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and That all the requirements of The Companies Act, 1929, in respect of

matters precedent to the registration of the said Company and incidental

‘thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same to be true, and hy virtue of the provisions
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of The Statntory Declarations Act, 1835.
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NATHAN BROWN PROPRIETORIES

LIMITED,

The Name of the Company is “NATHAN BROWN
PROPRIETORIES LIMITED.” .

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

8. The Objects f01: which the Company is established are—

(4) To carry on all or any of the businesses of Manufac-
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turing, Pharmaceutical, Veterinary, Analytical, Pho-
tographic,”and” Dispéising Chemists and Druggists,
Opticians’, Chefists’, Druggists’ and Opticians” Sun-
driesmen, Photographers, Importers, Exporters, Mer-
chants, Wholesalers, Retailers, and Vendors of and
Dealers in Chemicals, and Pharmaceuatical, Veterinary
and Chemical Preparations, Drugs, Patent Medicines,
Dyecstuffs, Fruit Issences and Beverages, Medicated
and other Wines, Prepared Foods and Medicinal, Pro-
prietary, and Industrial Preparations, Compounds,
and Arficles of every cescription, Perfumes, Soaps,
Cosmetics, and Toilet and Sanitary Requisites and
Materials of all kinds, and Surgical Dressings, First-
Aid Outfits, Elastic and Rubber Goods, and Electri-
cal, Wireless, Photographic, Chemical, Optical,
Surgical, and Scicntific  Instruments, Apparatus,
Accessories, Goods, and Materials of all kinds, and
Household and Domestic Fittings, Furnishings and
Requisites of every description, Paint and Colour
Grinders, Oil and Colourmen, Dealers in Paints,
Pigments. Dyes, and Varnishes, Seedsmen, Ladies’
and Gentlemen’s Hairdressers, Tobacconists, News-
agents, Booksellers, Lending Library Proprietors,
Dealers in Fancy Goods, Articles and Novelties,
Caterers, Proprietors of Cafés, Soda Fountains and
Refreshment Bars, and Manufacturers’ Agents, Buy-
ing and Selling Agents and General Merchants, Agenls,
Factors and Traders; to carry out researches, investi-
gations and experimeutal work of everv description
in relation to any materials, substances, processes, nr
subjects connected with or calculated to benefit any
of the businesses of the Company; to buy, sell, manu-
facture, import, export, and deal in bottles, containers,
labels, wrapping and packing materials, and all sub-
stances, apparatus, articles, or things capable of being
used in any of the businesses aforesaid, or which can
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‘conveniently be dealt with or are necessary in con-

nection with such businesses, or are likely to be
required by any of the custorners of or persons having
dealings with the Company; apd to employ properly
qualified persons to act on the”Company’s behalf as
pharmaceutical, veteringry, analytical, photographic,
advising and dispensing chemists and druggists, and
as opticians, or otherwise in any .manner in which
any such persons might aot if they were carrying on
upon their own behalf any of the businesses of the
Company,

(8) To carry on any other business (whether manufac-

turing or otherwise) which may seem to the Company
capable of being conveniently catried on in connection
with the above objects, or calculated directly or

" ‘indirectly to enhance the value of or render more pro-

(©

fitable any of the Company’s property.

To purchase or by any ‘other means acquire any
freehold, leasehold, or other property for any estate
or interest whatever, and ‘any righis, privileges, or
easements over or in respect of any property, and any
buildings, offices, factories, mills, works, wharves,

roads, railways, tramways, machinery, engines, rolling

stock, vehicles, plant, live and dead stock, barges,

vessels, or things, and any real or personal property:

or rights whatsoever which may be necessary for, or

may be conveniently used with, or may enhance the-

vilue of any other property of the Company.

(D) To build, construct, maintain, alter, enlarge, puil

(%)

(¥)

down, and remove or teplace any buildings, offices,
factories, mills; works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, slujces, or watercourses, and to clear sites for
the same, or to join with any person, firm, or company
in doing any of the things aforesaid, and to work,

manage, and control the same or join with others in SO
doing,

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, brevets d’invention, licences, trade marks,
designs, protections, and concessions which may
appear likely to be advantageous or nseful to the Com-
pany, and to use and turn to account and to manu-
facture under or grant licences or privileges in respect
of the same, and to expend money in experimenting
upon and testing and in improving or’ seeking to
improve any patents, inventions, or rights which the
Company may acquire or Propose to acquire.

To acquire and undertake the whole or any part
of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on
any of the businesses which this Company is authorised
to carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of
such person, firm, or company, or to acquire an
interest in, amalgamate with, or enter into partnership
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or into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for mutual
assistance with any such person, fitm, or company,
and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired,
any Shares, Debentures, Debenture Stock, or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage, and deal with any shares, debentures,
debenture stock, or securities so received.

ﬁ - (G} To improve, Mmanage, cultivate, develop, exchange,
! let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant rights and privileges in
respect of, or otherwise deal with all or any part of

ji the property and rights of the Company.
{g;;;.-:.\ () To invest and deal with the moneys of the Company
S not immediately required in such shares or upon such

; securities and in such manner as may from time to
: time be determined.

{1} To lend and advance money or give credit to such
persens, firms, or companies and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company, and
to give guarantees or become security for any such
persons, firms, or companies,

: (1) To borrow or raise money in such manner as the

{ Company shall think fit, and in -particular by the issue

: ‘ of Debentures or Debenture Stock (perpetual or other-
wise), and to secure the repayment of any money
borrowed, raised, or owing, by mortgage, charge, or
lien upon the whole’or any part. of the Company’s.
property or assets (whether present or future), includ-
ing its uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the perform-
ance by the Company of any obligation or liability it
may undertake,

e T

@;’:}f; Y, (x) To draw, make, accept, endorse, discount, execute,
o and issue promissory notes, bills of exchange, bills of
; lading, warrants, debentures, and other negotiable or
3- transferable instruments.

{L) To subscribe for, take, purchase, or otherwise acquire
‘ and hold shares or other interests in or securities of
i any other company having objects altogether or in
part similar to those of this Company or carrying on
any business capable of being carried on so as directly
; or indirectly to benefit this Company.

o (M) To act as agents or brokers and as trustees for any

@i&‘ﬂv person, firm, or company, and to undertake and per-
f form sub-contracts, and also to act in any ~f the busi-
i ' nesses of the Company through or by means of agents,
j brokers, sub-contractors, or others.

A

i (v) To remunerate any person, firm, or company
: rendering services to this Company, either by cash
‘ payment or by the allotment to him or them of Shares
i or securities of the Company credited as paid up in
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full or in part or otherwise as may be thought
expedient,

(0) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation of
the Company, or to contract with any person, firm, or
company to pay the same, and to pay commissions to
brokers and others for urderwriting, placing, selling,
Or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of this
Company. ’

(?) To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employés,
or may be connected with any fown or Place where

. the Company carries on business; to give pensions,
gratuities, or charitable aid to any persons who may
have been Directors of or may have served the Com-
pany, or to the wives, children, or other relatives or
dependents of such persons; to make payments
towards insurance; and to form and contribute to
provident and benefit funds for the benefit of any of
such persons or of theiy wives, children, or other rela-
tives or dependents.

(?) To promote any other company for the purpose of
. acquiring the whole or any part of the business or
i Property and undertaking any of the liabilities of this

Company, or of undertaking any business or opera-

tions which may appear likely to assist or benefit this

Company or to enhance the value of any property or
business of this Company, and to place or guarantee

. the placing of, underwrite, subscribe for, or otherwise
©acquire all or any part of the shares or securities of
' any such company as aforesaid,

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

(s) To distribute among the Members of the Company in
kind any property of the Company, and in particular
any shares, debentures, or securities of other com-
panies belonging to this Company or of which this
Company may have the power of disposing.

(1) To do all such other things as may be deemed inci-
dental or conducive to the attainment of the ahove
objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clanse
shail be construed independently of the other Sub-Clauscs hereof,
2.nd that none of the objects mentioned in any Sub-Clanse shal] be
deemed to be merely subsidiary to the objects mentioned in any
other Sub-Clause,

4. The Liability of the Members is Limited,
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3. The Share Capital of the Company is One Thousand
Pounds, divided into One Thousand Shares of One Pound each.

5 b

We the several persops whos”e’fNames, Addresses, and Descriptions
are subscribed are desirous? of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names. .

] Number of Shaves
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
; Subscriber,
% psi o)
/\‘;m?’ %W’/\ AR
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Dated the 2e™duy of Oetete 1947,

"Witness to the above Signatures—
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NATHAN BROWN PROPRIETORIES
LIMITED. :

PRELIMINARY.

1. The Regulations contained in Table A in the First
Schedule to The Companies Act, 1929 (such Table being
hereinafter called “ Table A "), shall‘ apply to the Cqmpany save
in so far as they are excluded or varied hereby: that is to say, the
Clauses of Table A numbered 389, 40, 64, 66, 69, 72, 78, 79, 104,
and'107 shall not apply to this Company; but in lieu thereof, and
in addition 1o the remaining Clauses of Table A, the following shall
be the Regulations of the Company.

2. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate not
exceeding Five per cent. of the price at which the said Shares are
issued. .

3. The Company shall be a Private Company, and
accordingly the following provisions shall have effect: —

(o) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

(8) 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 in
the employment of the Company, were while in that
employment and have continued after the determina-
tion of that employment to be Members of the Com-
pany) shall not at any time exceed fifty.

(¢) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provided.

4. The Company shall be entitled to treat the person whose
name appears upon the Register nf Members in respect of any
Share as the absolute owner thereof, and shall not be under any
obligation: tc recognise any {rust or equity or equitable claim to
or partial interest in such Share, whether or net it shall have
express or other notice thereof,

SHARES.

5. Subject to the provisions of Clause 95 of Table A, the
Shares shall be under the control of the Directors who may allot
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%i m_xd czlspose of or grant optious over the same to such persons, ‘ox
i suzh *erms, and in such manner as they think fit,

o 6. The lien conferred by Clause 7 of Table A shall attach
to fully paid up Shares, and to ali Shares registered in the name
of any person indebted or under liability to the Company, whether

he shall be the sole Registered Holder thereof or shall be one of
two or more joint Holders!

7. The Direclors may at any time in their absolute and uncon-
trolled discretion refuse to register any transfer of Shares; and
Clause 19 of Table A shall be modified accordingly,

BORROWING POWERS.

8. T,he; Divectors may raise or borrow for the purposes of the
Company’s business such sum or sums. of money as they think fit,
but so that the whole amount so raised or borrowed and outstand-
ing at any one time shall not, wilthout the consent of the Company
in General Meeting, exceed the amount of the Share Capital of the
Company for the time being issued or agreed to be issued. The
Directors may secure the repayment of or raise any such sum or
sums as aforcsaid by mortgage or charge upon the whole or any
part of the property and assets of the Company, present and future,
including its uncalled Capial, or by the issue, at such price as they
may think fit, of Bonds, Debentures, or Debenture Stock cither
charged upon the whole or any part of the property and assets of
the Company or not so charged, or in such other way as the Direc-
tors may think expedient,

. 9 A Register of the Holders of the Debentures of the
Compzny shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders of
such Debentures and of any Member of the Company, subject to
such restrictions as the Company. in General Meeting may from
time to time impose. The Directors may close such Register for
such period or periods as they may think fit, not exceeding in the

aggregate thirty days in each year.

GENERAL MEETINGS.

10. A General Meeting of the Company shall be held in the
month of March in each calendar year at such time and place as the
Directors shall upnoint. Fu default of a General Meeting being so
held a Genesal Meeting may be convened, to be held at any time
during the next succeeding month, by any fwo Members in the same
maunner as nearly as possible as that in which General Meeiings are
to be conviued by the Directars. The aforesaid Genesad Mestings
shall b calied ““ Ordinary General Meetings”; all other General
Meetings shall be called *“ Extraordinary General Meetings.” .
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11. The quorum for the transaction of business at any
General Meeting shall be two Members personally present and
holding or representing by proxy not less than one tenth of the
Share Capital of the Company for the time being issued; and
Clause 45 of Table A shall be modified accordingly.
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VOTES OF MEXBERS,
12. No person shall be appointed a proxy who is not a
Meraber of the Company and qualified 2 vote; and Clanse 59 of
Table A shail Le modified accordingly.

 DIRECTORS.

13, Unless angd upiil the Crmipany in General Merting shall

otherwise deterinine, the number »f Directors shul! he not less than
two nor more han five.

14. The following persons shall be the first Directors of the
Company: Nataay Brown, of 9 St. Rrannoak’s Road, Cheasdle
Hulme, in the County of Chester, and SipNEY WILSON Roruwerr,
of 258 Stockport Road, Marple, in the said County. They shall be
Permanent Directors of the Company, and each of them shall be
entitled to hold such office so long as be shall live unless he shall
become disqualified by reason of any of the causes specified in
Article 18 hereof; and accordingly Clauses 73 to 77 and Clause 8¢
of Table A shall not apply to any Permanent Director,

15. The Directors shall have power at any time and frorm .

time to time to sppoint any other person to be 4 Director of the

.

Company, either to0. fill a casual vacancy or as an addition to the. .

Board, but so that the total num’ g of Directors shall not at any
time exceed the maximum numb . .ixed as hereinbefore mentionéd.
~Any Director so appeinted shall-hold office only until the néxt
following Ordinary General Meeting, “when he shalil retire, but shall
be- eligible for re-election. . : /
: 7

., 16, The gualification of every Directoy, shall he f(the holdf}xg
in his own right and as sole Holder of at l¢ast one Share of the
Company. A Director may act before acquiring his qualification,

but shall acguire his qualification within two months ‘o being
appointed a Director. .7

17. A memorandum in writing signed by all the Directors for
the time being and annexed or atfached to the Directors’ Minute
Book shall be as cffective for all purposes as a resolution of the:
Directors passed at a Meeting duly convened, held, and constituted.

DISQUALIFICATION OF DIRECTORS.
18. The office of a Director shall be vacated-—

(4) If he become bankrupt or insolvent or compound with
his creditors;

(B) If he become of unsound mind;

(¢) If he be convicted of an indictable offence, not being
an offence under The Road Traffic Act, 1930, or any
statutory provision in liew or modification thereof;

(D) If he cease to hold the necessary Share qualification,

or do not ob_tain the same within two months from
the date of his appointment;

(£} If he absent himself from the Meetings of Directors
for a period of six months withont special leave of
~bsence from the other Directors:

P
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(F) If he become prohibited from being a Director by
reason of any order made under Sections 217 or 275 of
The Companies Act 1920;

(G) If he give the Company one month'’s notice in writing
that he resigns his office.

But any act done in guod faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have bzen served upon the Company or an

entry shall have been made in the Directors’ Minute Book stating-

that such Director has ceased to be a Direclor of the Company.

19. A Director may hold any office or place of profit under
the Company (other than that of Auditor) in conjunction with the
office of Director, and may enter into or be interested in contracts
or arrangements with the Company and may have or be interested
in dealings with the Comgpany, and shall not be disqualified from
office thereby, nor shall he he liable to account to the Company
for any profit arising eut of any such contract, arrangement, or
dealing to which he is a party or in which he is inleresied by reason
of his being at the same time a Director of the Company, provided
that such Director discloses to the Meeting of the Directors at which
such contract, arrangement, or dealing is first taken into considers-
tion the nature of his interest therein, or, 'if such interest is sub-
sequently dcquired, provided that he discloses the fact that be has
acquired such interest'at the next Meeting of the Directors held
after such interest was acquired. But, except in respect of any
agreement or arrangement to give any indemnity or security to any
Director who hds undertaken or is about to undertake any liability
on behalf of the Company, or to any other person or compazuy for
any liability or obligation of the Company for which any Director
shall be personally responsible whether by way of guarantee or
otherwise, or in respect of a resolution to allot any Shares or Deben-
tures to a Director, no Director shall vote as a Director in regard

to any contract, arrangement, or dealing in which he is interested or

upon any matter arising thereout, and if he shall so vote his vote
shall not be counted, nor shall he be reckoned in estimating a
quorum when any such contract, arrangement, or dealing is under
consideration. A general notice given to the Directors by a Director
to the effect that he is a member of a specified company or firm, and
is to be regarded as interested in any contract, arrangement, or
dealing which may, after the date of the notice, be entered into or
made with that company or firm, shall, for the purpose of this
Article, be deemed to be a sufficient disclosure of inferest in relation
to any contract, arrangement, or dealing so entered into or made.

MANAGING DIRECTOR.

20. The Directors may from time to time entrust to and confer
upon the Managing Director or Manager all or any of the powers
of the Directors (excepting the power to make Calls, forfeit Shares,
borrow money, or issue Debentures) that they may think fit. But
the exercise of all such powers by the Managing Director or
Manager shall be subject to such regulations and restrictions as
the Directors may from time to time make and impose, and the
sald powers may at any time be withdrawn, revoked, or varied.

21. Clause 68 of Table A shall he read and construed as if
the words “ rotation of retirement” were substituted for the words

“ rotation or retirement.”
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NOTICES.

29. A Member whe has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices t¢*him, shall not be
entitled to receive any notices fr(,)m the Company.

.d_.'i‘ .

WINDING UP.

28. If the Company shall be wound up the assets remaining
after payment of the debts and liabilitics of the Cempany and the
costs of the liquidation shall be applied: First, in repaying to the
Members the amounts paid up oy credited as paidp on the Shares
held by them respectively ; and the balance (if any) shall be distri-
buted among the Members in proportion' to the number of Shares
held by them respectively: Provided always that the provisions
hereof shall be subject to the rights of the Holders of Shares (if any)
issued upon special conditions. ‘

24, In a winding up any part of the assets of the Company,
inclading any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Membars of the Company in specie, or may
be vested in trustees for the benefit of such Members, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no Member shall be compelled to accept any
shares whereon there is any lability. o

INTERPRETATION OF ARTICLES.

25. In these Articles, unless the context otherwise requires: —

“Articles” means Articles of Association of the Company as
originally framed, or as altered by Special Resolution.

“ Extraordinary Resolution ” means an Extraordinary Resolu-
51355 as defined by Section 117 (1) of The Companies Act,

“Special Resolution” means a_Special Resolution as defined
by Section 117 (2) of The Companies Act, 1929,

“Month ¥ means calendar month.
“Writing” includes typewriting, printing, and lithography.

Words importing the singular number include the plural, and
vice versa.

Words importing the masculine gender include the feminine.
Words importing persons include Corporations.

Words defined in The Companies Act, 1929, or any amend-
ment thereof shall have the meaning there given.



TR I e ﬁ‘;‘ﬁ)»‘“;;:t’. e e

N T

T g g g

1}

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

At B

@ gw ocls //4

2973
Cfis

| Sithy Ao, f[’az,ma,

25'23 " ﬁ’e-ad
’m&f

El

TACLiAt e, 3, a R T

@mmfw Wa&h
Dated the -‘ﬂhé’ay of O~ fi-be,. 1947,

Witness to the above Signatures—
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fﬂ__z D(,,m___,h__1 &’(\_____J- B
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No. or Company 444551 L

L

- L
The Companies Act, 1948

COMPANY LIMITED BY SHARES

(cory) : .

o Dpecial and Ordnary Resofutions

(Pursuant to The Compaiides Aet, 1948, Sections 10, 61 and 141)

;

OF

‘Nathan Brown Proprietories

S S N

LIMITED. : e oy %
o Rbiet e

Pussed the Sizth day of July, 1951 | i 44 5UG 1951
| et ;m‘:‘;‘”’ws.?'.«*‘ e

T, e s s SO

AT an EXTRAORDINARY GENERAL MEETinG of the above-named Company, duly
vonvened, and held at Shepley Works, Shepley Road, Audenshaw, Manchester
s the County of Lancaster, on the Sixth day of July, 1951, the subjoined
t .Resolution numbered 1 was daly passed as a SPECIAL RESOLUTION and the
& subjoined  Resolution numbered 2 was duly passed as an ORDINARY
RESOLUTION :—

1. Thal the Articles of Association of the Company be altered by inserving
immediately after Article 21 the following new Article, to be numbered
214, under the heading ** CAPITALISATION OF PRORITS " e

21a. (i) The Company in General Meeting muy. upon the recommenda-

tion 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 Funds or Reserve

Accounts, including any amount arising from the appreciation

£y in value of capital assets (whether such appreciation in value
has been realised or not), or to the credit of the Profit and
Loss Account, and accordingly that such sum be set free for
distribution among the Members who would have been entitled
thereto if distributed by way of Dividend and in the samo
proportion on condition that the same be not paid in cash but
be applied in paying up in full unissned Shares of the Com-

T pany to be allotted and distributed, cradited as fully paid up,
DR & SO0 1yl

PN T to and among such Members (or such persons as may be nomi-
- ,é?ng._nfﬁi‘”ﬁzﬁag'@ nated by them respectively and be approved by the. DITRLEOrR ) Fas,
L e s 2 in the proportion aforesaid, and the Directors shall give effect s¥i
coonREREL ) to such Resolution. 14 ye I e
Tl e e N W R e
. . . . * T % ~ ""J-’L@;b’/-
.. “ { . S B $\;~} j?»q’f‘f“»'"
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o (i) Whenever sach a Resolution as aforesaid sha have heen. passed

the Divectors shall make all appropriations and applications of

the amount resolved to be capitalised therehy, and all allot-

ments and issues of fully paid Shares, and generally shall do
all acts and things required to give effect thereto. with full e
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 becoming distributable in -
fractions, and also to authorise any person to enter on hehalf

of all the Members entitled thereto into an Agreement with

the Company providing for the allotment to them respectively

(or to such persons as may be nominated by them respectively

and be approved by the Directors), credited as fully paid up,

of any further Shares to which they may he entitled upon such
capitalisation, and any Agreement made under such authority

shall be effective and binding on all such Members,

2. That the Shave Capital of the Company be increased from £1.000 tn ("
£50,000, by the creation of 49,000 new Shaves of £1 each, ranking in
all respects pari passu with the 1,000 existing Shares of £1 each in the
Capital of the Company. o

Chairmun,

v

"
“
)3

Presented to the Registrar of Companies

on the (y_ ~ day ofC&meml."mEl

JORDAN & SONS, LIMITED,
COMPANY REGISIRATION AGLNTS, PRINFERE, ANL PUBLISHERS, n
Cuancery Lang, LonpoN, W.C.2 anp 13 Breaw Strukt PLacy, 15.('.:2‘-‘]0:!703132559
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The Companies Act, 1943

e

COMPANY HAVING A SHARE CAPITAL

LIMITED

,,,,,

Form No. 10.

2G-E90334

“elograms 1 “CERTIFICATE, ESTRAND, LONDON," Talcphane No,t HOLBORM 0434 (6 lines)

JORDAN & SONS, LIMITED

Company Begistration gents, Printers, and Publishers
116 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2

Presented by

P L
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Potice of Fucvease in the Rowinal Capital

oF

B Limited.

T PR LS RST S TFT 3 I GREETT T RRLSE e ks 3 mimans s e | o | 1ot T e gy

Ta THE REGISTRAR OF COMPANIES.

The above-named Company hereby gives you notice, pursnant to Section 83
of The Companies Act, 1948, that by (a) LO”"“‘*"‘"‘"""*"“’ Resolution
of the Company dated the.. Sacntdc A, ... . day of. Aoy 19 5

£

the Nominal Capital of the Company has been increased g}/ the addition thereto -

of the sum of £ h‘q, G40 (%}%4.2_1 Mo n, %w ;b.b—u.‘-_dm) beyond

the Rccrnstered Capital Of £/ -0 ( M t-ew_.‘__.‘*_. fh—t-——---l—;:)

The additional Capltal is divided as follows :—

C.:la;s of Share (3), Nomioal .»':.;rggl;g:t of eard

R A S N .
HG, o-v-o A (OA._:M L..q.....

Nuther of Shaves,

; re P
A P (

L
~ !

The cdndifién?-;f eg., . —"finhts, dividends, &c.) subject to which the
new Slmges have been or ale to be issucd are as follows:—

x /

\{}W W”"‘“’ s w//\“—-mm’b_n_c/csa'hn;c?a

Signature.

Description (¢)

Dated the, el bt _..day

tr e e

.

"

< {¢) Insert “an Ordinary,” ”an I‘\i;ao:dmary,” or “a Speczal " a5 the case may be,
(8) If any of 1ho new Shares are Preference Shares state whether they are rcdeemn.ble or not,
{¢) Statc whother Director or Sceretary of the Company,

i

. 19"\'?"""‘ PA- "‘"“‘"-—J_wz

e

B

.

L
L
[

d must not be writlen across.

i for binding, an

. Is reserved
LI

v

is mar, -.
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Number of \ hL"f"f, (5 _E?f e [Form No, 26
Company [t /’ \b

c= THE STAMP ACT, 1891; THE REVENUE ACT, (943
and THE PINANEE ACT, 1933 ¢

1 T
- . Q)

U MLy i e

Inland
Revenue
Duty Stamp
to be
impressed
here,

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

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

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

LIMITED

#  Y'wsuant to Sectior: 112 of The Stamp Act, 1891; Section 5 of The Revenue _, -
' Act, 1903 ; and Section 41 of The Finance Act, 1683. Co

% 'fhe Statement has fo be registered with the Notice of Inurease In the Norinal Caopital and
tranted copy of the Ztesolution authorising the Increuse required under Section 63 of The Companies
"k, 1948, :
na-Jig0241
sagrams ¢ ' CERTIFICATE, ESTRAND, LONDON." Talephone No.: HOLBORN 0434 {6 lines)

JORDAN & SONS, LIMITED,

ko Company Registration HAgents, Printers, any Publishers,
116 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2

- e

Presented by
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has, by a Resolution of the Company dated the... Ve

.oy 1957, been increased by the addition thereto of

Pounds,

Shares

each

o
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*.% This Statement s{’wulcl be signed by an Officcr of the Compcm}}"
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The Companies Act, 1948,

&
COMPANY LIMITED BY SHARES.
Special Resolutions
OF
NATHAN BROWN PROPRIETORIES
"LIMITED.
€0 | | Passed the 22nd day of October, 1959,

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened and}held at Shepley Industrial
Estate, Audenshaw, Manchester in the County of Lancaster on
the 22nd day of October, 1958, the following Resolutions were
duly passed as SPECIAL RESOLUTIONS:—

: RESOLUTIONS.
1. THAT the name of the Company be changed to " NATHAN
H _BrowN ESTATES LIMITED.”

9. TuaT the provisions of the Memorandum of Asscciation
of the Company with respect to the objects of the Company be
altered by omitting Clause’ 3 and substituting therefor .the
following paragraphs t—- :

3. The objects for which the Company is established are—
(a) To carry on the busincss of a property investment
Company and for the purposes of that business:—

- To invest the capital and other moneys of the
) Company in all or any of the following manners
z from time to time be thought fit:—

. yi\r\l\tlhe purchase of or upon the security
of Qél?\dj’ buildings and property, real

R “ or pégsonal, of any description or any
/ﬂg’" 3y Q\\;.g_;interes \Ntherem; ,
‘}};"‘»"" Q}\(b in thessubscription or purchase of
‘( Ly AN shares, stocks, debentures, debenture
X s}o’c}ks, bonds, mortgages, obligations,
securities or other investments of any
kind whatsoever;

&) (c) upon loans with or without security to
any company, corporation, partner-
ship, association or person or to any
goverriment or local authority;
and to hold and from time to time to vary
or dispose of such assets as may be deemed
expedient but so that such assets as
aforesaid and any assets acquired in
substitution therefor shall be acquired for
the purpose of investment only.

it ey
& THE SOLICITORS LAW N o o 4D ¥

-~

[
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(x)

2

To purchase or otherwise acquire for any estate or
interest any property or asseis of any kind which may
appear to be necessary or convenient for any business
of the Company.

To develop and improve any land or other property
acquired by the Company or in which the Company
is interested, and in particular by laying out and
preparing the same for building purposes,
construction or for pulling down, decorating,
improving and maintaining buildings, and to let
property on building lease or building agreement and
to advance money to and enter into contracts and
engagements of all kinds with builders, contractors,
tenants and others.

To borrow and raise monéy and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may Dbe thought fit and in
patticular by mortgages and charges upon the

undertaking and all or any of the property and assets-

R

(present and future) and the uncalled capital of the
Company. or by the creation and issue on such terms

and conditions as may be thought expedient of

debentures, debenture stock or other securities of
any description.

To employ experts to investigate and examine into
the condition, prospects, value, character and
circumstances of any business concerns:and wmder-
takings and generally of any assets, propeuty or
rights.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting

to place any of the shares in the Company’s capital

or any debentures, debenture stock or other securities
of the Company, or in or about the formation or
promotion of the Company or the conduct of its
business,

To draw, make, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in bhills
of exchange, promssory notes, and other negotiable
or transferable instruments, provided that the
Company shall not act as Stock or Share Brokers or
Dealers,

To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or
otherwise acquire and undertake all or any part of the
business, property and liabilities of any person, body
or company carrying on any business which this
Company is authorised to carry on or possessed of
any property suitable for the purposes of the
Compazny.

£ “‘“.'*)
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(1)

{1)

(L)

3

To promote or concur in the promotion of any

company, the promotion of which shall be considered
desirable,

To lend money to and guarantee the performance of
the contracts or obligations of any company, firm
Or person and the payment and repayment of the
capital and principal of and dividends, interest or
bremiums payable on, any stock, shares and securities
of any company, whether having objects similar to
those of this Company or not, and to give all kinds
of indemnities,

To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company, or any part thereof for
such consideration as may be thought fit, and in
particular for stocks, shares or securities of any
other company whether fully or partly paid up.

To procure the registration or incorporation of the
Company in or under the laws of any place outside
England,

() To subscribe or guarantee money for any national,

()

(¥)

charitable, benevolent, public, general or useful
object or for any exhibition, or for any purpose
which may be considered likely directly or
indirectly to further the objects of the Company or
the interests of its members. :

To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, and to establish
or support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit
any such persons or otherwise advance the interests
of the Company or of its members, and to establish

and contribute to any scheme for the purchase by

trustees of shares in the Company to be held for the
benefit of the Company's employees, and to lend
money to the Company’s employees to enable them
to purchase shares of the Company and to formulate
and carry into effect any scheme for sharing the
profits of the Company with its employees or any of
them.

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

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



4 oyl
(Q) To do all such other things as may be considered to

be incidental or conducive to the above objects or
any of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
(except only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Compuny
and shall not be in anywise limited by reference to any other
paragraph or the order in which the same occur or the name of
the Company. Provided always that nothing herein contained
shall empowvr the Company to carry on the business of life £
agsurance, accident insurance, fire insurance, employer’s liability v
insurance, industiial insurance, motor insurance or any business
of insurance or re-insurance within the meaning of the Assurance
Companies Acts 1909 to 1946 or any Act amending, extending or
re-enacting the same and provided also that the carrying on by
the Company of any trade or business of dealing in investments or
property of any description shall not' be deemed to be hereby

authorised. : ,
N (MV‘** 7

Chatrman.
SL38—220,

4k
%
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Company Number“”wmfi’fﬁ,;a
/

Reference: C.R98/3147/59 n BOARD OF TRADE,
COMPANIES ACT, 1948

Limited

o NATHAN BROWN PROPRTETORTES

L Pursuant to the prbvisions of Sub-Section (1) of Section 18 of the :
. Companies Act, 1948, the Board of Trade hereby approve of the name :

of the above-named Company being changed to FATHAN BROWN ESTATES" .‘
LINITED

Sigued on bilfif/gﬁ ¢ Board of Trade
this ninth day ,,’;f\r\ ove

&@ Ihb\it‘ 19 59.
4

%
P
»
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a\‘(‘,f‘»ﬁ# -
ot

L am o~ e

G in that behalf by the
3 k of the Board of Trade
. . ki
£)- No. C. 60. )
f} 999-171 Wi, 39842 3966 3M. 7/59 H.D. & Co. Lid ﬁ{
¥
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. ' R
“f fétertlftt&te of Incorporation on Change of Pawe
Wherens ;
TATHAY BROWE. PROPRIBIOAING. TEMITED
was incorporated s a limited company mnder the R
. Companiew Act, 1929;. :
ﬁ L‘ on ihe . ‘iw:ru’f"iu“‘i'ir‘sii ..day of . Oﬂlﬁﬁ?‘.ﬁfﬁi‘; 1947 |
" Ani mbgtﬂaﬁ by special resolution of the Company and with the approval |8
of the Board of Trade it has changed its name. 5 |
Poip ﬂjel'?;fﬂrﬂ I hereby certify that the Company is & limited compuany ,
incorporated under the name of . . :
| - SATHAR PROVN mi',évm TRNTIED. :
Given under my hand at London, this ninth day of
I@DWGXT?&)@E‘K One thousand nine hundred  and fgfty nine.
aistrar of Compunies, ,‘
Certifteate re-u'netl by
T G 5T 7 YR =) \5'::1
. ‘,)
Vo

Date ﬂ?/ // J/
mmw
}fﬁ {
" H

'
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The Comﬁam’es Aet, 7929,
The Companies Act, 7948,

‘.f
' z.&-«i ft /;% T
= - COMPANY LIMITED BY SHARES,

 Memoranvum of Assaciation

or

NATHAN BROWN ESTATE

LIMITED., - '

[Memorandum reprinied to include alierations effecied by Special
Resolution passed on the 22nd day of G:tober 7959)

Ry —

e,

1. The name of the Company is “ NATHAN BROWN ESTATES W? 1
LiMitED,” gﬂf ¢ '

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

\ 3. The objects for which tiie Company is established are—

(a) To carry on the business of a property investmer:t
Company and for the purposes of that business:-—

- To invest the capital and other moneys of the”
Company in all or any of the following manners

- as may from time to time be thought fit:—

(a) in the purchase of or upon the security
of lands, buildings and property, real
or personal, of any description or any
interest therein: o~

(b) in the subsg;ip(gtion or purchase of
shares, stpeKs, ‘debentures, debenture
Aopdsmoktgages, obligations,
S617 other iiyyestments of any
atsqever: \\
By (:L%%’%h or without security to
' taty @%‘1 '?.n)_’, cg;;pbratlon, partner-
shigh Sssociation6r person or to any
3 g(jvgrnmentg,pf’local authority;
and g holc}‘fgnﬂ from time to time to vary
or disppse.of such assets as may be deemed

s
=%
»

“lo
o

expedierit but so that such assets as A .,{:2
aforesaid and any assets acquired in A
substitution therefor shall be acquired for A
inv { N S
the purpose of investment only. ety i Al

-,
. '8
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(8)

2

To purchase or otherwise acquire lor any estate or
interest any property or assets of any kind which may
appedr to b2 necessary or convenient for any business
of the Company.

-
To develop and impiove any land or other property
acquired by the Company or in which th:e Company

is interested, and i particular by laying out and .

preparing the = same for building puiposes,
construction or for pulling down, decopating,
improving and maintaining buildings, and to let

_property on building lease or building agreement and .
to advance money 'to and enter into contracts and-~

engagements of all kKinds with builders, contractors,
tenants and others. -

To borrew and raise money and to secure or discharge”

any debt or obligation of or bindiug on the Company

“in such manne:r as may be thought fit and in

(&)

(¥)

particular by mortgages atd charges upon the.
undertaking and all or any 5f the property and assets,
(present and future) and the uncalled capital of the”
Company, or by the Creation aud issue on such terms
and conditions as may be thought expedient of

debentures, debenture stock or other securities of -

'

any description. .

T
To employ experts tb investigate and examine into
the condition, prospects,; value, character and

circumstances of any business concerns and under- -
“takings and generally of any assets, property or

rights, IR
To remunerate any person or company for services
rendered or to be rendered in placing jor assisting
to place any of the shares in the Compuany’s capital
or any debentures, debenture stock or other securities
of the Company, or ih ot about the forrjation or
promotion of the Company or the conduct of its
busiiiess. ’

To draw, make, aceept, endorse, discount, negotiate,
execute and isste and to buy, sell and deal in bills
of exchange, promissory notes, and other negotiable
or fransferable instruments, provided that the
Company shall ot act #s Stock or Share Brokers or
Dealers. a
To amalgamate or enter into partnership or any jnint
ptrse or profit-sharing arrangement with and io
co-operate in any way with u assist or subsidise any
company, firm or person and to purchase or
otherwise acquire and under+..l'e all or any part of the
business, property and liakilit: s of any person, body
or company carrying on any ousiness which this
Company is authorised to carry on or possessed of
any property suitable’ for the purposes of the
Company. P
e
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(1)

4

To promote or vonenr in the promotion of any
company, the promotion of which shall be considered

desirable. v

(1)

England.- . L

«object or -for any

To lend money to and guarantee the.periormance of
the contracts or obligations of ; Yy company,- firm
or person and the payment afid repayment ¢f the
capital and principal of affd dividends, interest or
presuums phyéble on, 241y stock, shares and securities
of any company, wifether having objects similar to
those; of this Confiinny or not, and £o give all kinds
of indemuitjes " ™ Lo

P~

To sell, lease, grant licences, easements and other
righits over; and in any other manner dea) with or
dispose of, the undertaking, property, assets, rights.
agnd effects of the Company, or ary part thereof for
such ¢onsideration as may be thought fit, and in

‘particular for stocks, shares or securities of any
other company whether fully or partly paid, up, -

To procure the registration or incorporation of the

Company in"or urideér the Jaws of any place outside

exhibition, or for any purpose.

 whiéh' "may " be” considered likely directly or

()

indirectly to further the objects of #he Company or
the interests of its members. ___° .

To grant pensions or gratuities to any employees or
sx-employaes and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, and to establish
or suppori asrocwiions institutions, clubs, funds and
trusts which may ne considered calculated to benefit
any such persons v1 otherwise advance the interests

~ of the Company or of ils members, and to establish

and contribute to any scheme for the purchase by
trustees of shares in the Company to be held for tha

- benefit of the Company's employees, and to lend

money to the Company’s employees to enable them
to purchase shares of the Company and to formulate
and carry into effect any scheme for sharing the
profits of the Company with its employees or any of
them.

7
o
o

“To distribute any property of the Company in specie

among the members,

To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contracters, trustees or otherwise and by or
through trustees, agents or otherwise, and either
aloue or in conjunction with others.

To subscribé or guaiantec money for any national,
“.charitable, - benevalént, public, getieral or useful

I
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(@) To do

4

all such other things as may be considered to

be incidental or coenducive to the above objects or
any of them.

ey

And it is hercby declared that the objects of the Company as
specified in each of the foregoing paragrapbs of this clause

(except only if and
paragraph} shali be

so far as otherwise expressly provided in any
separate and distinct objects of the Company

and shall notibe in anywise limited by reference to any, other
paragraph of:“the order’in which the same wccur or the name of
the Company. Frovided always that nothing herein contained

shall empower the
assurance, accident

Company to carry on the business of Lifi "
insurance, fire insurance, employer’s liability

insurance, industrisl.};finsurance, motor insurance or any business
of insurance or re-irisurance within the meaning of the Assurance .
Comnpanies Acts 1909 to 1946 or any Aci amending, extending or -
re-enacting the same and provided also that ihe carrying on by

‘the Cumpany of anty trade or busiress of dealing in investments or

property of any description shall not be deemed to be hereby

authorised.

4. The lability of the members is limited.

-

- 9. The share capital of the Company is One thousand pounds,
divided into One thousand shores of One: pound each. —

NoTE—By various

.

Resolutions of the Company in General Meeting

the capital huas from time to time beun increased and is now
(12th November, 1959), £59,000 divided into 50,00 shares of £1

each. :

P
I
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T. B
Wiy, the several persons whose names, addresses and descriptions
are subscribed are desirous of being formed into a Company in
pursitance of this Memorandum of Association, and we 1'espective13}
agree to take the number of shares in the capital of the Company
set opposite our respective names. PR

5-.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS SH%?SZE@FEN
SUBSCRIBER

NATHAN BROWN, h One
5_9 St. Brannecks Rd., _
h Cheadle Hulme,
Chéshire,
Company Director

SIDNEY WILSON ROTHWELL, " One
258 Stockport Road,
Mai"ple, .
Cheshire,
Company Director

[T

Datep the 20th day of October, 1947.

Witness to the above Signatures—

SYDNEY DENT,
67 Wellington Rd. Sth,,
Stockport,
Incorporated Accountant.
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'THE COMPANIES ACT, 1948

A Bs.
Comparies
Registration Teo
Stamp must
bo imprecsed
hera,

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pm'suant to section 110 (3))

- msert the f : o
Yame of
e Compangy l NATHAN BROWN BSTATRS
vt , LIMITED

25 - blon 110 of the Oomp;a,nies Act, 1948, provides that ;—

* % * £ e
(3) Bvery company shall send notice to the registrar of companies of the

place where its register of members is kept and of any change in that Plagny
' Provided that a company shall not be bound to send notice upde¥.tlts Sub-
section where the register has, at all timwes since it camie int sXigtenes” or, \in
-the case of a register in existonce at the commenecement of 4 & cb,ab all tim
‘since then, been kept at the registered office of the co 5L - \g:fb

(4) Where a company makes default in complying ¥ith subseetun (1) of thisb
sectiion or makes default for fourteen days in complying\ with Yhe last foregeifi

subsection, the company and every officer of the company who ;w}u«s all be

L

liable to a default fine.

AL30P STEVENS & CO.
Presented by ’ } "

el. bime Street, L *

SIEET W E S m msaere o e . ]
e Ceamoiz mar s s !

LOTDOY 5,0, 3,

The Sollcltors’ Law Statlonery Society, Limiteq,
22 Ghuncery Lane, W.C.2; 3 Bucklersbury, E.C.t: 49 Bedfowl Row, W.C,1; 6 Victoria Strees, V.1
15 Hanover Street, V.1 i 55-59 Newhall Street, Birmingham, 3: 10 & 21 Narth Inhn Steans ¥ sty oL



Notice of Place where Register of Members ig kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

NATHAN BROWN ESTATES
LIMITED

hereby gives you notice, in accordance with $ubscction (3} of section 110:

of the Uompanies Acti, 1948, that the register of members of the 00mp&ny“

. e Ted et s )
is kept at the office of fhe Registrars, Harmood Banner,

Lewis & lounsey, 24, North Jokm Street, Liverpool. 2.

./
| I
Signature (,9 ﬁ’/“«)ugiv" ...........
(State whether [
Director or Secretary) AL a;ba;‘x-i(: :

Dated the -5 day of Novembor 19 °%

[T P—
I

g and must not be written across.

N
B _;,T
L

NOTE.—This Margin is reserved for bindin
N
Uy
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The Companies Act, 1948,

COMPANY LIMITED BY SHARES.

Regolutions

NATHAN BROWN ESTATES LIMITED

Passed the 76th November, 1959,

At an EXTRAORDINARY GENERAL MEETING of the above-

named Company, duly convened and held at 24 North John

Street, Liverpool, 2, on the 16th day of November, 1959, the
subjoined Resolutions were duly passed as to Resolution No. 1

as a SPECIAL RESOLUTION and as to Resolitions Nos, 2, 8

and

4 as ORDINARY RESQOLUTIONS,

RESOLUTION No. 1 (SPECIAL).
Tuar the Company henceforth be a public company and

that the regulations contained in the . rrinted document.

submitted to the Meeling and for the purposes of identification,
subscribed by the Chairman thereof be and the same are
hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of
all the existing Articles thereof. ,

RESOLUTION No. 2 (ORDINARY).

Trat each of the 50,000 shares of £1 each in the capital
of the Company be sub-divided into five un-numbered
ordinary shares of 4/- each.

RESOLUTION No. 3 (ORDINARY).

‘THAT the capital of the Company be increased to £400,000
by the creation of 1,750,000 new ordinary shares of 4/- each
ranking in all respects pari passu with the existing shares.

RESOLUTION No. 4 (ORDINARY).

THAT it is desirable to capitalise £350,000 being part of
the amount standing to the credit of the Property Revaluation
Reserve and accordingly that the Directors be authorised and
directed to appropriate the said sum to and amongst the
persons registered at the close of busingss onithe 14th day of
November, 1959, as the holders of the issued shares in the

A capital of the Company in the proportion in which such sum

hd “would have been divisible amongst them had the same been

&y pplied in paying dividends and to apply such sum on their

P /behalf in paying up in full 1,750,000 ordinary shares of

) / four shillings each of the Company to be allotted and

/;5‘1;9 Vi distributed credited as fully paid up to and amongst such
s

7

membets in the proportion aforesaid and that the said _

1,750,000 ordinary shares shall on issue rank pari passu
with the existing issued ordinary shares of four Jshlllings each.

Con A

RS TR
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The Companies Act 1929
and
The Companies Act 1948,

Lrra et

LITMITED BY SHARES.

Articles of Aggociation

OF

Nathan Brown Estates Limited.
(ddopted by Special Resolution passed on the day of

19 )

PRELIMINARY.

1. Neither the regulations in Table “*A’* in the First Schedule HTSI?II; A not to
to the Companies Act, 1920, nor the regnlavions in Table A in the
Eirst Schedule to the Companies Act 1948, shall apply to the

Company.

2. In these presents, if not inconsistent with the subject or Interpretstion
context, the words standing in the first column of the Table next
hereinafter contained shall bear the meanings set opposite to them
, respectively in the second column thereof.

Wonrbs.

The Statutes

These presents

Office .
Seal e
The United
Kingdom
Month cen
Y zar er

In writing ...

Dividend ...
Paid e

e w

“a

MErANINGS,

The Companies Act, 1948, and every other
Act for the time being in force concerning
companies and affecting the Company.

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

The registered office of the Company.
The Common Seal of the Company.

Great Britain and Northern Ireland.

Calendar month,

Calendar year.

Written or produced by any substitute for
writing, or partly one and partly another.

Dividend and/or bonus.

Paid or credited as paid.

The expressions ¢ debenture’ and * debenture-holder ** shall
include *‘ debenture stock * and ““ debenture stockholder .

i e A R e
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Subscription or
purchasg of shares
of the Company
or its holding
company

Loans %o
Directors

Issue of shares

Redeemable
preference
shares

How special
rights of shares
“may be varied

2

The expression ** Secretary ** shall include any person appointed
by the Directors to perform any of the dutics of the Seeretary and,
where two or more persons are appointed to nct as Joint Secretaries,
shall inelude any one of those persons.,

All such of the provisions. of these presents as are applicable to
paid up shares shall apply to stock and the words ** share ™ and
* sharcholder ** shall be construed aceordingly,

Save as aforesnid, any words or expressions defined in the Statutes
shall, it not inconsistent with the subjeet or context, bear the same
meanings in these presents.

The marginal notes are inserted for convenicnee only and shall
not affect the construction of these presents,

3. Txcept to the extent permitted by the Statutes no part of
the funds of the Company shall be employed in the subscription for
or purchase of or in loang upon the security of shares in the Company
or in any company which is its holding company nor shall the
Company directly or indirectly give any financial assistance for the
purpose of or in connection with & subscription for or purchase of such
shareg or malke any loan to any of the Directors or to any director
of any company which is jts holding company or enter into any
gunrantee or provide any security in connection with any such loan.

! ‘ .

4. W’i\t\hout prejudice to any special rights previously conferred
on the holders of any shares or class of shares for the time being issued
(which special rights may be varied or abrogated only in the manner
provided by the next following Article), any share in the Conmpany
may be issued with such preferved, deferred or other special rights,
or such restrietions, whether in regard to dividend, return of capital,

voting or otherwise, as the Board of Directors may from time to

time determine, and subject to the provisions of the Statutes the
Company may issue preference shares which are, or at the option of
the Company are to be liable, to he redeemed on such terms and in
such manner as the Company hefore the issue thereof may by Special
Resolution determine,

VARTATION OF RIGITS.

4. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated,
cither with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of an Extrnordinary
Resclution passed ut a separate General Mecting of the holders of the
shares of the class (but not otherwise), and may be so varied or
abrogated either whilst the Company is a going concern or during or
in contemiplation of a winding up, To every such separate General
Meeting all the provisions of these presents relating to General
Meetings of the Company and to the proceedings thereat shall mutatis
mutandis apply, except that the necessary quorum: shall be two persons
at least holding or representing by proxy one-third in nominal amount
of the issued shares of the class (but so that if at any adjourned meeting
a quorum as above defined is not present, any two holders of shares



e —re

B AP

e

@ L i s r v Sy i G A £ A ek

ATETET e % mhar W e o b e

8

of the class present in person or by proxy shall be a quorwin} and that
any holder of sharcs of the elass present in person or by proxy may
demand a poll, and that every such holder shall on a poll have one
vote for every shave of the class held by him.

6. The specin] vights attached to any class of shares having
preferential rights shall not wulese otherwise expressly provided by
the terms of issue thercof be deemed to be varied by the creation or
jssue of further shares vanking as regards participation in the profits
or assets of the Company in some or all respects pari passn thereswvith
but in no respeet in priovity thereto,

ALTERATION ©OF CAPITAL.

7. The Company may from time to time by Ordinary
Resolution increase its eapital by such snum to be divided into shaves
of such amounts as the resolution shal) prescribe.

8. All new shares shall be subject: to the provisions of these
presents with reference to allobment, payment of calls, Jien. transfer,
transmission, forfeiture and otherwise. !

9. The Company may by Ordinary; Resolution-—

(a) Consolidate and divide al or any of its share capital
into shares of larger amount than its existing shares.

(8) Cancel any shares which, at the daté of the passing of
the resolution, have not been taken. or agreed to be
taken, by any person and diminish the amount of its
capital by the amount of the shares so cancelled:

(¢) Suh-divide its shures, or any of them, into shaves of
smaller amount than is fixed by the Memorandum of
Assecintion (subject, nevertheless, Lo the provisions of
the Statutes), and so that the resolution wherehy any
share is suh-divided may determine that, as between the
holders of the shares resulting from such sub-division,
one or more of the shares may have any such preferred
or other special rights over, or may have such deferred
rights, or be subject to any such restrictions as
compared with the others as the Company has power to
attach to unissued or new shares.

10. Subject to confirmation by the Court, the Company may
by Special Resolution reduce its share capital or any capital
redemption reserve fund or Share Premium Account in any manner.

SHARLES.

11. Save as the Company may by Ordinary Resolution other-
wise direct the shares in the Company for the time being unissued
shall be at the disposal of the Directors, and they may ullot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

Crealion or issuc
of further shares

#

Power o increase
capital

Tights and
Yabilities attached
to new shares

Pawer to
consolidate shares

Power to cancel

shares

Pawer to
sub-divide sharcs

Power to reduco
capital

Shares at disposal
of Directors




[
Ny
N

s

J

I’:.)wer. to pay
comanissions  and
brokerage

Exelusion of
equitics

Tssue of
certifieates

Renewal of
certificates

12, The Company may exercise the powers of paying
comaissions conferred by the Statules. The rate per eent. or the
amount of the commission paid er agreed Lo be paid sh:?ll 'he diselosedd
in the manuer required by the Statutes, and such » 5 miission sb.:nll ne
exceed 10 per cent. of the priey o which the shaves .o »espect of which
the commission is paid are issuci  The Company inay also un any
issue of shaves pay such brokernge as may be lawful,

13. Xxeept as required by law, no person shall be reccynised
by the Company as holding any s'wze upen suy trust, and t_he
Company shall not be bound by or rompelied in any s ay to recosmise
any equitable, contingent, future or partinl interest in any <hare or
any interest in any fractionai part of a share, or (except only as by
these presents or by law otherwise provided) any other right in
respect of any share, except an absolute right to the entivety thereof
in the registered holder. ‘

CERTIFICATES,

14. Iivery person whose name is entered as 2 member in the
register of members shall be entitled without payment to receive
within two months after allotment or lodgment of transter (or within
such other period as the terms of issue shall provide) one certificate
for all his shares of any one class or upon payment of such sum, not
exceeding One shilling for every certificate after the &Hrot as the
Directors shall from time to time determine, several certificutes, each
for one or more of his shures of any one class, Where a mender
transfers part only of the shares comprised in a certificate the old
certificale shall be cancelled and a new certificate for the balance of
such shares issued in lieu without charge. Every certificate shall be
issued under the seal and bear the signatures at least of one Director
and the Secretary and every such signature shall be autographic unless
there shall be for the time being in force 4 vesolution of the Directors
adopting some method of mechanical signature which is controlled
by. the Auditors, Transfer Auditors or Bankers of the Company, in
which event the signature of a Director and/or of the Secretary
(if authoriscd by such resolution) may be effected by the method so
adopted. Every cevtificate shall specify the shares to which it relates,
and the amount paid up thercon. Provided that the Company shall
not be bound to register more than three persons as the joint holders
of any shares {except in the case of executors or trustees of a decensed
member) and in the easc of o share held jointly by several persons, the
Company shall not be bound to issue more than one certificate

therefor and delivery of a certificate to one of such persons shall he
sufficient delivery to all.

15. If & share certificate he defaced, lost or destroyed, it may
be renewed on payment of such fee (if any), not exceeding One
shilling, and on such terms (if any) as to evidence and indemnity and
the payment of out-of-pocket expenses of the Compnn‘v in
investigating evidence as the Directors think fit. ‘
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N Vel
o s e



F e

WL e

it

T Te T A e

T eral e e

L e msmem T T S g e e — 1

i *@ B bt TR Y

6

5

CALLS ON SHARES.

16.  The Direetors may from time to time make calls upon the
members in respeet of any moneys unpaid on their shares (whether
on account of the nominel value of the shares or by way of premium)
and not by the terms of issue thercof made payable at fixed times,
provided that no call on nuy shares shall exeeed one-fourth of the

vminal value of the share or be payable at less than one month from
the date fixed for the puyment of the last preceding call, and each
member shall (subjeet to receiving at least fourteen days’ notice
specifying the time or times and place of payment) pay to the
Company at the time or tini- s and place so specified the amount called
on bis shares. A eall may be revoked or postponed as the Directors
may determine.

7. A call shall bie deemed to have been made at the time when
the resolution of the Directors authorising the call was passed, and

- may be made pagable by instalments.

18. The joint holders of o share shall be jointly and severally
liable to pay all ¢alls in respect thereof.

19, If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof, the person from whom
the sum. is due shall pay intercst on the sum from the day appointed
for payment thereof to the il «of actual payment at such rate not
uxceeding 10 per cent, per annum, us the Directors determine but
the Directors shall be at liberty to waive payment of such interest
wholly or in part. \

20, Any sum (whether on account of 'the nominal value of the
share or by way of premium) which by the terms of issue of a share
becomes payable upon allotment o at any fixed date shall for all the
purposes of these presents be decmed to be a call duly made and
payable on the date on which, by the terms of issue, the same becomes
payable, and in case of non-payment all the relevant provisions of
these presents as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of
a call duly raade and notified.

21. The Dirsctors may on the issue of shares differentiate
between the bolders as to the amount of calls to be paid, and the times
of payment.

22. The Directors may, if they think fit, receive from any
member willing to advance the sarae all or any nart of the moneys
(whether on account of the nominal value of the shares or by way of
premium} uncalled and unpaid upon the shares held by him, and such
payment in advance of calls shall extinguish, so far as the same shall
cxtend, the liability upon the shares in respeet of which it is made,
and upon the moncy so received or so much thereof as from time to
time exceeds the amount of the calls then made upon the shares

Callg

Time when made

Liability of joint

holders

Interest on calls

Sums duc on
allotment to be
treated as calls

Power to
differentiate

Payment in
advanee of calls



Notice requiring
payment of calls

Nolice 16 state
time and place
for payment
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]"urfciturc_ on
non~compliance
with notice

Surrender in lieu
of forfeiture

Sale of shaves
forfeited or
surrendered

Rixhts and
linbilities of
members whose
shares have been
forfeited or
surrendered

forfeited by a resolution of the Directors to that effect.

fi

concerned, the Company may pay interest at such rate (not
exceeding 5 per cent, per annum) as the member paymg such sum and
the Directors agree upon.

FORFEITURE AND LIEN,

*8. If a member fails to pay in full any eall or instalment of a
call on the day appointed for payment thereof, the Directors may at
any time thereafter serve a notice on hin requiring payment of so
mueh of the eall or instalment as is unpaid, together with any interest
and expenses which may have acerued. -

24. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or before which
and the place where the payment required by the notice is to he
made, and shall state that in the event of non-payment in accordance
therewith the shares on which the eall was made will be lishle to be
forfeited. '

25. I the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has heen
given may at any time thereafter, before payment of all ecalls and
interest and cxpenses due in respect thereof hag been made, be

Such
forfeiture shall inelude all dividends declared in respect of the forfeited .
share and not actually paid bLefore forfeiture. The Directors may
actept a surrender of any share liable to be forfeited hereunder,

26. A share so forfeited or surrendered shall hecome the
property of the Company and may be sold, re-allotted o otherwise
disposed of, either to the person who was before such forfeiture or
swrrender the holder thercof op entitled thereto, or to any other
person, upon such terms and in such manner as the Directors shall
think fit, and at any time before g sale, re-allotnient or disposition
the forfeiture or surrender may be eancelled on such terms as the
Directors think ft. The Directors may, if necessary, authorise some
person to transfer a forfeited or surrendered share to any such other
person as aforesaid,

27. A member whose shares have heen forfeited or surrendered
shall cease to be a member i Yespect of the shares, but shall notwith-
standing the forfeiture oy surrender - remain lighle to pay to the
Company all moneys which at the date of forfeiture or surrender
were presently payable by him to the Company in respect of the
shares, with interest thereon at 7 DET cent. per annum (or such lower
rate as the Directors may approve} from the date of forfeiture or
surrender until payment but the Directors may waive payment of
such interest either wholly or in part ang the Directors mazv enforce

payment without any allowance for the value of the shares at the time
of forfeiture or surrender,
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28, The Company shall have a lien on every share (not heing
a fully paid share) for all moneys, whether presently payable or not,
called or payable at o fived time in respeet of such shure; and
the Company shall also have a first und paramount lien and charge
on all shares (other than fully paid shares) standing registered in the
mume of a single member for all the debts and Kabilities of such
member or his estate to the Company and that whether the smne
shall have been ineurred before or after notice to the Company of
any equitable or other interest in any person other than such member,
and whether the period for the payment or discharge of the same
shall have actually arrived or not, and netwithstanding that the same
are joint debts or liabilitics of such member or bis estate and any other
person, whether a member of the Company or not. The Company’s
lien (if any) on a share shall extend to all dividends payahle thercon.
The Directors may resolve that any share shall for some specified
period be exempt from the provisions of this Article.

29. The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the Hen exists is
presently payable, nor until the expiration' of fourteen days after a
notice in writing, stating and demanding payment -of the sum
presently payable, and giving notice of intention to sell in default,
shall have been given to the holder for the time being of the. share
or the person entitled thereto by reason of his death or banlcruptey.

"80. 'The net proceeds of such sale after payment of the costs
of such sale shell be applied in or towards payment or satistaction
ol the debts or liabilities in respect whereof the lien exists, so far as
the same are presently payable, and any residue shall (subject to a
like lien for debts or liabilities not persently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the shares
at the time of the sale. For giving cffeet to any such sale the Directors
may authorise some person to transfer the shares sold to the purchaser.

81. A statutory declaration in writing that the declorant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy u lien of the Company
on g date staled in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to
the share, and such declaration and the receipt of the Company for
the consideration (it any) given for the share on the sale, re-allotment
or disposal thereof together with the share certificate delivered to a
purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute o good title to the share,
and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not be bound
to see to the application of the purchase money (if any) nor shall his
title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, surrender, sale,
re-allotment or disposal of the sharc.

Company'’s lien

Sule of shares
subject to lien

Application of
proceeds of such
sule

Title to shares
forfeited or
surrendered or
sold to satisfy a
lien

wb——




Form of transfer

Exceution

Dirccto_rs’ power
to decline to
register

Fee payable

Deposit of
transfer

Suspension of
registration

Fee for registration
of probate
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TRANSFER O SITARLS.
82. AN transters of shares may be effected by transfer in
writing in the usual common form, or in such other form as the
Lirectors may accept, and may be under hand only.

33. 'The instrument of transfer of a share shall be signed by or
on hehalf of the transieror and transferee, and the transferor shall
be deemed to remain the holder of the share until the name of the
transferee is entered in the register of members in respect thereof.
Provided that the Directors may dispense with the cxecution of the
instrument of transfer by the transferee in any case in which they
Fhink fit in their diseretion so to do.

84. The Directors may, in their absolute diseretion and without
assigning any reason therefor, decline to register any transfer of
shares (not being fully paid shares) to a person of whom they shall not
approve, and they may also decline to register any transter of shares
on which the Company bas 2 lien. If the Direclors refuse to register
a transfer they shall within two months after the 4ate on which the
transfer was lodged with the Company send to the transferee notice
of the refusal.

85. The Directors may decline to recognise any instrument of
transfer, unlesg-— ‘

(o) Such fee, not exceeding 2s. 6d., as the Directurs may
from time to time vequire, is paid to the Company in
respect thereof ; and

(B) The instrument of transfer is deposited at the Office or
at such other pace (if any) as the Directors may appoint
accompanied by the certificate of the shares to which it
relates, and such other evidence as the Directors may
reasonably require to show the right of the transfevor
to make the transfer (and if the instrument of transter
is executed by some othex person. on his behalf, the
authority of that person so to do) ; and

(¢} The instrument of transter is in respect of only one class
of share,

All instruments of transfer which are registered may be retained by
the Company.

86. The registration of transferg may be suspended at such
times and for such period as the Directors may from time to
time determine, provided always that such registration shall not be
suspended for more than thirty days in any year.

87. There shall be paid to the Company in respect of the
registration of any probate, letters of administration, certificate of
marriage or death, notice in lieu of distringas, power of attorney or
other document relating to or affecting the title to any shares or for

g
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making an entry in the register affecting the title to any share, sueh
fee, not exceeding 25, 6d., as the Directors may from time to time
require or preseribe,

38.  Nothing in these presents shall preclude the Directors from
Teeonising 4 renunciation of the allotment of uny share by the
allotkee in favour of some other person.

TRANSMISSION OF SHARES.

39, In case of the death of a sharcholder the survivors or
survivor where the deceased was a joint holder, and the executors or
administrators of the deceased where he wwas 4 sole or only surviving
Lolder, shall be the only person recognised by the Company as having
any title to his interest in the shares, bhut nothing in this Article shall
release the estate of a fdeceased holder (whether sole or joint) from any
liability in respect of any share held by hini.

40. Any person becoming entitled to a share in consequence of
the death or bankwuptey of a member (vpon supplying to the
Company such evidence as the Directors may reasonably require to
show his title to the share) may, subject as hereinafter provided,
either be registered himself as holder of the share upon giving to the
Company notice in writing of such bis desire. or transfer such share
to some other pevsons. All the limitations, restrictions and provisions
of these presents relating to the right to transfer and the registration
of transters of shares shall be applicable to any such notice or transfer
as aforesaid as if the denth or bankruptey of the member had not
ocenrred and the notice or transfer were a transfer executed by such
member.

41.  Save as otherwise provided by or in accordance with these
presents, & person becoming entitled to a share in consequence of
the death or bankruptey of a member (upon supplying to the
Company suzh evidener as the Directors may reasonably require to
show his title to the share) shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share except that he shall not be entitled in
respect thereof to exercise any right conferred Ly membership in
relation to meetings of the Company until he shall have heen
registered as & member in respect of the share.

STOCK.

42. 'The Company may by Ordinary Resolution convert any
paid-up shares into stock, and may from time to time by like
resolution re-convert any stock into puid-up shares of any
denomination.

48. The bolders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as
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circumstances admit, but no stock shall be transferable exeept in such
units as the Directors may from time to time determine, provided that
such units shall not he greater than the nominal amount of the shares

from which the stock arese.

4+, The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividend, return of capital, voting and other matters, as
if they held the shares from which the stock arose: buf no such
privilege or advantage (except as regords dividend and rcturn of
capital) shall be conferred by an amount of stoek which would not, if
existing in shares, have conferred such privilege or advantage.

GENERAL MEBTINGS.

45, An Annual General Meeting shall be held once in every
year, at such time (within a period of not more than ffteen months
after the holding of the last preceding Annual General Meeting) and
plsce as may be determined by the Directors. All other General
Meetings shall be called Extraordinary General Meetings.

46. The Directors may whenever they think fit, and shall on
requisition in accordance with the Statules, proceed to convene an
Extraordinary General Meeting.

NOTICE: OI" GENERAL MEERTINGS.

47.  An Annual General Meeting and any General Meeting at
which it is proposed to pass a Special Resolution or (save as provided
by the Statntes) a resolution of which special notice has been given
to the Company, shall be ealled by twenty-one days’ notice in writing
at the least, und any other General Mecting by fourtcen days’ notice
in writing at the least (exclusive in either case of the day on which
it is served or deerned to be served and of the day for which it is given)
given in manner hereinafter mentioned to the Auditors and to all
members other than such as are not under the provisions of these
presents entitled to receive such notices from the Company : Provided
that a General Mecting notwithstanding that it has been called by &
shorter notice than that specified above shall be deemed to have been
duly called if it is so agreed :-—

{a) In the case O.E an Annual General Meeting, by all the
members entitled to attend and vote thercat ; and

(8} In the case of an Extraordinary General Mecting by a
majority in number of the members having a 1'i::,rht to
attend and vote thereat, being a majority together
holding not less than 95 per cent. in nomingl vablue of
the shares giving that right,.

\ oy . . .

48. The accidental omission to give notice to, or the non-receipt
of notic.e by, any person entitled thereto shall not invalidate the
procecdings at any General Meeting,
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4 (4)  Every notive calling o General M ceting shail specify the
place and the day and hour of the meeting, and there shall appenr
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint a proxy or
proxies to attend and vote instead of him and that a proxy need not
be a member of the Company.

(8) In the case of an Annual General Meeting, the notice
shall also speeify the meeting as such,.

(¢) In the case of any (aeneral Meeting at which business
other than routine business is to he transacted, the notice shall specify
the gencral nature of such business ; and if any resolution is to be
proposed as an Ordinary Resolution or as 2 Special Resolution, the
notice shall contain a statement to that effect.

50. Routine business shall mean and include only business
transacted at an Annual Genera] Meeting of the tollowiug classes,
that is to say s~ J

() Declaring dividends ;

(8) Rending, considering and adopting the balance sheet,
the reports of the Directors and Auditors, and other
aceounts and documents required to be annexed to the
balance sheet ;

(¢) Appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed ;

(») Appointing Directors in the place of those retiving by
rotation or obtderwise.

51. The Directors shall on the requisition of members in
aceordance with the provisions of the Statutes, but subject as thevein
provided : —

(A) Give to the members entitled to receive notice of the
next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be
moved at that meeting ;

(8} Circulate to the members entitled to have notice of any
General Meeting, any statement of not more than one
thousand words with respect to the matter referred to
in any proposed resolution or the business to be dealt
with ¢4 that meeting.

PROCEEDINGS AT GENERAL MERETINGS.

52. No business shall be transacted at any General Meeting
unless a quorum isspresent. T'wo members present in person or (being
corporations) present by a representotive or proxy, shall be a quorum

for all purposes.
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A3, I within half an bour from the thne eppointed for a {eneral
Meeting, a quornm is not present, the meeting, i convened on the
requisition of members, shall be dissolved,  In any other cave 1
shall stand adjonened to the same day in the next week, ot the same
time and place, or to such other day and at such other time and place
as the Directors may deternzine, and if at such adjowrned meeting a
quorum is not present within fifteen afdnutes from the time appointed
for holding the meeting, the members present (iff more than one) shall
be a quorum,

54 The Chatrman of the Directors, failing whom the Deputy-
Chairnian, shall preside as Chairmen at g General Meeting. If there
be no such Chairman or Deputy-Chatrman, or if at any nieceting
neither be present within five winutes after the tme appointed for
holding the meeting and willing to act, the Directors present shall
¢hoose one of their number (or, if no Director be present or if all the
Directors present decline to take the chair, the members present shall
choose one of their number) to be Chairman of the mieeting.

55.  The Chaimnan of the meeting may with the conseut of any
General Meeting at which a yuorum is present (and shall if so directed
by the meeting) adjourn the meeting from time fo time and from
place to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted
at the meeting from which the adjournment took place. When 2
meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the rase of an original meeting. Save as
aforesaid, it shall not be neeessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

56. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded
by either:—

() the Chairman of the meeting ; or

(1) not less than three members present in person or by
proxy and entitled to vote; or

(¢) a member or members present in person ov by proxy
and representing not less than one-tenth of the total
voting vights of all the members having the right to
vote at the meeting ; or

(D) a member or members bresent in person or by proxy
and holding shares in the Company conferring a right;
to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shaves
conferring that right,

A demand for a poll may be withdrawn. Unlesg a poil be so
demanded (and the demand be not withdrawn) a declaration by
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the .(‘hah'nmn of the meeting that a resolution has heen earried, or
carvied unanimouvsly, or by a particular majority, or lost. and an
entry o that effect in the minute book, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded for or against sueh resolution.

57.  ILany votes shall be counted which ought not to have been
counted, or might have been rcjected, the evvor shall not vitiate the
result of the voting unless it be pointed out at the same niceting or
at any adjournment thereof, and not in that cuse unless it shall in the
opinion of the Chairman be of sufficient magnitude.

58. It a poll is duly demanded (and the demand be not with-
drawn), it shall be tuken in such manner (including the use of balloi
or voting papers or tickets) as the Chairman of the meeting may
direct, and the result of a poll shall be deemed to be the resolution
of the meeting at which the poll wag demanded. The Chairman of
the meeting may (and if so directed by the meeting shall) appoint
serutineers and may adjourn the mecting to some place and time fixed
by him for the purpose of deelaring the result of the poll.

59, In the case of an equality of votes, whether on & show of
hands or on a poll, the Chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled to
a casting vote.

60. A poll demanded on the election of a Chairman or on a
gquestion of adjournment shall be taken forthwith. A poll demanded
on any other guestion shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the Chalrman may direet. No notice need
be given of o poll not taken mmediately.

61. 'The demand for a poli shall not prevent the continuance of
a meeting for thic fransaction of any business other than the question
on which the poll has bheen demanded.

VOTES OF MEMBERS.

62. Subject to any special rights or restrictions us to voting
attached by or in accordance with these presents to any class of
shares, on a show of hands every member who is present in person
shall have one vote and on a poll every member who is present in
person or by proxy shall have one vote for each share of which he is

the holder.

63. In the case of joint holders of a share the vote of the senior
who tenders & vote, whether in purson or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the
names stand in the register of members in respect of the joint holding,
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6. A member of unsound mind, or in respeet of whom an
order has been made by awy court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his committer,
cerator bonis or other person in ilie nature of a conunilice or curator
bonis appointed by such court, provided that such cvidence as the
Iirectors may vequire of the authority of the person claiming to vote
shall have been deposited ot the Office not less than forty-eight hours
before the time uppointed for holding the meeting or adjourned
meeting or for taking of the poll at which it is desired to vote,

65. No member shall, unless the Dircctors otherwise determine,
be entitled to vote at a General Meeting cither personally or by proxy
or to exercise any privilege as a wember unless all ealls or other sums
presently payable by him in respect of shares in the Company have
been paid.

66. No objection shall be raised as to the admissibility of any
vote except at the meeting or adjourned meeting at which the vote
objected to is or may be given or tendered, :nd every vote not
disallowed at sueh meeting shall be valid for all purpeses. Any such
objection shall be refexrred to the Chairman of the meeting whose
decision shall be final and conclusive,

67. Ona poll votes may be given either personally or by proxy,
and a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.

68. A proxy need not be a member of the Company.

G9. An instrument appointing a proxy shall be in writing in
the usual common form or in any other form which the Directors may
accept and ; —

(x) in the case of nn individual shall Dbe- signed by the
appeintor or by his attorney ; and

(8) in the case of a corporntion shall be either given under
its common seal or signed on its behal? by an attorney
or officer of the corporation.

The Directors may, but shall not be bound to, require evidence
of the authority of any such attorney or officer. The signature on such
instrument need not be witnessed,

70.  An instrument appointing a proxy must be left at the
Office or such other place (it any} as is specified for that purpose in
the notice convening the meeting not less than forty-eight hours
before the time appointed for the holding of the meeting or adjourned
meeting or for the taking of the poll at which it is to be used, and in
default shall not be treated as valid.

71. An instrument appointing a proxy shall be deemed to
include the right to demand or join. in delnsnding a poll and shall,
unless the contrary is stated thereon, be valid as well for any adjourn-
ment of the meeting as for the meeting to which it relates.
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72. A vote cast by proxy shall oot be invalidated by the previous
death or insanity of the principal or by .he revoeation of the appoint-
ment of the proxy, or of the autherity under which the appointment
was r‘nade, provided that no iptimation in writing of such death,
msanity or revoeation shall have been received by the Company at
the Office at least one hour before the commencement of the meeting
or adjourned meeting or the time appointed for the tuking of the poll
at which the vote is cast, :

CORPORATIONS ACTING BY REPRESENTATIVES.

78.  Any corpcration which i a member of the Company may
by resolution of its Directors ¢ other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Company, and the
person so authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if it
were an individual member of the Company.

DIRECTORS.

74. Unless and until otherwise resolved by the Company in
General Meeting the Directors shall not be less than two nor more
.than seven in number.

75. The ordinary remuneration of the Directors shall be at o
rate not exceeding £ Jao per annum each with an extra £ §o
per apnum for the Chairman, and such ordinary remuneration shall
be voted by the Directors, and such remuneration shail acerue from
day to day. The Company may by Ordinary Resolution also vote
extra remuneration to the Direetors, or to any Director, and either
for one year or any longer or shorter period.

76. 'The Directors may repay to any Dircetor all such reasonable
expenses as he may incur in attending and returning from meetings
of the Directors, or of any commitice of the Directors, or General
Meetings, or otherwisc in or about the business of the Company.

77.  Any Director who is appointed to any executive office or
who serves on any comuittee or who otherwise performs services
which in the opinion of the Directors are outside the scope of the
ordinary cuties of a Director, may be paid such extra remuneration
by way of salary, percentage of profits or otherwise as the Divectors
may determine,

78, (A) ‘The Directors may pay pensions (erler revocable or
irrevocable and ecither subject or not sukdect to any terms or
conditions) to any Director on or at any time after his retirement
from his office or employment or on or after his death to his widow or
other dependants.

(8) 'The Directors shall also have power and shall be deemed
always to have bad power to establish and maintain and to concur
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with assoviated companies in establishing and nmint:x'ining any schemesg
or funds for providing pensions, sickness er CoMPAsSIOnsLC 51_110“’311‘3{3& o
life assurances or other henefits for staff (ineluding any I)lfl‘(l(!t()l‘ for
the time being holding any exceutive office or any office of profit) or
employees of the Company or any such associated company and for,
the widows or other dependants of such persons and to malke
contrihutions out of the Company’s moneys for any such schemes or

funds. \\\ i3
ht
. Coh
Power of Directors 79. A Director (or alternate Director) may contract or he/
;t:?olrlglﬁn?lmff v of Intercsted in any contract or av cangement with the Company or any
G, it e e company in which the Company may be interested and hol@any.

office or place of profit (other than the office of Auditor of thc\\\\
Company) under, and he or any firm of which he is 1 member may
-act in a professional capacity for, the Company, or any such othér
company and (uuless otherwise agreed) he may retain for his own
absolute use and benefit all profits and advantages aceruing to him
therefrom.

J
S

/
i ) .
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EXECUTIVE DIRECTORS.

Appointinent. of 80. (s} The Directors may from time to time appoint one or-

Bxecutive ~, ' . .

Directors more of their body to be holder of any executive office, including the
office of Managing or Joint Managing Director, on such terms and

for such period as they may debermine. o

2 g

(8) The appointment of any Director to the office of |
Maraging or Joint, Managing Director shall be subject to termination |
if he ceass {rown any eause to be a Director, but without prejudice 1o
any cjaime he may have for damages for breach of any vontract of
ser\,fif;e between him and the Compony,

A

(¢) The appointment of any Director to any other exceutive 3
office shall be subject to termination it he cease from any cause to be
a Director, unless the contract or resolution under which he holds ‘
office shall expressly state otherwise, but without prejudice to any ' @,
claim he may have for damages for breach of any contract of service 1
hetween him and the Company. o o

%;:355%,-35 81. The Directors may entrust to and confer upon a Director

Dircetors holding any executive oive ary of the powers exercisable by them
as Directors upon such te: n, . ua conditions and with such restriction
as they think fit, and ejthar collaterally with or to the exclusion of
their own powers, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS.
Vacation of office 82. The office of g Director

of Sikion a . shall be vacated in any of the
following events, namely :-—

(a) I he become prohibited by law from acting as a
Director.




°

A

B 'l' ‘ . . . » .
(8} Tf (not being an Executive Director holding office as

such for o fixed term) he resien b i
: ; 52 y writing under his
hand left at the Office. ¢ " o b
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{©) If he hu}"g & receiving order made againet him or
compe, ;i with his ereditors generslly.
(0} If he become of unsound niind.

(E) If he be absent from meetings of the Directors for six
n?ontlfs withouf leuve, and the Directors resolve that
his office be vacated.

(v} If he be requested in writing by all his co—ADirectors to
resign.

88. At each Annual General Meeting one-third of the Directors
for the tilgc heing; or, if their number is not a multiplé of three,
the number nearest to but not greater than one-third, shall retire from
office. I’rovided that a Director appointed to the office of Managing
or Joint Managing Director shall not, while holding that office, he
subject 1o retirement by rotation or be taken into account in
determining the number of Directors to retire in each year. A

trector retiring at n meeting shall retain office until the close or
adjournment of the meeting.

84. The Directors to retire in every year shull be those who,
being subject to retirement by retation, have been longest in sifice
sinve their last elzction or appointinent, but as between persong who
beeame or were last re-elected Directors on the same day those to
vetive shall (unless they otherwise agree among themselves) be
determined by lot. A retiring Director - shall be eligible lor
re-election. :

$5. The Compsany at the mecting at which a Director 1¢tires
under any provision of these presents may by Ordinary Resolution
fill up the vacated office by electing a person thereto. In default the
retiring Director shall be deeraed to have been re-elected, unless: —

(A} at such meeting it is expressly resolved not to fill up such
vacated office, or a resolutior.n for the re-clection of such
Dircetor is put to the meeting and lost; cr

(., such Director has given notice in writing to the
Company that he is unwilling to be re-clected ; or

(¢) such Director has atbained sy retiving ag. suplicable to
him as Director ; or

(p} the default i¢ due to the moving of 2 resolution in
vontravention of the next following Article.

86. A motion for the uppoix}tment of two or more persons ai,
Directoi- by a single resolution s_{mll not be made at zm}:q Getlaﬁra.
Meeting unless a resolution that it shall be so m{ldfi has first tcin
agreed to by the meeting without any ‘vote bem.g gfve‘n. agm;as]l 1b,
and any resolution moved in contravention of this provision shall he

void.
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87. No person ather than a Director retiring at the meeting
shall, unless recornmended by the Directors for election, he cligible
for appointment as a Director at any General Meeting unles.?' not
less than seven nor move Lhan forty-two days helure the day appointed
for the meeting there shall have been left at the Office notice in
writing signed Ly some member duly qualified to attend and vote at
the mecting lor which such notice is given of his intention to propose
such person for clection, and also notice in writing signed by the
person to be proposed of his willingness to be elected.

88. 'T'he Company may hy Orniinary Resolution of which special
notice has been given remove any Director hefore the expiration of
his period of office, notwithstanding any provision of these presents
or of any agreement between the Company and such Director, but
without prejudice to any claim he may have for damages for breach
of any such agreement. The Company may by a like resolution
appeint another person in place of a Direétor so removed from office
astd any person so appointed shall be subject to retirement by rotation
at the same time as if he had beeome a Dircetor on the day on which
the Director in whose place he is appointed was lust elected a Director.
In default of such appointment the vacancy so arising may be filled
by the Directors as a casual vacancy.

89. The Directors shall have power at any time and from tine
to time fo appoint any person to be a Director either to fill a casual
vacancy or as an additional Director, but so that the total number
of Directors shall not at any time excced the maximum number fixed
by or in accordance with these presents. Any Director so appointed
shall hold office only until the next Annual General Meeting and shall
then be eligible for re-election, but shall not be taken into account
in determining the number of Directors who are to retive by rotation
at such meeting, '

ALTERNATE DIRECTORS.

90. (4} Any Director may al any Lime by writing under his
hand and deposited at tle Office appoint any person approved by
the Directors Lo he his alternate Director and may in like manner at
any time terminate such wppointment,

(8) The appointment of an alternate Director shall ipso
facto determine (i) on the happening of any event which if he were
a Director would render him legally disqualified from acting as ¢
Director, or (ii) if he has a receiving order made against him or
conapounds with his creditors generally, or (iii) if he becomes of
unsound mind. His appointment shall also determine ipso facto if his
appointor ceases for any reasou to be a Director Provided that if
uny Director retires by rotation but is re-elected at the meeting at
which such retirement takes effect, any appointment by him of an
alternate Director which is in force immediately prior to his
retirement shall continue to operate after his re-clection as it he had
not so retired.
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(€} An alternate Director sh i i givi
' e Direot all {(subject to his miv
Conpany an address within the e ith moton s

nited Kingdom at which netices me

he. served stpon him) be entitled to receive{;mti;(:::Lc:}l:ifc}’l(a:;:’f:'zc(‘:; I;i:z
l)nw’gors and to attend and vote as Dircetor at any such kﬂl‘neeti'xm‘
at whivh the Director appointing him is not personailv present ana
gzcnerfd}y at such meeting to perform all funetions of his a'ppointor
28 Iirector and in the absence of his appointor from the { fnited
Is..n‘jt_»;don.l he shall be entitled to sign any resolution in aceordance with
the provisions of Article 98, An alternate Director shall not (save ns
aforesaid) have power to act as a Director nor shall he be deenied to be
a Director for the purposes of these presents.

(»} An alternate Director may be repaid by the Company
sueh expenses as might propexly he repaid to him if he were a Dircetor
and he shall be entitled to receive from the Company such proportion
(if any) of the remuneration otherwise payable to his appointor as
svel appointor may by notice in writing to the Company from time
to time direct, but, save as aforesaid, be shall not in respect of such
appointuent be entitled to receive any remuneration from the
Company.

PROCEEDINGS OF DIRECTORS.

41, The Directors may meet together for the despateh of
hrusiness, adjourn and otherwise regulate their meetings as they ihink
fit. Questions arising at any wmeeling shall be determined by a
majority of votes, In the case of an equality of votes the Chairnian
shall have a second or casting vote. A Director may, and the
Seoretary on the requisition of a Director shall, ab any time sunimon
2 mecting of the Divectors, it shall not be necessary-to give notice
of 2 mecting of Directors to any Director (or alternate Director) for
the time being absent from the United Kingdom.

92. The guorum necessary for the transaction of the business
of the Directors may be fixed hy the Directors, and unless so fixed at
any other number shall be two. A mecting of the Directors at which
a quorum is present shall be competent fo exercise all powers and
diseretions for the time being exercisable by the Directors.:

93. A Director who is in any way, whether directly or
indirectly, intereste¢ in a contract or proposed contract with 1":‘he
Company, shall declare the nature of his interest in accordance with
the provisions of the Statules.

94. Save as by the next following Article otherwise provided,
o Director shall not vote in respect of any contract or arrangement in
which he is intevested (andaif he shall do so his \'qte shall not_be
counted) nor shall he be counted for the purpose of any x'esolutlo_n,
regarding the same, in the quorum present at the meeting, but this

Article shall not apply to any of the following matters, namely ¢ -
(») Any arrangement for giving to hin any seclfrit;,{ or
indemnity in respect of money lent by him or obligations

undertaken by him for the benefit of the Company.
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(8} Any arrangement for the giving by the Company of
any seaurity to o third party in respect of a debt op
obligation of the Company for which he bimself hus
assumed responsibility in whole or in part under g
guarantee or indemnity or by the deposit of a security,

(¢) Any eontract by him to subscribe for or underwrite
shares or debentures of the Company,

(p) Any contract or arrangement with any other company
in which he is interested only as on officer or ereditor of
ot us & shareholder in or beneficially interested in shaves
of that company,

{£) Any such scheme or fund as is referred to in Article 78,
which relates both to Directors and to cmployees or a
class of employees and does not accord to any Director
as such any privilege or advantage not generally
accorded to the employees to which such scheme or fund
relates,

The provisions of this Article may at any time be suspended or relaxed
to any extent and either generally or in respect of any particular
contract, arrangement or transaction, and any partieular contract,
arrangement or transaction carried out in contravention of this Article

may be ratified, by Ordinary Resolution of the Conipany.

95. A Director notwithstanding his interest may be counted in
the quorum present at any meeting whereat he or any other Director
is appointed to hold any office or place of profit under the Company
or whereat the Directors resolve to exercise any of the rights of the
Company (whether by the exercise of voting rights or otherwise) to
appoint or concur in the appointment of g Director to hold any office
or place of profit under any other company or whereat the terms of
any such appointment as hereinbefore mentioned are considered or
varied, and he may vote on any such matter other than in respect of
his own appointment or the arrangement or variation of the terms
thereof,

96. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced
below the minimum number fived by or in accordance with these
presents the continuing Directors or Director may act for the purpose
ot filling up such vacancies or of summoning General Meetings of the
Company, but not for an y other purpose. If there be no Directors
or Director able or willing to act, then any two members may summon
a General Meeting for the purpose of appointing Directors,

97. The Directors may from time to time elect a Chairman and
Deputy-Chairman and determine the period for which each is to hold
office. If no Chairman o Deputy-Chairman  shall have been
appointed, or if at any mee ting neither be present within five minutes
after the time appointed for holding the same, the Directors present
may choose one of their number to be Chairman of the meeting.

P
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98 A resolntion in writing signed by all the Directors for the
tune beiug in the United Kingdom shall be as effective as a resolution
pass'r.'!d ab # meeting of the Directors duly convened and held nhd nmay
consist of several doeuments in the Iike form, each signed i)y one oy
more of the Directors, TProvided that, where ab Director bas
appointed an alternate Director but is not himself in the 1'nited
Kingdom, the signature of such alternate Director (it in the United
Kingdom) shall be required.

99, The Directors may delegate any of their powers to
comnmiittees consisting of such member or members of their body as
they think fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulation that may be imposed
by the Directors. B

100. 'The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the provisions
of these presents regulating the meetings and proceedings of the
Dircctors, so far as the same are applicable and ave not superseded by
any regulations made by the Directors under the Jast preceding
Article. ‘

101. All acts done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a Director, shall,
as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment or
continuance in office of any such Director, or person. acting as
aforesaid, or that they or any of them were disqualified 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
Dieetor and had been entitled to vote.

BORROWING POWILRS.

102. - The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures and other
securities, whether outright or as collateyal security for any d‘ebi;,
liability or obligation of the Company or of any third party : }Prq;ﬂded
thut the aggregate amount for the time being remaining undlschau‘g.ed
of moneys borrowed by the Company and all its subs1dm1_'y companies
(exclusive of moneys borrowed by any of such companies from any
other of such companies) shall not at any time without the previous
sanction of an Ordinary Resolution of the Company exceed twice .the
amount paid up on the share capital of the Fﬁompimy for the time
being issued ; but nevertheless, no person dea]_; ng v.nt.h the Company
shall be concerned to see or inquire whether this limit is qbs‘erved, and
no debt incurred or security given in excess o_f §uch Limit shall 'be
invalid or ineffectual unless the lender or the recipient of _the security
had at the time when the debt was incurred or security given express
nobice that the limit hereby imposed had been or would thereby be

excceded.

Resolutions in
writing

Power to appoint
committees

Proceedings ot
committee
meetings

Validity of acts
of Dircetors in
apite of some
forma! defeet

Power to borrow
money and give
security



75

{ichosal power of
Blircetars to
nnage Company®s
busines

Power to establish
Taoeal Boards, ete,

Power to appoint
ettorneys

Power to have
& seal for 1se
abroad

Potwer to keep a
Dozminion or,
Colonial register

o2

GENERAL POWERS OIF DIRECTORS,

163, 'The business of the Company shall be managed by the
Birectors, who may exercise all such powers of the Company as are
not by the Statutes or by these presents required to he exereised by
the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes, and to
such regvlations, being not inconsistent with the aforesaid regulations
or provisions, as may be preseribed by Special Resolution of the
Compuny. but no regulation so made by the Company shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or
power given to the Directors by any other strticle,

104.  The Directors may establish any Local Boards or Agencies
for managing any of the affairs of the Company, either in the {'nited
Kingdom or elsewheré, and may appoint any persons to be members
of such Local Boards, or any Managers or Agents, and may fix their
remunerabion, and may delegate to any l.ocal Bowurd, Manager or
Agent any of the powers, authorities and diserv*ions vested in the
Dircctors, with power to sub-delegate, and may authorise the
members of any Local Boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appoint-
ment or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may
renove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of
any such annulment or variation shall be affected ;thereby.

105.  The Directors may from time to time and at any time by
power ol attorney under the seal appoint any corpany, fitm or
person or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the Attorney or Attorneys of the
Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the
Directors under these prerents) and for such period and subjeet to
such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such Attorney as the Directoyrs may think
fit. and may also authorise any such Attorncy to sub-delegate all or
any of the powers, authorities and discretions vested in him.

106. The Company may cxercise the powers conferred by the
Statutes with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.,

167. The Company, or the Directors on behalf of the Company,
may cause 'o be kept in any part of er Majesty’s Dominions outside
Great Britain, the Channel Islands and the Isle of Man in which the
Company transacts business, & branch register or reg ster of members
resident in such part of Her Majesty’s Dominions, and the Directors

o
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may (subject to the provisions of the Statutes) make and vary such
regfl]“tm"" as they may think fit respecting the keeping of any sueh
rewister.

108.  All cheques, promissory notes, drafts, bills of exchange,
and other negotioble or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, sccepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determnine,

SECRETARY.

109, The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they
may think fit; and any Secretary so appointed may be removed by
them, but without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Company.

| THE SEAL.

110. The Directors shall provide for the safe custody of the
seal, which shall only be used by the authority of the Directors or
of & committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the seal shall be affived shall
(subject to the provisions of Article 14) be signed by a Director and
shall be countersigned by a second Director or by the Secrctory.

AUTHENTICATION OF DOCUMENTS.

111. Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power to authentieate
any documents affecting the constitution of the Company, and any
resolutions passed by the Company or the Directors, and any books,
records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom. as true
copies or extracts; and where any Dbooks, records, documents or
aceounts are elsewhere than at the Qffice the local Meanager or other
officer of the Company having the custody thereof shall be deemed
to be a person appointed by the Directors as aforesaid.

112. A document purporting to be & copy of a resolution of the
Dircetors or an extract from the minutes of a meeting of the
Directors which is certified as such in accordance with the provisions
of the last preceding Article shall be conclusive evi(‘lence in t‘fu-'our
of all persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or, as the case may be, thaf. such
extract is a true and aceurate record of a duly constituted meeting of

the Directors.
DIVIDENDS.

1183. The Company may by Ordinary Resolution declare
dividends, but no dividend shall be payable except out of the profits
of the Company, or in excess of the amount recommended by the

Directors.
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114, Tnless and to the extent that the special rights attached
to any shares otherwise provide, all dividends shall be declared and
paid according to the amounts paid on the shares in respect whereof
the dividend is paid, but (for the purposes of this Axticle only) no
amount paid on a share in advance of calls shall be trented as paid
on the share. All dividends shall be apportioned and paid pro rata
acearding to the amounts paid on the shares during any portion or
portions of the permd in respect of which the dividend is paid, suye

that if any share is issued on terms providing that it shall rank for

dividend in whole or in part as from a particular date, such share sh.zll
rank for du idend accordingly. .

115. Tf and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may pay the
fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other

dntes prescribed for the payment thereof and n: g also from time to

time pay interim dividends of such amounts and on such dates as
they think fit.

116. Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past date
upon the terms that the Company shall as from that date take the
profits and bear the losses thercof, such profits or losses may, at the
digcretion of the Directors, in whole or in part be carried to revenue
account and treated for all purposes as profits or losses of the
Company. Subject as aforesaid; if any shares or securities arc
purchased cum dividend or interest, such dividend or interest may, at
the discretion of the Directors, be treated as revenue, and it shall not
be obligatory fo capitalise the same or any part thereof.

117. If the Company shall issue shares at a premium, whether
for cash or otherwise, the Directors shall transfer & sum equal to the
aggregate amount or value of the premiums to an account to be called
“ Share Premium Account” and any amount for the time being
standing to the credit of such account shall not be applied in the
payment of dividends.

118. No dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company.

119. The Directors may deduct from any dividend or other
moneys payable to any member on or in respect of & share all sums
of money (if any) presently payable by him to the Conmpany on
account, of calls or otherwise.

120. The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company hus a lien,
and may apply the same in or towards satisfaction of the debts,
lizhilities or engagements in respect of which the lien exists.

&
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121, The Directors may retain the dividends payable upon
shares in yespect of which any person is under the provisions as to
the transmission of shares hercinbefore contained entitled to becorie
a member, or whieh any person is under those provisions entitled to

transfer, until such person shall become a member in respect of such
shares o slisll Leansier the same,

-
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122, The payment by the Directors of any unclaimed dividend
or other moneys payable on or in regnapt of 2 share into 4 separate
account snall not constitute the ('Jomphri%z a trustee in 1'espiéét thereof
and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited and shall revert
to the Company.

128. 'The Company may, upon the recommendation of the
Directors, by Ordinary Resolu)tion direct payment of a dividend in
whol¢ or in part by the distribution of specific assets and in particular
of paid-up shares or debentures of any other company or in any one
or more of such ways, and the Dircctors shall give effect to such
resolution, and where any dificulty arises in regard o such
distribution, the Directors may settle the same as they think
expedient, and in particulor may issue fractional certificates and fix
the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members
upon the footling of the value so fixed in order to adjust the rights of
all parties and may vest any such specific assets in trustees as may
scem expedient to the Directors,

124, Any dividend or other moneys payable in cash on or in
respect of 4 share may he paid by cheque or warrant sent through
the post to the registered address of the member or person entitled
thereto, or, if two or more persons are registered as joint holders
of the share or are entitled thereto in consequence of the death or
bankruptey of the holder, to any one of such persons or to such person
and such address as such person or persons may by writing divect.
Every such chegue or swartant shall be made payeble to the order
of the person to whom it is sent or to such person as the holder or
joint holders or person or persons entitled to the share in consequence
of the death or bankruptey of the holder may direct and payment of
the cheque or warrant shall be a good discharge to the Company for
all dividends and other payments made in respeet of the shares to
which the cheque or warrant related.  Every such cheque or warrant
shall be sent at the risk of the person entitled to the money

represented thereby.

125. If two or more persons are registered as joint holde‘rs of
any share, or are entitled jointly to a share in consequence ?t the
death or bankruptey of the holder, any one of them may give effectual
receipts for any dividend or other moneys payable on or in respect of

the share.
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126. () No dividends shall be paid on any shares in respect of
which a notice of waiver is for the thne being in foree exeept oy
otherwise provided in sneh notice.

(8) For the purpese of this Article a notice of wajver
means a written notice to the Company by a shareholder to the effect
that dividends which after the date specified in the notice are declared
by the Company in General M eeting or resolved by the Board to be
paid by way of interim dividend on the shaves referred to in the notice
are waived. Such notice may specify the period during which it is
to continue in force, and'if a period is so specified it shall (subject to
peragraph {c} hereof) remain in foree accordingly, and if no such
period is speeified it shall remain in foree (subject as aforesaid) until
revoked Iy the shareholder giving the smme or the persons entitled

on transmission to the shaves suach revocation to be made by written.

notice to the Company.

(¢) A votice of waiver shall cease to be of effect in respect
of any of the shares to which it relates which subsequently thereto are
registered in the name of apy person ather than the shareholder giving
the same or his legel persoual representatives,

(®) A notice of waiver may provide (i) for waiver of park
only of thy dividends subsequently declared or resolved 1o be paid as
aforesaid (ii) that the waiver shall not apply to dividends paid out of
capital profits or tb any distribution of shares or debentures issued as
fully paid by way of capitalisetion of profits or reserves and any such
provision shall be c{{ﬂecti\'e.

RESERVES AND PROVISIONS,

127, ‘The Direclors may from time o time set aside out of the
profits of the Company and carry to reserve such sums as they think
proper which; at the discretion of the Directors, shall be applicable
for any purpose to which the profits of the Company may properly
be applied and pending such application may either be employed in
the bmsiness of the Company or be jnvested. T'he Directors nay
diviaw Lhe voserve into such specinl funds as they think fit, and may
censosidate mto one fund any special funds or any parts of any speeial
finds into which the reserve may have been divided. The Directors

suey also, without placing the same to reserve, carvy forward any

profit,,

128. All moneys realised from the sale of any capital assets of
the Company in excess of the price at which such assets stand in the
books of the Company at the time (hereinafter called *¢ the hook
price *’) shall, except in the case of partial realisation of an asset when
such moneys may be used to write down the book price of the
remainder of the asset until it is reduced to nil, be carried to the credit
of a special account which may be used to meet depreciation or
contingencies or for improving any property of the Company or for
such other purpose as the Dirvectors in their diseretion think conducive
to the interest of the Company, but shall not be available for dividend.

L)
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CAPITALISATION OF PROFITS AND RESERVES..

‘ 129, The Company may, upon the recommendation of the
Direetors, hy Ordinary Resolution resolve that it is desirable to
capitalise any sum standing to ihe credit of any of the Company’s
reserve accounts (including Share Premium A ccount and Capital
Redemption Reserve 1Mund) or any sum standing to the wredit of
profit and loss account or otherwise available for distribution, provided
that such sum be not required for paying the dividends on any shares
carrying o fixed cunmulative preferentjal dividend, and accordingly
that the Directors be authorised and dirceted to appropriate the sum
resolved to be capitalised to the members in the proportions in which
such sum would have been divisible amongst them had the sanie been
applied, or been applicable in paying dividends and to apply such sum
ou thelr behalf eitherin or towards paying up the amounts, if any,
fov the time being unpaid on any shares held by such members
resp,r:f{*th'e]y, or iv paying up in full unissued shares or debentures of
the Company of @ nominal amount equal to such sum, such shares or
debentures to be allotted and distributed credited as fully paid up to
and amongst such members in the proportion aforesaid or partly in
one way and partly in the other: Provided that Shave Premium
Account and Capital Redemption Reserve Fund may only be applied
hereunder in the paying up of unissued shares to be issued to members
as fully paid,

180. Whenever such a resolution: as aforesaid shall have been
passed, the Directors shall make all approprintions and applications
of the sum resolved to be capitalised thereby, and all allotments and
tssues of fully paid shares or debentures, if any, and generally shall do
all acts and things required to give effect thereto, 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 all the members
interested into an agreement with the Company providing for the
allotment to them respectively credited as fully paid up of any further
shares to which they may be entitled upen such capitalisat@n, and
any agreemeni made under such authovity shall be effective and

binding on all such members.

MINUTES AND BOOKS.
181. The Directors shall cause Minutes to be made in books to
be provided for the purpose :—
(a) Of all appoiniments of officers made by the Directors.

(8) Of the names of the Directors present at each meeting
of Directors and of any commitiee of Directors.
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(¢} OF all resolutions and proecedings at all meetings of the
Company and of any class of members of the Company
and of the Directors and of committees of Directors.

182, The Directors shall duly comply with the provisions of the
Statutes and in particular the provision in regard to registration of
chayges eveated by or affecting property of the Company, in regard to
keeping a register of Directors and Secretaries, a register of members,
a register of morigages and charges, and a register of Directors’ share
and debentnre holdings and in regard to the production and furnishing
of copies of such registers anil of any register of holders of debentures
of the Company. i

188. Any register, index, minute book, book of account or
other book required by thesc presents or the Statutes to be kept by
or on hehalf of the Company may be kept either by making entrics
in bound books or by recording them in any other manner. In any

‘ase in which bound books are not used the Directors shall take

) » 1] * . , - N " \
adequate preeautions for guarding against falsification and™ or
tacilitating its discovery. ‘

ACCOUNTS.

134, 'The Directors shall cause to be kept such books of accounts
as are necessary to comply with the provisions of the Statutes.

135.  The books of account shall be kept at the Office, or at such
other place within Great Britain as the Directors think fit, and shall
always be open tc the inspection of the Directors, No member {other
than a Director) shall have any right of inspecting any account or
book or document of the Company except ns conferred by Btatute
or suthorised by the Directors.

186. The Directors shall from time to time in sccordance with
the provisions of the Statutes cause to be prepared and to be laid
before a General Meeting of the Company such profit and loss
accounts, bulance sheets, group accounts (if any) and reports as may
be necessary,

187. A copy of the Directors’ I eport accompanied by the
balance sheet (including every document required by law to be
annexed thereto) and profit and loss account shall, at least tweuty-une
days previous to the General Meeting, be delivered o vent by post to
the registered address of every member, provided tl.c. this regulation
shall not requive a copy of those documents to be sent to any person
of whose address the Company is not aware o1 to minre than one of the
joint holders of any shares. In addition such additional copies shall
be forwarded tothe Secretaries of such Stoek Fxchanges on which the
shares of the Company are quoted as shall be required by the ruleg of
such Stock Exchanges,

2
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138, Save as may he neeessnry for conuplying with the provisions
of the Statutes or a5 the Company muy by Extraordirary Resolution
otherwise ves 7. g, the Directors shall not he bound to publish sy list
or piﬂ.rti@' S of Lhe seenyities or ipvestments held by the Company or
to wve vy information with reference to the same to any member,

AL'DITORS.

189. A'uditm's shall be appointed and their duties regulated in
accordance with the provisions of the Statutes,

140. Subject to the provisions of the Statutes, all acts done by
any person scling as an Auditor shall, as regards all persons dealing in
good faith with the Company, be vglid, notwithstanding that there
was sonie defeet-m hig appointment or that he was at the time of his
appoiniient not qualified for appointment.

141. The Auditey sludl i ntitled to attend any General
Meeting and to recene all vty of ard other communications
relating to any General Meeting which any member is entitled to
receive, and to hi Lieard at any General Meeting on any part of the
business of the meeting which concerns him as Auditor.

NOTICES,

142,  Any notice or document may be served by the Company
on any member cither personally or by sending it through the post in
a prepaid letter addressed to such member at his registered address,
or (if he has no registered address within the United Kingdom) to
the address, if any, within the United Kingdom supplied by him to
the Company as his address for the service of notices, Where a notice
or other document is scrved by post, service shall be deemed to he
effected at the fime when the letter containing the same is posted, and
in proving such service it shall be sufficient to prove that such letter
was properly addressed, stamped and posted.

148. In respect of joint holdings all notices shall be given to
that one of the joint holders whose namie stands fivst in the register
of members, and notice so given shall be sufficient notice to all the
joint holders.

144, A person entitled to a share in consequence of the death
or hankruptey of a member, upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to
the share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled_to have served
upon him at such address any notice or document to which the member
but for his death or bankruptey would be entitled, and such service
shall for all purposes be deemed & sufficient service of such notice or
document on all persons interested (whether jointly with‘ or as
cla'ming through or under him) in the share. Save as aforesaid, any
notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these preseats shall,

Farticulars of
investments

Auditors

Validity of acts of

Auditors in spite

of some formal 5
defect i

Auditor's right to

receive notices of

and attend and

speak at General '
Meetings .

Service of notices

'

Service of notices K
in respoct of i
joint holdings

Service of notices
after death or
hankruptey of o
nember



3

No address within
United Kingdom

Distribution of
assets jn spocie

Indemmity of
Directors and
officers

80

notwithstanding that such member bhe then dead or bankrupt, and
whether or not the Company have notice of his death or bankruptey
he deemied to have been duly ssrved in respect of any shere registered
in the name of such member ss sole or 9iut Tolder.

145. A member who (having no registered address within the
tnited Kingdom) has not supplied to the Company an address within
the UTnited Kingdom for the service of notices shall not be entitled to
receive notices from the Company.

WINDING UP.

146.  If the Company shall be wound up (whether the liquidation
is voluntary, under supervision, or by the Court) the Liquidator may,
with the authority of an Xxtraordinary Resolution, divide among the
members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of
one kind or shall consist of properties of different kinds, and may for
such purpose set such value as he deems fair upon any one or more
class or classes of property and may determine how such division shall
be carried out as between the members or different classes of
members. The Liquidator may, with the like authority, vest any part
of the assets in trustees upon such trusts for the benefit of members
as the Liquaidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company dissolved,
but so that no contributory shalt be compelled to acccpt any shares in
respect of which there is a liability. -

INDEMNITY.

147. Subject to the provisions of the Statutes, every Director,
Alternate Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.
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- THE COMPANIES ACT 1948 e

A Bj-
Componies
Registration
Fee Stamp
must be
tmpressed
here

NOTIOR of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

P e

STOOK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-

‘v yded, or Converted into Stock, or of the Re-Oonversion into Shaves of Stocl,

a*’vmg the Stock so re-converted or of the Redcmptlon of Bedeemable Prefercnce

\\
}

M res qr of the Cancellation of Shares (otherwise than in comnection with a reduction
i :

il

o
w+ - hare capital under Section 66 of the Companies Act, 1948).

- LPursuant fo Section 62,
oot the ._NATHAN, BROWN ESTATES P
M}w of e
the

A‘E@ v ypany

LIMITED

csented by

~Alsop.Shevens.&.Co..,
£ 127
21 Lime Street, |

t N :

- L o
* .4 ! - A ) .
: London B.C.3. 2 G
o ) ) i ) o ” - L] W ’ | B% ‘('n
: . ;.(r
A = =
The Solicitors’ Law Statlonery Soclety, Limited 'L :

22 Chancery Lane, W.C.2; 3 Bucklersbury, LG4 49 Bedford Row, W.C.1; 6 Victor]a St: eet. SaW.1;
15 Ilanover Street, W.1; 53.59 Newhall Street, Birmingham, 3; 192 & 21 North John Street, Liverpool, 2 3
28-30 Juhn Dalton Sircet, Manchester, 23 75 St, Mary Street, Gardif(; and 157 Xopa Street, Glasgow, 0.2

PRINWISRS AND PUBLISIERS OF COMPANIES BOGORS AND IFORMS
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TO THE REGISTRAR OF COMPANTES,

e et reens v cearaee WATHAN _EROW._RASTATRS

S LIMITED
hereby gives you notice in accordance with Seetion 62 of the Companies Act, 1948,

that by Hesolution of the Company in General Meeting passed
o the 16th November, 1959, sach of the 50,000 shares of
£l each in the capital of the Company were sub-divided

into five umnumbered Ordinary Shares of 4/- each.

f ., f)/l,’lr'u ~—

(Signature) ... .. N

v (t:

TNl

(State whether Director or Soeretary). ... . . .L.:f)..'..f;i’.EQ.ff.'ﬂfZ.. e -

ed for binding, and must not be written across.

fale
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~TOTE,—This margin is TRIErV
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Pursuant to section 63

rol

- Fotite of Fncvease in Powinal Capit

i f\'f}
W B -C
3 5 :.,:" \\kb
3
LS IR
gL /\\

esented by ; \
Alson. Stevens. & . Oo .
Lh L2 3T

b2l Time Street,

London ®.C.3.

Lsers the [ -
W NATHAN.. BRQWN. BOTATES
ame X
af the o . :
L OMPARY | S SR, o : s
LIMITED
,\\5\] “ . h
A
Nore.—This notice and o printed copy of the Resolution puthorising the incrense ;
filed within 15 duys after the passing of the Resolution. If dofault is made the =
Qﬁ Company and every officer in default is linble to a dofault fino {roe. 63 (3) of the Act),

The Solleitors' Law Statlonery Soclety, Limited,
’ 22 Chancery Lane, W.C,2: 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.\W.1
15 Hanover Street, W.1; 55-59 Newhail Street, Blrmingham, 3; 19 & 21 North John Street, Liverpool, 2
5 St, James’s Sguare, Minchester, 2 75 St, Mary Street, Gardiff; and 157 Rope Streck, Glasgow, 0.2,

PRINTERS AND PUBLISHERS OF COMPANIES ROOKS AND FORMS.
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Zo T REGISTRAR OF COMPANTRS,
- WATHAN BROWH RBSTATE:

€

an%ed ‘hereby gives you uotlce, pursuant to

*Ext
ordinary, W '31:'

**Speolai™, Resolution of the Company dated the .. 16&%h. . da,y of...1 vember 19.5..

"ﬂrimm“ Section 63 of the Companies Ac{., 1918, that by a * Ondinary

the Nominal Capital of the Company has been increased by the addition thereto of

tl“ sum of £..350,.000...

beyond the Registered Capital of £.50,.000. ... ¢y e s v s o
' Y e
The additional Capital is divided as follows :—
¢ . . \ Nominal amount B
. Number of Shaves . Classg of Shﬂare of each Share
1,750,000 _ Ordinary v

‘The Conditions (e.g., iroting rights, dividend rights, winding-up rights, e‘b'alf) ’
snbject to Which‘t-he new shares have been, or are o be, issued are as follows :—

The new ﬂhe,ras rank din all respects pari passu with
the e: tisting shares, ,

Y

Note.-—-This margin is reserved for biuding and must not be written across

¥

k¥ If any of tho new shares are Proference Shares state what{he they ave redesmable or not,

Signature.... ... ... l\&\ {

Q\*b - \
State whether Director) =~ SN ek Q*li;\r\..
or Sccretary

.........

Dated the . leth : day of . _.November
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Certificote 1o 444‘53%/ o
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Whe Companies’ et 1948

P STATEMENT OF INCREASE OF NOMINAL CAPITAL

or

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

Limited.

Parswant to . 112 of §4 and 55 Viel., ch. 39 (Stamp Act, 1891) us emended by
8. 4l of 23 und 24 Geo., 5 ch. 19 (Finance Act, 1933).

[ ——

i Nown.~The Stamp Duty on an increase of Nominal Capital is Ten Shillings
& for every £100 or fraction of £100.

This Statement is to be filed with the Notice of Inerease registered under

Section 63 of The Companies Act, 1948. '
Telegtams: *WOODROW, LIVERPOOL 2,” Telephone: CENiral 3631 (6 Lines).

H. T. WOODROW & CO. LTD.,
Limited Company Printers, Publishers, Stationers,

COOCK STREET, LIVERPOOL, 2,

I 5930/ LT R
e

any Registration Hgents, Aot

Prosented by

PO T 11 T 1 P ot~ 2+ S

. v [y
. 3
- ' -¢f) WY, \)
Alsop Stevens & Co,, {‘:5 \>}
............................ R ‘{\QB p

Aol N I SR S S
~

e



THE NOMINAL CAPITAL

........................................................ WATHAN, BROWN, BSTATES Limited

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

has been increased by the addition thereto of the sum of

Three hundred and £ifty thousend e Potinds

(L350 QO ) clivided 1110......008.. 70411300 S6ven. Bundced..

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

Capital of . BB Q00 sl
Sz'-gnat’m'e....,..................m..............

LY

(Stete whether Director or :S’ecretct-ry).........m‘...Sri.‘.'.::.‘:.Q:‘.'@\

Dated themwmmdE pmnday of

el QVELbBET 10,50,

This Statement should be signed by an Officer of the Compuny.

L]
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NATHAN BROWN ESTATES

LIMITED

NOTICL IS HEREBY GIVEN that an EXTRAORDINARY (FENERAL
MEETING of the above-named Company will be held at the Registered
Office, Shepley Indnstrial state, Avdenshayw, Manchester, on
Wednesday the 81st day of January, 1982, at 11 o’clock in the fore-
noon for the purpose of considering and, if thought fit, passing the

subjoined RESOLUTION as an ORDINARY REsoruyion: —

RESOLUTION,
THAT the capital of the Company be increased tq £7 50,000
by the creation of 1,750,000 new sharcs of 4/- each which shall
be at the disposal of the Directors pursuant to Article 11.

Dated this 15th day of J anuary, 1962,

By Order of the Board,

0, TAYLOR,
Secretary.

Registered Office : —
Shepley Industrial Estate,
Audepshaw,

Manchester,

NorE:-—Any member of the Company entitled to attend and vote at
this Meeting is also entitled to appoint one or more proxies
to attend and vote in his stead. A proxy need not be a
member of the Company.

S5LS5—LS588-—BWI1145

) ;
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The Companies Act, 1943,

COMPANY LIMITED BY SHARLS,

Gridvinary Resolution

OF

NATHAN BROWN ESTATES

LIMITED

Passed 815t January, 1962.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Shepley Industrial Estate,

Audenshaw, Manchester, on the 8ist day of January, 1062, the

g ‘ following Resoruvrion was passed as an ORDINARY RESOLUTION ; -

RESOLUTION.,
N "THA'T the capital of the Company be inereased to :87.?0,000
v by the creation of 1,750,000 new shares ¢L1t/- each which' shall
be at the disposal of the Directors pursm‘{\rh eloA1. 4.

s\ ™

) ¢ by

\ ; ) A
Chairman of the sq ;f}%@ ~0

\
.
Tl

SI.35-—L5588~~BW11145
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I x 1€ 7z 5
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Company |

THE COMPAMIES ACT, 1948

Fotice of Increase in Pominal Capital

Pursuant to section 63

£a2ort the NATHAN BROWN ESTATES
W+ (Te
3 the R >
LlmEpany

LIMITED

Nore.—Thiy Notico and & printed copy of the Resolution anthorising the inerease must be
filed within 15 days after the passing of the Resolution, If dofoult is made tho
Company and every officer in default is liablo to n defauls fine (sec. 63 (3) of tho Aot),

A filing foe of Bs. is poyublo on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increaso of Capital.
{See Twolfth Schedule to the Act).

#eeonted by

L] sop-Stevens. & o.eny

™, e
w2l Lidme Street,. London B.0N and o éf o =

94 . 4-[ .
‘M50 India Buildings, Water -Sht\x’;ie/}y"', L“iv%rpool 2
y ;

S

T e e e o i s o & s i s, i mt e maon Pttt St .2t 4 r— . et

R

The Sollcitors' Law Stationery Society, Limited
hancery Tane, W.C.2; 3 Bucklersbury, £.G.4; 4% Bedford Row, W.G.13 6 Victoria Street, S,W.1;
. 1nover Street, W.1 4 55-59 Newhall Street, Birmingham, 3; 31 Charles Stree?, Gardiff; 19 & 21 North
Jehn Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street, Glasgow, 0,2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS
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*“Oudingey™, Scctmn 63 of the

1&3&;
gmlunrv s
“Special”,

* the sum of £ '%50,000
of £._400,

T THW

TETTIIUENS (Y T} A e et ooy umeacy

Rt oy gt a2

REGISIRAR OF OCAMPANIES.

Companies Aet, 1948, thas by anr_Ordingey

" Resolution of the Company dated the_ 318t day of._January 1962

[

S Limited, hereby gives you notics, puransid to

-

tlie Nominal Capital of the Jompany has bnen increased by the addition thereto of

000

The additional Qapital is divided as follows :—

Number of Shares / Class of Share

Ire s

1,750,000 Ordinary

The Conditions (e.g., voting 1'ights, dividend rights, winding-up rights, efic.) ’

sul;gject to which the new sh@;'es. havé been, or are to be,

Nominal amount
of each Share

4

The pow shares W.Lll ‘ae at the dlsposal of the Directors

N -

bursveant to Article 11

A
*+* If any of the new shares are Proference Shares s* W

Dated the

h\

AW

)

hether they are redeemablo o net,

beyond the Registered Capital

issued are as follows s

Signature S——
State whether J)irector‘l Np (¢ g’ﬂ
or Secratary '

A

,A 5 1 st

e . —Qay of..Jenuazny. .

1962

8in is reserved for binding and must not be written a

€ross
%,

&

Note.—This mar
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Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

B S —

- VLE.~—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £190.

Statement is to be filed with the MNotice of Increase which must be filed
Jursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
> days after the passing of the Resolution by which the Capital is increased,
nterest on the duty at the rate of 5 per cent. per annum from the date of the
sassifig of the Resolution is also payable, (Section 5 of the Revenue Act, 1903.)

v R rE——— Wit t—
e —

“e v nted by

Al1g0p Stevens & Co.,

21 Lime Street, London E.C.3, and

. W50 Indis Buildings, Water S%., Liverpool 2, — .
P . ,;J ‘ Ty
i et e _.__.,..u‘__..m_m,i“',i_'l.“-.“, i i et 4‘\‘“’,, /

The Solicltors’ Law Statlonery Soclety, Limited. ;7 &

Jhancery Lune, W,G,2; 2 Bucklersbury, E.C.4; 49 Bedford Row, W.G.l; 6 Victoria Street, S\‘i’lr -7
n' {unove Street, W.1; 55.59 Nowhall Street, Blrmingham, 3 § 31 Charles Streat, Cardlft; 19 & 21 Nertn
Joha Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 2; 157 Ilope Street, Glasgow, .2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS



THE NOMINAL CAPITAL

or

HATHAR ﬁ}i@_‘@{_;@ﬁfﬂ&fﬂﬂﬁ

_Limited

has by a Resolution of the Company dated

st Jenuary 19.62_ been increased by

the addition thereto of the sum of £._ 350,000

T

divided into :— BT
1,750,000 Ordinery __ Shares of.._ 4/ each
Shares of. each

beyond the registered Capital of ._£400.000.

; i
" Signature u\\ M

(State whether Director or Secretary) R ooy

St
-Dated the 9 day of....deanuoery 19.62.

T
LY
s

Note,—This margin is reserved for binding and must rot be written across
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The Companies Art, 1048,

0

NOTICE

PLACE WHERE REGISTER OF MEMBERS IS KEPT
OR OF ANY CHANGE IN THAT PLACE

(Pursuant to Section 110 (3)

.......... WATHAN BROWN moTaTmRS .
Name
of
Company

e A 53
ompanies
Regiagﬂion
Fea Stamp
must be
inpressed

here,

........ e OO 7711 7217

T'his motice should be signed by « Direcior or Secretary of the Company..
. = S "

Tolegrams; “WOODROW, LIVERPOOL.” Telophone, OENiral 3(}31

H. T. WOODROW & CO. LTD.,
Limited Company BPrinters, Publishers, éfﬂtwnew o
and Begistration HAgents. :

COOK STREET, LIVERPOOL, 2.
" 4350
e R R B e

"'resented by
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| ¥essrs, Harmood-Bannmer, Cagh, Stone & Moungey,

TO THYE REGISTRAR OF COMPANIES :—

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

HATHAN. BROVI, ESTATES

-----------

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

hereby gives you notice, in, accordance with sub-section {3) of sectivn 110 of ,

The Companies Act, 1948, that the Register of Members of %he [,(‘)ompany is

kept at.the.office of the. Company's. Reglatrars.

-------

Cunerd Building, Liverpool 3,

Sigﬁature L& {93-
/
! Asatlung
o I
Dated the...... \mﬁb ....... day
of Am-:;i .............................. 19.83..

*State whether Director or Secretary




| ke, P ‘ty-:l ‘i”‘ :)S‘"
\ —‘T -;‘ﬂ/‘ ;} F R "yt 1
. p— v R \: e
WS bt comoated s, 196b |
AR VAW I he Companied Act, 1948 e e e
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ompany Limited by Shares

) : SFECIAL RESOLUTION
NATHAN BROWN ESTATES LIMITED
{Passed lot December 1964)

" At an EXTRAGRDINARY GENERAL MEETING of the above~named
Company duly convenpd and held the foliowing Resolution was passed

ag a SPECIAL RESOLUTION;- AV L

=
%u

. PR SR
Ehm“irﬂm:) B Da bl

A SPECIAL RESOLUTION 2~ DECIO6A

That the Memorandum of Association of the Companyaﬂe altered

fi
}1
4
H

J

4w ihie deletion from Clause 3 thereof of sub~paragraph (J) and-the
cubmitution therefor of the following new sub~paragraph:-

e "(J) To lend and advance money and give credit to such persons
‘ or companies and on such terms as may seem expedient and in
particular {o customers and others having dealings with the
- Company and to enter into any guarantee, contract of indemnity
‘or suretyship whether by personal covenant or secured under
a trust deed or other assurance by mortgage or charge on all
. » . or any part of the undertaking, properiy or assets of the Company
(present and future) including ts uncalled capifal or by both
“such methods and in particular (but without prejudice to the
generallty of the foregoing) to guarantee, support or give
security as aforesaid for the performance of any obligations
and the repayment or payment of any principal moneys, premiums,
interest and other moneys secured by or payable under any
obligations or securities, including particularly the obligations
‘or securities of any company which is (within the meaning of
&y * Section 15¢ of the Companies Act, 1948) in relation to the .
' Company a holding company or a subsidiary or a subsidiary
of any such holding company. "

}:j Chairman.

741030

ATION
L2 S \th AL
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THE COMPANIES ACT, 1948 .

o
o
v

.*I'If hr A 68,
CONMPANIES " ) ., fomincs.
REGISTRATION ho fmpresced
& },ﬁ here,
%J£ ?ﬁ
Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuant to section 110 (3))
‘nsert the }f.....,, }
Ngme of :
the Company , NATHAN BROVN ESTATES
: HA LIMITED

“etion 110 of the Companies Act, 1948, provides that :—

& # * * &

(3) BEvery company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that 2 company shall not be bound to send notice under this sub-
section where the register has, at all times since it came into existence or, in
the case of a register in cxistence at the commencement of this Act, at all times

since then, been kept at the registered office of the company.

(4) Where a company males default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subseetion, the company and every officer of the company who is in default shall ba
liable to a dsfault fine.

Prosented by..... .. 0.Ra BELILL oo oo oo o
The Land Securities Investment Trust Ltd.,
Devonshire House,
Piccadilly,” ToHIGH, W. T,

i e —

e s

i ._"Bi’i'gs-.-‘.i.;‘:-rmm . P T L Typ— R Ta...,’-‘k‘\tk [,
R s e e . Kaan

The SoYfcitors’ Law Stutiégnf:';y\?&cc oty, mnlted, : , :ﬁ!
22 Chaneery Lane, W.(1,2; 3 Buckilrsbury, ?%4 49 Bedford Row, W.G,1: 6 Victorin,Strect, SS,\’_.X;

15 Manover Jtrect, W.1; 55-59 Newhall Stree thipgham 3; 31 Gnarles Street, Corditf; 19 & 13-
Jghll gf;eeet;‘. Llrfo.:;mnl. "2:5 28.30 .thhn Nintinn .QNL&IJ M:,?ﬁ\nh:\u!'nn Te e TER L1 J A -_%Wﬂ i

Trasen fldamnne



S e Bo-

Notice of Place where Register of Members is kept or of any
£ Change in that Place.

Lo the REGISTRAR OF COMPANIGS.

. NATHAN BRQWN ESTATES LIMITED
hereby gives you notice, in accordance with subsection (3) of section 110
of the Gompa;nies'Aat, 1948, that the register of members of the Company

is kept ab__ Navonahire Houme,. Riccadilly. London, W.l.

Signature... “j) AL

(State whether
Director or Seorctary). .........Seevetary . ...

Duted the.. 15thday of..... Jdenvery 1965 .

NOTE.—This Margin is reserved for binding and must rot he written across.
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, 'l 5 HEREBY GERTIFIED that thls {3 o trus oopy of the
Wicmoranduin of "Associatlon of the Company as altored bx
Bppolal Roo~tinn woge~d {4? day of | teann feor 184

Q)a \/\/\/\\/\MM ;if.)m.«if&i{,

THE COMPANIES ACT, 192 e’ wa..]

THE COMPANIES ACT, 1948

]

P

[ COMPANY LIMITED BY SHARES /
PR — Fhsae §
. Ty, peat €t e
o Memorandum of Associn THEGISTERED
L e or 19 JANI96S
ERER N
Nathan Brown Estates Lidited -

(Memorandum  reprinted to include &alterations
effected by Special Resolutions passed on 22nd
October, 1959 and 1st December, 196L)

1o The name of the Company is YNATHAN RROWN
PROPRIETORIES LIMITEDM", = .

-""

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

3. The objectsfor which the Company is established
are :-

(4) To carry on the business of a _property
investment Company and for the purposes of
that business :=~

To invest the capital and other moneys of
the Company in =11 on any of the following
mannersas may from time to time be thought
it 1~

(a) in the purchase of op upon  the
seourity of lands, buildings ang
property, real or personal, of any
descriptionor any interest therein:

(b) in the subsgcription or purchase of
shares, stocks, debentures, deben—~
ture stocks, bonds, mortgages,
obligations, securities or othenr
investmentso. any kind whatsoevep:

(¢} wupon loans withor without security
to any company., ¢orporation, part- A
hership, association or person op o
to any government or local authority; %

* The name of the Company was changed to NATHS .
BROWN ESTATES LIMITED with the sanction of#the faw '
Board of Trade on 9th November 1959, P ﬁu{




(B)

(D)

(2)

and to hold and from time ¢to time *to
vary or dispose of such assets as may
be deemed expedient but sco that such
assets as aforessid and any assets
acguired in substitution therefor shall
be acquired for the purpose of invest-
ment only. -

To purchase or otherwise acquire for any
estate or interest any property or assets
of any kind which may appear tote necessary
or convenient for any business of the

Company. -

To develop and improve any land or other
nroperty acquired by the Company or in
which the Company is interested, and in
particular by laying out. and preparing the
same for building purposes, consitruction
or for pulling down, decorating, improving
and maintaining buildings, sand to let
property on building lease or building
agreement and to advance money to and enter
inte contracts and engagements of all kinds
with builders, contractors, tenants and
others. — ‘

To borrow and raise money and to secure or
discharge any debt or obligation of or
binding on the Gompany in such manner asg
may be thought £it and in particular by
mortgages and charges upon the undertaking
and all or any of the property and assets
(present and future) and . the uncalled
capital of the Company, or by the
creation and issue on such terms and con-
ditions as may %be thought expedient of
debentures, debenture stock or other
gsecurities of any description.
To employ experisto investigate snd examine
into the condition, prospects, value,
character and circumstancesof any business
concerns and undertakings and generally of
any assets, property or rights. ,

-

To remunerate any person or company for
services rendered or to be rendered in
placing or assisting to place gny of the
shares in the Company's capital or any
debentires, debenture stock or other secu-
rities of the Company, or in or about the
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(G)

(H)

(1)

(3)

(3)

formation or prometion of the Company or
the condnet of its business,
ot

To draw, nmake, accept, endorse, discount,
negotiate, execute and issue and to buy,
sell and deal in bills of exchange,
promissory notes, and other negotiable or
trensferable instruments, provided that
the Company shall not act as Stock or
Share Brokers or Dealers,

Tc amalgamate or enter into partnership or
any joint purse or profit~sharing arrange-—

ment with and to co-cperate in any way

with or assist or subsidise any company,
firm or person, and to purchase or other-
wise acquire and undertake all or any part
of the business, property and liebilities
of any person, body or company carrying on
any business which this @ompany is autho-
rised to carry on or possessed of any
property suitable for the purposes of the
Company. o :

To promote or concur 'in +the promotion of
any company, the promotion of which shall
be considered desirable.

To lend and advance money and give credit
to such persons or companies and on such
terms as may seem expedient and in parti-
cular to customers and oithers having deal-
ings with the Compsny end to enter into
any guarantee, contract of indemnity or
suretyship whether by personal covenant or
secured munder a trust deed or other assur-
ance by‘mortgage or charge on all or any
partof the undertaking, property or assets
of the Company (present and future) inelu-
ding its uncalled capital or by both such
methods and in particular (but without
prejudice to the generality of the fore-
going) to  guarantee, support or give
security as aforesaid for the performance
of any obligations and the repayment or
payment  of -any principal  moneys,
premiums, interestend other moneys secured
by or wpayable under any obligations op
securities, Including particularly the
obligations or securlities of any company
which is (within the meaning of Section
154 of the Companies Act, 1948) in relation



(X)

(L)

(M)

(n)

(0)
(P)

(4)

to the Company a holding company or a sub-
gidiary or a subsidiary of any such hold-

ing company. /k/

To mell, lease, grant licences, easements
and. other rights over, and in any other
manner deal with or dispose of, the under-
taking, property, sssets, rightsamd effects
of the Company, or any part thereof for
such consideration as may be thought fit,
and in particular for stocks, shares or
securities of any other compsny whether
fully or partly paid up.

To procure the registration ar incorporation
of the Company in or under the laws of any
place outside England.

To subscribe or guarantee money for any
national, charitable, benevolent, publiec,
general or useful object or for any exhi-
bition, or for any purpose which may be
considered likely directly or indirectly
to further the objects of the Company or
the interests of its members.

To grant pensions or gratuities +to any
employees or ex—employees and toofficers
and ex-officers (including Dipectors and
ex-Directors) of the Company or its pre-
decessors in business, or the relations,
connections or dependants of any such
persons, and to establish or support asso-
ciations, institutions, clubs, funds and
trusts which may be considered calculated
to benefit any such persons or otherwise
advance the interests of the Company or of
its members, and to establish anad contri-
bute to any sgcheme for the purchase by
trustees of shares in the Company to bDe
held for the benefit of the Company's em-—
Ployees, and to lend money to the Company's
employees +to enable them t0 purchase
shares of the Company and %o formulate and
carry into effect any sbheme for sharing
the profits of the Company with its em-~
ployees or any of thenm, )

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

To do all or any of the things and matters
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(5)

aforesaid in any part of +‘he world, and
either ag principals, agents, contractors,
trustees or otherwise and by on through
trustees, agents or otherwige, and either
alone or in conjunction with others, —
(Q) To do all such other things as may be con-
sidered to be incidental or conducive to

the ahove objects or any of them,

And it is hereby declarsd that the objects of
the Company as Sgpecified in each of the foregoing
paragraphs of this clause (except only if and so
far as _Ootherwise expressly provided in ¢ JaAra~
graph) #hall be separate and distinet objeets orf
the Company and shall not be in anywise limited by
reference to any other paragraph or the order in
which the same cceur or the name of <the Company.
Provided always that nothing herein contained
shall empower the Company to carry on thelisiness
of life assurance, accident ingurance, fire insur-
ance, employer's liability insurance, industrial
insurance, motor Jnsurance or any business of
insurance or re-insurance within the meaning of
the Assurance Companies Acts 1909 to 1946 op any
Act amending, extending or re-~enacting the same
and oprovided also that the carrying on by the
Company of any trade or business of dealing in
investments or property of any description shall
not be deemed to be hereby authorised. -

L. The liability of the members is limited. .

S

5. The sharc /capital of the Company is One thousand

pounds, divided into One thousand shares of One
pound each. D
Fa

NOTE -~ By various Resolutions of the Company'in

General Meeting the capital has from time

to time Tbeen Iincreased and as at_1st

December, 1964 was £750,000 divided into

3,750,000 Ordinary Shares of Us. each,
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WE, the several persons whose names, addrepses
and descriptiona arc subscribed are desircus of
being formed intc a Compeny in pursuance of this
Memorandum of Asgoclation, and we respectively
agree to tgke the numbey of shares in the capital
of the Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS.

Shares taken
by each
Subgeriber,

9 8t,

Company

Campany

NATHAN BROWN,

Cheadle Hulme,
Cheshire,

SIDNEY WILSON ROTHWELL,
258 Stockport Road,
Marple,

One -~
Brannocks Rd.,

Director

One

Cheshire,
Director

Dated the 20th day of October, 1947,

Witness to .the sbove Signatures -

SYDNEY DENT,
67 Wellington R4, Sth.,,
Stockport,
Incorporated Accountant.

ITISHEREBY CERTIFIED THAT |
THIS COPY WAS PRINTED BY
LITHOGRAPHY,

e, Ft ? MOORE, LTD.
LLR) el EX T LY M R PPy LEL L L]
e MEM‘JMA;AGER
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REGISTRATION
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f | ""SPECIAL RESOL UTCON

100

- of -
@& NATHAN BROWN ESTATES LIMITED
M-S

{csrisad 16th June, 19673

f'i'f] o At an EXTRAORDINARY GENERAI. MEETING o7 the above-named Comparr
g “wvened and held on Friday, the 16t .4 - .y June, 1967, the following Resolu-
48 2w duly passed as a SPECIAL RES' %) 5N:-

SPECIAL RESOLITION

BN

he provisions of the Memorandum of Association of the fZompany with respect
4 i objeets be altered by deleting sub~clause (K) of Clause 3 und substituting there-
e vk following new sub-clause:~

{K)  To gell, realise, vary and transpose any properiy or invesgt.
“inents for the time being of the Company, to let on rent, royalty,
sihare of profits orp otherwise, grant licences easements and other
‘ights In or over the undertaking and al) o» any of the Froperty and
.ssets for the time being of the Company, to create freehold an
.easehold ground rents and chief rents and other interests, to make
i rrangemernts with tenants and others and generaliy fo dispose of
"iie turn to account all or any of the property and assets of the Company
¢ any interest therein for such consideration as the Company shail
taink fit; Provided that nothing in this sub-clause contained shall
*uthorise the Company to deal in broperty or investments, !

Py :
g .he Articles of Association be altered by delet : Xy te iy stituting
TR e I }the following new Article:- j;;@;’gﬂ. 2P

128.  Any surpluses realised upon or derived frong heldbIRsy realifation
¢ payment off of property or investments or fi
fosition of broperty or investments or other »

+ apital nature shall be transferred to capital reserve account and shajl be
‘pplicable for capiial purposes only ard shall not be treated as profits of
. v 1e Company available for distribution by way of dividend but may he
& ¢ apitalised in any mamner provided by Article 129, Any surplus arising
B a result of 2 revaluation of any of the capiial assets of the Company

¢ iotwithstanding any provisions in these Articles) be treated as profits of

- 1&¢ Company available for distribution by way of diy d‘%{} if and in so far

- 5 the Directors resolve that the same is required for n{fmking good loss

[ revenuc which in their npinion is attvibutable to projbé‘ ties which are orp
ve been held for or in the course of development, ' = |

A
N Loy
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A
A
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THE COMPANIES ACT, 1929

and /‘

. K THE COMPANIES AT, 1948 ,
' ! T I T T T e J

! COMPANY LiMITED BY SHARES

Pt qrasunivie T ST LT e
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Alemorandum of Association

(45 altered by Speclsl Resplution paseed on
16bh June, 1967}

Nathan Brown Estates Limited.

1« The name of the Company is "NATHAN BROWI
ESTATES TIMITED', o

2+ The registercd office of the Compapy will %o
situate in England.

J« The objects for which +the Company 45 eotgbe
liched are ;-

(4) To carry on the business of v operty
“ luvestment Company apd for the MTHOEES, of
th%lt:; EE&%’EF ;écpﬁz?i Gowi 042 Tty D g@‘{"&/f&wruhi;ﬁ o ﬁy '
cac) O IGE Atiac, e el £ €46 »ﬂ&;] Jreva, f;\-}?,"{‘ﬂ&d_ ;ﬁlvﬁ’;jg’:- L4 »
ta) o e Turchase P upﬁ@&-jthe -
securlcy of lands, fd. 1434 3% and
progerty, real or png-afi}.., of gy
deseription or any iz Bt therafyy
\(?\ G
74

(0} in the subeeription orﬁ?x@?ﬁc}

shareg, stocks, debentures «;ez;a—k%ﬁi""
ture stocks, bordes, no -‘@@;‘%}ﬁ, ,uq,gl
cbiipgations, cecuritics op o

thers U
investments of any YLind whca;h:sxg T
L Y i .

e

.f%‘:‘ gy oo

{¢) vupen 1nans with or withgay ofe
to any COMPAENY corpor;ﬁ’tionﬂa , ~ .
rership, assccistion oy pePLovdEn . )

10 any povernrent or locsl, auﬁhorﬁ.:y}

% The name of the Conpany wag chonged Prom TATHATT . 2
BRCI PROFRIETORTES LIBITED wifh the copdidion
©of the Board of Trade cn 9th Hoverker 1955 L



(2)

and to hold and from +time to +Hime to
vary or dispose of such aesets as may
be deemed expadient but so that such
assets as aforesaid and any assets
acquirzd in substitufion therefor shagll
be scquired for the purpose of investe
ment only. ~° :

(B} .To purchase or otherwise acquire Tor any

©)

4
"

(p)

(B)

estate or interest any property or assets
of any kind which may appear to be necessary
or convenient for any business of the
Company .

Toidevelép and improve any 1and. or other

Jproperty acquired by +the Company or in
“which the Company is interested, and in

particular by laying out and preparing the
same f'or building purposes, construction
or for pulling down, decorating, improving
and maintaining buildings, and to let
property on building lease or building
agreement and to advance money to and enter
into coniracts and engagements of a1l kinds
with ‘builders, contractors, tenants and
others. /‘

To borrow and raise money and to secure or
djscharge any debt or obligation of or
binding on the Company in such manner as
may be thought "fit and in particular by
mortgages and charges upon the undertaking
and all or any of the property and assets
(present and rfuture) and the uncalled
capital of +the Company, . or by | the
ereation and issue on such terms and con-
ditions as may be thought expedient of
debentures, debenturc stock or other
Securlities of any description.

TG employ experts to investigate and examine

“into the condition, prospects, wvalue,

character and cireumstances of any business
ecorcerns and undertakings and generally of
any assete, property or rights.

To remunerate any person or company for

“services rendered or +to be rendered in

Placing or assisting to glace any of the
shares in the Company's capital or any
debentures, debenture stock or cther secuw
rities of the Company, or in or about the



(@)

(7)

(3)

formation or promotion of the Codmpany or
the conduct of its business,

To draw, make, accept, endorse, discount,
nesotiate, execute and issue and to buy,
sell and deal in bills or exchange,
promissory notes, and otherp negotigble or
transferahle instruments, proviged that
the Company shall not act as Stoek or
Share Brokers or Dealers,.

To amalgamate or enter into partnership or
any Jjoint purse or profit-gharing arrange-—
ment-with and to co-operate in any way
with or assist op subsidise any company,
firm or person, and to purchase or other-
wlse acquire and undertake all or any part
of the buginess, Property and ligbilities
of any berson, body on company carrying on

- any business which this Company is autho-

rised +to carry on or possessed of any
broperty sgitable for the purposes of the
G.ompanyw e

(1) &pc”bromote Or coneur in the promotion of

‘eny company, the promotion of which shalil
be considered desirgbile, e

W

(3) To lend and agvance money and give credit

to.-such persons or companies and on Such
Aérms as may seem expedient and in parti-
cular to customers and others having deal~-
ings with the Company and to enter into
any guarantee, contract of indemnity or
suretyship whether by personal covenant or
secured under a trust deed on other assur~
arnce by mortgage or charge on all op any
pbart of the undertaking,property or assets
of the Company (present and future) inelu-
ding its uncalled capital or by both such
methods and in particular (but without
Prejudice to the generality of the fore-
going) to guarantee,  support or give
security as aforesaid for the performance
of any obligations and the repayment opr
any payment of any Principal noneys,
premiums, interest and othep moneys secured
by or payable under any obligations or
securities, including particularly the
obligations or securities off any company
which is (within the meaning of Section
154 of the Companies Act, 1948) in relation

e



to the Company a
sidiary or g sub
ing company. .~

(K) To sell, reailise

///

(L) ..

()

property or inve

(L)

a0

holding company or a subo
sidiary of any such hold-—

s vary snd 4franspose any
stments for the time being

of the Company, to let on rent, royalty,

share of profi
licences, easeme
over the underts
broperty and as
the Company, to
hold ground rent
interests, to
tenants and othe
of or turn to
broperty and ass

ts or otherwise, grant
nts snd other rights in or
king and all or any of the
sets for the +time being of
create freehold and leage-
S end chief rents and otherp
make arrangements with
rs and generally to dispoge
account 11 or any of the
ets of the Company or any

interest therein for such consideration as

the Company shal
nothing in this

1 think fit; Provided that
syb-clouse contained shall

authorise the q?mpany to deal in property
or investmentg.”

To procure the re
of the Company i

gistrationcﬂ*in;orporation
N or under the Jaws of any

place outside England.

To subscribe or

~national, charit

()

general or usefu
bition, or for s
considered likel
to further +the
the interests of

To}gﬁént bension
employees or ex-
and ex-officers

guarantee money for any
able, benevolent, bubliec,
1 cbjeet or for any exhi-

Ny purpose which may be

¥y directly or indirectly
objects of the Company or
its memggré‘

8 or gratuities to  any
employees and to officers
(ineluding Directors and

ex-Directors) of the Company or its pre-

decessors in bu
connections op
persons, and to

siness, or tbhe relations,
dependants Jf any such
estabiish op Support asso-

ciations, institutions, clubs, funds and
trust® which mey be considered caleulated

ko benefit any s
advance the inte

uch perscns  or otherwise
reste of the Company or of

its members, and to eetablish and contri~

bute to any =
trustees of share

ployees, and to
employees +to e

cheme for the burchase hy
5 in the Company %o %o
nefit of the Company's em~
lend money to the Company®e

nable themn to  purchace

g A

éh
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(5)

shares of the Company and to formulate and
carry into effect any scheme for eharing
the profits of the Company with its em-
ployees or asny of thems”

(O)Jf@o distribute any property of the Company
- in specie among the membﬁgsf

(P) To do all or amy of the things and matters
aforesaid in any part of the world, and
elther as principals, agents, contractors,
trustees or otherwise and by or through
trustees, agents or otherwise, and. -either
glone or in conjunction with bﬁ%grs.

(@) m¢ do all such other things as may be con-
sidered to be incidental or conducive to
the above objects or any of them.

+ “

Anf 1t is hereby declared that the objects of
the Company as speeified in each of the foregoing
paragraphs of this clause (except only if and so
far as otherwise expressly provided in any para-
graph) shall be separate and distinet objects  of
the Company and shall not be in anywise limited by
reference to any other paragraph or the order in
which the same occur or the name of the Company.
Provided always that nothing herein contained
shall empower the Company to carry on the business
of life assurance, accident insurance, fire insur-—
ance, employer's 1lability insurance,  industrial
insurance, motor insurance or any business of
insurance or re-insurance within the meaning of
the Assurance Companies Acts 1909 to 1946 or any
Act amending, extending or re-cnacting the same
and provided also that the carrying on by the
Compeny of any trade or business of dealing in
irvestments or property of any description shall
not be deemed to be hersby auvthorised.

i, The lisbility of the members is Lifited.
5+, The Share Capital of the Companyis Og;fthousand

pounds, dlwvided into One thousand shfires of One
pound esache. ‘

NOTE -~ By various Resolutions of the Company in
General Meeting the capital has from time
to time Dbeen increased. and as at 18y
December, 1964 was £750,000 divided into
3,750,000 Ordinary Shares of Ls. each.



(6)

WE, the several persons whose names, addresses
and descriptions are subsecribed are desirous of
being formed into & Company in pursuance of this
Memorandum of Asgociation, and we respectively
agree to take the number of shares in the capitgl
of the Company set opposite our respective names.

- Rumber of -
Names ,Addresses and Descriptions . Shares taken
of Bubscribers by each Sub-

gcriber

NATHAN BROWN, One
9 S8t. Bramnocks Rd.,
Cheadle Hulme,
Cheshire,

Company Director.

SIDNEY WILSON ROTHWELL, One
258 Stockport Road,
Marple,
Cheshire,

Company Director.

DATED the 20th day of October, 1947.
WITNESS to the above Signatures :-

SYDNEY DENT,

67 Wellington Rd. Sth.,
Stockport

Incorporated Accountant.

“HF -qvcERTwuanTHAql
‘!I‘.::‘f?E: waAm PRINTED BY

N e T & puZt

W T IR
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THE GOMPANIES ACTS 1948 'TO 1967

T ..

Notice of place where copies of Directors’ written service
contracts or memorandums thereof are kept or of

~any change in that place
(Pursuant to section 26 (3) of the Companies Act 1967)

N4 R I D NRDSTRIIR R § i e,

« Inaert the
, . Name of ‘
My the Company | - '
TR N i ' i 1 4
o - Mo THAN BROWN ESTATES ... LIMITED
i A o
& Eaey J
'Lf:JJ E’, 4 N ‘,/;\\‘_
b B -, - N
4§ Do the REGISTRAR OF COMPANIES. ,
g . : . . .
E The above-named compuny hereby gives you notice, in accrvdance with
" : . . . ' . ] . .
t. ! subsection (8) of section 26 of the Companies Act 1967, that copies of Directors’
&} written service contracts or memorandums thereof are kept at
T —— Devonshire House, Piocadilly, Londom, W.l. s,
I ’
LI e ——————
5
lg‘f; ’E
T T ————
1ag
32

w4 ‘
e P
N i3
iy u
Y -
E LTI D 4 R WA VAL .
a i o
il

"B State whether Director or Secretary......

i g Date

g

&0 1]

b

o

X Presented by :

C. B..Baille,.0/o. The.Land Securities Investment, T
e Devonshire House,

Piccadilly, London, W,1.
j Form No. R5
o s e o e (V0 € Payable)

Printed and nublished he
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the Company

Number of 1

Tompany” |

au531 Yo
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THE COMPANIES ACTS 1948 TG 1967

Notice of place where Register

of Directors’ interests

in shares in, or debentures of, a company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Oompamies Aot 1967)

Insert the I ........................................
Name of 1

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

AaLL LI LT L LI T T T P Ty TP TP O PPy

To the RRGISTRAR OF CoMpANIES.

The above-named company hereby

gives you hotice, in accordance with

subsection (8) of section 29 of the Oompanies Aet 1967, that the register of Directors’

interests in shares in, or debentures

of, the company or.any associated companies

is kept ab......Devonshire. Honse.. Rieeadiliy... London. Wa oo

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

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

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

.........

---------

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

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

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

T e cvsinn S kmar A oweasrrie ¢ omm g

Investment Trust Lid. .

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

Vay

London, Wi, =

»
-

,.m;'-;%i\\

Printed and published by

'he Sollcitors' Low Statlonery dncioty, Limited,
195-192 Fleet Street, 1L.C4; 3 Bucklersbury, E.C4; 419 Bedfosd Row, W.C.1

15 Hanover Strect, W.l; §5-59 Nowl
19 & 21 Narth Tohn Qéennt T loncmn ot

11l Street, Bivmingham, 3; 31 Qharles

~ A
%%::EW

30 Victoria Street, S,W.1;
Streat. Cordiff My ana !
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SPECIAL RESOLUTION
—0f-
NATHAN BROWN ESTATES LIMITED

——

P (Passed 18th September, 1069)

At an EXTRAORDINARY GENERAL MEETING of the above named
e ‘pany duly convened and held on the 18ih day of September, 1959, the
T ¥Y 4 pwing Resolution was duly passed as a SPECIAL RESOLUTION ;-

Y]

SPECIAL RESOLUTION

THAT the name of the Company be changed to

. - Ravenseft Industrial Estates Limited,
( ?“\'—-ﬂ""“‘"
< .A. W, CAINE
) Chairman of the Meeting
. h,—;'i'i'f"»“.,‘%«
i 3 u“\ [ I \
;KQL«,» O Oﬁ‘ﬁ
M@ we )

© emmn *\‘\:

A
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. CERTIFIGATE OF INCORPORATION

ON CHANGE OF NAYE

N, 44531
Wl

A; Bhereay 4 \_(D )/
‘m'mﬁﬁ TRO ESTATES £IRIVED

was incorporated as a limited company under the
Compamiss Aoy 1929,

on the  SvaT Otrongm, 1047

° And whereas by special resolution of the Company and with the approval
of the Boaed of Trade it has changed its name

Now thezefore I horeby certify that the Company is a lmited company
Incorporated vader the name of

RAVENSEFT INTHOTRIAL ESTATES LIMITED

23 onen, 1065,
Given uander my hand at London the Yor figronem, 1069,

@ -

L

}

2
-
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S
€
5
%
g
s
&
=
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%
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L0 L BRIERT )Y \)

Assistans Registrar of Companigs
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Number of ! z s31
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THE COMPANIES ACTS 1948 TO 1967
& . . M . -
R Notice of place where cop:ts of Directors’ written service
contracis or memorandums thereof are kept or of
any change in that place
(Pursuant to section 26 (8) of the Companics Aot 1967 )
Insert the I ..... 11 1155050850 S et e et e n
; Name of
- the Jompan ‘
£, ey 1 ........................ KAVENSECT. N OUSTI AL, EITATES, ... LIMITED
g r To the REGINTRAR OF COMPANIES,
- The above-named company hereby gives you notice, in accordance with
, . subsection (3) of section 26 of the Companies Act 1967, that copies of Directors®
g ¢ written servics contracts or memorandums thereof are kept at
o AN TR, HOOSE,. M B (R T VR, LANE,
S £ONRONM... LY. S
o
‘:r g ..............................................................................................................................................
5 fl
»'1 j gf
o Signed........ S S
( ,’{\ State whether Director op BT CATY s
o DB
£,
Presented by : Presentor's reference .
....... s Seerchomy,
s QAW frese, 10127 [k Keme,
...................... sbemidont... hiol,.Y. ot 2T R
':f Form No. R5
. - i e oo (VO feo payable)
1 Prinfard ansd munhitatoan n.
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companies Aot 1948)

Insert the J
Name of
the Company

RAVEM SEFT INOUSHE gL ESTATES  LIMITED

- cietion 110 of the Companies Aet 1948 provides that :—

# * * # *

(3) Bvery company shall send hotice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to gend notice under this sup-.
Section whore the register has, at all times since it came into existence or, in
the cage of a register in existence at the comniencement of this Act, at all times
since then, been kept at the registered office ©f the company.

(4) Where a company makes default ir. complying with subsection (1) of this
section or makes default for fourteon days in complying with the last foregoing
subsection, fhe company and every officer of the company who is in default shall be
liable to a default fine. -

Presented by Prescntor’s Beference_______

The me,

f dd

__Cwau;h.-,&/ Hocere, ((F- 27 Povk Rocwe,

Lonjdanas <Y Lnn

Form Noe. 103
{(No filing feo Dayable)

The Sollcitors® Law Stationery Society, Limited,
.91-192 Flect Streot, E.C4; 3 Breklersbury, E.Q4; 49 Bediord Row, W.G.1; 6 Vietoria Street, S.W.1;
"5 Hanovor Street, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Gharles Street, Gardift CF1 4EA;
+ 9 & 21 North John Street, Liverpool, 25 28.30 .(l'?’lm Dnltocr:x ;treet, Manchester, 23 and 14.22 Renfrew Court,
lasgow, C.2,
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Notice of Place where Register of Members is kept or of any
Change in that Place. '

To the REGIRTRAR oF COMPANIES.

KAVENSEET 1afdus (edt. ESTATES  TIMTIED

héreby gives you ﬁotice, in_L accordémce with subsection (3) of section 110
of the Companies Act 1948, that the register of members of the Company

Is kepb at_dvencizn  tooses  y2-127  PARE LANE,

vt e

Lomdon  whi.vr L

(State whether
Director o ;gyeoretary ). -

&L :
Dated the_{&) day of &2 M@»’ﬁ{a—./ 19%

¢ and must tot be written across.

NOTE.—Thisfargin is reserved for bindin
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THE COMPANIES ACTS 1948 TO 1967
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- Notice of place where Register of Directors’ interests
in shares in, or debeniures of, 2 company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Oompanies Aot 1967)

LTIy T TISTTTITTTITe ) (LI ek rerkratubs,

. Name of ]
" the Company l

s o ROAEMSEET,... AMDUS T ES7TATES  LIMITED

Lo the REGISTRAR OF JOMPANIES,

' The above-named company hereby gives you notice, in accordance with
subsection (8) of seciion 20 of the Companies et 1867, thal the regisier of Direciors’
interests in shares in, or debenturos of, the corapany or any associated companies

.8 kept at B VEMWH{DNWI&:}H’b’-’c??ﬂ‘?f!fl-‘?”f/
S B NG &7 V.07 21 -V S 1 O 200 A 727 I

/ -ﬁs&-.w
\ .
l’ ‘A
<
-

late Whother DIFector G SOOrHIIY. ..o ———— .. .

Datern 42 AR Do Lo A2Eg

- —— ]

Yiusented by : Dresentor’s reference .,

Gorafieles Harese, 1052027, Lenk Yoo

LRI IS [T

, . LoMdond. W YYDA.. ..

Form No. Ré
(o fee payable)
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Printed and published hy
The Solicitors' Law Stationery Society, Limited,
193-192 Fleet Street, E.045 3 Bucklersbury, E.CG4; 49 Bodiord Row, W.C.1; 6 Victorin Street, S.W.L
$7 Unnoyer Street, W13 55-59 “fewhall Stroet, Bivmingham, 3; 31 Gharles Stroet. (ineatir i i |
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

RAVENSEFT INDUSTRIAL ESTATES LIMITED

Passad the Eleventh day of May 1970

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened
* held on the Eleventh day of May 1870 the following Resolution was duly

. -sed as a SPECIAL RESOLUTION :

SPECIAL RESOLUTION /

" That the Company henceforth be a private Comjazy and that
for that purpose the Afti‘qles contained in the printed document
submitted to this “neetir;g and for the purpose of identification signed
by the Chairman hereof be and the same are hereby e}‘dopted as the*
Articles of Association of the Company in silbsfitution fo'r and to the
exclusion of all the esxisting Articles of the Company". ‘

o B

LOUIS FREEDMART

Chairman

LN
VW | Nﬂ_kj&kf@(.&__n F{{{.‘) JEENYA
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COMPANY LIMIIED BY SHAKES

R

£ Avticles of Assoriation

A RAVENSEFT INDUSTRIAL ESTATES
v LIMITED

g

{ o (Adopted by Special Resplution passed on the  doy of 1970)
l e PRELIMIN/ RY
Joi ™

{

j

i

|

£ f 1. The regulations contaiped in Part I of
E Table "&" in the First Schedule to the Companies Actk,
- ’ 1945 (which Table is hercinafter called Table A"}

: shall apply to the Company save insofor as they

i are excluded o modified heweby to the exglusion of
S the regulations contained 4n Table "A" to zny ether
P Companles Act, The Clauses in Part I of Table VA"
Pl numbered 24, 53, 77, 79, 87, 88{A) and {F), 89, 90,
b J 91, 92 and 107 shall not apply but, subject as
Do aforesaid and in addition to the remeining Claugces
Aéﬂ;- in Part I of Table "A", the following shall be the
A Avticles of Association of the Company.

‘q‘ i

Mty

wF g FRIVATE COMPANY
R

T%ﬁ; 2, The Company is a private coipany, and

LT accordingly the regulations contained 4in Part I7 of
U Table "A", except Clause 1 therein, shall apply to
(7 © the Company.

-~ SHARES

3. All shares for the time belng created andg

unissued shall be under the contiol of the Dircctors,

¥;‘H5 vwho way allot, grant options over, or othorwisn

L deal with or dispose of the szme to such persons

A (including any Directors), on such terms and

A conditions and at such time or times as the

I Directors may think Eit, but so that no share shall
s e issued at a giscount except as provided by

) Section 57 of the dct. I Clause 3 in Part 1 of

Table "A" the words “with the sanction uf &n

Ordinary Resolutier shazll be decmed to be deleter,

BT Ty

L, 'S The licn conferred by Clause 11 in Port 1 of
" Table "A" shell ateach to tully »aid Sharcs and to

«
£

taniy

=
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all Shares registered in the name of any person
indebted or under liability to the Company whether
he be the sole registered holder thereof or one of
kwo ox more joint holders.

3, In Clause 15 in Part I of Table "A" the
following words "except insofar as may be otherwise
agreed betweea the Company and any Member in the
case of the shares held by him" shall be inserted
immediately after the words "Provided that',

6o "~ In Clause 22 in Part I of Table "A" the words
"and transferee" shall be deemed to  be deleted.

NOTICES OF MEETINGS

7. Every notice calling a General Meet;ng shall
comply with the provisions of Section 136(2) of

the Act, as to giving information to Members in
regard to their right to appoint proxies, and all
notices and other communications relating to a
General Meeting which any Member is entitled to
receive ghall also be sent to the Auditor for the
time being of the Company.

RESOLUTIONS

8. Any such resolution in writing as is referred
to in Clause 5 in Part II of Table “A" may cousist

of several documents in the like form each signed

by one or more of the Members (or their duly

authorised representatives) in that Clause referred
tao.

PROCEEDINGS AT GENERAL MEETINGS

Q. The following words shall be added to the end
of Clause 52 in Part I of Table "A" "and fixing the
remuneration of Directors".

10. The words "the meeting shall be dissolved"
shall be substituted for the words "'the members

present shall be a quorun" in Clause 54 in Part T
of Table "A",

11. _ It shall not be hecessary to give any notice
of an adjourned meeting and Clause 57 in Part I
of Table "A" shall be construed accordingly.

12. A poll may be demanded by any Member presant
in person or by proxy and Clause 58 in Part Y of
Table "A" shall be modified accordingly.

13. The words "in any instrument of proxy sent by
the Company in relation to the meeting" shall be
substituted for the words "in the notice convening
the meeting" in Clause 69 in Pary 7T of Table “A",
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DIRECTORS

14. Unless and until otherwise determined by the
Company in Gengral Meeting the number of Directors
shall be not less than two nor more than seven and

Clause 75 in Part I of Table "A" shall be modified
accorsiingly,

15, A Director need not hold any Shares of the
Company to qualify him as a Director but he shall
be entitled to receive notice of and attend and
speak at all Geperal Meetings of the Company and
at all separate General Meetings of the holders of
any class of Shares in the capital of the Company
and Clause 134 in Part I of Table "A" shall be
modified accordingly. ”

16. Lf any Director shall be called upon to
perform extra services or to make special exertions
in going or residing abroad or otherwise for any
ol the purposes of the Company, the Company may
remunerate the Directers so doing either by a fixed
sum oxr by g percentage of 'profits or otherwise as
may be determined by a resolution passed at a
Board Meeting of the Directors of the Company, and
such remuneration may be either in addition to or
in substitution for any other remuneration to which
he may be entitled as a Director.

17. The Directors may exercise all the powers of
the Company to borrow or raise money and to mortgage
or charge itsg undertaking, property and uncalled
capital and to issue debentures, debenture stock

and other securities as security for any debt,
liability or obligation of the Company ox of any
third party.

18, A Director may vote as a Director in regard
to any contract or arrangement in which he is
interested, or upon any matter arising thereout,
and if he does so vote his vote shall be counted,
and he shall be reckoned 'in estimating a quorum
when any such contract or arrangement ls under
consideration and Clause 84 in Part I of Table "A™
shall be modified accordingly.

19, A Director present at any meeting of Directors
or Committees of Directors need not sign his name

in a book kept for that purpose and Clause 86 in

Part I of Table "A" shall be modified accordingly.

20. The Directors on behalf of the Company may

pay a gratuity or pension or allowance on retirement
td any Director who has held any other salaried office
or place of profit with the Company or on his death

to his widow or dependants and may make contributions
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to any fund and pay premiums for the purchase or
provislon of any such gratuity, pension or allowange.

21. ‘A Director shall not retire by rotation and
Clauses 93, 94, 95, 96 and 97 in Part I of Table
"A" shall be modified accordingly.

22, Without prejudice to the provisions of
Section 184 of the Act, the Company may by Extra-
ordinary Resolution remove any Director before the
expiration of his term of office. The Company may
by Ordinary Resolution appoint another person in
place of the Director so removed.

23. Each Director shall have the power to nominate
another Director, or with the approval of a majority
of the other Directors, any other person to act as
alternate Director, in his place, at any meeting

of the Directors at which he is unable to. be

Jresent, and at his discretion to remove such

T

"~ alternate Director, and on such appointment being

made the alternate Director shall (except as regards
the power to appoint an alternate) be subject in
all respects to the terms and conditions existing
with reference to the other Directors of the
Company, and each alternate Director, whilst acting
in the place of an absent Director, shall exercise
and discharge all the duties of the Director he
represents, but shall look to 'such Director solely
for his remuneration as alternate Director. ‘Any
Director of the Company who is appointed an
alternate Director shall have an additional vote !
at meetings of the Directors for each Director for ‘
whom ‘he acts as . an alternate Director, but he

shall count as 4nly one Director for the purpose

of reckoning a.quorum of Directors. Any person

appointed as an alternate Director shall vacate

office as such alternate Director if and when the é
Director by whom he has been appointed vacates

office as a Director. Every such alternakte

Director shall be an officer of the Company and he

shall not be deemed to be the agent of the Director
appointing him.

24, Any such resolution in writing as is referred

to in Clause 106 in Part I of Table "A" may consist

of several documents in the like form each signed

by one or more of the Directors for the time being ®
entitled to receive notice of a meeting of the

Directors and Clause 106 in Part I of Table "A"

shall be modified accordingly.

25, No person shall be or become incapable of
being appointed a Director by reason of his having
attained the age of seventy or any other age nor

shall any special notice be required in connection
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ment of such person, a
his office st any time
he has attained the age

the approval of the appoint-
hd no Dixector shall vacate
by reason of the fact that
of seventy or apy other age.

from time to time appeint
Yy to be Managing or
Executive Director or Joint Managing or Executive
Directors of the Company, for such fixed term or
vithout limitation as to period and on such terms
as they think fit and (subject to the provisions

of any service contract between bim and the
Company and without prejudice to any claim for

contract) may remove or dismiss him or them from
office and appoint .~nother o others in his or
their place or places. A Managing Director or
such Executive Director shall (subject to the
provisions. of sub-clause (b) hereof and without
prejudice to any claim for damages ‘any such
Managing Director or Executive Director may have
for breach of any service contract between him and
the Tompany) be subject to the same provisiotis as
to removal and as to vacation of office as the
other Directors of the Company and if he ceases to
hold the office of Director from any cause he
shall (without prejudice as aforesaid) ipso facto
and immediately cease to be a Managing Director or
such Executive Director. ~

(b) A Managing Director or Executive Director
holding office as such for a fixed period shall
not be entitled to resign as a Director of the
Company and Clause 88(E) in Part I of Tafie "A"
shall be modified accordingly.

NOTICES

27, Clause 131 in Part I of Table "A" shall
apply as if there were deleted theref¥om the words
"in the case of a notice of a meeting" and the
words "and in any other case at the time at which
the letter would be delivered in the ordinary
course of post".

DIVIDENDS

28. Any surpluses realised upon oxr derived from
the sale, realisation or payment off of propertf. .
or investments oxr from the vqriation or Eran§p031t10n
of property or investments or other‘realxsatlons

of capital assets or any other realisced sums

which in the opinion of the Directors are ?f a
capital naturs shall be transferred to capital el
reserve acccuut and shall be applicable for caplta
purposes only and shall not be‘tregted_as groflfs

of the Company available for distribution by way
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/ﬁifdividend but may be capitalised in any manner

provided by RBegulation 128 of Part I of Table A,
Any surplus arising as a result of a revaluation
of any of the capital assets of the Company shall
likewise be carried to capital reserve account but
may nevexrtheless (notwithstanding any provisions
in these Articles) be treated as profits of the
Company available for distribucion by way of
dividend if and in so far as the Directors resolve
that the same is required for making good loss of
revenue which in their opinion is attributable to
properties which are or have been held for or in
the course of development.:

29, Any shares, stock, securities or other
investments upon which any moneys of the Company are,
for the time being, invested and any other properties
or agsets ol the Company may, at the discretion of
the Directors, be held either in the name of the
Company itself or in the names of the Directors,

or any of them, or in the name of any person
(including a corporate body) appointed by the
Directors for the purpose, and the Directors may

- appoint any persons to accept and hold in trust

for the Company any such investments or other
properties or asggets, and may remunerate them for
their service and may execute and do all such deeds,
documents and things as may be requlsite in relation
to any such trust.

‘ .
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THE%OMPA,NIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companics Act 1948)

Insert the
Name of
e Company .
RAVENSEFT INDUSTRIAL ESTATES - LIMITED

prri e

bt stion 110 of the Companies Act 1948 provides that :—
* £ S £ 3 #® ®

(3) Bvery company shall send fnotice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not he bound to send notice under' this sub-
section where the vegister has, at all times since it came info existence or, in
the case of a vegister in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the company. :

(4) Where a company makes default in complying with subsection (1) of this

section or makes defanlt for fourteen days in complying with the last foregoing

- subsection, the company and every officer of the company who is in defaunlt shall be
liable to a default fine. ‘

&

Presented by Presentor’s Reference ZBM/ES

.

THE COMPANY

Ravenseft House, 80 New Bond Street,

Liondon W1Y 0RP

Form No. 103
{(No filing foo payable)

TT I S W o e ek v

The Solicltors’ Law Stationery Socloty, Limite e
191-192 Fleet Street, E.G.4; 3 Bucklexsbury, E.C.4;: 49 Bedford Row, W.G,1; - 6 Victoria Streot, S.W.1;
15 fianover Strect, W.1;  §5-59 Newhall Street, Birmingham, 3; 31 Charles Street, Cardiff QF) 4EA;
19 & 21 North John Street, Liverpool, 23 28-30 g(;lmg[)sllt(gl ftreet, Manchester, 2; and $4.22 Renfrew Court,
, slusgow, C.2,
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Notice, of Place where Register of Members is kept or of any
Change in that Place.

To the BEGISTRAR OF COMPANIES,

RAVENSEFT INDUSTRIAL ESTATES LIMITED

hereby gi\rqs you notice, in accordance with subsection (3) of mection 110

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

is kept at_Ravenseft House, 80 New Bond Street, London W1Y ORP

(State whother Di ror
Director or Secretary). ireciox
Dated the 23 day of July 19 72.

NOTE.—This Margin is reserved for binding and must not be written A0ross,

gl
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The Companies Act, 1929
The Companies Act, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIA TION
OF
RAVENSEFT INDUSTRIAL ESTA TES LIMITED

*\—\\
—
-~ -
"
=
£

1.  The .name of the Company is 'RAVENS]EIF}/I'KTDUSTRIAL

ESTATES LIMITED"

2. The registered office of the Corhpany will be situate in
England. :
3. The objects for which the Company is established are—

(A) To carty on the business of a property investment
- . Company and for the purposes of that business:—

- ' To invest the capital and other moneys of the:

Company in all or any of the following manners
as may from time to time be thought fit;—

{a) in the purchase of or upon the security
of lands, buildings and property, real
or personal, of any description or any
interest therein; 7

(b) .in the subscription or purchase of
shares, stpcks, debentures, debenture
stocks, Bonds,” mortgages, obligations,
securibici¥or other investments of any
SadAtatsqever;

. éc)" ;upott’loans with or without security to
"-‘any eonipany, corporation, partner~

Y. ship) association..or person or to any
government or local authority; -

and to hold and from time to time to vary
or dispose of such assets as may be deemed
expedient but so that such assets as
aforesaid and any assets acquired in

substitution therefor shall be acquired fof;?ff

the purpose of investment only.
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(c)

tenants and dthers.

(0)

~f

2

To purchase or otherwise acquire for any estate or
interest any property or assets of any kind which may

appear to be necessary or convenient for any business

of the Company.

e
v

To develop and improve any land or other property
acquired by the Company or in which the Company
is interested, and in particular by laying out and
preparing the same for building purposes,
construction - or for pulling down, decorating,
improving and maintaining buildings, and to let
property on building lease or building agreement and
to advance money to and enter into contracts and
engagernents of all kinds with builders, contractors,

-

To borrow and raise money and to secure or discharge
any-debt or obligation of or binding on the Comipany
in such manner as may be thought fit and in
particular by mortgages and charges upon the
undertaking and all or any of the property and assets
(present 'and future) and the uncalled capital of the
Company;.or by the ¢reation and issue on such terms
and conditions as may be thought expedient of
debentnres, ‘debenture stock or other securities of
any description. - :

To employ experts to investigate and examine into
the condition, prospects, - value, character and
circumstances of any business coricerns and under-
takings and generally of any assets, property or
rights. ‘

o~

To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company’s capital
or any debentures, debenture stock or other securities
of the Company, or in or about the formation or
promotion of the Company or the conduct of its
business. o

To draw, make, accept, endorse, discount, negotiate,

execute and-issue-and te-buy;sell-and-deal -in-bills
of exchange, promissory notes, and other negotiable
or transferable instruments, provided that the
Company shall not act as Stock or Share Brokers or

. Dea‘lers. ~

To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or
otherwise acquire and undertake all or any part of the
buasiness. property and liabilities of any person, body
or company carrving on any business which this
Company is authorised to carry on or possessed of
any property suitable for the purposes of the
Company. '

a
¢ I
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~other company whether fully or partly paid up.

(L)

(M)

"8
Tv promote or concur in the promotion of any
company, the promotion of which shall be considered

desirable. -

To lend money to and guarantee th ar{erformancc of
the contracts or obligations of arfy company, firm
or person and the payment afid repayment of the
capital and principal of afd dividends, interest or
premiutns payable on, a1y stock, shares and securities
of any company, wiether having objects similar to
those of this Corfpany or not, and to give all kinds
of indemnitjes,

o

To sell, lease, grant licences, easements and other .

rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company, or any part thereof for
such consideration as may be thought fit, and in
particular for stocks, shares or securities of any

To procure the registration or incorporation of the
Company in”or under the laws of any place outside
England. -~ '

To subscribe or guarantee money for any national,

charitable, benevolent, public, general or useful
.object or for any exhibition, or for any purpose

“"’which may ' be considered likely directly or

indirectly to further the objects of the Company or
the interests of its members. ___.

To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
prec -essors in business, or the relations, connections
or .ndants of any such persons, and to establish

C .port associations, institutions, clubs, funds and

tre .vs which may be considered calculated to benefit
any such persons or otherwise advance the interests
of the Company or of its members, and to establish
and contribute to any scheme for the purchase by
trustees of shares in the Company to be held for the

- benefit~of theCompany's—employees,—and- to lend

money to the Company’s employees to enable them
to purchase shares of the Company and to formulate
and carry into effect any scheme for sharing the
profits of the Company with its employees or any of
them.

-~

"To distribute any property of the Company in specie

‘among the members,

To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contractors, trustecs or otherwise and by or
through trustees, agents or otherwise, and either
alone or in conjunction with others.
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(¢) To do all such other things as may be considered to -

be incidental or conducive to the above objects or
. any of them.
—
And it is hereby declared that the objects of the Company as
‘specified in each of-the foregoing paragraphs of this clause
except only if and so far as otherwise expressly provided in any
puragraph) shall e separate an_cl distinct objects of the Company
and shall not be in anywise limited by reference to any other
paragraph or the order in which the same occur or the name of
the Company. Provided always that nothing herein contained
- shall-empower—the._Company..to,/carry_on_the business of life
assurance, accident insurance, fire insurance, employer's liability
insurance, industrial insurance, jnotor insuraunce or any business
of insurance or re-insurance within the meaning of the Assurance
Companies Acts 1809 to 1946 of any Act amending, extending or
re-cnacting the same and provided also that the carrying on by
the Company of any trade or business of dealing in investments or
property of any description ‘shall not be deemed to be hereby
authorised.

4. The liability of the members js limited

5. 'The share capital of the Company is £750,000
divided into 3,750,000 Ordinary Shares of 20 .

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

set opposite our respective names,

’ i

NAMES, ADDRESSES AND DESCRIPTIOIZJS OF SUBSCRIBERS

NUMDER oF
SHARES TAXEN

BY EAGCH
SUBSCRIBER

.

NATHAN BROWN,
9 St. Braanocks Rd.,
. Cheadle Hulme,
' Chéshire,
Company Director

SIDNEY WILSON ROTHWELL,
- 258 Stockport Road,
Marple,
Cheshir‘e, _
Company Director

L 4

One

Ong

L1 Vv
.

wern

DATED the 20th day of October, 1947.

WiTnEss to the above Signatures—

SYDNEY DENT, ,

67 Wellington Rdu-Sthepmememe—

Stockport,
Incorporated Accountant.

s
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COMPANY LIMITED BY 5iares
J . .
Artirles gt Assoriating
or
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RAVENSERT ADUSTRIAL FETATES
!
LIVITED
{Adopted Ly Special Resolutinn Pessed on the day of 197¢C
& D FRELIMINARY
1, The Yegulationg centained ig Pare 1 of

Table "A" g4 phe First Schedule ro - 4e Companies Aet,
1948 (which Table 1 hereinafter calleq Tabjie "i")
' shall apply to the Company saye Insofar ag tLhey
Are excluded op modified hereby to the exclusion of
the zegulationg coutained in Table "4 ¢, ary othex
Cempanies Ace, The Clauses ig Part I of Taple Wpn
Rumbered 24, 53, 77, 79, 87, 88(A) and {r), 19, 99,
91, 92 ang 107 shall net apply but, subject ag
aforesaid and in addition Lo the remaining Clauzes
in Part I of Taple A", the following shall by the
Arcicles of‘Assecia:ion of the Company,

PRIVATE Coxpany

2, The Company is g Private Lompany, ang

accordingly the Tegulalions contuined in Pape II of
‘ Table "4", except Clauge i-theTein, whpyy apply to
§£3 the Coampany,

SHARES

3. All shares for the time teing creared and
unissued shall he under the control of the Directorg,
who oy allot, gran: optiong over, or otherwige
deal with or dispose of the gafie to such perspns
{includiug any Directors), on such terms gpg
conditinns and ar such time or times as the

f€§ Birectorg reil th?ﬂk Fit, but g4 that no share shalj
be issucd at o discouas PXCEPE 35 pruvided by

‘ Section 57 of the det,  In Clauss 3 g Pare 1 gf
Takle "a" ehe words “with the sanction of ap
Ordicary Resolutien” shall be deemed to bo deleted,
<, The lieg confarred by Clsuze 13 an Fore I of
Table A" ghali attach to fully paigd Shaves and tg

TE e oo o
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all Shares repistered in the name of any person
indebted oy under liability to the Company whether
he be the sole registered holder thereof or one of

two or more joint holders.

. . Al 4
3. in Clause 15 in Mart I of Table A the

following words "except inscfar as may be otherwise
agreed between the Company and any Member in the
case of the chares held by him'' shall be i‘r:serted
immediately after the words ''Provided that'.

6. In Clause 22 in Part I of Table "A"' the words
"and transferee' shall be deemed to he deleted.
7 7 NOTICES OF MEETINGS

7/ Bvery notice calling a General Meeting shall
cdmply with the provisions. of Section 136 (2) of the Act,
as to giving information to Members in regard to thzir
right to appoint proxies, and all matters and other
communications relating to a General Meeting which
any Member is entitled to receive shall also be sent to
the Auditor for the time being of the Company,

RESOLUTIONS

8 Any such resolution in writing as is referred
‘o in Clause 5 in Part II of Table ! "may consist of

# several doeuments in the like form each signed by one
or more of-the Members (or their duly authorised
representatives) in that Clause referred to.

.

PROCEEDINGS AT GENERAL MEETINGS

9. The following words shall be added
o added to the end
¢L Llause 52 in Part I of Table "A" "and fixing the

remuneration of Directors'".

10.  The woEds "the mEstifg SHEIT bE disToived"

shall be substituted for the words "the members
present shall be a quorum" in Clause 54 in P
B ek 4 in Part T

11. It shallndt-be necessary to give any notice
of an adj:')urned meeting and Clause 57 in Part I
of Table A" shall be construed accordingly.

12, A poll may be demanded by any Member present
in person or by proxy and Clause 58 in Part I of
Table "A" shall be modified accordingly.

13. The words "in any instrument of proxy sent by
the Company in relation to the meeting" shall be
substituted for the words "in the notice convening
the meeting” in Clause 69 in Part I of Table "A",

L N ol PN
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DIRECTORS

accordingly.

15, A Director need pnot hold any Shares of the
Company to qualify him ag a Director but he shall .,
be entitled to receive notice of and attend and
speak at all General Meetings of the Company and
at all separate General Meetings of the holders of
any class of Shares in the capital of the Company
and Clausc 134 in Part I of Table "A" shall be
modified accordingly. oo

i6. If any Director shall be called upon to
pexform extra services or to make special exertions
in going or residing abroad or otherwise for any

of the purposes of the Company, the Company may
remunerate the Directors so doing either by a fixed
sum or by a percentage of ‘profits or otherwise as
may be determinped by a resolution passed at a
Boaxrd Meeting of the Directoxrs of the Company, and
such remuneration may be either in addition to or
in substitution -for any other remuneration to which
he may be entitled as 3 Divector.

17. The Directors way exercise all the powers of
the Company to borrow or raise money and to mortgage
or charge its undertaking, property and uncalled
capital and to issue debentures, debenture stock

and other securities ag security for any debt, -
liability or obkligation of the Company ox of any
third party.

18. A Director may vote as a Director in regard
to any contract or arrangement in which he ig ‘
interested, or upon any matter arising thereout,
and if he does so vote his vote shall be counted,
and he shall be reckoned in estimating a quorum
when aany such contract or arrangement is under ..
consideration and Clause 84 in Part ¥ of Table "A
shall be modified accordingly.

19, A Director present at any meeting of Directors
or Committees of Directors need not sign hig name

in a book kept for that purpese and Clause 8§ in

Part I of Table "A" shall be modified accordingly.

20. The Diréctors on behalf of the Compan¥ may

pay a gratuity or pension or allowance on reFlremenF
té any Director who has held any other salaFled office
or place of profit with the Company or on hls.deth

to his widow or dependants and may make contributions

T
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igaa?y,fu“d and pay premiums for the purchase or
brovision of any such gratuity, pension or allowance.

21. A Dircctor shall not retire by rotation and

51?“505 93, 94, 95, 96 and 97 in Part I of Table

A" “shall be modified accordingly.

22, ~ Without prejudice to the provisicns of
Section 184 of the Act, the Company may by Extra-~
oxrdinary Resolutipn remove any Director before the
expiration of his term of office. The Company may
by Ordinary Resolution appoint another person in
place of the Director so removed.

23, Each Director shall have the power to nominate
another Director, or with the ‘approval of a majority
of the other Directors, any other person to act as
alternate Director, in his place, at any meeting

. of the Directors at which he is unable to be

present, and at his discretion to remove such
alternate Director, and on such appointment being
made the alternate Director shall (except as regards
the power to appoint an alternate) be subject in
all respects to the terms and conditions existing |,
with reference to the other Directors of the
Company, and each alternate Director, whilst acting
in the place of an absent Directox, shall exercise
and discharge all the duties of the Director he
represents, but shall look to such Director solely
for his remuneration as alternate Director. Any
Director of the Company who is appointed an
alternate Director shall have an additional vote

at meetings of the Directors for each Director for
whom 'he acts as an alternate Director, but he

stiall count as only one Director for the purpose

of reckoning a quorum of Directors. Any person
appointed as an alternate Director shall wvacate
office as such alternate Director if and when the
Director by whom he has been appointed vacates
office as a Director. Every such alternate
Director shall be an officér oFf the Company and he
shall not be deemed to be the agent of the Director
appointing him. e

24, Any such rescolution in writing as is referred
to in Clause 106 in Part I of Table "A" may consist

of several documents in the like form each signed

by cae or more of the Directors for the time being
entitlied to receive notice of a meeting of the
Directors and Clause 106 in Part I of Table "A"

shall be modified accordingly.

25. Ne person shall be or beceome inca?able of
being appointed a Director by reason of his ‘having
attained the age of seventy or any other age nor
shall any special notice be required in connection

e gt g ey e
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Fabb LIS Svpllintment or the approval of the appoing~ e
ment of such person, and ne Director shall vacate

his office at any time by reason of the fact that

he has attained the age of seventy ox any other age.

26. (a) The Directoxs may from time to time appoint
one or moxe of theix body Lo be Managing or
&xecutive Director ox Joint Managing or Executive
Directors of the Company, for such fixed term or
without limitation as to period and on such terms
as they think fit and (subject to the provisions

of any service coatract between him and the

Company and without prejudice to any claim for

~damages he may have for breach of any such service

contraclt) may remove or dismiss him or thew from
office and appoint another or others in his or
their place or places. A Managing Directoxr or
such Executive Director shall (subject to the

. provisions of sub-clause (b) hereof and without

L4

o

prejudice to any claim for damages any such
Managing Director or Executiveapixector may have
for breach of any service contzract between him and
the Company) be subject to the same provisions as
to removal and as to vacation of office as the
other Directors of the Company and if he ceases to
hold the office of Director from any cause he
shall (without prejudice as aforesaid) ipso facto
and immediately cease Lo be a Managing Director or
such Executive Director.

(b) A Managing Director or Executive Director
holding office as such for a fixed period shall
not be entitled to resign as a Director of the
Company and Clause 88(E) in Part I of Table "A"
shall be modified accoxdingly. - :

V

NOTICES

27. Clause 131 in Part I of Table "A" shall
apply as if there were dél%téﬁ“uhéféffﬁﬁ'tﬁé“wﬁ*ds
"in the case of a notice of a meeting” and the
words "and in any other case at the time at which
the letter would be delivered in the ordinary
course of post'.

—

DIVIDENDS

28, Any surpluses realised upon or derived from -
the sale, realisation or payment off of property

or lnvestments or from the variation or transposition
ol property or investments or other realisations

of capital assets or any other realised sums

which in the opinion of the Directors are of a
capital nature shall be transferred to capital
reserve account and shall be applicable for capital
purposes only and shall not be tregtedlas profits

of the Company available for distribution by way



///g; d?vidend but may bhe capitalised inp any manner
provided by Regulation 128 of Part I of Table A,

Any surplus arising ag a result of a.revaluation
of any of the capital assets of the Company shall

properties which are or have been held for or in
the course of development..

29. Any shares, stock, securities or other

@%@ investmentsg upon which any Mmoneys of the Cempany are,

for the time being, invested and any other properties
or assets of the Company may, at the discretion of
the Directors, be held either ip the name of the
Company itself or in the names of the Directors,

or any of them, or in the name of any person
(including a corporate body) appointed by the
Directors for the Purpose, and the Directors way
appoint any persons to accept and hold in trust

for the Company any such investments o othex
Properties or assets, and may remunerate them for
their service and may execute and do all such deeds,
documents and things as may be requisite in relation
Lo any such trust. ' : K

3%
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No. of Company 44531 //7 Y

The Companies Acts 1862 to 1890

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
MeGregor Cory Europe Limited

{(Passed on 4th January, 1983)

At the ANNUAL GENERAL MEETING of the above named company duly
convened and held at India Buildings Liverpool on 4th

January, 1983 the following resolution was passed as a
SPECIAL RESOLUTION:~ W

WTHAT Auditors shall not be appointed.”

G T Evams =
Chairman of the Meeting
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No. 444531

@ertificate of Fncorporation

1 HEREBY CERTIFY that NATHAN BROWN PROPRIETORIES

LIMITED is this day Incorporated under the

Companies Act, 1929 and +that +the Company is

DIMITED.

GIVEN wunder my hand at London +this Thirty-

first day of October, One thousand Nine hundred

and Forty-Seven,

J4.D, TODD

For Registrar of Companies



No. 444531

@ertiftcate of Fncorporation
hs
@hange of Bane

WHEREAS NATHAN BROWN PROPRIETORIES LIMITED
was incorporated ags a limited company under the
Companies Act 1929 on the Thirty-first of October,
1947.

AND WHEREAS by special resolution of the
Company and with the approval of +the Board of

Trade it has changed its name.

NOW THEREFORE I hereby certify that the
Company isa limited company incorporated under the

name of NATHAN BROWN ESTATES LIMITED,

GIVEN under my hand at London this ninth day

of November One thousand nine hundred and fifty~

nine.

A.J.C, MANN

Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 to 1967

I hereby certify that RAVENSEFT INDUSTRIAL
ESTATES LIMITED formerly called  NATHAN BROWN
ESTATES ﬁiMITED which name was changed by special
resolution and with the approval of the Board of
Trade on the 18t October 1969 was incorporated,
under the Companies Act 1929 as a limited company

on the 31st October 1947.

GIVEN under my hand at London the 5th August

1970.

AF, GILMOUR

Assistant Registrar of Companies



~“-THE COMPANIES ACT, 1929
and

THE COMPANIES ACTS 1948 to 1967
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COMPANY LIMITED BY SHARES

Memorandum of Association

OF

Ravenseft Industrial Estates [Limited.

{As amended by Special Resolution passed on the 18th day of September, 1969)

1. The name of the Cowmpaly ls "R.VaISERY INDUSTRIAL
ESTATES LIMITED®.+*

2, The registered office of the Company will Dbe
gituate in England.

%, The objects for which the Companyis established
are :-

(A) To carry on the business of a property
investment Company and for the purposes of
that business :-

To invest the capital and other moneys
of the Company in all or any of the
following manners as may from +time to
time be thought fit :-

(a) in +the purchase of or upon the
security of lands, buildings and
property, real or personal, of any
description or any interest there-
ing

(b) in the subscription or purchase of
shares, stocks, debentures, deben-
ture stocks, bonds, mor tgages,
obligations, securities or other
investmehts of any kind whatsoever;

(¢) wupon loans withor withoul security
to any company,corporation, partner-
ghip, associaﬁion or person or ‘to
any governmeni or local authority;

and to hold and from time to time to wvary
or dispose of such assets as may be deemed
expedient but so that such assetsas afore-
sald and any assets acquired in substitution
therefor shall be acquired for the purpose
of investment only.

* The name of the Company was changed to NATHAN
BEROWN ESTATES LIMITED on the 9th November 1959 and
further changed +to RAVENSEFT INDUSTRIAL ESTATES
LIMITED on the 1alt October 1969. .



(B)

(¢)

(D)

(&)

(2)

To purchase or otherwise acquire for any
estate or interest any property or assets
of any kind which may appear to be
necessary or convenient for any business
of the Company.

To develop and improve any land or other
property acquired by +the Company or in
which the Company is interested, and in
particular by laying out and preparing the
same for building purposes, construction
or for pulling down, decorating, improving
and maintaining buildings, and to let pro-
perty on building lease or building agree-
ment and to advance money to and enter into
contracts and engagementsof all kinds with
builders, contractors, tenants and others.

To borrow and raise money and b0 secure or
discharge any debt or obligation of or
binding on the Company in such manner as
may be thought fit and in particular by
mortgages and charges upon the undertaking
and all or any of the property and assets
(present and future) and the uncalled
capital of the Company, or by the creation
and issue on such terms and conditions as
may be thought expedient of debentures,
debenture stock or other securities of any
description.

To employ experts +to dinvestigate and
examine into the condition, prospects,
value, character and clrcumstances of any
business concerns and wndertakings and
generally of any assets, property or
rights.

To remunrrate any person or c rpany Tfor
services rendered or to be i:ndered in
placing or asgisting to place any of +the
shares in +the Company's capital or any
debentures, debenture gatock or  other
securities of the Company, or in or about
the formation or promotion of the Company
or the conduct of its business.

To draw. make, accept, endorse, discount,
negotiate, execute and issue and to buy,
sell and deal in bills of  exchange,
promigsory notes, and other negotiable or
transferable instruments, provided that

Ny




(1)

(J)

()

(3)

the Company shall not act as Stock or
Share Brokers or Dealers.

To amalgamate or enter into partnership or
any Jjoint purse or profit-sharing arrange-
ment ,with and %o co-operate in any way
with or assist or subsgidise any company,
firm or person, and to purchase or other-
wise acquire and undertake all or any part
of the: business, property and liabilities
of any person, body or company carrying on
any business which this Company is authorised
to carry on or possessed of any property
suitable for the purposes of the Company.

To promote or concur in the promotion of
any company, the promoltion of which shall
be considhred desirable.

To lend and advance money and give credit
to such persons or companies and on such
terms as may seem expedient and in parti-
cular to customers and others having deal-
ings with the Company and +to enter into
any guarantee, contract of indemnity or
suretyship whether by personal covenant or
secured under a trust deed or other assur-
ance by moritgage or charge on all or any
rart of the undertaking,propertyor assets
of the Company (present and future) inclu~
ding its uncalled capital or by both such
methods and in particular (but without
prejudice to the generality of the fore-
going) to guarantee, support or give
security as aforesaid for the performance
of any obligations and +the repayment oxr
any payment of any principal moneys,
premiums, interest and other moneys secured
by or payable under any obligations or
securities, including particularly ‘the
obligations or securities of any company
which is (within +the meaning of Sechion
154 of the Companies Act, 1948) in relation
to the Company a holdlng company or a sub-—
sidiary or a subsmdlary of any such hold-
ing company.

To sell, realise, vary and +‘ranspose any
property or investments for the time being
of +the Company, +to let on rent, royalty,’
share of profits or otherwise, grant
licences, easements and other rights in or



(z)

(M)

(1)

(4)

over the undertaking and all or any of the
property and agsets for the time being of

the Company . to create freehold and lease--

hold ground rents and chief rents and other
interests, to make arrangements with
tenants and cthers and generally ‘o dispose
of or turn to account all or any of the
property and assets of the Company or any
interest therein for such consideration as
the Company shall think fi¥; Provided that
nothing in this sub-clause contained shall
authorise +the Company to deal in property
or investments. ‘

To procure the regilstration or incorporation
of the Company in or under the laws of any
p;ace outside England.

To subscribe or guarantee money for any

national, charitable, benevolent, public,
general or useful object or for any
exhibition, or for any purpose which may
be considered likely directly or indirectly
to further the objects of +the Company or
the interests of its members.

To grant pensions or gratuities to any
employees or ex—-employees and to officers
and ex-officers (including Directors and
ex~-Directors) of +the Company or its
predecessors in business,or the relations,
connections or dependants of any such
persons, a=nd to establish or support
asgociations, institutions, olubs, funds
and trusts which may be considered cal-
culated +*o Dbenefit any such persons or
otherwise advance the inbterests of The
Company or of its members,and to establish
and contribute to any scheme for the pur-
chase by trustees of shares in the Company
to be held for the benefit of the Company's
employvees, and to lend money to the
Company's employees to enable them to pur-
chage shares of the Company and to formu-
late and carry into effect any scheme for
sharing the profits of +the Company with
its employees or any of %them.

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



(5)

(P) To do «ll or any of the things and matters
aforesaid in any part of +the world, and
either as principals, agents, contractors,
trustees or otherwise and by or through
trustees, agents or otherwise, and either
alone or in conjunction with others.

(Q) To do all such obher things as mey he con-
sidered to be incidental or conducive to
the above objects or any of them.

And it is hereby declared that the objects of
the Company as specified in each of the foregoing
paragraphs of this clause (except only if and so
far as otherwise expressly provided in any para-
graph) shall be separate and distinct objects of
the Company and shall not be in anywise limited by
reference to any other paragraph or the order in
which the same occur or the name of the Company.
Provided always that nothing herein contained shall
empower the Company to carry.on the business of
life assurance, accident insurance,fire insurance,
employer's liability insurance, industrial
ingurance, motor insurance or any business ol
insurance or re-insurance within the meaning of
the Assurance Companies Acts 1909 to 1946 or any
Act amending, extending or re-—enacting the same
and provided also that the carrying on by the
Company of any trade or business of dealing in
investments or property of any description shall
not be deemed to bhe hereby authorised.

4. The liability of the members is limited.

5. The share capital of +the Company ig One
thousand pounds, divided into One thousand shares
of One pound each.

NOTE.-By various Resolutions of the OCompany in
General Meeting the capital has from time to time
been increased and as at 18t December, 1964 was
£750,00§ divided into 3,750,000 Ordinary Shares of
4a, each. .
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(6

WHE, the several persons whose names,addresses
and descriptions are subscribed are desirous of
being formed into a Company in pursuance of this
Memorandun of Associatlion, and we respectively
agree to take the number of shares in the caplital
of the Company set opposite our respective names.

Number of
Names,Addresses and Descriptions Shares teaken
of SBubscribers, by each Sub-
scriber.
NATHAN BROWN, One
9, St. Brannocks Road,
Cheadle Hulme,
Cheshire,
Company Director.
SIDNEY WILSON ROTHWNELL, One
258, Stockport Road,
Marple,
Cheshire.
Company Director.

DATED the 20th day of October, 1947.
WITNESS to the above Bignatures :-
SYDNEY DENT,
67, Wellington R4, Sth.,
Stockport.

Incorporated Accountant,
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THE COMPANIES ACTS 1948 to 1967
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COMPANY LIMITED BY SHARES

Avticles of Association

OF

Ravenseft Industrial Estates

Limited.

(Adopted by Special Resolution passed on the 11th day of May, 1970)

PRELIMI NARY

1. The regulations contained in Part I of Table
"A" in the TFirst Schedule to the Companies Act
1948 (which Table is hereinafter called Table "A")
shall apply to the Company save insofar as they
are excluded or modified hereby to the exclusion
of the regulations contained in Table "A" to any
other Companies Act. The Clauses in Part I of
Table "A" numbered 2L, 53, 77, 79, 87, 88(A) and
(F), 89, 90, 91, 92 and 107 shall not apply but,
subject as aforesaid and in additionto the remain-
ing Clauses in Part I of Table "AY", the following
shall be +the Articles of Asgsociation of the
Company. ,

PRIVATE COMPANY

2. The Company is a private company, and accord-
ingly the vregulations contained in Part II of
Table "A", except Clause 1 therein, shall apply to
the Company.

SHARES

3. All shares for +the +time being created and
unissued shall be under the control of the Directors,
who may allot, grant options over, or otherwise
deal with or dispose of the same to such persons
(including any Directors), on such terms and
conditions and at such time or times as the
Directors may think fit,but so that no share shall
be issued al a discount except as provided by
Section 57 of the Act., In Clause 3 in Part I of
Table "A" the words "with the sanction of an
Ordinary Resolution" shall be deemed to be deleted.



(8)

L. The lien conferred by Clause 11 in Part I of
Table "A" .ghall attach to fully paid Shares and to
all Shares registered in the name of any person
indebted or under liability to the Company whether
he be the sole registered holder thereof or one of
two or more joint holders.

5. In Clause 15in Part I of Table "A" the follow-
ing words 'except insofar as may be otherwise
agreed between the Company and any Member in the
case of the shares held by him" shall be inserted
immediately after the words "Provided that",

6. In Clause 22 in Part I of Table "A'" the words
"and transferee' shall be deemed to bhe deleted.

NOTICES OF MEETINGES

7. Every notice calling a General Meeting shali
comply with the provisions  of Section 136(2) ‘of"
the Act, as to giving information to Members .1
regard to their right to appoint proxies, and ‘all’
notices and other communications relating to ‘a
General Meeting which any Member is entitled +tu
receive shall also be sent to the Avditor for the
tlme being of the Company. ‘ )

. ot g w

RESOLUTIONS ot LoV
8. Any such resolubtion in writing as is referred
to in Clause 5 in Part II of Table "A" may consist
of several documents in the like form each sigihed
by one or more of the Members (or their duly
authorised representatives) in that Clause referred
to. . .

il

PROCEEDINGS AT GENERAL MEETINGS . =«

9. The following words shall be added 40-the' * end
of Clause 52 in Part I of Table "A" "and fixing the
remuneration of Direclors',

10. The words "the meeting shall Ybe ..dissolvedV
shall be substituted for the words '"the members
present shall be a quorum" in Clause 54 in Part I
of Table "A",

11. It shall not be necessary to give any notice
of an adjourned meeting and Clause 57 in Part I of
Table "A" shall be construed accordingly.

12. A poll may be demanded by any Member present.
in person or by proxy and Clause 58 in Peirt I -of
Table "A" shall be modified accordingly.

-l
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(9)

13, The words "“in any instrument of proxy seni by
the Company in relation to the meebing" shall %be
substituted for the words "in the notice convening
the meeting" in Clause 69 in Part I of Table MAY.

DIRECTORS

14. Unless and until otherwise determined by the
Company in General Meeting the numher of Directors
shall be not less than two nor more than seven and
Cleuse 75 in Part I of Table PAM shall be modified
accordingly. PR

15. A Director need not hold any Shares of the
Company to qualify him as a Director but he shall
be entitled' .to receive mnotice of and attend and
speak at all General Meetings of the Company and
at all separate General Meetings of the holders of
any class of Shares in the capital of the Company
and Clause 134 in Part I of Table "A" shall be
modified accordingly.

16, If any Director shallbe called uponto perform
extra services or to make special exertions in
going or residing abroad or othsrwise for any of
the purpcses of the Company, +the Company may
remunerate the Directors so doing either by a fixed
sum or by a percentage of profits or otherwise as
may be determined by a resolution passed at a
Board Meeting of the Directors of the Company, and
svch remuneration may he either in addition to or
in substitution for any othser remunerationio which
he may be entitled as a Director.

17. The Directors may exercise all lhe powers of
the Company to borrow or raise money and %o mort-
gage or charge its undertaking, property and
uncalled capital and to issue debentures,debenture
stock and other sgsecurities as security for any
debt, liability or obligation of the Company or of
any third party.

18. A Director may vote as a Director in regard
o any contract or arrangement in which he is
interested, or upon any matlter arising thereout,
and 1f he does so vobte his vobte shall be counted,

and he shall be reckoned in estimating a quorum
when any such conbract or arrangement i1is undepr
congideration and Clause 8L in Part I of Table "AY
shall be modified accordingly.

19. A Director present at any meeting of Directors
or Committees of Directors need not sign his name
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in a book kept for that purpose and -Clause 86 in
Part I of Table "A" shall be modified accordingly.

20. The Directors on behalf of +the Company may
pay a gratuity or pension or allowance on retire-
ment to any Director, who hag held any other
salaried office or pldce of profit with the Company
or on his death to his widow or dependants and nay
make contributions to any fund and pay premiums
for the purchase or provisionof any such gratuity,
pension or allowance.

21. A Director shall not retire by rotation and
Clauses 93, 94, 95, 96 and 97 in Part I of Table
"A" shall be modified accordingly.

22. Without prejudice to the provisions of Section
18l of the Act, the Company may by  Extraordinary
Resolution remove any Director before the expira-
tion of his term of office., The Company may by
Ordinary Resolution appoint another personin place
of the Director so removed.

23. Each Director shall have the power to nominate
another Director,or with the approval of a majority
of the other Directors, any other person to act as
alternate Director, in his place, at any meeting
of the Directors at which he is unable to be
present, and at his - discretion to remove suth
alternate Director, and on sucl, appointment being
made +the alternate Director shall (except as
regards the power to appoilnt an alternate) be subh-
jeet in all respects to the terms and conditions
existing with reference to the other Directors of
the Company, and each alternate Director, whilst
acting in the place of an absent Director, shall
exercise and discharge all the duties of the
Director he represents, but shall look to sucn
Director solely for his remuneration as alternats
Director. Any Director of the Company who is
appointed an alternate Director shall have an
additional wvote at meetings of the Directors for
each Director for whom he acts as an alternate
Direcior, but he shall count as only one Director
for the purpose of reckoning a quorumof Directors.
Any person appointed as an alternate Director shall
vacate office as such alternate Director if and
when the Director by whom he has been appointed
vacates officeas a Director. Bvery such albternate
Director shall be an officer of the Company and he
shall not be deemed to be the agent of the Director
gppointing him.,
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24. Any such regsolution in writing as ig¢ referred
to in Clause 106 in Part I of Table "A" may con-
sist of geveral documents in the like form each
gigned by one or more of the Directors for the
time being entitled to receive notice of a meeting
of the Directors and Clause 106 in Part I of Table
"A" shall be modified accordingly.

25. No person shall be or become incapable of
being appointed a Director by reason of his having
attained the age of geventy or any other age nor
shall any special notice be required in connection
with the appointment or the approval of the appoint-
ment of such person, and no Director shall vacate
his office at any time by reason of the fact that
he has attained the age of geventy or any other
age. '

26. (a) The Directorsmay from time to time appoint
one or more of their body to be Managing or
Executive Director or Joint Managing or Executive
Directors of the Company, for such fixed term . or
without limitation as to pericd and on such terms
as they think fit and (subject to the provisions
of any service contract between him and the
Company s&and without prejudice to any claim for
damages he may have for Lreach of any such service
contract) may remove or dismiss him or them from
office and appoint another or others in his or
their place or places. A Managing Director or such
Executive Director shall (subjectto the provisions
of sub-clause (b} hereof and without prejudice to
any claim for damages any such Managing Director
or Executive Director may have for breach of any
gervice contract between him and the Company) be
subject to the same provisions as to remova? and
ag to vacation of office as the other Directors of
the Company and if he ceases to hold the office of
Director from any cause he shall (without prejudice
as aforesaid) ipso facto and immediately cease to
be a Managing Director or such Executive Director.

(b) A Managing Director or Executive Director
holding office as such for a fixed period shall
not be entitled *to resign as a Director of the
Company and Clause 88(E) in Part I of Table "aM
shall be modified accordingly.

NOTICES

27. Clause 131 in Part I of Table "A" shall apply
as if there were deleted therefrom +the words "in
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the case of a notlice of a meeting" and the  words
"and in any cther case at the time at which the -
letter would be delivered in the ordinary course
of post".

DIVIDENDS

28. Any surpluses realised upon or derived fr
the sale, realisation or payment off of propgriy
or investments or from +the variation or lMfans-
position of property or investments o other
realisations of capital assets or other
realised sums which in the opinionof iHMe Directors
are of a capital nature shall be ransferred to
capital reserve account and shall be applicable
for capital purposes only and gkAll not be treated
as profits of the Company avgilable for distribu-
tion by way of dividend buj may be capitalised in
any manner provided by R lation 128 of Part I of
Table "A". Any surplug”arising as a result of a
revaluation of any o the capital assgets of the
Company shall 3likéwise be carried to capital
reserve account it may nevertheless (notwithstand-
ing any provigfons in these Articles) be treated
as profits the Company avallable for distribution
ividend if and in so far as the
regolve that +the same ig required for
maki good loss of revenue which in their opinion
is Attributeble to properties which are or have
éen held for or in the course of development.

29, Any shares, stock, securities or other invest-
ments upon which any moneys of the Company are,
for +the time Dbeing, invested and any other pro-
perties or assets of the Company may, at the
discretion of the Directors, be held either in the
name of the Company itself or in the nsmes of the
Directors, or any of them, or in the name of any
person (including a corporate body) appointed by
the Directors for the purpose, and the Directors
may appoint any persons to accept and hold in
trugt for the Company any such investments or
other properties or assets,and may remunerate them
for their service and may execute and do all such
deeds, documents and things as may be reguisite in
relation to any such trust.
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of

RAVENSEFT INDUSTRIAL ESTATES LIMITED
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At the Extraordinary General Meeting duly convened and held on

2t May 1994 the following Resolution was duly passed as a
Special Resolution:

SEECTAL RESOLUTION

"That the provisions of the Articles of Association of the Company be
altered as follows:

(a) By substituting a comma for the word "and" before "107" in the ninth
line of Clause 1 of such Articles of Association inserting "and 114
to 122 inclusive" immediately after "107%:

(b) By deleting Clause 28 of such Articles of Assoclation and
substituting therefor the following new clauses 28, 28A and 28B:
28.  DIVIDENDS

28.1 For the purposes of this Article 28 and Articles 284 and
28B the words standing in the first column of the
following table shall bear the meaning set opposite them
respectively in the second column thereof, if not
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28.2

28.3

3xh00337 /53

inconsistent with the subject or context:

WORDS HEANTING
the Act the Companies Act 1985
the Directors the directors for the time being

of the Company

Members in respect of any share in the
Company the person or persons
named for the time being in the
Register as the holder(s) thereof

the Register the register of members of the
Company
the Statutes the Act and every other Act for

the time being in force relating
to companies and affecting the
Company

Subject to any preferential or other special rights for
the time being attached to any special class of shares
the profits of the Company available for dividend in
accordance with the provisions of the Statutes or any
statutory modifications thereof from time to time which
it shall from time to time determine to distribute by way
of dividend shall be applied in payment of dividends upon
the shares of the Company to the registered shareholders
at the date of record in accordance with their respective
rights and priorities.

All dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares
otherwise than amounts paid up in advance of calls during
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28.4

28.5

any portion or portions of the period in respect of which
the dividend is paid but if any share is issued on terms
providing that it shall rank for dividend as from a
particular date such share shall rank for dividend
accordingly.

The Company in general meeting may from time to time
declare dividends but no such dividends shall (except as
by the Statutes expressly authorised) be payabhle
othervise than out of the profits of the Company
available for the purpose in accordance with the
Statutes. No higher dividend shall be paid than is
recommended by the Directors and the declaration of the
Directors as to the amount of the profits at any time
available for dividend shall be conclusive,

Subject to the provisions of the Statutes, the Directors
may, if they think fit, from time to time bay to the
Members such interim dividends as appear to the Directors
to be justified by the profits of the Company and in
particular (but without prejudice to the generality of
the foregoing) if at any time the share capital of the
Company is divided into different classes, the Directors
may pay such interim dividends in respact of those shares
in the capital of the Company which confer on the holders
thereof deferred or non-preferred rights as well as in
respect of tho~a shares which confer on the holders
thereof preferential rights with regard to dividends and
the Directors may also pay half-yearly or at other
sultable intervals to be settled by it any dividend which
may be payable at a fixed rate if it is of the opinion
that the profits Justify the payment, provided the
Directors act bona fide they shall not incur any
responsibility to the holders of shares conferring a
preference for any damage that they may suffer by reason
of the payment of an interim dividend on any shares
having deferred on non-preferred rights.
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28.6

28.7

28.8

Notwithstanding any other provisisn of this artiecle, the
Directors may f£ix a date as the record date for any
dividend, distribution, allotment or issue and such
record date may be on or at any time within six months
before or after any date on which such dividend,
distribution, allotment or issue 1s declared, paid or
made.

With the sanction of a general meeting, dividends may be
paid wholly or in part in specie and msy be satisfied in
vhole or in part by the distribution amongst Members in
accordance with the rigats of fully paid shares,
debentures or other securities of any company, or of any
other property suitablc for distribution as aforesaid
provided that no distribution shall he made which would
amount to a reduction of capital except in the manner
approved by law. The Directors shall have full liberty
to make all such valuations, adjustments and
arrangements, and to ;ssue all sﬁch certificates or
documents of title as may in its opinion be necessary or
expedient with a view to facilitating the equitable
distribution amongst the Members of any dividends or
portions of dividends to be satisfierd as aforesaid or to
giving them the benefit of their proper shares and
interests in the property and no valuation, adjustment or
arrangement so made shall be questioned by any Member.
Without prejudice to the generality of the foregoing, the
Directors may in particular issue certificates in respect
of fractions and may determine that a cash payment shall
be made to any Members upon the footing of a value fixed
in order to adjust the rights of those entitled to
participate in the dividend, and may vest any such assets

in trustees as may seem expedient to the Directors.

Any dividend, instalment of dividend or interest or other
monies payable in cash in respect of any share may be
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28.9

28.10

pald by cheque or warrant payable to the order of the
Member entitled thereto or (in the case of joint holders)
of that Member whose name stands first on the Register in
respect of the joint holding. Every such cheque or
warrant shall (unless otherwise directed) be sent by post
to the last registered address of the Member entitled
thereto and payment of the cheque or warrant shall be a
good discharge to the Company for the same. If cheques
or warrants l1n respect of dividends are returned
undelivered or are left uncashed on two consecutive
occasions the Directors may determine that the Company
shall cease sending such cheques or warrants by post to
the member or person concerned. The Company may, if so
directed, pay any dividend instalment of dividend or
interest or other monies as aforesaid by credit transfer
to a bank account nominated by the member entitled to
such payment which transfer shall be a good discharge to
the Company for the same. Every such cheque or warrant
shall be sent and every credit transfer made at the risk
of person entitled té the money represented thereby. No
unpaid dividend or interest shall bear inrerest as

agalnst the Company.

The Directors may deduct from any dividend or other
monies payable in respect of any shares held by a Member,
either alone or jointly with any other Member, all such
sums of money (if any) as may be due and payable by him
elther alone or jointly with any other person to the
Company on account of calls or otherwise in respect of
shares of the Company.

All unclaimed dividends may be invested or otherwise made
use of by the Directors for the benefit of the Company
until claimed and the payment of any such dividend into a
separate account or the investment of such dividend shall
not constitute the Company a trustee in respect thereof.
No dividend shall bear interest as against the Company.
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28A

28B

28B.1

Any dividend which has remained unclaimed for a period of
twaelve years from the ?ate of declaration thereof shall
at the expiration of that period be forfeited and cease
to remain owing by the Company and shall thenceforth
belong to the Company absolutely.

RESERVES

The Directors may before recommending any dividend set
aside out of the profits of the Company (including any
premiums recelved upon the issue of debentures or other
wecurities or rights of the Company) such sums as it
thinks proper as a reserve fund or reserve funds which
shall at the discretion of the Directors be applicable
for any purpose for which the profits of the Company may
lawfully be applied, and pending such application of the
Directors may employ the sums from time to time s0 set
apart as aforesaid in the business of the Company or
invest the same in such securities as it may lawfully
select. The Directors may also from time to time carry
forward such sums as it may deem expedient in the
interests of the Company not to distribute.

CAPTTALISATION OF PROFITS AND RESERVES

The Company may, upon the recommendation of the
Directors, by ordinary resolution resolve to capitalise
any sum standing to the credit of any of the Company's
reserve accounts (including any share premium account and
any capital redemption reserve fund) or any sum standing
to the credit of the profit and loss account or otherwise
avallable for distribution, provided that such sum be not
required for paying the dividends on any shares carrying
a fixed cumulative preferential dividend, and accordingly
that the Directors be authorised and directed to
appropriate the sum resolved to be capitalised to the
members 1n the proportions in which such sum would have
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28B.2

28B.3

been divisible amongst them had the same been applied or
been applicable in paying dividends and to 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 such Members respectively or in paying up in full
unissued shares or debentures of the Company of a nominal
amount equal to such sum, such shares or debentures to be
allotted or distributed credited as fully paid up to and
amongst such Members in the proportions aforesaid or
partly in one way and partly in the other, provided that
a sum standing to the credit of a share premium account
or a capital redemption reserve fund may only be applied
hereunder in the paying up of unissued shares to be
allotted to members as fully paid.

The Company in general meeting may, on the recommendation
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 profit and loss account
which is not available for distribution by applying such
sum in paying up in full unissued shares to be allotted
as fully paid shares to those Members of the Company for
the time being who would have been entitled to that sum
if it vere distributed by way of dividend (and in the
same proportions) and the Directors shall give effect to
such resolution.

Whenever such a resolution as aforesaid is passed, the
Directors shall make all appropriations and applications
of the sum resolved to be capitalised thereby and all
allotments and issues of fully paid shares or debentures,
if any, and generally shall do all acts and things
required to give effect thereto with full power to the
Directors to make such provision by the issue of
certificates in respect of fractional entitlements or by

payment in cash or otherwise as it thinks fit for the




case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on
behalf of all the Members interested into any agreement
with the Company providing for the allotment to them
respectively credited as fully paid up of any further
shares to which they may be entitled upon such
capitalisation and any agreemen} made under such

authority shall be effective a bindd on all such

members.®

(R IR I I U N B I N

“  CHAIRMAN

sxh00Q337 /59




C CERTIFIED TO BEK TRUE COPY
el | . /?Epfl’%’q‘?i-w
SE““EE{‘/‘?’W‘ | gy

1)

B
THE COMPANIES ACT.,1985

COWMPANY LIMITED BY SHARES

RESOLUTION
of

RAVENSEFT INDUSTRIAL ESTATES LIMITED

At the Extraordinary General Meeting duly convened and held on
Z¢¢< f“?:g 1994 the following Resolution was duly passed as a
Special Resolution:

SPECIAL RESOLUTION

"That the provisions of the Articles of Asscciation of the Company be
altered as follows:

{(a) By substituting a comma for the word "and" before "107" in the ninth
line of Clause 1 of such Articles of Association inserting "and 114
to 122 inclusive" immediately after "107":

(b) By deleting Clause 28 of such Articles of Assoclation and
substituting therefor the followlng new clauses 28, 28A and 28B:
28.  DIVIDENDS

28.1 For the purposes of this Article 28 and Articles 28A and

28B the words standing in the first column of the
following table shall bear the meaning set opposite them

Il
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respectively in the second column thereof, if not
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28.2

28.3

inconsistent with the subject or context:

WORDS MEANTRNG
the Act the Companies Act 1985
the Directors the directors for the time being

of the Company

Members in respect of any share in the
Company the person or persons
named for the time being in the
Register as the holder(s) thereof

the Register the register of members of the
Company
the Statutes the Act and every other Act for

the time being in force relating
to companies and affecting the

Compauy

Subject to any preferential or other special rights for
the time being attached to any speclal class of shares
the profits of the Company avallable for dividend in
accordance with the provisions of the Statutes or any
statutory modifications thereof from time to time which
it shall from time to time determine to distribute by way
of dividend shall be applied in payment of dividends upon
the shares of the Company to the registered shareholders
at the date of record in accordance with thelr respective
rights and priorities.

A1l dividends shall be aprortioned and paid
proportionately to the amounts paid up on the shares
otherwise than amounts paid up in advance of calls during

o
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28.4

28.5

any portion or portions of the period in respect of which

the dividend is paid but if any share is issued on terms
providing that it shall rank for dividend as from a
particular date such share shall rank for dividend
accordingly.

The Company in general meeting may from time to time
declare dividends but no such dividends shall (except as
by the Statutes expressly authorised) be payable
otherwise than out of the profits of the Company
available for the purpose in accordance with the
Statutes. No higher dividend shall be paid than is
recommended by the Directors and the declaration of the
Directors as to the amount of the profits at any time
available for dividend shall be conclusive.

Subjeect to the provisions of the Statutes, the Directors
may, if they think fit, from time to time pay to the

Members such interim dividends as appear to the Directors

to be justified by the profits of the Company and in
particular (but without prejudice to the generality of
the foregoing) if at any time the share capital of the
Company is divided into different classes, the Directors

may pay such interim dividends in respect of those shares
in the capital of the Company which confer on the holders

thereof deferred or non-preferred rights as well as 1in
respect of those shares which confer on the holders
thereof preferential rights with regard te¢ dividends and
the Directors may alsec pay half-yearly or at other

sultable intervals to be settled by 1t any dividend which

may be payable at a fixed rate if it is of the opinien
that the profits justify the payment, provided the
Directors act bona fide they shall not incur any
responsibility to the holders of shares conferring a
preference for any damage that they may suffer by reason
of the payment of an interim dividend on any shares
having deferred on non-preferred rights.
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28.6

28.7

28.8

Notwithstanding any other provision of this article, the
Directors may fix a date as the record date for any
dividend, distribution, allotment or issue and such
record date may be on or at any time within six months
beforce or after any date on whieh such dividend,
distribution, allotment or issue is declared, paid or
made.

Vith the sanction of a peneral meeting, dividends may be
pald wholly or in part in specie and may be satisfled in
whole or in part by the distribution amongst Hembers in
accordance with the rights of fully pald shares,
debentures or other securities of any company, or of any
other property suitable for distribution as aforesaid
provided that no distribution shall be made which would
amount to a reduction of capital except in the manner
approved by law. The Directors shall have full liberty
to make all such valuations, adJustments and
arrangements, and to lssuea all such certificates or
documents of title as may in its opinion be necessary or
expedient with a view to facilitating the equitable
distribution amongst the Members of any dividends or
portions of dividends to be satisfied as aforesaid or to
giving them the benefit of thelr proper shares and

interests in the property and no valuation, adjustment or

arrangement so made shall be questioned by any Member.

Without prejudice to the generality of the foregoing, the

Directors may in particular issue certificates in respect
of fractions and may determine that a cash payment shall
be made to any Members upon the footing of a value fixed
in order to adjust the rights of those entitled to

participate in the dividend, and may vest any such assets

in trustees as may seem expedient to the Directors.

Any dividend, instalment of dividend or interest or other

monies payable in cash in respect of any share may be
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28.9

28.10

pald by chedﬁe or warrant payable to the order of the
Member entitled thereto or {(in the case of joint holders)
of that Member whose name stands first on the Register in
respect of the jJoint holding. Every such cheque or
warrant shall (unless otherwise directed) be sent by post
to the last registered address of the Hember entitled
thereto and payment of the cheque or warrant shall be a
good discharge to the Company for the same. If cheques
or warrants in respect of dividends are returned |
undelivered or are left uncashed on two consecutive
occasions the Directors may determine that the Company
shall cease sending such cheques or warrants by post to
the member or person concerned. The Company may, if so
directed, pay any dividend instalment of dividend or
interest or other monies as aforesald by credit transfer
to a bank account nominated by the member entitled to
such payment which transfer shall be a good discharge to
the Company for the same, Every such cheque or warrant
shall be sent and every credit transfer made at the risk
of person entitled té the money represented thereby. No
unpaid dividend or interest shall bear Interest as

against the Company.

The Directors may deduct from any dividend or other
monies payable in respect of any shares held by a Member,
either alone or jointly with any other Member, all such
sums of money (if any) as may be due and payable by him
either alone or jointly with any other person to the
Company on account of calls or otherwise in respect of
shares of the Company.

All unclaimed dividends may be invested or otherwise made
use of by the Directors for the benefit of the Company
until claimed and the payment of any such dividend into a
separate account or the investment of such dividend shall
not constitute the Company a trustee in respect thereof.
No dividend shall bear interest as against the Company.
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284

288

28B.1

Any dividend which has remained unclaimed for a perlod of
twvelve years from the date of declaration thereof shall
at the expiration of that period be forfelted and cease
to remain owing by the Company and shall thenceforth
belong to the Company absolutely.

RESERVES

The Directors may before recommending any dividend set
aside out of the profits of the Company (including any
premiums received upon the issue of debentures or other
securities or rights of the Company) such sums as it
thinks proper as a reserve fund or reserve funds which
shall at the discretion of the Directors be applicable
for any purpose for which the profits of the Company may
lawfully be applied, and pending such application of the
Directors may employ the sums from time to time so set
apart as aforesaid in the business of the Company or .
invest the same in such securitles as it may lawfully
select. The Directors may also from time to time carry
forward such sums as it may deem expedient in the
interests of the Company not to distribute.

CAPITALTSATION OF_ PROFLTS AND RESERVES

The Company may, upon the recommendation of the
Directors, by ordinary resolution resolve to capitalise
any sum standing to the eredit of any of the Company's
reserve accounts {including any share premlum account and
any capital redemption reserve fund) or any sum standing
to the credit of the profit and loss account or otherwise
available for distribution, provided that such sum be not
required for paying the dividends on any shares carrying
a fixed cumulative preferential dividend, and accordingly
that the Directors be authorised and directed to
appropriate the sum resolved to be capitalised to the
members in the proportions in which such sum would have
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28B.2

28B.3

been divisible amongst them had the same been applied or
been applicable 1n paying dividends and to apply such sum
on their behalf, either in or towards paying up the
amounts, if any, for the time helng unpaid on any shares
held by such Members respectively or in paying up in full
unissued shares or debentures of the Company of a nominal
amount equal to such sum, such shares or debentures to be
allotted or distributed credited as fully paid up to and
amongst such Members in the proportions aforesald or
partly in one way and partly in the other, provided that
a sum standing to the credit of a share premium account
or a capital redemption reserve fund may only be applied
hereunder In the paying up of unissued shares to be
allotted to members as fully paid.

The Company in general meeting may, on the recommendation
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 profit and loss account
which is not available for distribution by applying such
sum in paying up in f£ull unissued shares to be allotted
as fully paild shares to those Members of the Company for
the time being who would have been entlitled to that sum
if it were distributed by way of dividend (and in the
same proportions) and the Directors shall give effect to
such resolutilon,

Whenever such a resolution as aforesaid is passed, the
Directors shall make all appropriations and applications
of the sum resolved to be capitalised thereby and all
allotments and issues of fully pald shares or debentures,
if any, and generally shall do all acts and things
required to give effect thereto with full power to the
Directors to make such provision by the issue of
certificates in respect of fracticnal entitlements or by
payment in cash or otherwise as it thinks fit for the
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case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on
behalf of all the Members interested into any agreement
with the Company providing for the allotment to them
respectively credited as fully paid up of any further .
shares to which they may be eatitled upon such
capitalisation and any agreemern made under such

authority shall be effactive anfl bindi on all such

members "

L B CRCEEER o B B R Y * o0 a



