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And that all the requirements of the Companies Act, 1948, in respect of matbters
precedent to the registration of the said Company and incidental thereto have
been complied with, And I mako this solemn Declaration conscientiously
belicving the same to be true and by virtue of the provisions of the Statutory
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NAME OF : L
COMPARY ..comsmimmsionins LLANOVERPROPERTIES ..........................................
............. LIMITED.

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

Statement of the Nominal Capital

made pursuant to Section 112 of the Stamp Aect, 180"

(M¥orr,—Tho stomp duty on the Nominal Capital is Ten shillings for
every £100 or fraction of £100 _Section 41, Financo Act, 1933.)

The Nominal Capital of the above-named Copapany is £ 10,000
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COMPANY LIMITED BY SHARES

Vs
EACUEN.

o flemorandum of gsgociation
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LLANOVER PROPERTIES LIMITED.

7

1. The Name of the Company is "LLANOVER PROPERTIES LIMITED". )
}é
2. The Registered Office of the Company will be situate in England, //
zr""‘}/’
3. The Objects for which the Company is established are:-
&

(A) To carry on business as a Holding and Investment Company -
and to acquire such freehold; leasdhold, 5y Gther property
for any estate or interest whatever, and such bnilding leases,
underleases, rights, privileges,stocks,shares, debeniures,
debenture stock, bonds,~ obligations or securities of any
government, state or authority or of any public or private
company, corporate or unincorporate, pbdlicies of life
aggurance, and such other property and rights and interest
in property, as the Company shall deem fit, but so that the
Company sghall not have power to deal or traffic in stocks,
ghares, debentures, debenture stock, bonds, obligations,or
securities, policies of life assurance, lands, building leases,
underleases, or other property or assets, and may acquire
the same for the purposes of investment only and with a view
to holding and managing the same and receiving the income
therefrom, and so that if from time to time it shall be found
hecessary or advisabie for the Company to reslise all or
any part of its properiy or assets, the Company shall have
power to do so, but any surpluses,.or deficiencies arising
or vr from such realisation shall be dealt with as capital
surpluses, not available for the payment of dividends, or
as capital deficiencies, which shall be charged against
capital account.

/r” (B) To build, construct, mainiain, alter, renovate, repair,

’ furnish, enlarge, pull down, and remove or replace any
houses, garages, showrooms, shops, offices, flats or
other buildings, and tc manage, lease, grant licences or
concessions in respect of, exchange, mortgage or charge
all or any part of the Company's property, to collect rents
and income, and to supply to tenants and occupiers such
amenities, facilities, and advantages ag may be deemed

o7 expedient. ey
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(D)

(E)

(F)

()

(£}

(1)

To lend and advance money to or give credit to such persons,
firms, or companies on such terms as may seem expedient,
and to give guarantees or become security for any suchpersons,

firms, or companies, and to co-ordinate the policy,adminisirution

and management of any subsidiary Companies or of any other
companies of which this Company is a Member or which are in
any manner conirolled by this Company and to assist financially
or otherwise any such subsidiary or other Company.

To borrow or raise ;noney in such manner ag the Company
shall think fit, and in patticular by the issue of Debentures
or Debenture Stock (perpetual or otherwise) and to secure
the repayment of any money borrowed, raised or owing, by
mortgage, charge, or lien upon the whole or any part of the
Company's propertyorassets (whether present or future),
including its uncalled Capital and also by a gimilar morigage,
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, digscount, execute. and

issue promissory notes, bills of exchange and other negotiable
or transtferable instruments.

To act as agents or brokers and as trustees for any person,
firm, or company, and also to act in any of the affairs of
the Company through or by means of agents, brokers,
trustees, or others.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or gecurities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

To pay all or any exXpenses incurred in connection withthe
promotion, formation, and incorporation of the Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may

be for the benefit of the Company or its employés, or may
be connected with any town or place where the Company
carries on its operations; to give or award pensions,
annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any persons

who are or have been Directors of, or who are or have

been employed by, or who are serving or have served the
Company, and to the wives, widows, children, and other
relatives and dependenis of such persous; to make payments
towards insurance; and to set up, egiablish, support, and
maintain superannuation and other funds or schemes (whether
contributory or non- contributory) for the benefit of any of
such persons and of their wives, widows, children, and other
relatives and dependents.

e
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{J) To promote any nther company for the purpose of acquiring
the whole or any part of the property and undertaking any of
the liabilities of this Company, or of undertaking any operations
which may appear likely to assist or benefit this Company or
tc enhance the value of any property of this Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or gecurities
of any such company as aforesaid.

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

(L) To distribute among the Members of the Company in kind,any
property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to

this Company or of which this Company ma¥ have the power
of disposing.

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

Tt is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the objects mentioned in any
other Sub-Clause.

u P
4. The Liabilify of the Members is Limited. v/ 7

5 The Share Capital of the Company is £10,000, divided into /

10,000 Shares of £1 each.

v
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respe ctively agree io wihe the number

of Shares in the Capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

No. of Shares
taken by each
Subscriber.
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Dated this <2/ot. day of /a?mﬂf- 1962 |

Witness to the above Signatures :-
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The Companies Act, 1948

or
LLANOVER PROPERTIES LIMITED. A
PRELIMINARY.

L. The regulations contained in Part I of Table A in the First
Schedule to The Companies Act,1948 (such Table being
hereinafter called "Table A"), shall apply to the Company save
in so far as they are excluded or varied hereby: that is fo say,
Clauses 24,53,75 and 77 in Part I of Table A shall not apply

to the Company; and in addition to the remaining Clauses in
Part I of Table A ,as varied by ihese Articles,the following
shall be the regulations of the Company.

5. The Company is a Private Company and Clauses 2,4,5

apply to the Company.

§ 3!
and 6 (but not Clauses 1 and 3} in Part II of Table A shall also i” G
%
b

SHARE CAPITAL AND SHARES.

3. The original Share Capital of the Company is £10,000,
divided into 10,000 Shares of £1 each.

4. The Shares shall be under the control of the Directors,who
meay allot and dispose of or grant options over the same to such
persons,on such terms ,and in such manner as they think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares ,and to all Shares registered in the
name of any person indebted or under liabilily to the Company,
whether he shall be the sole registered holder thereof or shall
be one of two or more joint holders.

TRANSFER OF SHARES.

6. (A).A Share may =2t any time be transferred to any Member
of the Company buf no Share shall be transferred to a person
who is not a Member S0 long as any Member or any person
gelected by the Directors as one whom it is desirable in the
interests of the Company to admit to Membership is willing
to purchase the same at the fair value.
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(B) Except where the transfer is made pursuant to Sub ~Article
(A) hereof the person proposing to tranafer any Share (hereinafter
called "the proposing transferor') shall give notice in writing
(hereinafter called "the transfer notice') to the Company that he
desives to transfer the same. Such notice shall specify the sum
he fixes as the fair value,and shall constitute the Company his

ageat for the sale of the Share to any Member of the Gompany

or person selected as aforesaid at the price so fixed,or,at the

option of the purchaser,at the fair value to be fixed by the

Company's Auditor in accordance with these Articles. The
transfer notice may include two or more Shares ,and in such
case shall operate as if it were a separate notice in regpect

of each. The transfer notice shall not be revocable except
with the sanction of the Directors.

(C) If the Company shall within the space of twenty-eight days
after being served with such notice find a Member or person
selected as aforesaid willing to purchase the Share (hereinafter
called "the purchaser'), and shall give notice thereof to the
proposing transferor ,he shall be bound upon payment of the
fair value to transfer the Share to the purchaser.

(D) iun cage any difference arises between the proposing
transferor and the purchaser as to the fair value of a Share,
the Auditor shall,on the application of the purchaser ,certify
in writing the sum which in his opinion is the fair value .and
guch sum shall be deemed to be the fair value,and in sp
certifying the Auditor shall be considered to be acting as an

expert and not as an arbitrator; and accordingly The Axbitration
Act,1950, shall uot apply-

(£) If in any case the proposing transferor ,after having

become bound as aforesaid,makes default in transferring the

Share the Company may receive the purchase money on his
behalf,and may authorise some person to execute a transfer of the
Share in favour of the purchaser who shall thereupon be registered
as the holder of the Share. The receipt of the Company for the
purchase money shall be a good discharge to the purchaser,and
after his name has been entered in the Register of Members in
purported exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.

(F) If the Company shall not within the space of tweniy-eight
days after being gerved with the transfernotice find a Member

or person gelected as aforesaid willing to purchase the Share,
and givenotice in manner aforesaid,the proposing transferor may
at any time within three calendar months afterwards be at liberty
(subject to Sub-Article (H) hereof and to Clause 2 of Part Il of
Table A) to sell and iransfer the Shares or those not placea to
any person and at any price.

(G) The Directors shall be at liberty to make such arrangements
ag they thiuk fit for finding a purchaser for any Share comprised
in a transfer notice.

e iR
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(H) The Directors may refuse *o register any transfer of :
a Share (a) where the Company has a lien on the Share; or (b}
where it ia not proved to their satisfaction that the proposed
transferee is a responsible person; or (¢) where the Directors
are of opinion that the proposed transferee is not a desirable
person to admit to Meribership; and shall not be bound tc give ‘
any reason for such refusal; but Paragraphs (b) and {c) of

this Sub-Article shall not apply where the proposed transferee !
is already a Member.

r

GENERAL MEETINGS.

7. Every notice convening a General Meeting shall comply

with the provisions of Section 136 {2) of The Companies Act,

1948 ,as to glving information to Members in regard to their
right to appoint proxies; and notices of and other ccrmmunications
relating to any General Meeting which any Member is eutitled to

receive shall be sent to the Auditor for the time being of the
Company.

8. Clause 54 in Part [ of Table A shall be read and construed
ag if the words '"Meeting shall ke digsolved" were substituted
sor the words "Members present shall be = quorum''.

DIRECTORS.

9. TUnless and until the Company in General Meeting shall
otherwige determine,the aumber of Directors shall be not
legs than two mor more than five.

10, The following persons ghall be the first Directors of the
Company: -

Robin Arthur Elidyr Herbert,
William John Vaughan,

John Kensey Pollitt and
Reginald Ernest Phillips.-

C———
A My e, — -

11. 'The gualification of every Director shall be the holding of
at least One Share of the Company. A Director may act before
acquiring his qualiﬁcation,but he shall acquire his gualificaticn
within two calendar monthg of being appointed a Director.

12. Clause 79 in Part 1 of Table A shall be read and construed
ag if the provigo to such Clause were omitted therefrom.

13. A Directior may vote as a Directer in regard to any contract
or arrangement in wi..:h he is interested or upon any matter arising
thereout ,and if he shall so vote his vote shall be counted and he
shall be reckoned in astimating a quorum when any such contract

or arrangement ig under consideration; and Clause 84 in Part 1

of Table A shall be modified accordingly.

RIS e
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SECRETARY,

14. The said John Kensey Pollitt shall b2 the first Secretary
of the Company and he shall be entitled to hold office on such

terms and for such period as may from time to time be determined
by the Directors.

CAPITAL RESERVE,

15. (1) All monies realised on the sale of any of the properties,
investments or other agsets of the Company in excess of
the values at which such properties ,investments or other
agsets stood in the books of the Company at the time of
sale,shall be carried to the credit of a Reserve to be
called the Caplital Reserve and such Capital Reserve and
all other monies in the nature of accretions to Capital,
whether on the sale of the assets of the Company or
otherwise ,shall be treatzsd for all purposes a8 Capital
monies and not as profits available for Dividend.

(2) Auy losses realised on the sale of any of the propexties,
investments or other assets of the Company may be
carried to the debit of the Capital Reserve, exceptin
so far as the Directors shall, in their discretion,decide

to make good the same out of the other funds of the
Company.

(3) Any monies for the time being standing to the credit of
the Capital Reserve may,at the discretion of the
Directors,either be employed in the undertaking of
the Company or be invested in such properties,
invesiments or other assets as the Direciors may
from iime to time think fit.

(4) Capital Reserve referred to in this Article shall be
separate and distinct from. the Reserves referred to
in Clauge 117 in Partl of Table A.

WINDING UP.

16, If the Gompany ghall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs
of the liquidation shall first be applied in repaying to the Members
the amounts paid or credited as paid on the Shares held by them
respectively,and ihe balance fif any) ghall be distributed among
the Members in proportion to the number of Shares held by them
regpectively: Provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) issued upon
special conditions.

IR R
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated this </l day of al.(?,mﬁ . 1962 .

Witness to the above Signatures :-
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DUPLICATE FOR THE FILE.

No. 734316

Certificate of Incorpovation

¥ %Btehp Certify, that

JLANOVER PROPERTIES LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my Land at London this Fourth day of Seytember

One thousand nine hundred and aixty a0,
o {vﬁ:;j-'c’,adﬁé .
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Number of Company: '734316.//3 o
5‘ THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

(COPY)

ORDINARY RESOLUTION
@ (Pursuant to The Companies Act, 1948, Section 81)

OF

LLANOVER PROPERTIES LIMITED.

pagsed the 14th day of May, 1963.

At an Extraordinary General Meeting of the above-named
Company, duly convened, and held at The Registered Office,

flanover Estate Bulldings, Fields Road, Newport, in the /K{)

County of Monmouth, on the 14th day of May, 1963,
$ following ORDINARY RESOLUTION was duly passew;
iphat the Share Capltal of the Company be increa ed

from £10,000 to £20,000 by the creation of 10, 000 nev
Shares of £1 each, ranking equally in all respects with

the 10, 000 existing Shares of £1 each in the Capital of the
Company'.

oo
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Notice of Increase in Nominal Capital.
Pursuant to Section 63.
NAME OF
COMPANY v LLAIOTS R TR

LIMITED.

Cal. No. G.F. X,

JORDAN & SONS, LTD., SHAW & 30k s
116, Chancery Lane, London, W.G2 7, 8 &9, Fetter Lane, London, E.C4.
Law Statloners and Company Registration Agenis. .
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Notice of Increase in Nominal Capital.

o the REGISTRAR OF COMPANIES.

o mprn e b s
L, SRR p SO BN e

. LIMITED,

hereby gives you notice pursuant to Section 83 of the Companies Act, 1948,

that by (@) Quldnary Resolution of the Company dated the
Fonrkeenih....day of il A 1963.., the nominal Capital

of the Company has been increased by the addition thereto of the sum of

£20,000 beyond the registered Capital of £10,000

The additional Capital is divided as follows :—

Nominal Amouné
(&
Number of Shares. (llass of Share. of cach Share.
10,000 Qrdinary £1

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

R v dag equally o all respeois widl Ehe existing 10,000

Shoeraeg of 21 onch

of the new Shares are Preference Shares, and are (b) [not}

redeomable.
(State whether Director, or Secrelary) Secpedasg
Dated the Zand day of. e 19.55.m

(a) “ Ordinaxy,” * Extraordinary " or ** Special”
(b) Delete a8 appropristes

Th'@',margin to be reserved for binding.
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.j LIMITED.

- “'he Nominal Capital o
! (ompany dated 14t dey of Loy 1003
{horeto of the sum of £12,5152

(Norn.~Thoe stamp duty on an incroose of Nominal

overy £100 or fraction of £100—Section 41, Finance Act, 1933.)

| Date..... 25 Koy Aund

Capital is Ton shillings for

Statement of Increase of Nominal Capital

pursuant to Seclion 112 of the Stamp Act, 1801,

¢ the above-named Company has by a Resolution of the
been increased by the addition

beyond the Registered Capital of 217, .0

Signature Py ¢ g{é’_@b e
s

Description

‘ This statement is to be filed within
. 5y which the Registere
2% the rate of d per cen

d Capital is increas
t. per annum from the pa

' ’s. B, Revenuo Act, 1003).

increase.

the filing of a Notico of Tnerease and a printed copy o

A
5

15 days after the passing
ed, and if not so filed Interdst on the D
ssing of the Resolution X
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the??/esolution

ayable

NorE.~—Attention is drawn tn Section 63 of the Companics Act, 1948, relative to

£ the Resolution authorising the
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CAT. NO, CA2S6,

JORDAN & SONS, LTD.,
: 116, Chancery Lane, London, W.C2.

SHAW & SONS LTD.

7,8 & 9, Fetter Lane, Londor; E.G4.

Latw Stationers end Company Regisiration Agents.
$2806 (3)
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