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Resclution One

That the Memorandum of Association be amended in manner following
viz: ‘

That the following Clause 3 (A} be substituted for the existing
Clause 3 (A):- '

(A) To acquire by purchase, lease, concession, grant, licence,
or otherwise, such lands, buildings, leases, underleases, rights,
privileges, stocks, shares and debentures in public or private
Compeny, corperate or unincorporate, policies or insurance and
such other property, real or personal, and rights and interest in
property as the Company chal! deem fit, but so that the Company
chall not have the power to deal or traffic in lands, buildings,
leases, underleases, stocks, shares,debentures, policies of life
assurance or other of its property real or personal or assets, but
may acquire the same for purposes of investment only and with

a view to receiving the income therefrom. If from time to time
it shall be found necessary cradvisable for the Company to realise
all or any part of its property or assets the Company shall have
power to do so, but any-surpluses or deficiences arising on or
from such realisation shall be dealt with as capital surpluses nof
available for the payment of dividends or as capital deficiences
which shall be charged against capital reserve account. The
objects in this sub~clause set forth are the principal objects of
the Company and so that all powers contained in the following
sub-clauses are ancillary to the atfainment of the objects in the
sub-clause set forth and are nof additional thereto.

That the final clause of Clause 3 of the Memorandum of Association
commencing with the words 't is hereby declared....' shall be
deleted. )

Resolution Two

That the Memorandum of Association be amended in manner following, viz:~

That Clause 5 be amended by the following: -

5(A) That the capital of the Company be re-organised by designating
the unissued shares in the capital of the Company numbered 41 to 100
(both numbers inclusive) as 7% Cumulative Non-Voring Preference
Shares of £1.00 each, conferring upon the holders thereof the rights
attached therefo by the Articles of Association of the Company.

5 (B) That the authorised Share Copital of the Company be increased
from £100 fo £500, by the creation of 400 7% Cumulative Non—
Voting Preference Shares of £1 each ranking "pari passu" with the



Preference Shares created within the preceding sub-paragraph, and
that any rights attaching thereto of the said 7% Cumulative Non-
Voting Preference Shares of £1 each be as those referred to in the
Articles of Association of the Company.

Resolution Three

That the Articles of Association of the Company be amended in the following
way:- '

Article 4 be replaced by the following Article 4:

Shares

4 (A) The Share Capital of the Company as at the date of this
amendmeni to these Articles of Associat.on of the Company is
£500 divided into 460 7% Cumulative Non-Voting Preference
Shares of £1 each and 40 Ordinary Shares of £1 each,

4 (B) The said 7% Cumulat.ve Non-Voiing Preference Shares of
£1 each shall confer upon the holders thereof the right to a fixed
Cumulative Preferential dividend at the rate of 7% (gross) per
annum on the Capital for the time being paid up on such shares
(such dividend to be paid half yearly on the 1st April and the 1st
October in each year) and in a winding up'to the Preferential
repayment of the capital paid up on such shares together with a
sum equal to all arrears and accruals of the said fixed Cumulative
Prefential dividend whether earned or declared or not down to the
date of such repayment of capital but shall confer no further right
to participate in profits or surplus assets and shall rank In prierity
to all other shores in the Company, and shall confer upon the holders
no voting rights of any nature under any circumstance, unless
otherwise determined by Special Resolution passed in General
Meeting of the Company. ’

4 (C) The Directors may allot or otherwise dispose of the shares of
the Company to such persons and for such consideration and upon such
terms and conditions as they may determine, but so that, except as
provided by the statutes, no shares shall be lssued at a discount.



THE COMPANIES ACTS, 1948-1976

13SL7506//0
COMPANY LIMITED BY SHARES

Momaraudum of Apsoriaiion

: ; OF
' DARIGRANGE LIMITED
(As amended by Special Resolutions passed on 213t March 1978)

V] -
1.  The name of the Company is * (’/}cw{—;
j;,""“‘

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

3. The objects for which k'the Company is established are:

(1) To acquire by wurchase, lease, concession, grant,
licence, or otherwise, such lands, buildings, leases,
underleases, rights, privileges, stocks, &iares and
debentures in public or private Companies, corporate

or unincorporate, policies of insurance and such other
property, real or personal, and rights and interesti in
wroperty as the Company shall deem fit, but so that

the Company shall not have the power to deal or traffic
in lands, buildings, leases, underleases, stocks, shares,
debentures, policies of life assurance or other of its
property real or personal or assets, but may acquire the
same for purposes of investment only and with a view %o
receiving the income therefrom. If from time to time
it shall be found necessary or advisable for the Company
to realise all or any part of its property or assets the
Company shall bLave power to do so, but any surpluses or
deficiences arising on or from such realisation shall

be dealt with as capital surpluses not available for the
payment of dividends or as capital deficiences which
shall be charged against capital reserve account. The
objects in this sub-clause set forth are the principal
objects of the Company and so that all powers contained
in the following sub-clauses are ancillary to the attair-
ment of the objects in the sub-clause set forth and are
not additional thereto.




(8} To carry on any other business which in the opinion of
the Directors of the Company riay seem capable of being
conveniently carried on in connection with ox as ancillary to
any of the above businesses or to be calculated directly or
indirectly to enhance the vajue of or render profitable any of
the property of the Company or 1o further any of its objects.

(C) To build, construct, maintain, alter, enlarge, pull down,
remove or replace any buildings, works, plant, and machinery
necessary or convenient for the business of the Company Or
to join with any person, firm or company in doing any of the
things aforesaid.

(D) To purchase, take on lease, exchange, hire or otherwise
acquire for any estate or interest any real or personal property
and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business.

(E) To borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures Or debenture stock (whether
perpetual or not) and to secure the repayment of apy money
borrowed, raised, or owing by mortgage charge or lien upon
the whole or any part of the undertaking property and assets
of the Company, both present and future, including its
uncalled capital. '

(F) To apply for, purchase or otherwise acquire any patents,
licences and the like, conferring an exclusive or non-exclusive
or limited right of user qr any secret or other information as
to any invention which may seem capable of being used for
any of the purposes of the Company or the acquisition of
which may seam calculated directly or indirectly to benefit
the Company, and to use, exercise, develop, grant licences in
respect of, or otherwise turn to account any rights and

information so acquired.

(G) To purchase, subscribe for or otherwise acquire and
hold aud deal with any shares, stocks or securities of any other
. company of corporation having. objects wholly or in part
similar to the objects of the Company or carrying -on any
.*business capable of being conducted so as directly or. indirectly
* .40 benefit the Company. Wt

i

(H) To issue, placc, underwrite, OT guarantee the sub-
scription of, or concur or assiss in the issuing or placing,
underwriting, O guaranteeing the subscription of shares,
debentures, debenture stock, bonds, ‘stocks and securities of
any company, whether limited or unlimited or incorporated
by Act of Parliament oI otherwise, at such times and upon
such terms and conditions as to remuneration and otherwise
as may be agreed upomn.

1" To invest and deal with the moneys of the Company
not immediately required for the purposes of its business in

-1



or upon such investments and securities and in such manner
as may from time to time be considered expedient and to
dispose of or vary any such irvestments or securties.

() To lend money or give credit to such persons firms or
companies and on such terms as may be considered expedient
and to receive money on deposit or loan from and give
guarantees or become security for any persons, firms and
companies and to charge any properties or property of the
Company in support of any guarantee or to secure the debts
or obligations contracts or engagements of any other company
Or person.

{K) To enter into any arrangement with any Government
or other authority, supreme, municipal, Jocal or otherwise,
and to obtain from any such Government or authority all

rights, concessions, and privileges which may seem conducive . -

to the Company’s objects or any of them, or to obtain or to
endeavour to obtain, any provisional order of the Board of
Trade, or any Act or Acts of Parliament for the purposes of
the Company or any other Company.

(L) To enter into partnership or into any arrangement for
sharing profits or to amaigamate with any person firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted so as directly or

indirectly to benefit the Company.

(M) To establish or support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts and
schemes calculated to benefit the officers, ex-officers, employees
or ex-employees of the Company or of any subsidiary, allied
or associated company or the families, dependants or
connections of such persons, and to grant pensions, gratuities
and allowances and to make payments towards insurance, and
to subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or '
useful objects. ‘

(N) To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the under-
taking of the Company for such consideration as may be
considered expedient and in particular for shares, stock or
securities of any other company formed or to be formed.

(0) To promote, finance or assist any other company for
the purpose of acquiring all or any part of the property rights
and liabilities of the Company or for any other purpose which
may seem directly or indirectly calculated to benefit the
Company.

(P) To pay all or any of the preliminary expenses of the
Company and of any company formed or promoted by the
Company.



5.

6.

(Q) To remunzrate any person firm or company yendering
services to the Company in such manner as may be thought
expedient.

(RY To draw, accept, endorse, negotiate, execute and issue
Promissory notes, bills of exchange, Scrip, warrants and other
transterable or negotiable instruments.

(S) To distribute amons the Members in specie any property
of the Company, OF any proceeds of sale or disposition of
any property of the Company, and for such purpose to
distinguish and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being Tequired
by law.

(T) To purchase ot otherwise acquire all or any part of the -
business or assets of any person, firm -or comparny, carrying
on or formed to carry on any business, which this Company
is authorised to carry on or possessed of property suitable to
the purposes of this Company and to pay cash or to issue any
shares, stocks, debentures or debenture stock of this Company
as the consideration for such purchase or acquisition and to
undertake any liabilities or obligations relating to the business
or property SO purchased or acquired.

(U) To do all or any of the above things in any part of
the world either alone or in copjunction with others and
either as principals, agents, contractors, trustees or otherwise
and either by or through agents, sub-contractors, trusiees OF
o_therwise.

(V) To doall such other things as may be deemed incidental
or conducive to the attainment of the above objects or any
of them.

The liability of the Members is limited.

The authorised share capital of the Company is £500, L

consisting of 40 Ordinary shares of £1.00 each and 460 7%
Cumulative non-voting Preference shares of £1.00 eac
and that any rights aftaching thereto of the said 7% Cumulative
non-voting Preference shares of £1.00 each be as those
referred to in the Articles of Association of the Company

The shares in the original or any increased capital of the
Company may be issued with such preferred, deferred or other
special rights of such restrictions, whether in regard to dividend,
yoting return of capital or otherwise as the Company may from
time to time determine. Subject 0 the provisions of Section 72
of the Companies Act, 1948, the rights and privileges attached
to any of the shares of the Company may be modified, varied,
abrogated or dealt with in accordance with the provisions for the
time being of the Company’s Articles of Association.



WE, the several -persons whose names and addresses are
subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

, ] e Number of Shares
Names. Adgfgiﬁ;?&ﬁ"““Phons taker by each Subscriber.

(in words).

S. FELDMAN,
49, Green Lanes, One
London, N.16.

Company Secretary.

H. F. FELDMAN,
49, Green Lanes, One
London, N.16.

Secretary.

DATED the 21lst Yebruary 1978

WITNESS to the above Signatures:—

M. GERBER,
631, Green Lanes,
Londen, N.8.
Accountant.
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COMPANY LIMITED BY SHARES

Articlen nf Agmswriation
. . ) OF . ' "
DARIGRANGE LIMITED

(As amended by Special Regolution passed on 21st March 1978)

Vet Pl
PRELIMINARY . '

1. Subject as hereinafter provided the Regulations set out in "’
Part 11 of Table “A” in the First Schedule to the Companies Act,
1948 (as amended) (including the Regulations referred to in
Clause 1 thereof) shall apply to this Company.

2. The following clauses of Part I of the said Table "A™ shall

not apply to this Company videliceti— 24, 53, 58, 60, 75, 79,
84(2), 84(4), 89, 90, 91, 92 and 93,

PRIVATE COMPANY

PJ

The Company is a Private Company within the meaning of
the Act.

SHARES

4 (A) The Share Capital of the Company as at the date of ’rl’:ls
amendment to these Articles of Associat.on of ﬂ':e Company is
£500 divided into 480 7% Cumulative Non-Voting Preference
Shares of £1 each and 40 Ordinary Shares of £1 each.

said 7% Cumulative Non-Voting Preference Shores' of

él(?a:hh:hacil confer upon the holders thereof theorighr to a fixed
Cumulative Preferential dividend at ﬂ_we ra’r? of 7% (gross) per
annum on the Capital for the time beling paid vp on fuch shares _
(such dividend to be paid half yearly on the Ist April and the st
October in each year) ond in a winding up'to the Pre’f‘erent}a}:
repayment of the capital paid up or such shares tc?ge‘rher w;tl o
sum equal to all arrears and accruals of the said fixed Cumu ch\;.le_
Prefentiol dividend whether earned or declared or not dawn to the
date of such repayment of capital but shall confer no fu'rther.n?hf
to participate in profils of surplus assets uind shall rank in priority
to all other shores in the Company, and Shfi” confer upon the holders
no voting rights of any nafure under any 'clrcums’ron'ce, unless
otherwise determined by Special Resolution passed in General

Meeting of the Company-

4 (C) The Directors may allot or otherwise dis_;.aose o.F the shares of h
the Company to such persons and for sucl:l consrderchon' and.upon suc
terms and conditions as they may c[etermlne,.bu% so that, excepf as
provided by the statutes, no shares shall be issued at a discount.



10.

LIEN

The lien conferred by Clause 11 of Part I of Table “A” shall
attach to all shares, whether fully paid or not and to all shares
registered in the name of any person indebted or under Tiability
to the Cmnpany.\\_rhether he he the sole holder thereof or one

of two or more joint holders.
TRANSFER OF SHARES

Clause 3 of Part 11 of Table "A” skall not apply to any transfer
to a person who is already @ member of the Company.

A Member desiring to transfer shares otherwise than to 2
person Who is already a member of the Company shail give
notice in writing of such intention to the Directors of the
Company giving particulars of the shares in question. The
Directors as agents for the member giving such notice may
dispose of such shares or any of them to members of the
Company at 8 price to be agreed between the transferor and
the Directors, Of failing agreement, at a price fxed by the
Auditors of the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the Directors
ate unable to find 2 member or members willing to purchase all
such shares, the transferor may, subject to Clause 3 of Part 1L
of Table “A", dispose of so many of such shares as shall remain
undisposed of in any manner he may think fit within three months
from the date of the said notice.

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a resolution put {o the vote of the
meeting shall be decided on a show of hands unless @ poll is
{before or ont the declaration of the result of the show of hands)
demanded by the Chairman or by any member present in person
or by proxy. Unless a poll be s0 demanded 2 declaration by the
Chairman that 2 resolution has on a show of hands been carried
or carried unanimously, or by 2 particular majority, or lost and
an entry to that effect in the book containing the minutes of
the proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the
votes recorded in favour of or against such resolution. The
demand for a poll may be withdrawn.

DIRECTORS

Unless and until otherwise determined by the Company in
General Meeting the number of Directors shall not be less than
one nor more than ten, and the names of the first Directors shall
be determined by the Subscribers to the Memorandum  of
Association of the Company.

A person may be appointed 2 Director notwithstanding that
he shall have attained the age of seventy years and ng Director
shall be liable to vacaie office by reason of his attaining that
or any other age.



1.

2,

15.

Subject to the provisions of Section 199 of the Act, a Director
may contract with and participate in the profits of any contract
or arrangement with the Company as if he were not a Director,
A Director shall also be capable of voting in respect of such
contract or arrangement, where he has previously disclosed his
interest to the Company, or in respect of his appointment to
any office or place of profit under the Company or of the
arrangement of the terms thereof and may be counted in the
quorum at any meeting af which any such matter js considered,

BORROWING POWERS OF DIRECTORS

The Directors may exercise all the powers of the Company
to borrow money, whether in excess of the nominal amount of
the share capital of the Company for the time being issued or
not, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures,
debenture stouk, and other securities whether outright or as
security for any debt liability or obligation of the Company or
of any third party. :

ALTERNATE DIRECTOR

Any Director being or being about to go abroad may by
notice in writing (o the Company appoint some other person to
be his alternate or substitute Director during his absence, such
alternate Director having in-all respects the same rights and
powers as the Appointor. Any person who has been so
appointed may be, in like manner, removed by the person who
appointed him,

INDEMNITY

Subject to- Section 205 of the Act and in addition 1o such
indemnity as is contained in Clause 136 of Part I of Table “A”,
every Director, officer, or official of the Company, shall be
indemnified out of the funds of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

SECRETARY
The first éecretary of the Company.shall be Sidney Feldman.

Names, Addresses and Descriptions of Subscribers

S, FELDMAN,
49, Green Lanes,
London, N.16.
Company Secretary,

H. F. FELDMAN,
49, Green Lanes,
London, N.i6
Secrelary.

DATED the 21st February 1978

WITNESS to the above Signutures -~

M. GERBER,
631, Green Lanes,
London, N.8.
Accon «tant,



