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of 16 Theobald's Road, Gray s Ion, London, WC1_ 8PJ E
[
§
T Do solemnly and, ginecerely declare that T am (*)oe Solicitor —— ——
+ A Holicitor of the - .
wGuoreme Court ™ .

{or 1n Seolland *' o
Solicitor "V engaged e
“in the formation ™ . :

or
YA li“'.‘ﬂﬂ“ named
$

wig the Artlolos of
# Assqoistion o8 B
v ::I?Hrocm.f or . bt
: Seoretary ™ of The Supreme (;g;;r,@:__gp_ggged in_the formatien vof
: Goodhews (Holdings) / : i ,._Li“r‘nitéd,u
v ki And that all-the requirements of the Qompanies Act 1948 in sespect of |
‘maiiters precedent 50 the registration of the said Company andl incidental
31 thereto have been corrfp]je‘d with, And I make this- spiémp’ Declared i
: ! B :'2,\ !
g conscientiously believing the same to be truo and by virtue of e proﬁéfbns

of the Spatutory Declarations Act 1835. ‘
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THE STAMP ACT 1891

(54 & 55 Vicr., Cu. 39)

COMPANY LIMITED BY SHARLS

Statement of the Hominal Gapital
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WGOODHEWS (BOLDINGS)

LIMITED

Pursusnt to Seetion 112 of the Stsrmp Acy, 1891, ox smended by Section 7 of the Finance
Act, 1899, Section 39 of the Finance Act, 1920, and Sectian 41 of the Finoace Adt, 1933
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NOTE :- The Stamp Duly on the Nominal Capital is Ten Sfulltngs for every £100
or fraction of £100
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandom of Agseciation

OF

Goodhews (Holdings) Limitéd. /

S/

1. The namg of the Company is GOODHEWS (HOLDINGS)
LIMITED.

2. The Registered Office of the Company will be
situate in England. '

3. The objects for which the Company is established

are:-

(4)

(B)

To carry on the tusiness of an investment
holding _company and for that purpose to

acquire and hold either in the name of the
Compeny or in that of any nominee shares,
stocks, debentures, debenture sbock,bonds,
notes, obligations and securities issued
or guaranteed by any company wherever
inecorporated or carrying on business and
debentures, debenture stock, bonds, notés,
obligations, securities issued or guaran-
teed by any government, sovereign ruler,
commissioners, public body or authority
supreme,dependent,municipal,local or other-
wise in any part of the world.

To acquire any such shares, stocks,
debentures, debenture stock, bonds, notes,
obligations or securities by originsal
subseription, contract, tender, purchase,
exchange, underwriting, participation in
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(2)

)
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syndicates or otherwise and whether or not
fully paid up znd to subscribe for the
game subject to such terms and conditions
(1f any) as may be thought fit.

¥

(%)

Tt T

e

T

(C) To exercise and enforce all rights and
powers conferred by or inecident to +the
ownership of any such shares,stock,obliga-
tions or other securities including without
prejudice to the generality of the foregoing
all such powers of veto or control as may v
be conferred by virtue of the holding by %
the CGCompany of some special proportion of
the issue or nominal amount thereof and to
provide managerial and other executive,
supervisory and consultant services for or
in relation to any company in which the

-~ Company 1s interested upon such terms as
may be thought fit. :
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(D) To acquire the whole of the issued share o
capital of Goodhews (Holdings).

(E) To vcarry on the business of licenced .
victuallers,club proprietors rforp social] "
athletic or games purposes, wine,beer and '\?‘
spirit merchants, hotel, restaurant, cafe, ~ %
tea-shop,tavern,beer house and. refreshment g
room keepers, tobaconnists, vendors and i
purveyors of all articles of food,medicated TR
wines and ligqueurs and generally (without '
restriction by reference to the - foregoing:
specific enumeration) to buy,sell and deal
in all and any articles of food 'and drink
which are commonly or may profitably or
conveniently be dealt in by persons carrying:
on any of the foregoing businesses; and
also to carry on the business of purveyors i
and catsrers for pubiic amusement, enter~ .-
tainers,sports club or ground proprietors, L
contractors for balls, parties, dances, K
dinnerg, luncheons, teas and publiec or DI
private functions at any place or places .
in England including the provision of music; LR
and to carry on any other trade or business . 4
¥hatsoever which can in the opinion of the R
Boarq of  Directors be advantageously
carried on by the Company in connection
with or as ancillary to any of the above

businesses or the general business of the
Company .
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(F)

(@)

(H)

(1)

(3)

To apply for and hold and to take,transfer
in the name of the Compuny and/or any
Director or Directors or officer of the
Company either alone oI in conjunction
with another or others any licence or
licences granted or to be granted under
the provisions of the Licencing Act 1964
or any Act present or future regulating
wholly or in part the grant or transfer of
Licences for the sale of intoxicating
liguor in any form or gsubject to any con-
ditions or licences for the keeping and
carrying on of any pusiness which tThe
Company is suthorised to carxy on either
as principals or agents or in participation

with others.

To purchase,take on lease or in exchange-
or otherwise acquire any real or personal
property, patents, licences, rights or
privileges which the Company may think
necessary or convenient for the purpose of
its business and to construct,maintain,
alter, enlarge, pull down and’ Temoveé or
replace any buildings or works necessary
or convenient for the purposes of the

Company .

To acquire and undertake the whole or any
part of the pusiness, goodwill and assets
of any person, fipm or company carrying on
or proposing to carry on any of the
businesses which this Company is authorised
to carry on and as part of the consider-
ation for such acquisitianto1xndertake all
or any of the liabilities of such person,
firm or company or fto acguire an interest
in, amalgamate with or enter into any
arrangement for sharing profits or for
co-operation or for matusl assistance with
any such person, firm or company and to
give or arcept by way of consideration for
any of tne acts or things aforesaid or
property acquired any shares, debentures
or securities that may be agreed upon and
to hold and retain or sell, mortgage and
deal with any shares, debentures or
securities so received.

To promote any other company or companies
for the purpose of its or their acguiring
all or any of the property and rights and

s e o
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J)

(K)

(L)

(31)

()

(L)

undertaking any of the liabilitieslof this
Company or of undertaking any business .or
operations which may appear likely 'to
apsist or beneflt this Company or to

enharnce the value of the property or

pusiness of this OCompany and to pay all
the expenses of or incidental to such
promotion.

To manufacture, sell, treat and deal in-

all kinds of commodities, substances,
materials, articles and things necessary

or useful for carrying on any of the

businesses of the Company or 1ln or for any

of the operations of the Compeny.

To sell or otherwise dlspose of the -whole
or any part of the mdertaking of the
Company either together or in portions for
such consideration as the Company nay
think fit and in particular for shares,

‘debentures or securities of any company

purchasing the sane. Provided that no
surplus arising upon any guch sale shall
ve available for distribution through the
profit and loss account.

To invest and deal with the moneys of the
Company not immediately required upon .such

securities and in such manner as may from .

time to time be determined.

To lend money to persons or companies on
such terms as may seem expedient and in
particular to customers and others having

dealings with the Company and to act as |

surety for and guarantee the performance
of contracts by any persons or companies.

To borrow or raise money in such manner as
the Company shall think fit and in partic-
ular by the issue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any monsy borrowed or
raised by mortgage, charge or lien upon
the undertaking and the whole or any Dart
of the Company's property or assets whether
present or future including its uncalled
capital and also by a similar mortgage,
charge or lien to secure and guarantee the
performance by the Company of any obligation
or liability it may undertake.
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(0)

(®)

(Q)

(R)

To dpaw, make, accept, endorse, discount,
execute and lssue promissory notes, bills
of exchange, warranis, debentures  and
other neguetiable or transferable instru-

ments.

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

Company .

7o subscribe for, take, purchase or other-
wise acgquire and hold any shares or other
intevest in or securities of any other
company having objects altogether or in
part similar to those of this Company or
carrying on any pusiness capable of being

conducted so as directly or indireetly to.

benefit this Company.

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

- .ziso to act 1in any of- the businesses of.

(8)

(T)

(o)

the Company. through or by means of agents,
brokers, sub-contractors or others. -
To remunerate.any persoll, firm ox company,
rendering service to the Company whether
by cash payment or by the allotment to him
or +them of shares OT securities »f. the
Company credited as paid up in full or in
part or otherwise.

the funds of the Company all
h the Company may Tawfully
pay of or incident to the formation,
registration and sdvertising of or raising
money for the Company and the igsue of 1its
capital ineluding brokerage and commnigssion
for obtaining application for or taking,
placing or underwriting shares, debentures

or debenture stock.

To psy out of
expenses whic

To enter into any arrangement with any
government or authority guprems ,municipal,

i



ot ’

(6)

sz

local or otherwise and to dptain.from any
guch government or authority any rights,

B
L - i

e i

' concessions or privileges that may seem e A f.orn
conducive to  the attainment of ‘the wt%ﬁ, Meme
Company's objecte or any of them. B8 agr

Jfg of

’ "na v N

(V) To establish and support or eid in the o

establishment and support of clubs, e —
associations,funds,trustsanuiconveniences, ‘
calculated to benefit existing or former . et

enployees, Officers or Directors of the
Company or the dependents Or cormections
of such persons and to grant pensions and .

allowances and to make payments towards
insurance and generally to subacribe or .
guarantee money for charitable or benevolent .
objects or for any exhibition or for any

public, general or useful object. L

(W) To aistribute among the Members of the
Company in kind any of the property of.the . .
Company and in particular any shares,. ...°
debentures or cecurities of other companies -
belonging to this Company or of which this
Company may have the power of disposing.

|
. B e 4
s

. (X) To carry out all or any of the foregoing
objects as Principals or Agents or in .
partnership, co-opération or conjunction

with any other person, firm, association
or company and in any part of the world, .
and to procure the Company to be registered. *
or recognised in any country or place. ‘

(Y) To do all such other things as mnay e .
incidental or conducive to the attainment
of the above objects or any of them.

§ Tt is hereBy expressly declared that each of
the preceding sub-clauses shall De construed
independently of and shall be in no way limilted by
reference to any other sub-clause and that the
objects set out in each sub-clause are independent
objects of the Company. ‘

4. The 1liability of the members is limited.

5. The _Share Capital of the Company is £150,000
divided into Ordinary Shares of One Pound each.
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WE, <the several psrsons
adaresses are
formad into
Memorandum of Association and we

agree to take the number of shares in

whose names and
subscribed, are desirous of being
a Company in pursuance

of this
respectively

the capital

of ‘he Company set opposite our respective names.

: ]
Number of 7

‘%. ”C.v w.—&&:& ﬂﬁm_rp\.‘ 4
6\('0'-3\5: “‘ -,

S A 3\‘4 gé'@\

(éméu AiTrioray  AHRER B;.mc_,x}
ﬂ]ﬁﬁﬁap%e&ﬁs é%ﬂa#-
G%——wage&Ln
Soaden

‘ ghares taken
Nemes, Addresses and Descriptlond |py each Sub-
of Subscribers. scriber.
. w 4’ (In_Words)
Ak&x%¥~ CRTﬁFQWW G;WAWM;bvﬁ |
. L YUY

Qs

v »
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WITNESS to the above Signatures:-—

1971.
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THE COMPANIES ACTS 1945 to 1967

COMPANY LIMITED RY SHARES

Articles of Assoctation
. | ‘ ) OF//" {,..v""" |
Goodh'e%s (Holdings) Limited.

PRELIMINARY
4. The Compeny shall be a Private Company within
the meaning of the Companies Act, 1948, and the
Regulations contained in FPart T and Part II of
rTable A in the First Schedule %o the Act (herein-
after called "pable A") shall apply to the Company
save in so far as they 8are excluded or varied
hereby. The Clauses of Part I of Table A numbered
3. 2, 4O to L3 inclusive, 53, 72 gu(2), 88, 95,
99, 400,106 and 1418 shall not apply to the Company
and inlieu thereof and in addition to the remaining
Clauses of Table A, the following shall be the
Regulations of the Company.

SHARES

o, The Share Capital of the Company is £1506,000
divided into 63321 "A" Ordinary Shares of £1 each,
63324 "B" Ordinary shares of £1. each and 23358 "C"
ordinary Shares of £1 each. . g '

%, Subject to the provisions of Section 5& of the
Act, any Preference Shares may, with the gsanction
of a special pesolution, be issued on the terms
that they are, Or at the option of the Company are
1iable, to be redeemed.

4. Subject to the provisions of any agrsement
hinding on the Company, and 1in case of shares
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other than thoss constituting the original capital

irections contained i1
of he Gompanyis%bjggt Egeangogpany creating the 3.3 %%ytl
in the resolutioz e Gompeny. vwhether forming 5§ 3
same, the shares of the b ’ o _ -0t 1imi?
s original capital of the Compasny or i will,
part of the g heill be under the control 3%
subsequently created, Si%.° vy "and dispose of or )
of the Directors who may & oéh L SPOSe 8. on : .
grant optione over them to ?gnk fpt as |
such terms as the Directors think T1itT. %Ziﬂf
) erred by Clause 11 of FPart T of Timi
5. e e o end to fully paid Shares, and to Tin
all Shares registered ;n_the name of any 1'_person o
indebted or under liability to the Company,whether ,
he shall be the sole registeredﬁholder thereof or as
shall be one of several joint holders. géﬁg
TRANSFER OF SHARES firs
6. (A) Save as otherwise Eereinaf@e? p?ovmiggrﬁg \
member (hereinafter called '"the retiring cmeh e gdan
shall be entitled to tyansfgr any g@%rgu w e;iar mem:
by way of sale or otherwise without fixs qa%‘thg ‘?ﬁmj
the same to be offeyed to th@ other members o the the
Company at the fair value in accordance with the - be 1
provisions of this Clause. , o ‘%%3]
(fj In order to ascertain whether any other ./ frol
members of the Company are wil}ipg_to purchase the - .
shares at the fair value the retiring member shall. ‘
give a notice in writing (hereinafter referred to And
as a "sale notice") to the Company that he-.desires s
to sell the same. Every sale notice shall spec;fy be:
the denoting numbers (if any) of the shares which | © ccom
the retiring member desires to seil and shall-’ oo
constitute the Company the agent of the retiring o
member for the sale of such shares to the other SR C 0 Bos
menbers of the Company at the fair value. No sale.. - @ ‘:hgv
notice shall be withdrawn except with the sanction N p;x
of the Directors. o ”gzj
(C) The Directors shall with a view %o finding Qf
members willing to purchase the shares (hereinafter _ mel
referred to as "the purchasing members") offer - ce:
the shares comprised in a sale notice in the pu
following manner:-~ {Zﬁ
Firstly to the persons (which expression o
shall include their successors in title referred = el
to in sub-clause (J) below) who onthe incorpoiation -7 ox
of the Company were allotted shares of the same. - ¢
class as those being offered for sale as nearly as  ; at
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(11)

may bPe 1in propertion to their holdings of shares
of that class at the time of the offer and shall
1imit a time within which such offerif not accepted
will be deemed to be declined. "

Secondly to all other members of the Company
as nearly as may be in proportion to their total
holdings of shares other than those of the class
being offered for sale and the Directors shall
1imit a2 time in which such offer if not accepted
will be deemed to be declined.

The Directors shall make such arrangements
as they think just and reagsonable as regards the
finding of purchasing members for any shares not
accepted by members to* whom they shall in the
first instance have been so offered as aforesaid.

(D) If the Compeny shall within twenty-eight
days after service of & sale notice find purchasing
pembers in respect of all or any of the shares
comprised therein it shall give notice therecf to
the retiring member and the retiring member shall
be bound upor payment of the fair value to transfer
the sheres to such purchasing members who shall be
bound to complete the purchase within seven days
from the 'service of such last-mentioned notice.

(E) The fair value shall ve Pixed by the
Auditors for the time being of the CGompany and the
sum so fixed shall for the purposes of this Clause
e deemed to De the fair wvalue of any share

comprised in such notice.

* (F) In the event of the retiring member failing
to carry out the sale of any shares ‘which he shail
have become bound to transfer ag aforesaid the
Directors may suthorise some person to execube a
transfer of the shares to the purchasing members
and may give a good receipt for the purchase price
of such shares and may register the purchasing

members as holders thereof and 1issue to them

ceptificates for the same and thereupon the
purchasing members shall become indefeasibly
entitled thereto. The retiring menber .shall in
such case be bound to deliver up’ his certificate
for the said shares and on such delivery shall be
entitled to receive the said purchase price with-
out interest and if such certificate shall comprise
any shares which he has not become bound to transfer
ag aforesaid the Company shall issue to him a
palance certifiicate for such shares.




(12)

(g) If the pirectors shall nob witnin g
gpace of twenty eight days after segv1ce of a sale
notlce find purchaging nembers tor all of the
ghares comprised therein oOr if through no defeult
of the pretiring mewber the pgrchase of any shares
ghall not be completed within twenty one days
after the service on the petiring member of the
notice provided for by sub-clavse (p) nereof the
retiring member ghall at any time Wwithin six-
months after the expiry of the said twenty _eight
days or the service on him of the gald notice as
the case may be be at liberty, subject to the

provisions of Claupe 3 of Part II of Table A to
transfer to any person as ne may Wwish (and inthe -

S Y

kR

B
o
o)

(5

case of a sale abt any price) the shares in respeg@x«T'

of which no purchasing member WwWas found - or in

pespect of which the sale was not completed as
aforesaid. S

(H) The provisions of Clause 3 of Part Ii of
Table A shall not apply to any transier to &
purchasing member in accordance with the provisions
of this Clause. ,

(1) The prcvisions of this Clause shal],‘ apply '
mutatis mutandis to0 any person pecoming entitled

+o o chare in consequence of the deathcx’bankruptcy"’“

of a member and who wishes either to transfer suchg‘
share or himself to ve registered in respeptg

thereof.

) Notwithstanding anything hereinbefore con-
tained in this Clause a share may pe transferred
(gubject to the provisions of Clause 3 of Part IL
of Table A) to the spouse or lineal descendant or

vrother or sister of a member Or deceased or bank-,

rupt member without first being offered to the,
other members of the Company in accordance - with
the provisions of this Clause. '

BORROWING POWERS

7. 'Whe Directors may exercise all the POWETS
conferred upon them by Clause 79 of Part I of
Table A Without sny 1imit on the amount for "the
time Dbeing remaining undischarged of moneys SO.
borrowed or secured and the proviso limiting such
amount contained in that Clause shall not apply.

NOTICES OF MERETINGS

;

8. In sny notice calling e meeting of the Compaﬁy

or of any class of members of the Company there
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(13)

shall appear with reasonable prominence the state-
ment with regard to proxies reguired by Section
136(2) o: the Act.

PROCEEDINGS AT GENERAL MEREPINGS

9., A poll may be demanded by one or moxe Menmbers
present in person or by proxy and heving the right
to vote at the meeting and peragraphs %b) (c) and
(4) of Clause 58 of Part I of Table A shall be
modified accordingly. ' ‘

DIRKCTORS

40. TUntil otherwise determined by the Company in - l
General Meeting the number of Directors (excluding
alternate Directors) may be any number not less-
than four nor more then six. e :

. 41. No person shall be disgualified from being onr

pecoming a Director of  the Company by reason of,
his attaining or having attained the age of 70.

years or any other age..

12. The Directors shall have power at any time
and from time to time to appoint any other person
to be a Director of the Company, either to Fill a
casual vacency or as aun addition to the Board but
o that the total number of Directors shall not at
any time exceed the maximum number Tixed as
nereinbefore mentioned. Subject to Cladse 45

‘hereof and to Clause 96 of Part I of Table -

Director may be appointed under this Clause to
hold office for 1ife or any other period or upon
such terms as to the rotation of his retirement as
the Directors shall at the time of his appointment
devermine. A Director gppointed to hold office
for 1life or any other fixed period'shall not
during that period be subject to retirement DY
rotation or ©be taken into account in determining
the rotation of retirement of Directors.

DISQUALIFICATION OF DIRECTORS
1%. The office of & Director shall be vacated :-

(A) 1If he becomes bankrupt or insolvent or
compounds with his crediltors;

(B) If he becomes Of unsound mind or is found
a lunatic;
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(G} If he ceases to hold any necessary Shape
gualification oxr does not obtain the same
within one calendar month from the date or
his appointment; ’ :

&

(D) 'If he Ybecomes. prohibited from “being - a

Director by reason of any order made under

Section 188 of the-Act; '

(E) If he resigns’ his office by notice  im. -

writing tp the Compgny,,

14. Provided théteiDirector declares his interest’
in a contract or arrangement or proposed dontract
or arrangement with the Company in mannern provided

by Section 199 of the Act he shall be counted in "
the quorum at any meeting of Directors at Which..
the same is considered and shall © be entitled to

vote as a Director in respect :theresr,

PROCEEDINGS OF DIRECTORS R

15. The quorum necessary for the “‘transaction  of
the business of the Directors mdy be fixed by the

Directors, and until so fixed, shall, except when :
one Director only is in office be two, When one

Director oniy is in office he shall have and may.
exercise all the' powers and authorities in and
over the affairs of the Company as by ' the

reégulations of the Company are conferred on. the
, Board of Directors. : B

16. A resolution determined =~ on without xanﬁ*f)
Meeting of Directors and evidericed by writing,

under the hands of ail the Directors or & sole
Director shall be as valid and effectual fopr all
burposes as a resolution of the Directors passed
at a Meeting quly convened, held and constituted. °

ATTERNATE DIRECTORS

17. A Director othep than a sole Director who for
8Ly reason considers that he is unlikely to be
able to atteng meetings of the Board of Directors,
may,‘ with the approval of the other Directors, by
writing appoint any person to be an alternate
Director in hisg place for a period not exceeding
S1Xx months on any ~ one occasion. The person so
appointed shall not be required to hold ' any
qual}fieation share and shall be entitled to
receive notices of ang to attend and vote at meet-
ings of the Board ang shall automatically vacate

o
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his office on the wxpiration of the term for or
the happening 2f +the event until which he is by
the terms of hiz appointment to hold offjice or if
the appointor in writing revokes the appointment
or himself ceases for. any.reason to hold office as
a Director. An appointment of an alternate Director
under this Clause shall not prejudice the right of
the appointor to receive notices of and to attend
and vote at meetings of the Board and the powers
of the alternate Directof shall automatically be
suspended during such time as the Director appoint-

ing him is himself present in person at a meeting -

of the,BoaI’d. I

18. Subject to any special rights attaching to
any cless of shares, dividends shall be declared
and paid according to the ‘amounts paid or credited
as paid on the .shares in, respect , of which the
dividend is pald, but 1nd amount pdid or credited
as paid on a share in advance of calls
this purpose be treated as paid-on the share.

NOTICES

]

19, The persons mentioned in

on whom the ownership. of a share devolves as
personal representative or trustee in bankruptcy
of @ member) shall not, unless and until they
become members of the  Gompany, be entitled to
receive notices of meetings of the Company.

shall foﬁ)

aragraph (b) -of. -
Clause 134 of Part I of Table A (being the persons -
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Nemes,Addresses and Descriptions of Subscribers.

@—Num:}i“
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S o Tlhacketl's (ead,

Crv:&‘.s. =
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L\}G-\ARM u:C,t_ /

Sw—en t\ %\ %@ok.
' (SlMON f\-u‘rferd} Atigwl  Brocky

MJJ,

Y

day of Nevemher, 1971

WITNESS to the above Signatures:- , -

o c.bm
tb%w

L)&ADLQ/\ L Ct
f; T

-
DATED this ¥

S A

h



