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Jverseas) Limited
Is Sales Limitved
Bi . lloldings Limited
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Bryanaton Property Co, Ltd,
Cardland Foldings Limited
Cartwright & Bdwards {(Longton) Ltd,
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Carward Properties Limited
Carward Reversions Limited
Carward (Southern) Limited
Castleden Nistate Limited
County Estates (Manchester) Limited
Croydor Centre Development Limited
Cubes Limited
Deritend Estates Limited
Ellis (Kensington) Limited
Bllis Trust Limited
Falrin Investments Limited
Fifty~Third Holding Co. Ltd,.
Rinlandis—Travel-dgeonsyLtd,
Geldings Limited
Glamford Finance Co. Limited
Granbaro Investments Limited
Granleigh Financial Holdings Limited
i Iavecbmente—Limnited-
L.T,Hall Limited
Hard Alloys Ltd,.
Harestock Gardens Limited
Ilmarish Investments Limited
Keoltren Developments Limited
B P irdmitod
Makro Property Company Limited
The Nantyglo and Blaina Estates Limited
MNerg—lietbat-eo-Tinited
Neville House Limited
Nig Securities Limited
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Provincial & Suburban Investments (G & C) Ltd,.
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Provincial & Suburban Investments (Properties) Ltd.
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Regina Ceourt (Bournemouth) Limited

. Shelwells Estates Limited

Tamarisk Ltd.

"The Second Peter Lind Holding Co.
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‘"The Weizmonn Institute Foundation
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Property Estates Development T
Limited.

1. The name of the Corpany is PROPERTY ESTATES
DEVELOPMENT LIMITED.

2, The reglistered office of the Company will Dbe
gituate in Englend.

3, The objects for which the Company is established
are -

(4) To purchsse take on lease Or
or otherwise acquire a
in the United Kingdom or where and any
eatate or interest in a rights connected
with any such lands and bulildingss

in _gxchange
buildings

(B) To sell and traffic in land and house and
other property of any tenure and any interest
therein and to create gell and deal in
freehold and leasehold ground rents and to
meke advances upon the security of land or
house or other property or any interest
therein and generally to deal in traffic
by vay of sale,lease,exchange Or otherwlse
with land and house property and any other
property whether real or personal.

(c) To develop and turn to account any land
acquired by the company or in which the
company is interested and in particular by
laying out and preparing the same for
building purposes, constructing, altering,

-
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putlling down, decorating, maintaining,

furnishing, fitting up and imp?o?ing
puildings and by planting,pav1ng,dra@nlpg,
farming, cultivating. ietting on puilding
lease o building agreement and by advancing
money to and entering into contrac@s and
arrangement s of all kinds with builders,
engineers,architects,surveyors,purchasers,
tenants and others.

To construct, maintain, improve, develop,
work, control and manage any waterworks,
gagworks. peservolrs, roads, tramways,
electric power, heat and supply works,
telephone works,hotels,clubs, pestaurant s,
baths, places of worship, places of
amusement,pleasure grounds,parks, gardens,
reading rooms, stores, Sshops, dairies and
other works and conveniences which the
company may think directly or indirectly
conducive to these objects and +o contribute
or otherwise take part in the construction,
maintenance, development, working, control
and management thereof. ’

To carry on all or any of the following
businesses,namely,buildersandcmnstructors,
engineers, decorators, merchants and
dealers in stone, sand, Jline, bricka,
timber, hardwar > and othor building
requisites,brick and tile and terra-cotta

makers, and house = and insurarnce agents.’

To carry on any other trade oOI business
whatsoever which can in the opinion of.. the
Board of Pirectors be adventageously
carried on by the Company in connection
with or as ancillary to any of the above

businesses or the general business of the
Company.

To purchase any rights, privilegesl’or
easements over oOr in respect of " awy
property and any buildings,workrooms;shops,

‘warehouses, factories, mills, Works,

machinery, engines, motors, rolling stock,
plant, live and dead stock or things and
any real or personal property or rights
whatsoever which may be necessesry- for or
may be conveniently used with or may enhence

the value of any other property of “the
Company« .

|
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(1)

(3)

(K)

(3)

To purchase or by other means acquire and
protect, prolong, extend and renew whether
in the United Xingdom or elsewhere uny
copyrights, patents, patent rights, trede
morks,designs,rights of production, rights
of publication or other rights, Dbrevets
a'invention and licences which may appeas
likely to be advantageous Or useful to the
Company snd to use and turn to account and
fo manufunture 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 pusiness, goodwill and assets
of any person, firm or company carrying on
or proposing to- carry On any of “the
businesses which this Company:hsauthorised
to carry on and as part of the consideration
for such acguisition to undertake all or
any of the 1lisbilities of such person,
fipm or company or 1o acquire an interest
in, amalgamate with or enter into any
arrangement for sharing profits or for
co-operation or for limiting competition
or for mutual assistance with any person,
firm or company and to give or accept by
way of consideration for eny of the acts
or +things aforesaid or property acqguired
any shares, debentures or securities that
may be agreed upon and to hold and retain
or sell,mortgage and deal with any shares,
debentures or securities 80 received.

To promote any other company oOr companies
for the purpose of tts or their acquiring
all or any of the property and rights and
undertaking any of the 1iabilities of this
Company or of undertaking any business or
opérations which may appear likely to
assist or beneflt this Company or to enhance
the value of the property or business of
this Company and to pay all the expenses

- of or incidental to such promotion.

To manufacture, sell, treat and deal Iin
all kinds of commodities, substances,
materials, articles and things necessary

< AT A
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or useful for carrying on 2any o? the
businesses of the Company Or in or for any
of the operations of the Company.

To gell or otherwise dispose of the whole
or any part of the undertaking of the
Company either together or in portions for
such consideration as the Company nay think
£it and inparticular for shares,debentu?es
or securities of any company purchasing
the same.

To invest and deal with the moneys cf the
Company not immediately required upon such
securities and in such manner as may from
time to time be determined.

70 lend money to persons,firms or companies
on such terms as may seem expedient and in
particular to builders and contractorsand
to customers and others having dealings
with +the Company and to guarantee the
performance of contracts or obligations
by any pPersons.

To borrow or raise money in such manner as
the Company shall think fit and in part icular
by the issue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any money borrowed or
raised by mortgage, charge or lien upon
the undertaking and the whole or any part
of the Company's property or assets whether
present or future including 1its uncalled
capital and also by a similar mortgage,
charge or lien to secure and guarantee the
peprformance by the Company of any obligation
or liablility it may undertake.

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

To improve, manage, cultivate, develop,
exchange,, let on lease, or otherwise
mortgage, sell,dispose of,turn to account,
grant rights and privileges in respect of
or otherwise deal with all or any part of
the property and rights of the Company.
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To subseribe for, take, purshe e or other-
wise acquire and hold any ghares op other
interest in or cecurities of any other
company having objects altogether or in
part similar to those of this Company or
carrying on any business capable of being
conducted so as directly or indirectly to
benefit this Company.

To ach as agentscn-brokers and as trustees
for any person, firm or company and to
undertake and performﬂ-sub»conﬁracts and
also to act in eny.of the pusinesses of the
Company through™ or by means of agents,

brokers, sub-contractors or others.

To remunerate any person, firm or company
rendéring gervice to the Company whether
by cash payment or by the allotment to him
or them of shares OT gecurities of the
Company credited as paid up in.full or in
part or otherwises

To pay out of the funds of the Company all
expenses which the Company may lawfully pay
of or incident:to the formation,registration
and advertising of or rgising money for the
Company and the jssue of its capital
inecluding brokerage and commission for
obtaining application for or taking,placing
or underwriting shares, depentures or
debenture stock. i '

To enter into any arrangement with any
government or authority supreme,municipal,
1loecal or otherwise and to obtain from any
such government or authority eny rights,
concessions O privileges that may seen
conducive to the attainment of the Compeny' s
objects or any of them.

To establish and support oL aid in the
establishment and support of clubs,
associations,funds,trusts and conveniences
calculated to benefit existing or for.ler
employees, Officers or Directors of the
Company or the dependents Or connections
of such persons and to grant pensions and
allowances and to make Dpayments towards
jnsurance and generally to subsceribe o
guarantee money for charitable or benevolent
objects or for any exhibition or for awy
public, general oOr useful object.
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(x) To distribute among the Members of the
Company in xind eny of the property of the
Gompany and in particular any &Shares,

debentures or securitiesof‘other cqmpanlgs
belonging to this Company O of_whlcp this
Company may heve the power of disposinge.

(Y) To carry out a1l or eny of the foregoing
objects as Principals ©OF Agents or 1n
pgrtnership,, co—operation or conjunct}on

with any other person, firm, assocliation
or company and in sny part of the world,
and to procure the Company to be registered
oy recognised in any country or place.

(z) To do all guch other things @as may be
incidental or conducive to the attainment
of the sbove objects Or any of them.

It is hereby expressly declared that each of the
preceding sub-clauses shall be construed independently
of and shall be in no way limited by peference to
any other sub-clause and that the objects set out

in each sub-clause are independent objects of the
Conpanys

lt. The 1iability of the membpers is limited.

5., The Share Capital of the Company 1s £1000
divided into 1000 Shares of &1 each.
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' WE the several persons whose names and
addvresses are subscribed, are desirous of being
formed into a Company in pursuance of this

Memorandum of Association and we

re§pectively

agree to take the number of shares in the capital
of the Company set opposite our respective names.

Names, Addresses and pescriptions
of Subscribers.

Number of
shares hLaken
by each Sub-
geriver.

(In Words)

fm;,.,g QblR )
A;WM ieston Po/
Lot eltrr, Prtcmtgin

G _ (v.8.-RAY
\JB\- G, Stone Builduygs

LlucoLw'q Vo , lmol.vv. wee. 2
lSoQic:tﬂr ’

Fre. ”/4 ‘“ '
aboar

Oune A :S‘Qn;‘(’-

DATED this s

WITNESS to the above Signatures -

day of Py , 1961.
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COMPANY LIMITED BY SHARES

Property Estates Development
Limited.

PRELIMINARY

1, The Company shall be a Pri-ate Company within
the meaning of the Companies Act, 1948, and the
Regulations contained in Part I and Part II of
mable A in the FPirst Schedule to the Act (herein-
after called "Table A") shall apply to the Company
save in so far as they are excluded or varied
hereby. The Clauses of Part I of Table A numbered
3, 2, 4O to L3 inclusive,53,60,75, 84(2), 88, 95,
99, 100, 106 and 118 shall not apply tothe Company
and inieuw thereof and in addition to the remaining
Clauses of Table A, the following shall be the
Regulations of the Company.

SHARES

2. The Share Capital of the Company is £1,000
divided into 900 "A" Shares of £1 each and 100 npn
Shares of £1 cach, The "B" Shares shall only be
transferable in multiples of two and the holders
thereof shall not be entitled to vote at meetings
of the Company except upon any resolution affecting
their rights. On any such resolutlon every member
present in person shall on a show of hanis be
entitled to one vote and on a poll every member
shall have one vote for every "A" Share held by
him and nine votes for every two "B Shares held

by him.

;‘;
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(10)

%, Subject te the provisions of any agreemeni
binding on the Company, and in case of shares
nther than those constituting the original cap}tal
of the Company subject to any dipections contained
in the resolution of the Company creating the
same, the shares of the Company, whethel forming
part of the original capitel of the Company or
subsegquently created, chall be under the control
of +the Directors who may allot and dispose of or
grant options over them to such pcrson and on
guch terms as the Directors think fit.

4. The lien conferred by Clause 11 of Part I of
Table A shall extend to Tully paid Shares, and to
all Shares registered in +he name of any persol
indebted or under liability te the Compseny,' whether
he shall be the sole registered holder thereof or
shall be one of several joint holders.

TRANSFER OF SHARES

5. Clause 2% of Part 1 of Table £ shall be
modified by the insertion after tne word "Subject"
the following words 'to the provisions of these
Articles and "

BORROWING POWERS

6. The Directors may exercise all the powers
conferred upon them by Clause '79 of Part I of
Taple A without any limit on the amount for the
time being remaining undischarged of moneys SO
borrowed or secured and the proviso limiting such
amount contained in that Clause shall nct apply.

NOTICES OF MEETINGS

7. In any notice calling a meeting of the Company
or of any class of members of the Company there
shall appear with reasonable prominence the ctate-

ment with wegard to proxies required by Secd¢tlon
136(2) of the Acto

PROCEEDINGS AT GENERAL MEETINGS

8, A poll may be demanded by one or more Members
pregent in person or by proxy and having the right
to vote at the meeting and paragraphs (v) (c) and
(a) of Clause 58 of Part I of Table A shall be
modified accordingly.

v
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DIRECTORS

?o Urntil otnerwise determined by the Company in
General Meeting the number of pirectors (excluding
?i;e£gage Pirectors) may be any number not exceed-

10, _Frederick William Lindgren and Donald Roy
BEuntingford shall be the first Directors of the
Company.

41, No person shall be disqualified from being or
bacoming s director of the Company by reason of
his attaining or having attained the age of 70
years or any other age.

12, The Directors shall have power at any time
and from time to time to appoint any other person
to be a Director of the Company, either to £ill &
casual vacancy or &G an addition to +the Board butb
so that the tntal numper of Dipectors shall not at
any time exceed the maximum number fixed as
hereinbefore mentioned. Subject to Clause 13
hereof and Lo Clause 96 of Part I of Table A a
Divects® MAY be appointed under this Olause to
holda office for life or any other period or upon
such terms as to the rotation of hils petirement as
the Directors shall at the time of his appointment
determine. & Director appointed to hold office
for 1life or any other fTixed period shall not
during that period be subject 1o retirement DY
rotation or DbE€ taken into account in determining
the rotation of retirement of Directors.

DISQUALIFIOATION OF DIRECTORS
13, The office of a Diprector shall be vacated -

(a) 3If he becomes bankrupt OF insolvent or

compounads with his creditors;

() If_ he becomes of unsound mind or ig found
o lunatic;

(c) If he ceases to hold any necessary Share
qualification or does not obtain the same
within one calendar month from the date of
his appoiniment; ‘

(p) If be becomes prohibited from being &
pirector by peason of any opder made under
saction 188 of the Act; : '

(g) 1If he resigns his office by notice in
writing to the Companye.

I

T e
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(12)

1L, Provided that a Tirector declares his interest
in a contract or arrangement or proposed contraet
or arrangement with the Company in manner provided
by Section 199 of the Act he shall be counted in
the quorum at any meeting of Directors at which
the same is considered and shall be entitled to
vote ss a Director in respect thareol,

PROCEEDINGS OF DIRECTORS

15, The quorum necessary for the transaction of
the business of the Directors may be Tixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be two. When one
Director only is in office he shall have and may
exercise all the powers and authorities in and
over the affairs of the Company as by the
regulations of the Company are conferred on the
Board of Directors.

16. A resolution determined on without any
Meeting of Directors and evidenced by writing
under the hands of all the Directors or a sole
Director shall be as valid snd effectual for all
purposes as a resolution of the Directors passed
at a Meeting duly convened, held and constituted.

ALTERNATE DIRECTORS

17« Any Director other than a sole Director shall
have the power to appoint either another Director
or any person approved for that purpose by a
resolution of the Board +to act as alternate
Director in his place during his absence and i

at his ‘discretion « remove such alternche
Director. A person so appointed shall (ex~.»% =4
regards qualification, power * to . app .r- an

alternate and remuneration) be subjec. :n all
respects to the terms and conditions existing with
reference to the other Directors of +the Company,
and each alternate Director, while so acting,shall
exercise and discharge all the functions, powers
and duties as a Director of his appointor in such

-appointor's absence. Any Director acting as

alternate shall have anadditional vote far each Dir-
ector for whom he acts as alternate. . vAn’' talternate
Director shall ipso Ffzoto cease to be an alternate
Director if his appointor ceases forr any reason to be
a Director,provided that if anhy Director retires by
rotation or otherwise bDut is re-elected at the
same meeting, any appoinitment made by him pursuant
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(13)

to this Article which was in force immediately
before his retirement shall remain in force as
though he had not rstired. All eppointments and
remgvals of sn alternate Director shall be effected
by instrument in writing delivered at the Off'ice
and signed by the appointor. ‘

DIVIDENDS

18, All sums which it shall be resolved to
distribute out of the profits of the Company DY
way of dividend shall be divided as to two thirds
thereof among the holders of the "A" Shares and as
Eg one third thereof among the holders of the "
ares. . .

19, Subject to any special rights attaching 1o
any class of shares, dividends shall be declared
and paid according to the amounts paid or credited
as paid on the shares in respect of which the
dividend is paid, but no amount paid or credited
as paid on a share in advance .of calls gshall for
this purpose be tveated as paid on the share.

GAPTTALISATION OF PROF 178

0, Clause 128 of Table A shall ©be varied by
substituting the words HPhe Company may by special
resolution” for the words tpne Company in general

meeting may."

NOTICES

ety

241, The persons mentioned 1In paragraph (b)’ ot
Clause 134 of Part I of mTable A (being the persons
on whom the ownership of a‘ysha?e devolves as
personal representative or trustee il bankruptcy
of a member) shall ~ not, unless and until they
become members of the Company, be entitled to

receive notices of meetings of the Companye.

WINDING UP

AT AR ]

22 I}“the Cémpany shall be wound Up the assets,

available for distribution among. the members

shall be applied fipst in repaylng the paid up

capital of the Company. ABY excess shall be

distributed as to two thirds thereof among the
t

holders of

thereof among the holders of the up' Shares.

o e mwemsE 1

he "A'" Shares and as tHo one third
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Names,Addresses and Descriptions of Subscribers.

- 2o Lot
{waé 4 'ﬁm{

1Al gy S
9% d;z; - 2 oot |
ol Yooty 6l o

(3:B.H Ay
Jrle-
l 6) S}'QM Llﬂn‘.mﬁ's

Limtoa-w; |l'w\ , Lchm , W.C.2 ,.
Sog.-'c: ,Ior é ' 4

DATED this S aay orf ey , 1961.
WITNESS to the above Signatures :-

T il



No, 692859

Certificate of Incorporaiion

¥ Berehy Certify, we

PROPERDTY ESTATES DEVELOFMENT LIMITED

L i
is this da}; Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Sixteenth day of
ey One Thousand Nine Hundred and Sixty ones

e s M‘Q@;

Assistant Registrar of Companies. |g

Certificate

by H
‘ Date..].6 MAY 1961

e -

SUOWLRS
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COMPANY LIMITED BY SHARES

Special Reselutions

OF

Property Estates Developm
Limited,

AT an EXTRAORDINARY GENERAL MEETING of the Z43VE-
na:.d Company duly convened and held at 7/@0
kuravick Mews South Kensington London S.W.7 on
1., wond day of aApril, 1964 the following resolu-

tions were passed as Special Resolutions -

SPECIAL RESOLUTIONS

4., That the capital of the Company be increased
£o£350,000 by the creation of 349,000 6 per cent.
Cumulative Non-Redeemable Preference Shares of &£l
each having attached thereto the rights and
privileges and being subject to the limitations
and restrictions set forth in the Articles of
Association of the Compeny as proposed to be

alterdd by the next following resolution. /
o5, That the Articles of associationof the Company f}
be altere? by deleting Article 2 and substituting -
therefor the following new Article - f

tip, {a) The Share Capital of the Company at
the date of the adoption of this Article is
£350,000 divided into 349,000 6 per cent
Cumulative Non-Redeemsble Preference Shares




(2)

(hereinafter called wppeference Shares") 900
WA® Shares and 100 "BY Shares all of £1 each.

(b) The Preference Shares shall confer on
the holders thereof the right out of the profits
of the Company resolved to be distributed to a
fixed cumulative preferential dividend at the
rate of 6 per cent. per annum and in a winding
up the right to repayment of the capital paid
up thereon toBether with g1l arrearsand accruals
of the saild fixed dividend, whether earned or
declared or not, down to the date of payment off
in priority to any payment to the holders of
the "A" Shares eand the np# Shares but  the
Preference Shares shall not confer. on the
holders thereof any further or other rights in
respect of profits or assets. The holders of
the Preference Shares shall not be entitled to
peceive r@tice of or attend or vote  at any
General Meeting of the Company DY virtue or in
respect of their holdings of preference Shares
except upon any resolution affecting ' their
rights. On any such resolution every holder
of Preference Shares present in person *shall
on. a show of hands be entitled to one vote and
on & pell every holder of Preference Shares
shall be entitled <o one vote for every
Preference Share held by him.

(¢) The "B" Shares shall onlybe transferabls
in multiples of two and the holders thereof
shall wnot be entitled to vote &t meetings of
the Company except upon any resolution
affecting their rights. On any such resolution
every holder of fan Snares or "B'" . shares
présent in person ghall on a show of hands be*
entitled to one vote and on a poll every
member shall have one vote fop’ every "A" share
held by him and nine votes fer every two g
ghares held by him. 2/
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#.W. LINDGREN
Chairman
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THE COMPANIES ACT, 1948.

Notice of Increase in Mominal Capital.

Pursuant to Section 63.

REGISTERED

2 A APR1964

\/ T e ) ey ] ...ll —
wweor [T EITATES LEVEROIIENT

.................................................................. . e LIMITED,
Oat. No. C.F. 10
JORDAN & SONS, LTD., SHAW & SONS LTD.,
116, Chancery Lane, London, W.C.2, 7, 8 & 9, Fetter Lane, London, E.C4.
Law Stationers and Company Reglsiration Agents.
81585 {r)

Presented by
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Notice of Increase in Nominal Capital.

Tp the REGISTRAR OF COMPANIES,

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

....... [RntegTy. Eirt (i DEVELOMMENT ... Szss,
hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,
that by (@) SPECLA L. Resolution of the Company dated the

24 ALY OF bGP s e 19 é. 4. the nominal Capital

of the Company has been increased by the addition thereto of the sum of
£...~.§3.'..4‘..7.'...?‘.’.£?’.2............beyond the registered Capital of T LA ——

The additional Capital iv divided as follows :—

. , Nuinite: Amount
Number of Shares. (ass of Share. of each Share.

349, 000 17 lonastadiie. fon- #

The condltlons (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, Or a:C to be, issued, ave as follows :—

z& Ltouct of paofils ol o Lol £ o A

0 7/ @/;;A”e T %/Wwwﬁ/ﬂm
AR % &““M@'/ﬁm o o st

m%z,: M,;“z, %@*’ff”"’

WWWW }m/wﬁn % 7%

re.&'a M M/MA' Ao st bl

‘ﬂf‘f 000....of the new Shares are Preference Shares, and are (b) [not]
recleema.ble

(Signature)

>
(State whether Director, or Secretary).w

Dated the... ) Ny A — day ofmn

(a) © Osdivazy,” « Eixtraordinary”* or “ Speoial”
(b) Delete a8 appropriate.

This qg\argin to be reserved for binding.
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COMPANY HAVING A SHARE CAPITAL.
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{ LIAME OF
* TOMPANY /?aﬂﬁ%tfy £J"///?/(-£-f ?fﬂ-“&o/q_/fm’ :
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...........

Statement of Increase of Nominal C
pursuant o Section 112 of the Stamp Act, 1891

(Wore.—The stamp duty on an inorcase of Nominal Capitol is Ten shilligs for
; every £100 ox fraotion of £100—Section 41, TFinance Act, 1033.)

| The Nominal Capital of the above-nsmed Company has by & Resciution of the

fompany dated A2 ! 4"4—:1/ /ﬁf & been increase the~addition= """
thereto of the sum of £ 344, 000 beyond the Registered Capital of ﬂaaa

T

; This statement is to be filed within 15 days ofter the passing of the Resolution
' by which the Registered Capital is snereased, and if not 8o fled Interest on the Duby
at the rate of B per cent. per anniil. from the passing of the Resolution is also payable
(s. b, Revenue Act, 1903).

o Note.—Attention is drawn to Section 63 of the Companies Act, 1048, relative to
i,‘ the fling of & Notice of Increase and & printed copy of the Resolution authorising the
increase.

;
’

Las Statfoners and Company Ragistration Agents,
51246 (n)

Presented for registration by
CLARK DATTAMS & CO.

6 BLDON STREET,
.................................... FORDON; EC2

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

‘ CAT, No. CA26. q\i{‘
ke
JORDAN & SONS, L'TD, SHAW & SONS LD, vy
116, Chancery Lane, Londom w.C2. 7,8 & 9, Better Lane, London, E.C4. ¢

PN o . q q q;




R

’ 5]
bg2L859 CoMPANY_LIMITED BY SHARES
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[t B9 ,
EEE COMPANIES ACTS 1948 to 1.967

o —

SPECIAL RESOLUTIONS

of
PROPERTY ESTATES DEVELOPMENT LIMITED i

At an Extraordinary General Meeting of the above—named
Company duly convened and held at 22 Park street, Croydon
on the 3lst day of August 1971 the following Resolutions
were passed as gpecial Resolutions
SPECIAL RESOLUTIONS
i 7 .+, the 100 ng# Shares he converted into 100
e —
6 By eenk Cumulative Non—Redeemable preference Shares
of £1 each ranking pari passu in all respects with the
existing preference Shares in the Company
2. That the Al Shaves of £1 each be re-named
"6rdinary Shares of £1 each"
3. That the ﬁfﬁiﬁ}qgwggwgssociation of the Company
be altered by deleting Aprticle 2 (as altered bY Special
Resolution passed 2ond April 1664) and substituting
Eherefor the following new Articlet
ng. (a) The Share Capital of the Company at
:2?he date of the adoption of this Article is

}
£350,000 divided into 349,100 0 per cent

Cumulative Non—Redeemable Preference Sharvres
(hereinafter.called npreference shares") and
900 ordinary Shares of £i each v

(b) The preference Shares shall confer on
the holders thereof the pight oub of the profits
of the Company resolved to be distributed to a

fixed cumulative preferential dividend at the e
b




)

(2)

rate of 6 per cent per annuin and in a winding up the
right to repayment of the capital paid up thereon
together with all arrears and accruals of the said IEL//
fixed dividend, whether earned or declared or not, ’//”’/
down to the date of payment off in priority to any
payment to the holders of the Ordinary Shares but

the Preference Shares shall not confer on the holders
thereof any further or other rights in respect of
profits or assetbs. The holders of the Preference

Shares shall not be entitled to receive notice of

or abtend or vote at any General Meeting of the

Company by virtue or in respect of their holdings

of Preference Shares except upon any resolution
affecting their rights. On any such resolution

every holder of Preference Shares present in person
shalkl on a show of hands be entitled to one vote

and on a poll every holder of Preference Shares

shall be entitled to one vote for every Preference

Share held by him'".

C.H. BEllis

Chairman
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No. 692859

T —

@ertificate of Incovporation

¥ Berehy @ertify, That  PROPERTY ESTATES
DEVELOPMENT LIMITED is this day Incorporated under
the Companies Act, 1948, and that the Company is

Limited.

Biben under my hand at London this Sixteenth

day of May One Thousand Nine Hundred and Sixty-one.

A, J. C. MANN
Assistant Registrar of Companies.
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THE COMPANIES ACT, 1943

COMPANY LIMITED BY SHARES

= . C}\;{AC
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Memorandhum of Assoctation

OF

Property Estates Development
Limited.

1. The name of the Company is PROPERTY ESTATES
DEVELOPMENT LIMITED.

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

3. The objects for which the Company is established
are -

(4) To purchase take on lease or in eXchange
or otherwise acquire any lands andbuildings
in the United Kingdom or elsewhere and any
estate or interest in and any rights connected
with any such lends and buildings.

(B) To sell and traffic in land and house and
other property of any tenure and any interest
therein and to create sell and deal in
freehold and leasshold ground rents and to
meke advances upon the security of land or
house or other property or any interest
therein and generally to deal in f{raffic
by way of sale,lease,exchange or otherwise
with land and house property and any other
property whether real or personal.

(C) To develop and turn to account any land
~acquired by the company or in which the
company is interested and in particular by
laying out and preparing the same for
building purposes, constructing, altering,

e AN TNy 2> . e, e
1 Y - B N




,:_ﬁ;;.*ii-mﬂ —

.

PR

(D)

(E)

(¥)

(@)

(2)

pulling down, decorating, maiptainigg,
furnishing, fitting up apd improving
buildings and by planting,gav1ng,dra%nlng,
farming, cultivating, letting on bulld%ng
lease or building agreementandbyAadvan01ng
meoney to and entering into contrac@s and
arrangements of all kinds with bhullaers,
engineers,architects,surveyors,purchasers,
tenants and others.

To construct, maintain, improve, develop,
work, control and manage any waterworks,
gasworks, reservoins, poads, tramweys,
electric powel, heat and supply works,
telephone works,hotels,clubs, restaurants,
baths, places of worship, Kplaces of
amusement,pleasure grounds;parks, gardens,
reading rooms, stores, shops, dairies and
other works and conveniences wvhich the
company may thint. directly or indirectly
conducive to these objects and to contribute
or otherwise take part in the construction,
maintenance, development, working, control
and management therecf.

To carry on all or any of the following
businesses,namely,buildersandcwnstructors,
engineers, decorators, merchants and
dealers in stone, sand, lime, bricks,
timber, hardware and other building
requisites,brick and tile and terra-cotis
makers, and house and insurance agents.

To carry on any other trade or business
whatsoever which can in the opinion of the
Board of Directors be advantageously
carried on by the Company in connection
with or as ancillary to any of the above

businesses or the general business of the
Company.

To purchase any rights, privileges ' or
easements over or in respect of © auy
property and any buildings,wor,krooms,shops,
warehouses, factories, mills, works,
machinery, engines, motors, rolling stock,
plant, live and dead stock or things and
any real or personal property or rights
whatsoever which may be necessary for or
may be conveniensly used with or may enhance

the value of any other property of the -

Company.
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(1)

(3)

(K)

(3)

To purchase or py other means acguire and
protect, prolong, extend and renew whether
in the United Kingdom or elsewhere any
copyrights, patents, patent rights, trade
marks,designs,rights of production, rights
of publication or other rights, brevets
d'invention and licences which may appear
likely to be advantageous or useful to the
Company and to use and turn to account and
to manuf'acture 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 acguire 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 1liabilities of such person,
firm or company or to acguire an interest
in, amalgamate with or enter into any
arrangement for sharing profits or for
co~operation or for limiting competition
or for mutual assistance with any person,
firm or company and to give or accept by
way of consideration for gny of the acts
or things aforesald or properiy acquired
any shares, debentures or securities that
may be agrecd upon and to hold and retain
or sell,mortgage and deal with any shares,
debentures or securities so received.

To promote any other company or companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the ligbilities of this
Company or of undertaking any business or
opeérations which may appear 1likely %o
assist or beneflt this Company or to enhance
the value of the property or business of
this Company and to pay all the sXpenses
of or incidental to such promotion.

To manufacture, sell, treat and deal in
all kinds of commodities, substalces,
materials, articles end things necessary

MRS STt G AR 58 N Ml el L A . e e




(L)

()

(W)

(P)

(Q)

(L)

or useful for carrying on any of the
businesses of the Company cr in or for any
of the operations of the Company .

7o sell or otherwise dispose of @he whole
or any part of the undertaking of the
Company either together or in portions ﬁor
such consideration &s the Company may think
Fit and inparticular for shares,debe fupes
or securities of any company purchasing
the same.

To invest and deal with the moneys of the
Company not immediately required upon such,
securities and in such manner as may Tfrom
time to time be determined.

To lend money to persons,firmscn=companies
on such terms as may sSeeml expedient and in
particular toO builders and contractorsand
to customers and others having dealings
with the Company and to guarantee the
performance of contracts or obligations
by any persons.

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 otherwise and to secure
the repayment of any money borrowed or
railsed by mortgage, charge or lien upon
the undertaking and the whole or any part
of the Compeay's property or assets whether
present or futw. - including its uncalled
capital and e&lso by a similar mortgage,
charge or lien to secure and guarantee the
performance by the Company of any obligat ion
or liability it may undertake.

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

To improve, manage, cultivate, dJdevelop,
exchange,, let on lease, or otherwise
mortgage, sell,dispose of,turn to account,
grant rights and privileges in respect of
or otherwise deal with all or any part of
the property and rights of the Company.
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(R)

(8)

(T)

(u)

(V)

(W)

(5)

v

To subscribe for, take, purchase or other-
wise acquire and hold any shares or otrer
interest in or securities of any oti.er
company having bbjects altogether or in
part similar to those of this Company or
carrying on any business capable of bheing
conducted so as directly or indirectly to
benefit this Companye

To act as agents or brokers and as trustees
for any person, firm or company and ©o
underiuake and perform..-sub-contracts and
also to act in any..of the businesses of the
Company through™ or by means of a_gats,
brokers, sub-contractors or others.

To remunerate any person, firm or company
rendering service to the Company whether
by cash payment or by the allotment to him
or them of shares or securities of the
Company credited as paid up in full or in
part or otherwise.

To pay out of the funds of the Company all
expenses which the Company may Lawfully pay
of ar incident:to the formation,rggistration
and sdvertising of or raising money for the
Company and the issue of 1ts capital
including brokerage and commission for
obtaining application for or taking,placing
or underwriting shares, debentures or
debenture stock.

To enter into any arrangement with any
government or authority supreme,municipal,
local or otherwise and to obtain from any
such government or authority any rights,
concessions or privileges that may seem
conducive to the attainment, of the Company's

objects or any of them.

To establish and support or aid in the
establishment and support of clubs,
associations,funds,trusts and conveniences
calculated to benefit existing or former
employeces, Officers oOr Directors of the
Company or the dependents or connections
of such persons and to grant pensions and
sllowances and to make payments towards
insurance and generally 0 subscribe or
guarantee money for charitable or benevolent
otjects or for any exhibition or for any
public, general or useful object.

ey




o

>

#*

3

g

(6)

(X) o distribute zmong the Members of the
Company in kind any of the property of the
Company and in particular any shares,
debentures or securities of other companies
belonging to this Company or of which this
Company may have the power of disposing.

(Y) To carry out all or any of the forsgoing
objects as Principals or Agents or in
partnership,. co-operation or conjunction
with any other person, firm, associlation
or company and in any part of the world,
and to procure the Company to he registered
or recognised in any country or place.

(Z) To do all such other things as may be
incidental .or conduecive to the attainment
of the above objects or any of them.

It is hereby expressly declered that each of the
preceding sub-clauses shall be conctrued independently
of and shall be in no way limlted by reference to
any other sub-clause and that the objects set out
in each sub-clause are independent objects of the
Company. : -

L. fThe 1ligbility of the members is limited.

5. The Share Capital of the Company dis £350,000
divided into 349,100 6% Cumulative Non-Redeemable
Preference Shares of £1 each and 900 Ordinary

Shares of £1 each.

Notes: (a) The Share Capital of the Company upon
incorporation was £1,000 divided into
900 "AM shares and 100 "B" shares of
£L each. )
(b) Increased to £350,000 by the creation
of £349,000 6% Cumulative Non-Redeemable
Preference Shares of £l each by Specis
Resolution passed 22nd April 1964
(c) By Special Resolution passed 31lst Aagust
1971, -

(i) the 100 "B" shares of £l each were
converted into 100 6% Non-Redeemable
Preference Shares of £1 each

(ii) the 900 "A' shares were re-named
Ordinary Shares.

Rira
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(7)

WE, +the several persons whose names and
addresses 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
Names, Addresses and Descriptions %?ag:ghtgﬁgf
of Subscribers. seriber.
(In Words)
Wm. A. CLARK
98, Belgrave Road, itah
Westminster Oggarg
London S.W.1.
Solicitors Managing Clerk
J.B. HAY
6, Stone Buildings, One "A"
Lincoln's Inn Share
London W.C.2.
Solicitor

DATED this 5th day of May, 1961.
WITNESS to the above Signatures :-

F.8. BIRD
6, Stone Buildings
Lincolns Inn
WBCD2.
Solicitor
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Avticles of Dssociation

OF

Property Estates Development | g
o 4% : ,
Limited. L ’

.Q( \

PRELIMINARY

1, ‘The Company shall be a Private Company within
the meaning of the Companies Act, 49L8, and the
Regulations contained in Part I and Part IT of
Table A in the First Schedule to_the Act (herein-~ :
after called "Table A") shall apply to the Company )
save in so far as they are excluded or varied '
hereby. The Clauses of Part I of Table A numbered
%, 24, LO to L3 inoclusive,b3, 60,75, 84(2), 88, 95,
99, 100, 106 and 418 shall not apply tothe Company
and inlieu thereof and in addition to the remaining
Clauses of Table A, the following shall Dbe the
Regulations of the Company . '

SHARES

5. (a) The Share Capital of the Company at the date of the
adoption of this Ar@icle is £350,000 divided into 349,100
6 per cent Cumulative NonaRedeemable Preference Shares
(hereiﬁafter called "Preference Shares") and 900 Ordinary
Shares of £1 each f

(b) The Preference Shares shall confer on the holders
+hereof the right out of the profits of the Company
resolved to be distributed to a fixed cumulative
preferential dividend at the rate of 6 per cent per annum
and in a winding up the right to repayment of the capital
paid nup thereon together with all arrears and accruals
of the said fixed dividend, whether earned or declared
or not, down to the date of payment off in priority to
any payment to the holders of the Ordinary Shares but -
Shares shall not confer on the holders thereof
any further or other rights in respect of profits or assets.

Inserted in substitution for existing Article 2 (which was
substituted by Special Resolution passed 22nd April 1964 . for
the original.Article 2} by Special Resolution passed 31lst

August 1971
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(1)

The hoigops of the Preference Shar-s shiil 1ot bo entiplau
to regeive notice of or attend or vouve at any General
Meet}ng of the Company by virtue or in respect of thedir
holdings of Preference Shares except upon any resoluti:n -
affecting their rights. On any such resolution every helder
pf Preference Shares present in person shall on a show of
hands be entitled to one vote and on a poll every holder

of Preference Shares shall be entitled to one vote for

every Preference Share held by him¥.

5? Subject to the oprovisions of any agreenent
binding on the Company, and in case of shares
other than those constituting the original capital
?f the Company subject to any directions contained
in the resolution of the Company creating the
same, the shares of the Company, whether forming
part of the original capital of the Company O
subsequently created, shall Dbe under the control
. of the Directors who may allot and dispose of or
grant options over them to such person and on
] such terms as the Directors think it
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3 I, The lien conferred by Clause 11 of Part I of ‘ .
r meble A shall extend to fully paid Shares, and to

y all Shares registered in the name of any ,person :

k indebted or under liabillity tothe Company,' Whether .

he shall be the sole registered holder thereof or
shall be one of several joint holders.

] TRANSFER OF SHARES ‘ {:}

, 5, Clause. 23 of Part I of Table A shall be 3
r modified by the insertion after the word Hgubject”
! the following words "to the provisions of these
: Aprticles and "

BORROWING POWERS

6. The Directors may exercise 21l +he powers

conferred upon them by Clause 79 of Part I of

Maple A without any limit on the amount for the

time Dbeing remaining, undischarged of moneys SO

porrowed or secured and the'proviso 1imiting such

amount contained iq that.Clause shall not apply.
¥

NOTICES OF MEETINGS

j 7, 1In any notice calling a meeting of the Company ' .
‘ or of any class of members of the GCompany there (:)
shall appear with reasonable prominence the state-

ment with regard to proxies required by *Qeétion

1%36(2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS

8, A poll may be demanded by one or more Members
present in persoh or by proxy and having the right
tc vote at the meeting and paragraphs (b) (c) and
(a) of Clause 58 of Part I of Table A shall De

modified accordingly.
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(11)

DIRECTORS

9, Until otperwise determined by the Company in
General Meeting the number of Directors (excluding

alternate Directors) may be sny number not exceed-
ing five.

10, .Frederick Williem Lindgren and Donald Roy
Huntingford shall be the first Directors of the
Company.

11, No person shall be disqualified from being or
vecoming a director of the Company by reason Of

his attalning or having attained the age oft 70
years or any other age.

12, 'The Directors shall have power at any time
and from time to time to appoint any other person
to be a Director of the Company, either to fill &
casual vacancy or 8s an addition to the Board but
so that the total number of Directors shall not at
any time exceed the maximunm number fixed a8
nereinbefore mentioned. Subject to (lause
hereof and to Clause 96 of Part I of Table A a
Director may be appointed under this Clause to
hold office for 1ife or any other period or upon
such terms as to the rotation of his retirement as
the Directors shall at the time of his appointment
determine. A Director appointed to hold offilce
for 1ife or any other fixed period shall not
during that pericd be subject to retirement by
rocation or be taken into account in determining
the rotation of petirvement of Directors.

DISQUALIFICATION OF DIRECTORS

e ey

13, The office of a Director shall be vacated :-

() If he becomes bankrupt or insolvent or
compounds With his creditors;

(B) If he becomes of unsound mind or is found
a lunatic;

(¢) If he ceases to hold any necessary Share
qualification or does not obtaln the same
within one calendar month from the date of
his appointment;

(p) If he becomes prohibited from being a
pirector by reason of any order made under
Section 188 of the Act;

(B) 1If he resigns his office by notice in
wyriting to the Conpany .
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(12)

1}y, Provided that 2 Director declares his interest
in & contract or avrsngement or proposen contract
or arrangement with the Company in manner‘pfogidgd
by Section 199 of the Act he shal} be counter in
the guorum at any meeting of Directors atb whiich
the same 1s considered and shall De entitled to
vote as a Director in respect thereofl .

PROCEEDINGS OF DIRECTORS

15, The gquorum necessary for the trangaction of
the business of the Directors may be fixed by the
Directors, and wntil so fixed, shall, except when
one Director only is in office be two. When one
Director only is in office he shall have and may
exercise all the powers and authorities in and
over the affairs of the Company as Dby the
regulations of the Company are conferred on the
Board of Directors.

16. A resoclution determined on without any
Meeting of Directors and evidenced Dby writing
w=wier the hands of all the Directors or a sole
Director shall be as valid and effectual for all
purposes as a resolution of the Directors passed
at o Meeting duly convened, held and constituted.

ALTERNATE DIRECTORS

17, Any Director other than a sole Director shall
have the power to appoint either another Director
or any person approved for that purpose by &
resolution of the Board to act as aglternate
Director in his place during his absence and may
at his ‘discretion + remove such alternate
Director. A person so appointed shall (except as
regards qualification, power to . appoint an
alternate and remuneration) be subject in all
respects to the terms and conditions existing with
peference to the other Directors of the Company,
and each alternate Director, while so acting, shall
exercise and discharge all the functions, powers
and duties as a Director of his appointor in such
appointor's absence. Any Director acting as
alternate shall have anadditional vote far each Dir-
ector for whom he acts as alternate. -~ An ~alternate
Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be
g Director,provided that if any Director retires by
rotation or otherwise but is re-elected at the
same meeting, any appointment made by him pursuant
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to this Article which was in Torce immediately
before his vretirement shall remain in force as
though he had not retired. All appointments and
removals of an alternate Director ghall be effected
by instrument in writing delivered at the Office
and signed by the appointor.

DIVIDENDS

18. A1l sums which it shall be resolved to
distribute out of the profits of the Company by

way of dividend shall be divided as to two thirds
thereof among the holders of the A" Shares and as

go one third thereof among the holders of the npH
hares,

19, Subject to any special rights attaching to
any class of shares, dividends shall be declared
and paid according to the amounts paid or credited
as paid on the shares in respsct of which the
dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall for
this purpose be treated as paid on the share.

GAPITALISATION OF PROFITS

20, Clause 128 of Table A shall be varied by
substituting the words "The Company may by special
resolution” for the words "The Company in general
meeting may."

NOTICES

o4, The persons mentioned in aragraph (b) of
Clause 13L of Part I of Table A (being the persons
on whom the ownership of a share devolves as
personal representative or trustee 1in bangruptcy
of & member) shall not, unless and until they
become members of the Company, bDe entitled to
receive notices of meetings of the Company.

WINDING UP

o0, If +the Compaly shall be wound up the assets
available for distribution among the members
shall be applied fipst in repaying the paid up
capital of the Company. Any 6€Xcess shall Dbe
distributed as to two thirds thereof among the
holders of the mpt Shares and as to one third
thereof among the holders of the gt Shares.




(1)

{iéames,Addresses and Descriptions of Subscribers.

e ek

Wm. A. CLARK
98, Belgrave Road,
Westminster
Tondon S.W.1.
golicitors Managing Clerk

J.B. HAY
6, Stone Builidings,
Tincoln's Inn
London W.C.2.
Solicitor

DATED this 5%th day of May, 1961.
WITNESS to the gbove Signatures :-

7.8, BIRD
6, Stone Bulldings,
Lincoln's Inn
w.C.2.
golicitor
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THE COMPANIZS ACT 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTTIORS

—Ofﬂ

PROPERTY ESTATES DEVELOPMENT LIMITED
(Passed the 20th Nay of August 1975)

At an EXTRAORDINARY GENERAL, MEETING of the above named Company,
duly convened and held at Park House, 22, Park Street, Croydon,
Surrey on the ZGth day of August 1975 the following RESOLUTIONS
were passed as SPECIAL RESOLUTIONS.

SPLCIAL RESOLUTIONS

1. That the share capital of the Compauny be increased from
£350,000 to £354,500 by the creation of 4,500 Ordinary
Shares of L1 each.

2. That, upon the recommendation of the Board it is
desirable to capitalise the sum of £4,500 being part of
the sum standing to the credit of Profit and Loss
Account and accordingly that such sum be capitalised and
chat the Directors be and they are hereby authorised and
directed to appropriate such sum to the holders of
Ordinary Shares registereéd at the close of business on
19th August 1975 in proportion to the number of Ordinary
Shares then held by them respectively and to apply such
sum on behalf of such holders in paying up in full 4,500
of the unissued Ordinary Shures in the capital of the
Company, such shares to be alletted and distributed
credited as fully paid up to and amongst such holders in
the proportion of five new Ordinary Shares for every One
Ordinary Shares fox every One Ordinary Share then held,
and that such shares shall rank for all purp.ses pari passu
with the existing issued Ordinary Shares of the Company.
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No. of Company .......6.?.?.8.2.9. .b{...

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Repistrar of Companiecs

Name of Company «.coceraerrrnnes . Property Estates Development . ... rerrnetienreanres it Limited*
hereby gives you notice that by ordinary/extracrdinary/special** resolution of the company dated the
veeeennn2OERAUUEE. 1975, ... ..., Lhe nominal capital of the company has been increr. ' by the
addition thereto of a sum of & ....%2390............ beyond the registered capital of € 320.0u0.. ..

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

4,500 Ordinary £1

The conditions {c.g. voting rights, dividend rights, winding up rights, ete.) subject to which the new shares
have been or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

Pari Passu with the existing ordinary shares,

{ \
f / Signed ..ccoiviiiiininnininenn b
I/ State whether
i Director or Secretary ....... SeCreLary . . ...eenn. i
. &7 ;
Date e oSBT (TS i,

* Delete “*Limited’ if not aepplicable
** Delete as necessary

Presented by: Cracis RV.M\E;/

oo momm EC2M Py,

Presentor's relerence: Sse. /"S . Form Nu. 10
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'THE COMPANLES ACTS 1948 T0 1967 §

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

- of -

PROPERT!VESTATES DEVELOPMENT LIMITED
(Passed lst day of September 1975)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held st Park House, 22 Park Street, Croydon, Surrey on 1st September

1975 the following Resolutions were passed as SPECTIAL RESOLUTIONS ;-

SPECIAL RESOLUTTIONS

1. THAT the 349,100 6% Cumulative Non-Redeemable Preference
Shares of £1 each be converted into 349,100 Ordinary
Shares of £1 each ranking pari passu in all respects with
the existing Ordinary Shares in the Company.

2. THAT the Company's Articles of Association be altered in
manrer following :-

a) By deleting Articles 2(a) and 2(b) and substituting

therefor the foilowing new Article :-

the adoption of this Article is £354,500 divided

2. The share capital of the Company at the date of
into 354,500 Ordinary Shares of £l each. L////

b) By deleting Articles 18 and 22,

?A/f (:aﬁgf??lfff*’*' v
C.H. ELLIS v
CHAIRMAN

ﬁiasamrns§> ﬁgy

e GISTRATI
;g'sﬁ-”’ga TN
g 19 SEP 1973
%
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THE CCHMPAKIES ACTS 1929 to 1976

COMPANY LIMITED BY SHARES

RESQLUTION
of

PROPERTY ESTATES DEVELOPMENT LIMITED

{Passed 29th June 1977)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held at Park House, 22 Park Street, Croydon, Surrey on the 29th

day of June 1977, the following Resolution Nos.l was passed as an
ORDINARY RESOLUTION and-Resolution Nos.2 as a SPECIAL RESOLUTION:-

RESOLUTIONS

1. THAT the authorised share capital of the company be increased
from £354,500 to £364,500 by the creation of 10,000 Non-Voting
Ordinary Shares of £l each ranking pari passu in all respects
with the existing . Ordinary.Shares of £1 each except that
the holders of the said Non-Voting Ordinary Shares shall not
be entitled to receive notice of or to attend or vote at any
meeting of the company.

2. THAT the Articles of Association be altered in the following
' respects: -~ '

By deleting Article 2 and substituting the
following new Article:-

2, The share capital of the Company at the
date of the adoption of this Article is
£364,500 divided into 354,500 Ordinary
Shares of £1 each and 10,000 Non-Voting
Ordinary Shares of £1 each. The holders
of the Non-Voting Ordinary Shares shall
not be entitled to receive notice of or
to attend or vote at any meeting of the
company but in all other respects the
Non-Voting Ordinary Shares shall rank
pari passu with the Ordinary Shares of
the Company and shall form one class -

" therewith, (:(.,. ' f’/'é’{iéf;/ o
C.H. Ellis’ ’

CHAIRMAN




Margin reserved for binding

o, of Company ...69285.9............./......g,

THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registiar of Companics

PROPERTY ESTATES, DEVELOBMENT | ....oorimmmmirriinerns v

1 Name of Company «eooerer L ERMESRLL NN ES DEVELORMENE . ivimimirnsmnesannemsininn? Limited®

hereby gives you notice that by ordinaryfwwzﬂw** resolution of the company dated the
29thJu'1e1977 ................ ivvern, the nominal capital of the company has heen increased by the
addition thereto of a sum of £10.4000. e e rerereees .. beyond the registered capital of £ .55 e orhCUPIO rorees

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of cach share
10,000 Non-Voting Ordinary £1.00

The conditions {e.g. voting rights, dividend rights, winding up rights, etc.) subject to which the new shares
have been or arc to be issued are as follows:-

(If any of the shares are preference shares state whether they are redeemable or not)

The holders of the Non-Voting Ordinary ghares shall not be entitled to

receive notice of 0% to attend or vote at any meeting of the companry but

jn all other respects the Non-Veting Ordinary ghares shall rank pari passu
with the Ordinary ghares of the company and sha )farﬂé‘o:e class therewith.

State whether .
Director or Secretary ,.Direckor

Date covevreanss -‘lc[&fw-t..

A
"

e

e
k.
o

* Delete “Limited” if not applicable ‘:%f
¥4 Pelete as necessary S, g De

[ L ‘ij?n

Clark Pigley
6 Eldon Street
London EC2M 5DP

Presented by:

SEC/HML

Pregentot's references Form Ne. 10
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v . THE COMPANIES ACT, 1945 -
COMPANY LIMITED BY SHARES '
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v Limited.
‘Incorporated the 16th day of May 1961
Filed in accordance with Section 9(b) of the Edropean
Communities Act 1972,
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No. 692859 !

et ot et

@Certificate of Incorporation

¥ Werehy Certify,  That  PROPERTY ESTATES
PEVELOPMENT LIMITED is this day Incorporated under
the Companies Act, 1948, and that the Company is

Timited.

Giben | under my hand at London this Bixteenth

day of May One Thousand Nine Hundred and Sixty-one.

A, J. C.. MANN
Assistant Registrar of Companies.

w
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THE COMPANIES ACT, 1948

o< o mmmmETETTRE

COMPANY LIMITED BY SHARES

i Loy i? o m Ew  ——
T T e frtoleahaled

Mentarandunt of Ausaciaticn

OF

Property Estates Development
Limited.

1. The name of the Company igs PROPERTY ESTATES
DEVELOPMENT LIMITED.

2. The registered office of the Company "will. be

situate in England. -

" 3, The objects for which the Company is established

are - " .

(A) To purchase Lake on lease OT in exchange
or otherwiseacquireany 1andqandbuildings
in the United Kingdom or elsewhere and any

estate or interest in and any rights conne cted
with any such lands and buildings.

(B) To sell and traffic in land and house and
other property of any tenure and eny int erest
therein and to create sell and deal 1n

rreehold and leasehold ground pents and to
mnake advances upon the security of land or
nouse or othen property or any interest
therein and generally to deal in traffic
by way of sale,lease,exchange or otherwise
with land. and house property and eny other
property whether real O personal.

(¢) "To develop and turn to account any land
acquired by the company OF in which the
company is interested and in particular by

laying out and Dpreparing the same for
puilding purpoeses, constructing, altering,

i e e T

T




(D)

(B)

(F)

(¢)

(2)

pulling down, decorating,, maintaining,
farnishing, fitting up and inprovime
vulldings and by plunting,p“ving,druining,
farming, cultivating, letting on building
lease or building agreecment and by advuncing
moncy to and entering jnso centracts  and
aprangements of all kinds witn builders,
engineers,architects,surveyors,purchasers,
tenants and others.

To construct, maintain, improve, develob,
work, control and manage.any watervorks,
gasworks, reservoirs., roads, tramvays,
electric power, heat and’ supply Wworks,
telephone works,hotels,clubs, restaurants,
baths, places of worship; places ofF
amusement,pleasure grounds,parks, gardens,
reading rooms, Stores, shops, dairies and
other works and conveniences which the

company may think dipectly or indirectly,

conducive to these objects and to contribute
or otherwise take part in the construction,
maintenance, development, working, control
and management thereof.

To carry on all or any of +the following
businesses,namely,bui;dersandconsumctors,
engineers, decorators, merchants and
dealers 1in stone, sand, lime, bricks,

timber, hardware and other building .

requisites,brick and tile and ‘terra-cotta
makers, and house and insurance agents.

To carry on any other ffade or business
whatsoever which can in the opinion of the

.Board of Directors be advantageously

carried on by the Company in connection
with or as ancillary to any of the above
pusinesses or the general pusiness of. the
Companys '

To purchase any rights, privileges or
casements over or in respect of any
property and any buildings,workrooms,shops,
warehouses, factories, mills, works,
machinery, engines, motors; rolling stock,
plant, live and dead stock or things and
any real or personalnproperty or rights
whatsoever which may be necessary for or
may be conveniently used with or may enhance
the value of any other property of the
Company .

M’

.



(1)

(1)

(3)

(K)

(3)

To purchase or by other means acquirg ans
protect, prolong, extend and prénew whether
in the United Xingdom Or elsewhere any
copyrights, patents, patent rights, trade
marks,designs,rights of production, rights

_of publication or other rights, brevets

a!invention and licences which may appear
likely to.be advantageous or useful toc the
Company and to use and turn to account and
to manufacture under or grant licences or
privileges in respect of the same and to

* expend money in ' experimenting upon 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 aly
part - of the pusiness, goodwill and assets
of any person, fipm or coupany carrying on
or proposing to.: carry on any . of 'the
businesses which this Company 1is authorised
to carry onand as part of the consideration
for such acguisition to undertake all or
any . of the liabilities of such person,
fipm or company or tO acguire an interest
in, amalgamate with or enter into any
arrangement for sharing proiits or for
co~operation oI for limiting competition
or for mutual assistance with any person,
fipm 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 or securities that
may bhe agreed upon and to hold an? retain
or sell,mortgage and deal with any shares,
dehentures or securities. so received.

To promote any other company oOr companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the ligbilitieés of this
Company or of undertsking any business Or

operatinns which may appbear likely to -

assist or beneflt this Company or to enhance
the value of the property or pusiness of
this Company and to pay all the gxpenses
of or incidental to such promotion.

mo manufacture, sell, tpeat and deal 1in
a1l kinds of commodities, substances,
materials, articles aul things necessary

v m———

— s

It

e Tt v s



(L)

(M)

(W)

(0)

(P)

(Q)

()

opr useful for carrying ©on any of the
bULANESSED 5 the gompany ©r in op for any
ol the operabiond ot Lhe conpany -

7o sell o otherwise dispose of the whole
or Ay part of the undertaking o1’ Lhe
conpany either together OF in portiont {or
such consideration ag the CoMpany may_think
it andijlparticular‘for shafce,debentures
or securities of any compary puruhasing
the salé.

mo invest and . deal with the moneys of the
Company not immediately pequired upon such
securities and in such manner 28 may froun

time bto time b3 éetermined.

Po lend mouey to persons,firmsor companies
on such terms as may seem expedient and in
particular o builders and contractorsand
to customers and others having deallings
with the Compary and to guarantee the
performance of - contracts or ohligations
hy any persons.

mo borrow Or paise money in such manner ae_
the Company shall think £it and in part icular.

py the jgsue of debentures or debenture.

gbock perpetual or otherwlse end o secure
the repeyment of any money porrowed oOr
raised DY mortgags, charge ©OF 1ien upon
the undertaking and the whole ©OF any part
of the Gompany ' s property o assels whether

present or future inclnding ‘ite uncalled

charge OT lien O secure and guarantee the
performanceby‘the Gompanycﬁ?any obligation

.on 1igbility it may undertake.

To draw, make, accept endorse, aiscount,
execute and lssueé promiesory notes, bills
of exchalge warrants,debentures and other
negotiable or traneferable inetruments;

Po 1mprove: menage cultivate, devalyl,
exchangss let on 1lease; or otherwise
mortgags, sell,dispose of,turn Lo account,
grant rights and privileges in raspect of
or otherwise deal with a1l or any part of
the property and rights of the company -

O
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(R)

()

;l(?j‘

(U)

()

.{5)

To subscribe for, take, purchase ¢r other-
wise acquire and hold any shares or other

Anterest in o securities of . any otnher

company having objects zltogeiner or in
part gimilar tO those of thils Company, « or
carryling on any pusiness capable of being
conducted s0 &5 directly or indirectly toO
benefit this Company.

To act 28 agentscn*brokers-and ag trustees

for any person; fipim  or company ané to
undersake and performﬂmsub—contracts and

also to act in ary..of the businesses of the.
.Company through™ or by means of agents,

ppokers, sub-contractors oOr others.
/.'

To remunerate any Dersols fipm or company
rendering service to the Compary wnether

by cash payment or by the allotment o him’

or them of shares or securities ©OFf the
Company cpedited as paid up in full or in

‘part or otherwise.

7o pay out of -the funds of tne Company all
expenses which the Companyrmmrlawfully pay
of or incidentito’the formation,rggistration
and advertising of or raising money for the
Company and the issus of its capital
including brokerege and commission for
obtaining applicationfbr or taking,placing
or underwriting shares; debentures or

. debenture stock.

mo enter into any arrangsmant with any
goveramsnt oOr aunthority supbeme,municipal,
Jocal or ~otherwise and 1o obtain From any
sich government or authority any rights,
concessions o privileges that may seem
conducive to the atiainment of the Coxpeny's
objects or any of them.

To establish and support O, 2id in whe
estaplishment and support o C. 408,
associations,funds,trdsts and ccnvenisncés
calculated to benellt existing or Sormer
employees, Officers or Direciuls or
Company oOr “he dependsnus OF connedti

of such persons and to grent penrst

.
~
»d
-
-d

allowances and to mske DEYTENTS ovard
insurance and generally o sudscribe O
guarantes money:ﬂﬂ‘charitablecnabeaevolen:
objects or for any exhibition o» Tor &y

public, general o useful object.

[
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(d)

(e)

(£)

‘ " ohjects .as principals &

o
o
~—
-
s Al S R D

(x) %o distribuse among
company in wind any of LI
.Company aud ip  parsicular &) ghares

, . debentures OF securitiesof‘onhcr sorpant

belonging to tnis Gompany °F o whnieh IORE, o ..

£
o
o]
r.
O
]
[+]
3
&
[
oF
3
o

wn™

Company may have tne powar-af cisposing.

b el e = tatdm

(¥) To ocarry out all or any OF ine Zoregoing.

Fganks Or in’ o A
ernjuncsion . oo ! !
szociation - T .
r\ .

L

pavtnershiﬁ,, co~operacion or
with any other personh, firm,
. or company and in &ny PEIT of
’ and to procure tne Company o o

or recqgnised in any country oOr

H

[}
ct @ O

(z) To &o g1l such OYRET tnings as may 9¢ T
‘ incidentzl or corducive 0 A€ sLteinmens . . ‘
of the above objects or any of them. . : :

1% is heredy expressiy declered thal saen of I
receding sub—clausesshallbec: 2
of and snakl pe in no way 1imited bBY refercilct
any other sub—clause and Thnat woé chjects sev
in each sup-clause are independent gbjects 9= ; " i
Company Ca K o . . SLLE ' |
e . n
. , . ) ‘ i

" j. ‘The liadility oft the members IS imited. .

P

.
S

The share capital of the Company &s £364,500 divide i into
354,500 Ordinary shares of £1 each and 10,000 Non-Voting
Ordinary Shares of £1 each. ' :

‘%  Nokes: ‘ga) The Share Capital of the Company upon R R

R « ' incorporation was £1,000 divided.inzo . ) . 1

o 90C AW shares and 100 "BY shares of . R 8 1
:'?_,' £l each.” * | o i

r.) - (b) Increased to £350,000 b =81 :
. ) > \ ; v the creation . - :
e of £349,000 6% Cumulanive von-Redeemable . N
) I.;.,.Preference Shares of £1 each by Special

. Resolution passed 29ad April 1964' -

e et

oo ig%lBy Special Resolucion passed jlst:August
L . : . ‘
Lo (i) the 100 "B! shares of £1 each were ‘ - : ‘!
CoLe converted into 100 6%-Non—Redeeﬁabla-"' C o
e N Preféerence Shapes orf &1 cach ' ' ol
S . (ii) the 900 ip" shares were re-named . 2
o e '._Ordinary Shares. . . , ’ |
- : : ' a S
i

Tnereased O £354,500 by creation of 4,500x0rdinary Shares
of £1 each by special Resolution dated 20th August 1975.

By Special Resolution passed"lst_September 1975 the 349,100
6% Cumulative Non—Redeemable preference shaves of £l each
be comverted into 349,100 Ordinary shares O. &Llo

,—-c:l__._—g_m.g-;-"‘-‘—-‘-'”u.._-ﬂ.,.-.

Increased O £364,500 by the creation of 10,000 Non-Voting
Ordinary Sheres of £l each by Ordinaxy Resolution dated
29th June 1977.

- - S
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-

(7)

wg, the several persons whose names and
addresses are subscribed, are desiprous of being
formed into & Company in pursuance of this

Memorandum of Association and we
agree tO take the number of shares 1
of ‘the Company set opposite our res

—

respectively
n the capital
pective names.

Nemes, Addresses and Descriptions
of Subscribers.

Number of ‘T
shares taken
by each Sub-
scriber.
(In Words)

Wm. A. CLARK
98, Belgrave Road,
Westminster
Toondon S.W.1l.
Seolicitors Managlng Clerk

-J.F. HAY )
" 6, Stone Buildings,
Lincqln‘s Inn .
T,ondon W.C.2.
golicitor

01’_18 "A"
Share

One "AY
Share

DATED this 5th day of Mays 1961,
WITNESS to the above gignatures i-

F.S. BIRD
6, Stone puildi
Lincolns Inn
w.0.2.
golicitor

ngs
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THE COMPANIES ACT, 1948

.
.

T COMPANY LIMITED, BY SHARES
Cle N,

-

- Aaticles of Asanciation L

OF -

. Property Estates Development
( ‘ I - 'Limited. '

.

PRELIMINARY
4, The Company shall be 2 private Company within
+he meaning of tha Compsnies ftet, 1945, ené oihe
Regulations-contained in Part 1 and. Pert II of
mable A in the Pirst Schedule TO tre sct (herein-
after called umgple AM) shell apply to the Compan
gave in so.far 28 they are excluded oF varied

hereby.' The olauses of Pars T of Taole A numberad
3, .24, LO to L3 inclusive,33, 60 75; gl(z), &8, 95,
g9, 100, 106 and 118 shall not appiy totTne Compan

and inlieu thereof and in addition to the remaining
Clauses of Tzble A, the follewing sngll . be the
Regulations of the Company. ' )

© GHARES

* 2, The share capital of the company at the date of adoption
of this A..icle is £364,500 divided into 354,500 Qrdinary
Shares of £l each and 10,000 Non-Voting Ordinary Shares of
£1 each, The holders of The Non-Voting Ordinary Shares shall
not be entitled LO receive notice of or to attend or vote at
any meeting of the company but in all other respects the
Non-Voting Ordinary Shares ghall rank pari passu with the
Ordinary Shares of the company and shall form oneé class

therewith.

%  As inserted by Ordinary pesolution dated 29th June 1977.
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: (o)

The hu."i,c.law.-_‘. of Lie Pruference Shaves shadd ool e enld Llod
£ reseive nobloee el cpr abbtend cr vole ab uny General
M3?§»3M a? she. Company by virptue or in roespect of their
SOkLAD, S sf Preference Shares c¢xeept upon any resolution
affccting their rights: Ori any such recsolution every holder
of Prafdrence Shargs|piesent in person shall on a show of
pands be cntitled to one Vote and on & poll every holder

of DPreference Shares shall be entivled to onc voue for
every DPreference Share held by. hims.

3, Subject to the provisions of &y &
pinding on the Coopany, ard In case C
other than those constituting vhe original 1
of the Compaxy subject to any dipections contained
in the reselution of ,the Compary creating 4
same, the shares of the Company, whetner ITorming
part of ‘the original = capital off the Company o
subsequently ereated, shall pe under the conirol
of the Directors who may a1lot and dispose of or

grant options over +pnem to such persen eand of

such terms as the Directors think £it.

L, * The lien corferred by Clause 44 of Part I.of .
mable A shall extend to fully pald Shares, and o

all Shares registered in the rame of &ny  psrvson

indebted or under Liability to the Compeny,* whether

he shall he the sole registered holder thereor or

shall be one of several joint holiders.

TRANSFER OF SHARES - N

5, -Clause. 23 o7 pgrt + T of Table A shall be
modified by the insertion after the word "Supjsct'’
the following words "to the provisidns of these
Articles and " '

RORROWING POWERS

6, The Directors  may exercise all’ t
conferred. upon them by Clause 7% of
mable A without any 1imit on the smount
time Deing remaining undischarged of moneys SO
borrovwed or secured and the Proviso lipiting sucn
amount containrd in that Clause shall not 2o5ly.

NOTTCES OF NFETINGS

7. In any notice calling a meeting of the Company

or of any class of members of the Compan there

shall appear with reasonable prominenne uas state-
i

ment with regard to proxies reguired by Section
136(2) of the Act. X

‘

PROCEEDINGS AT cTNERAL MEETINGS

A

or mors dembers
naving the right
avns (o) (e) and
X shall be

3
3

8, A poll may be demanded by oneé
presen® in person or by DrOXY and
<o vote at the meeting and Darag
(a) of Clause 58 of Part I of T&
modified acesprdinglyo

T .. O

L simm te e e avte Ayepe




(11)

DIRECTORS

¢, Until otherwise determined by the Company in
General Meeting the number of Directors (excluding
alternate Directors) may be any number not exceed-
ing five. .

10, Frederick William Lindgren and Donald Roy
Huntingford shall be the first Directors of the
Company. - .

11, No person shall be disgqualified from being or
becoming a director of the Company by reason of
his attaining or having attained the age of 70
years or any other age.

12, The Directors shall have power at any time
and from time to time to appoint any other person
to be a Director of the Company, either to £ill a
casual vacancy or as an addition to the Board but
so that the total number of Directors shall not at
any time exceed the maximum number Tixed as
hereinbefore mentioned. Subject to Clause 13
hereof and to Clanse 96 of Part I of Table A a
Director may be appointed wunder this Clause to
hold office for 1life or any other period or upon
such terms ms to the rotation of his retirement as
~ the Directors shall at the time of his appointment
determine., A Director appointed to hold office
for 1ife or any other fixed period shall not
during that period be 'subject to retirement by
rotation or be taken into account in determining
the rotation of retirement of Directors.

DISQUALIFICATION OF DIREGTOES

135' The office of a Director shall be vacated :-

(A) If he becomes bankrupt or insolvent or
compounds with his creditors;

(B) If he becomes of unsound mind or is found
a lunatic; . _

(¢) If he ceases to hold any necessary Share
qualification or does not obtain the same
within one ctlendar month from the date of
his appointment;

(D) If he becomes prohibited from being a
Director by reason of any order made under
Jection 188 of the Act; .

(E) 7f he resigns - his office by notice in
yriting to the Companye.




- (12)

1lt,  Provided that a Dirgetor declares his interest
in a contract or arrangement or proposed contractl
or arrangement with the Company in manrer provided
- by Section 199 of the Act he shall be counted in
the quorum at any meeting of Directors at which
the same is considered and shall be entitled to
vote as a Ditector in respect thercof.

PROCEEDINGS OF DIRECTORS

15. The quorum necessary for the transaction of
the Dbusiness of the Directors may be Tixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be two. When one
Director only is in office he shall have and mnay
exercise all the powers and authorities in and
over the affairs of the Company as by the
regulations of the Company are conferred on the
Board of Directors,

16. A resolution determined on without any
Meeting of Directors and evidenced by writing
under the hands of all the Directors or a sole
Director shall be as valid and effectual for all
purposes as a resolution of the Directors passed
at a Meeting duly convened, held and constituted.

ALTERNATE DIRKECTORS

17. Any Directof other than a sole Director shall :

have the power to appoint either another Director

or any person’ approved Tfor that purpose by a .

resolution of +the Board to act as alternate
Director in his place during his absence and may
at his ‘discretion .  remove such alternate
Director. A person so appointed shall (except as

negards qualification, power to . appoint  an

alternate and remuneration) be subject in all

respects to the terms and conditions existing with .

reference to the other Directors of +the Company,
and each alternate Director, while so acting,shall
exercise and discharge all the functions, powers
and duties as a Director of his appointor in such
appointor's absence. Any- Director acting - as

alternate shall have anadditiocnal vote far each Dir~ -

ector for whom he acts as alternsate, An alternate
Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be
a Director,provided that if any Director retires by
rotation or otherwise but 1is re-elected at the
same meeting, any appointment made by him pursuant



(13) B

to this Article which was in force imnediately
before his retirement shall remain in force as
though he had not retired. 411 appointments and
removals of an aliernate Director shall be effected
by instrument in - writing delivered at the Office
and signed by the appointor. u

TLTTPTINTAATING.
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gubscribers.

Nanes,Addresses and Descriptions ¢

Wm. A. CLARK L
98, Belgrave Roads
Westminster
Tondon S.W.l. )
golicitors Managing Clerk

7.B. HAY
6, Stone Buildings,

Tincoln's Inn
London W.C.Z.

gplicitor

e
DATED this 5th day of May, 1961.

WITNESS to the gbove Signa
7,8. BIRD
6, Stone Buildings,
7,incoln's Inn
~w.c.2.
golicitor
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OF

PROPERTY ESTATES DEVELOPMENT LIMITED
(Passed 28th March 1979)

AT AN EXTRAORDINARY GENERAL MEETING of the company duly convened and
held at Park House, 22 Park Street, Croydon, Surxey on 28th March 1979
the following Resolutions Nos. 1 and 2 were passed as Special
Resolutions,

RESQLUTIONS

(1) THAT the 10,000 non-voting ordinary shares of £1 each
in the capital of the company be converted into 10,000
ordinary shares of £1 each ranking pari passu in all
respects with the existing crdinary shares.

(2) THAT the Articles of Association of the company be altered
in the following manner:-

By the deletion of Article No. 2 and the substitution therefor
of the following Article:

2, The share capital of the company at the date of
adoption of this Article is £364,500 divided into
364,500 ordinary shares of £1 each.

‘»f~”7 7 {:3
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THE COMPANIES ACT, it48

COMPANY LIMITED BY SHARES

Alemovanimm of Rssociation

bl or

- Property Estates Development
Limited. .

1. The name of, the Company is PROPERTY ESTATES
- DEVELOPMENT LIMITED. . .

2. The registered office of the Compzny will be
situate in England.

3. The objects for which the Company is established
are’ $— :

(A) To purchase take on lease or in exchange
or otherwise acquire any lands and buildings
in the United Kingdom or elsewhere and any
estate or interest in and any rights connected
with any such lands &nd buildings.

(B) To sell and traffic in land and house and
other property of any tenure and any intercst
therein and to create sell and deal in
freehold and leaschold ground rents and to
make- advances upon the security of land or
house or other property or any interest

. therein und generally to deal in traffic
by way of sale,lease, exchante or otherwise
with land and house pruperty and any other
property whether rezl or personal.

{C) To develop and turn to account any land
acquired by the company or in which the
company ig interested and in particular by
laying out and .preparinpg the same for
building purposes, consiructing, altering,




o S

(D)

()

(F)

()

pulling  down, wosoratingg, maintaining,
furnishing, Litting up and imnrovine
buildings aad by planting,paving,dpaining,
Tarming, crltivating, letting on building
1easecrtnulding agreement and by advancing
money to and entering inio contracts and
arrangements of 2ll kinds with builders,
engineers,architects,surveyors,purehasevs,
tenants and others.

To construct, maintain, improve, develop,
work, control and marage any waterworks,
gasworks, reservoirs, roads, tramrays,

-electric power, heat and supply works,

televhone works,hotels,clubs, restaurants,
bathsg, places of worship, places of
amusement,pleasure grounds, parks, gardens,
sading rooms, stores, shops, dairies and
other works and conveniences which the
company may think directly or indirectly
conducive to these objects and to contribute
or otherwise take part in the construction,
maintenance, development, working, control
end management thereof.

To carry on all or any of the following
businesses~namely,buildersandconsmwwtors,
‘engineers, decorators, merchants and
dealers in stone, sand, lime, bricks,
timber, hardware and other ' building
requisites,brick and tile and terra-cotta

.makers, and house and insucance agents.

To carry on any other trade or business
whatsoever which can in the opinion orf the
Boarw. of Directors be advantagecusly
carried on by the Company in conncetion
with or as ancillary to any of the above
businesses or the general business of the
Company.

To purchase any rights, privileges or
easements over or .in. respect of any
property and any buildings,workrooms,shops,
warehouses, - factories, mills, works,
machinery, engines, motors, rolling stock,
plant, live and dead stock or things and
any real or personal property or rights
whatsoever which may be necessary for op
may be conveniently used with or may enhance
the value of any other property of  the
Company.

e



n)

(1)

(K)

(3)

To purchase or by other means acquire and
protec., prolong, extend and rencw whether
in the United Kingdom or elsewhere any
copyripghts, patents, patent rights, trade
marks,designs,rights of nroduction, rights
of publication or other rights, brevets
da'invention and ligences which may appear
likely to be advantageous ob uceful to the
Company and to use and turn to account and
to manufacture under or grant licences oOr
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 iights
which the Company may acguire or proposc to
acguire.

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 congideration
for such acguisition to undertake all or
any of +the liabilities of such person,
firm or company or to acquire an intérest

in, amalgamate with or enter into any ’

arrangement for sharing profits or for
co—-operation or for limiting competition
or for .utual assistance with any Dperson,
fiprm or ..npany and to give or accept by
way of consideration for any of the acts
or tihings aforesald or property acquiz-ed
any shares, debentures or securities that
may be agreed upon and to hold and retain
or cell,mortgage and deal with any shares,
debentures or securities, so received.

To promote any other company OT companies
for the purpose of its cr their acquiring
all or any of the property aud rights and
undertaking any of the lighilities of this
Company or of undertaking any business Or
operations which may Japbear likely to
asaist or bencfit this Gompany or to enhance
+he value of the property or business of
this Company and to pay all the expenses
of or incidental to such promotion.

Te manufacturc, sell, treat and deal in
all Xkinds of commoditics, suwosbances,
materials, articles and things Dnecessary

gt s T
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(M)

(™)

(0)

(P)

(@)

(4)

or useful for carrying on any of the
businesses of the Compary or in opr fopr any
ol the operations of' the Compuny.

To sell or otherwige dispose ~f the whole
or any part of the wvunde .aking of the
Company eitiier togethsr or in portiong for
such consideration as the Company may think
it and inparvicular for ghares,debontures
or securities of any company purchasing

- the same.

To invest and deal with the moneys of the
Company not immedlately required upon such
securities and in such marner as may from
time to time be determined.

To lend money to persons,firms or companics
on such terms as may seem expedient and in
particular to builders and contractorsand
to customers and others having dealings
with the Company and to guarantee the
performance of contracts or obligations
by any persons..

.

To borrow or raise money in such manner as
the Company shall think £it and in particular
by the issue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any mcney borrowed or
raised by mortgage, charge or ' lien upon
the underitaking and the whole or any part
of the Company's propertyor assets whether
present or fubture including 1its uncalled
éapital and also by a similar mortgage,
charge ‘'or lien to secure and guarantee the
performance by the Companyof any obligation
or liability it may underiake.

To draw, make, accept, endorse, discount,
execute sand issue promissory nobss, bills
of exchange, wavrrants,debentures and other
negotiable or transferable irstruments.

To improve, manage, cultivate, develop,
exchange,, let on lease, orr otherwise
mortgage, sell,dispose of,turn to account,
grant rights and privileges in respect of
or ~ otherwise deal with all or any part of
the proverty and rights of the Ccupany.



(R)

(8)

(5)

To subseribe for, take, purchuse ¢r OV

wice acquire and hold any shares o othe
interest in or securities of, any othe
coupany having cbjects altogether or in
part similar to those” of this Company ~or
carpying on any business capable of being

conducted so as directly or indircesily toO

benefit this Sompany.

Mo act as agents or brokers-and as trustees

; for any person, firm or company and to

underiake and perform.-sub-coniracts and

"also to act in any.of the businessss ol the

Company through™ o. by meesns cr agents,
brokers, sub-contractors.or others.
.

Po remunerate any person, fipm or conpaly
rendering service to the Company. whether
by cash payment or by the alloiment ©o him
or them of sharss or securities oF the
Company credited as paid up in full or in
part or otherwise. .

To pay out of the funds oi the Company all

expenses which the Company may lawfully pay
of or incident:to the formation,rsgistration
and advertising of or raising money Lor the
Company and the issue of its cupital
including brokerage and commission for
obtaining application for or taking,rlacing
or unéderwriting shares, debentares or
debenture stock.

To ‘enter into any arrangement with any .

government or authority suprene,manicipal,
local or ' otherwise and to obitain Irom any
such governmeni or authorisy sany rights,
concessions or privileges thai may seem
conducive to the attainment cf the Coxmpany's
objects or any of then.

Fh
3

To establish and support or aid in che
establishment and vpport ol. clubs,
associations,funds,t ts and coenveniences

ct 13
j il 0]

a
calculated to benefll xiss! nr  rorner
eamployees, Officers ox» L »s or ths

~Company or the dependents Of JONNSCTLLO0NE
of such persons and to grant psnsions anrnd
allowances and to maXe Dpayrents towards
insurance and generally $o sudbzoribe or
guerantee moncy ror chuariiablic o banevolans
objects or fop any exhibitien or Tor any

iti
ublic, gencral or useiul cbdject.
Vv
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. Colnany i
Comzany and i
+ . -gebentures or s
" belonging to this Jom:
. Company may have the power -of Cispccin

» . . .,

w- (¥) To carry out all or any of the
.. " objects as Principais cr 2
. bartnership,, co-ojeravion op
¥ith any other parzon, Tiro,

. e« ' Or company ané in any padt of

e ", and fo procure the Cempany to e
or recoguised in any couasry om . }
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{2} To do all such other things as
. incidental or condiuecive o zhe &

* of the above objects or any ¢ tn

It is hevebdy expressly declarad thet szeh of the
Preceding subreclauses shall be comastmuad & ;

" of and shalli be in no way limized by releresncs to
any other sut-clause and that the chjzcis set ous A
in each sub-clause. are independent cojects of zhe
Company. . . . ' . . . T -
\ ) . . ¢

"4 ‘The 1iability . of* the members is Linited.

e »
- e

* 5. The share capital of the company is £364,500 divided )
into 364,500 ordinary shares of £1 each. '
"# Notes: . (a) The Share Capital of the Company upoa 2w
* -+ :+ dncorporavion was £1,000 divided imco .
o, . 900 MAY shares and 100 "BN shares of RN
- e dit &) each,” -
S ies (b} Increased to £350,000 by the cereation . -

WU .y OF £349,000 6% Cumulasive Son-Redesmable
', .. '%. Preference Shares of £l each by Speeial
Vot M Resolution passed 22nd April 1064
+ () By Special Resolution passed 31st. August
S, 971, ) : .o . .
V. 0 (i) the 100 "Bt shares of gl
Ch T %+ converted into 100 67 Non-Redeemable:
LA e Preference Shares orf £1 by

.. {3d) the 900 vAr shares were re
et L W Orddnary Shargs.

.
N

(d) Increased to £354;5u0 by creation of 4,500'0rdinary Shares
: of £1 each by 8pecial Resolution dated 20th Aupust 1975,

(e) By Special Resolution passed lst September 1975 the 349,100
6% Cumulative Non-Redeomable Prefercnce Shaves of £1 each
be converted into 349,100 Ordinary Shares of £1. .

(£) 1Increased to £364,500 by the creation of 10,000 Non-Voting
Ovdipary Shaves of £1 cach by Orvdinary Rusolution dated
20th June 1977

By Special Resolution dated 28th March 1979 the
10,000 non-veting ordinary shares of £l were
converted into 10,000 ordinary shares of £1 each.

g)




(7)

WE, +the several persons whose names and
addresses are subscribed, are desirous of being
formed into & Company in pursuance of this

Memcrandum 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
Names, Addresses and Descriptions ﬁiagzghtgﬁﬁf
of Subsecribers, seriber.
‘ (In Words)

Wm. A. CLARK , .
98’ BBlgI‘&VG RO&d, matt
. Westminster ngarg
London S.W.1. ‘
Solicitors Managing Clerk '

J.B. HAY L
6y, Stone Buildings, One ™Al
Lincoln's Inn ' Share
London W.C.2.

Solicitop

DATED this 5th day of May, 1961,

WITNESS to the above Signatﬁres :

F.5. BIRD
6, Stone Buildings
Lincolrns Inn
w.C.2.
Solicitor
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L PRELIKINARY

1. The Company shall be 2 Private Company within

o

the meaning of the Companies fei, 394,38, ané the .

Regulations- contained in Part I znd Parg
.Table A in the Pirst Schzdule %o she Act (he
after called "Table A") shall apdly To the Company
save in so. far as they avre excluded o» varisd
hereby,* The Clsuses of DPars I of Pzbls A numbersd
39 24, LO to L3 inclusive,53, 60,75, 8.(z), 28, g5,
99, 100, 106 and 118 shall not arpiy othe Company
n

and inlieu thereor and in adéition o tha rangining
Clauses of Tonle Ay the follewing shall . be *he

Regulations o the Company.

SHARES

-

* 2. The share capital of the company at the date of

adoption of this article is £364,500 divided into
364,500 ordinary shares of £1 each,

as inserted by Special Resolution dated 28th March 1979
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_of the Directors who may &

- -

%, Bubjeoet TO tme provisions of  ary  24EEmanLcy
bindinz on the OCoupany, cd Lmopase ol Sharsd
other Inan Thos¢ constituilng e origizal'e:gital
of the Compery subjecu to ary dipeotions eonitalned
Ay CoreaLling LAe

~

in the pesoluticn of <theé ;

same, the sharas of the Company, wheiner Sopming

part of tae original caplual of the Company oX

subsequently created, dnall pe uwnder the control
10t and digpose of oI

grant options over them Lo such Derson and on
. such terms ds the Directors think Lit. .

‘4, The lien conferred by clause 441 of Part I
Paple A shall extend Lo fully paid Saares, and TO
411 Shares registered in ine nape o©r any ,DErSCn

NS -

. indebted or under lizpility tothe Company,: waether
’ :

™

ne shall be the sale registered holde® thereoi or
shall he one of several Soint holders.

TRANSFER OF SHARTS

modified by tie insertion after the word tguoisct”
the Tollowing words % “the provisions of these
Articles and " '

RORROWING POYIRS

6. 'The Dirscticrs may erepoiser all the DOWErsS
. conferred upon them by Clause 79 ¢ Peyrt I of
Table A without any 1imit on the eamount Ior the
. time TDpeing Tremaining undischarged of moneys S0
borroved or secured snd the proviso Limiuving soch
‘amount contained in that Clause saall nov 2751y .
NOTICRES OF MARTINGS
7, In any noticé calling a meeting of the Company
or of any class of memoers o the Company there
shall appear with peasonavle proninense the state-
- ment with regard to proxies reguired DY Section
136(2) of the Act, :
. PROCIZNINGS AT GENERAL VIETINGS
8., A poll may be denmanded by ong oX more uanbars
present in person or oy proxy and having the »ighs
o voLe £v thc meeting and paragrapas () (c) art
(@) of Ciause 38 of Fart T o Tavble A shall ©e
modificd acenrGinglye

.

cf .

5, COlause 23 of Part I of Tabie A shall be



9, Until clherwise determined by the Company 1in
General Meeting the number of Dircctors {excluding
alternate Direetors) may be any number not exceed~
ing Tive.

10. TFrederick William Lindgren and Donald Roy
Kuntingtord shall be the first Directors of the

Company.

11, No person shall be disgualified from being or
vecoming a director of the Company by Treason of
his -attaining or hraving attained the age of 70
years or any other age. .

49, The Directors shall have power "at any time
and from time to time to appoint any other person
to be @ Director of the Company, either to 111l a
casual vacancy or as an addition’'to the Board but
so that the total number of Directors shall not at
any time exceed the maximum nunber fixed as
hereinbefore mentioned. Subject to Clause 13
herecof and +o Clause 96 of Part I of Table A a
Director may be appointed under this Clause to
hold office for 1ife or any other period or upon
such ter.s as te the rotation of his retirement as
the Directors shall at the time of his appointment
determine, A Director appointed to hold office
for 1life or any other fixed period shall not
during that period be subject to retirement by
rotation or be taken into account in determining
the rotation of retirement cf Directors,

DISQUALIFTCATTON OF DIRECTORS

LY

13, The office of a Director chall be vacated :

(A) If he becomes bankrupt or insolvent or
compounds with his creditors;

(BY If he becomes of unsound mind or is found
a lunatic;

(c) 1If he ceases to hold any necessary Share
qualification or does not obtain the same
within one calendar month from the date of
his appointment;

(D) If he becomes prohivited from being &
Director by reuscn of any order made wnder

' Section 188 of the Act;

(8) 1If he resigrs his office by notice in

writing Lo the Compaly.
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1, Provided thot a Director deelares hig interect
in 4 contraet or arrangement or propoccd contrast
or arvansement with the Cowrany in manner provided
by Secction 199 of the Act ne shall be counted in
the quorum at any meeting of Directora at which
the same is considered and shall be entitled to
vote as a Director in respect thereof.

PROCEEDINGS OF DIRECTORS

15. The. quorum necessary for the transaction of
tpe business of the Directors may be fixed by the
Directors, and until so fixed, shall, execept when
one Director only is in office be *wo. When one
Director only is in office he shall have and may
exercise &ll the powers and suthorities in and
over the affairs of the Company as by the
regulations of the Company are conferred on the
Board oif Directors.

16. A resolution determined on without . any
Meeting of Directors and evidenced by writing
under the haands of all the Directors or a sole
Director shall bve as valid and effectual for all
purposes as a resolution of the Directors passed

at a Meeting duly convened, held and constituted., .

ALTERNATE DIRECTORS

17. Any Director other than a sole Director shall
have the power to appoint either another Director
or any person approved for that purpose by a
resolution of +the Board +to act as alternate
Divector in his place during his absence and may
2t his ‘discretion . remove such  alternate
Director. A person so appointed shall (except as
regards qualification, power to . appoint an
altcrnate and remuneration) be subject in all
respects Lo the terms and conditions existing with
reference to the other Directors of the Company,
and each alternate Director, while so acting,shall
exercise and discharge all the functions, powers
and duties as a Director of his appointor 'in such
appointor's absence., Any Director acting as
alternate shall have anadditiondl vote far sach Dir-
ector for whom he acts as alternate. An alternate
Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason tobe
a Director,provided that if any Director retires by
protation or otherwise but 1is re~elected at the
same meeting, any appointment made by him pursuant

~r ey
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(1) .

t0 this Article which wag 4in force immediately
before his retirement shall remain in force as
though he had not retired. All appointments ang
removals of an alternate Director shall be effected
by instrument in - Writing delivered at the Office
and signed by the appointor,
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Hames,Addrecues and Deecripbions of Subﬁﬂrihcrua!

Wm. 4. CLARK
98, Belgrave Road,
Ylestminster
London S.W.1l.
Solicitors Managing Clerk:

J.B. HAY ’
. x 6, Stone Bulldings,
Lincolin's Inn
London W.GC.2.
Solicitor

DATED this 5th day of ng, 1961,

WITNESS to the above Signatures ‘-

F S. BIRD ‘
6, Stone Bulldlngs,
Lincoln's Inn
w.C.2.
Solicitor
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PROPERTY BSTATES DEVELOPMENTS LTIMITED

Aﬁ an Extraordinacy General Meeting of the Company duly
convenred and held at 5 Breams Buildings Chancery Lane

London EC4A INN on Wednesday 27th February 1980 the following
Resolutions were duly passed the first and second as Ordinary

Resolutions and the third as a Special Resolution:-

ORDINARY RESQOLUTIONS

1. "That the authorised share capital of the Company

b2 and it is hereby increcased to £750,000 by the creation of
385,500 Ovdinary Shares of £1 each.”

2. "That upon the recommandation of the Directors

it is desirable to capitalise the sum of£364,500 being’the
aggregate of £1,956 (standing to the credit of the capital
resarve account of the Companyland £362,544 (sténding to the
credit of the profit and loss account of the Cowpany) and
accordingly that such sum he set free for distribution among
the membars who would have been entitled thereto if
distributed by way of dividend on conilition that the same

be not paid in cash buk be applied in paying up in full 364,500
Ordinary Shares of £1 each in the capital of the Company at par
to be allotted and distributed credited as fully paid among
such members in thz prooortion of 1 new Ordinary Share of

£1 each for every 1 Ordinary Share of £1 each held by thom
respectively immediately prior to the passing of this Resolution
and that the Directors be and they are hereby authorised and

directad to issue the said 364,500 Ordinarv Shares accordingly.”
SPECTIAL RESOLITTION
3. "AT the Articles of Association of the Company

be amendz=d by deleting Arxticle 2 thereof and substituting UFimmmee

& m
the following Axticle namaly:

N o

Crdawma o ¢ AeARITALIL uf e xS hmedmmn

\~ 4MAR 1980

L)



"2(A) The Share Capital of the Company is £750,000
Adivided into 385,500 .rdinary Shares of £1 each and

364,500 2% Non Voting Non Ccumulative Preference Shares of £1
each of which 364 500 Ordinary Shares of £1 each and

364,500 2% Non-Voting Non-Cumalative Preference Shares

of £1 each are in issue

(B) The holders of the said Preference Snares ghall bz
entitled to be paid out of the profits of the Company waich
the Directors decide to distribute by way of dividend a
fived non-cumulative preferential dividend of two per
centum per annum on tha amount for the time being paid

up or credited =as paid up in respect of such shares

held by them respectively in priority to any payment

in respsct of the Oxrdinary Shares but shall not Dbe

entitled to any other share or rights in the profits

or zssats of the Company. Subject as aforeszaid and to the
rights of any other shares for the time being ranking in-
prioxity to the Ordinary Shares the holders of Ordinary

shares shall be en:itled to b2 paid the balance of the

profits of the Company which the Directors decide to distribute

by way of dividend as aforesaid and on a winding up shall be
entitled to be repaid the amount paid up or credited as paid
np in respect of such shares held by them respectively

and shall bs entitled to all surplus assets of the Company
which shall beleong to the said holders of Ordinary Sharss

in proportion to the amount paid up or credited as paid up
on sﬁch shares respectively at the commancemant of the
winding up.

(C) The holders of the said Preference Shares shall not
entitled to vote & any mesting of the Company except on a
resolution directly affecting the rights attached to +he

said Preference Shares and shall not be entitled to receive



notices of or to ahtend aay mesbing of the Company othzr than
one convensd for the purpose of consideriag any such resolation
as aioresald

(D) Norwithistanding anything %o the contrary in ox
referred ko in the Articlas of Associakion of the Company

the holdzars of Preference Shares shall not ba entitled to

partizipate in any capitalisation of profits of the Company

—/D ;
A | cetins
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CHAIRMAN

or any capitalisation issue". =
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Incorporated the 16th day of May 1961
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WEDLAKE, LEITS & BIRDS, |
Solicitors,
6 Sione Buildings,
Lincoln's Inn, W.C.2
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Gertilieate of Fneovporation

¥ Hreeeby Certify, That  PROFERTY ESTATES
DEVELOTMENT LIMITED is this day Incorporated under
the Companies Act, 1948, and that the Company isg

Limited.

Gitirn under my hand at London this Sixteenth

day of Mav One 1nousand Nine Hundred and Sixty-one.

A, J. €. MANN
Assistant Registrar of Companies.
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ftenovandunr of Association

QF

Pmp ity Estates Development
L.imited.

l. The neme of the Company is PROPERTY ESTATES
DEVELOPMENT LIMITED.

2. The registered office of the Company will be
situate in Bngland.

3+« The objects for which the Company-is established
are :-

(A) To purchase take on lease or in exchange
or otherwise acquire any lands andbuildings
in the United XKingdom or elsewhere and any
estate or interest in and any rights connected
with any such lands and buildings.

(B) To sell and traffic in land and house and
other property of any tenure and any interest
therein and tuv create sell and deal in
frcenold and leasehold ground rents and to
make advances upon the security of land or
house or other property or any interest
therein and generally to deal in traffic
by way of sale,lease,exchange or otherwise
with land and house property and any other
property whether real or personal. :

(C) To develcp and turn to account any land
acquired by the company or in which tho

. company is interested and in particular by

" laying out and preparing the same for
building purposes, constructing, altering,

[

02 gg



(D)

(E)

()

(@)

(2)

pulling  down, dscoprat ingg, maintaining,
furniching, fitting ug awl improving
buildirzs and by pianting,pevins,draining,
Tarming, cultivating, la2sting on building
lesse or building agrasrent snd by advancing
money to and entering inso conbtracts and
arrangemnents of al” kinds with bullders,
engineers, architeets, surveyors,purchagers,
tenants and others.

To construct, maintain, improve, develop,
work, control and manage any watsrworks,
gasworks, reservoirs, roads, tramways,
electric power, heat and supply works,
telephone works,hotels,clubs, restaurants,
baths, places of worship; places of
amugement,pleasure grounds,parks, gardens,
reading rooms, stores, shops, dalries and
other works and conveniences which the
company may G151k directly or indirectly
conducive to these objects and Uz contribute
or otherwise take part in the construction,
maintenance, development, working, control
and mansgement thereof.

To carry on all or any of the following
businesses,namely,builders and constructors,
engineers, decorators, merchanis and
dealers in stone, sand, lime, bricks,
timber, hardware and other huilding
regquisites,brick and tile and terva-cotta
makers, and house and insurance agents.

To carry on any other trads or business
whatsoever which can in the opinion of the
Board of Directors be advantageously
carried on by the Company in connection
with or- as ancillary *to any of the above
businesses or the general business of the
Company. .

To purchase any rights, »rivileges or
egsaments over or in respect of © any
property and any bulldings,workrooms,shops,
warehouses, factories, mills, works,
machinery, engines, moitors, rolling stouk,
plant, live and dead stock or things and
any real or gpersonal properiy or rights
whatsoever which may be necessary Ffor or
may be conveniently used with cr may enhance
the value of any otheir property or the
Company. “

k]
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(K)

(3)

L3

To yurchase or by other meanc ucquire and
protect. prolong, extend and ronew whether
in the United Kingdiom or slsewherc any
copyrights, patents, pstent rights, trade
marks,designs,rights of production, rights
of publication or other rirhts, brevets
d'invention and licencos which may appear
likely to be advantageous or useful tc the
Comparny znd t0 use and turn to account and
to menufacture under or grant licences opr
privilegzs in respect of the same and %o
expend money in experimenting upon and
testing and in improving or seeking 1o
improve any patents, inwensions, op rights
which the Company may acguire or propose to
acguire.

To acgunire and undertake the whole or any
part of the business, goodwill and assets
of any person, firm or conpany carrying on
Or proposing to ecarry on any of the
businesses which this Company is authorised
to carry on and as peri of the consideration
for such acguisition to underiake all or
any of' the liabilities of such person,
firm or company or to acquire an interest
in, amzlgamate with or enter into any
arrangement for sharing profits or for
co—~operation or for limiting competition
or for mutual assistance with any person,
firm or company and to give op accept by
way of consideration for any of the acts
or things aforesaid or property acquired
any shares, debentures or securities that
may be agreed upon and to hold and retain
or seil,mortgage and desl with any shares,
debenftures or securities so received.

To promote any other company or companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the ligbilities of this
Company or of undertaking any business op
operations which may appear likely +to
asslst or benefit this Company or to enhance
the value of the properwy or business of
this Company and to pay 21l the gYpenses
of or ineidental to such promotion.

To manufacture, sell, treat and deal in
all kinds of commodities, substances,
materials, articles and things necessary



(M)

(0)

(®)

-
{D
S

(L)

or ugeful for carrying on any ol the
bucinzeses of the Company or in or for any
of the operations of ithe Company.

To sell or otherwise dispose of the whole
or any part of the undertaling of the
gompany either together or in portions for
such consideration as the Company may think
it and inpartisular for sharcs,debentures
or securities of any company purchasing
the same.

To invest and deal with the moneys of the
Company not immsdiately required upon such
securities and in such manner as may from
time to time be determined.

To lend money to persons,;firmsor companles
on such terms as may seem expedient and in
particular to builders and contractorsand
to customers and others having deglings
with +the Company and to guarantse the
performance of contracts or obligations
hy any persons.

To borrow or raise money in such manner as
the Gompany shall think it and in particular
by the issue of debentures or debenture
stock perpetual or otherwise and to secure
the repasyment of any money borrowed oI
raised by mortgage, charge or lien upon
the uwnderteking and the whole or any part
of the Company's propertyor assets whether
present or future including 1its uncalled
capital and also by a similar mortgage,
charge or lien to secure and guarantee the
performance by the Company of any obligation
or liability it may undertake.

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

To improve, manage, cultivate, develop,

exchange,, let on lease, or otherwise.
mortgage, sell,dispose cof.turn to acrount,

grant rights and perivileges in respect of

or otherwise deal with all or any part of

the property and rights of the Company.
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bart similsr 0 thoce of iric Company or
corrying on any business conzble of oeing
conducted 5o as directly or indipectiy to

tenefit this Company.

TCc act s agents op broiiers and s trustsesn
for any person, firm op company and to
s

‘undertake and perform..-sub-contrazcts and
also to asct in any. of the businesses of “h
Company throuzh™ or by mezns of agznts,

brokers, sub-contractors or others.

To remuﬁeréte any person, Iirm or company
rendering service to the Company whetnser
by cash payment “or by the allotment to hin
or them of shares or securiiies of i
Company credited as paid up in full or i
part or otherwise.

5]
n

To pay cut of the funds of v Comepany all
expenses which the Company mey lawfully pay
of or incident:to ‘the Tormation,registration
and advertising o opr raisingz money for the
Compeny and the issue of its cepital
including brokerage an commisgicn for
obtaining application for or teking,placing
or underwriting shares, debentures or
debenture siock.

To enter into any arrangement with any
government or authoriiy supremne,nunicipal,
local or otherwise and to obkain from any
such government or authoriiy any rights,
concessions 'or privileges that may seenm
conducive to the atizinment of the Company's
objects or any of them.

To establish and support or aid in the
establishment and  support of clubs,
associations,funds, trusts zné convenizsncss
catculated to benefit existing oy former
~vployees, Officers op Dipectors of the
Company or the dependenis or connecitions
of such persons and to grant pensions and
allowances and to make payments towards
insurance and generally %o subscribe op
guarantee money for charitable opr bensvolen

objects or Tor any exnibition or for sny

public, general or useful objsct. '
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Tt is hereby exoressly declared that each o
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belonsing to this Ceompany or o wilo

Company may hove the powed Ol GLaLQnLNAL.
mo enopy oud all or any or th Toregoing
objects s Principsgls or Azerts o in
partnesrshlyp,. co—operation oOr conjunziion
wita any other person, Iirm, zsssociation
or company and in any part of the werld,
and to procure the Company to be registered
or recognised in any country or place.

To do all such other things as may be
ineidental or conducive o the aitalinment
of the above objects op any of them.

YR )
Ciae

preceding sub-clauses shall be congirve d independently
of and shall bs in no way limited by refsrence to
any other sub-clause and thal the cbjscis st out
in each sub~clause are independeni cbjects orf the

Company.

L. The

-

ty ~of the members B is limited.

B

ligbil

5. The Share Capital of the Company is £350,000
divided into 349,100 6% Cumulative Yon-~Redeemable
Preference Shares of £1 each and 900 Ordinary

Shares

Notes:

of £1 each.

(a) The Share Capital of the Company upon
incorporation was £1,000 divided into

00 "A" shares and 100 "B" shares of

£1 each, .

(b) Increased to £350,000 by the creation
of £349,000 6% Cumulative Non-Redeemable
Preference Shares of £1 each by Special
Resolution passed 22nd april 1904

(¢) By Special Resolution passed 3Jlst August

1071,
(i) the 100 "a" shares of £1 each were

converted into 100 &% Non~Redeemable

Preference Shares of £l ench
(ii) the 900 "AY shares werc re-nawed
Ordinary Shares.

T
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(@) incrpased to £354,500 by cweation of 4,500
Ordinaxy Sharcs of £1 cach by Special Resolutior
dated 20th August 1975,

{e) by Special Resolution passed lst September 1975
the 349,100 6% Cumulative Non-Redeemable Prefererce
Shares of £1 each be converted into 349,100 Oxdinary
Shares of £1

(f) Increased to £364,500 by the creation of 10,000
Non-Voting Ordinary Shares of £1 each by Ordinary
Resolution dated 20th June 1977

{(g) by Special Resolutions dated 28th March 1979 the
10,000 non-voting ordinary shares of £1 were converted y
into 10,000 orxdinary shares of £1 each A

{(h) by Oxdinary Resolution passed on 27th February

1980 the authorised share capital was increased to

£750,000 by the creation of 385,500 Oxdinary Shares

of £1 each. By a Special Resolution passed on the i///
same day the 364,500 Ordinary Shares then in issue

were converted into 364,500 2% Non Voting Non Cumulztive
Preference Shares of £1 each.
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W, +he several persont whose namss  and
addresses  ave subscoribed, are desirous of beirng
formed into & Company in pursuance of this
Memorandum  of Ascociation and we respectively
agree 0 toke the number of shares in the capital
of the Company set opposite our recspective names,

Murber of

. arces taken

Names, Addresses and Descriptions sh E:s & ei
’ by ermch Sub

(In Words)

Wm. A. CLARK
98, Belgrsave Road, "t
Wentminaster Og?arg
Lordon S.W.1, *
Solicitors Managing Clerk

J.B. H-~ .
69 Ste.., ol = e One "A“
Lincoln's .rmo Share
London W.C.2,.
Solicitor

DATED this 5th day of May, 1961,
WITNESS to the above Signatures :-

?P,5. BIRD
6, Stone Buildings
Lincolns Inn
w.C.2,
Soliciton
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COMPA™NY LIMITED DY SILARTES

OF
Property Fetates Llevelopment
J iy Hetates L/eveiopiClil
' Limited.
PRETIMINARY
4, The Company shall De 2 Ppivate Company within
the mnmeaning of uhe Companies Act, 1918, &and tae
L . . | - - - 0
Repuwlations contalned ic pert 1 and Ferv IT oI
mable A in the First Sohedule to the Act (hersin-~
after czllied "'Table A") shall apvly to tké Company
save in so far &8 they are excluded or V&ILECG
hereby. The Clauses of Pert I of Table A rnumberecd
H o - - ~ -
3, 2L, 4O to U3 inolusive,53, 60y 75, 84(2), 28, 95,

99, 100, 106 &nd 448 shall not apoly toTne Counpeny
and inlieu thereol and in additiorn to ihe vemaining
Cleuses of Table A, the Tollowing shall pe the
Regulations of the Companys.

s

SHARES
*pdapted by Special Resolution passed 27th February 1980

F2(n) The Share Capital of ths Company is £739,000
divided into 335,500 ordinary Shares of £1 gach ani

364,500 2% Yon Voting Non cumulative Preference Shares of £1
cach of which 364,500 Ordinary Shares of £1 each and

364,500 2% Non-Voting Non-Cummalative Preference Shaves

of £1 each are in issue
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finsd avmecamiilabive prefarential dividend »f bun 22

guntm BEX &9num on £h2 amw.nt for the pime boiny paiid

up oi credited as paid -1p ia wespect of g shaviE

haold by them raspectively in pricyiny O 23Y paynent

in rerpact of the ordinary Shares bat ghall not w2

entitlrd to any other shave or rights in the profits

mr mzsets of ths Company. Subjezct uS aforesaid and to thm
rights ~f any other ghares for the him2 being ranking in
pricrity to the Ordinary Shaves the holders of Ordinary

Shares shall be entitled ko bz paid the palance of the

profits of tha Cowpany which the Direcktors dacide to distribute
by way of aividend as aforesaid and on a winding up shall be
entitled to be repaid ths amount paid up oX credited as paid
up in respect of such shares held by tham respectively

and shall be eatitled to 21l surplus aszsets of the Cempany
which shall baleng o the said helders of ordinzry Shares S
in proportion to the amount paid up or credited a2s paid up *
on suawh shares respectively at the commencemant of the

winding up.

() The holdsrs of the sald Prefersnce Shares ghall not be
entitied to vote & any meakting of tha Company except on &
resolution directly affecting the rights attached to the

said Preference Shares and shall not be entitled o receive

notices of or to attend aay meating of the Company othexr than

one aonvaned for the purpose of considering any such resolation
as afrrasaid

(D} Notwithstanding anything to thez contraxy in or

referred £5 in the arcicles of Association wE the Company

+he holdars of Praference Sharss shall not be enhitlesd ko i

partizipate in any ~apitalisation of prefits of the Coopany

®
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or any capitalisation imsue”.
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Ze Snbjoey to tre provisiors of  auy arveemcnt
bindine en  zhe Comsany, wund In sasc o Shneos
clner thrn Lhose concialiviing the origiLal Tanival
I the Coupany =udives to any dircovicrs contained
in the resolution o the Jompuny ergating  the
samne, the shares of the Comypony, ~hetlze Torming
part ol the origina) caplitel of the Company or
subsegquently ereated, shall be under the control
of' the Dirscters whe ray allor cnd éisnose o or
grant options over them <0 such person and on
such terns as the Dirsctors thipk it

4; The lien conferrzg by Clause 11 o Part I o
Table A shzil extend %o fully peid 3hLares, a2nd to
all Shares registered in the rame or exny . person
indebted or undsr liability to the Conpeny,* whether
he ghall Be the sole registered holder ilhereod o»
shall be one of several joint holders,

LRAXSFER OF SELRES

.

5. Clause 23 of Part I of Taple A shall be
modified by the insertion afier the werd Y“Subjeet!
the following words "to the vprovisions of ‘these
Articles ang ¢

BORROWING POWERS

6. The Directors Ay exercise all the powers
conferred wupon then by Clause 79 of Part I of
Table A without any limit on the armvunt for the

ime Dbeing remaining wundischerged of moneys so
borrowed or secured and *he proviso limiting sueh
amount contained in that Clauze shell not avply.

NOTICES OF YRRWINGS

7. In any notice calling a mesting of the Cenmpany
or of any class of members of the Company there
shall appear with reascnable prominercs the state—
ment with regard to prexies reguirsed by " Section
136(2) of the Act.

PROCEEDINGS AT ZENERAL EEEDINGS

8. A voll nay be demanded by ore or more, lMembers
present in person or by Proxy and having the right
10 vote at the meetiiz and Taregradhs (v) (e¢) and
(d) of Clause 58 of Part T of Table A shall be
modiried accordingly,



v

(12)

9. Until otherwisc determincd by the Company ia
General Neeting the number of Directors (excluding
alternate Directors) may be any number not cxceed-
ing five,

10, F¥rederick William ZILindgren and Donald Roy
Huntingiord shall be the first Directors of the
Cempany.

11, No person shall be disgualified from bsing or
becoming a director of the Company by reason of
his attaining or having attained the age of 70
years or any other age.

12, The Directors shall have power at any tinme
and from time to time to appoint any other person
to be a Director of the Company, either to fill a
casual vacancy or &s an addition to the Board but
so that the total number of Directors shall not at
any. time exceed the maximum nrugber fixed as
hereinbefore mentioned. Subjeet to Clause 13
hereol and to Clause 96 of Part I of Table A a
Director may be appointed under this Clause to
hold office for life or any other period or upon.
sach terms as to the rotation of his retirement as
the Directors shall at the time of his appointment
determine, A Direci~v appointed to hold ofTice
for 1life or any other fixed period shall not
during that period be subject to retirement by
rotation or be taken into account in determining
the rotation of retirement of Directors.

DISQUALIFICATION OF DIREGTORS

3. The ofTice of a Director shall be varated :-

(A) If he becomes bankrupt or insolveni op
vompounds with his creditors;

(B) If he becomes of unsound mind or is Tound

, a lunatic;

(G) If h~ ceases to hold any necessary Share
gualification or dees not obtain the same
withir one calendar month from the date of
his appointment;

(D) If he hecomes prohibited from being a
Dircctor by reason of any order made under
Section 188 of the Aci;

(E) 1If he resigns his office by notice in
writing to the C~mpany.



(127)

1.  Provided that a Divector dczlarss his interest
in a contract cr arrangement or proposed contract
or arrangement with {he Company in manner provided
by Section 199 of the Act he shall be counted in
the quorum at any meeting of Directors at which
*he same is cunsidered and shall be entitled +o
vote as a Director in respect thereof.

PROCEEDINGS CF DIRECTORS

15. The guorum necessary for the +transaction of
the husiness of the Directors may be fixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be two., When one
Director only is in office he shall have and may
cxercise all the powers and authorities in and
over the affeirs of +he Company as by the
regulations of the Company are conferred on +the
Board of Directors,

16, "A resclution determined -on without any
Meeting of Directors and evidenced by writing
under the hands of 2ll the Directors or a sole
Director shall be as valid and effectual for all
purposes as a resolution of the Directors passed
at a Meeting duly ccnvened, held and constituted.

ALTERNATE DIRECTORS

17. Any Director other than a sole Director shall
have the power to appoint either another Director
or any person approved Ifor that purpose by a
resolution of +the Board to act as alternate
Director in his place during his absence and may
at higs "discretion -  remove such alternate
Direct.s. A perscn so appointed shall (excopt as
regards gualification, pover to . appoint an
alternate and remunersation) be sudject in all
respects to the terms and conditions existing with
reference to the other Directors of <+he Compony,
and each alternate Director, while 30 acting,shall
exercise and discharge all the functions. powers
and duties as a Director of his appointor in such
appointor's absence. Any Dirvector acting as
alternate shall have anadditional vote Ler each Dir-
ector for whom he acts as alternate. An  alternate
Director shall ipso facto cease Lo be an alternate
Director if his appointor ceases for any rcason to be
a Director,provided that if any Director retires Ly
rotation or otherwise but 1s re-elected at the
same meetlng, any appointment made by him pursuant

I
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to this Article which was in force immediately bhefore

his retirement shall remain in force as though he had

not retired. All appointments and removals of an

alternate Director shall be effected by instrument

in writing delivered at the Office and signed by the appointer.
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Names,Addresses and Descriptions of Subucribers.

AR ALK S ~earesh 1Y
e

Wm. A. CLARK
98, Belgrave Road,
Westminster
London S.W.1.
Solicitors Managing Clerk

P

[P F

Coa
J.B. HAY 6
5, Stone Buildings, {

Lincoln's Inn
London W.C.2.
Solicitor

DATED this 5th day of Mays 1961,
WITNESS to the asbove Signatures -

F.S. BIKD
" 6, Stone Buildings,
Lincoln's Inn N
1:‘]"0.2‘ e- .
Solicitor
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THE COMPANIES ACTS
RESOLUTION

of

PROPERTY ESTATES DEVELOPMENT LIMITED

At an Eitraordinary General Meeting of the Company duly
convened and held at 5 Breams Buildings Chancery Lane
London EC4A INN on Wednesday 27th February 1980 the

following Resolution was duly passed as a Special Resolution:-

RESQLUTION
THAT forthwith upon the allotment oé 364,500 new Ordinary
share of £1 each pursuant to the Second Resolution passed
by the Company immediately before this Meeting the 364,500
issued Ordinary Shares of £1 each in the capital of the
Company be and they are hereby converted into 2% Non Voting
Non Cumulative Preference Shares of £1 each carrying the rights
and subject to the restrictions set out in Article 2(A) of the
Cowpany's Articles of Association adopted pursuant to the

third Resolution passed by the Company immedj ately before this Meeting.

f’l“ik‘uiu 4 ;‘5:”, h
S r1”§§%“
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69235

No 0f COMpany wvei. /ﬂ@ﬂ—)b

A

THE COMPANIES ACTS i948 TO 1967
Notice of increase & nominal capital

Pursuant to Section 63 of the Compunies Act 1948

To the Registrar of Companies

Name of Company PROPERTYESTAT BS DEVELDPMNT .............. rerrree it Rp s s s bsneenaens Limited*

hereby gives you notice that by ordinary/extaopdindmeipseit™ resolution of the company dated the
w2 2Eh  Eehrnaty.. 1280 ..., the nominal capital of the company has been increased by the
addition thereto of a sum of £ .3.88.,.500...cceene. beyond the registered capital of £ .364.500......
The additional capital is divided as follows:-

Nuinber of shares Class of share Nominal amount of each share

385,500 ORDINARY £1

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been
or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

pari passu with existing ordinary shares .. \
“ ( M
o —
Signed. .. e 1 BT R
-.-"
State whether Director
Director or Secretary.. i persserssi s tan st s anaan

10th March 1980

BRI . e

Date .oviviin

*Delete “Limited” if not applicable
**Delete as necessary (see notes averleaf)

Wedlake s’ i
Presented by: 5 Bream. :.ldings

Chancery oLane

London BCAA INN

=y
Presentor’s reference: ADPB 5 é Form No. 19
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

SPECTAT, RESOLUTION ~
OF

PROPERTY ESTATES DEVELOPMENTS LIMITED

Passed on 9th June, 1980

/

At an EXTRAORDINARY (ENERAL MEETING of the Company duly

convened and held on the 9th day of JUNE, 1980, the following

Resolution was duly Iiassed:/

SPECTAL RESOLULTON /

THAT the name of the Company be changed to SUNLEY ESTATES LIMITED. /,.,\\

AM A. CHISHOI.M

Chairman




FILE COPY

CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

No, 92859 g@ .
I hereby certify that

a.
PROPERTY ESTATES DEVELOPB-IE!N'I'$1 LI¥ITED

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

SUNLEY ESTATES LIMITED -

Given under my hand at Cardiff the 18TH9 JUNE 1980

Aty

F A WIiLSON

Assistant Registrar of Companies

THIS CHANGE O NAME CERTIFICATE CONTAINS A MISTAKE IN THE NAME OF THE COMPANY
AND IS SUPERSEDED BY THE CHANGE OF NAME CERTIFICATE AT DOCUMENT &9 ON THE FILE.

C.172

FRIE LA 1E W b Mt 2 5

e W ——




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME h

No. 692859 €4

I hereby certify that

PROPERTY ESTATES DEVELOPMENT LIMITED

having by special resolution and with the approval of the Secretary of Stute changed

ifs name, is now incorporated under the name of

SUNLEY ESTATES LIMITED

" Given under my hand at Cardiff the 1 8TH JUNE 1980

s

E. A WILSON

Assistant Registrar of Companies

FICATE SUPERSEDES THE CHANGE OF NAME CERTIFICATE AT

THIS CHANGE OF NAME CERTI
DOCUMENT gg ON THE FILE WEICH INCORRECTLY AUOTED THE NAME OF THE COMPANY AS

PROPERTY ESTATES DEVELOPMENTS LIMITED,

C.A72



\ Form Ne.3a
THE COMPANIES ACTS 1948 TO 1975 AR

Notice of new accounting reference
date given after the end of an accounting
reference period

pursuant to secion 3(2) ofthe Companies Act 1976

ey LI Yl RURRR).
Please do not g
i

write inthis %
pinding margln . %
Please mmp‘g To the Registrar of Companies « For E,Tffigig: ‘.’_SE‘ 1
leglbly, preforably S \ 51 l @ 1
jn black type, of A A S

boldbiackiettaring Name of comp any

; e —
i *delete it ____—-—-——-—“"__"—__,;’-:/;‘"’ " - i
: lnappropr\ate S U &= ESTA 1 &S ' Limlted* 1
§ e _,,,—I - — . ———
1 Nole nereby gives you notice in accordance with saction 3(2) ofthe Companies Act 1976 that the company's
*  pleaseread new accounting reference date on which the previous accounting reference period and each

notes 1105 subsequent accounting reference perind of the company istobe treated as coming, or &s having

Cverleaibefore  come, to an end s as shown below:

completing this

form

Company number Day Month
L9285 .. 2, 1 112

i {deleleas The previous accounting reference period of the company isto be treated as [shertenedf] [extended]T

appropriate and [is to be treated as having come to an end] [wiu-oomwo-an.and}’f on

Day Month Yeaf
—
‘g\l‘ ] ‘.12|1 |918"| \E
[}
' +deletoas The company IS 2 [subsidiary] [hddmg-eemﬁa‘"y]i of M_ﬂ LD U g Lihtd
! sappropriate
_ company number_—j_azs_%m

!

!
1
. Presentor's name, address and
reference: {if any)

the accounting reference dateofwhichls______v_g’_._\‘r DECE _&_E% /

gdelete as‘ . - . .
appropriate gigned  « N [9+Fee&9r] [Secretary]§ Date 21. 1 -8 2

_._..-—-______.._....-————"'________.-————— - .

’//L,/

For official use
pata punch General section Postroom

Top- - N/ TES

18 PHLK STREET

L ormDon W I
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COMPANY NUMBER 692859

Companies Act 1985

Company Limited Shares

ordinary Resolution of Sunley Estates Limited
(Passed the 1! day of June 1988)

— — - - -— -— -— v == am e — g e — - e - -— e HAS - ﬂl. s  mam  m e - e = - - wm e ww e - p

At an Extraordinary General Meeting of the above-named Company duly convened
and held at 79 Park Street London WIY 4P on -the t©'% day of June 1988
the following Ordinary Resolution was duly passed, viz:

SPECIAL RESOLUTIOR

(A) By the detetion in its entirely of the existing provision set
out in Clause 3(0)

(B) By the insertion of the following new provision immediately
after Clause 3(N):

n3¢0)¢(i) To enter into any quarantee, bond, contract of
indemnity, suretyship or joint and/or several obligation and
otherwise give security or become vesponsible for the
performance of any obligations or the discharge of any
1iabilities by any person of company in any manner on any terms
and for any purposes whatsoever, whether alone or Jjointly
and/or severally with any other company oOF companies and
whether with or without the Company receiving any consideration
or advantage and whether or not in furtherance of the
attainment of any other object of the Company and in particular
(without derogation fromt he generality of the foregoing) to
guarantee, support or secure, by personal covenant or by
mortgaging or charging ail or any part of the undertaking, real
and personal property, assets and revenue (present and future)
and uncalled capital of the Company, or by both such methods,
or in any other manner whatsoever, the payment or repayment of
any moneys secured by, or payable under or in respect of, any
debts, obligations or securities whatsoever and the discharge
of any liabilities whatsoever, including but not timited to
those of any company which is for the time being an Associatad
Company (as defined pelow) or is otherwise associated with the
Company in business"

n3¢0)(ii) To borrow and raise money in any manner on any terms
and for any purposes whatsoever, whether alone or jointly
and/or severally with any other company oOr companies and to
secure any debt, obligation or 1iability whatsoever by
mortgages of or charges upon ail or any part of the
undertaking, real and personal property, assets, rights and
revenues (present or future) and uncalled capital of the
Company or by the creation and issue on any terms of
debentures, debenture stock or other securities of any
description

—_— Mﬂm_m-_-

| 4
Chairman




No. of Company 692859
The Companies Act 1948
COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES |
OF ASSOCIATION

SUNLEY ESTATES LIMITED

(Incorporated the 16th day of May 1961)

Jordan & Sons Limited

Company Formation and Information Services
Printers and Publishers

Branches Throughout the United Kingdom
Telephone 01-253-3030  Telex 261010
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SUNLEY ESTATES LIMITED

(As aitered by Special Resolution passed on the 10th day of
June 1988)

1. The name of the Company is "SUNLEY ESTATES LIMITED".
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A) To purchase take on lease or in exchange or otherwise
acquire any lands and buildings in the United Kingdom or elsewhere
and any estate or interest in and any rights connected with any
such lands and buildings.

(B) To sell and traffic in land and house and other property
of any tenure and any interest therein and to create sell and deal in
freehold and leasehold ground rents and to make advances upon the
security of land or house or other property or any interest therein
and generaily to deal in traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property
whether real or personal.

{C) To develop and turn to account any Jand acquired by the
Company or in which the Company is interested and in particular by
laying out and preparing the same for building purposes,
constructing, altering, pulling down, decorating, maintaining,
furnishing, fitting up and improving buildings and by planting,
paving, draining, farming, cultivating, letting on building lease or
building agreement and by advancing money to and entering into
contracts and arrangements of all kinds with builders, engineers,
architects, surveyors, purchasers, tenants and others.

(D) To construct, maintain, improve, develop, work, control
and manage any waterworks, gasworks, reservoirs, roads, tramways,
electric power, heat and supply works, ftelephone works, hotels,
clubs, restaurants, baths, places of worship, places of amusement,
pleasure grounds, parks, gardens, reading rooms, stores, shops,
dairies and other works and conveniences which the Company may
think directly or indirectly conducive to these objects and tc
contribute or otherwise take part in the construction, mainterance,
development, working, control and management thereof.

s
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(E) To carry on all or any of the following businesses, namely,
builders and constructors, engineers, decorators, r;otchants and
dealers in stone, sand, lime, bricks, timber, hardwacs and other
building requisites, brick and tile and terra-cotta makers, and house
and insurance agents.

(F) To carry on any other trade or business whatsoever which
can in the opinion of the Board of Directors be advantageously
carried on by the Company in connection with or as ancillary to any
of the above businesses or the general business of the Company.

{(G) To purchase any rights, privileges or easements over or in
respect of any property and any buildings, workrooms, shups,
warehouses, factories, mills, works, machinery, engines, motors,
rolling stock, plant, live and dead stock or things and any real or
personal property or rights whatever which may be necessary for or
may be conveniently used with or may enhance the value of any
other property of the Company.

(H) To purchase or by other means acquire and protect,
prolong, extend and renew whether in the United Kingdom or
elsewhere any copyrights, patents, patent rights, trade marks,
designs, rights of production, rights of publication or other rights,
brevets d'invention and licences which may appear likely to be
advantageous or useful to the Company and to use and turn to
account and to manufacture under or grant licences or privileges in
respect of the same and to expend money in experimenting upon and
testing and in improving or seeking to improve any patents,
inventions, or right 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 inte any arrangement for sharing
profits or for co-operation or for limiting competition o for mutual
assistance with any person, firm or company and to give or accept
bv way of consideration for any of the acts or things aforesaid or
property acquired any shares, debentures or securities that may be
agreed upon and to hold and retain or sell, mortgage and deal with
any shares, debentures or securities so received.

(J) To promote any other company or campanies for the
purpose of its or their acquiring all or any of the property and
rights and undertaking any of the liabilities of this Company or of
undertaking any business or operations which may appear likely to
assist or benefit this Company or to enhance the value of the
property or business of this Company and to pay all the expenses of
or incidental to such promotion.

(K) To manufacture, sell, treat and deal in all kinds of
commouities, substances, materials, articles and things necessary or
useful for carrying on any of the businesses of the Company or in
or for any of the operations of the Company.




(L) To sell or otherwise dispose of the whole or any part of
the undertaking 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,

(M) To invest and deal with the moneys of the Comrany not
immediately required upon such securities and in such manner as
may from time to time be determined.

(N) To lend money to persons, firms or companies on such
terms as may seem expedient and in particular to builders and
contractors and to customers and others having dealings with the
Company and to guarantee the performance of contracts or
obligations by any persons.

(G) To enter into any guaraniee, bond, contract of indemnity,
suretyship or joint and/or several obligation and otherwise give
security or become responsible for the performance of any obligations
or the discharge of any liabilities by any person or company in any
manner on any terms and for any purpose whatsoever, whether alone
or jointly and/or severally with any other company or companies and
whether with or without the Company receiving any consideration or
advantage and whether or not in furtherance of the attainment of
any other object of the Company and in particular (without
derogation from the generality of the foregoing) to guarantee,
support or secure, by personal covenant or by mortgaging or
charging all or any part of the undertaking, real and personal
property, assets and revenue (present and future) and uncalled
capital of the Company, or by both such melhods, or in any other
manner whatsoever, the payment or repayment of any moneys
secured by, or payable under or in respect of, any debts,
obligations or securities whatsoeverr and the discharge of any
liabilities whatsoever, including but not limited to those of any
company which is for the time being an Associated Company (as
defined below) or is otherwise sssociated with the Company in
business.

(ii) To borrow or raise money in any manner on any
terms and for any purposes whatsoever, whether alone or jointly
and/or severally with any other company or companies and to secure
any debt, obligation or liability whatsoever by mortgages of or
charges upon all or any part of the undertaking, real and personal
property, assets, rights and revenues (present or future) and
uncalled capital of the Company or by the creation and issue on any
terms of debentures, debenture stock or other securities of any
description.

(P) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, warrants, debentures and
other negotiable or transferable instruments.

(Q) To improve, manage, cultivate, develop, exchange, let on
lease, or otherwise mortgage, sell, dispose of, turn to account,
grant rights and privileges in respect of or otherwise deal with all
or any part of the property and rights of the Company.




(R) To subscribe for, take, purchase or otherwise acquire and
hold any shares or other interest in or securities of any other
company havipg objects altogether or in part similar to those of this
Company or carrying on any business capable of buing conducted so
as directly or indirectly to benefit this Company.

(S) To act as agents or brokers and as trustees for any
nerson, firm or company and to undertake and perform su-contracts
and also to act in any of the businesses of the Company through or
by means of agents, brokers, sub-contractors or others.

(T} To remunerate any person, firm or company rendering
service to the Company whether by cash payment or by the allotment
to him or them of shares or securities of the Company credited as
paid-up in full or in part or otherwise.

(U) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to the formation,
registration and advertising of or raising money for the Company
and the issue of its capital including brokerage and commission for
obtaining application for or taking, placing or underwriting shares,
debentures or debenture stock.

(V) To enter into any arrangement with any governmant or
authority supreme, municipal, local or otherwise and to obtain from
any such government or authority any vrights, concessions or
privileges that may seem conducive to the attainment of the
Company's objects or any of them.

(W) To establish and support or aid in the establishment and
support of clubs, associations, funds, trusts and conveniences
calculated to benefit existing or former employees, Officers or
Directors of the Company or the dependents or connections of such
persons and to grant pensions and allowances and to make payments
towards insurance and generally to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any
public, general or useful object.

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

{(Y) To carry out all or any of the foregoing objects as
Principals or Agents or in partnership, co-operation or conjunction
with any other person, firm, association or company and in any part
of the world, and to procure the Company to be registered or
recognised in any country or place,.

(Z) To do all such other things as may be incidcntal or
conducive to the attainment of the above objects or any of them.

It is hereby expressly declared that each of the preceding
sub-clauses shall be construed independently of and shall be in no
way limited by reference to any other sub-clause and that the
objects set out in each sub-clause are independent objects of the

Company.
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4. The liability of the members is limited.

5. *The Share Capital of the Company is £350,000 divided into
349,100 6% Cumulative Non-Redeemable Preference Shares of £1 each
and 900 Ordinary Shares of £1 each.

*Notes: (a) The Share Capital of the Company upon incorporation
was £1,000 divided into 900 "A" shares and 100 "B" shares of £1

each.

(b) Increased to £350,000 by the creation of £349,000 6%
Cumulative Non-iiedeemable Preference Shares of £1 each by Special
Resolution passed 22nd April 1964.

(¢} By Special Resolution passed 31st August 1971,

(i) the 100 "B" shares of £1 each were converted
into 100 8% Non-Redeemable Preference Shares of £1 each

(ii) the 900 "A" shares were re-named Ordinary
Shares.

(d) !ncreased to £354,500 by creation of 4,500 Ordinary
Shares of £1 each by Special Resolution dated 20th August 1975,

{e} By Special Resolution passed 1st September 1975 the
349,100 6% Cumulative Non-Redeemable Preference Shares of £1 2ach
be converted into 349,100 Ordinary Shares of £1.

(f) Increased to £364,500 by the creation of 10,000
Non-Voting Ordinary Shares of £1 each by Ordinary Resolution dated
20th June 1977.

(g) By Special Resolutions dated 28th March 1979 the
10,000 Non-Voting Ordinary Shares of £1 were converted into 10,000
Ordinary Shares of £1 each.

(h) By Ordinary Resolution passed on 27th February 1980
the authorised share capital was increased to £750,000 by the
creation of 385,500 Ordinary Shares of £1 each. By a Special
Resolution passed on the same day the 364,500 Ordinary Shares then
in issue were converted into 364,500 2% Non-Voting Non-Cumulative

Preference Shares of £1 each.
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WE, the several persons whose names and addresses 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
.. . Shares taken
Names, Addresses and Descriptions of Subscribers by each
Subscriber
(In Words)
| Wm. A. CLARK One "A"
98, Belgrave Road, Share
Westminster,
London S.W.1.
Solicitors Managing Clerk
J.B. HAY One "A"
6, Stone Buildings, Share

Lincoln's Inn,
London W.C.2.

‘, Solicitor

| Dated this 5th day of May, 1961,

Witness to the above Signatures:- F.S. BIRD
B8, Stone Buildings,
Lincoln's Inn,
w.C.2, :

Solicitor
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SUNLEY ESTATES LIMITED
*Adapted by Special Resolution passed 27th February 1980

PRELIMINARY

1. The Company shall be a Private Company within the meaning of
the Companies Act, 1948, and the Regulations contained in Part |
and Part 1l of Table A in the First Schedule to the Act (hereinafter
called "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby. The Clauses of Part | of Table A
numbered 3, 24, 40 to 43 inclusive, 53, 80, 75, 84(2), 88, 95, 99,
100, 106 and 118 shall not apply to the Company and in lieu thereof
and in addition to the remaining Clauses of Table A, the following
shall be the Regulations of the Company.

SHARES

2. *(A) The Share Capital of the Company is £750,000 divided into
385,500 Ordinary Shares of £1 each and 364,500 2% Non-Voting
Non-Cumulative Preference Shares of £1 each of which 364,500
Ordinary Shares of £1 each and 364,500 2% Non-Voting
Non-Cumulative Preference Shares of £1 each are in issue.

(B) The holders of the said Preference Shares shall be entitled
to be paid out of the profits of the Company which the Directors
decide to distribute by way of dividend a fixed non-cumulative
preferential dividend of two per centum per annum on the amount for
the time being paid-up or credited as paid-up in respect of such
shares held by them respectively in priority to any payment in
respect of the Ordinary Shares but shall not be entitled to any other
share or rights in the profits or assets of the Company. Subject as
aforesaid and to the rights of any other shares Yor the time being
ranking in priority to the Ordinary Shares the holders of Ordinary
Shares shall be entitled to be paid the balance of the profits of the
Company which the Directors decide to distribute by way of dividend
as aforesaid and on a winding up shall be entitled to be repaid the
amount paid-up or credited as paid-up or credited as paid-up in
respect of such shares held by them respectively and shall be
entitled to all surplus assets of the Company which shall belong to
the said holders of Ordinary Shares in proportion <o the amount
paid-up or credited as paid-up on such shares respectively at the

commencement of the winding up.



(C) The holders of the said Preference Shares shall not be
entitled to vote at any meeting of the Company except on a
resolution directly affecting the rights attached to the said
Preference Shares and shall not be entitied to receive notices of or
to attend any meeting of the Company other thar one convened for
the purpose of considering any such resolution as aforesaid.

(D) Notwithstanding anything to the contrary in or referred to
in the Articles of Association of the Company the holders of
Preferance Shares shall not be entitled to participate in any
capitalisation of profits of the Company or any capitalisation issue.

3. Subject to the provisions of any agreement binding on the
Company, and in case of shares other than those constituting the
original capital of the Company subject to any directions contained in
the resolution of the Company creating the same, the shares of the
Company, whether forming part of the original capital of the
Company or subsequently created, shall be under the control of the
Directors who may allot and dispose of or grant options over them to
such person and on such terms as the Directors think fit.

4. The lien conferred by Clause 11 of Part | of Table A shall
extend to fully paid Shares, and to all 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
several joint holders.

TRANSFER OF SHARES

5. Clause 23 of Part | of fable A shall be modified by the
insertion after the word "Subject" the following words "to the
provisions of these Articles and"

BORROWING POWERS

6. The Directors may exercise all the powers conferred upon them
by Clause 79 of Part | of Table A without any limit on the amount
for the time being remaining undischarged of moneys so borrowed or
secured and the proviso limiting such amount contained in that
Clause shall not apply.

NOTICE OF MEETINGS

7. In any notice calling a meeting of the Company or of any class
of Members of the Company there shall appear with reasonable
prominence the statement with regard to proxies required by
Section 136(2)} of the Act.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded by one or more Members presen’ '»
person or by proxy and having the right to vote at the meeting a.i.
paragraphs (b) (c¢) and (d} of Clause 58 of Part | of Table A shall
be modified accerdingly.

DIRECTORS

g, Until otherwise determined by the Company in General Meeting
the number of Directors (excluding alternate Directors) may be any
number not exceeding five.




10. Frederick William Lindgren and Danald Roy Huntingford shall be
the first Directors of the Company.

11. No person shall be disqualified from being or becoming &
Director of the Company by reason of his attaining or having
attained the age of 70 years or any other age.

12. The Directors shall have power at any time and from time to
time to appoint any other person to be a Director of the Company,
either to fill a casual vacancy or as an addition to the Board but so
that the total number of Directors shall not at any time exceed the
maximum number fixed as hereinbefore mentioned. Subject to Clause
13 hereof and to Clause 96 of Part | of Table A a Director may be
appointed under this Clause to hold office for life or any other
period or upon such terms as to the rotation of his retirement as the
Directors shall at the time of his appointment determine. A Director
appointed to hold office for life or any other fixed period shall not
during that period be subject to retirement by rotation or be taken
into account in determining the rotation of retirement of Directors.

GISQUALIFICATION OF DIRECTORS
13. The office of a Director shall be vacated: -

{A) If he becomes kankrupt or insolvent or compounds with his
creditors;

(8) 1f he becomes of unsound mind or is found a lunatic;
(C) If he ceases to hold any necessary Share qualification or

does not obtain the same within one calendar month from the date of
his appointment;

(D) If he becomes prehibited from being a Director by reason
of any order made under Section 188 of the Act; '

(E) 1f he resigns his office by notice in writing to the
Company.

14. Provided that a Director declares his interest in a contract or
arrangement or proposed contract or arrangement with the Company
in manner provided by Section 199 of the Act he shal) be ccunted in
the quorum at any meeting of Directors at which the same is
considered and shall be entitled to vote as a Director in respect
thereof.

PROCEEDINGS OF DIRECTORS

15. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unti! so fixed,
shall, except when one Director only is in office be two. When one
Director only is in office he shall have and may exercise all the
powers and authorities in and over the affairs of the Company as by
the regulations of the Company are conferred on the Board of
Dirertors.

16. A resolution determined on without any Meeting of Directors and
evidenced by writing under the hands of all the Directors or a sole
Director shall be as valid and effectual Yor all purposes as a
resolution of the Directors passed at a Meeting duly covvened, held
and constituted.




ALTERMNATE DIRECTORS

17. Any Director other than 2 sole Director shall have the power to
appoint either ancther Director or any person approved for that
purpose by a resolution of the Board to act as alternate Director in
his place during his absence and may at his discretion remove such
alternate Director. A person so appointed shall {except as regards
qualification, power to appoint an alternate and remuneration) be
subject in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and each afternate
Director, while so acting, shall exercise and discharge all the
functions, powers and druties as a Director of his appointor in such
appointor's absence. Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as alternate. An
alternate Director shall ipso facto cease to be an alternate Director if
his aprointor ceases for any reason to be a Director, provided that
if any Director retires by rotation or otherwise but is re-zfected at
the same meeting, any appointment made by him pursuant to this
Article which was in force immediately before his retirement shall
remain in force as though he had not retired. All appointments and
removals of an alternate Director shall be effected by instrument in
writing delivered at the Office and signed by the appointer.
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The Companies Acts 1948 to 1981
FIRST SCHEDULE

TABLE A

PART |

REGULATIONS FOR MANAGEMENT
OF A COMPANY LIMITED BY SHARES

INTERPRETATION

1. In these Regulations:-

the Act" means the Companies Act, 1948.

"the Seal" means the Common Seal of the Company.

"Secretary" means any person appointed to perform the duties of the
Secretary of the Company.

“the United Kingdom" means Great Britain and Northern |reland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing,
lithography, photography, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these Regulations shall bear the same meaning as in the
Act or any statutory modification thereof in force at the date at
which these Regulations become bindinhg on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, any share in
the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

3. Subject to the provisions of Part 1}l of the Companies Act 1881,
any shares may, with the sanction of an Ordinary Resolution, be
issued on the terms that they are, or at the option of the Company
are liable, to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by Special Resolution
determine.
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4. if at any time the share capital is divided into different ciasses
of shares, the rights attached to any class may, whether or not the
Company is being wound up, be varied with the consent. in writing
of the holders of three-fourths of the issued shares of that class, or
with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class.

5. The rights conferred upon the holders of the shares of any
class issued with preferred or other righls shall not, unless
otherwise expressly provided by the terms of issue of the shares of
that class, be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.

6. The Company may exercise the powers of paying commissions
conferred by Section 53 of the Act, provided that the rate per cent.
or the amount of the commission paid or agreed to be paid shalli be
disclosed in the manner required by the said Section and the rate of
the commission shall not exceed the rate of 10 per cent. of the price
at which the shares in respect whereof the same is paid are issued
or an amount equal to 10 per cent. of such price vas the case may
be). Such commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in one way and
partly in the other. The Company may also on any issue of shares
pay such brokerage as may be lawful. ’

7. Except as required by law, no person shall be recognised by
the Company as hoiding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of
a share or (except only as by these Regulations or by law otherwise
provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

8. Every person whose name is entered as a WMember in the
Register of Members shall be entitled without payment to receive
within twe months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall* provide) one
Certificate for all his shares or several Certificates each for one or
more of his shares upon payment of 12%p for every Certificate after
the first or such less sum as the Directors shall from time to time
determine. Every Certificate shall be under the Seal and shall
specify the shares to which it relates and the amount paid up
thereon. Provided that in respect of a share or shares held jointly
by several persons the Company shall not be bound to issue more
than one Certificate, and delivery of a Certificate for a share to one
of several joint holders shall be sufficient delivery to all such

holders.

9. If a Share Certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 12kp or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of
out-of-pocket expenses of the Compariy of investigating evidence as
the Directors think fit.

10. [Repealed by the Companies Act 1881}




TABLE A

LIEN

11. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whethor
presently payable or not) called or payable at a fixed time in respect
of that share, but the Directors may at any time declare any share
ta be wholly or in part exempt from the provisions of this
Regulation. The Company's lien, if any, on a share shall extend to
all dividends payable thereon.

12. The Compeny may sell, in such manner as the Directors think
fit, any shares on which the Company has a lien, but no sale shall
be made unless a sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in
writing, stating -and demanding payment of such part of the amount
in respect of which the lien exists as is presently payable has been
given to the registered holder for the time being of the share, or
the person entitled thereto by reason of his death or bankruptcy.

13, To give effect to any such sale the Directors may authorise
some person to transfer the shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see
the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the pro-
ceedings in reference to the sale.

14. The proceeds of the sale shall be received by the Company and
applied in payment of such part of the amount in respect of which
the lien exists as is presently payable, and the residue, if any,
shall (subject to a like lien for sums pot presently payable as
existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.

CALLS ON SHARES

15. The Directors may from time to time make .calls upon the
Members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed cne-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call, and each
Member shall (subject to receiving at least fourteen days' notice
specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the
Directors may determine.

16. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed and may
be required to be paid by instaiments.

17. The joint holders of a share shall be jointly and severaily liable
to pay all calls in respect thereof.
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18. 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 interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not
exceeding 5 per cent. per annum as the Directors may determine,
but the birectors shall be at liberty to waive payment of such
interest wholly or in part.

19. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these Regulations be deemed 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 Regulations 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 made and notified.

20. The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

21. The Directors may, if they think fit, receive from any Member
willing to advance the same, all or any part of the moneys uncalled
and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the same would, but for such
advance, become payable) pay interest at such a rate not exceeding
(uniess the Compary in General Meeting shal! otherwise direct} 5 per
cent. per annum, as may be agreed upon between the Directors and
the Member paying such sum in advance,

TRANSFER OF SHARES

22. The instrument of transfer of any share shall be executed by
or on behalf of the transferor and transferee, and, the transferor
shall be deemed to remain a holder of the share until the name of
the transferee is entered in the Register of Members in respect
thereof.

23. Subject to such of the restrictions of these Regulations as may
be applicable, any Member may transfer all or any of his shares by
instrument in writing in any usual or common form or any other form
which the Directors may approve.

24. The Directors may decline to register the transfer of a share
(not being a fully paid share) to a person of whom they shall not
approve, and they may also decline to register the transfer of a
share on which the Company has a lien.

25. The Directors may also decline to recognise any instrument of
transfer uniess:-

(a) = fee of 12%p or such lesser sum as the Directors may from
time to time require is paid to the Company in respect thereof;




TABLE A

(b) the Instrument of transfer is accompanied by the
Certificate of the gharses to wiich it relates, and such other evidence
as the Directors may reasonably require to show the right of the
transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class
of share.

26. If the Directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

27. The registration of transfers may be suspended at such times
and for such periods 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.

28. The Company shall be entitled to charge a fee not exceeding
12%p on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas, or other instrument.

TRANSMISSION OF SHARES

29. In case of the death of a Member the survivor or survivors
where the deceased was a joint holder and the legal personal
representatives of the deceased where he was a sole holder, shall be
the only persons recognised by the Company as having any titlie to
his interest in the shares; but nothing herein contained shall release
the estate of a deceased joint holder from any liability in respect of
any share which had been jointly held by him with other persons.

30. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member may, upon such evidence .being
produced as may from time to time properly be required by the
Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
Directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a
transfer ©Ff the share by that Member before his death or
bankrup ., as the case may be.

31. If the person so becoming entitled shall elect to be registered
himse!f, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by eXecuting
to that person a transfer of the share. All the limitations,
restrictions and provisions of these Regulations relating to the right
to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death
or bankruptcy of the Member had not occurred and the notice or
transfer were a transfer signed by that Member.

32. A person becoming entitied to a share by reason of the death
or bankruptcy of the holder shall be entitled to the same dividends
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and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before
being registered as a Member in respect of the share, be entitled in
respect of it to exercise any right conferred by Membership In
relation to Meetings of the Company:

Provided always that the Directors may at any time give notice
requiring any such person to elect either to be registered himself or
to transfer the share, and if the notice is not complied with within
ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

FLURFEIT: 7 QF SHARES

22, 17 @ *feeybe:r fails te pay any call or instalment of a call on the
day anitnieies Jor payment thereof, the Directors may, at any time
thereatier ety such time as any: part of the call or instalment
remains ui*paid, ¢:.ve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest
which may have accrued.

34. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice)
on or before which the payment required by the notice is to be
made, and shall state that in the event of non-payment at or before
the time appointed the shares in respect of which the call was made
will be liable to be forfeited.

35. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the
Directors to that effect.

36. A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Directors think fit, and at any time
before a sale or disposition the forfeiture may be cancelled on such
terms as the Directors think fit.

37. A person whose shares have been forfeited shail cease to be a
Member in respect of the forfeited shares, but shall,
notwithstanding, remain tiable to pay to the Company ail moneys
which, at the date of forfeiture, were payable by him to the
Company in respect of the shares, but his liability shall cease if and
when the Company shall have received payment in full of all such
moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company, and that a share in the
Company has been duly forfeited on a date stated in the declaration,
shail be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or dispesed of and he shall
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thereupon 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, sale or
disposal of the share.

39. The provisions of these Regulations as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue
of a share, becomes payable at a fixed time, whether on account of
the nominal value of the ‘share or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

40. The Company may by Ordinary Resolution convert any paid-up
shares into stock, and reconvert any.stock into paid-up shares of
any denomination.

41. The holders 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 circumstances admit; and the Directors may from time to time fix
the minimum amount of stock transferable but so that such minimum
shall not exceed the nominal amount of the shares from which the
stock arose.

42. The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages as
regards dividends, voting at Meetings of the Company and other
matters as if they held the shares from which the stock arose, but
no such privilege or advantage (except participation in the dividends
and profits of the Company and in the assets on winding up) shall
be conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

43. Such of the regulations of the Company as are applicable to
paid-up shares shall apply to stock, and the words "share" and
“Shareholder” therein shall include "stock" and *Stockholder®.

ALTERATION OF CAPITAL

44. The Company may from time to time by Ordinary Resolution
increase the share capital by such sum, to be divided into shares of
such amount, as the Resolution shall prescribe.

45. The Company may by Ordinary Resolution-

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

(b) sub-divide its existing shares, or any of them, into shares
of smaller amount than is fixed by the Memorandum of Association
subject, nevertheless, to the provisions of Section 61 (1) (d) of the
Act;
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(c) cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by any
person.

46. The Company may by Special Resofution reduce its share
capital, any Capital Redemption Reserve Fund or any Share Premium
Account in any manner and with, and subject to, any incident
authorised, and consent required, by law.

GENERAL MEETINGS

47. The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other Meetings in that
year, and shall specify the Meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of
one Annual General Meeting of the Company and that of the next.
Provided that so long as the Company holds its first Annual General
Meetmg within eighteen months of its sncorporatlon, it need not hold
it in the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place as the
Directors shall appoint.

48. All General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings.

49. The Directors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by Section 132 of the
Act. If at any time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two Members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that in
which Meetings may be convened by the Directors.

NOTICES OFf GENERAL MEETINGS

50. An Annual General Meeting and a Meeting called for the passing
of a Special Resolution shall be called by twenty-one days' notice in
writing at the least, and a Meeting of the Company other than an
Annual General Meeting or a Meeting for the passing of a Special
Resolution shall be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that business, and
shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the Regulations of the
Company, entitled to receive such notices from the Company:

Provided that a Meeting of the Company shali, notwithstandinq that
it is called by shorter notice than that specified in this Reguiatlon,
be deemed to have been duly called if it is so agreed-

(a) in the case of a Meeting called as the Annual General
Meeting, by all the Members entitled to attend and vote thereat; and

8
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(b) in the case of any other meeting, by a majority in number
of the Members having a right to attend and vote at the Meeting,
being a majority together holding not less than 95 per cent. in
nominal value of the shares giving that right.

51. The accidental omission to give notice of a Meeting to, or the
non-receipt of notice of a Meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, the election of Directors in the place of
those retiring and the appointment of, and the fixing of the
remuneration of, the Auditors. )

53. No business shall be transacted at any General Meeting unless &
quorum of Members is present at the time when the Meeting proceeds
to business; save as herein otherwise provided, two Members present
in person or by proxy shall be a quorum,

54. If within half an hour from the time appointed for the Meeting a
quorum is not present, the. Meeting, if convened upon the requisition
of Members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the

Directors may determine.

55. The Chairman, if any, of the Board of Directors shall preside
as Chairman at every General Meeting of the Company, or if there is
no such Chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the Meeting or is
unwilling to act the Directors present shall elect one of their number
to be Chairman of the Meeting.

56. If at any Meeting no Director is willing to act as Chairman or if
no Director is present within fifteen minutes after the time appeinted
for holding the Meeting, the Members present shall choose one of
their number to be Chairman of the Meeting.

57. The Chairman may, with the consent of any Meeting at which a
quorum is present {and shall if so directed by the Meeting), adjourn
the Meeting from time to time and from place to place, but no
business shall be transacted at any adjourned Meeting other than the
business left uhfinished at the Meeting from which the adjournment
took place. When a Meeting is adjourned for thirty days or more,
notice of the adjourned Meeting shall be given as in the case of an
original Meeting. Save as aforesaid it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at
an adjourned Meeting.

58. 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-
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(a) by the Chairman; or

{(b) by at least two Members present in person or by proxy;
or

{c) by any Member or Members present in person or by proxy
and representing not less than one-tenth of the total voting rights :
of all the Members having the right to vote at the Meeting; or i

(d) by a Member or Members 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 ali the shares conferring that right. i

Unless a poll be so demanded a declaration by the Chairman that a |
resolution has on a show of hands been carried or carried 1
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings of
the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or v
against such resolution. 4

The demand for a poll may be withdrawn.

59. Except as provided in Regulation 61, if a poll is duly demanded
it shall be taken in such manner as the Chairman directs, and the {
result of the poll shall be deemed to be the resolution of the Meeting
at which the poll was demanded. i

60. in the case of an equality of wvotes, whether on a show of s
hands or on a poll, the Chairman of the Meeting at which the show g
of hands takes place or at which the poll is demanded, shall be ﬁ

entitled to a second or casting vote. o

61. A poll demanded on the election of a Chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the Chairman of the "

Meeting directs, and any business other than that upon which a poll i
has been demanded may be proceeded with pending the taking of the P
roll. .
"4
‘M

VOTES OF MEMBERS #

£

62. Subject to any rights or restrictions for the time being attached
to any class or classes of shares, on a show of hands every Member
present in person shall have one vote, and on a poll every Member
shall have one vote for each share of which he is the holder.
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63. In the case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the wvotes 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.

T e

64. A Member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in Junacy, may vote,
whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a
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committee, receiver or curator bonis appointed by that court, and
any such committee, receiver, curator bonis or other person may, on
a poll, vote by proxy.

65. No Member shall be entitled to wvote at any General Meeting
uniess all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

66. No objection shall be raised to the qualification of any voter
except at the WMeeting or adjourned Meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such Maeting shall be wvalid for all purposes. Any such objection
made in due time shall be referred to the Chairman of the Meeting,
whose decision shall be final and conclusive.

67. ©On a poll votes may be given either personally or by proxy.

68. The instrur 2nt appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation, either under seal, or
under the hand of an officer or attorney duly authorised. A proxy
need not be a Member of the Company.

69. ~F¢: e :trument appointing a proxy and the power of attorney
or ~ % + s ority, if any, under which it is signed or a notarially
ceru .o of that power or authority shall be deposited at the
registiet office of the Company or at such other place within the

United Kingdom as is specified for that purpose .in the notice
convening the Meeting, not less than 48 hours before the time for
helding the Meeting or adjourned Meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the taking ¢f
the poll, and in default the instrument of proxy shall not be treated
as valid.

70. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit-

" Limited

i/We, , aof '
in the County of , being a Member/Members
of the above-named Company, hereby appoint

of , or failing him,

of , @s my/our proxy to vote for

me/us on my/our behalf at the (Annual or Extraordinary,
as the case may be) General Meeting of the Company, to
be held on the day of
19 , and at any adjournment thereof.

Signed this day of 19 M

71. Where it is desired to afford Members an opportunity of voting
for or against a resolution the instrument appointing a proxy shall
be in the following form or a form as near thereto as circumstances
admit-

1
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" Limited
1/We, , of '
in the County of , being a Member/Members
of the above-named Company, hereby appoint
of , or failing him,
of , as my/our proxy to vote for

me/us on my/our behalf at the (Annual or Extraordinary,
as the case may be) General Meeting of the Company, to
be held on the day of
18 , and at any adjournment thereof.

Signed this day of 19

*in favour of

against the resolution.

This form is to be used

Uniess otherwise instructed, the proxy will vote as he
thinks fit.

*Strike out whichever is not desired.”

72. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

73. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share In
respect of which the proxy is given, provided that no intimation in
writing of such death, insanity, revocation or transfer as aforesaid
shall have been received by the Company at the office before the
commencement of the Meeting or adjourned Meeting at which the
proxy is used.

73A. Subject to the provisions of the Companies Acts 1948 to 1981,
a resoclution in writing signed by all the Members for the time being
entitled to receive notice of and to attend and wvote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

74. Any corporation which is a Member of the Company may by
resolution of its Directors or 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 the corporation which he represents as that corporation
could exercise if it were an individyal Member of the Company.

DIRECTORS

75. The number of the Directors and the names of the first
Directors shall be determined in writing by the Subscribers of the
Memorandum of Association or a majority of them.
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76. The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. Such remuneration
shall be deemed to accrue from day to day. The Directors may also
be paid all traveliing, hotel and other expenses properly incurred by
them in attending and returning from Meetings of the Directors or
any Committee of the Directors or General Meetings of the Company
or In connection with the business of the Company.

77. The shareholding qualification for Directors may be fixed by the
Company in General Mesting, and unless and until so fired no
qualification shall be required.

78, A Director of the Company may be or become a Director or
other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may be interested as
sharcholder or otherwise, and no such Director shall be accountable
to the Company for any remuneration or other benefits received by
him as a Director or officer of, or from his interest in, such other
company unless the Company otherwise direct.

BORROWING POWERS

78. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and subject to Section 14
of the Companies Act 1980 to issue debentures, debenture stock, and
other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party:

Provided that the amount for the time being remaining undischarged
of moneys borrowed or secured by the Directors as aforesaid (apart
from temporary loans obtained from the Company's bankers in the
ordinary course of business) shall not at any time, without the
previous sanction of the Company in General Meeting, exceed the
nominal amount of the share capital of the Company for the time
being issued, but nevertheless no lender or other person dealing
with the Company shall be concerned to see or enquire whether this
limit is observed. No debt incurred or security given in excess of
such limit shall be invalid or ineffectual except in the case of
express notice to the lender or the recipient of the security at the
time when the debt was incurred or security given that the limit
hereby imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

80. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Companies Acts 1948 to 1981 or by these
Regulations, required to be exercised by the Company in General
Meeting, subject, nevertheless, to any of these Regulations, to the
provisions of the Companies Acts 1948 to 1981 and to such
regulations, being not inconsistent with the aforesaid Regulations or
provisions, as may be prescribed by the Company in General
Meeting; but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would have been
valid if that regulation had not been made.
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81. The Directors may from time to time and at any time by power
of attorney appoint any company, firm or person or 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 (noi exceeding
those wvested in or exercisable by the Directors under these
Regulations) and for such period and subject to such conditions as
they may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit and
may also authorise any such attorney to delegate all or any of the
powers, authorities and discretions vested in him.

82. The Company may exercise the powers conferred by Section 35
of the Act with regard to having an official Seal for use abroad, and
such powers shall be vested in the Directors.

83. The Company may exercise the powers conferred upon the
Company by Sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those sections) make and vary such
regulations as they may think fit respecting the keeping of any such
Register.

84. (1) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 189 of the Act.

{(2) A Director shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his vote
shall not be counted, nor shall he be counted in the quorum present
at the Meeting, but neither of these prohibitions shall apply to-

(a) any arrangement for giving any Director any security
or indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company; or .

(b) to any arrangement for the giving by the Company of
any security to a third party in respect of a debt or obligation of
the Company for which the Director himself has assumed
responsibility in whole or in part under a guarantee or inaemnity or
by the deposit of a security; or

(c) ary contract by a Director to subscribe for or
underwrite shares or debentures of the Company; or

(d) any contract or arrangement with any other company
in which he is interested only as an officer of the company or as
holder of shares or other securities;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generailly or in respect of any particular
contract, arrangement or transaction, by the Company in General

Meeting.
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(3) = Director may hold any other office ¢r place of profit
under the Company (other than the office of Auditor} in conjunction
with his office of Director for such period and on such terms {as to
remuneration and otherwise) as the Directors may determine, andg no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of
any such other office or place of profit or as vender, purchaser or
otherwise, mnor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be avoided, nor
shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract
cr arrangement by reason of such Director holding that office or of
the fiduciary relation thereby established.

(4} 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 such office or place of profit under
the Company or whereat the terms of any such appointment are
arranged, and he may vote on any such appointment or arrangement
other than his own appointment or the arrangement of the terms

thereof.

(5) Any Director may act by himsef or his firm in a
professional capacity for the Company, and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director; provided that nothing herein contained shall authorise a
Director or his firm to act as Auditor to the Company.

85. Ali cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

86. The Directors shall cause minutes to be made in books provided
for the purpose-

(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each Meeting of
the Directors and of any Committee of the Directors;

() of ali resolutions and proceedings at all Meetings of the
Company, and of the Directors, and of Committees of Directors;

and every Director present at any Meeting of Directors or Cominittee
of Directors shall sign his name in a book to be kept for that

purpose.

87. The Directors on behalf of the Company may pay a gratuity or
pensicn or allewance on retirement to any Director who has held any
other salaried office or place of profit with the Company or to his
widow or dependents and may make contributions to any fund and
pay premiums for the purchase or provision of any such gratuity,
pension or allowance.
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DISQUALIFICATION OF DIRECTORS
88. Th. office of Director shall be vacated if the Director-

(a) ceases to be a Director by virtue of Section 182 or 185 cf
the Act; or

(b) becomes bankrupt or makes any arrangement or composi-
tion with his creditors generally; or

(c) becomes prohibited from being a Director by reason of any
order made under Section 183 of the Act; or

(d) becomes of unsound mind; or
(e) resigns his office by notice in writing to the Company; or

{f} shall for more than six months have been absent without
permission of the Directors from Meetings of the Directors held
during that period. :

ROTATION OF DIRECTORS

89. At the first Apnual General Meeting of the Company all the
Directors shall retire from office, and at the Annual Genera! Meeting
in every subsequent year cne-third of the Directors for the time
being, or, if their number is not three or a multiple of three, then
the number nearest one-third, shall retire from office,

90, The Directors to retire in every vear shall be those who have
been longest in office since their last election, but as between
persons who became Directors on the same day those to retire shall
(uniess they otherwise agree among themselves) be determined by
jot,

91. A retiring Director shall be eligible for re-election.

82, The Company at the Meeting at which a Director retires in
manner aforesaid may fill the vacated office by electing a person
thereto, and in default the retiring Director shall if offering himself
for re-election be deemed to have been re-elected, unless at such
Meeting it is expressly resolved not to fill such wvacated office or
unless a resolution for the re-election of such Director shall have
been put to the Meeting and lost.

93, No person other than a Director retiring at the Meeting shall
uniess recommended by the Directors be eligible for election to the
office of Director at any General Meeting uniess not less than three
nor more than twenty-one days before the date appointed for the
Meeting there shall have been left at the registere office of the
Company notice in writing, signed by a Member dulty qualified to
attend and vote at the Meeting for which such notice is given, of his
intention 1o propose such person for electiun, and also notice in
writing signed by that person of his wiliingness to be elected.
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94, The Company may from time to time by Ordinary Resolution
increase or reduce the number of Directors, and may also determine
in what rotation the increased or reduced number Is to go out of
office.

95. The Directors shall have power at any time, and from time to
time, to appoint any person to be a Director, either to fiil a casual
vacancy or as an addition to the existing Directors, but so that the
total number of Directors shall not at any time exceed the number
fixed in accordance with these Regulations. Any Director so
appointed shali hold office only until the next following Annual
General Meeting, and shall then be eligible for re-election but shall
not be taken into account in determining the Directors who are to
retire by rotation at such Meeting.

96. The Company may by Ordinary Resolution, of which special
notice has been given in accordance with Section 142 of the Act,
remove any Director before the expiration of his period of office
notwithstanding anything in these Regulations or in any agresment
between the Company and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

97. The Company may by Ordinary Resclution appoint another
person in place of a Director removed from office under the
immediately preceding Regulation, and without prejudice to the
powers of the Directors under Regulation 95 the Company in General
Meeting may appoi:! any person to be a Director either to fill a
casual vacancy or as an additional Director. A person appeinted in
place of a Director -0 removed or to fill such a vacancy shall be
subject to retiremenm at the same time as if he had become a Director
on the day on which the Director in whose place he is appointed was
last elected a Director.

PROCEEDINGS OF DIRECTORS

98. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their Meetings, as they think fit.
Questions arising at any Meeting shall be decided by a majority of
votes. In case of an equality of votes, the Chairman shall have a
second or casting wvote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a Meeting of the
Directors It shall not be necessary to give notice of a Meeting of
Directors to any Director for the time being absent from the United
Kingdom.

899. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed
shall be two.

100. The continuing Directors may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below
the number fixed by or pursuant to the regulations of the Company
as the necessary quorum of Directors, the continuing Directors or
Director ~-w. act for the purpose of increasing the number of
Directors *+ ,iat number, or of summoning a General Meeting of the
Company, but for no other purpose.
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101, The Directors may elect a Chairman of their Meetings and
determine the period for which he is to hold office; but if no such
Chairman is elected, or if at any Meeting the Chairman is not
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.

102. The Directors may delegate any of their powers to Committees
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 regulations that may be imposed on it by
the Directors.

103. A Committee may elect a Chairman of its Meetings; if no such
Chairman is elected, or if at any Meeting the Chairman is not
present within five minutes after the time appointed for holding the
same, the members present may chogse one of their number to be
Chairman of the Meeting.

104. A Committee may meet and adjourn as it thinks proper.
Questions arising at any Meeting shall be determined by a majority of
votes of the members present, and in the case of an equality of
votes the Chairman shall have a second or casting vote.

105. All acts done by any Meeting of the Directors or of a Committee
of Directors or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified
to be a Director.

106. A resolution in writing, signed by all the Directors for the time
being entitled to receive notice of a Meeting of the Directors, shall
be as valid and effectual as if it had been passed at a Meeting of
the Directors duly convened and held.

MANAGING DIRECTOR

107. The Directors may from time to time appoint one or more of
their body to the office of Managing Director for such period and on
such terms as they think fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. A Director seo appointed shall not, whilst holding that
office, be subject to retirement by rotation or be taken into account
in determining the rotation of retirement of Directors, but his
appointment shall be automatically determined if he cease from any
cause to be a Director.

108. A Managing Director shall receive such remuneration {whether
by way of salary, commission or participatior n profits, or partly in
one way and partly in another) as the Directors may determine.

109. The s may entrus® to and confer upon a Managing
Director an, e powers exercisable by them upon such terms and
conditions a:u with such restrictions as they may think fit, and
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either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

SECRETARY

110. Subject to Section 21(5) of the Companies Act 1976 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.

111. No person shall be appointed or hold office as Secretary who
is-
(a) the sole Director of the Company; or

(b) a corporation the sole Director of which is the sole
Director of the Company; or .

(c) the sole Director of a corporation which is the sole
Director of the Company.

“12. A pravision of the Act or these Regulations requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

THE SEAL

113. The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
Committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed shall
be signed by a Director and shall be countersigned by the Secretary
or by a second Director or by some other person appointed by the

Directors for the purpose.
DIVIDENDS AND RESERVE

114. The Company -in General Meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Directors.

115. The Directors may 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.

116. No dividend or interim dividend shall be paid otherwise than
in accordance with the provisions of Part Il of the Companies Act
1980 which apply to the Company.

117. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shal!, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may be properly applied, and pending such application
may, at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares
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of the Company) as the Directors may from time to time think fit.
The Directore may also without placing the same to reserve carry
forward any profits which they may think prudent not to divide.

118. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividend, all dividends shall be declared and
pald according to the amounts paid or credited as paid on the shares
in respect whereof the dividend Is paid, but no amount paid or
credited as paid on a share In advance of calls shall be treated for
the purposes of this Regulation as paid on the share. All dividends
shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

115. The Directors may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the shares of
the Company.

120. Any General Meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in‘any one
or more of such ways, and ‘the Directors shall give effect to such
resolution, and where any difficulty arises in regard to such
distribution, the Directors may settle the same as they think
expedient, and in particular may issue fractional certificates and fix
the wvalue for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made 'to any Members
upon the footing of the vaiue so fixed in order to adjust the rights
of all parties, and may vest any such specific assets in trustees as
may seem expedient to the Directors.

121. Any dividend, interest or othet moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the
joint holders who is first named on the Register of Members or to
such person and to such address as the holder or joint holders may
in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of
two or more joint holders may give effectual receipts for any
dividends, bonuses or other moneys payable in respect of the shares
held by them as joint hoiders.

122, No dividend shall bear interest against the Company.
ACCOUNTS

123. The Directors shall cause accouhting records tc be kept in
accordance with Section 12 of the Companies Act 1976.

124. The accounting records shall be kept at the registered office
of the Company or, subject to Section 12(6) and (7) of the

20
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Companijes Act 1976, at such other place or places as the Directors
think fit, and shaii always be open to the inspection of the officers
of the Company.

125, The Directors shall from time to time determine whether and to
what extent and at what times ang places and under what conditions

regulations the accounts and books of the Company or any of
them shall be open to the inspection of Members not being Directors,
and no Member (not being a Director) shals have any right of
inspecting any account or book or document of the Company except
as conferred by statute or authorised by the Directors or by the
Company in Generai Meeting.

126. The Directors shall from time to time, in accordance with
Sections 150 and 157 of the Act and Sections 1, 6 and 7 of the
Companies Act 1976 -ause to be prepared and to be laid before the
Company in General Meet i

sheets, group accounts (if any) and reports as are referred to in
‘those sections,

the Company in General Meeting, together with a copy of the
Auditors' report and Directors' report shail not less than twenty-one
days before the date of the Meeting be sent to every Member of, and
every holder of debentures of, the Company and to every person
registered under Regulation 31, Provided that this Regulation shail
Not require a copy of those documents to be sent to any person of
whose address the Company is not aware or to more than one of the
joint hoiders of any shares or debentures,

CAPITALISATION OF PROFITS

128. The Company in General Meeting may upon the recommen-
dation of the Directors resolve that it js 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

to and amongst such Members in the proportion aforesaid, or partly
in the one way and partly in the other, and the Directors shafl give
effect to such resolution:

Provided that a Share Premium Account and a Capital Redemption
Reserve Fund may, for the purpuses of this Regulation, only be
applied in the Paying up of unissued shares to be allotted to
Members of the Company as fully paid bonus shares.

128A.The Company in General Meeting may on the recommendation
of the Diractors resolve that it is desirable to capitalise any part of
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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
bonus shares to those Members of the Company who would have been
entitled to that sum if it were distributed by way of dividend (and
in the same proportions), and the Directors shall give effect to such
resolution.,

129. Whenever & resolution -is passed in pursuance of Regulation 128
or 128A above the Directors shall make all appropriations and
applications of the undivided profits 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 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 entitled
thereto into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any
further shares or debentures to which they may be entitied upon
such capitalisation, or (as the case may require) for the payment up
by the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority shall
be effective and binding on all such Members.

AUDIT

130, Auditors shall be appointed and their duties regulated in
accordance with Section 161 of the Act, Sections 14 and 23A of the
Companies Act 1967, Sections 13 to 18 of the Companies Act 1976
and Sections 7 and 12 of the Companies Act 1981.

NOTICES

131. A notice may be given by the Company to any Member either
personally or by sending it by post to him or to his registered
azddress, 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 for the giving of notice to him. Where a
notice is sent by posi, service of the notice shail be deemed to be
effected by properly addressing, prepaying, and posting a letter
containing the notice, and to have been effected in the case of a
notice of a Meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at the time at
which the letter wouid be deiivered in the ordinary course of post.

132. A notice may be given by the Company to the joint holders of a
share by giving the notice to the joint holder first named in the
Register of Members in respect of the share.

133. A notice may be given by the Company to the persons entitled
to a share in consequence of the death or bankruptcy of a Member
by sending it through the post in a prepaid letter addressed to them
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by name, or by the title of representatives of the deceased, or
trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons «claiming to be so entitled, or (until such an address has
been so supplied) by giving the notice in any manner in which the
same might have been given if the death or bankruptcy had not
occurred.

134. Notice of every General Meeting shall be given in any manner
hereinbefore authorised to-

(3) every Member except those Members who (having no regi-
stered address within the United Kingdom) have not supplied to the
Company an address within the United Kingdom for the giving of
notices to them;

(b) every person upon whpm the ownership of a share
devolves by reason of his being a legal personal representative or a
trustee in bankruptcy of a Member where the Member but for his
death or bankruptcy would be entitled to receive notice of the
Meeting; and

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.

WINDING-UP

135. If the Company shall be wound up the Liguidator may, with the
sanction of an Extraordinary Resolution of the Company and any other
sanction required by the Act, divide amongst the Members in specie
or kind the whole or any part of the assets of the Company
{whether they shall consist of property of the same kind or not) and
may, for such purpose set such wvalue as he deems fair upon any
property’ to be divided as aforesaid 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 sanction, vest
the whole or any part of such assets in trustees upon such trusts
far the benefit of the contributbries as the lLiquidator, with the like
sanction, shall think fit, but so that no Member shali be compelled to
accept any shares or other securities whereon there is any liability.

INDEMNITY

136. Every Director, Managing Director, Agent, Auditor, Sccretary
and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminat, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 448 of
the Act in which relief is granted to him by the court.
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COMPARY LIMI'TED BY SHANES ‘ :

SUNLEY BSTATES LIMITED
REGISTERED RO 692859

At tha Bxtraordinary Genaral Meeting of the above Company held on
1% January 1993 a Special Resolution as specified below was passed by

the menbers of the Company.

SPECIAL RESOLUTION

THAT the name of the Cowpany be changed to Sunley Properties Limited.
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 692859

-

The Registrar of Companies for England and Wales hereby certifies that

SUNLEY ESTATES LIMITED

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

SUNLEY PROPERTIES LIMITED

Given at Companies t+ouse, London, the 13th January 1993

MR. C. CARR
- For The Registrar Of Companies

COMPANIES HOUSE

- -



