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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

OF

APn, 1 6N

GROSVENOR ESTATE
HWMMHQMA&HNWEWWWE
LIMIETED

NTS

The name of the Cornpany is “GROS VENDR-LAING HOLDINGS LIMITED "

The registared office of the Company will be situate in Englanrd, o

The obijects for which the Company is established are :-—~

{A)

el Fosolution pussed the Muby day of Augus

To carry on the business of an investment trust company in all its
branches, and for the purposes of that business —

(1} Toinvesttheca pital and other moneys of the Company in the
purchase or upon the security of lands, buildings and property real
or personal of any description or any interest therain, shares,
stocks, debanstres, debenture stoclks, bonds, morigages, obligations
and securities of any kind issued or guaranteed by any company,
corporation or undertaking of whatever nature and wherever con-
stituted or carrying on business, and shares, stocks, debentures,
Jdebenture stocks, honds, obligations and other securities issued or
guaranteed by any government, sovereign ruler, commissioners,
trust, focal authority or other public body, whether at home or
abroad, and to hold from fime to time, vary or dispose of the same
as may be dzemed expedient ut so that such assets as aforesaid
and any assets acguired in substitution thavefor shall be acguired
for the purpose of investmen t only.

{(2) Toacquire any sharas, stocks and others pefore mentioned Ly
sulsscriptiob, svndicate, participation, tgncler, purchiase, gxchange
or pierwise, and o subscribe for the same, either conditionally
or otherwise, and to underwrite or guarantee the subscription
thereof,and to exercise an d enforne all rights anc pOwWers conferred
by or incident to the awnershin thereof, a nd to act as managers of

any syndicate.

o 197233 tha namne of the Company was chungued to
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(3) Taform, constitute and prornote B ritish or foreign companies,
associations and undertakings of afl kinds and to secure by under-
writing or otherwise the subscription of any part of the capital of

any such company, synclicate, association or un:q!e-rt:?kil'lg, and to, -
pay any commission, brokerage or other remuneration inconnestion

therewith.

{4) To give guarantees and carry on and transact every kind of ©

guarantez and counter-guarantee business, and in particular to
quararites the payment of any principal moneys, interest or other
moneys secured by or payable under any debentures, bonds,
debenture stock, rmortgages, charges, contracts, obligations and
securities, and the payment of dividends on and the repayment
of the capital of stocks and shares of all kinds and dessriptions,

5] To lend money te any company, corporation, partnarship,
association or person or ta any government or local authority,
gither with or without security, and generally upon such terms as
the Directors of the Company may deem expedient.

(B} Toactas trustees Tor the holders of or in refation to any invest
rmants or securities; o act as executors and administrators and as
trustees of wills and settlements; to undertake the duties and
exercise lhe powers of a trust corporation and generally to under
take all kinds of trust and agency business; 10 create any fund or
trusts; to receive and hold any deposited investments, and to issue
certificates or other instruments representing arf interest thergin
or any rights in respect thereof,

{7)  To purchase or otherwise acquire for any estate or interest any
property or assets of any kind which may appesr to be necessary
or convenignt for any business of the Company.

{8) To borrow and raise money and to sacure 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 ard itsue on such tarms and conditions as may
be thought expedient of debentures, debenture stock or other
securities of any description,

(9) - To draw, make, accept, endorss, d isteun t, negotiate, execute,
an d issue, and to buy, sell and deal in bills of exchange, promissary
notes, and other negotiabie or transferable instruments.

[10) To amzlyamate or entar into partnership or any joint purse or
profit-shaiing arrangement with and to co-operate in any way
with or assist or subsidise any cornpany, firm or pearson, and to
purchase or otherwise acquire and undertake all or any part of the
busunierss, property and liabilities of any persen, body or cormpany
carrying on any business which this Company is authorised 1o
Gerry on or possessed of any property suitable for the purposes of
the Cornpany, '

{11) rf:[ pr'ouTm:r-te_ ar eoncur in 1ths; prometion of any company, the
prometion of which shall be considered desirable.
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(B}

{C)

(D}

{E}

{F)

(G
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L
L
L

{12} Ta lend money io and guarantee the performance of the
contracts or obligations of any company, firm or person, and the
payment and repayment of the captial and principal of, and
dividends, interest or premiums payable on, any stock, shares and
securities of any company, whether havipg objects similar to
thasz of this Company or not, and to give all kinds of Indemnities.

{13} To sell, lease, grant licences, easements and other.rights over,

arcl in any other manner deal

property, assets, rights and effects of the Company

or any part

thereof for such consideration as may be thougnt fit, 'and in
particular for stocks, shares or securities of any other company

whether fully or partly paid up.

Ta take all necassary or proper steps in Parliament

or with the

authorities, national, local, municipal or otherwise, of any place
in which the Company may have interests, and to carry on any
negotiations or operations for the purpose of directly or indirestly
carrying out the objects of the Company or effecting any moclificat-
ion in the constitution of the Company or furthering the interests
of its Members, anc to oppose any steps teken by any other
cernpany, firrn or person which may be considered dikely
directly or indirectly to prefudice the interests of the Company

or its Members,

To procé the registration or incorporation of the Company in or

under the laws of any place outsicde England.

To wuhscribe or guarantee money for any national, charitabte,
benevolent, public, general or useful object or for any ex-
hibition, or for any purpose which may be cansidered likely
directly or indirectly ta further the objects of the Company ar the

interests of its Members,

To grant pensions or gratuities to ny employees or ax-emplovees
and to officers and ex-cfficers {inclading Directors and ex-Directors
of the Company or its predecessors in business, or the re‘lat:ifn:grns,
cannections or dependants of any such persons, and Lo establish

or support associations, institutions, clubs, funds

: amel trusts

which may bz considerad calculated to benefit any such persons
or otharwise acvance the interssts of the Company or of its
Mambers, and to establish and contritute to any scheme for the
purchase by trustees of shares in the Company to be held for the
banefit of the Caompany's employees, and to lend money 1o the
Company's emplayess to enable them to purchase shares of the

F)

Company and to formulate and carry into effect any scheme for
sharing the profits of the Company with i3 emplovees or any of

them.

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 by or through trustees, agents or otherwise, and

either along or in conjuncticn with othars,

To do all such other things as inay be considered to
or conducive to the above oljects or any of them,

he incidental

with or dispose of, the undertaking, -
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Provided always that nothing herein tczo‘»_nl‘-taii:rleu:r shall empovrer the Company 10
carry on the busingss of life assurance, accldent assurance, fire assu g'aan|:e.‘c,:r_np|¢;\‘,my
liability assurance, industrial assurance, (MAtor assurance or any busiress of insurance
or re-insurance within the meaning of the Assurance Companies Acts, 1908 1o

1946, or any Act amending, extending or re-enacting the same.

Erovided also that the carrying on by this Company of any trade or business
of dealing in investment or property of any description shall not be deemed to be
hereby authorised,

4, The liability of the members is limited.

6,300 divided into 50,000 9 per cent

6. The shore capital of the Company is

Non-Cumulative First Preference Shares oF £T &ach, 5,000 10 per cent Non-

Cumulative Second Preference Shares of £1 each, 200 Preferred i:)l'c:iirleir“./‘ Sharas
of £1 each, 100 Ordinary Shares of £1 each and 1,000 Deferred Shares of £1 each,

* Increased w £50,000 by an Ordlinsey Mosolution passed (he 7ib day of Margh 1953,

W+ A e Fad a¥. y =
Increased (o £58,000 by 8 Specral RBesoluncn pasted the Jh doy of Februzey 1973
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) Wi, 1:5h-5.'_s;evenral persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memnorandum of
Association, and we respectively agree to taks the number of Shares in the capitaé of
the Cornpany set opposite our raspeetive names, R |

1 . :;n;nuﬂessm O|I<I| |
e gt peaa e A A 1T g R e e o e ey s e | STATES TAKERN
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS| &Y EACH
f ; SUBSCRIBE

e
e d -

MARIAN BEADLE, ONE
59-67, Gresham Street, ¢ “A" Share
London, E.C.2,

Clerk

JOAN M. HOPKIN, Ql}i k.
§E-67, Giresham Street, , B Share
l.ondon, E.C.2.

Clerk ‘ e

DATED the 30th day of July, 1956,
WITNESS to the shove Signatures:—
LA, §STOCKS,
$9-(7, Gresham Street,
London, W.C.2.

o N Clerk
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COMPANY LIMITED BY SHARES

Articles of EAsgociation

OF

., GROSVENOR ESTATE
INTERMATIONAL INVESTIV
RV I

{Adlspiad hy Special Resolution passed 9th February 1973

ENTS

PRELIMINARY 4
1,  Subject as herginalter provided, the Regulations contained in or macle

applicable Ly Part |1 of Table A in the First Schedule of the Companies Act 1948
{hereinafter called “Table A shall apply to the Company.

2. Regulations 22, 23, 24, 39, 53, 62, 75, 79, B4(2), 88, 95, 97 and 1 30 of
Part | of Tabie A and Regulation & of Part 11 of Table A shall not apply to the

.

Company, but the Artictes hareinafter contained and the remainirig Fegulations

contained in or mare applicable by Part il of Table A shall constitute the regulations

of the Company.

PRIVATE COMPANY
3. The Company is a private Company within the meaning of Section 28 of
the Act and Regulation 2 of Fari Il of Table A shali accordingly apply to the
Coampany,

Ay o Speeai Fusolution nassedd Lhe 1o lah cluy of Augrist 1975 the name of the Compiany was changetl 1o

TGROSVENOR ESTATE | NTERNATIONAL INVESTM BNTS LIMITLD,

&




8

o ]

CAPITAL AND SHARES
4. (1) At the date of the acoption of these Articles the share capital of the
Company is £66,300 divided into

(a} 50,000 9 per cent Non-Cumulative First Preference Shares of £1 each
{hereinafter called “the First Preference Shares”); C

o

(k) 5,000 10 per cent r‘\'h:m-CumuIaatli'u'e Second fnar;fenrﬁ.rn-c:e Shares of £1 each
(hereinafter called “the Second Preference Shares”);

{c) 200 Preferred Ordinary Shares of £1 each which may be subdivided in
accorcance with the provisions of Clause (2) of this Article intd two
classes of shares (to be called respectively “the Preferred ‘A’ Shares” and
“the Preferred "B’ Shares”);

{d) 100 Qrdinary Shares of £1 each;

{e} 1,000 Deferred Shares of £1 each;

which several classes of shares cenfer the rights and are subject to the restrictions -

herginaftar set out concerning the sarmne respectively.

(2)  Each.of the said Preferred Qrdinary Shares shall upen issue be designated
a Prefarred ‘A’ Share or a Pieferred 'B° Share in accordance with directions given
by notice in writing to the Company Before the allotment thereof by the person

to whom the same is to be (ssued, or (in default of such directions) as the
Directors may determine,

(3) The profits of the Company which it shall in any yesr determine to
distribute by way of dividend shall be applied as follows ;-
First, in paying to the holders of the First Preference Shares a non-cumulative
preferential dividend in respect of that year at the rate of 9 per cent on the capital
paid up thereon; and subject thereto

Secondly, in peying to the holders of the Second Preference Shares a non-cumulative

preferential divicend in respect of that year at the rate of 10 per cent on the
capital paid up thereon; and subject thereto

Thirdly, the following provisions shali have effect with regard to the distribution
of the balance of the said profits -

{a) the said balance shall be distributed among the holders of the Preferred
'B' Shares in proportion to the amounts paid up therson until an
aggregata dividend of £700,000 (computad before the deduction of any
tax) shall have been so distributed {the date when the said aggregate
dividend shall have been so distributed being hereinafter referred to as
"the expiry date”);

) subject as aforesaid the said balance shall be distributed ameng the
holders of the QOrdinary Shares.

And itis hereby expressly declared that no part of the said profits shall be applicable
10 the payrment of any dividend in respect of the Preferred ‘A’ Shares or the
Deferred Shares or {aftar the expiry date) in respect of the Preferred '‘B' Shares.

Izt
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) (4|1’ Upon a winding up of the Company the surplus assets of the Carnpany
available for distribution among its members shall be applied -

First, in repaying to the halders of the First Preference Shares the armounts paid
wp thereon; and subject thergto

EiIE'E:(JHdiF'y',, in repaying 1o the holders of the Second Preference Shares the amounts
paic up thereon; and subject therato

:I'h’:!EII\/, i_nn repaying o ‘i:he.- holders of the Preferred 'A’ Shares and the Preferred
B’ Shares the amounts paid up thereon as though they all ranked par/ passu, and
subject thereto

Fourthly, in distributing among the holders of the Preferred A’ Shares in prop-
ortion to the amounts paic up thereon a capital premium of an amount egual
to the total amount standing imrmediately after the commencerment of the
winding up of the Company to the credit of the Fremium Reserve constituted in
sccordance with the provisioms contained in clause (5) of this Aricle together
with asurn eqgual to notional interest of 9 per cent per annum compou nd caleulated
on a day te day basis with yearly rests on the 31st December in each year on the
balance from time to time stancing to the credit of the Premium Reserve frorm
the dlate of the creation of such Premium Resgrve up to the date of the commence-
ment of winding up and subject thereto

Fifthly, in paying to the holders of the Defzrred Shares the amounts paid up on
such shares, together with a capital premium of £1 in respect of each such share;
and subject thereto '

Lastly, in distributing the balance then remaining of the said su rplus assets amaong
the holders of the Qrdinary shares in proportion to the amounts paid up thercon.

{6) There shall e an account called the Prermium Reserve to which on the
declaration of a divicend on the Preferred ‘B’ Shares there shan be credited out of
the profits of the Company available for distribution by way of dividend an
amourtt equal 1o the gross amount of the dividend on the Preferred ‘B Shares
caloulated hefore the deduction of any tax, The Premium Reserve shal! be available
only for the purposes fourthly specified in paragrapn {(4) of this Article save that
it may be capitalised in whole or in part and applied in paying ug in full un- isgied
shares to be issued to the holders of Preferred ‘A Shares as fully paid bonus
Shares and Regulation 128 of Table A shall be modified accordingly.

(6} The following provision shall have effect with regard to voting -

i

{a) The First and Second Preference Sharas and the Deferred Shares shall not
confer on the holders thereof the right Lo receive notice or of to atterd
ar vote at any General Meeting of the Company.

(k) Until the expiry date the Ordinary Shares shall not co nfer on the holders
thereof the right to receive notice of or 10 attend or vete at any General
Meeting of the Company.

{c]  After the expiry date the Preferred ‘B Shares shall not confer or. the

qolders thereof the right to attend or vote at any General Meeting of the

Comnpany,

{cl}  Subject as aforesaid and subject to any rights or resmtrictium; for the
time being attached 1o any elass or classes of shares tss;lptua:‘jl after the
adoption of thess Articles of Association, on a show of hands every
member present in person shall have one vote and on a poll every
mernber shall have one voie for each share of which he is the holder.

P
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5, The Shares in the griginal of any increased capital shall save as ot‘:hua;wiswe»
directed by the Company in General Meeting be &t the l:|\|15'i:|(}!i-at|: of the Directors,
and they may allot, grant options aver, oF otherwise dispose of them 10 such
persans, at such times, 2o on such terms as they thin k proper.

6. In Regulation 3 of Fart | of Table A the words “with the sanction of an
ordinary resolution” shall be deemed to be omitted.

LIEN

7. Theliens confarred by Regulation 11 of Part | of Table A shall attach to fully
paiel shares and to all shares registered in the name of any person indebted or under
fiahility to the Cornpany whather he shall be the sole registered holder thereof or
shall ke one of twao or more joint holders.

TRANSFER OF SHARES

& The instrurmnent of transfer of any share shall be executed by or on behalf pf
the transferor and the transferor shall be deemed to be the holder of the share
until. the name of the transferes is entered in the register of members in respect
thercof. Subject to such restrictions in these presents as may be applicabe, any
mernber may transfer all or any af his shares by instrument in writing in the form
pravided by the Stock Transfer Act, 10963 or such other form as the Directors
shalf from tirne to time approve,

NOTICE OF GENERAL MEETINGS

9. Every notice of a General Meeting of the Company shail contain a statement
that a member entitled to attend and vole at the meeting is entitled to appoint
a proxy to attend and vote instead of him and that a proxy need not be a rnemkber.

PROCEEDINGS AT GENERAL MEETINGS
10. In Regulation 4 of Part 11 of Tahle A the words “save as herein otherwise
provided” shall e d gemed (v 58 o1 vired,

DIRECTORS
11, Unless and ‘U\I”l‘tﬂ otherwise deter * .ined by the Company in general meeting
the number of Drectors shall be not less than two.

12. The Company may by ordinary resolution, of which special notice has been
given in accordance with Section 142 of the Act, or by extraordinary resolution
remove any Director hefore the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and such
Director. Such remaval shall be without prejudice to any claim such Diractor may
have for dgi{ﬂ;rg@f: for breach of any contract of service between him and the
Comgany. The Campany may by ordinary resolution appoint another person
in place of a Director so remaved from office and without prejudice to the
powers of the Directors under Regulation 95 of Part | of Tahle A the Company
in General Meeting may apooint any person to be a Director either to fill a casual
vacancy or as an additional Director, A person appointed in place of a Director
so removed or to fill such a vacancy shall be subject to retirement at the same
time as if he had become a Diractor on the day on which the Director in whose
place he is appointed was tast elected a Director,
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13. Subiect to the provisions of Section 199 of the Act, a Director may vote in
respect ':r.f any contract or arrangement in whieh he is interested and may be
countad in the quorum present at any meeting of the Directors at which such
contract or arrengement is considered.

14. The office of Director shall be vacated -
(e} if he ceases to be a Director by virtue of Section 182 of the Act.

(b} if he becomes barlkrupt or enters into any arrangement with. his
creditors. L

{e} if he becomes prohibited from being a Director by reason of any order
rade under Section 188 of the Act.

{d} if he becomes of unsound i,

(e} ifhe shall for tnore than six months have been absent without permission
of the Directors frorm meetings of the Directors held during that pariod
and the Directors resolve that he vacate office,

(f) if by notice in writing to the Gompany he resigns the office of Director,

15. A person may be appointed elected or re-glected a Director although at the
date of such appointment election or re-glection ha may have attained the age
of seventy; and no Director shall be required to retire or vacate his office by
reason of his attaining or having attained the age of seventy or any other given
age.

16. A chairman presicing at a General Meeting of the Company, or ata meeting
of the Directors or a comrmittee of the Directors shall not, in the event of an
equality of votes, mave a second or casting vote and Regulations G0, 28 and
104 of Part | of Table A shall be modifizd accordingly:

ALUDIT

17. Auditors shall be appointed and their duties regulated in accorcance with
Sections 159, 160 and 161 of the Act {save to the extent that the same pave heen
repesled or amended by the Companies Act 1967) and by Sections 13 and 1 4 of
the Cornpanies Act 1967,

ALTERNATE DIRECTORS

18, [A) Any Director may at any time by writing under his hand and <C'|‘Ee|:u:n:5i1‘e.d
at the Registered Office appoint any person approved by the Directors to be his
Alternate Director and may in like manner at any time terminate su ch appointment.

(B} The sppoiniment of an Alternate Director shall ipso facto detarraing

{iv on the happening of any svent which if he warz a Diractor would
rericler him legally disqualified from acting as a Dirgctor, or

(il if he has a receiving order made against hirm or compounds with his
areditors generally, or

lii} if he becomes of ungound mind,

His appointment shall also determine fpso facto if his appwintor ceases for
any reason 1o be a Director,
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(¢} An Alternate Director shall (subject to his giving to the ‘:?Orflpglm',‘r
an address within the United Kingdomn at which notices mnay I:na; served upon himg
bz entitled to receive notices of meetings of the Directors and to attend and be
counted in reckoning & quorum and to vote as a Director at any such megting at
which the Director appointing him is not personally present and generally at such
mezting to parform all functions of his appointor as a Director .‘qmu:l in the absence
of his appointor from the United Kingdorn he shafl be en::nglzucl o sign any
resolution in accordance with the provisions of Regulation 108 of r:a‘}lznihe: A, An
Alternate Directar shall not {save as aforesaid) have power to act as a Director nor
shall he be deemed to be a Director for the purposes of these Articles.

(D] An Alternate Director may be repaid by the Company such EXpenses
a5 might properly be repaid to him if he were a Director and he shall be entitlec
to receive from the Company such proportion {:f any} of the remuneration
otherwise payable to his appointor as such appointor may by notice in wiiting to
the Company from time to time direct, but save as aforesaid he shall net in respect
of such appointrment be entitled to receive any remuneration from the Cornpany,

BORROWING POWERS

19. The Directors may exercise all the powers of the Company to borrow money,
arc to mortgage or charge its undertaking, property and u nealled capital, or any
part thereot, and to issue debenturas, debenture stock, and other securities whether
outright or as security for any debt, lisbifity or obligation of the Company or of
any thirc party. '

ACCOUNTS AND REPORTS

20. There shall be added at the end of Regulation 126 of Part | of Table A the
following words: “So far as concerns the form and conterts of adcounts, the
directors shall have regard to Sections 149, 1671 and 152 of the Act and Sections
3 to 12 (inclusive) of the Companies Act 1967, [n addition to the matters msn-
tioned in subsection (1) of Section 167 of the Act, the Directors’ report shall
contain information with regard t6 all such matters as are mentioned in
Sections 16, 17, 18, 18, 20 and 22 of the Companies Act, 1967 and the directors
shall cause their report to be sent to all persons entitled to receive the s.me uncer
section 24 of the last mentioned Act”.

21. Al directors” service contracts, or maemarandurns thereof, shall be open to
inspection by members as provided by Section 26 of the Companies Act, 1967,
Every director shall notify the Company of his interests, and those of his wife and
infant chilclren, in shares in or debentures of the Company or any other company
being the Company’s subsidiary or holding cempany, or the subsidiary of such
holding company, as required by Section 27 of the said Act; and the Directors
shall take such steps as required by Section 29 of the said Act to record and
make available information with regard to such interests,

NOTICES

22. I ‘Fmg"ﬁ!l'ﬁ\‘ticar1 131 of Part 1 of Table A the werds from and including the
words “and in any other case” down to the end of the said Regulation shall be
deemed o be omitted.




