstoke, on the 13th April 1972, the following RESOLUTION was
duly passed as o SPECIAL RESOLUTION:—

) SPECIAL RESOLUTION

That the name of the Company be changed
to “M.S.J. SECURITIES LIMITED”.

m r

P M. B. OGLE
|

o Chairiman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

o, 423978

Phereby cortifs that

5. COROMEL ¢ CO. (NEAR EAST) LIMITED

Mav b2 50 s peeiaf tesoluting aned vl the opgavsal of the Board of Trade <hanged ns

wighe  En 0on Invorporaied uader the nume of

CLGORIC INTLRMATIONAL LIMITED

Given under my haad at London the 9TH Maren, 1970.

AN W e
(F. Lo RNIGHT)
Assistant Registrar of Compaues

Lan




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

v, 423978

Phereda s ey that

ELGORIC INTERNATIOHAL LIMITED

?
B ing i sbor bl s oagdlion w2 o1 oty bl of v Secntany of State <langesd
Ha name, 15 Dow dhcorparated unaer e nasie of
d 11.5.J. SECURITIES LIWMITED
Given nieder g Bl Lee Vst 1580 ey 3972
?
>
-t ﬂ
e’/ e s ot
. o p. )t -,\’V .../_M
'\-u '...t"...'.ﬂ)
b dastapin: Repistne of Companiies
?
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M.S.J. SECURITIES LIMITED

Minveces of an Extraordinary General Meeting held on
4th October. 1972 at 6 Albemarle Stxeet, London W.l.

Prevent: p. T. Muxphy
A. J. Scrine
A. Duke

NOTICE CONVENING THE MEETING

The Wotice convening the meeting was taken as read.

IT WAS NOTED that all members had waived their rights
to 21 days' notice of the meeting.

INCREASE OF CAPITAL

Or the proposal of Mr. R. T. Murphy, seconded by Mr. A,
J. Scrine

IT WAS RESOLVED that the capital of the company be
increased to £270.000 by the creation of
249,900 new Ordinary Shares of £1 each
ranking pari passu in all respects with
the existing Ordinary Shares of the
company. ‘

Y

s B




GUINNESS RETAIL HOLODINGS LIMIYED

+

Minutes of an Extraordinary General Heeling feld at
.+ 40 West Street, Marlow on
1lth April 1977 at 9:30 a.m.

@ S
i
3
o Present: M.B.0gle (representing M.S.J.International Ltd.)
] D.T.Murphy N
o |
1. The notice convening the meeting was taken as read, all
a shareholders having agreed to the calling of the meeting
by shorter notice than that prescribed by Section 133
(2) (b) of the Companies Act 194B.
e |
2. The following resolution was put tu the meeting as a
i Special Resolution and it was proposed by Mr. Ogle
and seconded by Mr. Murphy and it was resolved that:
o The Articles of Association of the Company
! be varied to slter Article 16 so that the
' previously quoted maximum number of Directors
! © be increased to six.
e ! .o
B %
i
0 . ?(
§ ’ Lx‘. ) t . /—
o ! H. 8. Ogle
° |

i

Ly
|

ot

-
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&
- M.S.J. SECURITIES LIMITED i ’
. . T
At an Extroordinary General Meeting of the Company
held on 18th November 1277 the following resolution
® ) was passed as a Special Resolution:~
Change of Rame
@ .
- It was resolved that, subject to the consent of the
Department of Trade and Industry, the name of the
Company be changed to Guinness Retdil Holdings
Limited. .
@ . ‘
Certified a true copy of the
abovementioned resolution: .
&P
4, 4‘54-:»1%«/7
L Chairmon -
@ Pl
' i
o . :
@
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THE COMPARIES ACY
lf T T« CoMPANY LINITED BY SHARES . . - - .. . ... .. e
v ¢
SPECIAL RESOLUTION
oF '
-
GUINMESS RETATL KOLDINGS LIMITED!
& Passed on 215% October 1983
At 4n Detraordinary Gonnral Meeting of the abave namid Company,
2uly ronvencd and held at Delta House, 33 Hockliffe Street,
7.} Leighton Buzzard, Deds on 215t October 1983 the following
resoiution ~as passed as & $Special Resolution.
) THAT the name of the Company be and it is hereby
changad to GRH LIMITED o
.¢f"
o //f""‘
/l
LAAIRMAY
L1
NV ‘
R L .\ IR
Sue &./
e o kS
»
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¢ CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

G
Vo ke
1) Fhuese ba corkety thap
M.8.J, SECURITIES LIMITED
@
Baving by speesal rosnlution agd wir the approval of the Scretany of Mate changed
it~ PLIIGAY, s {ovw inc'ur;ur.atu-d IR T HY T T | .
4
GULNNESS RETATL HOLDINGS LIMITED
Given anderny hand at Cardaff the :
‘ BTH DECEMBER 1977
&
e

-\....A.FLMM(M&/

D. A PZHIZLEBURY

Issisnat Regrspoar oot am pranges




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No 423978

I hereby certify that

GUINNESS RETAIL HOLDINGS
LIMITED

having by special resolution changed its name, is now
incorporated under the name of

GRH LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 14TH NOVEMBER 1983

/41::’,"«-';?3__
et
P. C. CCATES

an authorised officer
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- THE COMPANIES ACT

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

GRH LIMITED

+

Passed on Wednesday 24th October, 1984

At an Extracrdinary General Meeting of the above named Company,
culy convened and held at Delta House, 33 Hockliffe Street,
Leighton Buzzard, Beds. LU7 BEZ on Wednesday 24th October, 1984
the following resolution was passed as a Special Resolution.

RESOLUTION

That Article 16 of the Company's Articles of Association
be amended to read, "Unless end until otherwise
determined by the Company in General Meeting, the
number of the Directors shall not be less than two

nor more than eight,"

I on
Jz;g.f L
Ed
f : CHAIRMAN
7
-




COMPANY NO: 4213973

COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
GRH LIMITED

At the Annual General Meeting of the above named Company held on
l4th May 1991 at International Hotse, London, W5 5DB, the
following Regsolution was passed as a Special Resolution,

SPECIAL RESQLUTION

THAT the regulations contained in the printed document submitted
to this meeting and for the purposes of identification, signed
by the Secretary be approved and adopted as the Articles of
Association of the Company in substitution for and to the total
exclusion of all existing Articles of Association thereof.

Director

STZ2.nmc




GRH LIMITED

MINUTES OF AN EXTRAORDINARY GENERAL MEETING of the Company held at

L] 38 Portman Square, London on 28 October 1991 at 9.60 a.m.
PRESENT: Mr J.D.G. Campbell {representing Guinness PLC)
Mr G.H. Turve
P Yy
IN ATTENDANCE: Ms A. Donaldson, Secretary
® 1. MrG.H. Turvey took the Chalr,

2. There was produced to the Meeting the Notice convening the Meeting and, with

& the consent of all Members present, the Notice was taken as read, it was

noted that a Quorum was present and that all the Members of the Company

: having the right to aftend and vote at the Meeting had consented to the

3 Meeting being held and to the Special Resolution set out in the Notice being

proposed and passed as an Special Resolution notwithstanding that less than
21 day's notice had been given.

! 3. The following Resolution was proposed and duly passed as a Special
; Resolution of the Company:-

SPECIAL BESOLUTION
THAT the name of the Company be changed to Buckleys Properties Limited,

4, There being no further business, the Chairman declared the Meeting closed,

CHAIRMAN OF THE MEETING
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CERTIFICATE OF INCORPORATION
® ON CHANGE OF NAME
® No. 423978
| heraby certify that
@ GRH LIMITED
» having by special resolution changed its name,
is now incorporated under the name of
®
BUCKLEYS PROPERTIES LIMITED
®
Given under my hand at the Companies Registration Office,
Cardiff the 11 NOVEMBER 1991
® ) '\ I’\h
o
L0350 L PARRY
)

an authorised officer

7 HCO0BA




Company No: 423978

THE COMPANIES ACTS 1985 TG 1939
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS OF BUCKLEY’S PROPERTIES LIMYTED

At the Annual General Mecting of the members of the above-named company, duly convened
and held at Park Royal Brewery, London, NW10 7RR on 3rd August 1992 the following
elective resolutions were passed by agreement, in person or by proxy, of all the members
entitled to attend and vote at the meeting:

THAT pursuant to Section 366A of the Companies Act 1985, the Company hereby
clects to dispense with the holding of Annual General Meetings in 1993 and
subseguent years until this election is revoked,

THAT pursuant to Section 252 of the Companies Act 1983, the Company hereby
elects to dispense with the laying of accounts and reports before the Company in
General Meeting for the current financial year and all subsequent financial years until
this election is revoked,

THAT pursuant to Section 386 of the Companies Act 1985 the Company hereby
elects to dispense with the obligation to appoint auditors annually until this election
is revoked.




Company No: 423978 The Companies Act 1929 to 19589

SPECIAL RESOLUTIONS

OF T
BUCKLEY’S PROPERTIES LIMITED

Passed Ist July 1993

At the EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at Park Royal
Brewery, London, NW10 7RR, the following Resolutions were duly passed as SPECIAL RESOLUTIONS

of the Company, viz:

RESOLUTIONS
THAT the name of the Company be changed to H.K.S. Properties Limited.

THAT clause 1 of the Memorandum of Association be amended accordingly.

Secretary /
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 423978

[ hereby certify that

BUCKLEYS PROPERTIES LIMITED

having by special rasolution changed ts name,

is now incorporated under the name of

H.K.S. PROPERTIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 JULY 1993

LR
M.ATVAS

an authorised officer

HCO0EA




The Companies Acts 1929 39 1989

Company Nuber: 423973

SPECIAL RE®QLUTIONS
OF

H.ILS. PROPERTIES LIMITED

At the EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
at Park Royal Brewery, London NW10 7RR on Friday, 28 January 1994, the following
Resolution was duly passed as SPECIAL RESOLUTION of the Company:

IT WAS RESOLVED THAT t(he provisions of the memorandum of association of the
company be altered by deleting the existing sub-clause (1) of clause 3. thereof and
substituting thereof the following sub-clause:

3. (o To carry on in any part of the world the business of licensed
victuatlers, beer house keepers, restavrant keepers and managing
licensed pub-estates; and to buy, sell, manipulate, and deal (both
whelesale and retail) in beer, ale, porter, stout, wines, spirits, aerated
waters and liquors of every description, whether intoxicating or not,
and of casks, bottles and other receptacles for the same and all other
goods, materials and things capable of being used in connection with
any of the Company’s ohjects.

(i)  To carry on all or any of the businesses of property dealers,
developers, investors, Jetters and managers; 1o acquire by purchase,
lease, concession, gram, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases and other
property and rights and interests in property as the Company shall
deem fit and generally to hold, manage, develop, lease, let, sell or
dispose of the same; and 10 vary any of the investments of the
Company, construct, reconstruct, alter, improve, decorate, furnish and
maintain licensed premises, public houses, houses, fiats, apartments,
service suites, hotels, shops, factories, warchouses, buildings, garages,
works and conveniences of all kinds, to finance building operations of
every description; and to manage any land, buildings, or other
property as aforesaid, whether belonging to the Company or not, and
to callect rents and income; to carry on business as landlords of public
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houses and 1o supply 10 tenants and persons hiaving dealings with the
Company all goods and services and 2l] conveniences and amenities
commonly required therewith: and to cary on 2! or any of the
businesses of building and civil engineering contractors, land, estate
and propeny developers, repairers and jobbers, estate agenis and
managers, mortgage and insurance brokers and ABCNLS, SBYVEYOrs,
valuers 2nd auctioneers.




