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Teclaration of Compliance with the Requirements of the
Companies Act, 1929, on Application for Registration

of a Coxupany.

Pursuant to Section 15 ().

Name
of

Company

S. CLROMEL & (0. (NEZaAR BAST) Laimited.

PUBLISEED AKRD 8QLD BY

WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
Londor Wall, London, E.C.2, Parliament Street, London, S.W.L
8, Newhall Street, Birmingham, 3. * -
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of 4/.i)l Coprhuil .venus in 1le city of london

Do solemnly and sinosroly declare that I am @ @ Solicitor of _the

Suprems Couri ongsiged in the formation o

\

of

8, CURUNEL & CU. (NEAR EaST) Limited | .

and That all the requirements of the Companies Aet, 1949,
in respeot of matters precedent to ﬁhe registration of the saiel
Coﬁ:xpany and incidental thereto have been“complied with, And X make
this solemn Declaration conscientiously believing the same. to he true aud |

by virtue of the provigions of the Statutory Declarations. Act, 1835, ;

‘e

Declared at,ﬂ Moorqg ali 'y Cay

of hphebee

¥

the,ﬂ___'._@i;day of _ November

s

§
one thousand nine hundred and Loty &ix i

Before me,

ﬂi{ﬁ-&: S
{

A Commissioner for ‘Qutha.
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— e 83, CORONEL & CO. (MRAR RAST) TIMITED,

STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamwp
Act, 1891. (Norm~—The Stamp Duty on the Nominal Capital is Ten Shillings for

every £100 or fraction of £100--Section 41, Minance Act, 1988.)

This Btatement is to be filed with the Memorandum of Association or other

Document, when the Company is registered.
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PUBLIABHAD AND BOLD BY

WATERLOW & SONS LIMITE‘

LAW AND COMPANIES STATIONERE AND REGISTRATION AGENTS,
London Wall, Lomden, E.C.2, Parliament Street, London, $.W.1;
8, Newhall Street, Birmingham, 3.

Prosented by P.H. BB:@HIER % ¢O.,

ALY Sopthal) AymnuG,.. . A
London,E C. 2, { |
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The ROMINAL CAPITAL of ‘ (

w ! -w“"‘s\_‘ .
AN

| rg— e o B QONUISL & 0. (NEAR RST) Limited
L g
Ry
S

is £20,000 _____ divided into 20.000 shares of £ 1=~ ____ each

Signa{;ure_%&av fwﬁf«“ vy
%WW 02 Lo,
P %

State whether Director, or Mansger, or Secretazy.

w1t
Date_ A\~ day of_November 19 48
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COMPANY LIMITED BY SHARES.

Menorandum of Association at | / |

OF

L e o e __ —

S. CORONEL & CO. (Near East), LIMITED £

P

1. The name of the Company is “8, CoroNzn & ('o. (NpAR
Easr), Limiten.”

CSHILLING T
3 MGl

Lir,

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

3. The objects fo1 which the Company is established ave—

(1) To carry on business as general merchants, importers and
exporters of all classes and desexiptions ol goods, export
and import agents, bhankers, traders, shippers, ship-
owners, aireraft owners and operators, earriers by land,
gea, or air, insurance agents, forwarding agents, customs
house agents and commission agents in the United King-
dom, Bgypt and any other part of the world, and to
undertake and transact every kind of agency business
which an individual may legally undertake.

(2) '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, produets, materialy, substances, goods, com-
modities, articles and things capable of »ing used i any
or every such business as aforesaid cx required by any
customers of or persons .having dealings with the
Company or commouly dealt in by persons engaged in
any such business, or which may seews capable of being
profitably dealt with in comnection with any of the said
businesses, and to manufacture, experiment with, render
marketable, and deal in all products and residual and
by-products incidental to or obtained in any of the
businesses carried on by the Company.

(3) To undertake financial and commercial obligativns,
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 con-
veniently carried on in comnection with the above
objects, or caleulated divectly or indirectly to enhance the
vilue of or render profitable any of the Company’s
property or rights or which it may be advisable fo undexr-
take with a view to improving, developing, rendering
valusble or turning to aceount any property, res] or
or personel, belonging to the Company or in which the
Company may be interested.

(4) To purchase or otherwise ascquire and undertake all or
any part of the business, property and liabilities of any

.
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PRS00 0T company carrying onany husiness in the Unl_ted
Kingdom, Egypt, or elsewhere, whether of a similar
nature to the Foregoing or otherwise, the acyuisition of
which may appear to the Company calenlated to enh::mw
the value of or render more profitable any of the Com-
pany’s properties, rights or businesses.

(5) To acquire, build, ereet, construet, lay down, enlarge,
alter, and maintain any voads, railways, tramways,
sidings, bridges, aerodromes, furnaces, waterways,
wharves, reservoirs, shops, stores, factories, buildings,
works, plants and machinery, necessary or convenient for
the Company’s husinesses or any of them, and to con-
tribute to or subsidise the erection, construction and
maintenanee of any of the above.

=

. (6) Mo apply for, purchase or otherwise acquire and protect,
L prolong and renew, whether in the United Kingdom or
‘ elsewhere, any patents, patent vights, brevets d’invention,
5 trade marks, designs, licemees, protoctions, concesslons,
A and the like, eonferring any exclugive or non-exclusive
or limited right to use any sceret or other information as
to any invention, process ov privilege which may seem
capable of being used for any of the purposes of the
Company, oxr the acquisition of which may seem calenlated

direetly o1 indirectly to benefit the Company.

(7) To enter into partnership or any arrangement for sharing
profils, union of interests, co-operation with any
association, company, firm or person cairying on or pro-
posing to earry on any business within the objoets of this
Company or any business caleulated to benefit this
Company, limiting competition, fixing prices or better
regulation of trade, and to acquire and hold shares, stoek
or securities of any such company, snd to subsicdise ox
otherwise assist any sueh company, and to guarantee the
dividends, interest and capital on or of any shares, stocks,
debentures, debenture stock or securities of any such
Company.

(8) To adopt such means of making known the products ot
the Company as may seem expedient, and in particular
by advertisinig in the press, by cireulars, by purchase and
exhibition of works of art or interest, by publication of
books and periodicals, and by granting prizes, rewards
and domations.

(9) To give any indemnity or guarantee on behalf of any
person o1 company as to the fulfilinent of any of their -
obligations or in relation to any matter arising in the
course of the business of the Company, ineluding any
indemnity or gnaravtee with reference o the payment of
any debentuves, debenture stocks, bonds, obligations,
securities, shares or stock of this or any other company,
or of any dividends or income in respect therecof,

(10) To take part in the management, supervigion or cor trol
of the business or operations of any company or under
taking, and to act as Directors, Managers or Secretaries
thereof, and for that purpose to appoint and remunerate
any Dixectors, accountants or other experts or agents.




(11)

(12)

(13)

(14)

(15)

(16)

(1n
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Yo purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, con-
cessions, plant, machinery, stock-in-trade and any real
and personal property of any kind, and to deal with,
digpose of or turn to account the same.

To horrow or raise or secure the payment of rmoney for
the purpose of the Company’s business, and for such
purpose or any other purpoge to mortgage and charge the
undertaking and all or any of the real and personal
property, present or tuture, and all or any of the unealled
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 ov otherwise, and
either permanent or redeemable, and collaterally or
further to secure any securities of the Company by a trust
deed or other assurance.

Mo receive money on deposit or loan upon such terms
as the Company may apyprove, and to guarantee the debts
and contracts of customers and, others.

o make advances to customers and others with ox with-
out seeurity, and upon such terms as the Company may
approve, and generally to act as bankers for customers
and, others, and to give any guarantees or mdernities
ag may he deemed expedient.

To grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company, and to sub-
seribe to any charitable or benevolent funds. or objects
where such subseription is deemed expecient ox desirable

in the interests of the Company.
To male, aceept, endorse, discount and execute

promissory notes, bills of exchange and other negotiable
ingtrume.cts.

To invest and deal with the moneys of the Company not
immediately required upon such investments or securities
and in such mauner as may from time to time be deter-
mined.

18) To pay for any property or rights acquired by the Com-

(19)

(20)

pany, either in cash or shaves, with ox without preferred
or deferred rights in vespoet of dividend or repayment
of eapital or otherwise, or by any securities which the
Company has power to issue, or partly in onc mode and
partly in another, and generally on such terms as the
Company may determine.

Mo remunerate any person or company for services
rendered or to he rendered in placing or assisting to place
any of the shares or deheniure capital or other securities
of the Company, or in or about the fornation ar pro-
motion of the Clompany or of any company promoted
by it, or in or about the conduct of its business, and fo
pay the preliminary expenses of the Company.

To accept payment for any property or rights sold or
otherwige disposed of or dealt with by the Company,
gither in cash, by instalmenis or otherwise or in shares




(1)

(22)

(23)

(24)

(25)

(26)

(27)

(28)
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of any company or corporation with or withuul deferred
or preferred rights in respect of dividend or repayment
of capital or otherwise, or hy weans of & mortgage or by
debentures or dchenture gtorkk of any company or
corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may deter-
mine, and to hold, deal with or dispose of any considera-
tion go received.

To make donations to sueh persnns or corporations and
in such cases and either of sharves, cash or other asscld,
ag the Company may think direetly or indirectly con-
ducive to any of itg other objects or otherwise expedient.

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

To extablish or promote or eoncur in establishing or pro-
moting any other company whose objects shell inelude
the acquisition and talking over of all or any of the assets
and liabilities of or shall be in any manner calculated to
advance directly or indirectly the objects or interests of
this Company, and to acquire and hold shares, stock ox
sucnrities of and guarantee the paynent of the dividends,
interest and ecapital on or of any shaves, stocks,
debentures, debenture stock o securities of any such
COMPAIy.

Mo sell, improve, manage, develop, turn to aceount,
exchangs, let on rent, royalty, share of profits or othex-
wise, grant licensos, easements and other rights in xespeet
of, and in any other manner deal with or dispose of the
undertaking of the Company or any part thersof, orall or
any of the property for the time heing of the Company,
and for any consideration, whether in cash or in shares
(fully or partly paid), debentures, dehenture stock or
other interests in or secuvities 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 other company as aforesaid
with or without winding up, or by purchase (for fully
or partly paid shares or otherwise) of all the shares or
stoek of any such other company, or in any other manner.

To distribute among the members in speeie any propert
of the Company. P Y property

To do &ll or any of -the above things in any part of the
world, and either as principals, agents, trustees, coutrac-
tors or otherwise, mid cither alone or in conjunetion with

others, and either by or through agents, sub-contractors,
trustees or otherwise,

"To db all such other things as are incidental or conducive
o the above objects or any of them.

Cae e
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And it is Lereby declared that the objects gpecified in each
paragraph of this clause shall not, except when the vontext
ex!)ressly gu requires, be in anywise limited or resiricted b
reference to or interenes from the terms of any other paragra
or the name of the Company. None of such parsgraphs or ihe
objects herein specified or the powers thereby conferred ghall be
deerned gubsidiary or ancillary merely to the objects mentioned
in *he first or any other paragraph of this clause, but the Company
shall have full power to exexcise all or any of the powers confert
by any part of thiz clause in any paut of the world, and notwith-
standing that the business, undertaking, property or acts proposed
o be transacted, acquired, dealt with or performed do not Tall
within the objects of the fizst paragraph of this clause.

4. 'The lability of the members is limited.

5. The share capital of the Company is £20,000, divided into
20,000 shares of £1 each, with power to increase.

Wr, the several persons whose namaes, addresses and deseriptions
are subseribed, are desirous of being formed into a Company in
puarsuance of this Memorandum of Association, and we respactively
agree to talke the number of shares in the capital of the Company
sot opposite our respective names.

NAMES, ADDRLSSES AND DESCRIPTIONS iN“trgggg of St
Ol SUBSCRIBERS. Subscriber,
Aot & Qoo
7 B (T
Koot E.15" O
% Z9, %

Dated fhis 0o day of Srvawdes, 1946.

Witness to the above Signatures—
f M

- - '

ek ot

P, H, BRASHIER & GO -
811, Copthadl Avenus,
London, EC.2,
Solloitors.




f “ 21‘:.“

f ri‘tvk
a3 FINES
ZISHILUNLS]
Lty Nl
AT AL
e g

et

COMUPANY LIMITED BY SIARER.

Artidles of Bxgoriation

O

S. CORONEL & CO. (Near East), LIMITED
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PRELIMINARY.

1. Subjiecet as hereinafter provided, the regulations contuined
in 1'able A i1Jl the First Schedule to the (Z?ompames Act 19?9 (here-
inafter veferred to as “ Table A ™) shall apply to the Company.

9. (lauses 19, 35, 54, 64, 65, 66, 69, 72, 19, 82, 104, 105 and
107 of Table A shall not apply to the Company, but thre clauges
hereinafter contained, and the remaning clauses of Table A,

subject to the modifications hereinafter expressed, shall constitute
the regulations of the Company.

3. Any branch or kind of business which by the Memoran-
dum of Association of the Company or these presents is erthex
expressly or by implication authorised to be undertaken by the
Company may be undertaken by the Directors at such timeg or
times as they shall think fit, and further may be suffered by them
to be in abeyance, whether such branch or kind of business may
have been actually commenced or not, so long as the Directors muy
deem it expedient.

PRIVATE COMPANY.

4, The Company is a ““ Private Company ” within the mean- |

ing of Section 26 of the Companies Act 1929, and accordingly (1)

no invitation shall beissned to the publie to subseribe forauy shaves |

or debentures of the Company ; (2) the number of the members of
the Company (not including persons who are in the employment
of the Company, and persons who, having been formerly im. the
employment of the Company, were while in that employment and
have continued after the determination of that employment to be
members of the Company) shall he limited to fifty, provided that,

for the purposes of this provision, where two or more pergons hokd |

one or-mwore shares in the Company jointly, they shall be treated
as a single member; and (3) the right to transfer the shares of

the Company is restricted in manner and to the extent hereinafter
appearing.

SHARKES,
5. In (lause 2 of Table A the words * Orvdinary Resolution ”

shall be subgtituted for the words *Special Resolution ” where
those words flrst oceur,

6. The Coapany shall have a first and paramount liep and
charge upon all shares, other than fully paid shares, registered

\h
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in the name f each member (whether solely or jointly with others)
for his debte and engagements to or with the Company, whether
the period for payment, Tulfilment or discharge theveof shall have
actually arrived or net, and such lien shall extend to all dividends
from time to time declared in respect of such shares.

7. The whole of the unissued ghares of the Company for the
time being shsll be under the contrel of the Board, who may,
subject to the rights of any person entitled to apply for or have
aliotted to him any shares of the Company, and to the rights of
the holders of the shares of the Company for the fime being issued
upon. special terms, allot or otherwise dispose of the same to sueh
persons al sueh times and. on such terms and conditions, and with
such rights and privileges, as the Board may dotermine, with full
power fo give o any person the eall of or option over any shares
for such time and for such consideration as the Board think fit,
subject always to the stipulations contained in any agreement
with teference to the shares to be allotted in pursuance thereof,
and so that no shares shall be issucd at a iscount except in
accordance with the provisions of the Statutes,

8, 'Phe Company may pay a commission {o any pevsoi: in
congideration of his subscribing or agreeing to subseribe, whether
alsolutely or conditionally, for any shares in the Comjpauy, or
procuring or agreeing to proeure subscriptions, whether absolute
or conditional, for any shares in the Company, provided that the
commission does not exeeed 10 per cent. of the price at which such
ghares are issued, or an amount equivalent thereto, and. such com-
mission may be paid, in whole or in part, in cash or fully or pattly
paid shaves of the Company, as may be arvar:ged. The statement
reguired by Section 43 of the Clompanies At 1929, to be filed: ghall
be duly filed, and Section 42 of the same Act shall where necessary
be duly complied with, and the amount of any such cormmission.
shall be stated in the halance sheets and anmual returns of the
Company as required by Sections 44 and 108 of the same Act.

9. No person shall he recognised by the Company as holding
any share upon any trmst and the Company shall not be hound
by or recognise any equitable, contingent, future or partial interest
in any share or any interest in any Practional part of a share,
or (except only as by these presents otherwise expressly provided)

any other right m respect of any share except an absolute right to
the entirety thereof in the registered holder.

TRANSTER OF SHARES,

10. Save as hercinafter provided no transfer of any share
in the capital of the Company to any person not already a member
of the Company shall be made or registercd withoul the previous
sanction of the Directors, who may, without assigning any reason,
decling to give any such sanction, and shall go decline in the case of
any transfer the registration of which would involve a contra-
vention of Clause 4 hereof. The Directors may also suspend the
registration of transfers during the fourteen days immediately

receding the Ordinary General Meoting in each year. The
%irectors may decline to recogmise any instrument of transfer
wnless (A) such fee, not exceeding two shillings and sixpence, a8
the Directors may from time to time determine, is paid to the
Company in respect thereof, and () the instrument of transfer
ig neeompanied by the certificate of the shares to which it velates,
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and such other evidence as the Dipeetors may reusonsbly Ni?ullw:
to show the right of the transfel to make the iraliaia'lﬂ. 111 1]«]
Directors yefuse to register a transfer of m.y sharex they s }aﬂ
within two months after the date on whieh the transi er was Yodge .
with the Clampany send to the transferee notiee (‘af the pefusal, as
required by Section 66 of the Companies At 1929,

11. (a) A shave may be transferred by a Member o uthﬁr
porson entitled fo tramsfer tv any Member svlpgetvd hy foe
transfer.y, but save as aforesaid and save ag proyidea by para-
graph (¢ horeof no share ghall be transferyed to a person who is
not a Member so long as any Member (or any person geseetod by
the Directors as one whom it iz desirable in the interests of the
Campany to admit to membership) is willing to purchase the same
at the fair value.

(b) Bxcept where the transfer js made pursnant to paragraphs
(a) or (@) hereof the person proposing to transfer any shares
(hereinafter ealled “the proposing transferor ) shall give natice
in writing (hercinafter called “the transfer notice ") to the
Company that he desires to transfer the same, Such notice shall
gpecify the sum he fixes as the Erice and shall constitute the Clon-
pany his agent for the sale of the shave to any Member of the
Company (ox person selected as aforesaid) at the price so fixed
ar a% the option of the purchaser at the fair value to be ascertained
in accordance with the provisions of paragraph (1) hereof. The
transfer notice may inciude several shares and in such ease shall
operate as if it were a sepavate notice in respect of each. The
transfer notic  aall not be revocable except with the sanction of
the Directors, :

(e) If the Company chall within the space of twenty-eight
days after being served wirk such notice find a Member (or pexrson
gelected as aforesaid) willing fo purchase the share (hereinafter
called “the purchasing Member ™) and stall give notice thereof
to the proposing transferor he shall be bound upon payment of
the fair value to transfer the share to the yurehasing Member.

, (@) If in any case the proposing transferor after having
beeome bound as aforesaid makes default in transferring theshare
the Cormpany may veceive the purchase money and shall thereupon
cause the name of fhe purchasing Mewmber to be entered in the
register as the holder of the share and shall hold the purchase
money in trust for the propesing transferor. The weeeipt of the
Company for the purchase money shall he a good discharge to the
purchasing Member and after bis name has been sutered in the
register in purported exereise of the aforesaid power the validity
of the proceedings shall not be questioned by eny person, )

_ i;(e) If t%e Company shall %’m;t 1witthin the space of twentv-
eight davs after beine served with the transfer notice find a Mem-
hel ,\{'}%ﬁ %ﬁ"tgé ’ﬁbﬁ%r‘e _ﬁ'&e“tgﬁc'}ws?i“a s and give notiee in man(;ixe:r
aforesaid the proposing transferor shall at any time within three
calendar months aftevwards be at liberty subjeet to paragraph
(¥) and clause 10 hexeef to vell aad transfer the shares (or those
not placed) to any person and al any price.

_ (£) The Company in General Meeting may make and from
time to time vary rules as to the mode in which any shares
speeified in any transfer notice given to the Company pursimnt
te paragraph (r) hereof shall be offered to fhe Mebers and as
%o their rights in regard to the purchase therenf and in particular
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may give any Metnber or eluss of Members a preferential vight
to purchase the same  Until oth: rwise determined avery sueh
sharc shall be offered o the Manbers as nearly as may be in pro-
portion to the cxisting shares held by theny respeetively.

(%) Any share may be transferred by a2 Member to any ehild
or other issue, son-in-law, danghter-in-law, father, mother, brother,
sister, nephew, niece, wife or husband of a Member, and any share
of a q‘scvased Member may be trausferred by his executors or
administrators to any child or other issue, son-in-law, daughter-
in-law, father, mother, brother, sister, nephew, niece, widow or
widower of such deccased Member (to whom sueh deceased
Member may have specifically bequeathed the game) and shares
standing in the names of the trustees of the will of any deocsasad
member may be transferred upon any change of trustees to thie
trustees for the time being of such Will and the restrictions in
paragraph (4) hercof shall not apply to any transfer authorised
by this clause.

(h) The Directors may refuse to register any transfer of a
share (i) where the Company has a lien on the shaxe or /ii) where
the Directors are not of an opinion that it is desirable to admit
the proposed transferee to membership. But parvagraph (ii) of
this paragraph shall not apyly to a transfer made pursuant to
paragraph (a) hereof.

(i) The fair value aforesaid shall be aseertained as follows:— ./

(i) The Company in Coneral Meeting may from time to
time by resoluition passed by a majority of not less than
three-fourths in value of the holders of Ordinary Shaxes
declare the fair value of Ordinary shaves to be there-
ﬁfter fc'lealt with in accordance with paragraph (®)

areof.

(i) Such resntution shall remain in foree until the expiration
of one year after the passing thereof or for such less
period as shall he specified therein or until by simple
resolution of a Gemeral Meeting it shall be annulled.

(ili) 11 at the time when a transfer notice is given as aforesaid
any such resolution fixing the fair value is in foree the
fair value fixed therehy shall be deemed fo be the fair
value of the shares comprised in such transfer notise.

(iv) Ifatthe timewhena transfer notive is given as aforesaid
1o such resolution is in force it shall rest with the pro-
posing transferor and the Fm'chasing Member to fix by
agreement the fair value o: the shaves comprised in the
transfer notice and any difference in regard thereto shall
be referred to the Aunditor whose decision shall be final
and binding on the parties.

GENIERAL MERTINGS.

19. Two members present in person or by proxy shall. be
a quorum for a General Meeting, and a poll may be demanded
by the Chairman or by any two members present in person or by
proxy or attorney and entitled o vote, whether ox not he or they
hold 15 per cent. of the paid-up camital of the Company, and

Clauses 45 and 50 of Table A shall be regarded as modified
accordingly.

'3
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13, A resoiution in writig signed by mt*!.ulwrs extitied a}n 0
poll tu a wajority of ihe votes shall be as valid and effectiaa gf\:
8 resolution of g General Mecting: hut this clause shall not apph
to a resolution for winding up the Cumpany or oo rem:h}t'ml}
passed in respect of any watter which by Statude or these p]it‘bl'llth
ought to be dealt with hy Speeial or Extraordinary Resolation,

14. In (e 49 of Table A the words ©* When a mwtin?g-
i adjortrned” and all subsequent werds of the clause shall be
omitted.

. 15. Subjeet to any special terms as to voting upon which
any shares muy be 1ssued or may from time to time be held, o a
show of hands every member present in person or by proxy shall
have one vate only, and on a poll every member who is present

in person or hy proxy shall have one vote for every share held

by him,
DIRE(CTORS.

16. Unless and until otherwise determined hy the Clompauy
in General Meeting, the number of the Directors shall not he less
than two nor move 1han five. The first Directors shall be Joseph
Erie Ogle, Saul ('oronel and Brian Howard Jones.

17, It shall not be necessary for a IDivector to hold any shares
in the Company as a qualifieation.

18. The Directors ghall have power from time to time and
at any time to appoint any ather person or persons to be Directoxs,
but so that the total number of Dirvectors shall not at any time
exceed the maximum number fixed as above, and so that no
appointment shall be effective unless two-thirds of the Directors
in the United Kingdom agree therein,

19. The ranuneration of the Dirccetors shall from time fo
time be determined by the Company in Geneval Meeting. The
Directors shall also be paid by the Company all travelling and
hotel expenses incurred by them in attending meetings of the
‘ompany, or of Directors or of Committees of Direetors, or other-
wise in connection with the Company’s business.

20. TF any Director shall be called uputs tu perform extra
or special services of any kind, or to travel or to go o reside
abroad for any business or purposes of the Company, he shall
be entitled to receive such sum as the Board may think At for
expenses of living, and also such remuneration as the Board may
think fit, either as a fixed sum or as a percentage of profits, and
such_remuneration may, as the Board shall determine, be e,ither
In addition to or in substitution for any other remuneration he
may be entitled to receive, and the same shall he charged as part
of the ordinary working expenses. ‘

_ 21 The Direetors may from time to time and at any time
raise or borrow moneys for the purposes of the Clompany to such
extent as they may think expedient, and may seenre the monevs
80 raised or borrowed by the issue of anv seeuritios attthorised ]'3;'
the Memorandum of Association. ) ‘

. T
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231;". The Dirsetors from Hine to time, and at suy tine, may
provite through loesl Boards, Attormeys or Agencios for the
maragement of the affairs of the Company abroad, snd ma appolnt
any persons to be members of such Loeal Boards or as .Kt:t@mmms
or Agents, and may remove any persons s appointed and a"p}mm-t
others in their placex, and may fix their remuneration, The {on-
psny may exerclse the powers conferred by Sestions 83 and 103
of the Companies Aet 1829, and those powers shall soeordingly be
exercisable by the Direetors,

93. The Direstors from time to time, and at any time, m&y
delegate to any such Local Boards, Attorney or Agent any of the
Powem:s, authorities and discretions for the tims being vested in
tha Directors, and any such delegation may he made on such terrns
and subjeet to sich eonditions as the Directora may think fit, and
may include a power to sth-delegate, and the Directors may at
any time annul or ‘\ra;ri any sveh delegation, but 1o persmm dealilng
in good faith and without notice of such annulment exr variation
ghall he affected thereby.

DISQUALIFICA.TEON O DIRECTORS.
24, The office of a Directox shall be vacated—

(1) If by wotice in writing to the Company he resigns
the office of Dixector.

(2) If he becomes bankrapt.
(3) If ho is pronibited from being a Direchor by an order

made under any of the provisions of the Companies
‘Act 1999, Section 217 or Seetion 275.

(4) If he is found Junatie ox becomes of wnsound mind.

(5) Tf he ceases to he a Director by virtue of Sectidn 141
of the Companies Aet 1929,

95. A Divector may hold axy other office or place of profit
under the Company except that 5¢ Aunditor, upon such terms as
o remuneration, tenure of office and otherwise as may be detex-
miried by the Board. o ‘ C

96. A Director shall be capsble of contracting ov
participating in the profits of any contract with the Company in
the same manner as if he were not a Director, subject nevertheless
%0 his declaring the nature of his interest in any confract or gr@

osed contract in which he is interested in manner required by
%ection 149 of the Companies Act 1029, and subject to such. dis-
closure the Director shall be st 1iberty to vote in vespect of any
such contract or proposed contract or any matter avising thereout.

PROCEEDINGS OF DIRECTORS.

97, 'Phe quOruIM NECESSALY for the transaction of the business
of the Directors may be fixedl by the Direetors from time to
time, and unless 80 fixed shall be two whilst there are two off more
Directors of the (“vom]ga.ny. Tt shall not be necessary fo give notdee
of any meeting of Dircctors to 2 Director who 1z absent from
England at the time the notice is given.
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ion in writing si ) y tter or
28. A resvlution in writing signed or approved by L
telegram by exery member of the Board shall have the saine effect
and validity as a resolution of the Board duly passed at a meeting
of the Board duly convened and constituted.

29.  Any Director may from time to time appoint any person
who is approved by the majority of the Directors or aliernate or
substituted Directors to be an alternate or substituied Dn*embog.
The appointee while he holds office a8 an alternate Dirortor shall
be entitied to notice of meetings of the Directors and fo attend and
vote thereat az a Director, but he shall not require any qualification,
and shall not be entitled to be remunerated otherwise than out of
the remuneration of the Director appointing him, Any appumt—
ment so made may be revoked at any time by the appointor or by
a majority of the other Directors, and any appointment or revoes-
tion under this clause shall be effected hy notice in writing to be
delivered to the Secretary of the Company.

SEAL.

30. The seal of the Company shall be affixed fo doenments
in the presence of two Dirsctors or of one Director and the
Secretary, and Clause 71 of Table A shall be modified accordingly.

 DIVIDENDS AND RESERVE.

3L The words “ according to the estimate formed by them ”
ghall be added to the end of Clanse 90 of Table A.

82. Any General Mesting declaring a dividend may direct
payment of such dividend, wholly or in part, by the distribution of
?1peeiﬁe assets, and in particular of paid-up shaves, stocks,

ebentures or debenture stock of the Com any or of amy other
company, or 1'pa,:::‘cly in any fwo or more o% such ways, and the
Directors shall give effect to such resolution, and where any difi-
culty arises in regard to the distribution they may settle the same
as they may think fit,

NOTICES.

., 38 All members shall give to the Secretary an address
within the United Kingdom for the service of notices, and may
from time to time give to the Secretary another address to he
substituted therefor, and the address so lags given shall be daesmed
to be the registered address of such tember, and a notice posted
to such registored address shall he deemed 1o have been duly
served upon every member who has given such registered sddress.
A notice may be given by the Company to the Joint holders of a,
share to the joint holder named first in the register in respect
of the share at lis registered address. A member who has no
registered address in the United Kingdom for the giving of
notices to him as aforesaid shall not he eutitled to receive any
notices frorm the Company.

WINDING UP.

3¢ TIna winding up the Liquidators may, with the sanction
of an Extraordinary esolution, gistribui‘e all or any of the assets
in specie among the members, in such proportions and manner 8.
mey be de_tormmegl by such resolution, provided always that if anv
such distribution is proposed to be made otherwise than in accord-
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anee with the existing rights of the manbers, every member shall
have the same right of dissent and other aneillary rights am if swell
rewolution were a Special Resolution passed pursusnt to Beetion
234 of the Companies Act 1529,

INDEMNITY.

(35, Mvery Director or other cfficer of the Company ghall ba
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or ineur in or about
the execution of the duties of his office or otherwise in relataon
thereto, and no Director or other officer shall be liable for any
logs, damage or misfortune which may happen to or bo ineurred
by the Company in the execution of the duties of his offies or in
relstion thereto. But this Article shall only have effect in so far
aAs %tiggxéowsions are not avoided by Section 152 of the Compenies

ct 1928,

38, Save and except so far as the provisions of this Article
ghall be avoided by any provisions of the Statutes for the time
being in force, the Dirvectors, Managing Directors, Aunditors,
Seeretary and other officers for the time being of the Companmy,
and the Trustees (if any) for the time heing acting in relation fo
any of the affaivs of the Company and their respective executors
or administrators, shall be indemnified and secured harmless out
of the assets of the Company trom and against all actions costs,
charges, losses, damages and expenses which they or any of them,
their or any of their executors or administrators shall or may bnova
or sustain by reason of any act domg, conecurred in or omitted im
or about the execution of their duky or supposed duty in their
respeetive offices or trusts, except such (if any) as they shall imeun
or sustain through their own wilful negleet or default respectively,
and none of them shall be answerable for the acts, receipts,
neglects or defaults of any other of them, or for joining in any
veceipt for the sake of conformity, ox for any bankers or other
persons with whom any moneys or offects of the Company shall
be lodged or deposited for sale custody, or fox the insufficiency
ot deficiency ol any gecurity upon which any moneys of the
Company shall be placed out or nvested, ox for any other loss,
misfortune or damage, which may l1a11>pp11 in the execwtion of their
vespeetive offices or trusts, or In 18 ation thereto.




»

16

Haume, ADDREESLS AND DESCRIPTIONS OF BUBSORIRERE.

Aptn Y.
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Datad this W day ofNovemdred, 1946,

Witness to the above Signatures—
2:? &« M ;

P . BRASHIER & CO.,,
/11, Cowthadl Avenue,
London, £.0.2,
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J Werehy Cerlify, o ,

8., CORONEL & CO. (NEAR EAST), LIMITED

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

13 this day Incorporated under the Comipanies Act, 1929, and that the
Company is Limited,

Given under my hand at London fthis..... Ninskamnt......day of

U . 7515 o] & S One Thousand Nine H%&jj@kﬁ&ﬂﬁmn
~r‘~/ A,

Certificate |
received

istrar of Comybmes i
b ealle Zof P,
Date zs L7 /7 /Q/ T
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The Companies Act, 1948

COMPANY LIMITED BY SHARES 7

o
CAr

Syperial any Grdinary Besolutions

— QF =

S. CORONEL & C6.(NEAR EAST) LIMITED
[ REGISTERED
7 MAY 1964 //

(Passed 22nd April, 1964)

& Co. (NEsR EasT) Lovmrep held at Six, Albemarle Street, on
Wednesday, 22nd April, 1964, the following Resolutions were duly
passed as a SPBCIAL, an ORDINARY and two SPECIAL RESOLUTIONS
of the Company respectively, namely : —

SPECIAL RESOLUTION

1. That the Articles of Association of the Company be altered
by the insertion after Article 30 of the following new heading and
new Articles 30a and 308, namely | —

“« CAPITALISATION OF PROFITS

30a, The Company in general meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit of ,(’
any of the Company’s reserve accounts or to the credit of the profif
and loss account or otherwise available for distribution and accord-
ingly that such sum be set free for distribution amongst the members
who would have been entitled thereto if distributed by way of divi-
dend and in the same proportions on condition that the same be not
paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such
members respectively or paying up in full unissued shares or deben-
tures of the Company, to be allotted and distributed credited as fully
paid up to and amongst such members in the proportion. aforesaid
or partly in the one way and partly in the other and the Directors
shall give effect to such resolution:

Provided that a share premium account and a capital redemption

reserve fund may, for the purpose of this Article, only be applied ill"_:.n-n-lul\' on
the paying up of unissued shares to be issued to members of the N\
Company as fully paid bonus shares. ' 4 RV \ 96h &

Py




e, Whenever such a resolution as aforesaid shall have boeen
passed the Directors shall make a1l appropristions and applications
of the undivided profits resolved to be capitalised thereby, and ail
allotments and issues of fully-paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thersto
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and also to authorise any person to enter on behalf of ali
the members entitled thereto into an agreement with the Comnpeny
providing for the allotment to them respectively credited as fully paid
up, of any further shares or debentures to which they may be entitied
upon such capitalisation, or {as the case may require) for the payment
up by the Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such authority
shall be effective and binding on all such members.”

ORDINARY RESOLUTION

2. That the capital of the Company be increased to £20,100 by
the creation of 100 new Ordinary Shares of £1 each to rank pari passu
in all respects with the existing Ordinary Shares in the capital of
the Company.

SPECIAL RESOILUTIONS

3. That forthwith upon the allotment of the 100 Ordinary
Shares of £1 each in the capital of the Company referred to in
Resolution 3 above being effected, the 20,000 Shares of £1 each in
the capital of the Company now in issue be converted into 20,000
1 per cent. Non-Cumulative Preference Shares of £1 each having
attached thereto the rights and being subject to the restrictions con-
cerning the same set ozt in Resolution ¥ below.

4. That the Articles of Association of the Company be altered
by the insertion after Article 2 of the following new Article 24 : —

“2a. The share capital of the Company at the time of the
adoption of this Article is £20,100 divided into 20,000 1 per cent.
Non-Cumulative Preferencc Shares of £1 each and 100 Ordinary
Shares of £1 each. The Preference Shares shall carry a fixed non-
cumulative preferential dividend at the rate of 1 per cent. per annuan,
and on a winding-up shall entitle the holders to repayment of the
capital paid up on such Preference Shares in priority to any payment
to the holders of the Ordinary Shares, but the Preference Shares
shall not entitle the holders to any further or other participation in

the profits or asssts of the Company.”
AR

Chairman,

KDEM FISHEN & CQ, LTD. LONDON. X.c.4 JI0414 o /
-t
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THE COMPANIES ACT, 1948 {
{0~

&l

. Pstice of Increage in Powminal Capital

Pursuant to section 63

Tysert the | REGISTERED

Vame TMAY 1964

of the | o £AsT)
Gompany S. CORONEL & €O, (WEAR EAS

LIMITED

A filing foe of s, is payable on this Notice in addition to the Boatd of Tmde
Regisiration Fees (if any) and the Capital Duty payable on the inopense of Cagpital, _‘f ’

iy (Sce Twelfth Schedule to the Act).
i
Presented by
4‘ " ——¥ilkinaon Ximbers & Staddon,
A4 Nichelas lane,
N Lombard Street,
B o 2 [/ (= T Cellv -
, 4
—— foes

The Solleltors’ Law Stutionery Socioty, Limited,

22 Chancery Lahe, W.C.2; 3 Bucklefsbury, EC.4; 49 Bedford Row, WG}
15 Hanovoer 8treet, W.1; 5550 Nawhall Streat, Birmingham, 3; 31 Oharles Strée g %ﬂ :
John Streat, learpuol 2; 23-30 Jobn Dulton Stract, nmohustw, 2; and 157 Iope G

PRINTHRS AND PUBLISHERE OF COMPANIES BOOKS AND PORMS

Vletoxéa Str@eh SV '

Aisswser Companiss 64
@10,
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To THR RPMSIGAR OF OOMPANIBS,

+ . Beollon 63 of {he Compenles Aet, 1948, that by an* O naery.

Resolution of the Oompany dated the___22nd day of ... Aprdl 1984,
the Nominal Oapifal of the Company has been increased by the additien therebo ef
the sum of £ 100 : beyond ths Registered Capital
of £_20,000

The additional Capital is divided as follows :—

Nomined smoumdb
Humber of Shares Olass of Share of each Share
100 Oxdinaxry Ome Pound

e

d for binding end must not be written across

o

The Conditions {e.g., votiﬁg right; ‘, dividend ri;gh;ﬁs, w::la‘.sidit@g-up wedhibs, ahe.)

subject to which the new shares have been, or are to be, issued arve as fellows —

Teserve

¥

—This mars;

Note.

*+* If any of the new shares are Proferonce Shares sbate whether they are redeemahle 'or fgk.

Rignature

Bials whether Divestoy
or Seordary

O h
Dated the. 0¢ doy ot M ey 19654

F
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THE STAMP ACT 1891

/84 & 55 Vior., Om, 89)

COMPANY LIMITED BY SHARES

Statement of Increase of the Pominal Lapital

OF

S. CORONEL & CO. (NEAR 2ASYT)

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amerd
the Finance Act 1899, by Section 39 of the Finance fAct'
Section 41 of the Finance Act 1933.

e/vefry £100 or fraction of £100.

This Statement Js to be filed with the Notice of Increase which must be file
' pursuant to Section 63 (1) of the Companles Act, 1948. If not so fifed
|5 days after the passing of the Resolution by which the Capital is Increg:
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable, (Section 5 of the Revenue Act 1903.)

Ié’fesented by |
‘ s . ’) ’ (Y \t

Wilkinson Kimbers & S$taddon

34 Nicholas Laue,

Lonbard Streat,

Lon»don, B.0 -4.

o

e e s T T o T
The Solicitors' Law Statlonery Society, Limited.

» 22 Chancery Lane, W.G.2; 3 Bucklersbury, BE.C.4; 49 Bedford Row, W.(.1; 6 Viotogid
15 Hanover Streat, W.1; 55.59 Newhall Stree, Birmingham, 3 19 & 21 Noxth John Stgdet, le'anpou 2‘
28-30 John Dalton Streat, Manchester, 2 ; 31 Jharles Street, Cardiff; 157 ¥Hop u%’et, Glas @&

PRINTERS AND TPUBLISIRERS OF COMPANIER' BOOKS 4l BORM% ,u*‘

Companlos 68

PRI B+10-87
N ’fgﬂ'.o.




THE NOMINAL CAPITAL

or

& . CORONEYL & 00, (VBAR BABY) Limited

has by a Resolution of the Company dated

22nd_April 1964 bees increased by

the addition thereto of the sum of £ .,

divided into :—

*
100 Shares Of £

e e e

beyond the registered Capital of 220,009,

Bignatetre

(State whether Director or Seorétary)
imt Y

Dated the — 0 dsy of “0-‘\‘




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
|

No. 42978 440

I hereby certify that
8, GOROHEL & CO4 (NEAR CAST) LAMITED

having by special resolution and with the approval of the Board of Trade changed its

name, is now incorporated under the name of

CLOOREC ENTERNATSCOHM. LIMITED

Given under my hand at London the sene Bancyy 1970y

(F. L. XNIQHT)

Assisiant Registrar of Companes

.72
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COMPANY LIMITRD BY BHARES

RESOLUTION

@ ~of -

S, CORONEL & CO, (NEAR
EAST) LIMITED

r—

Passed 16th February 1970

AT AN EXTRAORDINARY GENERAL MEETING of

S. CORONEL & CO. (NEAR EAST) LIMITED, duly cenvened,

and held at Six Albemarle Street, London, W.1 on the 16th
Februay, 1967, the following xFSOLUTION was duly passed
. ,as a SPECIAL RESOLUTION:-

SPECIAL RESQLUTION

L "';::"‘-”:"‘_f‘f That the rame of the Company be changed to

SN -
i‘

' ;'Z
v

e
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COMPANY LIMITED BY SHARRSy: i=w oovey U« 01G00

' Special Besolution

Elgoric International Limited -

No. of Company: 423978

Passed 13th April 1972

At an EXTRAORDINARY GENE'RAL MEET ING of the above-named

{

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

{ Basingstoke, on the 13th April 1972, the {ollowing RESOLUTION was

_ duly passed as o SPECIAL RESOLUTION:—
L
SPECIAL RESOLUTION
: That the name of the Company be changed
to “M.S,J. SECURITIES LIMITED”. v
.

.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

AT :4&397

BIGOKIC INTERNATLONAL LIMITED

L neteby centily thar

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

M.8,J, SECURITIES LIMITED

Given under my hund at London the gg4e May 1972

. TarLop)y
Assistant Registrar vf Companies

s et e wtedkids CTemed oo L e dem i VTS V-V R TR T TR T St



Co. No. 423978 W

THE COMPANIES ACT 1948 1.0 1967

COMPANY LIMITED BY SHARES

¥
"
i
ORDINARY RESOLUTION
of
) M.S.J. SECURITIES I IMITED

pagsed 4th Octobex, 1972

At an BXURAORDINARY CGENERAL MEETING of the above-named Company
duly convened and held at 6 Albemarle Street, London W.l. on
Jih Octeber, 1972 the following Resolution was duly passed.

IT ﬂ!s BAESOLVED that the capital of the company be increased
to £280,000 by the creation of 249,000 new
ordinary Shares of £1 each ranking paxi passu -
in all respects with the existing Oxdinary

gshares of the company.

wanking Road, _ ..’?
Chairman

Dureshil) Estate,
3..singstoke, Hants.

7
#th Ggtober, 1972

Haih 6/ TRAVERS SMITH, BRAITHWAITE & Co
i ' 3 [HROGMOATON AVENUE, On

\ LONDON, EC.2. Seliciwrs

¥y
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M.8.J. SECURITIES

Limited, heveby giver: you notice, puisnant to Section

Act 1948, that by snt  ordinary

dated the Fourth day of October

of the Company has been. inereased by tho addition thereto of the &

£ 249,000 beyond the registered capital of £21, 000

The additional capital is divided as follows :— 4@9‘1’ /&;U-‘Of -
Number of Shares Olass of Share Nominal amo

of each shay

249,000 Ordinary £l

The conditions (e.g., voting rights, dividend rights, winding-up rights,
obe.) subject to which the new shares have been, or are to be, issued are as
Tollows -~

* 41 any of bhe now shares aro Proforence Shares state whethor bhoy are rodeomable ernot.  If bhe spaco below is insuBoiunt
tho conditions should besct out soparas sly by way of snnoxure,

The new shares rank in all respeckts pawi paseu with

_the existing shares.

Crzvsd voes  0e 026.25

. : - —/
SEGRABT o rrer s s e - e b essissanes = e

s

f
State whether Director (/ Segretary
or Seerotwry

Dated the..1tth.....4day of....Qckobker . 19.72

Presonted by Proser
The Secretary

ey s dniinny P TTTR IE AT T e

' ‘{.."3 ,Rafa;chJS/SAM "

<20 Ocr ey

M.8.70. Boourities T.bog

UL LITUTIPR ETTITEL TYTRTTES




Rand

&0 (r bt 72 |

L CCRC R

A
{ .

'/k;: w/

T'he Com punies A&@?Q.‘ . .

D ——]

COMPANY LIMITED BY SHARES.

Memorandum of Hgsociation

o oF

M.5.J. SECURITIES LIMITED,

e
i

1. The name of the Company is “M,S.J. Securities
n

Timited. - . .
"~ 2. The registered office of the Company will be situate in
England, ‘ .

3. _Th'e objects for which the Company is established aze—

¢ (1) To carry on business as géneral merchants, importers and
exporters of all classes and deseriptions of goods, export
and import agents, bankers, traders, shippers, ship-
owners, aireraft owners and operators, carriers by land,
gea or air, insurance agents, forwarding agents, customs
house agents and commission agents in the United King-
Jdom, Eeypt and any other part of the world, and to .
undertake and transact every kind of ageney business
whieh an individual may legally undertake.

. (2) To buy, sell, deal iny, manufacture, repair, alter, improve,
: - exchange, Jet out on hire, import, export and deal in all
. works, plant, machinery, tools, utensils, appliances,
apparatus, procucts, materials, substances, goods, com-
modities, articles and things capable of being used in any
ox every such business as aforesaid or required by any
customers of or pewsons having dealings with the
Company or commonly dealt in by persons engaged in
any such business, or which may seem capable of being
7] profitably dealt with in conneetion with any of the said
businesses, and to manufacture, experiment with, render
marketable, and deal iz all products and residnal and
by-products incidental to or obtained in any of the

businesses carried on by the C'ompany.

(8) To ‘undertake financial and” commeveial obligations,
transactions and operations of all kinds, and to ecarry on
any other business. whether manufacturing ov otherwise,
that may seem to the Company capable of heing con-
veniently carried on in ecommection with the above
objects, orr caleulated directly or indiveetly to enhance the
value of or render profitable any of the Companr’s
property or rights or which it may be advisable to undex-
take with a view to improving, developing, rendering
valuable or twming to account any property, real or
o1 personal, belongine to the Company ox in
Company may be interested.

rg\f"he
(4) To purchase or otherwise acquire and undexts W oy
any part of the business, property and liabilities of any

*
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", . Persomor company carying onany business in the United

.. Kingdom, Zgypt, or elsewhere, whether of a similar

~ nature to the foregoing o1 otherwise, the acquisition of

wliich may appear to the Company ealeulated to enhance

the value of ox render moze profitable any of the Com-
pany’s properties, rights or businesses. .

(6) To acquire, build, exeet, construct, lay down, enlarge,
- alter, and maintain any roads, railways, tramways,
sidings, bridges, aerodromes, furnaces, waterways,
wharves, reservoius, shops, stores, faectories, buildings,
works, plants and machinery, necessary or convenient for
the Company's businesses or any of them, and to con-
tribute to or subsidise the erection, construction and
“maintenance of any of the above.

.(6) To apply for, purchase or otherwise acquive and protect,
prolong and remew, whether in the United Kingdom ¢t
elsewhere, any patents, patent rights, brevets d’invention,
"trade wmarks, designs, licences, protections, concessions,
-and_the like, conferring any exclusive or non-exelisive
or limited right to use any secvet 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 whieh may seem calculated

" divectly ox indirectly to benefit the Company.

(7) Toenterinto partnership ox any arrangement for sharing
- profits, union of interests, co-operation with any
association, company, firm or Person ecarrying on or pro-
posing to caryy on any business within the objects of this
Company or any husiness ecaleulated to benefit this
Company, limiting competition, fixing prices or bettex

" regulation of trade, and to acquire and hold shares, stock
or seeurities of any such company, and to subsidise or
-otherwise assist any such company, and to gnarantee the:
dividends, interest ancl capital on or of any shares, stocks,

debentures, debenture stock or seeurities of any such
Company.

- (8) To adopt such means of making known the products of
the Company as may seem expedient, and in partieular
by advertising in the press, by circulars, by purchase and
exhibition of works of avt or interest, by publication of
books and periodicals, and by granting prizes, rewards
and donations.

[}

(9 To give any indemnity or guarantee on behalf of any
person or company as to the fulfilment of any of their
obligations or in relation to any matter arising in the
cowrse of the business of the Company, including any

" indemmity or guarantee with 1eference to the payment of
any debentures, debenture stocks, bonds, obligations,
securities, shaves or stock of {his or any other company,
or of any dividends or income in respeet thercof.

(10) To take paxt in the management, supervision or control
of the business or operations of any company or under
taking, and to act as Directors, Managers or Seeretaries
thereof, and for that purpose to appoint and remunerate
any Directors, accountants or othey experts or agents.

. -
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(11) o’ purchase, take on lease or in exchange, hize. or .
' otherwise acquire and hold for any estate ox interest amy

;’ ' . lands, buildings, easements, rights, privileges, con-
. cesslons, plant, machinery, stock-in-trade and any real
P o and personal property of any kind, and to deal with,

dispose of or turn to account the same.

(12) To borrow or rdise or secure the payment of money for
-the purpose of the Company’s business, and for stch
purpose or any other purpose fo mortgage and charge the
undertaling and all or any of the veal and personal
property, present or future,and all or any of the unealled
i .o capital for the time being of the Company, and to issue
l . at par or at a premiwm or discount debentures or
debenture stoek, payable to bearer or otheryise, and
| either permanent or redeemable, and eollaterally or
l & » * further to secure any securities of the Company by a trust
. deed or other assurance.

]

o ’ (13) To receive money on deposit or loan upon such terms
: ' ' ag the Company may approve, and to guavantee the debts
' and contracts of custorners and others.

(14) To make advances to eustomers and others with or with- ]
out security, and upon such terms as the Company may .
approve, and generally to act as banlkers for customers - ’
and others, and to give any guarantees or indemnities _
as may be deemed expedient. .

(15) To grant pensions, allowances, gratuities and bonuses £o
employees ox ex-employees of the Company, and to sub-
seribe to any charitable or benevolent funds or objects

: . - whexe such subseription is deemed expedient ox desirable

C " in the interests of fhe Company.

'_ (16) To make, acecept, endorse, discount and execute
- promissory notes, bills of exchange and other negotiable
mstruments. -

* (A7) To invest and deal with the moneys of the Company not
. immediately required upon such investments or securities
7 and in such mamer as may from time to time be deter- ,
# ' mined : . '

18), To pay for any property or rights acquired by the Com-
pany, either in cash or shaves, with or withous preferred
oxr deferred rights in respect of dividend ox repaymient
of eapital ox otherwise, or by any secuvities whicl the
Company has power to issue, or partly in one mode and
partly in ancther, and generally on such terms as the
Company may determine, : .

(19) To remmneraie any perscn or company for services
rendered or to be rendered in placing o assisting to place
any of the shares or debenture capital or other seecurities

2. . of the Company, or in or about the formation or pro-
motion of the Company ox of any company promoted
by it, or in or about the conduct of its business, and to
pay the preliminary expenses of the Company.

(20) To accept payment for any property or rights sold or
othexwise disposed of or dealt with by the Cormpany,
either in eash, by instalments or otherwise or in shares
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of any companyor corporation with ex without deferred
or preferred rights in respect of dividend or rvepayment
of eapital or otherwise, or by means of a mortgage or by
debentwres or debenture stock of any company or
eorporalion, or partly in ome.amode and partly in anothar,
and generally on such terms as the Company may deter-
mine, and to hold, deai with or dispose of any considera-

_ tion so received.

-(21) To make donations to such persons or corporations and

(22)

. (23)

ixn such cases and either of shaves, cash or other assets,
as the Company may think divectly or indirvectly com-
ducive to any of its other objects or otherwise expedient,

To procure the Company to he registered, recognised,
réorganised, incorporated or otherwise duly constituted in
accordance with thelaws of any British Dominion, colony,
protectorate ox dependency of Gureat Britain or any
foreign country. :

To establisli or promote or coneur in esablishing or pro-
moting any other company whose objects shall inelnde
the acquisition and taking over of all or any of the assets
and liabilities of or shall be in any manner calenlated to
advance direetly or indireetly the objects or interests of
this Company, and to acquire and hold shares, stock or
securities of and guarantee the payment of the dividends,
interest and capital on or of any shaves, stocks,

- debentures, debenture stock or securities of any such

(24)

company.

To sell, improve, manage, develop, turm to account,
exchange, let on rent, royalty, share of profits or other-
wise, grant licenses, easements and other rights in respect
of, and in any other manner deal with or dispose of the
undertaking of the Company or any part thereof, or all-or
any of the property for the time heing of the Company,

. and for any consideration, whether in cash or in shares

(25)

(26)
@

(fully oxr partly paid), debentures, debenture stock or
other interests in or securities of any company or
otherwise. - A

4
To amalgamate with any other company whose objects
are or include objeets similar to those of this Company,
whether by sale or purchase (for fully or partly paid
shares or otherwise) of the undertaking, subjeet to the
Yiabilities of this or any such other 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 mannenr.

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

To do all o1 any of the above things in any part of the
wourld, annd vither as prineipals, agents, trustees, contrac-
tors or otherwise, and either alone or in conjunetion with
others, and cither by or through agents, sub-contractons,
trustees or othermvise. .

(28) To do all such other things as ave incidental or condueive

to the above objects or any of them,

—
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And it is hereby declared that the objects specified in each
paragraph of this c¢lause shall not, exeept when the-context
expressly s0 requives, be in anvwise limited or restricted by
reference to or inference from the termns of any other paragraph
or the name of the Company. None of such paragraphs or the
objects herein speeified or the powers thexcby conferred shall be
deemed subsidiary or ancillary merely to the objects mentioned
in the fivst or any othex paragraph of this clause, but the Company .
ghall have full power to exercise all ox any of the powers conferred
by any part of this clause in any paxt of the world, and notwith-
standing that the business, undertaking, property or acts proposed
: to be transacted, acquired, dealt with ol performed. do not fall
; . within the objects of the first paragraph of this clause.

f . 4. The liability of the members is Hmited.’ v o

5. The share capital of the Company is £270,000 divided
& into 20,000 1Z Nom-Cumulative Preference Shares of £1 each
and 250,000 Ordinary Shares of £1 each, with power to increase.

' WE, the several pervsons whose names, addresses and descriptions
d ave subseribed, are desirous of being formed into a Company in
' - pursuance of this Alemorandum of Association, and we respectively
agree to take the numbey of sharves in the capital of the Company
set opposite our xespective names.

-

' NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares "
taken by cach - i

OF SUBSCRIBERS. Subscriber.

© JOHN C. COLLINS, o N S

31 Malford Gurove,
: ©  Snareshrook, X.18. One,
b . : * Clerk.
¥ - . . L
: JOHN C. PEACQCKE,
. 29 Pine Road,

o y Cricllewood, N.W.2, One. . ‘
- . Clerk. - ' ;
¢ Dated this 12th day of November, 1946. " -
Z Witness to the above Signatures—
’ E. A. CLARKE,
. ' Clerl with

o . P. H. BRASHIER & CO.,’
g & ' ' 9/11 Copthall Avenue,

“ ’ London, E.C\2.

Solicitors,
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adoption of this Article is £270,000 divided into 20,000 1

or not, so long as the Directors may deem it expedient,

The Coponies Act 1929,

COMPANY LIMITED BY. SHARES, .. .

Articles of Association
OF

/' *  M.S.J. SECURITIES LIMITED

PRELIMIMARY, ' L

T Subject as hereinafter provided, the regulations
conntained in Table A in the First Schedule to the Companies
Act 1929 (hereinafter referred to as "Table A™) shall apply
to the Company, .

2. Clauses 19, 35, 54, 64, 65, 66, 69, 72, 79, 82, 104,
105 and 107 of Table A shall mot apply to the Company, but
the clauses hereinaiter contained, and the remaining clauses
of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

24, The share capital of the Company at the time of the

per cent. Non~Cumulative Preferenmce Shares of £1 each amd
250,000 Ordinary Shares of £1 each. The Preference Shares
shall carry a fixed non-cumulative preferential dividend at
the rate of 1 per cent, per annum, and on a winding~up shall
entitle.the holders to repayment of the capital paid up on
such Preference Shares in priority to any paymeat to the
holders of the Ordinary Shares, but the Preference Shares
shall not entitle the holders to. any further or other
participation in the profits or assets of the Company.

3. Any branch or kind of business which by the
Memorandum of Associlation of the Company or these presents
is either expressly or by implicaticn authorised to be
undertaken by the Company may be undertaken by the Directoxs
at such time or times as they shall think fit, and further
may be suffered by them to be in abeyance, whether such
branch or kind of business may have been actually commenced

PRIVATE COMPANY,

4. The Company is a "Private Company" within the meaning
of Section 26 of the Companies Act 1929, and accordingly (1)
no invitation shall b e issued to the public to subscribe for
any shares or debentures of the Company; (2) the aumber of the
members of the Company (not including persons who are im the
employment of the Company, and persons who, having been
formerly in the employment of the Company, were while in that
employment and have continued after the determination of that ]
employment to be members of the Company) shall be limited to
fifty, provided that, foxr the purposes of this provision, \
where two or more persons hold one or more shares in the
Company jointly, they shall be treated as a singla membar} and
{3) the right to transfer the shares of the Company is restricted
in manner and to the extent hereinafter appearing.

Ty v % S~



SHARES .

5. In Clause 2 of Table A the words “Ordinmary Resolutioea™
shall be substrtuted for the words "Special Resolution” whewe
_those words first occur.

6§, The Company shall have a first snd paramount Ziem and
_ charge upon all shares, other tham fully paid shares, registerad
in the name of cach member (whether solely or jointly with others)
for his debts and engagements lo or with the Company, whether
the period forr payment, fulfilment or discharge théreof shall have
actually arrivéd or not, and such lien shall extend to all dividends
from time to time declared in respect of such shaves,

. 1. The whole of the unissued shares of the Company for the
time being shall be under the control of the Board, who may,
subject to the rights of any person entitled to apply for ox have
allotted to him any shares of the Company, and to the rights of.
the holders of the shares of the Company for the time being issued,
upon special terms, allot or otherwise dispose of the same to such
: persons at such times and on such texms and eonditions, and with -
» such rights and privileges, as the Board may determine, with full
power fo give to any person the eall of or option over any shares
for such time and for such comsideration as the Board think fit,
subject alsvays to the stipulations contained in any agreement
with reference to the shares to be allotted in pursuance thereof,
and so that no shares shall Be issued at a discount escept in
accordance vith the provisions of the Statutes.

8. The Company may pay a commission to any person in
consideration of his subseribing or agreeing to subscribe, whether
abgolutely or conditionally, for any shaves in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any shares in the Company, provided that the
commission ¢oes not exeeed 10 pex cent. of the price at whieh such
shares are issued, or an amount equivalent thereto, and such eom-
‘ mission may be paid, in whole or in part, in eash or fully or paxtly
' peid shares of the Company, as may be arranged. The staterment

required by Seetion 43 of the Companies Act 1929, to be filed shall
be duly filed, and Section 42 of the same Act shall where necessary
be duly complied with, and the amount of any such ecomrnission
shall be stated in the balance sheets and annual returns of the
Company as required by Sections 44 and 108 of the same Act.

@ 9. No person shall be recognised by the Company as holding
N 1

any share wpon sny trust and the Company shall not be hound
| by o recognise any equitable, contingent, future or partial imterest
! in.any share or any intevest in any fractional part of a share,
or (except only as by these presents otherwise expressly provided)
any other right in respect of any share except an absolute right to
the entivety thexeof in the registexed holder.

TRANSFER OF SITARES.

’ _ 10. Save as hereinafter provided no transfer of any share
- in the capital of the Company to any person not already a member

of the Company shall be made oz registeved without the previous

» sanction of the Dirvectors, who may, without assigning any reason,
decline to give any such sanclion, and shall so decline in the case of

any transfer the registration of whieh would involve a contra-

vention of Clause 4 hereof. The Directors nay also suspend the

vegistration of transfers during the fourteen days immediately

receding the Ordinary General Meeting in each year. The

; . ircetors may decline to recognise any instrument of transfer
unless (1) such fee, not exeeeding two shillings and sixpenee, as

the Directors may from time to time determine, is paid to the
Company in respeet thereof, and () the instrunent of trausfer
is aceompanicd hy the certificale of the sharves to which it reintes,

- [
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and such other evidence as the Direslors may reasonably require
to show the xight of the transferor tomake the tranefer, If the
Directors refuse to register a transfer of any shaves they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notics of the vefusal, as
required by Section 66 of the Companies Act 1929,

il. (a) A share may be transferred by a dember oy othex
person entitled to transfer to any Member selecled by the
trunsfevor, but save as aforesaid and save as provided by para-
graph (6) hercof no share shall be transferved to a person who is
not a Member so long as any Member (or any person selecied by
the Directors as one whom it is desivable in the interests of the
Company to admit to membership) is willing to purchase the same
at the fair value. . .

-

(b) Except where the transfer is made pursuant to paragraphs
(4) or (@) hereof the person proposing to iransfer any shaves
(hereinafter called “ the proposing transferor ”) shall give notice
in writing (hereinafter called “the transfer notice”) to the
Company that he desires to transfer the same. Such notice shall

-specify the sum he fixes as the price and shall constitute the Com-

pany his agent for the sale of the shave to any Member of the
Company (or person selected as aforesaid) at the price so fixed
or at the option of the purehaser at the fair value to be ascertained
in accordance with the provisions of paragraph (3) hereof. The
transfer notice may inelude several shares and in such case shall
operate as if it were a separate notice in respect of each. The

transfer notice shall not be revoeable except with the sanction of

the Divectors.

(c) Tf the Company shall within the space of twenty-eight

days after being served with such notice find a Member (or person
selected as aforesaid) willing to purchase the share (hereinafter
called “the purchasing Member ") and shall give notice thereof
to the proposing transferor he shall be bound upon payment of
the fair value to transfer the shave to the purchasing Member. .

(@) If in any case the proposing transferor after having.

become bound as aforesaid makes default in transterring the shaxe
the Company may receive the purchiase money and shall thereupon
cause the name of the purchasing Member to he entered im the
register as the holder of the share and shall hold the purchase
money in trust for the proposing transferor. The receipt of the
Company for the purchase money shall be a good discharge to the
purchasing Member and after his name has been entered in the
register in purported exercise of the aforesaid power the validity
of the proceedings shall not be questioned by any person.

(e) If the Company shall not within the space of twenty-
eight days afterbeing served with the transfer notice find a Mer-
ber (or person selected as aforesaid) willing to purchase the shaves
and give notice it mamer aforesaict the proposing transferor shall
at any time within three calendar months afterwards be at liberty
suhject to paragraph (1) and clause 10 hereof to sell and transfer
the shares (or those not placed) to any person and at any priee.

(f) The Company in General Meeting may make and from
time to time vary rules as {o the mode m which any- shares
specified in any transfer notice given to the Company pursnant
to paragraph (1) hereof shall be offered to the Members and as
to theiv rights in regard {o the purchase thereof and in particular
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may give any Member or class of Members a preferential yight
to purchase the same. Until otherwise determined every sumech
share shall be offered to the Members as nearly as miay be in pro-
portion to the existing shares held by them vespectively.

(g) Any ghare may be transferved by a Member to any child
or ather issue, soni-in-law, daughter-in-law, father, mother, brother,
sister, nephew, niece, wife or hushand of a Member, and any shaze
of a deceased Member may be transferred by his executors or
administrators to any child or other issue, son-in-law, daughter-
in-law, father, mother, brother, sistey, nephew, niece, widow or
widower of such dececased Member (to whom suelt decensed
Member may have specifieally bequeathed the rame) and shares
standing in the nanves of the trustees of the will of any deceased
member may be transferred upon any change of trustees to the
trastees for the time being of sueh Will and the restrictions in
paragraph (1) hereof shall not apply to any transfer anthorised
by this clanse, -

(h) The Directors may refuse to register any transfer of a
share (i) where the Company has a lien on the share or (i) where
the Directors are not of an opinion that it is desivable to admit
the proposed transferes to membership. But paragraph (ii) of
this paragraph shall not apply to a transfer made pursuvant to
paragraph (o) hereofl. ts

(3) The fair value aforvesaid shall be ascertained as follovs : —

(i) The Company in General Meeting may from time o’
) time by resoluition passed by a majority of not less than

. three-fourths in value of the holders of Ordinary Shares
declave the fair value of Ordinary shares to be thexe-
afterfdealt with in accordance with paragraph (s)
hereof, S

(ii) Such resolution shall remain it foree until the expiration
of ‘one year after the passing thereof or for such less
period as shall e specified therein or until by simple
resolution of a General Meeting it shall be annulled,

. (11i) Jf at the time when a transfer notice is given as aforesaid
any such resolution fixing the fair value is in force the
fair value fixed thereby shall be deemed to be the fair
value of the shares compurised in such transfer notice.

(iv) If at the time when a transfer notice is given as aforesaid’

no such resolution is in force it shall vest with the pro-
posing transferor and the purchasing Mernber to fix by
agreement the fair value of the shares comprised in the
-transfer notice and any difference in regard thereto shall
be referred to the Auditor whose decision shall be final
and binding on the parties.

+*

GENERAL MEETINGS.

32, Two members present in person or by proxy shall be
a quorwm for a General Meeting, and a poll may be demanded
by the Chairman or by any two members present in person or by
proxy or attorney and entitled to vote, whether or not he o they
"hold 15 pef cent. of the paid-up eapital of the Company, and
Clauses 45 and 50 of Table A shall be regarded as modified
accordingly.

T T e e v r—————— . e
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13. A resolution in wiiting signed by members entitled ata
poll to a majority of the votes shall be as valid and effectizal as
a resolution of a General Aeeting; bu* this elause shall not apply
.to a resolution for winding up the Company or o a resolution
Passed in respoet of any matter which by Statute or thege presents
ought to be dealt with by Speeial or Extraordinary Resolution.

. 4. "In Clause 49 of Table A the words © When a meeting
is 3}&3(311“ned " and all subsequent words of the clause shall be
omitted, ) ) .

PR
fy

© « 15 Bubjeet to any special terms as to voting upon which

any shares may e issued oy may from time to time he held, on a

show of hands every member present in person or by proxy shall

have one vote only, and on a poll every member who is pregent

én Egrson or by proxy shall have one vote for every share held
y him, . . :

. : DIRECTORS.

16. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nox more than five. The first Directors shall be Joseph
Erie Ogle, Saul Coronel and Brian Howard Jones,

17.  Ttshallnot benecessary fora Divector to hold any shares
in the Company as a qualification. " ,

-

18. The Directors shall have power from time to time and
at any time fo appoint any other person or persoms o be Divectors,
but so that the total number of Diveetors shall not at any time
exceed the maximum number fAxed as above, and so that no
appointment shall be effective unless two-thirds of the Directors
in the United Kingdom agree therein.

19. The remuneration of the Direetors shall frony time to
time be determined by the Company in General Meeting. The
Directors shall also be paid by the Company all travelling and

hotel expenses inewired by them in attending mweetings of the
Company, or of Dircetors or of Committees of Directors, or other-
- wise In eonneetion with the Company’s business.

20. If any Director shall be called upon to perform extra
or speeial services of any kind, or to travel or to go or reside
abroad for any husiness or purposes of the Company, he skall
be entitled to veceive such sumn as the Board may think fit for
expenses of living, and also sueh renmumeratiou as the Board may
think fit, either as a fixed sum or as a Perceninge of profits, and
sueh remuneration may, as the Board shall determine, be either
in addition to or in substitution for any other remuneration e
may be entitled to receive, and. the same shall be charged as part
of the oxdinary working expenses.

21. The Dizectors may from time to time and at any time
xaise or horrow moners for the purposes of the Company to sueh,
extent as they may think expedient, and may secnrd the monevs
so raised or borrowed by the issue of any seenvitics authorised hy
the Memorandum of Associntion, . '

.
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22, ‘The Directors from time to time, and at any time, may
provide through Loesl Boards, Adtorneys or Agencies for the

management of the affaivs of the Company abroad, and may appoint

any persons to be members of such Loeal Dourds or as Attormeys
or Agents, and may remove any persons so appointed and appoint
others in their places and may fix their remmumeration. The gom
pany may exercise tne powers conferred by Sections 32 and 103
of the Companies Act 1929, and those powers shall accordingly be
exercisable by the Diveetors. '

28. The Directors from time to fime, and at any time, may

“delegate to an> such Loeal Boards, Atforney or Agent any of the

powers, authorities and discretions for the time being vested in
the Directors, and any such delegation may he made on sueh terms
and subject to such conditions as the Directors may think fit, azd
may inciude a power to sub-delegate, and the Directors may at
any time annul or vary any such delegation, but no person dealing

in good faith and without nefice of such annulment or variation -

shall be affected therehy.

DISQUALIFICATION OF DIRECTORS
24. The office 6% o Director sh.z'ﬂl ke vacated—

(1) If by notice in writing to the Companiy he resiges
the office ot Director, E

(2) 1f e becomes bankanpt.

(3) If he is prohibited from being a Divecter by an order -

nzade under any of the provisions of the Companies
Act 1929, Section 217 or Section 275.

P (4) If he is found lunatic or becomes of unsound mind. ,

(5) T£ he ceases to be a Director by virtue of Seetion 141
of the Companies Act 1929, :

25. A Divector may hold any cthexr office or place of profit
under the Company except that of Auditor, upon such terms as
to remuneration, ienure of office and otherwise as may be deter-
mined by the Boazrd. : , ’ .

26. A Director shall be capable of contracting or
participating in the profits of any contrast with the Company in
the same manner as if he were not a Directoy, subjeet nevertheless
to his declaring the nature of his intervst in any contract or pro-
posed contract in which he is interestrd in manner required by
Secticn 149 of the Companies Act 1929, and subject to sueh dis-
closure the Direetor shall be at liberty to vote in vespeet of any
such contract ox proposed contract or any matter arising thereout,

PROCEEDINGS OF DIRECTORS.

97. . The quortm necessary Lo the transaction of the businers
of the Dircetors may be fixed by the Direetors from time o
time, and unless so fixed suall he two whilst there are two or nmorve
Diveetors of the Caapany. Xtshall not be necessary {o give nnviep
of any meeting of Directors to a Direetor who is absent {rom
England at the time the notiee is given,

e

_ ro
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28+ A resolutiom in writing signsd or spproved by lettex
or telegram by cvery member of the Board shall have the same
effect and validity as = resolution of the Boaxrd duly passed
et & meeting of the Board duly comvumed and constituted.

29. Any Director may from time to time appoint any
petson whe is approved by the majority of the Directors or
2ltarnate ox substituted Divectors to be 2n alternate or
substituted Dixvector. The appointee while he holds office as
an alternate Direetor shall be entitled to motice of meatings

.0f the Directoxs and to attend and vote thercat as a Direector,

but he shall not require any qualification, and shall not be
entitled to be remunerated otherviss than out of the
remunaration of the Director sppointing him, Any appointwent
60 mzde may be revoked at any time by the appointer or by

a majority of the other Directors, and auy appeintment or
revocation under this clause shall be effected by notice im
writing to be delivered ta the Secretary of the Company.

SEAL.

30, The seal of the Company shall be affixed to
documents in the presence of two Directors or of ene Diregtor
and the Secretary, and Clause 71 of Table A shall be modified
accordingly.

CAPITALISATION OF PROFITS.

30A. The Company in gemeral meeting may upcn the recom—
mendation of the Directors resolve that it is desirablle to
capitalise any part of the amount for the time being standing
to the credit of any of the Company's reserve accounts or to
the c¢credit of the profit and loss account or otherwise
available for distribution and accordingly that such sum be
set free for distribution amongst the membexs who “would have
been entitled thereto if distributed by way of dividend and
in the same proportions.on condition that the same be-not
paid in cash but be applied :either in or tswards paying up
any amounts for the time beingiinpaid on any. shares-held by
such mewbers resyectively or paying up im full unissued .
shares or debentures of the Company, to be allotted and
distributed eredited as fully paid up to and amongét such
members in the propertion aforesaid ox partly in the wne way
and paxtky in the other and the Directors shall give effect
to such resolutions:

Provided that a share premfum account and a capital
redemption resexve fund may, for the purpose of this Article,
only be applied in the paying up of unissued shares to be
issued to members of the Company as fully paid bonug shawes.

308, Whenever such a resolution as afovesaid shall have
been passed the Directors shall make all appropriatdorig and
applications of the undivided profits resolvad bo be
capitalised thereby, and all allotments and issues of fully=
paid vhares or debentures, if any, and generally shall do all
acts and things required to give cffect chereto with full
power to the Directors to make such provision by the issue of
fractional certificates ox by payment in cash or otherwise
ag they think fit for the case of shares or debentures becoming
distributable im fractions, and alsc to suthovise any rerson
to enter om behalf of all the members encirled thefeto into
an agreenent with the Company providimg for the allotment to
them respectively exedited as fully paid up, of any further
shares or debentures to which they may be entitled upom sush
capitalisation, or (as the camse miy require) for the payment
up by the Compiry om their behalf, by the application thexeto
of phedr respective proportions of the profits resolved bo be
capitalised, of the anounts or any part of the amoumes remaining
unpaid on their axisting shares, and any agressatt made undex
such awthoxity shall be effective and binding on all such
menbers.
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31, The words “accerding to the estimate formed by
M_ahallbsaéd@ammm&mm%@ftdﬂs&

32. Aoy Gemeral Yasting daclaring a dividend
direct payment of syeh dividond, wholly er in p!rtaggg the
distribution of gpecific aseets, amd im Particular of pald~
up shares, stecks, debentures or debenturs stock of the
Company or of 1y othey companty, or partly im amy twe ow
more of such ways, and tha Directors shall give efflect ©o
guch resolution, and where any diffieculty arises im regard to
the distribution they may settle the sams as they may think

fie,

NOTICES.

ghall be deemed to be the registered address of such menber,
and a notice posted to such registered address shall be
deemed to have baeen duly served upon every member whe has
given such registered address, A notice may be given by the
Company to the joint holders of a2 share to the joint holder
named first in the register in respect of the share at his
registered address, A member who has no registered address
in the United Kingdom for the giving of notices to him as
aforesaid shall not e entitled to receive any notices from
the Company.

WINDING UP,
34. In a winding up the Liquidators may, with the

sanction of an Extraordinary Resolution, distribute all or
any of the assets in specie among the members, in such

proportions and manner as may be determined by such resolution,

provided always that if any such distribution is provosed to
be made otherwise than in accordamce with the existing rights
of the members, every member shall have the same right of
dissent and other ancillary rights as if such resolution were
a Special Resolution passed pursuant to Section 234 of the

. Companies Act 1929,

INDEMNITY,

35. Every Director ox other officer of the Company
shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur im or about the execution of the duties of
his office or otherwise in relation thereto, and no Director
or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company
in the execution of the duties of hig office or in relation
thereto. But this article shall only have effect in so far
ag its provisions are not aveided by Section 152 of the
Companies Act 1929,

36, Save and except so far as the provisions of this
Article shall be avoided by amy provisions of the Statutes
£u: the time being in force, the Directors, Managing
Directors, Auditors, Secretary and other officers for the
time being of the Luwpany, and the Trustees (if any) for the
time being acting in relation to any of rhe affairs of the
Company and their respective executors or administrators,
shall be indemnified and secured harmless out of the assets
of the Company from and against all actions, costs, charges,
losses, damages and expenses vhich they or any of them, their
ot any of their executors or adminstrators shall or may incur

Y ————— . .
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or smetaln by reason of amy act doms, cemewrwed im or
ecttted in or showt the execmtion of their duty e
supposed duty im thelr respestive offimas or trusts, exaep:
sueh (if any) as they shall fneur or sustain theeugh dnely can
.wilful negleet or default respectively, and meme of then shall
be apswerzble for the acts, weceipts, neglects or defsults
of amy other of them, or for joining im suy receipt fow the
sake of comformity, or for amy bamkears or other persens with
vhom amy moneye or effects of the Compamy shall be Lodged ox
deposited for safe custody, or for the inswfficlemey or
* deficiency of amy security upen which any momeys of the
Company shall e placed ouwt or invesxed, or foxr any other less,
misfortune or damage, whizh may happen in the executiom ef
theix respective offices or trusts, or in relation thewreto.

A
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MAMPS, ADDRESSES AXD IBSCRIVPIONS OF SUBSORIBERE.

JOHN C . COLLINS
: 31 Maltord émm,

Snereshiook, E.18. ‘ B

.. . G&&ﬂﬁ. ] *

JOHN C. PI}_AOOG'KE,
29 Pine Road,
(mckle\\ ood, ‘Q’W 2. "
Clerk, i
. Dated this12th doy of Novembor, 1946. ’
Witness to the above Signatures— -
I, A. CLARKE, '
Clerk with S
P. H. BRASHIER & CO " . N
9/11 Copthail Avenue, .
Lo London, E.C.2,

v S’ohcat@w.
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she Oompany

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuant to seotion 110 (3) of the Oompanies Act 1943)

......

Insert the

Name of

SOOI PO - JO0s SO c1 11 034 1 N 01 O— T LIMITED

Hection 110 of the Companies Act 1948 provides that i—

* * * * e

(8) Every company shall send notice to the registrar of companies of the
place where ite register of membexs is kept and of any change in that place:

Provided that a company shall not be bound to semd notice under this sub-
section where the register has, at all times since it came into existenee¢ or, in
the cage of a Tegister in existence at the commencement of this Aet, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes defandt in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
Hable to a defauit fine.

Presented by Presentor’s Reforence,.. AIS[IE

The Secretary,

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

M.S.J, Securities Limited

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

Oyaz Tublishing Limited, Oyez House, 237 Long Lane, London SEL 4
Law Statlonery Soclety, Lipsited,




Notice of Place where Register of Members is kept or of any

Change in that Place.

To the REGISTRAR OF (OMPANIES.

L T A o At i P e ol i et b e T

hereby gives you notice, in accordance with subsection (3) of seetion 110

of the Companies Act 1948, that the register of members of the Conapadiy

is kept at

Park Reyal. Brewexy,

..... Lendon.. NH1O...... 7RR..
Signature @ T
(State whether s _
Director or Serelany) ... SSCEELALY oeesermmensins

Dated the

day of. SSEP 1973 1973 .

r 9

3

d fmust not be Wiittes across.

L+ {

This %tgiﬁ is reserved for iﬂndi}:g a

NOTE—
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M.S.J., SECURITIES LIMITED . "

v 7~

1

At an Extraordinary General Meeting of the Company
held on 18th November 1977 the following resolution

was passed as a Special Resolution:-

Change of Name

It was resolved that, subject to the consent of the
Department of Trade and Industry, the name of the

Company be changed to Guinuess Retail Holdings =
Limited. o

Certified a true copy of the
abovementioned resolution:

e

{ﬂ. %m. D

GBS AP AP NN I SIS . a8 8

Chairman —

o

24 itV 1?77

s, | o




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N L3978 /[ ()q -

P hep o et then

M, B.J. SECURITIES LIMITED

liavine by special resolution and with the approval of the Secretary of State changerd

it e, 15 oow ineorparated under the naine of

CUINNESS RETAIL HOLDINGS LIMITED

(iiven under my hand at Cardiff the

OTR DECEMBER 1977

‘hﬂ.?a.ufuewy
.o CEILRTIRY

Paststunt Rogrstnoy o Compuntes
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write in this
binding margin

Please complete
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Inblack type, or

THE COMPANIES ACTS 1242 TO 1978

Notice of new accounting reference
date given during the eourse of an
accounting reference period

Pursuanito section 3(1) ofthe Companies Act 1976

To the Registrar of Companies .Fggofﬂciafuse

boldblackistteiing Name of campany

*deleta|f
inappropriate

Note

Pleasaread
notes 1to 5
overlaaf before
cumpleting this
form

tdmlete as
approprlate

Seenote 4(c)and
complets if
appropilate

idelete as
appropriate

§delete as
appropriate

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

R Fullel
(_294
GUINNESS RETAIL HOLDINGS Limited™

hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 thatthe
company's new accounting reference date on which the current accounting reference peried and
each subsequent accounting reference period of the company isto be treated as coming, or as

having come, to an end is as shown below:
Company number Day Month
IL 423978 3i0 oo

The current accounting reference period of the company is to be treated as [=hastrred] [extended]t

and [igi bedratetes arxinassmeinansnd] ill come to an end]t on
Day Month Year
] ] I [ { |
3/010! 91 9;8;2

i
If this notice statas that the turrentaccounting reference period of the company isto be extended,
and reliance is being placed on section 3(6)(c) ofthe Companies Act 1978, the foilowing staterent
should be completed:

The company is a [subsidiary] [roldixpoompary]E of _ARTHUR GUINNESS AND_SONS Bl ¢ ,

—— . - - meee ., COMPany number___23307
the accounting reference date of whichis..___ S0th September
) :
Signed 1,,,'&!-..-;: L [Rivectar] [Secretary] Date  10th May 1982

o~

For official use
Data punch General section Post room
’ lv:\“‘r: ':"“Y'{'\"'
H s'\ 12#; Y";f;;)
| N E
Wy,
I »




Te, COMPEKIES BT

COMPANY LINITED BY SHARES

SPECIAL RESOLUTION

passed on 21st October 1983

At an Extraordinary Generd) weating of the aboye named Conpany
duly convened and held at Delta House, 33 Hock11¥fa Stremt.
Leighton Buzzards Bads on 215t October 1983 the Following
resolution s passed as 3 spacial Resolution.

RESOLUTI0M

THAT the name of the Company be and 1% 45 hereby
changed to SESRELERS

A 4



CERTIFICATE OF IMCORPORATION
ON CHANGE OF NAME
Ao. 423978 /; o0
| hereby certify that
GUIWMESES NIRTAIL ROLDIWGS

LIMITED

having by special resolution changed its name, is now

incorporated under the name of
GRY LIMITED

Given under my hand at the Companies Registration Office,
LCardiff the 147TH ROVEMBER 1983

P. C. COATES

an authorised officer

C.172



COMPANT Mo A28

AT

THE COMPANIES ACT

COWPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoFf
GRH LIMITED
Passed on Wednesday 24th October, 1984

At an Extraordinary Gansrel Mesting of the sbove nemed Company.
duly corvened and hald at Delta House, a3 Hockliffe Street,
Leighten Buzzerd, Beris. LU7 882 on Wadnasdsy 24th October, 1084
the o lowing regolution was passed as & Specisl Reselatlon,

RESOLUTION

That Article 16 of the Comonry’s Articles of Associmtion
be smended to read, "nlexs aud until otherwire
determined by the Company in Gensral Meeting, the
number of the Directors shall not be less than two

nor more than eight.”

!‘
! ) M
Y-
/ﬁgil-
,/ ; CHAIRMAN

-/
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Note
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COMPANIES FORL No. 225(2)

Netice by an holding or subsidiary
company of new accounting

reference dote given after the end
of an accounting reference period

Pursuant to cention 225(2) of the Companies Act 1935

Ay

=
“

To the Registar of Comy tnius For official use  Company pirnber
P 425978

Name of company

T, GRH LIMITED ] 7 _%
|

gives notice that the company’s new accounting reference date on which the previous sceeunting
roferance period and each subsequent accounting reference period of the company is 1o ba trestod.ab
goming, or as having coms, 1¢ an aricl is os shown balow:

Pav Month

3 i131:2]

The previous accounting reference poriod of the company is to ba trented as [Ehontnedoxtended)?
and [is to be treated as having coma tc 4n angjbuiiboomaxaunend]t on
Day Month  Year

X

3 17 111211198

The company is a [subsidiaryl{hoiding corpany]t of GUINNESS PLC

, company number 23307

31 December

the accounting reference date of which is

Signed //Wﬁ]{&‘ecretary]f Date / / N fq‘*\@ulf“ P r/ ‘Fﬂ
Presentor's name address and For official Use

reference {if any): Genergl Section G,

P.S. Symmans

Martin House
Ashwells Road
Brentwood SRRy
Essex CMI5 95T oL T




COMPANY NO: 423878

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
14th May 1991 at International House, ZLondon, W5 5DB, the
following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

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
Assoclation of the Company in substitution for and to the total
exclusion of all existing Articles of Association thereof.

Director

Bra.nme




Company No: 423978

NIW ARTICLES OF ASSO

Ado Special Resolution on 14.5.9
of

GRH LIVITED

Incorporated on 19.11.46

under the Companies Act 1929

Exclusion of Other Regulations

1. No regulations set out in any statute or statutory instrument concerning companies shall
apply as Articles of Association or regumlations of the Company.

Interpretation

2. In these regulations -

"the Act" means the Compandes Act 1985 including any statutory modification or
re-enactment thersof for the time being in force,

"the articles" rneans e articles of the Company.

“clear days" in rchatiom t@ the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for whdch it is
given or on which it is 1o take effect,

"exccuted" includes any mode of execution.

“office" means the registered office of the Company.

"the holder" in relation 1o shazes means the member whose name is entered in the
register of members as the holder of the shares.

"the seal" means the common seal of the Company.,

"secretary” means the secxotary 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 Notthern Ireland.

Unless the context otherwise requires, words or expressions contained in these regulations
bear the same meaning as in the Act but excluding any statutory modification thereof not
in force when these reguiations becorue binding on the Company.

Share Capital

30

Subject to the provisions of the Act and without prejudice te any rights attached to any
existing shares, any share may be issued with such rights or restrictions #s the Company
may by ordinary resohrtion determine.

5 HOUBE
Section 89(1) of the Act ghall not apply to the Company. 2 4 MAY 1991
M i 39




5 Any share may, with the sanction of a special resolution, be issued on the tems that 1t
by, OF A the option of the Company or of the helder of such share 18 Tiable, 0 be
redecnwed,

b. Subject to the provisions of the Act, the Company may purchase any of ity own shares
(including any redeemable shares).

7. ‘The Company may exercise the powers of paying commissions conferred by the Adt,
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 partly paid shares or partly 1n one way
and partly in the other.,

8. Except as required by law, 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)
thie Company shall not b bound by or recognise any interest in any share except an
absolute right to the entisety therc>f in the holder.

Share Certificates

9. Every member, upen becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several centificates each for one or more of his shares upon
payment for every certificate after the first of such reasonabie sum as the dirsctors may
determine. Every certificate shall be sealed with the seal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or re;pective amounts paid up thereon. The Comprny shall not be bound to
issve more than one certificate for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery to all of them.,

10. If a share certificate is defaced, worn-put, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and paymient of the expenses reasonably
incurred by the Company in investigating evidence as the directors may Jetermine but
otherwise free of charge, and (in the case of delacement or wearing-out) on delivery up
of the old certificate,

Lien

I1. Tne Company shail have a first and paramount lien on every share (not being a fully
paid share} ror all moneys (whether presently payable or not) payable at 2 fixed time
er called in respect of that share. The directors may at any time declare any share to

e wholly or i part exempt from the provisions of this regulation, The Company’s
iden on a share shall extend to any amount payable in respect of it.

12, The Company may sell in such muanner as the directors determine any shares on which
the Company has a lien iff a sum in respect of which the lien cxists is presently
payable and is not paid within founteen clear days after notice has been given (o the
holder of the share or to the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

13, To give effect to a sale the directors may authorise some person to exccute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferce to the shares shall not be afiected by any
irregularity in or invalidity of the procecdings in reference to the sale,
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The net proceeds of the sale, ofter payment of the Cose, shall * applied W puy went of
soomich of the sum for which the lien exists as i presently payable, and any residue
shak {upon surrender to the Company for cancellution of the centiticate fou the shares
sold ind subjgect 1o a Iike lien for any moneys not presently payable as exisied upon
thie shaes befire the sale) be paid to the person entitled w the shores at the date of the
sale.

Calls on shares and forfeiture

15.

16.

17.

18.

19,

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 (subject to receiving at least fourteen cloar days’
notice specifying when and where payment is 10 be made)} pay to the Company o$
required by the notice the amount calied on his shares. A call may be required to be
paid vy instalments. A calt may, before receipt by the Company of any sum due
thereunder, 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 Hable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deerned 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 be jointly and severally liable to pay all calls in
respect thereof,

If 2 call remains unpaid after it iras become due and payable the person from whom it
is due and payable shall pay inwerest on the amount unpaid from the day it became due
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 n part.

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 as if that amount
had become due and payable by virue 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 & call remains unpaid after it has become due and payable the directors may give to
the person from whom it is due not Jess than fourteen clear days” notice requiring
payment of the amount unpaid together with any interest which may have acerued.
The notice shall name the place where payment is to be made and shall state that if the
notice iy npot complied with the shares in respect of which the call was made will be
liahle to be lorfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice haas 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,




Subjedt to the provisions of the Act, a furfeited share may be sold, e alloted i
iaerwise disposed of on such werms and m sech manner as the directons detemune
vither o the person who way betore the forfeture the holder or to any other persin
wrkd at any time before sate, re-uflotment or other disposition, the forfeiture rnay he
cancelled on such tenus as the directors think 1it, Where for the purposes of its
disposal a todeited share s 1 be ransterred to any person the directors may authozise
Some grerson to execute an instnument of transfer of the share to that person.

A person any of whese shares have been forfeited shall cease to be a member mn
respect of them and shall surrender to the Company for cancellation the cenificate for
the shares forfeited but shall remain liable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Conpany in regpect of these
shares with interest at the rate at which interest was payable on those moneys before
the: forfeiture or, if no interest was so payable, at the appropriate rate (as defined in the
Act) from the date 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
at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it 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 2 good title to the share
and the person to whom the share is disposed of shall not be bound to sce to the
application of the consideration, if any, nor shall his title to 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.

30,

3.

The instrument of transfer of a share may be in any 1sual 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 register a wansfer of 4 share, they shall within iwo months
atter the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal.

The registration of iransfers of shares or of transfers of any «lass of shares may bhe
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 retating to or alfecting the title v any share.

The Company shall be entitled 1o retain any instrument of transfer which is re gistered,
but any instranient of transfer which the directors refuse to register shall be retumed to
the person lodging it when notice of the refusal is given.



Transmission of shares

12,

33

It a member dies the survivor or survivers where he was a joint holder, and his
personal represertatives where he was a sole holder or the only survivor of jomt
hoiders, shail he e only persons recognised by the Company as having any utle to his
interest; but woihbing hierein contained shall release the estate of a deceased member
from any liability in respect of any share which had been joindy held by hum.

A person becoming entitled to a share in consequence of the death or bankniptey of a
member may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the wransferee, If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share 1o that person, All
the articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and the death
or bankruptey of the member had not occurred.

A person becoming entitled 10 4 share in consequence of the death or bankruptey of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shali 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 Compnny or at any
separate meeting of the holders of any class of shares in the Company,

Alteration of share capital

35.

6.

37.

The Company may by ordinary resolution -

() increase its share capital by new shares of such amount as the resolwion
prescribes;

(b} consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(¢ subject to the provisions of the Act, sub-divide its 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 (zken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a resuit of a consolidation of shares any imembers would becone entitled
to fractions of a share, the ditectors may, on behalf of those memibers, 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 among those members, and the directors may
authorise some person to execute an instrument of transfer of the shares 1o, or in
accordunce with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irrepularity in or invalidity of the proceedings in reference to the snle,

Subject to the provisions of the Act, the Clompany may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any
way.
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Subject ta the provisions of the Act, the Company may mahe 2 payment m respect of
any redemption or purchase, pursuant to articles 4 or 5 {as the case may be), of any of
Ly own shares otherwise than oug of distributable profits of the Company or the
proceeds of a fresh issue of shares.

General meetings

39,

40.

All general meetings other than annual general meetings shall be called extraordinary
general meetings.,

The directois may call genieral meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed io convene an extraordinary general
mecting for a date not later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient directors to call a general meeting, any
director or any member of the Company may call a general meeting,

Notice of general meetings

41.

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

() in the case of an annual general meeting, by all the members entitled to atiend
and vole 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 general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such.

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

The accidental omission to give notice of 4 meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proccedings
at that meeting,

Proceedings at gencral meetings

43,

44,

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, cach being a member or a
proxy for a member or aduly authorised representative of a corporation, shail 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 a quorum ceases to be present, the meeting shall
stand adjoumed to the same day in the next week at the same time and place or such
time and place as the directors may determine,
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46.

47.

48.

49,

50.

The chairnvan, if any, of the board of directors or in his absence some ather dwector
nominated by the directors shall preside as chairman of the meeting, but 1f neither the
chairman nor such other director (if any ) be present within fifteen minutes atier the
time appointed for holding the meeting and willing to act, the directars present shall
elect one of their number to be chairman and, if there is only one direcior present and
willing to act, he shall be chairman,

If no director is willing to act as chairman, 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 one of their number to be chairman,

A director shall, notwithstanding that he is not a member, be entitled to attend and
speuk 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), adjoum the meeting from time to time and frem
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
atjournment 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
adjounrned meeting and the general nawre of the business 1o be transacted. Otherwise
it shall not be necessary o give any such notice.

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 a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demunded -

(a) by the chairman; or

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

{€) by a member or members representing not Iess than one-tenth of the total
voting 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 sumn 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 a member shall be the same 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 not carried
by a particular majority and an eniry to that effect in the minutes of the meeting shall
be conclusive evidence of the fict without proof of the nunher or proportion of the
votes recorded in favour of or against the resolution,

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

A poll shall be taken as the chairman directs and he may appoint scrutineers {(who need
noe be members) and fix a time and place for declaring the result of the poll. The
result of the poll shail be deemed to be the resolution of the meeting at which the poll
was demanded,
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50.

In the case of an equality of voses, whether on a show of hands or on a poll, the
vhairmin shall be entitled 10 a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the pollis demanded. The demand for a poll shall not prevent the
continuance of a meeting for the trassaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the mecting shall
continue as if the demand had not been made.

Ne notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other case
at least seven clear days’ notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon 1t if it had been propesed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
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.

38.

Subject to 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 to vote, shall have one vote and on a poll every member shall have one vole
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 article.

In the case of joint holders the vote of the senior who tendess a vote, whether in
person or by proxy, sholl 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,
curater bonis or other person authorised in that behalf appointed by that court, and any
such receiver, curator bonis or other person may. on a poll, vote by proxy. Evidence
to the satisfaction of the directors of the authwority of the person claiming to exercise
the right to vote shall be deposited at the office, or ot such other place as is specified
in accordance with the articles for te deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned mecting at which
the right to vote is to be exercised and in default the right to vote shall not be
cxercisable,
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61.

63.

64.

No member shall vote ut any penerdl meeting or At any separate meeting o1 the bolder
of any Class of shares i the Company, either in person or by proxy, in respect ot wsy
share held by him unless all moneys presently payable by him in respect of that share
have been paid,

Ne objection shall be maised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chainman 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 atend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in anv other forin which is usual or which the directors may
approve) -

"I 1PLC/Limited

I/We, | 1 ofl ], being a member/members of the above-named company,
hereby appoint [ Jof f ], orfailing bim, [  Jof [ ], as myfour proxy to
vote in my/our name(s] and on my/our behalf at the annualfextraordinary
general meeting of the Company tobe heldon [ J19{ ], and at any
adjournment thereof,

Signedon [ ] 19 "
Where it is desired to w¥ord members an oppurtunity of instructing the proxy how he
shall act the instrument 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) -

"  YPLC/Limited
I/We,{  Lof[ ], being a member/members of the above-named company,
hereby appoint [ Jof [ ], orfailing kim, [ ] of [ ], as my/our proxy to
vote in my/our name[s] and on my/our behalf at the annual/extraordinary
general meeting of the Companytobe held on [ ] 19( 1. and at any
adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
tollows:

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

*Strike out whichever is not deswed,

Unless othenvise instructed. the proxy may vote as he thinks fit or abstain from
voting.

Signied this [ ] day of | Jrer )"
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Directors - qualification shares unnecessary

07.

Number of directors

h

Alternate directors

09,

70.

Fhe msuument appomnng a proxy and any authonty under which it s esecaed o g
copy of such authoney cermtied notnally or in some other way approved by the
directors may -

(a) he deposited at the office or at such other piace within the United Kingdom as
is specitied in the notice convening the mieeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 48 hours
hefore the time for holding the meeting or adourned meeting at which the
person named in the instrument proposes to vote; or

(b} inthe case of 4 poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demunded and not less than 24
hours before the time appointed for the taking of the poll; or

(e} where the poll is not taken forthwith but is taken not more than 48 hours after
it way demanded, be delivered ar the meeting at which the poll was demuanded
to the chairman or to the seeretary or to any directorn;

and an instrument of proxy which is not deposited 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 authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjoumed
mecting 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 adjourned meeting) the time
appointed for taking the poll.

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

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

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the dircetors and willing to act, to be an
altemate dircctor and may remove {rom office an alternate director so appointed by
him.

An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committees 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 appvintor as a
director in his ahsence but shall not be entitled to receive any remuneration from the
Company ior his services as an alternate dircetor, But it shall not be necessary to give
notice of such a meeting to an gltemate director who is absent from the United
Kingiom,
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An alterniate shrector shall ceave to e an alemate director it his appomtar ceases o be
ddnecton, dot, i a directur reures by oamen or otherwise Bt 18 feappsinte o
deemed 10 have been reapponnted atthe meeting at which he retires, any appomtment
of an alternate disector made by him which was in foree immediately peior 1o his
retirement shall continae after his reappomtment.

Any appointment or removal of an altenuite director shall be by notice to the ¢ oniany
signed by the director making or revoking the appointment or in any other manper
approved by the directors,

Save s otherwise provided in the anicles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defanits
and he shall not be deemed to be the agent of the director apnointing him,

Powers of directors

74

Subject to the provisions of the Aci, the memorandum and the articles and to any
durections given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alieration of
the memorandum or ariicles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been mude o1 that
direction had not been given. The powers given by this regulation shall not be limited
by any special power given 1o the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the directors.

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

Dielegation of directors’ powers

76,

The directors may delegate any of their powers 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 10 any conditions the
directors may impose, and either 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 commiltee with two or more members shall be governed by the
articles 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 commitee for any specific purpose any PEISON OY persons
although not being a director of the Company.

Appointment and disqualification of directors

77.

Without prejudice to the powers of the Comipany under section 303 of the A=t to
remove a director by ordinary resolution, the holder or holders for the time being of
more than one half of the issued ardinary shures of the Company shalt 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 1o remnove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same or in the case of a
member being 2 company signed on its behalf by one of its directors and shall take
effect upon lodgment at the registered office of the Company .




78.

.

Bl

The dsrectors shall not be required o retire by rotation,

The holder o1 holders for the time bemg of more than one half of the 1saued ordinary
shares of the Company shall have the power from time 0 time and at any ume 1o
delegate the power to appoint any person or persons as a director or directirs {either as
an additional director or to fill any vacancy) to the bourd of directors of the Company
and may ar any time withdriw such delegation. Any such delegation or withdrawal of
delegaticn 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 xS
hehalf by one of its directors and shall rake effect upon lodgment at the registered
office of the Company.

The office of a director shall be vacated:-

(i) if by notice in writing tu the Company he resigns the office of director:

(ii) it for more than 6 months he has been absent without permission of the
directors from rneetings of the directors held during that period, unless he has
appeinted an altemate director who has not been similarly absent during such
period:

@(ii)  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;

{vi if he becomes of unsound mind,

(vi) it he is removed from office under article 77;

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

Remuneration of directors

8l.

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 1rom day to day,

Directors’ expenses

32.

The directors may be paid all travelling, hotel, and other expenses propetly incurred by
them in connection with their attendance at meetings of directors or commitiees 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
duties.

Directors’ appointments and interests

83

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the oftice of managing director or to any other vxecutive office under the
Company and may enter into an agreement or arrangement with any director 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, agreement 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 appoiniment of a
director to an executive office shall terminate if he ceuses to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
director and the Company.




Interested directurs
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Sulpest to the provisions of the Act, and prvudess that he has disclosed 1o the dineciers
the mteze and exernr of any interest of his |, 5 director, notwithstanding his otfice, mi
be a party to o othervise mtetested directly or indirectly in any transation ncloding
CONravtE or arrangement 0° in any proposed transaction o arangemen:, with the
Company or with any other company in which the Company may be interesred, and be
may holil and be remunerated in respeet of any odfice or place of protit cather tha the
otfice of auditor of the Compary or any subsidiary thereof) under the Cempany or any
such other comparsy, and he ar any fiim eof which he is a member may actma
professional capactty for the Cempany or any such other company and be remuner;ited
therefor, Notwithstanding his interest a director may vote on any matter in which he 1¢
interested and be included for the purpose of a quomim at any mecung at which the
same s considered and he may retain for his own benefit all profits and advantages
aceruing 1o him and no transaction or arrangernent shall be liable to be avoided on the
protind of any such interest or benefit.

Far the purposes of regulation 82 -

(a) a general nolice given to the directors that a director is to be reparded as
having an interest of the nature and extent specified in the novice in any
transaction or arrangement in which a specificd person or class of persons is
intereste-! <hall be deemed to bz a disclosure that the director has an interest in
any such transaction of the nawre and extent so specified; and

(b)  aninterest of which a direstor 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

K6,

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 corporate 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 formerbpouse) or any person who is or was depenident on him, and may
(as well betore as after he ceases to hold such office or employment) centribute o any
fund and pay premiums for the purchase or provision of any such benefit,

Praceedings of directors

87.

88,

Suhject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the secretary at the reguest of a director shali, call
a meeting of the ditectors. It shall not be necessary to give notice of a meeting o a
director who is ahsent from the United Kingdom. Questions arising at a meeting shall
be decided by a majority of votes, Inthe case of an equality of votes, the chairman
shall have a sccond or casting vote. A director who is also an alternate director shall
be entitled in the absence of his appointor to a separate vote on behalf of his appointer
in addition to his own vote.

The gquorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person wha holds
office only as an alternate director shall, if his appointor is not present, be counted 3a
the quorum,
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92,

H3.

94

Lhe cortnaing direcoors an g sole omtriemg direvior may act notwithstandsag any
s wr thed mnber, bat, of the number of directors 18 less than the sumber fned
s the guorum. the conpnung directors or drredor may act only for the prupvune ot
filling wacanaes or of culling @ generdd meving

‘The sirectors nuy appaint one of their number to be the ¢hairmun of the boand
drrectors and may ot any tme remove Ina from that office. Unless he is nnwalligy 1o
do 50, the director so appointed shall presade at every meeting of directors at which he
1s present. But of there is no director holding thar oftice, or ¥ the director holdmg s
unwilling to preside or is not present within five minutes after the time appomted for
the meeting, the directors preent may appoint one of their number (0 be chaimman of
the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a direstor shall, notwithstanding ihat 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 uifice, or were not entitled 1o vote, be as valid as
it every such person had been duly appointed and was qualified and had cortinued to
be a director and had been entitled to vole.

A resoluden in writing signed by all tae directors entitled to receive notice of a
meeting of directors or of a conumitiee of directors shall be as valid and effectual as if
it had been passed at a meeting of dircctors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like
form exach signed by one or more directors; but 2 resofution 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 allemae director, it need not be signed by the ahemaie director in
that capacity,

Any director or member of a commitice of the Board may hold meetings by telephone,
either by eonference telephone connection(s) or by a series of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman, Thie views of the
Board, or a committee of the Boad, as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall be treated as votes in
favour of or against a particular resolution. 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 meeting of the Board (or, as the case may be, of thot committer) duly
convened and held,

The provisions of these articles relating to ootice and quorum for board meetings shall
be applicable to meetings held in accordsnce with this article,

The Company may by ordinary resolution suspend or relax to any extent, cither
generally or ia tespect of any particulur matter, any provision of the anticles prohibiting
a director irom voting at a meeting of directors or of a committce of directors,

Where proposals are under consideraon conceming the appointment of two or more
directors to offices or empleyments with the Company or any body comporate 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 precluded from
voting) cach of the directors concerned shall bxe entitled to vote and be counted in the
guorum 1n respect of each resolution except that conceming his own appointment.



Yo It i question wises ot o wieeting of direcrors or of @ commatiee vf director, as o the
nght o 4 directoc (o vise, the question may, before the conelusion of the nxeting, be
referred to the chairmian of the meeung and his rubing in relation 1 any director oter
than hinnelt shall be findd and conclusive.

Secrelary

97. Subject o the provisions of the Adt, the secretary shall be appointed by the directars
for siwh term, at such remuneration and upon such conditions as they may think fit;
and any secretary so appoibated may be removed by them.

Minutes

98.  The directors shall cause minutes to be made in books kept for the purpose -

Lit) of all appointments of officers made by the directors; and

(b) ¢f 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 dircctors,
including the names of the directors and officers present at each such meeting.

It shall not be necessary for the directors to sign a book recording their atendances at
meetings of dircctors.

The seal
directors authoused 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 secretary or by a second director.

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

1{1.  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 or committee
abroad to be the duly authorised] agents of the Company, for the purpese 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 und so far as may be applicable, be deemed to include any
such official seul.

|
l 99.  The scal shall only be used by the authority of the directors or of a committes of
|
|
|
|

Dividends

102, Subject w 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 t'.e amount recommended by the directors.
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105.

106,

1437,

108,

St torthe prosstons of the Ad, e diectons may pay mtenm dovidendsot o
dypsats Lo there et thiey we pasubaed by the profas of the Company avatable t
dettmagon 4 the shure caputal i divided into didferent dasses, the dnectors nay pay
veran divedends on shares which confer deferred or non preferred nghts with 1egand
o devidend (s well as on shares which confer preferential rights with separd 1o
dnvidend, bt no interim dividena shal! be paid on shares carrying deferred or non
prefermnad nghts of, at the tine of paymen, any preferential dividend is in arrear. The
directors may also pay at intervals settded by them any dividend payable at a fixed rate
tf it ppears to them thar the profits available for distribution justify the payment,
Provided the directors act in good faith they shall not incur any liability to the holders
of shres conferring preferred rights for ary loss they may suffer by the lawful
payment of an interim dividend on any shanes having deferred or non. preferred rights.

Iixcept as otherwise provided by the rights attached to shares, all dividends shall be
dechared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends ghall be apportioned and puid 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 panticular date, that share shall rank for dividend
accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directors, 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 seutle
the same and in particular may issue {ractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets 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 two or more persons
are the holders of the share or are jointly entitled to it by reason of the death or
bankruptey 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
to the order of the person or persons entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other moneys payable in respect of
the share,

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

Any dividend which has remained unclaimed for twelve years from the date when it
hecame due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company,
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Mo meniber shall (as such ) have any right of inspecting any acCounung reconds of
other bowh or docuinent of the Company except as conferred by statute or authorised
hy the directors or by adinary resolution of the Company.

Capitalisation of profits

114).

The directors may with the authority of an ordinary resolution of the company -

(a) subject as hereinafter provided, resolve to 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 capialised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either 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
debeninres credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly 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 to members credited as fully
paid;

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

(d)  authorise any person to enter on behalf of all the members concerned ints an
agreement with the Company providing for the allotment to 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 zlt such members.

Notices

111,

112,

Any notice to 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.

The Company may give any notice to a member either personally or by sending it by
post ir a prepaid envelope addressed to 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 to 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 shatl be entitled 1o have notices given to him at that address, but
otherwise no such member shall be entitled to receive: any notice from the Company.
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A member present either i person or by proxy, at any meeting of the Company ot of
the nolders of any cass of shares in the Company shall be deemed to have receved
iotive ot the meeting and, where requisite, of the purposes for which 1t way called.

Exery perswn who becomes entitled to a <hare shall be bound by any notice 1 1espeet
ot that sbure which, before his name is entered in the register of members has been
duly given to a person from whom he derives his title.

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

A notice may be given by the Company to the persons entitled to a share in
comsequence of the death or bankruptey of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, addressed
to themr by name, or by the title of representatives of the deceased, or tmstee 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 50 entitled. Until such an
address has been supplied, a notice may be given in any manaer in which it might
have been given if the death or bankruptey had not occurred.

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 part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried out
- between the members or different classes of members. The liquidator may, with the
Jixe 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 tike sanction determines, but no member
shall be compelled to accept any assets upon which there is a lability.

Indemnity

118.

To the extent not readered void by section 310 of the Act every director or other
ofticer of the Compuy shall be entitled to be inderuified 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 exccution of the duties of his office or ctherwise in
relation thereof, including any liability incurred by himn in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he 1s
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 hirn by the court, and no director or
another officer shall be liable for any loss, damage or misfortune which may happan o
or be incurred by the Company in the exccution of the duties of his office or in
relation thereto.

Directors’ and Officers’ insurance

119.

Subject to section 310 of the Act and the disclosure requirements, the Company may
pay premiums for directors’ and other officers™ insurance cover as the directors deem

.
1.
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Company Number: 423978

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTION
of
GRH LIMITED

{passed 28 October 1991)

SPECIAL RESCGLUTION

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

NC

O5ROVI9N

£50 FEEPAID
COMPANIER
HOUSE

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

and held on 28 October 1991 the following Resolution was duly passed as a Special
Resolution:-

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

il

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

CHAIRMAN OF THE MEETING
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 423978

| hereby certify that

GRH LIMITED

having by special r=solution 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

an authorised officer



Company No- 423978
THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS OF BUCKLEY’S PROPERTIES LIMITED

At the Annual General Meeting of the members of the above-named compavy, duly convened
and held at Park Royal Brewery, London, NWI10 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
¢lects to dispense with the holding of Annual General Meetings in 1993 and
subsequent years until this eleclion is revoked.

THAT pursuant to Section 252 of the Companies Act 1985, the Company hereby
elects to dispense with the laying of accounts and reperts 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.

Sccreta’i'j}
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Company No: 423978 The Companies Ac

SPECIAL RESOLUTIONS

BUCKLEY S PROPERTIES LIMITED
Passed 1st 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:

e

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

é | hereby certify that

BUCKLEYS PROPERTIES LIMITED

having by special resolution changed its 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

’? t//
/l‘f{m 1\"?7 [
L2 B

an authorised officer

HEBEsE
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OF
BUCKLLY 8§ PROPERTIES LIMITED

Passed st July J493

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

AP RS

Secretary /
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THE COMPANIES ACT 19 29-1989

COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Association

OF

H.K.S. PROPERTIES LIMITED

Certitied a true copy
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1.

2.

The Conpanies Act T9N-1089

—————————————————————————————————

Adlemorandum of Associstion
of

H.K.S. I’roperties Limited

e manmEnesmer e R kR T TTERARA I AR AN RS BRI A

I‘he name of the Company 15 "H K.S. PROFERTIES LIMII‘F D" *

(N

(2)

(4)

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

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

To carry on business as general merchants, importers and exporters of all
classes and deseriptions of goods, export and iriport agents, bankers, traders,
shippers, ship owners, aircraft owners and operators, carriers by land, sea or
air, insurance agents, forwarding agents, customs house agents and
commission agents in the United Kingdom, Egypt and any other part of the
world, and 10 undertake and transact every kind of agency business which an
individual may legally undertake,

To buy, sell, deal in, manufacture, repair, alter, improve, exchange, ist 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 aferesaid or required by any customers of or persons having
dealings-wittr the-Compary-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 miarketable, and deal in all products and residual and by-products
incidental to or obtained in any of the businesses carned 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 10 undertake with a view to
improving, developing, rendering valuable or turning to account any property,
real or personal, belonging to the Company or in which the Company may e
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

waz——-m. —-—eTTioC
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{h)

7

(%)
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(10)

(t1)

poatess n the United Kaugdom, Epspt or elsewhere, whether of 4 stmalar
fratare B the foregaing or eiivrwise, the acguisition of which may appear o
e Company calonlated 1 enhance the value of or render more profiable any
of the Company's propertics, F1ahts or businesses,

To acquire, huld, eweet, construct, lay down, enlarge, alter, and maintan any
roads, railways, tramways, sidings, bnidges, aerodromes, fwngces,
waterways, wharves, reservoirs, shops, stores, factonies, buildings, works,
plants an.” machinery, necessary or convenient for the Company’s businesses
or any of them, and to contribute 10 or subsidise the erection, construction and
maintenance of any of the above,

To apply for, purchise or otherwise acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any patents, patent rights,
hrevets d'invention, trade marks, designs, licences, protections, concessions,
and the like, conferring any exclusive or non-exclusive or himited right to use
any secret or other information asto 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 catculated directly or indirectly to benefit
the Company,

Ta enter into partnership or any arangement for sharing profits, union of
interests, co-operation with any association, company, firm or person carrying
on or proposing to carry on any business within the objects of this Cornpany
or any business calculated to benefit this Company, limiting competition,
fixing 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
any such company, and to guarantee the dividends, interest and capital on or
of any shares, stocks, debentures, debenture stock or securities of any stich
Company.

To adopt such means of making known the products of the €ompany as may
seem 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 perigdicals, and by granting prizes, rewards and donations.

To give any indemnity ot guarantee on behalf of any person or company as
10 the fulfilment of any of their obligations or in refation to any matter arising
in the course of the business of the Company, including any indennity or
guarantee with reference to the payment of any debentures, debenture stocks,
honds, 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 undertaking, and to act as Directors, Managers
or Secretaries thercof, and for that purpose to appuint and remunerate any
Directors, accountants or other experts or agents.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold
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(14)

(16)

(17)

(18)

(19

(20)

wor atty ostate of mrerst qoy Lands, huldogs, easements, nights, pris deges,
CaReesstons,  phatt, achinery, stockin trade and any real and pensotiil
nroperty of any kind. and 1o deal with, dispose of or turn to avcount the same-

Lo horrow or rse or secure the pavment of moeney tor the purpose of the
Company’s business, aad for such purpose or any other pirpose 1o morngage
and charge the undertakng and all or any of the real and personal property,
present or tature, and all or any of the uncalled capital for the ime being of
the Company, and to issue at par or ata premaum or discount debentures or
debenture stock, payable to bearer or otherwise, and either permanent or
redeemable, and collaterally or further to secure any securiies of the
Company by a trust deed or other assurance,

Fo receive money on deposit or loan upoa such terms as the Company may
approve, and to guarantze the debts and contracts of customers and others,

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

To grant pensions, allowances, gratuities and bonuses to employees or ex-
employees of the Company, and to subscribe to any charitable 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 notes, bills of
exchange and other negotiable instruments,

To invest and deal with the moneys of the Company not immediately required
upon such investinents or securities and in such manner as may from time to
time be determided. =

"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 determine,

"To remunerale any person or company for services rendered or to 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 ity
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, either 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
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(25)

(26}

@n

(28)

ety o @ mortpage or by debentares ot debenture Stock of any conipany or
sorpention, 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 dispese
of any consideration so received.

To make donatons to such persons or corporailens and 1n such cases and
erther of shares, cash or other assets, as the Company may tink directly or
mdirectly conducnve © any of ity other abjects or otherwise expedient.

To procure the Company to be registered, recognised, reorganised,
mcorporated or otherwise duly constrtuted in accerdance with the laws of any
British Dominion, volony, protectorate or dependency of Great Britain or any
fureign country.

To establish or promote or concur in eslablishing or promoting any other
companty whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of or shall be in any manner calculated to
advance directly or indircetly the objects or interests of this Company, andto
acquire and hold shares, stock or securities of and guarantee the payment of
the dividends, interest and capital on or of any shares, stocks, debentures,
debenture stock or securities of any such company,

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licenses, easements and other
rights in respect of, and in any other manner deal with or dispose of the
undertaking of the Company or any part thereof, or all or any of the property
fur the time being of the Company and for any consideration, whether in cash
or in shares (fully or partly paid), debenures, debenture stock or other
interests in or securities of any company or otherwise.

To amalgamate with any other company whose objects are or include objects
similar to tiiose of this Company, whether by sate or-purchase (for fully or
partly paid shares or otherwise) of the undertaking, subject to the liabilities of
this or any such other company as aferesaid 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 part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, sub-contractors,
trustees or othorwise,

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

And it is herelyy declared that the objects specified in each paragraph of this clause
shall not, except when the context expressly so requares, be in anyway limited or restricted



Bry Iehom g ool FeRTeice TR e Tt of any oot paragiaph of the name of the
Compars None of such pagrephy or the obiedis heremn speaitiod of the powers tierehy
conferred shail be deemed subsidiary or anallary merely 10 the objects mentioned m the fust
o7 any other peragraph of thas clatse, but the Company shalt have inll power 1 exwiose ali
or any of the powers conferred by any part of this Clatse m any part of the werdd, and
netwithstanding that the business, undertahing, property oF .15 proposaed 10 be transactad,
acquired, dealt with or performed do not fall within the objects of the first paragraph of” s
hanse.

4. The hubihity of the members s hmited.

5. "The share capital of the Company is £20,000, divided inte 20,000 shares of £1 each,
with power to increase, *

WE, the several persons whose names, addresses and deseniptions are subseribed, are
desirous of heing formed mtoa Company i pursuanie 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 namnes,

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

JOHN C. COLLINS,
31 Malford Grove,
Snaresbrook, E.18.

Clerk One 7
JOHN C. PEACOCKE,
29 Pine Road,
Cricklewood, N.W.2, G e
Clerk One

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

E.A. CLARKE,
(lerk with
P.H. BRASHIER & CQ.,
9/ 11 Copthall Avenue,
London, E.C.2.
Solicitors

= Name changed by Special Resolutions dated 16th February 1970, 13th April 1972, 18th
November 1977, 21st QOctober 1983, 28th October 1991 and st July 1993,

* Share Capital increased by Special Resolutions dated 22nd April 1964 and 4th Qutober
1972.




Company N 427478

UL COMDPANIES ACTS 1955 AND 1939

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

Adepted by Spedial Resolution on 14th May 1941

of

H.oE. o, PROPEETIES LIMITLD

Incerporated on 19th November 1946
under the Companies Act 1929

Exclusion of Qlner Requlations

L4 1

No regulations sct out in any statule or statutory instrument concerning companies
shall apply as Articles of Association or regulations of the Company,

Interpretation '

2.

In these regulations -
"the Act” means the Companies Act 1985 including any statutory modification
orre-enactmer t thereof for the time being in force.
"the articles” means the articles of the Comnpany,
“clear days" in relation fo the period of a notice means that period
excluding the day when the notice s given or deemed to be given and the day
for whichiit is given or on whichit is to lake 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 s entered in
the register of membxrs as the holder of the shares.
"the seal” means the common seal of the Company.
"secretary” means the secretary of the Company or any other person appointed
to perform the duties of {he secretary of the Company, including a joint,
assistant or deputy secretary.
"the United Kingdom" means Great Britain and Northem Ireland.

Tinless the context otherwise requires, words or expressions contained in these
regrulations bear the same meaningas in the Act but excluding any statutory
maodification thereof not inforce when these regulations become binding on the
Company.

Share Capital

¢ 3,

Subject to the provisions of the Actand wilhout prejuticeto any rights attached
to any existing shares, any share may be issued with. suchrights or restrictions
as the Company may by ordinary reso’ution determine.

Section 89(1) of the Act shall not apply to the Company.
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Suhject o tize provisions of the Act, the Company may purchase any of its own shares
fincluding any redeemable shares),

The Company may exercise the powers of paying comumissions conferred by the Act.
Subject to the provision of the Ac., any such commission may be satisfied by the
payment. of cash or hy the alloiment of fully or parntly paid shares or panly in one way
and panly in the other.

Except as required by law, no person shall be recognised by the Company 25 holding
any share upon any trust and (except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any interest in any share except un
absolute right to the entirety thersof in the holder.

Share Certificates

L.

10.

Lien

Il

12,

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

If a share cenificate is defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the cxpenses reasonably
incurred by the Company in investigating evidence as the directors may determine but
otherwise free of charye, 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 part exempt from the provisions of this regulation. The Company’s
lien on a share shall extend to any amount payable in respect of it.

The Company may sell in such manner as the directors determine any shares on which
the Company has a lien if a sum in respect of which the lien exists is preseatly
payable and is not paid within fourteen clear days after notice has bee 1 given to the
holder of the share or to the person entitled to it in consequence of {2 death or
bankruptey of the holder, demanding payment and stating that if the 1otice is not
complied with the 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
putchaser, Thetite of the transteree to the shares shali ot be affected by any
jrreprulanty in or invalidity of the proceedings in reference to the sale.
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‘The net praseeds of the sw>, alter payment of the costs, shail be aprhied w payment of
5o miach of the sum for which the lien exists as is presently payable, and any residue
=531l {upon surrendsr 10 the Company for cancellation of the certificate for the shures
sold and subject 1o a Jike lea for any moneys not presently payable as existed upan
the shares before the sale) be paid to the person entitled 10 the shares a1 the dwe of the

sale.
Calls on shares and forfeiture

15.  Subject to the terms of aliotment, 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 (subject 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 to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom & call is miade shall remain lable for calls made
upen him notwithstanding the subsequent wansfer of the shares in respect whereof the
call was made.

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

17.  The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

18,  Ifa call rernains 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 due
and payable unti] 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 fived, at the appropriate rate (s defined by the
Act) but the directors may waive payment of the interest wholly or in part.

19, An amount payable in respeet of 4 share on allotment or at any fixed date, whetlier in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call arsd if-ir is not putdthe provisions of the articles shall apply as if that amount
had become due and payable by virtue of a call,

20.  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.

21, If a call remains unpaid afier it has become due and payable the directors may give 20
the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid together with any interest which may have accnied,

The notice shall name the place where payment is to be made and shall state thza if the
notice is not complied with the shares in respsct of which the call was made will be
liable 10 be forfeited.

22, If the notice is not complicd 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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25.

Subject o the provisions of the Act, 2 forfeited share may be sold, re-alioted or
etherwise disposed of on such terms ang in such manner as the directors determine
either to the person who was before the forfeiture the holder or 10 any ether person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeitd share is to be wansferred to any person the directors may authorioz
50me persor tv exceute ad instrument of transfer of the share to that person,

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender 10 the Company for cancellation the certilicate for
the shares forfeited but shali remain liable to the Company for all moneys which at the
date of forfeiture were 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 payable, at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the directors may waive paymernst
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the Ceclaration shall (subject 1o 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 to see to the
application of the consideration, if any, nor shall his title to 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.

31.

The instrument of transfer of a share may be in any uvsual form or in any other form
which the dir>~tors may approve and shall be executed by or on behalf of the
transferor unl ;ss legistation 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 register 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 rimes and for such periods (not exceeding thirty days in any year) as
the directors may determine,

No fee shall be charged for the iegistralion of any instrument of transfer or cther
document relating to or affecting the title to any sharc.

The Company shall be entitlec to retain any instrument of transfer which is registered,
but any instrument of transfer which the directors refuse (o register shall be retumed to
the person lodging it when notice of the refusal is given.
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Transmission af shares
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34.

[f a member divs the surviver or survivors where hie was a joint holder, and his
cersonal represeatatives where he was a sole holder or the enly survivor of jont
holders, shafl be the only persons recognised by the Company as having any tatle to his
intesest; but nothing herein contained shall rele=-. the estate of a deceased member
from any liability in respeat of any share which had been jointly hield by him

A persori beroming entitled to a share in consequence of the death or bankxupicy of a
rmerber may, upon such evidence heing produced as the directors may properdy
require, elect either to tecome the holder of the share or to have some person
nominared by him registered as the transferes, If he elects 10 become the holdei he
shalt give notice 1o the Campany to that ¢ffect. 1f he elects to have another person
registered he shall execute s instrument of transfer of the share to that person. All
the articles relating (o the tansfer of sharcs shall apply to the notice or instrumenz of
sransfer as if it were an instrument of transfer executed by the member and the d2ath
e bankruptey of the member had not occusted.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the rights 1o 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 to 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 resotution -

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

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its exising shares;

(c) subject to the provisions of the Ad, sub-divide its shares, or any of (hew, into
shares of smaller amournt and the tesolution may determine that, as between the
shares resulting from the sub-division, any of them may have any prefe.ence 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 amourt of its share
capital by the amount of tht shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled
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
(inclrling, svbject to the provisions of the Act, the Company) and distribute the ret
proceeds of sale in due proportion among those members, and the directors may
autliorise r:-<ne person 0 execule an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
sec to the upolication of the purchase money nor shall his title to the shates be affected
by any irregularity in or invalidity of the proccedings in reference to the sale.

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




Subject o the provisions of the Act, the Company may make 3 payment m resped of
any redemption or purchase, pursuant to articles 4 or 5 (as the case may be), of any of
its own shares otherwise than out of distnbutable profits of the Cornpany or the
vroceeds of a fresh issue of shares,

Ty
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General meelings

39,  All general meetings other than anrual general meetings shall be called extraordinary
gen=ial meetings.

40.  The directors may call general meetings and, on the requisition of niembers pursuant 10
the provisions of the Act, shall forthwith proceed to convene an exuzordinary general
meeting for a date not later than eight weeks afier receipt of the requisition, If there
are not within the United Kingdom sufficient directors to call a general meeting, any
director or any member of the Company may call a general meeting,

Notice of general meelings

41,  An annmal general meeting and an exiraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a director shall be called
by at least twenty-one clear days® notice, All other extraordinary general meetings
shall be called by at least founeen clear days® notice but a gencral meeting may be
called by shorter notice if it is so agreed -~

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

(b} in the case of any other mecting 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 general nature of the
business to be wransacted and, in the case of an annual general meeting, shall specify
the meeting as such,

Subject to the provisions of the aricles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence cf the death or bankmuptcy of a member and te the directors and auditors.

42, The accidental omission to give notice of a mesting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting, °*

Proceedings at general meetings

43.  No business shall be transacted at any meeting unless a queruns is present. Two
persons entitled to vote upon the business to b transacied, cach being a member or a
proxy for a mensber or a duly authorised represantative of a corporation, shall be 2
quorum.

44,  If such aquorum is not present within half an hour from the time appointed for the
meeting, or if during a mecting such a quonim ceases to be present, the mecting shall
stand adjourned to the same day in the next week at the same time and place or such
time and place as the directors may detenmine.
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45.

6.

47.

43.

49.

50.

52.

The Chastman, 3f any, of the board of ducctors or i kig absence some Gther dur..
nominated by the duectors skall preside as chairman of the meeting, bt it nelthex the
chairman nor such other director (if any) be present within fificen minutes after the
time appointed for holding the meeting and willing 10 act, the directors present shall
elect ane of their number 10 be chairman and, if there is only one director present and
willing to act, he shall be chairman,

If no director is willing to act as chaimnan, or if no director is fresent within fifteen
minutes after the time appointed for holding the mestiig, the members present and
entitled to vote shall choose one of their number to be chainin,

A director shall, notwithstanding that he is not a memter, be entitled 10 atrerd and
speak at any general meeting and at any separate meeting of the holders of any class
of snares in the Company.

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

A resolution put to the vote of a meeting shall be decided on a show of hznds unless
before, or on the declaration of the result of, the show of hands a 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 ta vote at the miceting; or

(c) by a member or members representing not Iess than one-tentlht of th2 total
voting rights of all the members having the right to vote at the eeting; or

(d) by a member or members holding shares conferring 4 right to vole at the
meeting being shares on which an aggregate sum has been paid up equal to nol
less than one-tenth of the total sum paid up on ali the shares conferring that

right;

and a demand by a person as proxy for a member shall be the same as a demand by
the member.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carricd unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry 1o that cffect in the minutes of the meeting shall
be conclusive evidence of the fact witiout 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
cousent of the chairman 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 taken as the chairman dircets and he may appoint scutineers (who need
not be merabers) and fix atime and place for declaring the result of the poll. The
result of the poll shall be deemed 1o ke the resolution of the meeting at which the poll
was demanded.
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56.
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In the caoe of an equality of ~otes, whether on @ show of hands o= on a poll, the
charrman shall b entitled to a casting vote in addition 10 any cther vote he may have.

A poll demandad on the election of a chaiman oron a question of adjourmment shall
he taken forthwith. A poll demanded on any other question shall be aken either
forthwith or at such time and place as the chainman dirests not being more than thiny
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded before the declaration of the
restlt 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 taken are announced at the meeting at which it is demanded. In any other case
at least seven clear days’ notice shall be given specifying the time and place at which
the poll 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 a general meeting at which he
was present shall be as effecrual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like ferm each
executed by or on behalf of one or more members.

When a corporation is 2 member the signatre of a director or the secretary thercof,
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 10 this article.

Voies of members

57.

58.

59.

Subject to any rights or restrictions artached 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 2 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 2 member a director or the secretary thereof shall be a duly
authorised representative for the purpose of this asticle.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepled 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 ot 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 cour, and any
such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence
1o the satisfaction of the dircctors 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 nccordance with the articies for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the mecling or adjoumned mecting at which
the right to vote is to be exercised and in defiult the right to vote shall not be
exercisable.
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61,

62.

63,

64.

Mo raerber shadl v0' o any gerera) MECng OF at any scparate meeting of the holders
Cf 2oy crass of shares in the Company, either in person or by proxy, in respect of any
Tiage Beld by hea ualess all monays presently payable by him in respect of that share
have been paid.

No objecuon shall be raised to the qualification of any voter except at the meeting or
adjoumed meeting al which the voie chjected ta 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 cither personally or by proxy. A member may appoint
more than one proxy to attend on the same ¢ asion.

An instrument appsinting a proxy shall be in writing, executed by or on behalf of the
appeintor and shalt be in the following form (orin a form as near thereto as
circumstances allow or in any other form which is usual or which the dircctors may
approve) -

"l ] PLC/Limited

IYWe, [ l.of [ ), being a member/members of the above-named company,
hereby appoint [ ] of { ], or failing him, [ ] of ], as my/our proxy to
vote in my/our name[s) and on my/oir behalf at the annual/extraordinary
general meeting of the Company to be heldon{ 119 1, and atany
adjoumnmesst thereof,

Signedon [ 119[ )"

Where it is desited to afford members an opporunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form {or in a form
as near thereto as circumsiances ailow or in any other form which is usual or which
the directors may approve) -

"{ }PLC{Limited

IWe, [ ). of[ |, being a member/members of the above-named company,
hereby appoint{ ] of { J,or failing him, [ Jof { ), as myfour proxy to
vote in my/our name[s} and on my/our behalf at the annual/extraordinary
general meeting of the Company to be held on { J 19 ), and at any
adjournment thereof.

This form is to be nsed in respect of the resolutions mentioned telow as
follows:

Resolution No | *for ¥ against
Resolution No 2 *or * against.

*Strike out whichever is not desired.

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

Signed this[ ] day of [ 1190 1




05 The mstmumnent appeoieg a poxy and any suthonty under which 1t1s executed ara
copy of such aukonty cerified noarally or in some other way approved by the
duectors may -

fai be deposited at the effice or at such other place within the United Kingdom as
15 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 or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b} in the case of a poll 1aken more than 48 hours after it is demanded, be
depasited 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

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

8.

L.

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

- 66. 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 authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at 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 adjoumned meeting) the time
appointed for taking the poll.

Directors - qualification shares unrniecessary
é 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 (ather
P than altemate directors) shall not be subject to any maximum but shall be not less than
two.

[

Allernate directors

& 69.  Any director (other than an aliernate director) may appoint any other director, or any
o other person approved by resolution of the directors and willing to act, 0 be an
alternate director and may remove from office an alternate director so appointed by
him.

70.  An alternate director shall be entitled to receive notice of all meetings of directors and
& of all mectings of commitices of directors of which his appointor is a member, to
awend 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 remuncration from the
Company for his services as an allernate director. But it shall not be necessary to give
® notice of such a meeting to an alternate director who is absent from the United
. Kingdom,
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73.

Eep e

An alierpaze Eiecior shall cewe 10 be an alternate director 1f his appointor caases 10 be
a derectoy; bex, if a durector retres by rotation or otherwise but is reappointsd or
deemed 1o ha s been rewppouted at the meeting at which he retires, any appointnient
of an altemate director made by him which was in force immediately prior to his
retirement shall continue after his reappointment,

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

Save as otherwise provided in the articles, an aliemate 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 not b2 deemed to be the agent of the director appointing him.

Powers of direclors

74,

75.

Subject to the provisions of the Act, the memorandum and the anticles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alteration of
the memorandum or anticles and no such direction 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 directors at
which a quonam is present may exercise all powers exercisable by the directors.

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

Delegation of directors’ powers

76.

The direciors may delegate any of their powers 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 delegatior. may be made subject to any conditions the
directors may impose, and either 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 governed by the
articles 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 not being a director of the Company.

Appoiniment and disqualification of directors

77,

Without prejudice to the powers of the Company under scction 303 of the Actto
remove a director by ordinary resolution, the holder or holders for the time being of
more than one half of the issucd erdinary shares of the Company shall have the power
to appoint any person or persons as a director or directors cither 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 an instrunment in
writing signed by the member or membxrs making the same or in the case of a
rember being a company signed on its behalf by ene of its directors and shall take
effeet upon lodgment at the registered office ¢of the Company.




80.

Tha dicestors shall ot be required to retire by rotation,

Ihe hoider or holders for the time being of more than one half of the issued ordinary
shazes of the Company shall have the power from time to time and & say time 10
delegate the power to appoint any person OF 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 at 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 ene of its directors and shall take effect upon lodgment at the registered
office of the Company.

The office of a director shall be vacated:-

0] if by notice 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 meelings of the directors held during that period, unless he has
appointed an altemate director who has not been similarly absent during such
pertod;

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

(iv)  1f he is prohibited from being a directer by an order made under any provision
of the Act or the Companies Dircctors Disqualification Act 1986 or The
Tnsolvency Act 1986 and every statutory medification or re-enacument thercof
for the time being in force;

v) if he becomes of unscund mind;

(vi)  if he is removed frorn office under article 77;

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

Remuneration of directors

31.

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

Directors’ expenses

82.

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of directors or commiittees of
directors or gencral meetings or separate meetings of the holders of any class of shares
or of debentures of the compuny or otherwise in connection with the discharge of their
duties.

Directors’ appointments and interests

83.

Subject to the provisions of the Act, the directors may appoinl one or more of thieir
number to the office of managing director or to any other excoutive effice under the
Company and may enter into an agrecment oF arrangement with any director {ir 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, agreement or
arangement may be made upon such temms as the directors determine and they may
remunerate any such director for his services as thoy think fit. Any appointment of a
director to an exeeutive office shall erminate if he ceases to be a director but without
prejudice to any claim to damagges for breach of the contract of scrvice between the
director and the Company.
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Interested directors

=4

§3.

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the rature and extent of any interest of his, a director, notwithstanding his office, may
be a pany 10 or otherwise interested directly or indirectly in any transaction (including
contract) Or arqangement or in any proposed transaction OF arangeieny, 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 thereof) under the Company or any
such other company, and he or any firm of which he is a member may act ina
professional capacity for the Company or any such other company and be remuncrated
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 meeting 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 amangement shall be liable 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 natre and extent specified in the notice in any
transaction of arrangement in which a specified persen 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 an interest of which a director has no knowledge and of which it is
unrcasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensians

86.

The directors may provide benefits, whether by the payment of gratities 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 corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company ot 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 after 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

87.

88.

Subject to the provisions of the articles, the directors may regulate their proceedings as
they think fit. A director may, and the sccretary at the request of a director shall, call
a meeting of the directors, It shall not be necessary to give notice of a meeting 10 a
director who is absent from the United Kingdom. Questions arising at & meeting shall
be decided by a majority of votes. In the case of an equality of votes, the chairman
shall have a second or casting vote. A director who is also an altema:e director shall
be cntitled in the absence of his appointor to a separate vote on behal of his appointor
in addition to his own vole.

The quorum for the transaction of the buciress of the dircctors may be fixed by the
directors and unless $o fixed 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 quonimn,
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90.

91,

92.

93‘

94.

95.

The cantinuing directors or a s¢lr wontinuing director may act anotwithstanding any
vacancies i their mumber, but, if the number of directors is less than the number fised
as the quorum, the continuing directors or director may act only for the purpose of
filling vacancies or of calling a general mesting.

The directors may appoint one of their number to be the chawman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to
do so, the director 50 appointed shall preside ar every meeting of directors at which he
is present. But if there is no director holding that office, or if the director holding it is
unwilling o preside or 1s not present within five minutes after the time appointed for
the meeting, the directors picsent may appoint one of their number to be chairman of
the meeting.

All acts done by a meeting of directors, or of a committee 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 disector or that any of them were disqualificd
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 committee of directors shall be as valid and effectual as if
it had been passed ata meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; bt 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 altemate director, it need not be signed by the alternate director i
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 a series of telephone conversations,
or by exchange of facsimile transmissions addressed to the chairman. The views of the

‘Board, or a commitiee of thie ‘Board; “as ascertained by-such telephone conversations or

facsimile transmissions and communicated to the chairman shall be treated as votes in
favour of or against a particular resolution, 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 articles relating to notice and quorum for board meelings shall
be applicable to meetings held in accordance with this atticle.

The Company my by ordinary resolution suspend or relax 1o any extent, either
generally or in respect of any particular matter, any provision of the articles prohibiting
a director from voting at a meeting of directors or of a committee of dircctors.

Where proposals are under consideratioa conceming the appointrent of two or more
directors to 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 o
each director separately and (provided he is not for another reason precluded from
voting) each of the directors concemed shail be entitled to voie and be counted in the
quorum in respect of each resolution cxcept that conceming his own appointment.




» 96.  If aquestion arises at a meeting of directors or of 2 commitiee of directors as 19 the
right of a director to vote, e \2-stion may, before the conclusion of the meeting, be
referred 10 the chaimman of the meeting and his muling in refation 1w any director other
than himself shall be final and conclusive.

Secretary

97.  Subject to the provisions of the Act, the sceretary shall be appointed by the directors
for such termn, at such remuneration and upon such conditions as they may think fii,
and any secretary so appointed may be removed by them.

@ Minutes
98.  The directors shall cause minutes to be made in books kept for the purpose -

(a) of all appoimtments 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 cach such meeting.

It shalt not be necessary for the directors to sign a book recording their attendances at
meetings of directors.

The seal

99.  ‘The seal shall only be vsed by the authority of the directors or of a commiltee of
directors authorised 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 secretary of by a second director.

R 100. ‘The Board may clect not to possess and make use of a company seal.

P 10]. 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 appeint any agents or agent, committees or comurnittee
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and may imposc such restrictions on its use as may be

_ thought fit. Wherever in these Anicles reference is made to the scal of the Company,
® . the reference shall, when and so far as may be applicable, be deemed to include any

such vofficial seal.

[N - .
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Dividends

& 102.  Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with 'ne respective rights of the members, but no dividend
shall exceed the amount recoinmended by the direciors.
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104,

103,

106.
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107,

108,

Subjr<t to the provisions of the Acy, the directors may pay interim dividends if
appears to them that they are justified by the profits of the Company available for
distibution. If the share capital is divided into different rlasses, the directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arxear, The
directors may also pay at intervals settled by them any dividend payable at 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 10 the polders
of shares conferring preferred rights for any loss they may suffer by the lawil
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 shail be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apponioned and paid proportionately to the
amounts paid up on the shares during any pertion or portions of the period in respect
of which the dividend is paid; bue, if any share is issued on erms 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
directors, direct that it shall be satisfied wholly or panly by the distribution of assets
and, where any difficulty arises in regard to the distribution, the directors may scttle
the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid t0 any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets 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 two or more persons
are the holders 6f the share or are jointly entitied to it by reason of the death or

- bankropteyof the-hoiter; tothe-registered address of that one-of-those. persons.who.ds .-

first named in the regisies 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
to the order of the person or persons entitled or to such other person as the pevson or
persons entitled may in writing dircct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or ather 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 attached to the share.

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

® 109, No nwanber shail (as such) have any right of inspecting any accounting records or
nther book or decument of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.

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

(@)  subject as hercinafter provided, resolve to 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 capiial redemprion reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have
been entitled to it il it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf ¢ither in or towards paying up
the amounts, if any, for the time ixing 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 parly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are not
® available for distibution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to members credited as fully
paid;
(c) make such provision by the issue of fractional centificates or by payment in
cash or otherwise as they determine in the case of shares or debentures

é becoming distributable under this regulation in fractions; and

{d) authorise any person to enter on behalf of all the members concemed into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entilled

e e i 5 upon such capitalisation, any agrecment made undgr such. auhogdty being .. .

binding on all suwn members.

Notices
111, Any . otice to be given (o or by any person pursuant to the articles shall be in writing
excepi that a notice calling a meeting of the directors need not be in writing,

112. The Company may give any natice to 2 member cither personally or by sending it by
post in a prepaid envelope addressed to 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 10 the joint holder whose name stands first in the register of merabers in respect

of the joint holding and notice so given shall be sufficient notice 10 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 shail be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the Company.




114,

115.

116.

A member present, either 1 porson or Dy proxyat any meeting al the Company o of
thoe hotders of any class of shores in the Company shall be deemed 10 e oy ed
aonce of the meeting and, where requisite, of the puiposes for wiich it was calied.

Every person who becomes entitled 1o a share shall be bound by any notice 1 wesprdt
of that share which, before his name is emered in the Tegister of membess, has beew
duly given to a person from whom he derives his title.

Proof that 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 dezmed 10 be given at the expiration of 48 hours after the
envelope containing it was posted.

A notice may be given by the Company to the persons entitled to a shase in
consequence of the death o bankruptey of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, addessed
to them by name, or by the title of representatives of the deceased, or tustee 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 0 be so entitled, Uniil such an

address has been supplied, a notice may be given in any manner in wh b it might
have been given if the death or bankruptey had not eccurred.

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 part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in trustees upon such usts for
the benefit of the members as he with the like sanction determines, but no merber
shall be compelied to accept any assets upon which there is a liability.

ndemnity

118.

Tao the extent not rendered void by section 310 of the Acy every director or other
officer of the Company shall be entitled to te 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 exccution of the duties of his office or otherwist m
relation thereof, including any Hability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under section 144(3) or (4) or sectic.:
727 of the Act in which relief is granted to him by the court, and no director or
another officer chall be liable for any loss, damage or misfortune which may happen to
or be incurred by the Corpany in th: exccution of the duties of his office or in
relation thereto.

Directors' and Officers’ insurance

119,

Subject to section 310 of the Act and the disclosure requirements, the Company mry
¢+ premiums for directors’ and other officers’ insurance ~over as the directors deem

¢ Wwepiitdocasax Y]
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Certifirate of Incovporation

| hereby Certify that 8. CORONIL & CO. (NEAR TAST)
TIMITID, is this day Incorporated under the Com panies Act

1929, and that the Company is Limited.

Given under my hand at London, this Nincteenth day of

Noverber One Thousand Nine Muundved and Forty-six.

P. MARLIN,

Registrar of Companies.

PPy
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AL atl EXTRAORDINARY MrrTing of the Members,of 3. Coron,

e Coo Nk Bast) Lanso held at Six, Albemarle Street, on

Wednesclay, 22nd A pril, 1964, (ke following Resolutions were duly

passed’as a Srrcla, an Owpivary and tvo SPECIAL RESOLUTIONS
of the Company respectively, namely; —

SPIECTAL 1S OLUTIOE

Lo That the Artitles of Association of the Company bz altered
by the fnsertion after Atlicle 30 of tha foilewing new headiag and
new Ariicles 304 and 302, namely:— |

“ CALITALISATION o) PRORFITS

] 30A., The Cémpnny in general meeling may upon the recomn-
mendation of ths "Directors fesgive that it s desirable lo capilalise
g part of the amvount for (he time being slanding to the credit of
any of the Com Pany's yeserve accounls or to the credit of the profid
and loss account or oiberwise avaiizble for distribution and accor-
ingly that such sum bes sed free for distribution anongst the members
who would have been entitfed thereto distributed By way of Jdivi-

dend and in the gumne Proportions on condition that the same he not .

" paid i eash but bz applied cither iy or lowards payine wp any

amounis Jor the time being unpaid on any shares hel by s oy
members reapgetiveiy oy aying up in issued shares of uchen-
(ures of the Cempany, 1o he allalicd ang dist:ibuted wredited ag fuliy
paid up e and Amehgst sueh members iy ¢ propuition ifovesaid
OF putly in the one way g pardy tnthe other ang the Dhectors
shatll give eflect to such resalution

Pravided that a shere DRCTHUM accouni o 5 capiial revdiemptian
reserve fund hiay, for 1 Purpose of Ll Ay pier

a2, Oi‘d.',' !‘.c ﬂ]:j'i.fi":\': i_:}“
the paying i of unissued oMy es W Le issued (o e
Comnam s fte Lod e o tenn

wembers of (he
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Sh N a0 r o elatea b wlormand aoall D oo
e f e Edpecions sholl ohe all appiolnations amd applics i
of G updivided grolits 1osolvad o ke capitabised thaeby, and all
alfofuieits snd insucs of fully-paid shares op delentures, if any, s
generally shall do all acts and thinps reguired 1o rive dicel thoieta

with full power to the Liicctors to make such pravisicn by the issue

ol fraetional certificates or by payment in cash or othenwise as they

think fit for the case of shares or debentures becoming distiibutable
in (ractions, and also o suthotise any perssn to enter on behall of all
the members entitled (herelo inte an .|glcemcnt with the Company
providing for the allotment to them respectively eredited as fuily paid
up, of any fuither shaies or debantmies to whick they may be entitle:]
upan such capitalisation. or {as the case may require) for (he payinent
up by the Company on hicir behalf, by the applicatiou thercto of
their respeetive proportions ef the profits resolved Lo be capitalised,
of (he amounuts or any part of the amounls remaining unpaid on
their existing, shares, and any agreement made under such authaority
shall be eflective and binding on ail such members.” . i .

Il

ORDINARY RESCLUTION BT
2. That the capital of the Company be increased to £20,100 by o
the creation of 100 new Ordiniry Shares of &1 cach to rank pari pass
in all rezpeets with the existing Ordinary Shares in the capital of. :
the Company. T T

- " .ot * L k
PR N

SPECIAL, RESOLUTIONS SR

3. That forthwith upon (ha a!lolmr_nl of the 100 Crili ary :
Shares of £1 cach in the capital of the Company referred (o in
Resolution 3 above being cllecled, l!‘c 20.G00 Shares of £1 each in
the capital of the Company now in isswe be converted inlo 20,000
I per cent, Noen-Cumulalive Preference Shares of £] cach having
allached thereto e rigihts nnd being subjeet to ihe Testrictions con- '
cerning the same sot out in Re mlul:on" helow, VA

\d

4. That the Articles of Association of the Company be altered
by the insertion afier Article 2 of the following new Articic 24:—

"2a, The shaic capi:a! of the Compmmy al (e time of ke
adoplion of this Avtick i £20,100 divided into 20,000 1 per cent. .
Nan-Cunulative Preference Shares of £1 each and 100 Ordinary
Shares of £1 each. ‘The Preferencs Shares shall cany a fixed non-
cumulative preferential dividend at the rate of 1 per cent, per annum,
and on a winding-up shall entitle the ¥ fders te repayment of (he

capital piid up on such Preference Shv., .n priority to any payment

to the holders of the Ordinary Shares, bul tie Preference Shaces
snall pot entitle the haolders o any further or otier participation in
the profils or assets of the Com]mny ()

C(’\Ca -

. Clienrinann,
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The Companies Acis 1948 to 1967

®
COMPANY LIMITED BY BHARES
®
RESOLUTION
® J - of -
5. CORONEL & CO. {NEAR
EAST) LIMITED
® Passed 16th February 1970
AT AN EXTRAORDINARY GENERAL MEETING of
L S. CORONEL & CO. [NEAR EAST) LIMITED, duly convened,
and held at Six Albemarle Street, London, W.1 on the 16i:
February, 1967, the following RESOLUTION was duly passed -
L.
as a SPECIAL RESOLUTION:-
- SPECIAL RESOLUTION
& That the name of the Company be changed to

"ELGORIC INTERNATIOWAL LIMITED"
B. H, JONES

* Chairman of the Meeting,




&

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 423378

| hereby certify that
S. COROMEL ¢ CO. {NEAR EAST) LIMITED

having by special resolution and with the approval of the Board of Trade changed its

name, is now incorporated under the name of

ELGORIC INTERNATIOHAL LIMITED

Given under my hand at London the 971 MarcH, 1970,

\,-'%{)‘L '

(Fo L RRIGHT)
Assistant Regpistrar ¢f Comparies




THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Syetial Resolution

Flgoric International Limited

No, of Company: 423978

Passed 13th April 1972

At an EXTRACRDINARY CENERAL 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 a SPECIAT RESQLUTION :—

SPECIAL RESOLUTION

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

M. B. OGLE

Chatrman
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ON CIARNGE §F NMNAME

no. ko8

I heveby eentify that

ELGORIC INTERGHATT ONAT, LIMIYED

having by special resolut
its name, is now incorporated under the nume of

14.5.7. SECUNITES LIKLTRD

Given under my hand 81 London the 15th 4y LO7R

Bl P

8 = “
7 f e Franrh
t,l g \,. e ;i/.:"ﬂ‘ '

G W0 0eony

ton and with the approval of the Secretary of State changed

Assistons Regisirar of Congaries

[l

LEa m cpews & & TECAwMAL AEIm cAam
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M.S5.J. SECURITIES LIMITED

Minutes of an Extxaordinary General Meeting held on

4th October. 1972 at 6 Albemarle Street, London W,1.
Present: , " D. T. Marphy
A. J. Scrine
A. Duke

NOTICE CONVENING THE MEERTING

The Notice convening the meeting was taken as: read.

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

INCREASE OF CAPITAL

On the proposal of Mr, D. T. Murphy, seconded by Mr. A.
J. Scrine

IT WAS RESOLVED that the capital of the company ke
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 .

[

- - =
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GUINNESS RETAIL HOLDINGS LIMITED

Minutes of an Extraordinary General Meeting held at
40 West Strect, Marlow on
11th April 1977 at 2:30 a.m,

L}

Present: M.B.Dgle (representing M.S.J.International Ltd.)
D. T.Murply N

The notice convening the meeting was taken as read, all
shareholders having agreed to the calling of the meeting
by shorter notice than that prescribed by Section 133
(2) (b) of the Companies Act 1948,

The following resolution was put to the meeting as a
Special Resolution and it was propecsed by Mr. Ogle
and seconded by Mr. Murphly and it was resolved that:

The Articles of Association of the Canpany
be varied to alter Article 16 so that the
previously quoted maximum number of Directors
be increased to six.

A~ 57
T*’l'-(]t’/"

LI L I I AR A

M. 8. Ogle
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M.S.J. SECURITIES 'LIMITED

-

At an Extraordinaxy General Meeting of the' Company
held on 18th November 1977 the following resolution

was passed as a Special Resolution:-

Change of Name

It was resolved that, subject to the consent of the
Department of Trade and Industry, the name of the
Company be changed to Guinness Retail Holdings
Liwited,

Certified a true copy of the
abovementioned resolution: )

AR TEEERENEIE NI N N

Chaixrman —
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Nov, k23978

I hereby certily that

M.S.J. SECURITIES LIMITED

having by special resolution and with the apprroval of the Secretary of Mate chauneed

ite name, is now incorpurated under the name of

GUINNESS RETAIL HOLDINGS LIMITED

Given under my hand at Cardill the
OrH DECEMBER 1977

D. A. PENDLEBURY.

Assistant Registrar of Compames




COMPANY NO. 42397873 0\0\

THE COMPARIES ACT

ST chgny LIBETED BY SHARES .

SPECIAL RESOLUT 10K
OF
GUIKNESS RETAIL HOLDINGS LIMITED |

passed on 21st October 1981

AL on [xtraordinary Gennral Heeting of the abgve namcd Company.
House, 33 Hockliffe Street,

duly convencd and lictd at Delta
Leighton guzzard, Oeds on 21st October 1983 the following
resolution «as passed as @ Special Resolution.

RESOLUTION

THAT the mame of the Conpany pe and it is hereby
changed to GRH LIMITED -

coTATRIA

e g b A

Ny men T



S S o Tiom  ame® am

.J .
S JF L s ¥
1
1
i
:

| b hondveidzimd b i B - .

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No 423978

| hereby certify that

GUINNESS RETAIL EOLDIRGS
LIMITED

having by special resolution changed its name, IS oW

incorporated under the name of

GRH LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14TH NOVEMBER 1983

-~

—————

P. C. COATES

an authorised officer
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COMPAGY N3 223978

THE COMPANIES ACT

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

GhH LIMITED

Passed on Wednesday 24th October, 1984

At an Extracordinary General Meeting of the above named Company,

duly convened and held at Delta House, 33 Hockliffe Street,

Leighton Buzzard, Beds, LU7 8EZ on Wednesday 24th October, 1984

the following resolution was passed as a Special Resolution.

RESOLUTION

Thatl Article 16 of the Company's Articles of Association

be amended to read, "Unless and until otherwise
determined by the Company in General Meeting, the
number of the Directors shall not be less than two
nor more than eight."

[e]

! 7
et L
-

;" ; CHATRMAN
/f'

-
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COMPANY NO: 423978

COMPANIES ACTS 1885 AND 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
GRH LIMITED

At the Annual General Meeting of the above named Company held uva
14th May 1991 at International House, London, W5 5DB, *%he
following Resolution was passed as a Special Resolutlion.

SPECIAY, RESOLUTION
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

sr2.nme




GRH LIMITED

MINUTES OF AN EXTRAORDINARY GENERAL MEETING of the Company held at
39 Portman Square, London on 28 October 1991 at 9.00 a.m.

- PRESENT: Mr J.D.G. Carnpbell (fepressfiing' Giinness PLC)
Mr G.H. Turvey

IN ATTENDANCE: Ms A, Donaldson, Secretary
1. Mr G.H. Turvey took the Chair.

2. There was produced to the Meeting the Notice convening the Meeting and, with
the consent of all Members present, the Notite was taken as read. It was
noted that a Quorum was present and that all the Members of the Company
having the right to attend and vote at the Meeting had consented o the
Meeting being held and to the Special Resolution set out i1 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 deslared the Meeting closed.

-u.-.uoouo-’o_,u-rf' -----------------

CHAIRMAN OF THE MEETING
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CERTIFICATE OF INCORPORATION
® ,

ON CHANGE OF NAME
@ No. 423978
| hereby certify that
. GRH LIMITED
o having by special resolution changed its name,
IS now incorporated under the name of
o
: BUCKLEYS PROPERTIES LIMITED
@
Given under my hand at the Companies Registration Office,
p Cardiff the 11 NOVEMBER 1991
A
RN
Wi, L PARRY
®
an authorised officer

‘ HCO08A
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Company No: 423978

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTZVE RESOLUTIONS OF BUCKLEY’S PROPERTIES LIMITED

At the Annual General Meeling 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 purstant to Sectior 366A of the Companies Act 1985, the Company hereby
elects to dispense with the holding of Annual General Meetings in 1993 and
subsequent years until this election is revoked.

THAT pursuant to Section 252 of the Companies Act 1985, the Company herchy
elects to dispense with the laying of accounts and reports before the Company in
General Meeting for the current financial year and ali subsequent financial years until
thiis 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 1989

SPECIAL RESOLUTIONS
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BUCKLEY’S PROPERTIES LIMITED

Passed Ist July 15693

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 co H.K.S. Properties Limited.

THAT clause 1 of the Memorandum of Asscciation be amended accordingly.
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No, 423978

THE COMPANIES ACT 1929-1989

COMPANY LIMITED BY SHARES

M
Slemoranbum

Articles of Agsociation

oF

H.K.S. PROPERTIES LIMITED

Incorporated the 19day of Novemker 1946

¢
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s+ The Companies Acts 1929 to 1989

Company Number: 423978

SPECIAL RESOLUTIONS
OF

HLIKS, 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 the provisions of the memorandum of association of the
company be altered by deleting the existing sub-clawse (1) of clause 3. thereof and
substituting thereof the following sub-clause;

3 (1 @ To carry on in any part of the world the business of licensed
victuallers, beer house keepers, restaurant keepers and managing
licensed pub-estates; arid to buy, sell, manipulate, and deal (both
wholesale 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 receptacies for the same and all other
goods, materials and things capable of being used in conneclion with
any of the Company’s objects.

(i)  To carry on all or any of the businesses of property dcalers,
developers, investors, letlers and managers; 1o acquire by purchase,
lease, concession, grant, licence oz otherwise such businesses, options,
rigats, privileges, lands, buildings, leases, underleases and other
property and rights and interests in property as the Company shall
deem fit and generally te hold, manage, develop, lease, let, sell or
dispose of the same; and o vary any of the investments of the
Company, construct, reconstruct, alter, 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 o manage any land, buildings, or other
property as aforesaid, whether belonging to the Company or nol, and
to collect rents and iricorne; to carry on business as landlords of public
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houses anc to supply to tenants and persons having c'ealings wilh the
Company all goods and services and all conveniences and amenities
commonly required therewilh; and to carry on all or any of the
businesses of building and civil engineering contractors, land, estate
and property developers, repairers and jobbers, estate agents and
managers, mortgage and insurance brokers and agents, surveyors,
valuers and auctioneers.



No, 423678

THECOMPAINESACT 19291080

COMPANY LMITEDBY SHARES
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Aemorandum

AND

Atticles of SAggotiation

OF ¥

HKS.  PROPERTIES LIMITED

l " -

ncopoctedihe 19thdayofNovember 1946
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The Companies Act 1929-1989

COMPANY LIMITED BY SHARES

*

Memorandum of Association

of

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

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)

(ii)

To carry on in any part of the world the business of licensed
vicioallers, 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, acrated
waters and Jiquors of every description, whether intoxicating or not,
and of casks, botlles and other receptacles for the same and all other
goods, materials and things capatle of being used in connection with
any of the Company's objects,

To carry on all or any of the businesses of property dealers,
developers, investors, letters and managers; to acquire by purchase,
lease, concession, grant, licence or otherwise such businesses, options,
rights, privileges, Jlands, buildings, leases, underleases and other
property and rights and interests in property as the Company shall
deem fit and generally to held, manage, develop, lease, let, sell or
dispose of the same; and to vary any of the investments of the
Company, construct, rcconstruct, 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 to manage any land, buildings, or other
property as aforesaid, whether belonging 1o the Company or not, and
to collect vents and income; 10 carry on business as Jandiords of public
honses and to supply to tenants and parsons 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, estale
and property developers, repairers and jobbers, estale agents and




(2)

(4)

5)

(©

managers, morigage and insurance brokers and agenls, surveyors,
valuers and auchoneers,

To buy, sell, deal in, manufacture, repair, alter, improve, exchange, let oul
on hire, import, export and deal in all winks, plant, machinery, toois,
utensils, apphances, apparatus, products, materials, substances, goods,
commedities, articies 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
incidental to or obtained in any of the businesses carried on by the Company.

Tounderiake 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 10
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 awquire and underiake 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, whethier of a similar
nature to the foregoing or otherwise, the acquisition of which may appear to
the Company caleulated to enhance the value of or render more profitable any
of the Company's propertics, rights or businesses,

To acquire, build, erect, constiuct, lay down, enlarge, alter, and maintain any
roads, railways, tramways, sidings, bridges, aerodromes, fumaces,
waterways, wharves, reservoirs, shops, stores, factories, buildings, works,
plants and machinery, necessary or convenient for the Company's businesses
or any of them, and lo contribute 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 palents, patent rights,
brevets d’invention, rade marks, designs, licences, protections, concessions,
and the jike, conferring any exclusive or non-exclusive or limited right to use
any secrel 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 1o benefit
the Company.
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(10}

an

(13)

(14)

To enter mto pannerslup or any arrangement for shaning profits, vnion of
mnterests, co-operation with any association, company, firm er person carrying
0n Or proposing (o carry ov any business within the objects of this Company
or any business calculaied 10 benefit this Company, limiting competition,
fixing 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
any 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
seem 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 indemnily or guarantee on behalf of any person or company as
to the fulfilment of any of their obligations or in relation to any matler arising
in the course of the business of the Company, including any indemnity or
guarantee with reference to the payment of any debentures, debenture stocks,
bonds. ehligntions, 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 undertaking, and 1o act as Directors, Managers
or Secretaries thereof, and for that purpose to appoint and remunerate any
Directors, accountants or other experis or agents.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold
for any estate cr inter~st any lands, buildings, easements, rights, privileges,
concessions, plant, machinery, stock-in-trade and any real and personal
praperty 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 10 morigage
and charge the underiaking and all or any of the real and personal properly,
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 10 bearer or otherwise, and either permanent or
redeemable, and collaterally or further 10 secure any securities of the
Company by atrust deed or other assurance.

To receive money on deposil or Jean upon such terms as the Company may
approve, and o guarantee the debts 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 10 act as bankers for
customers and others, and 10 give any guarantees or indemnities as may be
deemed expedient.




(15)

(16)

(17)

(18)

(19)

oY)

(22)

(23)
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To grant pensions, allowances, gratuities and bonuses 10 employees or ex-
employees of the Company, and 1o subscribe to any charitable or bengvolent
funds or objects where such subscription is deemed expedient or desirable 1n
the interests of the Company.

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

To invest and dea! with the monies of the Company not immediately required
upon such investments or securities and in such manner as may from time to
time be delermined.

To pay for any property or rights acquired by the Company, either in cas’. 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 o issue, or partly in one mode and partly in another, and generally
on such terms as the Company may determine.

To remunerate any person or company for services rendered or to 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, either 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 donations to such persons or corporations and in such cases and
either of shares, cash or other assats, 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 congtituted in accordance with the laws of any
British Dominion, colony, protectorate or dependency of Gieai Britain or any
foreign country.

Te establish or promote or concur in estabhishing or promoting any other
company whose abjects shall inciude the acquisition and taking over of a2l or
any of tie assets and liabilities of or shall be in any manner calculated to
advance direcily or indirectly the objects or interests of this Company, and to
acquire and hold shares, stock or securities of and guaraniee the payment of
the dividends, interest and capital on or of any shares, stocks, debeniures,
debenture stock or securities of any such company,
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(24)  To sell, improve, manage, develop, turn to account, exchange, ¢t on rent,
royaity, share of profils or otherwise, grant hicenses, easements and other
nghis in respect of, and in any other manoer deal with or dispose of the
undertaking of the Company or any part thereof, or all or any of the property
for the (ime being of the Company and for any consideration, whether in cash
or in shares (fully or parly paid), debentures, debenture stock or other
interests in or securities of any company or otherwize,

(25)  To amalgamalte 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 undersaking, subject io the liabilities of
this or any such other company as aforesaid with or withow winding up, or
by purchase (for fully or partly paid shares or otherwise) of all the shares or
slock of any such other company, or in any other manner.

(26) To distribule among the members in specie any propsrty of the Company,

(27) "o do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, sab-contractors,
trusiees or otherwise,

(28)  To do all such other things us 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 clzuse
shall not, except when the context expressly so requires, be in anyway limited or restricted
by reference to or inference from ihe terms of any other paragraph or the name of the
Company. None of such paragraphs or the objects herein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary merely 1o the objzcts mentioned in the first
or any other paragraph of this clause, but the Company shall have full power to exercise all
or any powers conferred by any part of this clause in any part of the world, and
notwithstanding thal 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 limited.

5. The share capital of the company is £20,000, divided into 20,000 shares of £1 each,
with power 1o increase.*
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WE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed inio a Company in pursuance of this Memorandum of Association.
and we respectively agiee to take the nusnber of shares in the capital of the Company set
opposite our respeclive names,

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

JOHN C. COLLINS
31 Malford Grove
Snaresbrook, E. 18

Clerk One
JOHN C. PEACQCKE
29 Pine Road
Cr.cklewood, N.W.2
Clerk One

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

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

* Mame changed by Special Resolulions dated 16th February 1970, 13th Aprit 1972
18th November 1977. 215t October 1983, 28th October 1991 and 1st July 1993,
Objects clause aliered by Special Resolution dated 28th Janvary 1994,

* Share Capital increased by Special Resolutions dated 22nd April 1964 and 4ih
October 1972,

t
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Company No: 421978
THE COMPANIES ACTS 1983 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

NEVI ARTICLES OF ASSOCIATION

Adopted by Special Resolution on 14th May 1961

of

BUCKLEY'S PROPERTIES LIMITED

Incorporated on 19th November 1946
under the Companies Act 1929

Exclusion of Other Regulations

1.

No regulations set out in any statute or statutory instrument concerning companics
shall apply as Articles of Assoclation or regulations of the Company,

Interpretation

2.

In these regulations -
"the Act” means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the timebeing in force,
"the articles" means the articles of the Company,
“cleav days” in relation %o the period of a notice means that period
excluding theday whe. the notice is given or deemed to be given and the day
for whichit 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 members as the holder of the shares.
“the scal" means the common seal of the Company.
“secrefary” means the secretary of the Company or any other person appointed
to periorm the duties of the secretary of the Company, including a joint,
assistant or depuly secrelary,
“"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contaired in these
regulations bear the same meaning as In the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
Company.

Share Capital

3.

Subject to the provisions of the Actand without prejudice to any rights attached
to any existing shares, any share rmay be issued with such rights or restrictions
as the Company may by ordinary resolution determine.

Section 89(1) of the Act shall not apply to the Company.
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Any share may, with the xanction of a specisd resolution, be issued on the terms that it
is, or &t the option of the Company or of ihe holder of such share is liable, to be
redeemed.

Subject to 1he provisions of the Act, the Cornpany may purchase say of its own shares
(incloding any redeemable shares).

The Company may exercise the powers of paying commissions confesmred by the Act,
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the alic.mcrnt of fully or pantly paid shares or partly in cne way
and pantly in the other.

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except a5 otherwise provided by the articles or by law)
the Company shall not be bound by or recognive any interest in any share except an
absolute right to the entirety thereof in the holder.

Share Certificates

9.

10,

Lien

1.

12,

13,

Every member, upon becoming the holder of any shares, shall be entitled witiow
payment to one certificate for all the shares of each class held by him (and, upon
transferring a pan of his halding of shares of eny class, to a centificate for the balance
of such holding) or several cenificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the dirsciors may
determine, Every centificate shall be sealed with the seal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relaies and the
amount or respective amounis paid up thereon, The Company shall not be bound to
issue more than one cerificate 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 cenificate is defaced, wom-out, lost or destrayed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenscs reasonably
incurred by the Company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up
of the old cenificate,

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 part exempt from the provisions of this regulation. The Company’s
lien on a share shall extend to any amouni payable in respect of it,

The Company may sell in such manner as the directors 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 founieen 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
bankruptey of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the dircctors may authorise some person to execule an
instrument of ransfer of the shares sold to, or in accordance with the directions of, the
purchaser, The 1itle of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the pioceediags in reference to the sale,




The net proceeds of the sale, afier payment of the costs, shall be applied in paysment of
50 much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surender (o the Company for cancellation of the cenificas for the shares
sold and subject t0 2 like lien for any moneys not presently payable as existed upon
the shares before the sale) be paid 10 the person entitled to the sharcs at the date of the
sale.

Calls on shares and forfeiture

15.

16.

17.

18,

19.

20.

21,

22,

Subject (o the 1erms of allotment, the directors may wake calls upon the members in
respect of any moneys unpaid on their shares (whether in respact of nominal value or
premiumy and each member shall (subject to receiving at least fourteen clear days®
notice specifying when and where payment is to be mads) pay to the Conpany a5
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
thereunder, be revoked in whole or part and payment of a call may be posiponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon 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 be jointly and severally liable to pay all calls in
respect thereof, ’

If & call remains unpaid after it has become due and payable the person from whom it
is dus and payable shall pay interest on the amount unpaid from the day it became due
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 part,

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of norninal value or premivm 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 as if that amount
had become due and payable by virte 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 afier it has become due and payable the directors may give to
the person from whom it is due not lesy than fourteen clear days' natice requiring
payment of the amount unpaid together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall staie that if the
notice is not complied with the shares in respect of which the call was made will be
liable 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 direclors and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeiled shares and not paid before the forfeiture.
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3.

24

25,

Subject (o the provisions of the Act, a forfeited share may be sold, re-allonad oo
otherwise disposed of on such senmis and 3n such maaner 25 the durectors determine
cither to the person who was before the fodeiture the holder or to any other persod
and at any time before sale, re-alloement or other disposition, the forfeiture may be
cancelled on such terms as the direciors think fit. Where for the purposes of its
disposal a forfeited share is 10 be ransferred 1o any person the directors may authorise
$Ome person to execule an instrument of transfer of the share to that person.

A person any of whose shures have been forfeited shall cease to be a member in
respect of them and shall suriender to the Company for cancellation the centificate for
the shares forfeited but shall remair liable to the Company for all moneys which at the
date of forfeiture were presenily payable by him 2 the Company in respect of those
shares with interest at the rate at which interest was payable on those nwneys before
the forfelture or, if no interest was 5o payable, ar the sppropriate rate (as defined in the
Act) from the date of forfeiture v payment but the directars may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their disposal,

A statutory declaration by a director or the secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
exccution of an instrument of transfer if necessary) constitte a good title to the share
and the person to whom the share is disposed of shall not be bound (© see 1o the
application of the consideration, if any, nor shall his title 10 the share be affecied by
any irregularity in or invalidity of the proceedings in reference to the forfeiure or
disposal of the share.

Transfer of shares

26.

21,

23‘

29,

30,

3L

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

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

If the directors refuse to register a ransfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send (o 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 thinty 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 1o or affecting the title to any share.

The Company shall be entiled to retain any instrument of transfer which is registered,
but any instrument of uansfer which the dirsctors refuse (o register shall be retmed 10
the person lodging it when notice of the refusal is given,
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Transmission of shares

32

33,

34,

If 2 member dics the survivor or survivors where he was 3 joint holder, and his
personal representatives where he was a sole holder of the oaly survivor of Joint
holders, shall be the only persons recognised by the Company as having any titke (o his
inierest, but nothing herein comained shall release the estate of a deceased member
from any liability in respect of any share which had been Jointly held by him.

A person becoming entitled 1o a share in consequence of the death or banknuptcy of a
member may, upon such evidence being produced as the directors may properly
require, elect either 10 become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects 1o become the holder he
shall give notice 1o the Company 1o that effect, If he elects to have another person
registered he shall execute an instrormwent of transfer of the share 1o that person, All
the arnticles relating 1o the transfer of shares shall apply to the notice or instniment of
transfer as if it were a0 instrument of wransfer executed by the member and the death
or bankruptcy of the member had not eccurred.

A person becomir e entitled tn a share in consequence of the deats or bankruptcy 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 10 atend or vote at any mecting of the Company or at sny
separate meeting of the holders of any class of shares in the Cornpany,

Alteration of share capital

35,

36.

3.

The Company may by ordinary resolution -

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

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

(c)  subject 1o the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine tha, as between the
shares resulting from the sub-division, any of them may have any prefercnce 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 agrecd 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 becomme entitled
to fractions of a share, the direciors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obiainable any person
(including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in duc proportion among those members, and the directors may
authorise some person to execute an instrument of transfer of the shares 1o, or in
2ccordance with the direstions of, the purchaser, The transferee shall not be bound to
see (o the application of the purchase money nor shall his title to the shares be affecied
by any irregularity in or invalidity of the procecdings in reference to the sale,

Subject to the provisions of the Act, the Company may by special resolution reduce its
share capital, any capital redemption reserve and any share premium account in any
way.
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38.  Subjectto the provisions of the Act, the Company may make a paymont in rospect of
any redemplion or purchase, pursuant 10 anicles 4 or § (as the case may ), of sy of
its own shares ptherwise than out of distributable profits of the Company or the
proceeds of a fresh assue of shares.

General meetings

39.  All general meetings other than annual general mectings shall be called extraordinary
general meetings.

40.  The directors may call general meetings and, on the requisition of members pursuant 10

the provisions of the Act, skall forthwith proceed o convene an exuacidinary general
mecting for a date not laier than eight weeks after receipr of the requisition. If there
2r¢ not within the United Kingdom sufficient directors 1o call a general meeting, any
director or any member of the Company may call a general mecting.

Notice of general meetings

41.

42.

An annual general mecting and an extraordinary gensral meeting called for the passing
of aspecial resolution or 2 resolution appointing a person as & director shall be called
by al least twenty-one clear days' notice, All other extraordinary gensral mectings
shall be called by at least fourteen clear days® notice but a general meeting may be
called by shorer notice if it is 50 agreed -

(2) in the case of an annual general meeting, by all the members entitled to attend
and vole thereat; and

(b) in the case of any other meeling by 2 majority in number of the members
having a right to aitend and vote being a majority together holding not less
than ninety-five per cent, in nominal value of the shares giving that right,

The netice shall specily the time and place of the meeting and the gencral natere of the
business 1o be transacied and, in the case of an annual gencral mecting, shall specify
the meeling as such.

Subject 10 the provisions of the articles and to any resirictions imposed on any shares,
the notice shall be given (o all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to she directors and auditors.

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

Proceedings at general meetings

43,

No business shall be ransacted ar any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, cach being & member or a
proxy for amember or 2 duly authorised sepresentative of a corporation, shall be a
quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeling, or if during 4 meeting such a quorum ceases to be present, the meeting shall
stand adjoumed to the same day in the next week at the same time and place or such
time and place as the directors may determine.
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46.

417.

48.

49.

50.

5L

52,
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The churman, if any, of the bourd of drectors oc in bis absence some ogher disector
nominaied by the directors shall preside as chairmuan of the mosting, but if ncither the
chairman nor such other duector (1f any) be present within fifteen minutes afier the
timse appointed for holding the meeting and willing to act, the direciors present shall
ckect one of their number 1o be chairman and, if there is only one direttor present and
willing 10 act, he shall be chairmzn.

If no diecior is willing 10 act as chairman, or i no direcior is present within fifieen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chainman,

A director shall, notwithstanding that he is not 8 member, be entitled 10 antend and
speak at any genicral meeling and at any separate meeting of the holders of iy class
of shares in the Cempany.

The chairman may, with the consent of a meeting at which a guorum is present (and
shall if so directed by the meeting), ardjourn the meeting from time 10 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 at the meeting had the
adjournment not tzken place, When a meeting is adjourned for founeen days or more,
al 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 transacted, Otherwise
it shall not be necessary to give any such notice.

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 a 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 voie at the meeting; or

(c) by a member or members representing not less than one-tenth of the toral
voting rights of all the members having the right to vote at the meeting; or

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

fight;

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

Unless a poll is duly demanded a declaration by the chairman that a resolution hag
been camied or carried unanimously, or by 2 particular majority, or lost, or not carried
by a panicular majority and n entry to that effect in the minutes of the meeting shall
be conclusive evidence 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, te withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of ashow of hands declared before the demand was made.,

A poll shall be 1aken as the chaimman directs and he may appoint 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 10 be the resolution of the meeting at which the poll
was demanded,



53.

54

33.

56.

In the case of an equalily of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting voie in 2ddition 1o any other vole he may have,

A poll Gemanded on the ekction of a chairman or on & question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or & such time and placs as the chairman directs not being more than thiny
days after the poll is demanded, The demand for 2 poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the polt was demanded. If a poli 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 1o be taken are announced a the meeting at which it is demanded. In any other case
at least seven clear days' notice shall be given specifying the time and place at which
the poll is 10 be 1aken.

A resolution in writing executed by or on behalf of each member who would have
been entitled 1o vote upon it if it had been proposed at a general meeting at which he
was present shall be as effecrual as if it had been passed at a general mesting duly
convened and held and may consist of several instruments in the like form each
exccuted by or on behalf of one or more members.

When a corporation is 2 member the signature of a director or the secretary thereof,
and for joint holders of a share the signature of sny one of such joint holders, shall be
sufficient for the purposes of passing resolutions in writing pursuant to this article,

Voles of members

57.

58.

59,

Subject to 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 to vole, shall have one voie 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 duly
authorised representative for the purpose of this article.

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 (whetker in the United Kingdom or elsewhere) in matlers conceming
mental disorder may vote, whether on a show of harnds or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that cour, 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 suthority 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 48
hours before the time appointed for holding the meeting or adjouned meeting at which
the right to vote is to be exercised and in default the right 10 vote shall not be
exercisable.
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61,

62,

63,

64.

No member shall vote at any gencral mecting or st any separate mocting of the holders
of any class of shases in the Company, ¢ilher in person ot by proxy, in respect of mny
share held by ham unless all moneys presently payable by him in respect of that share
have been paid.

No objection shall be raised 1o the qualification of any voter except at the meeling or
adjoumed meeting at which the voie objected to is tendered, and cvery vote not
disallowed at the meering shall be valid. Any objection made in due time shall be
referred to the chaimman whose decision shall be final and conclusive,

On 2 poll voies may be given either personally or by proxy, A member may appoint
more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shail be in the following form (or in a form as near therero 25
circumstances allow or in any other form which is usual or which the directors may
apprave) -

"f ) PLC/Limited

IWe,[ 1 of [ ], beinga member/members of the above-named company,
hereby appoint [ Jof] ). or failing him, [ Jof [ ], as myfour proxy to
vote in my/our name(s) and on myfour behalf a1 the annual/extraordinary
generadl meeting of the Company to beheldon{ )19 ), and at any
adjoumment thereof,

Signedon [ 119 )"

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrumnent appointing a proxy shall be in the following form (or in 2 form
as near thereto 2 circumstances allow or in any other form which is usual or which
the directors may approve) -

"l ] PLC/Limited
UWe,[ ) of [ ), beinga member/members of the sbove-named company,
hereby appoint [ Jof [ ], or failing him, { Jof [ ], as my/our proxy to
vote in my/our name[s] and on myfour behalf at the annual/extracrdinary

general meeting of the Company to be held on [ ] 19] J, and at any
adjoumment thersof,

This form is to be used in respect of the resolutions mentioned below as
follows:

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

*Strike out whichever is not desired.

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

Signedthis [ |dayof[  ]19f )°
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The instrument appoiting a proxy and any authority under which it is excouted o a
copy of such authority cemified notarially or in some other way approved by the
directors may -

(a)  be deposited at the office or at such other plage within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation 10 the meeting not less than 48 hours
before the time for holding the meeting or adjoumed mecting ar which the
person named in the instrument proposes 10 vole; or

(bj in the case of a poll taken more than 48 hours after it is demanded, be
deposited a5 aforesaid afier the pell has been demanded and not Jess than 24
hours before the time appointed for the taking of the poll; or

(¢) where the poll is not taken forshwith 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 chaimnan or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in & 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 deiermination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at which the instument
of proxy was duly depesited 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 pol} taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll.

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 altemate directors) shall not be subject to any maximum but shall be not less than
two.

Alternate directors

69.

70.

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

An altemate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committces of directors of which his appointor is 2 member, to
attend and vote at any such meeting at which the directer appointing him is not
personally present, and generally to perform all the functions of his appointor as 2
director in his absence but shall not be entitled 1o 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 (o an aliernate director who is absent from the United
Kingdom,
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72

73.

< B

An alierate ducctor shall ceate 1o be an altemate director if his appoinior casses 1o b
a director, but, f a durector retires by rotation or otherwise but is reappownted or
deemed 1o have been reappointed at the meeting at which he retires, any appointment
of an alternate direcior made by him which was in force wmediately prior to his
retirement shall continue afier his reappointment,

Any appointment or remaval of an alternate director shall be oy notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the dircciors.

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be adircctor and shall alone be responsible for his own acts and defaulis
and he shall not be deemed to be the agent of the director appointing him.

Powers of directors

74,

75.

Subject to the provisions of the Act, the memorandum and the articles and 1o any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alteration of
the memorandum or anticles and no such direction shall invalidate any prior act of the
dircctors which would have been valid if that alteration had not been made or thag
direction had not been given. The powers given by this regulation shall not be limiled
by any special power given to the directors by the aricles and a meeting of directors al
which a quorum is present may exercise all powers exercisable by the directors,

The direciors may, by power of auorney or otherwise, appoint any person to 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 powers to any committce consisting of one or
more directors, They may zlso delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable 10 be
exercised by him. Any such delegation may be made subject 10 any conditions the
directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
procecdings of a commitee with two or more members shail be govemed by the
articles 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-0ptas 2
member or members of the commitiee for any specific purpose any person or persons
although not being a director of the Company.

Appointment and disqualification of directors

77,

Withowt prejudice 1o the powers of the Company under section 303 of the Act to
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 disector or directors either as an additional
director or to fill any vacancy and to remave from office any director howsoever
appointed. Any such appoiniment or removal shall be effected by an instument in
writing signed by the memxr or members making the same or in the case of &
member being & company signed on its behalf by one of its directors and shall take
effect upon lodgment at the rgistered office of the Company,
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78.

79.

80.

The durectors shall not be required to retire by rotation,

The holder or holders for the time taing of more than one half of the issued ordaary
shares of the Company shall have the prvwer from time to time and ar any lime 10
delegate the power Lo appoint any person or persons as a director of directors (exther as
an additional director or to fill any vacancy) to the board of directors of the Company
and may at 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 it
behalf by one of its directors and shall 1ake effect upon lodgment at the registered
office of the Company.

The office of a director shall be vacaied:-

(i) if by notice in wriling 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 directors held during that period, unless he has
appointed an alemate director who has not been similarly absent during such
period;

(iti)  if he becomes bankrupt or enters into any arrangement with his ereditors;

(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 siatutory medification or re-enactrnent thereof
for the time being in force;

{v) if he becomes of unsound mind;

(vi}  if he is removed from office under article 77;

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

Remuneration of directors

8l.

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

Directors’ expenses

82,

The directors may be paid all iravelling, hotel, and other expenses properly incurred by
them in connection with their artendance 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 othenwiss in connection with the discharge of their
duties.

Directors’ appointments and interesis

83,

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing disector of to any other executive offise under the:
Company and may enter into an agreement or arangement with any director 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, agresment or
arrangement may be made upon such temms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of 2
director to 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 service between the
direcior and the Company.



Interested directors

84.

85

Subject to the provisions of the Act, and provided that he has disclosed 10 the directors
the nature and extent of any interest of his, a director, noiwithstanding his office, Ty
be a party to or otherwise mterested direetly or indirectly in any transaction (including
contract) or arrangement or in any proposed transaction or arrangement, 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 zhan the
office of auditor of the Company or any subsidiary thereof) under the Company or any
such other company, and he or any firm of which he is 2 member may a¢t ina
professional capacity for the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a director may vote on any master in which he is
interested and be included for the purpose of a guorum at any meeling 22 which the
samc is considered and he may retain for his own benefit all profits and advantages
accruing to him and no wansaction or arangement shall be liable 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 10 be regarded as
having an interest of the nature and exient specified in the notice in any
transaction or arrangement in which a specified person or class of penons is
interested shall be deemned 10 be a disclosure that the director has an interestin
any such transaction of the nature and extent 5o specified; and

{b) an interest of which a director has no knowledge and of which it is
unreascnable to expect him to have knowledge shall not be treated as an
interest of his,

Directors’ gratuiti»s and pensions

g6.

The directors may provide benefits, whether by the payment of grawities 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 corporate 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 2
spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribule to any
fund and pay premiums for the purchase or provision of any such benefit.

Proceedings of directors

87.

88.

Subject 1o the provisions of the articles, the ditectlors may regulate their proceedings as
they think fit. A director may, and the secretary at the request of a director shafl, call
a meeting of the directors. It shall not be necessary to give notice of a meeting 1 a
director who is absent from the United Kingdom. Questions arising at a meciing shall
be decided by 2 majority of votes. In the case of an equality of voles, the chairman
shall have a second or casting vote. A director who is also an altemate director shall
be cntitled in the absence of his appointor to a separate vote on behalf of his appointor
in addition to his own vote.

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



89.

91!

92.

93,

94,

9s.

The continuing duectors or a s0l: continuing director may act notwithstanding any
vacancies in their pumber, but, if the number of directors is less than the nurnber fixed
as the quorum, the continuing directors or direcior may act only for the purpose of
filling vacancies or of calling a general meeting,

The directors may appoint one of their number to be the chairman of the board of
directors and may 2t any time remove him from that office. Unless he is unwilling 0
do so, the direcior so appointed shall preside at every meeting of directors at which he
is present. But if there is no director holding that office, or if the direcior holding it is
unwilling to preside or is not present within five minutes after the time appoinied for
the meeting, the directors present may appoint one of their number to be chairman of
the meeting,

All acts done by a meeting of disectors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovzred 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 sppointed 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 1o receive notice of a
meeting of directors or of 3 commiriee of directors shall be as valid and effectual as if
it had been passed at a meceting of directors or (as the case may be) & commitiee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more dirsctors; but a resolution signed by an zliemate
director need not also be signed by his appointor and, if it is signed by a director who
has appointed an altemate director, it need not be signed by the altemate director in
that capacity,

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

The provisions of these articles relating 10 notice and quorum for board meetings shall
be applicable 1o mectings held in accordence with this article.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any panicular matier, any provision of the articles prohibiting
a director from voting at a meeting of directors or of a committee of dizectors.

Where proposals are under consideration conceming the appointment of two or more
directors to offices or employments with the Company or any body corporale in which
the Company is interested the proposals may be divided and considered in relation 1o
ecach director separately and (provided he is not for another reason precluded from
voting) each of the directors concerned 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 questior. anises At a mecting of directars or of & comminee of directons as to1he
nght of a direcior to vote, the question may, before the conclusion of the meeting, be
referred to the charman of the meeting and his ruling in telation to any director other
than himself shall be final and conclusive.

Secretary

9.

Subject 1o the provisions of the Act, the secretary shatl be appointed by the directors
for such term, at such remuncration and upon such conditions as they may think fit;
and any secretary so appointed may be removed by them.

Minutes

98.

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

(a)  of all appoiniments 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, 2ad of the directars, and of comminees of dinctors,
including the names of the directoss and officers present at each such meeling.

It shall not be necessary for the directors to sign a book recording their attendances &
meetings of directors.

The seal

99,

100.

101,

The seal shall only be used by the authority of the directors or of a comrnittee of
directors authorised by the direciors. The directors may determine who shall sign any
instrument to which the seal is affixed and u~ess otherwise so determined it shall be
signed by a director and by the secretary or by a second director.

The Board may elect not to possess and make use of 2 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 wriling appoint any agents or agent, commitiees or cornmitice
abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and mav impose such restrictions on its use as may be
thought fit, Wherever in these Articles refeence is made 10 the seal of the Company,
the reference shall, when and so far as may be applicable, be deemed to inciude any
sich official seal.

Dividends

102.

Subject 1o 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.



103.

104,

105.

106.

107,

108.

Subject to the provisions of the Act, the directors may pay interim dividends if o
appears to them that they are jusiified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the directors may pay
interim dividends on shares which confer deferred or non-preferred rights with regasd
i dividend as well as on shares which confer preferemial rights with regard to
dividend, bui no interim dividend shall be paid on shares carrying defered or non-
preferred rights if, at the time of paymeat, any preferential dividend is in amear. The
directors may also pay at intervals seitled by them any dividend payable at a fixed rate
if it appears to them that the profits available for distribution justify the payment.
Provided the directors sct in good faith they shall not incur any liability to rhe holdets
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 atached 10 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 propornionately fo 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 tha it
shall rank for dividend as from a panicular date, that share shall rank for dividend
accordingly.

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

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 two or more persons
are the holders of the share or are jointly entitled 10 it by reason of the death or
bankruptey of the holder, to the registered address of that one of those persons who is
first named in the register of members or 1o such person and to such address as the
person or persons entitled may in writing direct. Every cheque shall be made payable
to the order of the persan ar persans entitled or to such other person as the person or
persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to ashare
as aforesaid may give receipis for any dividend or 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:i 10 the share,

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment s%-l, if the direciors so resolve, be forfeited and cease 1o
remain owing by the Company.




Accoumts

109 No member shall {2s such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by stature or authprised
by the directors ot by ordinary resolution of the Company,

Capitalisatia.; of profils

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

Notices

11,

112,

()

(b)

(c)

(d)

subject as hereinafier provided, resolve to capitalise any vidivided profits of
the Company not sequired for paying any preferential dividend (whether or not
they arc available for distibulion) or any sum standing to the credit of the
company’s share premium account or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by themn
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allpt the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and pantly in the other: but the shars
premium account, the capilal redemption reserve, and any profits which are not
avaiiuble 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;

make such provision by the issue of fractional centificates 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

auwhorise any person to enter on behalf of all the members concemed into an
agreement with the Company providing for the allotment to them respeciively,
credited 2s fully paid, of any shares or debentures to which they are entited
upon such capitalisation, any sgreement made under such authority being
binding on all such membuars.

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

The Company may give any notice to 2 member either personally or by sending it by
post in a prepaid cavelope addressed 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 s0 given shall be sufficient notice to all the Joint
holders, A member whose tegistered addsess 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 shall be entitled 10 have notices given to him at that address, bat

otherwise no such member shall be entitled to receive any notice from the Company.




113. A member present, cithier in person oc by proxy. &t any meeting of the Company o. of
the holders of any class of shares in the Company shall be deeraed to have received
notice of the meeling and, where requisite, of the purposes for which it was called.

114, Every persoa who becomes cntilled to a share shall be bound by any notice in respect
of that share which, before his name is erilered in the register of members, has been
duly given to a person from whom he derives his sitle.

115, Proof that 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 deemned 10 be given at the expiration of 48 hours after the
envelope containiing it was posted.

116. A notice may be given by the Company to the persons entitled to a share in
consequence of the death or banknuprey of 2 member by sending or delivering i1, in
any manner authorised by the anicles for the giving of notice to a member, addressed
to them by nane, or by the title of representatives of the deceased, or trustec of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplicd for that puspose by the persons claiming to be so entitled, Until such 2n
address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptey had not occurred,

Winding up

117.  If the Company is wound up, the liquidator may, with the sanction of ant exuaordinary
resofution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determnine how the division shall be camied out
as between the members or different classes of members. The liquidator may, with the
like sanction, vest the whole or any pant of the assets in trustees upon such tmusts 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 indemnnified 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 criminal, 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 count, and no director or
another officer shall be liable for any loss, damage or misfortune which may happen to
or be incurred by the Co .pany in the execution of the duties of his office ot in
relation thereto,

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

pay premiumns for directors® and other officers’ insurance cover as the directors deem
fit,
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Certificate of Fucorporation

I hereby Certify that S. CORONEL & CO. (NEAR EASYT)
LIMYLED, is this day Ineorpornted under the Companies Act

1929, and that the Company is Limited.

Given wnder my himd at Tondon, this Nineteenth day of

November One Lhousand Nine Hundred and Torty-six.

D, AIARTIN,

vegistvar of Compeoies.
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Al o EXTRAORDINARY MurrInG of the Menlers)of 8. Cononm

Ca&Co, (Nizak 1as1) Lingro held at Six, Albemarle Sirect, on
Vieduusidoy, 22nd A piil, 1964, the follewing Resolutions were duly
passed as a Sprroal, an Oppisany and Lv.o Sreelal Revonvios
of the Cc,v{n,"nny respectively, namely: — i

r .

SPIECTAL I’..IZSOLUTIOI‘{

L. That the Aitieles of Associntion of (e Company be altered
by fhe insertion after Article 30 of the feilowing new heading and
naw £oxticles 304 and 308, numely: e |

. " CAPITALIEATION O PROFITS

304, The Company in general mecting 1may upon the recom-
mendation of (he Directens resabve that i js desirable 1o capitalise
any put of the amount for the e being standing to the credit of
any of the Campany's reserve accounts 201 the creddic of the profit
ind loss account or g:heswise avaiiable cor distribution and aceord-
ingly that such sum be set free for diztribulion amonpst the members
who would have been entjiled therelo i distributed By way of divi-

dend and in the game Propartions on conedlion that the s~ye be not

vards paying upy any
amowils Jor the time heing unpaid on any shares held by sueh

members respactivey of raying up in fuli msissued shaues or uchen-
tures of the Cempany, to be sllat e and distzibited eredied as fuliy
paid up tg ad SICugs! it 1aembors i the Dopaition aforesaid
or pardly in (b one way aad Py in.the cther and (he Dhectors
shal give effeat to suchyevlution :

Provided that a shze PRNUM aceouar ang 5 20l redemption
reseive fimg may, for (he Prargeme e il .-'\Iii»;‘}c. \‘)E“,J:,' o arpdice i
the payieg Gp of unjmey e o b sl (o amembers of (e
Crmvijrany as fully pait beonsg DERTRES )
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S vl paolats seohad o Dy eapitalined e by, and !
Slolenzits wnd fnuens of Wl paid shares o debentmes, if @ Yy, ad
genesally shicll do sl acts and thives aegvized 1o pive eficet thesatyy
vith full power to the Duectors o malke swch provisicn Ly the issua
el [uactional eertificated vr by payracnt in cash or othenwiee as they
think fit for the case of shares or debentiues becoming distribuable
in fractions, and also (o authorise anty persgn to enter on Lebalf of aid
the membois entitled therclo inte am agreement with the Company
providiziz for the allotmen to them respeciively eredited as fuily paud
up, of iany fwther shines or debentuies (o whick they 1nay be entitled
wpon such eapilalisation, or (as the case avay requtize) for the payinent
up by the Company on their bahalf, by the upplication theeto of
their respective propsotions of the profils aesolved (o be capitalised,
of (he amonts o any part of the amounts remaining unpaid on
their esisting shares, and any agreement made under such authorjty
shall be cffective and binding on ail sueh members.”

Wy
L

¥
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ORDINARY RESOLUTION ' BT

2. Thal the capital of the Cenipany be increased 10 £20,100 by
the creation of 160 sew Ordinary Skares of 21 ench o rank pari passu
in all yespects with (he existing Osdinary Shares in the capital ©

the Campany. S | .
' SPECIAL. RESOLUTIONS b

3. That forthwitlh upen the aloment of the 100 Crdinary
hares of £1 cach in tht capital of the Company 1eferred (o in
Rexokition 3 above Leing eflected, the 20.000 Shares of £I cach in
the capital of the Company now in issue be convertae fito 20,000
I per cent, Noa-Curnlative Prefercice Shares of £ excly having
altuched herelo the rights and being subject to the restrictions con- Vo
cerning the sanse set out in Rasalution 1 below, )"\’b‘

4. That the Articles of Assockition of the Company bs altered
by the inseition afier Article 2 of the (oHowing new Aiticic 24 :~—

“26 The shae capital of the Compmy at the tine of (he
adoplion of this Auticl i3 £20,100 elivided 1o 20,000 | per cent. .
Non.Cumulative Picfeicice Shares of £ ench and JO) Ordinuy
Shates of L1 each. ‘The Preferencs Shiues shall carry a fixed non-
cumulative picferential dividend at (he rate of | PO cent. per annuns,
amd on e winding up shall entitle (Ise balcers (e repayment of the
capitad psid vp on sueh Prference Shares in Pricrity to any payment
to the holdess of the Ordinay Shaees, It tie Piclfetence Shaces
shall not entitle the hoklers o any fuithier o other pasticipation in
the profits er assels of the Company”

A A Sy
PAGN AN
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The Companics Acts 1348 to 1867
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COMPANY LIMITED BY SB8HARESB

RESOLUTION

- Of -

S, CORONEL. & CO, (NEAR
EAST) LIMITED

Passcd 16th February 1970

AT AN EXTRAORDINARY GENERAL MEETING of
S. CORONEL & CO. (NEAR EAST) LIMITED, duly ¢onvened,
and held at Six Albemarle Street, London, W.1 on the 16lh
Yebruary, 1967, the following RESOLUTION was duly passed
as a SPECIAL RESOLUTION:-

- SPECIAL RESOLUTION

That the name of the Company be changed to
"ELGORIC INTERNATIONAL LIMITED"
B, H, JONES

. Chairman of the Meeting,




TiE COMPANIES ACTS 1918 TO 1967

COMPANY LIMITED BY SHARES

Special Resolution

OF

Elgoric International Limited

No. of Company: 123078

Passed 13th April 1972

At an EXTRAORDINARY GENERAL MELETING of the above-named
Company, duly convened, and held st Rankine Road, Daneshill Estats,
Basingstoke, on the 13th April 1972, the following RESOLUTION was
duly passed as a SPECIAL RESOLUTION:—

SPECIAL RESOLUTION

That the name of the Company be changed
to “M.S.]. SECURITIES LIMITED",

M. B, OGLE

Chairman




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

oo 423978

Fhorein oo il Jia

S. CORONEL & CO, (NEAR EAST) LIMITED

S ey sooaat tevcdatuen Db ol oppetsal of the Board of Traie b arec

aate 1= o owoinosporated under (e name of

g gt

CLGORIC IWTERNMATIQHAL LIMITED

. Q o
Grenunder ey hond an Londan 1he otv MarcH, 1970.

’ {: ‘
(Fo b KNIGHT )
Assisrant Registrar of Companros

[ e




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

\ ., 423978

Fhew s v cingds thae

ELGORIC INTERNATLORAL LIMIIED

LaMIe Iy b o nadicw e 0 By ul e Svonet e e State changed

e DG, 35 ow 30 AP orabed Rher e pware of

M.S.J. SECURITIES LINMITED

Opven meleg e Yoo d o o b b 640 May 1972

dsszstuns Repistrar of Compuries



M.S.J. SECURILIES LIMITED

Minutes of an Extraordinary General Mseting held on
4th October. 1972 at 6 Albunarle Street, London W.l.

Present; D, T. Murphy
A, J. Scrine
A, Duke

NOTICE CONVENING THE MEETING

The Notice 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

On the proposal of Mr. D, T. Murphy, seconded by Mr. A.
J. Scrinse

1T WAS RESOLVED that the capital of the company be
increased to £270 000 by the creation of
249,900 nev Ordinary Shares of £l each
ranking pari passu in all respects with
the existing Ordir.ary Shares of the
company.
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‘ CUINNESS RETAIL HOLOINGS LIMITED
Minutes of an Extracrdinary General Heeting held st coon |
i 40 West Street, Marlow on :
11th April 1977 at 9:30 a.m. -
Present: ¥.B.Cqle (representing M.S.J.International Ltd,) _—
1 D- ToHUI‘Dhy : I‘
I —,
1. The notice convening the meeting was taken as read, all amann §
E shareholders having agreed to the calling of the meeting e |
by shorter notice than that prescribed by Section 133 ,
' (2) (b) of the Companies Act 1948. ke j!
2. The following resolution was put to the meeting as a -1
i special Resolution and it was propesed by Mr. Ogle ]
and seconded by Mr. Murphy and it was resolved that: i
i
) The Articles of Association of the Conpany N
I be varied to elter Article 16 so that the P
previously quoted maximum number of Directors i
be incressed to six. -
| o
' l - i
!
> i
» ! ] \( N
’ ! HI BI Ugln b . o |




M.8.J. SECURITIES LIMITED ) -

»

At ap Extrsordinary General Meeting of the Company
held on 18th Novembe~ 1977 the following resolution

was passed as a Special Resolution:-

Chsnge »f Name

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

Limi ted,

Certified s true copy of the
sbovementioned resolution:

A, Moo S

vl s PN B S EAY AR At

Chairman —
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comay 0. 423781 /(A

THE COMPANIES ACT

CoMPAY:’ LIMITED BY SHARES .. e e .

SPECIAL RESOLUTION
OF
GUINNESS RETATL HOLDINGS LIMITED

Passed on 2ist October 1983

At on Lxtraordinary Getacal Meeting of the abave named Company,
duly ronvened and held o5 Delta House, 3) Hockliffe Street,
Leighton Buzzard, Beds on 71t October 1983 the following

resplution ~as passcd as 2 Special Resclution,

RESOLUTIOX

THAT the name of the Company be and it is hereby
changed to GRH LINITED o

-

pa
A




- CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

®
| e 423978
) Plissoe s o v ony gl
M 5,J. SECIRITIES LIMITED
-
havinge s speeviad rosolttion anid wivs the apgeav ol of the Secretan of State changed
HS Rty 1s es 0BTt ed vaser e natee of ’ .
o
GUINNESS RETAIL HOLDINGS LIMITED
Given under my hand at Cardiff e .
. ’ e " OIE DECEMBER 1977
®

sf{.i*h;\m@uf

D. A, PENCUEBURY

Dav st Rewrsitar of Lo paries
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CERTIFICATE OF INCORPORATION
" ON CHANGE OF NAME

No. 423978

[ 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

ﬂfzfiiétﬂﬂ——-
P. C. COATES

, | an authorised officer
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- THE COMPANIES ACT

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIGN

OF

GRH LIMITED

Passed on Vednesday 24th October, 1584

At an Extracrdinary General Meeting of the sbove named Company,
duly convened and held at Delta Houge, 32 Hockliffe Street,
Leightoy Buzzard, Beds. LU7 BEZ on Wednesday 24th Qetober, 1984
the followuhg resclution was passed as a Special Resolution.

That Article 16 of the Company’'s Articles of Association
be amendeé to reasd, YUnless end until otherwise
determined by the Company in General Meeting, the
nurtber of the Directors shall not be less than twe

ror more than eight

.
Lo
'
2

-

. ¥
J’T""l

—
s CHRIRMAL

"

¥




COMPANY NO: 423978

COMPANIES ACTS 1885 AND 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
GRH LIMITED

At the Annual General Meeting of the above named Company held on
14th May 1991 at International House, London, W5 5DB, the
following Resolution was passed as a Special Resolution,

SPECIAL RESOLUTION

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.

‘é'-;—;?’
..""..m‘:“l.l".‘

Director

sSr2.nme




GRH LIMITED

MINUTES OF AN EXTRAORDINARY GENERAL MEETING of the Compaz vy leld at
9 38 Portman Square, London on 28 October 1991 at .00 a.m.

PRESENT: Mr J.D.G. Campbell (representing’ Guinness PLC)

Mr G.H. Tu

° rG rvey

IN ATTERDANCE: Ms A. Donaldson, Secretary .
] 1, Mr G.H. Turvey took the Chair,

2. There was produced to the Meeting the Notice convening the Meeting and, with
P the consent of alf 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 atend and vote at the Meeting had consented to the
Meeting being held and to the Special Resolution set out in the Notice bsing

o proposed and passed as an Soecial Resolution notwithstahding 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 RESQLUTION
® THAT the name of the Company be changed to Buckleys Propartles Lirited.
4. There being no further business, the Chairman declared the Meeting closad,
®
CHAIRMAN OF THE MEETING
®
P




CERTIFICATE OF INCORFORAT ION

ON CHANGE OF NAME

No. 423978 .

f hereby 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

2

Cardiff the 11 NOVEMBER 1931
‘ A

o~ .
. |

. Pl

B » i
bl

.

:.-:0\31 Lu F‘;‘:\F“:iY

an authoﬂsed officer




Company No: 423978

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS OF BUCKLEY’S PROPERTIES LIMITED

At the Annual General }¢s2ting of the members of the above-pamed 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 paison or by proxy, of all the meinbers
entitled to attend and vote at the meeting:

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

® THAT pursuant to Section 252 of the Companies Act 1985, the Company hereby
elects to dispense with the laying of accounts and reports before the Company in
General Meetmg for the current financial year and all subsequent ﬁnanc:al years until
this election is revoked,

e THAT pursuant to Section 346 of the Companies Act 1985 the Company hereby
elects to dispense with the obligation to appoint auditors annually uniil this election
is revoked. g

® Sccreu{y/

Yy e D il
('-‘!-_.'.

LN I
41 Ju-‘ld * Jaw




Company No: 423978 The Companies Act 1929 tp 1989

SPECIAL RESOLUTIONS

-

OF
BUCKLEY'S PROPERTIES LIMITED

Passed 1st July 1993

At the EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at Park Royai
Rrewery, London, NWI0 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.

/ ‘

Sevaany
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CERTIFICATE OF INCORPORATION
o
ON CHANGE OF NAME
PO No. 423978
| hereby certify that
@ BUCKLEYS PROPERTIES LIMITED
g havi’hg' by special resolution changed its narlne,
Is now incorporated under the name of
® | |
H.K.S. PROPERTIES LIMITED
o
Given under my hard at the Companies Registration Office,
Cardiff the 19 JULY 1583
o
| 77
TR
MLEWIS
(-
an authorised officer
@

HCO0EA




The Companies Acts 1929 1o 1989

Cempany Nomber: 423978

SPECIAL RESOLUTIONS
OF

H.K.S, PROPERTIES LIMITED

Atthe EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
at Park Royal Brewery, London NWI0 7RR on Friday, 28 January 1994, the following
Resolution was duly passed as SPECIAL RESOLUTION of the Company:

IT WAS RESOLVED THAT (e provisions of the memorandum of association of the

company be allered by deleting the existing sub-clause (1) of clause 3. thereof and
substituting thereof the following sub-clavse:

3. H (@) To carry on in any part of the world the business of Jicensed
victuallers, beer house keepers, restaurant keepers and managing.
licensed pub-estates; and to buy, sell, manipulate, and deal (both
wholesale and retail) in beer, ale, porier, stout, wines, spirits, aerated
walers and liquors of every descripticn, whether intoxicating or not,
and of casks, bollles and ofher receptacles for the same and all other
goods, materials and things capable of being used in connection with
any of (he Company's objects,

(i)  To carry on all or any of the businesses of property dealers,
developers, investors, letters and managers; to acquire by purchase,
lease, concession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases and other
property and rigits and interests in property as the Company shal}
deem fit and generally (o hold, manage, develop, lease, let, sell or
dispose of the same; and to vary any of the investmenis of the
Company, construct, recoristruct, alter, improve, tecorate, furnish anel
maintain licensed premises, public houses, houses, flats, apartments,
service suites, hotels, shops, factories, warehouses, buildings, garages,
works and conveniences of all kinds, o finance building operations of
every description; and to manage any land, buildings, or other
property as aforesaid, whether belonging to the Company or naoi, and
to collect rents and income; to carry on business as landlords of public
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Sectetary

louses and to supply to tenanis and persons having dealings with the
Company all goods and services and all conveniences and amenities
conumonly required therewith; and to carry on all or any of the
businesses of building and civil engineering contractors, land, estate
and property developers, repairers and jobbers, estate agents end
managers, morigage and insurance brokers and agents, survayors,
valuers and auctioncers,



