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No. of Certificate Form No. 2b6.

Statement of the Nominal Capital

made pursusnt to s. 112 of the Stamp Act, 1891, as smended by the Finance
Acts of 1899, 1920 and 1933, (Norg,—The Stamp Duty on the Nominal Capital

to be impressed above is Ten Shillings for every £100 or fraction of £100.)
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2 emorandunm of Assoctation

OF

OVER NORTON PARK LINITED J/

1. The name of the Company ig "OVER NORTNN PARK
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 carry on the business o§f§anming in sll its
branches, including the growing, manufacturing,
marketing, buying, gelling and dealing of and
in fruit, vegetables, cereala, milk, butter,
cheese, eggs,honey, cream, poultry, bacoxn, lard,
hay, straw and foodstuffs and produce of every
description,and to carry on business as dairymen,
cowkeepers, Zrocers, greengrocers, nurserynen,
market gardeners,provision dealers,fishmongers,
pbakers, pastrycooks, caterers and tea room and
restaurant proprietors and general store-
keepers.

(b) To carry on business as corn and flour millers
and as growers of and wholesale and retail
dealers in flowers, trees, shrubs, bulbs, seeds
and fertilizers and manures and as wholesale
and retail butchers and as importers, breeders,
graziers,slaughterers and dealers and merchants
generally in cattle, sheep, Digs, and other
animals and meat of every description and conduct
a1l branches of bumsiness nonnected with such
S trade including skin and hide dressers, tanners
and dealers in tallows, fats, offal and greases
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(e)

(a)

(e)

and all other products of a like kind and as
cold storage, garage and transport owners,
carriers, coal, coke and fuel merchants.

To purchase, take on lesse or otherwise acquire
land with or -ithout buildings or other erections
thereon of any and every description and %o
build or comstruct or procure the building or
congtruction of houses, flats, maisonettes,
offices, shops, suites,chambers,hotels, factories
and other buildings or erections of any and
every description and to sell, let on lease or
agreement, manage or otherwise turn to account
such land,buildings and erections and to provide
all necessary conveniences and amenities as
required for +tenants, occuplers snd customers
and to carry on business as & land and property
Development Company generally and to develop any
land by laying out,constructing and maintalning
rcads, sewers, drains and waterworks and by
nrecting buildings thereon and laying out parks,
gardens, sports and recreation grounds and
providing other amenities and conveniences.

To enter into agreements with builders, con-
tractors, agents, tenants and purchasers, and
to advance money to builders and others on ‘'the
security of lands with or without buildings
erected théreon and to guarantee moneys advanced
by societies or others on the security of lands
with or without buildings erected thereon and to
carry on the business of huilders, contractors,
decorators,builders' merchants, carriers, house
and estate agents, auwctioneers, surveyors and
valuers,proprietors of hotels,apartment houses,
restaurants, cafes, e¢lubs, refreshment rooms,
boarding-houses,lodging houses,concert and other
halls, baths, laundries, licensed victuallers,
public amusement contractors, confectioners,
tobacconists,caterers,bakers, garage proprietors,
motor car hirers and storers,dealers in petrol,
0il and other motor requisites or accessories
and every other business connected with the
development of property.

To carry on all or any of the buginesses of
proprietors of flats,maisonettes,dwellinghouses,
shops, offices and clubs; +to manage or let the
same or any part thereof for any period,whether
belonging to the Company or not and at such rent
and on such conditions as the Company shall
think fit; +to collect rents and income and to
supply to¢ tenants and occupiers and others
light, heat, =refreshments, garages and other
advantages which from time to time the Company
shall consider desirable or to provide for such
menagement, letting and advanteges as aforesaid
by employing any person, firm or company to
carry out or supply the same on such terms as
the Company may think fit.
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(g)

(k)

(1)

(3)

(k)

(1)

(m)

(n)

(o)

{p)

To carry on any other business similar to or
complementary %o the foregoing businesses ox
which in the opinion of the Company can be con-
venlently or profitably carried on in conjunetion
with or subsidiary to any other business of the
Company.

To buy, take on lease or hiring agreement or
otherwise acquire, land or any other property,
real or personal, movable or immovable, or any
interest in such property, and to sell, lease,
let on hire, develop such property,or otherwaise
turn the same to the advantage of the Company.

To take out; =apply for and acquire by original
grant or by transfer or assignment or otherwise
letters patent, brevets d'invention, licences,
concessions, secret processes and inventions and
tc use and exercise the same or to sell, assign
and develop the same or grant licences in respect
thereof or otherwise turn the same to the
advantage of the Company.

To erect,consiruct,alter and maintain buildings,
erections and works of all kinds,whether on the
property of the Company or not.

To invest the noney of the Company in any manner
that the Company may ohink fit.

To enter into partnership or joint purse agree-
ment with or tomrke ary agreement or arrangement
with any other company, firm or person carrying
on business similar or complementary to the
business of the Company or any part thereof or
to amalgamate with any such company, firm or
person,

To sell the whole or any part of the undertaking
of the Company for cash, shares, debentures or
any other consideration.

To acquire by purchase oxr otherwise and either
for cash,shares or debentures in the Company or
any other consideration any other business or
any interest therein which in the opinion of
the Company may be conveniently or profitably
combined with the business of the Company.

To lend money fto customers and others and to
guarantee the observance and performance of
obligaticns and contracts by customers and
others.

To borrow money and secure the repayment thereof
by the creation and issue of morigages, deben-
tures, debenture stock or other securities.

To draw, make, endorse, accept, discount and
negotiate, bills,notes, warrants and negotiable
instruments of all kinds.
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To remunerate any compeny, Ifirm Or person for
ta} services rendereg:ulthe promotion of the Company
or the issue or placing of the shares, stock,
debentures,debenture stock or other obl}gatlons
of the Company and to pay all expenses incurred
in connection with such  promotion oI the
creation, issue and placing of any such shares,
stock, debentures, debenture stock or other

obligation.

(r) To grant pensions to employees and ex-employees
and Directors and ex-Directors or other officers
or ex~officers of the Company their widows,
children and dependants and to subscyibe to
benevolent and other funds for the benefit of
any such persons and to subscribe to or assist
in the promotion of any charitable, benevolent
or public purpose or object.

(s) To praomote or assist in +the promotion of any
company having objects similar to or comple-
mentary to the objects of the Company and to
subscribe, underwrite, buy or hold the shares,
stock, debentures, debenture stock or other
obligations of such company.

(t) To promote the Company's interests by advertising
its produets and services in any menner and in
particular to give prizes o. gifts to customers
or potential customers and to primote or take
part in competitions, displays and exhibitions.

(u} To distribute all or any of the assets of the
Company in specie Dbetween the members of the
Company in accordance with their rights.

(v} To do all or any other acts and things which in
the opinion of the Company may be conducive or
incidental to the objects of the Company.

{w) To do 211 such things in any part of the world
either as principal or agent and either alone or
in conjunction with any other person, firm or
company.

All of the foregoing objects shall be read and construed
as separate and distinct objects and the generality of
any of- such objects shall not be abridged or cut down by
reference to any other object of the Company.

4., The liability of the members is limited.

5. The share capital of +the Compan is £20
divided into 20.000 Ordinary Shares of £l ench. » 000



WE, the several persons wh
. ose names addresses and
ggigriptéons are subscribed are desirous’of being formed
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THE COMPANIES ACT, 1948

—

COMPANY LIMITED BY SHARES.

24MI\Y‘§1%3 : \“’

I
A

Rrticles of Rssoctation

oFr

OVER NORTON PARK LIMITED

PRELIMINARY

1. The Reguletions set out in Table A (Part II) of -«
the First Schedule to the Companies Act,1948 (hereinafter
referred o as '"Pable AY") shall except as hereinafter
provided apply to the Company and Regulation 1 of Part I .
of Table A shkall apply to +the construction of these 4

u

Articles.,

2. Regulations 2, 3, 40 to 43 (inclusive), 62, 66, ,
75, 84, &8, 107, 108, 110 and 134 of Part I of Table A d
and Regulation 3 of Part II of Table A shall not apply 7 §
to the Company. i |

CAPITAL N

3. The initial share ocapital of +the Company is -
£20,000 divided into 20,000 Ordinary Shares of £1 each.

of the original capital or of any increased capital may
be allotted or otherwise disposed of to such persons and
for such consideration and upon such terms as the
Directors may determine subject inthe case of any shares
forming part of any increased capital to such directions
es to the allotment or disposal thereof as may be given {
by the Company 1in general meeting at the time of the ;
creation of such shares and subject also to the provisions -

of Regulation 2 of Part II of Table A.

4. The shares of the Company whether forming part %ﬁ
'l‘ !
|

5. Subject to the provisions of Section 58 of the
Act any Preference Chares may be issued on the terms
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that they are,or at the option of the Company are liable

t¢ be redeemed.

VARIATION OF RIGHTS

6. If any such separate general meeting as ig
referred to in Regulation 4 of Paxrt I of Table A shall
be adjourned by reason of there being no gquorun present
and if at the adjourned meeting a guorunm ehall not be
present within half an hour from the time appninted for
such adjourned meeting the holders of shares of the class

present shall be a quorum.

PTRANSMISSION OF SHARES

7. Any share may be transferred by a member to any
child or other issue, son-in-law,daughter-in-law, father,
mother, brother, sister, husband, wife, nephew or niece
of such member snd any share of a deceased member may be
transferred to any such relative as aforesaid of the
deceased member or to the executors or administrators of
any such deceased member. Any share etanding in the name
of the trustees of the Will of any deceased member or of
a Settlement created by a member or a deceased member may
be transferred upon any change of trustees to the trustees

for the time being of such Vill or Settlement or to a ¢

person to whom such member or decessed member would have
been entitled to transfer +the same. Save as aforesaid
the Directors may in their absolute discretion andwithoutj
nssigning any reason therefor decline to register anyl
tgansfer of any share whether or not it is a fully paid
share.

8. The vroviso to Regulation 32 of Part I of Table A
shall not apply to the Company.

VOTES OF MBHMBERS

9. Subject to any rights or restrictions for the
time being attached to any class or clasges of shares,
on a show of hands every member ~gsent in person shall
have one vote, and on & poll every member shall have one
vote for each share of which he is the holder.

DIRECTORS

10. The number of Directors shall not be less than
two or more +than four and the first Directgrs of the
Company shall be C.J. DAWKINS and MRS, J.M.R, DAWKINS,
who shall both be Permanent Directors.

POWERS AND DUTIES OF DIRECTORS

1l. A Director who is in any way whether directly or
indirectly interested in a contract or proposed contgact

T
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with the Company shall declare the nature of his interest
in manner required by Section 199 of the Act. A Director
may vote in respect of any such contract or proposed
contract and if he do so vote his vote shall be counted
and he shall be capable of constituting a quorum at any
meeting of the Directors at which any such contract or
rroposed contract shall come before the Board for
consideration.

12, A Director may hold any other office or place
of profit under +the Company (other than the office of
Audltor)‘ln conjunction with his office of Director for
such p@rlod and on such terms (as to remuneration and
otherwise} as the Directors may determine.

13, Any Director may act by himself or his firm in
a professional capacity for the Company and he or his
firm shall bhe entitled to remuneration for profeccional
services as if he were not a Director provided that
nothing herein contained shall authorise a Director to
act as Auditor of the Company.

14. The office of Director shall be vacated if the
Director :-

(a) Ceases to be a Director by virtue of Section 182
of the Act.

(b) Becomes bsnkrupt or makes any arrangement or
composition with his creditors generally, or

(c) Becomes prohibited from being a Director by
reason of any order made under Section 188 of
the Act, or

(d) Becomes of unsound mind, or

(e) Resigns his office by notice iu writing to the
Company .

BORROWING POWERS

15. The proviso to Regulation 79 of Part I of Table A
shall not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

16, The Directecrs may from time to time appoint one
or more of their bvody to the office of Managing Director
or Manager for such period and on such terms as they
think fit and subject to the terms of any agreecment
entered into in any particular case may revoke such
appointment. A Director so appointed shall not whilst
holding any such office be subject to retirement by
rotation or be taken into account in determining the
number of Directors to retire by rotation or the rotation
of retirement of Directors but his appointment shall
subject to the payment +to him of such compensation or
damages as may be payable to him by reason thereof be
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9.

avtomatically determined if he cease from &ay cause to

be a Director.

17. A Managing Director or Manager shall rece.ve

such remuneration (whether by way of salary, commission
or participation in profits or partly in one way and
partly in another) as the Directors may determine.

SECRETARY

18. The first Secretary shall pe appointed at the
first meeting of the Directors. Any Secretary for the
time being of the Company way subject to the terms of any
agreement between him and the Company be removed by the
Divrectors and another eppointed in his place. The
Secretary may be appointed for such term at
remuneration and on such terms as the Direvtors may think
fit. If at any time there shall be no Secretary or for
any reason no Secretary capable of acting the Directors
may appoint an assistant or deputy Secretary.

ROTICES -

19. Kotice of every general meeting shall be given
jn manner authorised by Table A to every member except
those members who are by these Articles disentitled from
veceiving such notices and those members who (having no
regigtered address within the United ¥Kingdom) have not
supplied to the Company an address within the United
Xingdem for the giving of notices to them.



10.

NAMES, ADDRESSES AND DESCRIPTIONS OF

SUBSCRIBE ]S

Clocdoe T Daskone
Over Nk Pok
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DATED this 304\ day of A 196y
WITNESS to the above signatures :-
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Certificate of Zinmr;pumtiun

%Brghl’ @Bltlfp that

OVER NORTON PARK LIMITED

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

Company is Limited.

Given under my hand at London this

ONe THousanp NINE HUhOREy ¢

Certificate

TWFNTY=FOURTH DAY OF May

S~y THREE.

Assista

received by

cw.Dateee. .. —
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sgistrar of Companies. |§




(a)

THE COMPANIES ACTS 1985 and 1989

2> |

A PRIVATE COMPANY LIMITED BY SHARES

NEW
MEMORANDUM OF ASSOCIATION

of

OVER NORTON PARK LIMITED

(As adopted Ly special resolution
passed on the 31st day of March 1993)

The Company’s name is YOVER NORTON PARK LIMITED".

The Company’s Registered Office is to be situated in England
and Wales.

The Company’s objects are:-

(i) To carry on the husiness of farming all its
branches, including the growing, manufacturing,[ﬁh*kett y
buying, selling and dealing of and in fruit, vegetables,
cereals, milk, butter, cheese, eggs, honey, cream, poultry,
bacon, lard, hay, straw and foodstuffs and produce of every
description, and +to carry on business as dairymen,
cowkeepers, ¢rocers, greengrocers, hurserymen, market
gardeners, provision dealers, fishmongers, bakers,
pastrycooks, caterers and tea room and restaurant
proprietors and general store-keepers.

{ii) To carry on business as corn and flour millers and
as growers of and wholesale and retail dealers in flowers,
trees, shrubs, bulbs, seeds and fertilizers and manures and
as wholesale and retail butchers and as importers, breeders,
graziers, slaughterers and dealers and merchants generally
in cattle, sheep, pigs, and other animals and meat of every
description and conduct all branches of business connected
with such trade including skin and hide dressers, tanners
and dealers in tallows, fats, offal and greases and all
other products of a like kind and as cold storage, garage
and transport owners, carriers, coal, coke and fuel
merchants.

(iii) To purchase, take on lease or otherwise acquire land
with or without buildings oxr other erections thereon of any
and every description and to build or construct or procure
the building or construction of houses, flats, maisonettes,
offices, shops, suites, chambers, hotels, factories and
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(L)

(e)

(d)

(e)

other buildings or erections of any and every description
and to sell, let on lease or agreement, manage or otherwise
turn to account such land, buildings and erections and to
provide all necessary conveniences and amenities as required
for tenants, occupiers and customers and to carry on
business as a land and property development company
generally and to develop any land by laying out,
constructing and maintaining roads, sewers, drains and
waterworks and by erecting buildings thereon and laying out
parks, gardens, sports and recreation grounds and providing
other amenities and conveniences.

(iv) To enter into agreements with builders, contractors,
agents, tenants and purchasers, and to advance money to
builders and others on the security of lands with or without
buildings erected thereon and to guarantee moneys advanced
by societies or others on the security of lands with or
without buildings erected thereon and to carry on the
business of builders, contractors, decorators, builders’
merchants, carriers, house and estate agents, auctioneers,
surveyors and valuers, proprietors of hotels, apartment
houses, restaurants, cafes, clubs, refreshment rooms,
boarding houses, lodging houses, concert and other halls,
baths, laundries, licensed victuallers, public amusement
contractors, confectioners, tobacconists, caterers, bakers
and proprietors, motor car hirers and storers, dealers in
petrol, oil and other motor requisites or accessories and
every other business connected with the development of
property.

(v) To carry on all or any of the businesses of
proprietors of flats, maisonettes, dwellinghouses, shops,
offices and clubs; to manage or let the same or any part
thereof for any period, whether belonging to the Company or
not and at such rent and on such conditions as the Company
shall think fit; to collect rents and income and to supply
to tenants and occupiers anéd other 1light, heat,
refreshments, garages and other advantages which from time
to time the Company shall consider desirable or to provide
for such management, letting and advantages as aforagsaid by
employing any perscn, firm or company to carry out or supply
the same on such terms as the Company may think fit.

To carry on any other trade or business whatever which can
in the opinion of the Board of Directors be conveniently
carried on in connection with or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

Ta act as a holding company and to carry on any business
which any subsidiary of the Company may be authorised to
carry On.

7o subsciibe for, purchase, or otherwise acquire and hold
shares in, or securities of any other company authorised by




(£)

{9)

(h)

(1)

(3)

(x)

(1)

its objects to carry on any business or businesses
altogether or in part similar to the business of the Company
or carrying on any business capable of being carxied on so
as directly or indirectly to benefit the Company or enhance
the value of any of its property and to co-ordinate, finance
and manage the businesses and operations of any company in
which the Company holds any such interest.

To promote or establish any other company the objects of
which shall include the acquisition of the whole or any part
of the business or property or undertaking or any of the
liabilities of the Company, or the undertaking of any
busincss or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property
or business of the Company.

To purchase or otherwise acquire the whole or any part of
the business, goodwill, and assets of any company, firm, ox
person carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
to give and receive consideration for such acquisition and
to undertake all or any of the liabilities of such company,
firm, or person.

To receive payment on the sale or disposal of the whole or
any part of the business or property of the Company, either
in cash, by instalments or otherwise, for such consideration
as the Directors of the Company may think f£it, and in
particular for shares, debentures, or otherwise in
securities of any company and generally to dispose, hold or
otherwise deal with any shares, stock or securities so
acgquired.

To construct, improve, manage, develop, repaixr, exchange,
et on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant rights, options, licences and
privileges in respect of, and in any other manner deal with
all or any part of the property and rights of the Company.

To purchase, register, apply for, or by other means acquire,
whether in the United Kingdom or elsewhere any patent
rights, patents, brevets d’invention, licenses, trade marks,
secret processes, designs, protections and concessions and
to expend money for their improvement as may be necessary
or convenient for the purposes of the business or businesses
of the Company, or any branch or department thereof.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub~contracts.

To acquire any interest in, amalgamate with or enter into
any partnership joint arrangement or any arrangement for
sharing profits, ox for co-operation, or for uwatual
assistance with any company, firm or person, or for
subsidising or otherwise assisting any such company, firm
or person carrying on any business contained within the
objects of the Company and to acquire, hold, sell, deal with
or dispose of by way of consideration, any shares,




(m)

(n)

(o)

(p)

(a)

(r)

(s)

debentures, debenture stock or securities received from any
such company and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or
securities so received.

To invest and deal with <the moneys of the Company not
immediately required for the purposes of the business or
businesses of the Company in such manner as may from time
to time be determined by the Directors of the Company and
te hold or otherwise deal with any investments made or any
securities held.

To lend and advance money or give credit to any company,
firm or person on such terms as may seem expedient and with
or without security to customers and others, to enter into
guarantees, contracts of indemnity an? suretyships of all
kinds, to receive money on deposit or loan upon any terms
and to secure or guarantee the payment of any sums of money
or the performance of any obligation by any company, firm
or person including any holding company or subsidiary
company as defined by section 736 of the Companies Act 1985
or otherwise connected with the Company in business.

To draw, make, accept, endorse, negotiate, discount, execute
and issue cheques, bills of exchange, promissory notes,
bills of lading, dJebentures, and other negotiable or
transferable instruments.

To borrow or raise money or arrange for the payment of money
in any manner as the Company shall think fit and to secure
the repayment of any money borrowed, raised or owing by
nortgage, charge, standard security, lien or other security
upon the whole or any part of the Company’s real and
personal property and assets, present or future, including
its uncalled capital, and also to issue and deposit any
securities which the Company has authority to issue by way
of mortgage, charge, standard secuxity, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake oxr which may become
binding on it.

To remunerate any company, person, or firm by way of
consideration for rendering services received by the Company
either by cash payment or by the allotment to him or them
of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought
expedient.

To issue and allot securities of the Company for cash or in
payment or part payment for any real oxr personal property
purchased or otherwise acquired by the Company for any
obligation or amount (even if less than the nominal amount
of such securities) or for any other purpose.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, Or
to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for




{t)

(u)

{v)

underwriting, placing, selling, oy guaranteeing the
Subscription of any shares or other securities of the
Company.

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Depaxtment of Trade or other
authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Campany’s constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company’s interests, and to oppose any proceeding ox
applications which wmay seenm calculated directly or
indirectly to prejudice the Company’s interests.

To enter into any arrangements with any government oy
authority that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions,

To support and subscribe to any charitable or public object
and to support and subscribe to any institution, society,
or club which may be for the benefit of the Company or its
Dirsctors or employees, o may be connected with any town
or place where the Company carries on business; to establish
and maintain or procure the establishment and maintenance
of any non-contyibutory or contributory pensjon or
Superannuation fund for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances,
or emoluments te any persons who are or were at any time in
the employment of or providing service to the Company, or
any company which is for the time being the Company’s
Holding or subsidiary company as defined by Section 736 of
the Companies aAct, 1985, or otherwise associated with the
Company in business o who are or were at any time Directors
or officers of the Company or of any such other company as
aforesaid and the wives, widows, families and dependents of
any such persons, and also to establish and- subsidise or
subscribe to any institution, association, clubs or funds
calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other
company as aforesaid, or oir any such persons as aforesaid;
to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the
employees of the Company or of any such other company as
aforesaid and to lend money to any such employees or to
trustees on their behalf to enable any such schemes to be
established or maintained and to make payments for or
towards the Insurance of any such persons as aforesaid, and
to subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for d°y public, general
or useful object, and to do any of thn ratters aforesaid
either alone or in conjunction wiu; aty cuch other company
as aforesaid.




(w)

(x)

(¥)

(2)

4.

5.

To distribute among the Members of the Company in specie any
property of the Company of whatever nature, or any proceeds
of sale or dispersal of any property of tle Company.

To procure the Company to be registered or recognised in any
part of the world.

7o do all or any of the above things or matterxs herein set
out in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise.

To do all such other things as may be deemad incidental or
conducive to the attainment of the Company’s objects or any
of them.

And it is hereby declared that save as othexrwise expressly
provided, each of the objects set forth in each sup~clause
of this Clause shall not be restrictively construed but the
widest interpretation shal' be given thereto, and they shall
nct, except where the context expressly so requires, be in
any way limited by referance to any other sub~clause or by
the name of the Company, and that the provisions of each
wap-2lir.e shall save as aforesaid be carried out in as full
and empln a manner and construed in as wide ¢ sense as if
errh of i sub-clauses defined the obje 3 vr a separate
apd distinct company.

The liability of the Members is limited.

The share capital of the Company is £30,000 divided into
30,000 Ordinary Shares of £1 each.
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THE COMPANIES ACTS 2985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of
OVER NORTON PARK LIMITED

(As adopted by special resolution
passed on the 31st day of March 1993)

PRELIMINARY

The Company is a Private Company and, subject as
hereinafter provided and except where the same are
varied or excluded by or inconsistent with these
Articles, the regulations contained or incorporated by
reference in Table A in the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (hereinafter
called "“Table AY) shall apply to the Conpany save
insofar as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and shall
be deemed to form part of these Articles. References
herein to regulations are to regulations in Table A
unless otherwise stated.

In these Articles the expression the Act means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed
to include a reference to any statutory modiifcation
or re-enactment of that provision for the time being
in force.

DEFINITIONS

In these Articles unless the context otherwise requires:-

Ithese Articles® means the Articles of Association

in their present form or as from
time to time altered:

"pirector means a Director of the Company;

"the Board! means the Board of Directors of the

Company or a duly authorised
committee thereof or the Directors
present at a meeting of the Board
of Directors of the Company or a
duly authorised committee thereof,




in each case at which a quorum is
present;

"Member" means a member of the Company.
SHARE CAPITAL

The share capital of the Company is £30,000 divided in to
30,000 Ordinary Shares of £l each.

SHARES

(a) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to exercise any pover of the Company
to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount
of the authorised share capital with which the Company
is incorporated at any time or times during the period
of five years from the date of incorporation and the
Directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at
any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company
in General Meeting.

(b) All unissued shares or securities of the Company not
comprising relevant securities shall be at the disposal
of the Board who may allot, grant options over orx
otherwise dispose of them to such persons, at such
times, and on such terms as it thinks proper.

(¢) Pursuant to Section 91 of the Companies Act 1985, sub-
section (1) of Section 8% and sub-sections (1) to (§6)
inclusive of Section 90 of that Act shall be excluded
from applying to the Company.

LIEN

The lien conferred by Regulation 8 shall also attach to
fully paid shares and the Company shall also have a first
and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person, whether he
shall be the sole registered holder thereof or shall be one
of two or more joint holders fur all moneys presently
payable by him or his estate to the Company. Regulation 8
shall be modified accordingly.

FORFEITURE

The liability of any Member in default of payment of a call
shall, if the Board so directs, also include any costs and
expenses suffered or incurred by the Company in respect of
such non-payment and the powers conferred on the Board by
Regulation 18 and the provisions of Regulation 21 shall be
extended accordingly.




TRANSFER OF SHARES

7. (a) The Directors shall, subject to paragraph (c} of this
Article, register the transfer or, as the case may be,
transmission of any shares:-

(1)

(11)

(iii)

(iv)

(v)

to a member of the family of a Member or deceased
MembeXx;

to any person or persons acting in the capacity
of trustee or trustees of a trust created by a
Member (by deed or by will) oxr, upon any change
of trustees of a trust so created, to the new
trustee or trustees (so that any such transfer
as aforesaid shall be registered pursuant to this
paragraph only if such shares are to be held upon
the terms of the trust) provided that there are
no persons beneficially interested under the
trust other than the Member or members of his
family, and the voting rights conferred by any
such shares are not exercisable by or subject to
the consent of any perscn other than the trustee
or trustees of the trust or the Member or members
of his family and aiso the Directors are
satisfied that the trust is and is intended to
remain a trust the sole purpose of which is to
benefit the Member or members of the family:

by the trustee or trustees of a trust to which
sub-paragraph (ii) above applies to any person
beneficially interested under the trust being the
Member or a member of his family:

to the legal personal representatives of a
deceased Member where under the provisions of his
will or the laws as to intestzzy the persons
beneficially entitled to any such Shares, whether
immediately or contingently, are members of the
family (as hereinafter defined) of the deceased
Member and by the legal personal rapresentatives
of a deceased Member to a member of members of
the family of the deceased Member;

to any other Member of the Company.

(b) TFor the purpose of paragraphs (a) and (3j) of this
Article but not any other paragraph:

(i}

(ii)

the word "Member" shall not include a person who
holds shares only in the capacity of trustee,
legal personal representative or trustee in
bankruptcy but shall include a former Membexr in
any case where the person concerned ceased to be
a Member as the result of the creation of the
relevant trust; and

the words "a member of the family of a Membex"
shall mean the husband, wife, widow, widower,




child and remoter issue (including a child by
adoption), parent (including adoptive parent)’,
brother and sister (whether of the full or half
blood and including a brother or sigter related

{c) Notwithstanding the provisions of this Article, the
Directors may decline to register any transfer or
transmission = which would otherwise be permitted
hereunder if it is a transfer

(i) of a share on which the Company has a lien;

(ii) of a share (not being a fully paid share) to a
person of whom they shall not approve;

(iii) of a share (whether or not it is fully paid) made
Pursuant to paragraph (i) below;

(ilv) of a share pursuant to paragraph (a) by a Member
of the Company who is employed by the Company in
any capacity provided that this restriction shaly
not apply to such Member’s legal personal
representatives.

Clause 24 in Table A shall not apply to the Company.

(d) Save where a transfer is made Pursuant to paragraph (a)
above any person (hereinafter called "the proposing
transferor") Proposing to transfer nay shares shall
give notice in writing (hereinaftep called 1'the
transfer notice"} to the Company that he desires to

transfer the same ang fpecifying the price per share
which in his opinion constitutes the fair value
thereof. The transfer notice shall constitute the
Company the agent of the proposing transferor for the
sale of all (but not sonme of) the shares comprised in
the transfer notice to any Member or Members willing

to purchase the sane (hereinafter called ‘'the

(e) The shares comprised in any transfer notice shall be
offered to the Members (other than the pProposing
transferor) as nearly as may be in proportion to the
numzer of shares held by then respectively. Such offer
shall be made by notice in writing (hereinafter called
"the offer notice") within seven days after the receipt
by the Company of the transfer notice.. The offer




(£)

offer notice, provided that if a certificate of
valuation is redquested under paragraph (f) below the
offer shall remain open for acceptance for a period of
fourteen days after the date on which notice of the
fair value certified in accordance with that paragraph
shall have been given by the Company to the Members.
For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the
acceptance is received by the Company. The offer
notice shall further invite each Member to state in
his reply the number of additional shares (if any) in
excess of his proportion which he desires to purchase
and if all the Members do not accept the offer in
respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in
proportion to the number of shares already held by them
respectively, provided that no Member shall be obliged
to take more shares than he shall have applied for.
Tf any shares shall not be capable without fractions
of being offered to the Members in proportion to their
existing holdings, the same shall be offered to the
Members, or some of them, in such proportions or in
such manner as may be determined by lots drawn in
regard thereto, and the )ots shall be drawn in such
manner as the Directors : iy think fit.

Any Member may, not later than eight days after the
date of the offer notice, serve on the Company a notice
in writing requesting that the Auditor for the time
being of the Company (or at the discretion of the
Auditor, a person nominated by the President for the
time being of the Institute of Chartered Accountants
in the Country of the situation of its Registered
office) certify in writing the sum which in his opinion
represents the fair value of the shares comprised in
the transfer notice as at the date of the transfer
notice and for the purpese of this Article reference
to the Auditor shall include any person Sso nominated.
Upon receipt of such notice the Company shall instruct
the Auditor to certify as aforesaid and the costs of
such valuation shall be apportioned among the proposing
transferor and the purchasing Members or borne by any
one or more of them as the Auditeor in his absolute
discretion shall decide. In certifying fair value as
aforesaid the Auditor shall be considered to be acting
as an export and not as an arbitrater or arbiter and
accordingly any provisions of law or statute relating
to arbitration shall not apply. Upon receipt of the
certificate of the Auditor, the Company shall by notice
in writing inform all Members of the fair value of each
share and of the price per share (being the lower of
the price specified in the transfer notice and the fair
value of each-share) at which the shares comprised in
the transfer notice are offered for sale. For the
purpose of this Article the transfer notice are offered
for sale. For the purpose of this Article the fair
value of each share comprised in the transfer notice




(9)

(h)

(1)

(3)

(k)

shall be its value as a rateable proportion of the
total value of all the issued shares of the Company and
shall not be discounted or enhanced by reference to the
nunber of shares referred to in the transfer notice.

If purchasing Members shall be found for all the shares
comprised in the transfer notice within the appropriate
period specified in paragraph (e) above, the Company
shall not later than seven days after the expiry of
such appropriate period give notice in writing
(hereinafter called “"the gale notice") to the proposing
transferor specifying the purchasing Member~ and the
proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the
transfer notice to transfer the shares to the
purchasing Members.

If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring
any shares the Company may receive the purchase money
on his behal', and may authorise some person to execute
a transfer ¢. such shares in favour of the purchasing
Menmber. The vreceipt of the Company for the purchase
money shall be a good discharge to the purchasing
Mewmber. The Company shall pay the purchase money into
a separate bank account.

If the Company shall not give a sale notice to the
proposing transferor within the time specified in
paragraph (g) above, he shall, during the period of
thirty days next following the expiry of the time so
specified, be at liberty subject to paragraph (c) above
to transfer all or any of the shares comprised in the
transfer notice to any person or persons.

In any case wvhere any shares are held by the trustee
or trustees of a trust following a transfer or
transfers made pursuant to sub-paragraph (ii) of
paragraph (a) above and it shall come to the notice of
the Directors that nut all the persons beneficially
interested under the trust are members of the family
(as hereinbefore defined) of the Member by whom the
trust was created, the Directors may at any time within
twenty-eight days thereafter resolve that such trustee
or trustees do transfer such shares and such trustee
or trustees shall thereupon be deemed to have served
a transfer notice tomprising such shares pursuant to
paragraph (d) above and to have specified therein the
fair value to be certified in accordance with paragraph
(£) above and the provisions of this Article shall take
effect accordingly. Notice of such resolution shall
forthwith be given to such trustee or trustees.

In the application of Clauses 29 to 32 of Table A to
the Company the proviso to Clause 32 shall be omitted,
and: -




(i) save where the proposed transfer or transmission
is within paragraph (a) above ("a permitted
transfer") any person becoming entitled to a
share in consequence of the death or bankruptcy
of a Member shall give a transfer notice before
he elects in respect of any share to be
registered himself or to execute a transfer;

(it} if a person so becoming entitled shall not have
executed a permitted transferx or given a transfer
notice in respect of any share within six months
of the death or bankruptey, the Directors may at
any time thereafter upon resolution passed by
them give notice requiring such persons within
thlrty days to execute permitted transfers or
give a transfer notice in respect of all the
shares to which he has so become entitled and for
which he has not previously done szo and if he
does not do so he shall at the end of such thirty
days be deemed to have given a transfer notice
pursuant to paragraph (d) of this Article
relating to those shares in respect of which he
has still not executed permitted transfers or
given a transfer notice;

{iii) where a transfer notice is given or deemed to be
given under this paragraph (k) and no price per
share is specified therein the transfer notice
shall be deemed to specmfy the sum which shall,
on the application of the Dlrectors, be':ertlfled
in writing by the Auditors in accordance with
paragraph (£f) of this Article as the fair value
thereof.

{1) Whenever any Member of the Company who is employed by
the Company in any capacity (whether or not he is also
a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors nay
at any time not later than six months after his ceasing
to be employed resolve that such Member do retire, and
thereupon he shall (unless he has already served a
transfer notice) be deemed to have served a transfer
notice pursuant to paragraph (d) of this Article and
to have SpQCLfled therein the fair wvalue to be
certified in accordance wmth paragraph (f£) of this
Article. Notice of the passing of any such resolution
shall forthwith be given to the Member affected
thereby.

PROCEEDINGS AT GENERAIL MEETINGS

If within half an hour from the time appointed for a general
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 tlme and
place as the Board may determine. If a guorum is nct




10.

1.

present at any such adjourned meeting within half an hour
from the time appointed for that meeting, the meeting shall
be dissolved. Regulation 41 shall not apply to the Company.

A poll may be demanded at any general meeting by any member
present in person or by proxy and entitled to vote.
Regulation 46 shall be modified accordingly.

DELEGATION OF DIRECTORS’ POWERS

Any committee of the Board may consist of one ox more co~
opted persons other than Directors on whom voting rights may
be conferred as members of the Committee but so that:-

(1) the number of co-opted members shall be less than one-~
half of the total number of members of the committee;
and

(ii) no resolution of the committee shall be effective
unless a majority of the members of the committee
present at the meeting are Directors

Regulation 72 shall be modified accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS

(a) The minimum number of Directors shall be one and in the
event of there being a sole Director, he shall have all
the powers and the subject to all the provisions herein
conferred on the Directors and he or any alternate
Director appointed by him shall alone constitute a
quorum at any meeting of the Directors. Regulations
64, 89 and 90 shall be modified (and all other
Regulations in these Articles relating to Directors
shall be construed) accordingly.

(b) The Directors shall not be subject to retirement by
rotation and accordingly:-

(1) Regulations 73 to 75 inclusive, Regulation 80 and
the last sentence of Regulation 84 shall not
apply to the Company:

(ii) Regulation 76 shall apply but with the deletion
of the words "other than a Director retiring by
rotation";

(1ii) Regulation 77 shall apply but with the deletion
of the words in brackets "(othex than a Director
retiring by rotation at the meeting)";

(iv) Regulation 78 shall apply but with the deletion
of the words "and may also determine the rotation
in which any additional Directors are to retire";
and

(v) Regulation 79 shall apply but with the deletion
of the words Yand shall not be taken into account
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Company or any body corporate in which the Company is
in any way interested;

(d) shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from such
office, service or employment oxr from any such
transaction or arrangement or from any interest in any
such body corporate and no such +transaction o
arrangement shall be liable to be avoided on the ground
of any such interest or benefit; and

(e) shall be entitled to vote and be counted in the gquorum
on any matter concerning paragraphs (a) and (d) above.

For the purposes of this Article:=

(i) a general notice to the Directors that a Director
is to be regardad as having an interest of the
nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall
be deemed to be a disclosure that the Director
has an interest in any such transaction of the
nature and extent so specified;

(ii) an interest of which a Director has no knowledge
and of which it is unreasconable to expect him to
have knowledge shall not be treated as an interest
of his; and

(iii) an interest of a person who is, for any
purpose of the Companies Act 1985 (excluding
any statutory wmedification not in force when
this Article becomes binding on the Company),
connected with a Director shall be treated
as an interest of the Director and, in
relation to an alternate Director, an
interest of his appointor shall be treated
as an interest of the alternate Director
without prejudice to any interest which the
alternate Director has otherwise.

Regulations 86, and 94 to 96 inclusive shall not apply to

the Company.
PROCEEDINGS OF DIRECTORS

An alternate Director who is himself a Director and/or who
acts as an alternate Director for more than one Directox
shall be entitled, in the absence of his appointor(s), to
a separate vote or votes on behalf of his appointor(s} in
addition (if he is himself a Director) to his own vote.
Regulation 88 shall be modified accoxdingly.

DIVIDENDS .
Dividends shall be declared and paid according to the

amounts paid up or credited as paid up on the shares on
which the dividend is paid. Regulation 104 shall be




18.

19.

20,

21.

construed accordingly.
NOTICES

A notice served by post shall be deemed to be given at the
expiration of twenty-four hours (or, where second class mail
is employed, forty-eight hours) after the time when the
cover containing the same is posted. Regulation 115 shall
be modified accordingly.

SEAL

The birectors shall decide whether the company shall have
a seal and if so shall provide for the safe custody of the
Seal and of any official Seal for use abroad pursuant to the
Statutes, and such Seals 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
appeointed by the Directors for the purpose. Regulation 101
of Table A shall not apply.

o

SHARE CERTIFICATES

In the event that the Directors decide that the company
shall not have a seal then share certificates or other
docunents issued by the company may be signed by a director
and secretary of the company, or two directors of the
company, and expressed (in whatever form of words) +to be
executed by the company and shall have the same effect as
if executed under the common seal of the company and
Regulation 6 of Table A shall be modified accordingly.

INDEMNITY

(a) BEvery Director or other officer or auditor of the
Company shall be indemnified out of the assets of the
Company against all costs, charges, losses, expenses
and liabilities incurred by him in the execution of his
duties or in relation thereto including any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or the proceedings
are otherwise disposed of without any finding or
admission of any material breach of duty on his part
or in connection with any application in which relief
is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or
nmisfortune which may happen to or be incurred by the
Company in the execution of the duties of his office
or in rlrelation thereto. But +r ' Article shall only
have effect in so far as its prov.sions are not avoided
by Section 310 Of the Act.

“
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The Directors shall have power to purchase and maintain
for any Director, officer or Auditor of the Company
insurance aganist any such liability as is referred to
in Section 310(1) of the Act from and after the

bringing into force of Section 137 of the Companies Act

1989.

Regulation 118 shall not apply to the Company.
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No: 762071

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

—————

SPECIAL RESOLUTION

of
OVER NORTON PARK LIMITED

At an Extraordinary General Meeting of the above named Company
held at Over Noxrton Park, over Norton, Chipping Norton, Oxon
on 31st Maxch 1993 the following Ordinary and Special Resolutions
were duly passed:

ORDINARY RESOLUTIONS

(1) It was resolved that the authorised share capital of the
Company should be increased to £30,000 by the creation of
10,000 Ordinary Shares of £1.00 each.

(2) Upon the recommendation of +he Directors, it is desirable
to capitalise the sum of £10,000 (being (part of} the sum
standing to the credit of the reserves of the Company} and,
accordingly, that such sum be set free for distribution
amongst the persons who are registered at the date and time
of the passing of this Resolution as the holders of the
ordinary shares of £i each in the capital of the Company
(all of which Shares have been issued and are fully paid
up ok credited as fully paid up) in the proportions in
which such persons would have been entitled thereto if the
same had been distributed by way of dividend on such
Ordinary Sharas on condition that such sum be not paid in
cash but be applied in behalf of such persons in paying up

at that time, such new Ordinary Shares to be governed by
the provisions of the Articles of Association of th
CompanY adopted on the. ae QD l«“ -mw: LI T N R :p',""f'
1993, B

SPECIAL RESOLUTION

(3) That thc Company shall adopt now new Memoran
Articles in the form which for the purpose of
identification has been signed by the chairman to the
exclusion of the present articles of as. selation which
shall cease to apply to the Company.

L certify this to be a true copy of the resolutions passed at the
above meeting. - Y
- i

LR RN TR

Chairman
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

] mrn .

Pursuant to saction 123 of the Campanies Act 1985

{o the Registrar of Companias For official use  Company number

P ey =

o 762071

L T

Name of company

» OVER NORTON PARK LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___21st March 1993 the nominal capital of the company has been

increased by £ 10,000 keyond the registered capital of £ 20,000
A copy of the resolution authorlsing the increase Is attached.§

4 The conditions {eg. voting rights, dividend rights, winding-up rights ate.) subject to which the new
shares have been or are to be Issued are as follow:

All new shores to rank parri pussu with existing

Prasentor's name address and For official Use
reference (if any): General Sectlon




