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THE COMPANIES ACTS, 1948 10 1976

COMPANY LIMITED BY SHARES

Memorandum of Agsatiation

— QF —

THE MANOR HOUSE HOTEL (MORETON) LIMITED

Te The name of the Company is "THE MANOR HOUSE
HOTEL (MORETON ) LIMITED".

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

The objects for which the Company is estab-
lished are:-

(a) To carry on pusiness as general cabterers,
and as mobile caberers, outdoor catérers,”
and as proprietors of hotels, restaurants,
cafes, canteens,and tea rooms, licensed
victuallers, brewers, maltsters, wine and
spirit merchants, distillers, mineral and
serated water manufacturers and importers,
bakers, confectioners, pastrycooks,
sweet manufacturers, tobacconists, ice
cream manufacturers, meat salesmen,
pork butchers, fishmongers, fruiterers,
greengrocers, dalrymen, gardeners,
farmers, game and poultry dealers, corn
dealers, food and provision dealers, and
general shopkeepers, cold storage and

depository proprietors.

(b) To manufacture, refine, bake, grow,
import, buy, sell, or otherwise manipu-
late or deal in groceries, confectioneries,
and foods and provisions of all kinds for
humsn or animal consumption.

(¢) To carry on any other business which
may seem to the Compeny capable of
being conveniently carried on in
connection with any business which the
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(d}

(e)

()

(&)

prpeny 1o antporised ¢ earry oo, or
ay seex to the Cempany caleulsated
irectly or indirectly to benefit the
ompany, or to enhonce The value or
wendor profitable any of the Ccopany's
r

opertics or rights.

To apply for, purchase Cr otheruise
acquire any patents, licences ard like
rights, conferriug an exclurive or non-
exclusive or limited right to wase, or

any secret or other information ~s to

any invention which may seem capable of
beins used for any of the purposes of

the Company, or the acquicition of vhich
may Seen calculated directly or indirectly
+o0 benefit the Coupany and to use, exercise,
develop, grant licences ir: respect of, or
otherwise turn to account the rights and
information so acquired.

7o purchase, take on lease or in exchange,
or hire, or otherwise acquire any lands,
houses, buildings, rights, propexrties and
chattels which the Company may think to
be suitable or convenient for any Durposes
of its business, and to purchase or
otherwise acquire and undertake all or
any of the business, property and
liabilities of any person o Company
carrying on any business similar to that
which this Company is authorised to carzy
on, or possessed of property suitable for
the purpose of the Company, and pay for
any assets acquired by the Company in
cash or with shares, stock, debentures,
debenture stock or obligations of the
Company, whether fully paid or otherwvise,
or in any other manner.

To sell, improve, manage, develop, lease,
nortgage, dispose of, turn to0 account, OT
otherwise deal with all or any part of the
undertaking or property of the Company,
and to sell the undertaking of the
Company, or any part thereof, for such
consideration as the Company may think
fit, and in particular for shares,
debentures or debenture stock, or other
obligations of any other company.

To form, promote, subsidise and assist
companies, syndicates and partnerships
of all kinds which may be of assistance
to the Company for any of the purposes
of its business, whether directly oT
indirectly, and to subscribe fox and
take any shares, stock, debentures,
debenture stock or other obligations of
any such companies, syndicates and
partnerships.
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To enter intc partnerships or inko any
arrangeszent foxr sharing profits, unicn
of interests, co-operation, reciprocal
concesgions, or otherwice, with zny
person Or COmMPANy carrying on a business
aimilar to or which may be conveniently
carried on with any business of the
compary .

To borrow and raise money and to secure
the same in such manner &as the Company
chall think fit, and in particular by
+the j.sgue of debentures OT debenture
stock, mortgages, charges, pexrpetual or
otherwvise, charged upon all or any of
the Company's property (both present
and future), including its uncalled
capital.

To make, draw, accept, endorse and
negotiate bills of exchange or other
negotiable instruments.

To 1lend money to such persons, and upon
such terms and subject to such condi-~
tions as may seem expedient.

To pay all or auy expenses incurred in
connection with the formation, promotion
and incorporation of the Company and to
remunerate any person Or company for
services rendered in placing, o assisting
to place, any of the shares in the
Company's capitel or any debentures or
other security of the Company, or in or
about the formation or promotion of the
Company or the conduct of its business.

To amalgamate with any other company
with objects all or any of which are
similar to the objects of the Company
in any manner whatsoever (vhether with
or without a winding-up of the Company).

To distribute among the Mewbers in specie
any property of the Company or any
proceeds of sale, disposal, oI realisa-
tion of any property of the Company, but
so that no distridbubtion amounting to a
reduction of capital be made except with
thne sanchion (if any) for the tine being
required by lav.

Po give credit to or guarantee, O become
security for the performance of any
contract by any Pperson, company oxr
association which may seem desirable

in the interests of the Company.

To support or subscribe to any chaxri~
table object ox any institution and to



pive pensions, gratuities, or assistance
fo any person who nas served the Company,
whether as a Director, employee or other-
sise, end his family end dependan®s, to
make payments towards insurance, and to
form and contribute to provident,
superapnuation and other similar funds
for the benefit of any such persong as

aforesaid.

(@) To promote any other company for the
purpose of gcquiring the whole or any
part of the business or property and
undertaking any of the liagbilities of
+the Company, or of undertaking any
pbusiness or operabtions which seem Likely
fo assist or benefit the Company and
to underwrite, subscribe for or other-
wise acquire all or part of the shares
of any such company as aforesaide.

(r) To invest any of the moneys of the
Company not immediately required for its

operations in such msnner, with or without

security, as the Directors may determine.

(s) To procure the Company to be registered
or recognised in any country oxr place
abroad.

(t) To comstruct and maintain any buildings
or machinery which may be convenient for
the business of the Company.

(u) To carry out all or any of the above
objects as principals oI agents or in
partnership or conjunction with any
other person, firm, association or
company or through agents or trashees,
or by means of any subsidiary or
auxiliary company or otherwise and in
any part of the world.

(v) To do all such acts or things as are
incidental or conducive to the attain-
ment of the above objects.

Tt is hereby declared that the word nGompany "

in this clause except whewe used in reference e
this Company, shall be deemed to include any
partnership or other body of persons, whether
incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and
whether now er ' .ting or hereafter to be formed.

The liability of the lMembers is limited.
The Share Capital of the Company is £100

%ivided into 100 ghares of &1 each. The Company
as power to increase and divide the Shares into
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wE, the several persons wWhose Nanes, addpesses and
descriptions are subsc¢ribed, are deslrous of
veing formed into a Company in Pursnanes of
this Memorandum of iscociation, and we
respectively agree to take the number 0f shareg
in the capital of the Company get oprosite our
respective names.
Nemes, Addresses ond Descriptions Pumber of Shan
of Subscribers taken by each
Subscriber
ERNEST FREDERICK TUTFFREY ONE
Epworth House,
25/35 City Road,
London, E:Cele
Chartered Accountant
RAYMOND ARTHUR TIBBLE ONE
Fpworth House, .
25/35 City Road,
Tondon, E.Cele
Accountant.

DATED this 10th day of June, 1964.
WITNESS to the above Signatures:-

M. WOODYARD,
24 Moreland wWay,
Chingford.

London, I.%.
Secretary
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THE COMPANIES ACTS, 1948 10 1976

COMPANY LIMITED BY SHARES

Articles of Association

THE MANOR HOUSE HOTEL (MOFETON) LIMITED

clause I of Part T of Table A of the First
gchedule to the Companies Act, 1948, shall apply
for the purpose of construing these Articles.

The Company is a private company and. the regu-
lations contained or incorporated by reference in
Fart IT of Table A, save in sC far as they are
hereinafter excluded and subject to the modifica-
tions hereinafter contained, shall be, together with
these Articles, the regulations of the Company.

Clauses 24, 53, 71, 72, P, 79, 96 and 97 in
Part I of Table A shall not apply to the Company.

Subject to any directions which may be given
by a General Meeting and to the other regulations
of the Company, the shares in the capital of the
Company may be allotted or otherwise disposed of
for such consideration and upon such terms and at
such times as the Directors may determine, but so
that, except as provided by the Act, no shares
shall be issued at a discount. When shares are
issued at a premium, whether for cash or otherwise,
the provisions of section 56 of the Act shall be

observed.

Subject to any direction which may be given
by a General Meeting all shares forming part of
the original capital of the Company and for the
time being unissued and all new shares shall,
before issue, be offered to members of the Company
in proportion, as nearly as possible, 1o the number
of shares held by them. The offer shall be made by
notice specifying the number of shares offered and
1imiting the time within which the offer, if not
accepted, will be deemed to be declined, ond after
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the expiration of that time, or or rexeipt of ap
snbination from the person ta whorm the offer is
nsde, that he declines to accept the shares
compriced in such offer, the Iireciors may dispose
of those shares (subject Lo the other regulations
of the Company) in such menner as they think proper 1w
The Directors may likewise dispose of any such )
original or nevw chores as aforesaid which, by
reason of any difficulty in apporticoning the same
cannot be conveniently offered in accordance with‘
the foregoing provisions.

The provisc at the end of Cisuse 32 of Fart I
of Table A shall be omitted.

clouse 58 in Part I of Table 4 shall be 15
modified by the omission of the word "ihree" and
the substitution of the word "two® in paragraph (b).

Until otherwise determined by the Company in
General Meeting the number of Directors shall not be
less than two nor more than five. The first Direclon
shall be Ernest Edman Blanchard and Michael George
Blanchaxd.

The first Secretary shall be Ermest Frederick
Tuffrey.

Mo corporation may be a Director but any
individual of whatever age may (subject to Clause 88
of Table A) be a Director. The words "or 485" shall
be omitted from paragraph (a) of Clause 88 of Fart 1
of Table A.

A Director shall not require any shareholding
qualification.

The words "in general meeting" shall be added at
the end of Clause 78 of Pasrt I of Tables A.

(1) Sub-clause {(2) of Clause 84 of Part I of
Table 4 shall not apply to the Company and the
following sub-clause shall be substituted for it:-

up Director may vote in respect of any
contract or arrengement in which he is
interested."

(2) Sub-clause (4) of the said Clause 84 shall
apply to the Company as though the words "other than

his own appointment or the arrangement of the terms
thereof" were omitted. '

The Directors may exercise all the powers of the
Company to borrow money, whether in excess of the
ggmlgﬁl amount of the share capital of the Company
orrch'e time being issued or not, and to mortgage
oa itd{ge its undertaking, property and uncalled
deg % or any part thercof, and to lssue debentures,

enture stock, and other securities whether
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or ibligation of the Company or of any third
party.

iHh.thout prejudice to section q&4 of the Act,
the Company may by Extraordinary Resolution remove
s Dircctor pefore the expiration of his period of
office and by Ordinary Resol tion appoint another
person as Director in his place. Such person
appointed as aforesaid shall be subjoat to yebire-
ment at the same time as if he had become a
Tircetor on the day on which the pirector in whose
place he is appointed was last elected a Director.

Any Director may by notice in writing appoint
any person approved by resolution of the Directors
to be an alternate Director to represent such
Director and may limit his powers, duties and
rights and remove him from office without notice
to him. Such alternate Director while he holds
office shall be entitled to notices of meetings
of Directors and in the absence of the Director
whom he represents to have and exercise all the
powers, duties and rights which the Director
appointing him would have had at such meetings,
including the right to attend, speak and vote
thereat, but he shall not require any gqualification
nor shall he be entitled to any remuneration from
the Company and he shall ipso facto vacate office
if and when the Director whom he represents vacates
office. A person acting as an alternate Director
shall be an officer of the Company and shall not
be deemed to be the agent of the person whom he

represents.
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