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MEMORANDUM OF ASSOCIATION OF - o
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7 s

SPIRELEAF LIMITED / SR /

1. The name of the Company {s SPIRELEAF 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 acquire by purchase, lease, axchange or otherwise for
development, investment or resale and to traffic in land and house
and other property of any tenure or any interest therein, and to
create, reserve, sell and deal in freehold and leasehold ground
rents, and to make advances upon the security of land or house or
other property or any interest therein, and whether erected or in
course of erection, and whether on first mortgage or subject to a
prior mortgage or mortgages; and generally to deal in, traffic by
way of sale, lease, exXchange oOrf otherwise with land and house
property and any other property (whether real or personal) and to
turn the same to account as may seem expedient, and in particular
by laying out streets, roads, and squares, constructing, sewers and
draining, planting, paving and preparing building sites, and by
constructing, reconstructing, altering, repairing, improving,
decorating, furnishing, and maintaining houses, flats, bungalows,
offices, factories, warehouses, wharves, buildings, works and
conveniences of ail kinds, and by consolidating or conhecting or
subdividing properties, and by leasing and dispusing of the same,
and by advancing money to and entering In*d contracts with
builders, tenants and others; and to manage any land, buildings or
other property as aforesaid, whether belonging to the Company or
not, and to collect rents and income, and to supply to tenants and
occupiers catering and other services and all conveniences and
amenities commonly required therewith; to acquire and take over
businesses or undertakings of all kinds, and to carry on, or dispose
of, remove or put an end to the same orf otherwise deal with the
same as may seem expedient; and to carry on all or any of the
businesses of building and civil engineering contractors, land, estate
and property developers, repairers and jobbers, estate agents and
managers, mortgage and insurance brokers and agents, surveyors;
valuers and auctioneers, general farmers, builders' merchants, plant
hire specialists and contractors, merchants of, and dealers in plant,
machinery, wvehicles and appliances of all kinds, painters; decorators
and plumbers, haulage and transport contractors, electricians and
gerieral engineers.
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(b) To carry on any otner trade or business whatever which
can in the opinion of the Board of Directors be advantageously
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.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevels
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To  improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the propertily
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter Into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or [oan 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, subsidiary or fellow
subsidiary company in any manner.

(i) To borrew and raise twoney in any manner and to secure
the repayment of any money borrowed, raised or owing by
moirigage, charge, standard security, lien or other security upon the
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whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

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

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's ‘inierests, and to oppose any proceedings or
applications ‘which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) 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.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying or business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commerciai and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the wvalue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.



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

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

(r) To remunerate any person, firm or company rendering
services to 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.

(s) 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 underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) 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 Cempany or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and cvperannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have bemn emploved by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
feilow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; anc to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and 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 subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company 1o be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or



otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference toc or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided
into 100 shares of £l each.

y

y



WE, the several persons whose names and addresses are subscribed,
are desirous of being formed intc 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 sat opposite our
respective names.

Number of
shares takenr
. Names, addresses and descriptions of Subscribers by each
Subscriber
Ww@//
Michael Richard Counsell, - One
15, Pembroke Road,
Bristol, BS99 7DX //
Commerciai Manager.
Christopher Charles Hadler, - One

; 15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Dated this 4th day of October, 19827
2- ) cuu.cg

L
g
Withess to the above Sighatures:- £rral Sandiford,

15, Pembroke Road
Bristol. BS99 70X
Clerk.

h5a
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SPIRELEAF LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
WTable A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save a3 soO
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) After the initial allotment of shares by the Directors any
further shares proposed to be issued shail first be offered to the
Members in proportion as nearly as may be 1o the number of the
existing shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period
(not being less than fourteen days) within which the offer, if not
accepted, wiil be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
chall be made in the same mannrer and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or. not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Articlé by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are wmore favourable to the
subscribers thereof than the terms on which they were offered to
the Membezis. In accordance with Section 17(9) of the Companies Act
1880 Sub-sections (1), (6) and (7) of the sald Section 17 shall be
exciuded from applying to the Company.



(b) Subject te the rreceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to aliot and grant rights to subscribe for or
convert securities inio shares of the Company up to the amount of
the share capital created on incorporation of the Company at any
time or times during the period of five years from the date of
incorporation and the Directorrs may, after that period, aliot 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 be renewed o
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A sk all attach also to
fully paid-up shares and the Company shall also nave a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4. The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call"

5. The liability of any Member in default in respect of a call shal!
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissoived" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and 1o attend and vote at General
Meetings (or being curporations by their duly autihorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
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hetd. Any such iesolution in writing may consist of two or more
documents in like form each signed by one or more of such members.

Clause 73A in Table A shall not apply to ithe Company.
APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company-

(b) The number of the Directors shall ba determined by
Ordinary Resolution of the Company pbut unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed o be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shaill not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
nshall then be eiigible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
nadditiona! director” and the succeeding sentence shall not apply 1o
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

{b) Accordingly, Clause 78 In Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. {(a) Each Director shall have the power at any time to appoint
as an alternate Director eitlier another Director or any other person
approved for thal purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
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appointer and (subject to any approval required) shall (untess the
Directors agree otherwise) only take effect upon receipt of such

wrritten appointment or removal at the registered office of the
Company.

(b) An alternate Director so appointed shal! not be entitled as
such tt_) receive any remuneration from the Company except only such
part (if any) of the remuneration otherwisz payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject tv ine provisions of
these Articies with irespect to Directors. An alterpate Director shall
during his appointment be an officer of the Company and chall not
be deemed to be an agent of his appointor.

(c) An allernate Director shall (subject to his giving to the
Company an address at which notices may be zerved upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appeintor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercice all functions, rights, powers
and duties as a Director of his appointor and to receive notice of all
General Mesetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or it his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any siher person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one fer the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.



15. Clause 88 in Table A shall be read and construed as if the
qur'ds "eccmes incapable by reason of mental disorder, illness of
injury of managing and administering his property and affairs" were
substituted tor the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said
Claqs.e 106 shall be modified accordingly. The said Clause 106,
modlf_led as aforesaid, shall also apply to any resolution of a
committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by fiirm in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any ioss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject 1o tie provisions of Part 11l of the Companies Act 1981
the Company may

{a) issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable
shares);

(c) make a payment in respect of the redemption or purchase,
under Section 45 or (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (a) or (b) above, of any
of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh Issue of shares to the extent
permitted by Section 54 of the Companies Act 1981.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
hehaif of the transferee; and Clause 22 in Table A shall be modified

accordingly.



20. The Directors may, in ther absolute discretion and without
assigning any reason therefor, decline io register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.

Fn
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Mames, addiesses and descriptions of Subscribers

ﬁm

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS9 7DX.
Commercial Manager.

Dated  this Ath day of October, 1982. 5%0\“& \27’;

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road,

Br:stol BS99 7DX.
Clerk.
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THE COMPANIES ACTS 1948 TO 1576

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) ct the Companies Act 1976

Please donot
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binding margin
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)/

Formn Mo 1

ompany number -0
Plaase camplaie r‘“"‘E‘ N .?.G.g. :‘,}_ —-
legibly, preferably i ; ..
In black type, of . . Rt P o
bold block lettaring Name of Company 7
* deleta if . -
lnappropriate SPIRELEATF Limited*

The intended situation of the registered oftice of the company
on incerporation is as stated below

47, Brunswick Place,

Londan, N1 6EE

1f the memorandum is delivered by an agent for the subscribers ol
the memorandum please mark ‘X' in the box opposite and insett the
agent's name and address below

JORDAN & SONS LIMITED, .

Jordan House, /

47, Brunswick Place, London N1 6EE /

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets {see note 1), please enter in the box opposite
the number of continuation cheets which form part of this statement

Prasentor's name, address and

reference (if any): For official use

Ganeral section Post room




DIRECTOR

The name and particulars of the person who is,
{o be the first director of the company aze 35 faltows:

e

ame ot 2 DAYVID STEWART HODGSON

Business gecupation
COMMERCIAL MANAGER

Former name(s) (note 3} MONE

Address (note4) 47, Brunswick Place,

Naticnality
BRITISH

! London N1 6EE

———

Date of birth {wheté applicabiel
(note 6)

“Particulars of other directorships (note3)

NONE

the company named on page 1

Date

. Signature

SECRETARY

The name and particulars of the person who is,
to be the first secretary, of the company are as follows:

. OCT 1932

s 28 71 MAVIS JUNE LATTER

Former name(s)(note 3) NONE

Address {notes 4&7) 47, Brunswick Place,

London N1 BEE

| hereby consent to act as secretary of the company named on page 1

Signature -%/AM
4

Signed by or on behailt of the subscribers of the memorandum®

Signature

Date l_-_l"__ oOCcT 1982

¢

4

{Agent]t Date l{- DCT {c' 32

Plaasa do nol
write in this
mading MATgn

¥

Jmporiant
The pariculars
1o ba givan are
these relaned 10
in section
21(2)(a) oithe
Companies Acl
1976 and sectieh
200(2) of the
Companies Act
1948, Flease
read the notes
onpage4 betore
corapleing this
part ofthe form.

pleass do not
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CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPANY

No. 1698769

| hereby certify that

SPIRELEAF LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is iimited.

Given under my hand at Cardiff the 11TH FEBRUARY 1383
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I, WALER,
Assistant Registrar of Companies
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THE CUMFANIES ACTS 148 1o 1581

1LOBTEC,
Campany Numb@rc.,n.“...agfb

EPECIAL RESOLUTION OF

SPIRELEAY
.lful.ll.‘t.-...-uoc.(’.l“( llllll 4@ 5 & ¢ adn s s a0 LlMITED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above-named Company entitled to receive notice of and te attend
and wvote at General Meetings HEREBY PASS the following
resolution as a Special Resolution and agree that the said-
resolution shall, pursuant to Regulation 8 of the Articles of
Association of the Company, for ail purposes be as valid and
effective as if the same had been passed at a General Meeting of
the Company duly convened and heid.
!

It is resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-clause (a) of Clause 3 and by
substituting therefor the foilowing new sub-clause:

(a) To carry on the business of a holding company in all
its branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, debentare stock, bonds, obligations,
securities, reversionary interests, annuities, policies of
assurance and other property a.ad rights and interests in
property as the Company shall deem fit and generally to

hold, manage, develop, lease, sell or dispose of the same;
and to vary any of the investments of the Company, to act as
trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; +to
enter into, assist, or participate in financial, commerecial,
mercantile, industrial and other transactions, undertakings
and businesses of every description, and to establish, carry
on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to co-ordinate the
policy and administration of any companies of which this
Company is a member or which are in any manner controlled
by, or connected with the Company, and to corry on all or
any of the businesses of capitalists. trustees, financiers,
financial agents, company promoters, bill discounters,
insurance brokers anrnd agents, morigage brokers, rent and
debt collectors, stock and share broker.: and doalers and
commission and general agents, merchani:s and traders; and to
manufacture, buy, sell, maintain, repair and deal in plant,
machinery, tools, articles and things of all kinds capable
of being used for the purposes of the above-mentioned businesses
or any of them, or likely to be required by customers of or

iJ 8072z Cont/.....
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porcons having deplings with the Company.

Dated this 23rd day of February,
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.... (M.R. Counsell)

(C.C. Hadler)



SPECIAL RESOLUTION
OF
[SPIRELEAF LIMITED /

Passed 4 March 1983
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The Companies Acts
1948 to 1981
No. 169 8769

At an extraordinary general meeting held at Grindall House,
25 Newgate Street, London ECIA 7LH on 4 Mq:ch 1983 the
following resolution was passed as a special resolution:

ormr b e s o s Seon 4
That the Company's name be changed tot;igigiwjgg)mpgmxmﬂnx//

‘]. {E;QSSQ—-//

A.L.P.H., BESSE
Secretary

Presented by:

FRESHFIELDS
Grindall House

25 Newgatec Street
London EC1A 7LH

(Ref: WNP/CLAJ/ALPHB)

RecisTRanon

-

i
i



R

2

e =

CERTIF!CATE OF INCORPORATION
ON CHANGE OF NAME

1698769[”

having by special resolution changed its name, is now

incorporated under the name of

1.1.G. (UK) LIMITED

Given under my hand at Cardiff the 978 MARCH 1983

% ALKER:

Assistant Registrar of Companies

172



i TT & u
? No. of Company 1698769/ im L&
3 The Companies Acts 1948 to 1981 ‘/‘\./Lk"” .
j COMPANY LIMITED BY SHARES
Memorandum
. and Articles
. of Association of
3
. SPIRELEAF LIMITED
% (name changed to I.I.G. {(UK) Limited
j‘ on March 9th 1983) ‘
i |
E' (incorporated the 11th day of February 1983)
l: Certified a true copy as at 1lth Maxch 1983
|
B BN
§
!
B B Hart & Co. Limitsd
g Company Formaticn and Infermation Services
o Printers and Publishers T
S 47, Brunswick Place, London N1 BEE 4’3;‘;;:,
R Telephane 01-250-1241 Telex 24633 S
‘;t _\Iu"-ﬁ%:;:?% L‘:'!




THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SPIRELEAF LIMITED

(As a'tered by Special Resolution passed on the 23rd day of
February 1983) ,

1.  The name of the Company is "Spiraieaf Limited".

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

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

(a) To carry on the business of a holding compariy in all its
branches, and toc acquire by purchase, lease, concessien, grant,
licence cr otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks,  shares, debentures,
debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and
rights and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose of the
same; and fto vary any of the investments of the Company, 10 act
as trustees of any deads constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile, industrial
and other transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the
same or seil, dispose of or otherwise turn the same to account, and
to co-ordinate the policy and administration of any companies of
which this Company is a membar or which are in any manner
controlled by, or connected with the Company, and to carry of all
or any of the businessas of capitalists, trustees, financiers,
financial agents, company promotars, nill discountars, insuranca
brokers and agents, mortgage orokers, rent and debt coliectors,
stock and share brokers and dealers and commission ‘and general
agents, merchants and traders; and to manuracture, buy, seil,
maintain, repair and deal in plant, machinery, tools, articles and
things of all kinds capabie of being used for the purposes of the
above-menticned businesses or any of them, or likely to be requirad
by customers of ar persens having dealfings with the Company.




(6) To carry on any other trade or business whataver which
can in the opinion of the Board of Directors be advantageously
carried on In connection with or ancillary to any of the businesses of
th: 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.

(d) To apply for, register, purchase, or by gther means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'inventicn, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of th: same, and to expend meoney in
experimenting upon, testing and improving any patents, inventions

or rights which the Company may acquire or propose to acquire.

(e) To acquire or underiake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carty on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or 1o acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firmm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or seli, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licencss, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and Lo secure or guarantee the payment of any sums oOf
money or the performance of any obligation by any cempany, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, iien or other security upon the
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whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of ‘any
obligation or liability it may undertake or which may become binding
on it,

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

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
erabling the Company to carry any of its objects into effect, or for

ion of the Company's constitution, or for any
psther purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter ‘into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
coriducive to the attainment of the Company's objects or any of them,
and to obtain frem any such government or authority any chariers,
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.

(tn) To subscribe for, take, purchase, or ctherwise acquire,
hold, selt, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guarantesed by any cther company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world, .

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and 1o make
payments by way of subvention or otherwise and any other
arrangements which may ssem desirabte with raspect to any business
or operations of or generally with respect to any such company or
companies.

(o} To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business 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, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire ali or
any part of the shares or securities of any such company as

aforesaid.
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(p) To sell or otherwise dispose of the whole or amy part of
the business or property of the Company, either togeithier or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities cf any company
purchasing the same. ’

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

(r) To remuneraté any person, firm or company rendering
services to 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.

(s) To pay all or any axpenses incurred in cor:iction with the
promotion, formation and incorporation of the Company, or 1o
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitabie 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 Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to-provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the bénefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, astablish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such empioyees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

{u) To distribute among the Members of the Company in kind
any property of the Company of whatever natwure.

(v) To procure the Company to be registered or recognised in
any part of the worid.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or



otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in cenjunctiun with others.

(X) To do all such other things as may be deemed incidental
gbr" conducive to the attainment of the Company's objects or any of
hem. .

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub~clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objecls oi
a separate compaisy. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whather domiciled in the United Kingdom or
elsewhere. :

4. The liability of the Members is limited. | _ L

. -
5. The share capital of the Company is £100 divided into 100 /

shares of £1 each.



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.

Number of
shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

Michael Richard Counsell, - One

15, Pembroke Road,

Bristoel. BSS89 7DX

Commercial Manager.

[
Christopher Charles Hadler, ‘ - One

15, Pembroke Road
Bristol. BSS9 7DX
Commercial Manager.

Dated the 4th day of October 1982

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road
Bristol. B8S89 7DX
Clerk.
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THE COMPANLES ACTS 1948 o 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SPIRELEAF LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter. called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. {a) After the initial allotment of shares by the Directors any
further shares proposed to be issued shall first be offered to the
Members in proportion as nearly as may be to the number of the
existing shares held by them respectively uniess the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period
(not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said

period, accepted all the shares offered to them; such further offer

shall be made in the same manner and limited by a like perjod as the
original offer. Any shares not accapted pursuant t) cuch offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Articie by such Special Resolution as aforesaid
shall be undar the control of the Directers, who may allct, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesald, such shares shall not
be disposed of on terms which are more ravourable to the
subscribars thereof than the terms on which they were offered to
the Members. In accordance with Saction 17(9) of the Companias Act
1980 Sub-sections (1), (6) and (7) of tha said Section 17 shall be
excluded from applying to the Company.



(b} Subjeect to the preceding paragraph (a) of this Article

the Directors are generally and unconditicnally authorised for
the purposes of Section 14 of the Companies Act, 1980, to
exgrcige any power of the Company to allot and grant rights to
stunscribe for or cnnvert securities into shares of the Company
ug to the amo:nt of the authorised and unissued share capital
2 the Company for the time being at any time or times during
tt. » period of five years from the cate of incorporation and the
T :egtgrs wav, after that period, allot any shares or grant any
sich rights under this authority in pursuance cf an offex or
agreement so to do made by the Company within that period. The
: avthority hereby given may at any time be renewed or varied by
1 Ordinary Resolution.

SHARES

B 3.  The lien conferred by Clause 11 in Table A shall attach ziso to
! fully paid-up shares and the Company shall also have a first and
! paramount lien on ail shares, whether fully paid ar not, standing
1 registered in the name of any person indebted or under liability to
the Company, whether he shall be the soie registered holder thereof
¥ or shalj be one of two or more joint halders, for all moneys
: presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

e 4, The power of the Directors to make calls conferred by Clause
| 15 in Table A shall be modified by deleting from such Clause the
! words "provided that no call shall exceed one-fourth of the nominal
| value of the share or be payable at less than one month from the
k date fixed for the payment of the last preceding call".

|

|

) 5. The liability of any Member in default in respect of a call shall
] be increased by the addition at the end of Cilause 33 in Table A of
i the words "and all expenses that may have been incurrsd by the
Company by reason of such non=-payment". :

GENERAL MEETINGS AND RESOLUTIONS

E 6. Every notice convening a General Meeting shall comply with the
: provisions of Section 136(2) of the Companies Act 1948 as fto giving
v . information to Members in regard to their. right to appoint proxies;
I and notices of and other communications relating to any General
! Meeting which any Member is antitfed to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

i 7. Clause 54 in Table A shall be read and construed as if the
: words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the

Meeting shall be disscived" were added at the end.

8. A resolution in writing signed by all the -Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorisad
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and

»

ey
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held. Apy such resolution in Writing may consist of twg or more

cdocuments in like form each signed by one or more of suely suunihers.

Clause 73A in -Table A shall not apply to the Company,

APPOINTMENT OF DIRECTORS

g. (a) Clause 75 in Table A shall not apply to the {ompany.

(b) The number of the Directors shall be determined Ly
Ordinary Resclution of the Company but unless and until so fixed
there shall be no maximum number of Directors and !'he minimun
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise

.all the powers and discretions by Table A or these Articles

expressed to be vested in the Directors generally and Clause 99.in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and $4 in Tabie A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the wards
“shall then be eligible for re-election" and the succeeding words
shali not apply to the Company; and

(ii1) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence shali not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise ali the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Comnpanies Act
1980 to grant any mortgage, charge or standard security ovar its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

‘(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Direcior or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appoint.-ent. Every appointment and
removal of an alternate Director shall be in writing signed by the
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a;?pointor and (subject to any approval required) shall {unless the
Directors agre: otherwise) only take effect upon receint of such

written appointment or removal at the registered office of the
Company.

(b) An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his appointor
as s_uch appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An aliternate Director shall
during his appointment be an officer of the Company and shall not
he deemed to be an agent of his appointor.

(c) "An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of ail
General Meetings. .

(d) The appointment of an aiternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re~appointed at the same meeting.

(e) A Director or any other person may sct as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors tc one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present..

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly. .

13. (a) The Directors may exercisa the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to,
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14 . 1t shall not be necsssary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.
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15. Clause 88 in Table A shall be read and construed as if the
‘:vqrd:; "igecomes incapable by reason of mental disorder, illness or
injury oi managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 108 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said
Clause 106 shall be modified accordingly. The said Clause 106,
modified as aforesaid, shall also apply to any resolution of a
committee of Directors. .

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
Fabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including

_any fiability 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 in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Ceurt, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen fto of be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948,

(b) Accordingly, Clause 136 in Table A shall no;c apply to the
Company. .

ADDITIONAL POWERS

18. Subject to the provisions of Part 11l of the Companies Act 1981
the Company may

(a) issue shares which are to be redeemed or are l)iab[e to be
redeemed at the option of the Company or tihe shareholder; '

' (b) purchase its own shares (including any redeemable
shares);

(c) make a payment in respect of the redemption or purchase,
under Section 45 or (as the case may be) Section 48 of the
Companies Act 1981 and the relevant power (a) or (b) above, of any
of its own shares otherwise than out of distributsble profits of the
Company or the proceeds of a fresh issue of shares to the extent
permittad by Section 54 of the Companies Act 1981.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly.
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Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembrcke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charies Hadler,
15, Pembroke Road,
Bristol. BSS9 7DX.
Commercial Manager.

Dated the 4th day of October 1982

Witness to the above Signatures:- Errol Sandiford,

15, Pembroke Road,

. Bristol. BS9S 7DX.
Clerk.
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THE COMPANIES ACTS 1943 TO 1981 S

Notice of increase in nominal capital
Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies For cfficial use Company number

RS 1698769
Lo—1_L i

Rl AT N P o]
l I. T. G. (UR) E
I Limited* §

hereby gives you notice in accordance with section 63 of the Companiss Act 1948 that by fordinary]
[extraordinaryi{speciai]t resolution of the company datad 10th March 1983

the nominal capital of tne company has been increased by the addition thereto of tha sum of
£..1.909 0490

beyond the registered capital of £ 100

A printed copy of the resolution authorising the increase is forwarded herawith
The additional capital is divided as follows:

SR AN A L Ry ik
Number of shares Class of share Nominal amount of each share
E‘ 1,999,900 Ordinary £l
ISR YIS | BT L T S i Cuc el I =,

(If any of the new shares aru preference shares state whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subjectto which the new

shares have besn or are to be issued are as follows: o
Pari passu in all respects with the existing shares

of €1 each.

/
Signed % VV;t)M [DirectsT] [Secretary]f Date / Ot /«4 / ? g2

For official use
Genaral sestton

S IR

Please tick here if
continued overleaf

Prezentor's name, address and

reference (if any): Post room

FRESHFIELDS
Grindall House

25 Newgate Street
London EClA 7LH

(Ref : WNP/CLAJ/CGN)




. 1698 769 /
A

1.1.6. (UK) LIMITED /
ORpint ARY A D EPLTIAL. RESOLUTIONS

At an Extraordinary General Meeting of L.I.G. (UK} Limpited held at
¢rindall House, 25 Newgate Street, Londor ECiA 7LH on 10th March,
1983 the following Resolutions were passed as to rasolution numbered
(1) as an ordinary resolution and as to resolutions numbered (2) and

(3) as special resolutions:

(1) THAT the authorised share capital of the Company be
increased te £2,000,000 by the ereation of a further
1,999,900 shares of £1 each, such gharas ranking pari

passu in all respects with the existing sharesg:

(2) THAT Article 2(b) of the Articles of Association of the
Company be amended by deleting in the sixth line the woxds
Nrhe share capital created oo incorporation cf the
Company” and inserting in their place the words "the
authorised and unissued share capital cf the Company for

the time being'.

(3) THAT the Directors be and they are hereby authorised to
allot 1,999,998 shares of £1 each in the capital of the
Company to Kuwalt Hotels Co. (S.A.K.) as if the
pre—emption rights contained in Article 2(a) of the
Articles of Assoclation of the Company did not apply

thereto."

v !1/(.).,4/“”

et v s et v st e

Secrutary

15~ - ‘;‘,.y‘ -
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THE COMPANIES ACTS 1948 TO 1981

To the Registrar of Companies

beld blockIstteringName of company

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuantto section 3(1) of the Companies Act 1976

For official use
1= "l' =

L I;LI

J‘cnrm Na.

Company number

(698247

{ & (U

L ) LT

—

*deleteif
inappropriate

Limited* ‘

Note

Plerse read
notes1tob
ovarleaf hefore
completing this
form

Day

Month

(i)

- i
fdeleteas N L .

The current accounting reference period of the company is to be treated as [shortiened]{extended]t

hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 thatthe
company's new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown below:

and [is to be treated as having come to an end] [will come to an end]t on

appropriate
Day Month Year
e 3 1 | 1 } i |
I i !
HINES IQIISIL,.E

See note 4(c)and
complete it
appropriate -

If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on section 3(6)(c} of the Companies Act 1976, the following statement
should be compreted

i Tha.comngnu.lqn.temm\u e e e i] e

=

) 7

,ﬂ‘/

i =

the accounting

fence date of which is

, company rlumber e

/

1
!

P

Signed % ,uaD e

[PirectenfSecretary] tDate j/.’:?,é 4‘“—:’( /?@U’

Presentor's nams, address and

reference (if any):

G (UK) LIMITED
23, (ALBEMARLE STREET,
LONDON. WIX 3

IG (UK) LIMITED

23, ALBEMARLE STREET,
LGt WMV AFE

For official use
General section

Postroom

poado ity

55
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
oF

1.1.G. (UK) LIMITED

/

passed on the |5th day of February/l%s

At an Extraordinary General Meeting of the Company duly convened and

held onIS-\‘f\February, 1988, the following resolutions were passed as

Special Resolutions of the Company:-

1. THAT the name of the Company be changéd to International
" Hoteliers (UK) Limited.

2. THAT the regulations contained in the document subnitted to this

meeting and for the puxposes of identificatioﬁ initialled by the

Chairman hereof, be approved and adopted as the Articles of

Association of the Company in substitution for and to the exclusion of

the existing Articles of Association of the Company.

JAEP0038. 88T
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THF, COMPANIES ACT 1985

NEW ARTICLES OF ASSOCIATION
of
I.1.6. (UK) LIMITED
(Adopted by Special Resolution passed on 15th February, 1988)
TABLE A

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as altered by any
enactment coming into operation prior to the date of adoption of
these Articles of Association, (such Regulations as so altered
being hereinafter called "Table A") shall, except where the same
are excluded or varied by or inconsistent with these Articles of
Association, apply to the Company.

BUSINESS

2. Any branch or kind of business which the Company is either
expressly or by implication authorised to undertake may be
undertaken by the Directors at such time or times as they may
consider expedient and further may be suffered by them to be in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may consider
it expedient not to commence or proceed with the same save that
without the consent of all the Members in general meeting and of
The National Bank of Kuwait S.A.K. ("NBK'"), the Company shall not
undertake any business other than acting as holding company of The
Churchill Group Limited (Registered No. §22947) or any activities
for the purpose of or in connection with such business.

UNISSUED SHARE CAPITAL

3. (A) Save with the sanction of a special resolution of the
Company the unissued shares of the Company (whether forming part
of the original or any increased capital) shall, before issue, be
offered either at paxr or at a premium to the holders of shares of
the same class upon the terms that the shares shall be allotted to
the members accepting the offer in the proportions (as nearly as
may be and without increasing the number allotted to any member
beyond the number applied for by him) that their «xi.ting holdings
of such class of shares in the Company bear to each uvther. The
offer shall be made by notice specifying the number of shares

.
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offered and whether at par or at a premium, and, if at a premium,
the amount of such premium, and limiting 2 time (being not less
than twenty eight days from the date of despatch of the offer)
within which the offer, if not accepted, will be deemed to have
been declined, and after the expiration of that time. or on the
receipt of an intimation from any member to whom the offer shall
have been made that the offer of all or part of the shares so
offered is declined to all other holders of shares of the same

class.

(B) 1If any of the shares comprised in such further offer are
declined or deemed to be declined such shares shall be offered in
the manner set out in Article 3(A) to the holders of the shares of
the other class.

{¢) If any such shares comprised in the further offer under
3(B) are declined the Directors may subject to Section 80 of the
Companies Act 1985 thereaftex dispose of those shares which shall
not have been accepted provided that no such shares may be
disposed of at a lower price than that at which they were offered

to members.

(D) Sub-sections 89(1) and 90(1)-(6) of the Companies Act
1985 shall be excluded from applyine to the Company.

4. The Directors are by this Art ‘cle authorised to exercise all
powers of the Company to allot all ruiavant securities (within the
meaning of Section 80 of the Companies Act 1985). Such authority
shall be unconditional and for the exnrcise of such power
generally: (i) the maximum amount of relevant securities that may
be the subject of allotment under such authority shall be the
amount by which the nominal amount of the authorised share capital
of the Company exceeded the nominal amount of the issued share
capital of the Company at the date of adoption of these Articles;
(1i) unless renewed, such authority will expire on the date five
years from the date immediately preceding that on which the
resolution adopting these Articles is passed; save that the
Company may before such expiry make an offer or agreement which
would or might require relevant securities to be allotted after
such expiry and the Directors may allot the relevant securities in
pursuance of such offer or agreement accordingly and (iii) the
amount of a relevant security shall in the case of a share in the
Company mean its nominal amount, and in the case of a right to
gubscribe for, or to convert any security into, shares in the
Company mean the nominal amount of shares in the Company which
would be required to satisfy such right {assuming full exercise).

SHARE CAPITAL

5. The authorised share capital of the Company at the date of
the adoption of these Articles is £2,000,000 divided into
2,000,000 Ordinary Shares of El each.
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6. (A) Subject to the provisions of Part Vv of the Companies Act
1985 any shares may with the sanction of a Special Resolution of
the Company be jssued upon the terms that they are or at the
option of the Company or the holder of the shares, are ljable to
be redeemed on such terms and in such manner as the Company before
the issue of the shares may by Special Resolution determine.

(B) Subject to the provisions of Fart V of the Companies Act
1085 the Company may purchase its own shares (including any
redeemable shares).

(C) Any payrzent by the Company in respect of the redemption
or purchase of any shares under the provisions of this Article 7
may be made otherwise than out of distributable profits ox the
proceeds of a fresh issue of shares.

SHARE CERTIFICATES

7. Every person whose name is entered in the Registex of Members
shall be entitled without payment to receive within two months
after allotment or lodgment of transfer, as he may direct, either
one certificate for all his shares oY several certificates each
for one or more of his shares. Regulation 6 of Table A shall te
read and construed accordingly.

TRANSFER OF SHARES

8. The instrument of transfer of a share shall be signed by or
on behalf of the transferor and unless the share is full paid, by
or on behalf of the transferee, and the transferor shall be deemed
to remain the holder of the share until the name of the transferee
is entered in the register of members in respect thereof.

9. The Directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfexr
of any share, whether or not it is a fully paid share. Regulation
24 of Table A shall be modified accordingly.

MODIFICATION OF RIGHTS

10. Subject to the provisions of Section 127 of the Companies Act
1985, all or any of the special rights for the time being attached
to any class of shares for the time being issued may from time to
time (whether ox not the Company is being wound up) be altered or
abrogated with the consent in writing of the holders of not less
than three-fourths of the issued shares of that class or with the
sanction of an extraordinazry resolution passed at a separate
general meeting of the holders of such shazes. To any such
separate general meeting all the provisions of these presents as
to general meetings of the Company shall mutatis mutandis apply,
but so that the necessary quorun shall be one person at least:
heolding or representing by proxy not less than one-third of the
i{ssued shares of the class, every holder of shares of the class
shall be entitled on a poll to one vote for every such share held




by him ard any holder of shares of the class present in person or
by proxy may demand a poll.

LIEN

11. The Company shall have a first and paramount lien on avery
share for all moneys (whether presently payable or not) called or.
payable at a fixed time in respect of that share, and the Company
shall also have a first and paramount lien on all shares standing
registered in the name of a person for all moneys presently
payable by him or his estate to the Company in respect of such
person's holding of shares whether such person is the sole
registered holder of such shares or is one of two or more joint
holders; but the Directors may at any time declare any share to be
wholly ox in part exempt from the provisions of this Article. The
Company's lien, if any, on a share shall extend to all dividends
payable thereon. Regulation 8 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

12. No business shall he transacted at any general meeting
(including any adjournment thereof) unless a quorum of Members is
present at the time when the meeting proceeds to business anG
throughout the meeting. Twoe Members present in person or by proxy
shall be a quorum for all purposes. A corporation being & Member
shall be deemed for the purpose of these Articles to be present in
person if represented by a proxy or in accordance with the
provisions of the Companies Act 1985.

13. Subject to any statutory provision, a resolution in writing
expressed to be an ordinary, extracrdinary oOr special resolution
signed by or on behalf of all the Members of the Company who would
be entitled to receive notice of and to attend and vote on such a
resolution if it were to be propesed at a general meeting of the
Company shall be as valid and effectual as +f it had been passed
at such a general meeting duly convened and held. Any such
resolution may consist of several documents in the like form each
signed by or on behalf of one or more of the Members and signature
in the case of a body corporate which is a Member shall be
sufficient if made by a director thereof or its duly authorised
representative. Regulation 53 of Table A shall not apply.

14. A pell may be demanded by the chairman of the relevant
meeting or by any Member present in person or by proxy and
Regulation 46 of Table A shall be varied accordingly.

25. Subject to any rights or restrictions contained in these
Articles or for the time being attached to any class or classes of
shares on a show of hands every Member present in person and every
person present as & proxy for a Member or Members shall have one
vote, and on & poll every Member present in person OT by proxy
shall have one vote for every share of which he is the holder.

The Chairman of the pmeeting shall have a second or casting vote.
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DIRECTORS

16. (A) Unless and until otherwise determined by the Company by
special resolution, the Directors shall not be less than two ia
number nor more than seven.

(B} Regulations 73-75 (inciusive) of Table A shall not
apply.

(C) The Company by ordinary resolution or the Directors may
appoint a person to be a director either to fill a vacancy ot as
an additional director.

(D) NBK shall be entitled to appoint one of its officers in
writing by notice left at the registered office of the Company, to
receive notification of all meetings of the Board of Directors, of
committees of the Board of Divectors or of the Company, tc attend
all such meetings as an observer, and to receive copies of all
minutes of such meetings. :

17. A Director or alternate Director need not be a Member of the
Company but nevertheless shall be entitled to receive notice of
and to attend and speak at any general meeting of the Company.

BORROWING POWERS

18. The Directors may exercise all the powers of the: Company to
borrow money, to give guarantees and to mortgage or charge its
undertaking, property and assets (including any uncalled capital),
or any part thereof, and, subject to Section 80 of the Companies
Act 1985, to issue debentures, debenture stock and other
securities whether outright or as security for any debt, liability
or obligation of the Company or of any third party (including the
Company's holding company) .

POVERS AND DUTIES OF DIRECTORS

19. A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of his interest
at a meeting of the Directors in accordance with Section 317 of
the Companies Act 1985. Subject where applicable to such
disclosure, a Director shall be entitled to vote in respect of any
contract or arrangement in which he is intevested and if he shall
do so his vote shall be counted and he shall be taken into account
in ascertaining whether a quorui is present. Regulation 94 of
Table A shall not apply.

20. (A) Each Director shall have the power to appoint either
another Director or any other person approved by a resolution of
the Directors to be his alternate Director and may at his
discretion remove such alternate Director. Any appeointment or
removal of an alternate Director shall be effected by notice in
writing signed by the appointor and delivered to the Secretary at



the registered office of the Company or tendered at a meeting of
the Directors. An alternate Director shall, if his appointor s
requests, be entitled to receiva notices of meetings of the
Directors or of a committee of the Directors of which his
appointor is a member to the same extent as, but in iieu of, his
appointor and shall be entitled to sttend and vote as a Director
at any such meeting at which his appointor is not personally
present and generally at such meeting to exercise and discharge
all the functions, powers and duties of his appointor as a
Director and, for the purposes of the proceedings at such meeting,
the provisions of these Articles of Association shall apply as if
he were a Director.

(B) Every person acting as an alternate Director shall
(except as regards power to appoint an alternate Director and
repuneration) be subject in all respects to the provisions of
these Articles of Association relating to Directors and shall
alone be responsible to the Company for his acts and defaults and
shall not be deemed to be the agent of or for his appointor. An
alternate Director may be paid expenses and shall be entitled to
be indemnified by the Company to the same extent mutatis mutandis
as if he were a Director but shall not be entitled to receive from
the Company any fee in his capacity as an alternate Director.

(¢) Every person acting as an alternate Director shall have
one vote for every Director for whom he acts as alternate (in
additien to his own vote if he is also a Director). The signature
of an alternate Director to any resolution in writing of the
Directors or a committee of the Directors, provided his appointor
is a member of such committee, shall (unless the notice of his
appointment provides to the contrary) be as effective as the
signature of his appointor. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases for any
reason to be a Director.

(D) The words "(including alternate Directors)' shall be
inserted after "The directors" at the beginning of Regulation 83
of Table A.

21. The Directors on behalf of the Company may exercise all the
powers of the Company to grant pensions, annuities or other
allowances and benefits in favour of any perscn including any
Director or former Director or the relations, connections or
dependants of any Director or former Director. A Director or
former Director shall not be accountable to the Company or the
Members for any benefit of any kind conferred under or pursuant to
this Article and the receipt of any such benefit shall not
disqualify any person from being or becoming & Director of the
Company. The Directors may by resolution make prevision for the
benefit of persons employed or formerly employed by the Company or
any of its subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of
the Company or that subsidiary.



22, The Company may exercise all the powers conferved by statute
with regard $o having any official seal and such powers shall be
vested in the Directors. Any instrument to which an official seal
is affixed shall be signed by such persons, if any, as the
Directors may from time to time determine.

DISQUALIFICATION

23, No Director shall be required to retire or vacate his office
or be ineligible for reappointment as a Director, nor shall any
person be ineligible for appointment as a Director, by reason of
his having attained any particular age.

24. The office of a Director shall be vacate& in any of the
following events namely:-

(a) if (not being employed under a contract which precludes
resignation) he resigns his office by notice in writing
delivered to the Company or tendered at a meeting of the
Directors;

(b) if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health and the
Directors resolve that his office is vacated;

(c) if he becomes bankrupt or compounds with his creditors;
(d) if he is prohibited by law from being a Director; or

(e) if he ceases to be a Director by virtue of any statute
or is removed from office pursuant to these Articles.

25. Regulations 76 to 81 (inclusive) of Table A shall not apply
to the Company.

PROCEEDINGS OF DIRECTORS

26. The quorum necessary for the transaction of business at
meetings of Directors and committees thereof shall be two. ¥or
the purposes of the quorum any Director who is alsc an alternate
Director shall not count as two.

27. Questions arising at any meeting of the Directors or of any
committee of the Directors shall be decided by 2 majority of
votes.

A Director may, and the Secretary on the requisition of a
Ditector shall, at any time summon 2 meeting of the Directors upon
not less than 7 days' notice. The notice convening a meeting of
the Directors shall have attached to it an agenda. No business
shall be conducted at any Meeting of the directors which was not
referred to specifically in the agenda for such meeting.
Regulations 88 and B9 of Table A shall not apply to the Company.
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28. Any one or more (including, without limitation, all) members
of the Board of Directors, or any comnittee thereof, may
participate in a meeting of the Board or such Committee by means
of a conference telephone or similar communications egquipment
allowing all persons participating in the meeting to hear each
other at the same time. Participation by such means shall
constitute presence in person at a meeting. Such meeting shall be
deemed to have occurred at the place where 2 majority of the Board
membhers are present or, if there are only three, where the
Chairman of the Board is present.

29, A resolution in writing signed by or on behalf of all the
Directors for the time being entitled to receive notice of a
meeting of the Directors or any committee of thae Directors shall
be as valid and effectual as if it had been passed at a meeting of
the Directors or such committee duly convened and held. Any such
resolution may consist of several documents in the like form each
signed by or on behalf of ong or more of the Directors and
signature in the case of a body corporate which is a Dirsctor
shall be sufficient if duly made by a director of such body
corporate or by its duly authorised rvepresentative.

0. A Director absent or intending to be absent from the United
Kingdom may vequest the Board that notices of meetings of the
Board or of meetings of a committee of the Directors shall during
his absence be sent in writing to him at his last. known address oY
any other address given by him to the Company for this purpose,
but in the absence of any such request it shall not be necessary
to give notice of a meeting of the Board or of any meeting of a
cormittee of the Directors to any Director who is for the time
being absent from the United Kingdom.

31, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors ot not) as
they think fit. Any committee so formed shall, in the exercise of
+he powers SO delegated, conform with any regulations that may be
jmposed on it by the Directors.

EXECUTIVE DIRECTORS

32. ‘The Directors may from time to time appoint one or more of
their body to any executive office (including that of managing
director, manager or any other salaried office) for such period
and upon such terms as the Directors may determine and may revoke
or terminate any such appointment. Any such revocation or
termination as aforesaid shall be without prejudice to any claim
for damages that such Director may have against the Company, ©or
the Company may have against such Director, for any breach of any
contract of service between him and the Company which may be
jnvolved in such revocation or termination.

33, Any Director appointed to an executive cffice shall receive
such remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the Directoxrs may



determine, and either in addition to or in lieu of his
remuneration as a Director.

NOTICES

34. Any notice or other document (including a shara certificate)
may be served on or delivered to any Member by the Cempany either
personally or by sending it through the post in a prepaid letter
addressed to such Member at his registered addrsss whether within
or outside the United Kingdom as appearing in the Register of
Members or by deiivering it to or leaving it at such address,
addressed as aforesaid, or by any other means provided such other
means have been aurhorised in writing by the Member concerned. In
the case of joint nolders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall
for all purposes be deemed a sufficient service on or delivery to
all the joint holders. Any notice or other document served or
delivered in accordance with these Articles of Assouviation shall
be deemed duly served or delivered notwithstanding that the Member
is then dead or bankrupt or otherwise under any legal disability
or incapacity and whether or not the Company had notice thereof.
Any such notice or other document, if sent by post, shall be
deemed to have been served or delivered on the expiration of 24
hours after posting and in proving such service or delivery it
shall be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post.

35. Notice of every general meeting shall be given in any manner
authorised by or under these Articles of Association to all
Members other than such as, under the provisions of these Articles
of Association or the terms of issue of the shares they hold, are
not entitled to receive such notices from the Company, provided
that any Member may :n writing waive notice of any meeting either
prospectively or retrospectively and if he shall do so it shall be
no objeciion to the validity of such meeting that notice was not
given to him, Regulations 111 to 116 of Table A shall not apply
to the Company.

INDEMNITY

36. BEvery Director, Managing Director or other executive officer
and Auditor of the Company shall be indemnified out of the funds
of the Company against all liabilities incurred by him as such in
defending proceedings, whether civil or criminal, in which
judgment is given in his favour, or in which he is acquitted, or
in connection with any application under Section 727 of the
Companies Act 1985 in which relief is granted to him by the Court.

JAEP0062.88D
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1.1.6. (UK) LIMITED /

passed on the ISt day of Februargj/HQBB

At an Extraordinary General Meeting of the Company duly convened and
held on[Sh\February, 1988, the following resolutions were passed as

Special Resolutions of the Company:-

e
1. THAT the name of the Company ij/jﬁiggéiyZo International

Hoteliers (UK) Limited.

2. THAT the regulations contained in the document submitted to this
meeting and for the purposes of identification initialled by the
Chairman hereof, be approved and adopted as the Articles of
Aésociation of the Company in substitution for and to the exclusion of

the existing Articles of Assoclation of the Company.
...,.\ '.ﬂr—s
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No. 1698769

THE COMPANIES ACT 1685

COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTIONS
oF

I.I.G. (UK) LIMITED

passed on thelS}L-day of February, 1988

At an Extraordinary General Meeting ¢f the Company duly convened and
held onlSh\February, 1988, the following resolutions were passed as
Special Resolutions of the Company:-

1. THAT the name of the Company be changed to International
Hoteliers (UK) Limited.

2.  THAT the regulations contained in the document submitted to this
meeting and for the purposes of identification initialled by the
Chairman hereof, be approved and adopted as the Articles of
Association of the Company in substitution for and to thke exclusion of

the existing Articles of Association of the Company.
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FILE COPY

CERTIFICATE OF INCGRPORATION

ON CHANGE OF NAME

No. 1698769

| hereby certify that

L1.G. (UK) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

INTERNATIONAL HOTELIERS (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14 MOVEMBER 1988 /\()
j
b

A
Ih.

D, JAMES

an authorised officer

HCOO06B



No. 1698759

THE _COMPANIES ACT 1985

Company limited by shares
SPECIAL RESOLUTIONS
OF

INTERNATIONAL HOTELIERS (UK) LIMITED

At an Extraordinary Gqural Meeting of the above-named Company duly
convened and held on 4 December, 1989, the following resolutions
were passed as special resolutions:-

1.

(a)

and

(b)

That the Mumorandum of Association of the Company be amended by:-

the deletion of the existing sub-clause (h) of Clause 3 and the
insertion in its place of the following sub-clause:-

"(h) To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee, either with or without the
Company receiving any consideration, the performance of the
obligations and the payment of the capital or principal (together
with any premium) of and any dividends or interest on any stocks,
shares or securities or other obligations of any nature
whatsoever (including without limiting the generality of the
foregoing, obligations for the repayment of money and/or
discharge of liabilities both present and future due, owing or
incurred to bankers) of any company, firm or person, and in
particuler (but without limiting the generality of the foregoing)
of any company which is for the time being the Company's holding
company, as defined by saction 736 of the Companies Act 1985, or
a subsidiary, as defined by the said section, of the Company or
of the Company's holding company or otherwise associated with the
Company in business and to create mortgages charges or liens upon
all or any of the property or assets of the Company (both present
and future) including its uncalled capital whether in support of
any such guarantees or otherwise and without prejudice to the
generality of '"e foregoing to lend money to customers and
others." ’

the insertion of the following of new sub-clause (n) in Clause 3,
and the consequent re-lettering of the existing sub-clauses (n)
to (x) as (o) to (y) respectively: -
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¥(n) Subject to and in accordance with due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Companies
Act 1985 (if and so far as such provisions shall be applicable),
to give, whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of that Act) for any
such purpose as is specified in Section 151(1) and/ox Section
151(2) of that Act.”

The members being aware that the proposal by the Directors to
cause the Company to enter into (i) a guarantee and indemnity
(the "guarantee") in favour of The National Bank of Kuwait 5. 4K,
(the "Bank") pursuant to which the Company, jointly and severally
with Churchill Group Limited, will give an unlimited guarantee of
the obligations of primeairo Limited in respect of the Prime Loan
Agreement (as such term is defined in the Guarsntee) and (1i) a
deed (the "Deed of yariation") with the Bank whereby the terms of
the charge in favour of the Bank over its interest in The
Churchill Hotel would be varied upon the terms set out therein
and having considered that the entering into the Guarantee and
the Deed of Variation, (coples of which are being produced to the
meeting) constitutes the giving of financial assistance {as that
term is defined by Sectilon 152 of the Companies Act 1985) by the
Company for the purchase by Primeairo Limited of shares in the
Company, THAT the glving of €inancial assistance by the Company
be approved, provided only that the Directors comply fully with
the requirements of Chapter VI-of the Companies Act 1985 and the
entering into by the Company of the Guarantee and the Deed of
Variation be and it is hereby approved.

, . .

Lo . "y

. £ oy y
.-....#«/i-u-ﬂ..ﬁ.r.‘ls-l.‘»:.‘/:-’t‘...... ..... .

(Chairman of the meeting)
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COMPANIES FORM No.155(6)a

Decizration in relation to
assistance for the acquisition
of shares.

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
e - —-—
L 1598769
Name of company
* INTERNATTONAT, HOTELIERS (UK) LIMITED l

HfWe ¥

SEE ATTACHED SCHEDULE 1

XURRFlE XNettartiall the directors]t of the above company do solemnly and sincerely decfare that:

The business of the company is:

e RO R e B e S A A O Ao XK NG X MK DBy IO MBS

xnmexpxﬁmmnummdxmciexmmmxmx«xmmmum&mﬁxﬁmmmsxxammmx
DO U 0EF S 0P L OO COT LU D T Lo

{c) something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in
the [company] ERmEy X XUEIK SomOREEK

& (5 iie 1)

The assistance is for the purpose of ($hetacanisitionilreducing or discharging a liability incr~+ed for the
purpose of that acquisition].t

The number and class of the shares acquired or to be acquired is:
THE WHOLE OF THE ISSUED SHARE CAPITAL OF THE COMPANY

Presentor’s name addrass and For official Use 1

reference (if any): General Section Post room

35 BASINGHALL STREET hirAIES FUUSE

LONDON EC2VSDB C8DECI989 .
L 73

TGF/JAEP B

NS
A



The assistance is. to be given to: (nowe 2} Peasa donot
wrila in

PRIMEAIRC LIMITED, 35 ST THOMAS STREET, LONDOM SF1 9SK this margin,

Pleasa complinte
logibly, prefembly
in black type, or
bold blotk lettering

The assistance will take the farm of:

SEE ATTACHED SCHEDULE 2

The person who [has acquired [Whiagoioglt the shares is: t dalste as
appropriate

PRIMEAIRO LIMITED, 35 ST THOMAS STREET, LONDON SE1 98N

The principal terms on which the assistance will be given are:

SEE ATTACHED SCHEDULE 3

‘he amount of cash to be translerred to the person assisted is £__SEE ATTACHED SCHEDULE 4

he value of any asset to be transferred to the person assisted is £

Wil

he date on which the assistance is to be given s SEE ATTACHED SCHEDULE 5 19

Page 2




Yeagd o not *
urltein
his margin . »

Hease complata
agibly, preferably
n black type, or
10ld block jattering

* delate either (aj or
{b) as appropriate

AWe have formed the opinion, as regards the company’s fnitial situation inimediately following the date an
which the assistance is proposed to be given, that there swill be no ground onwhich it could than be found
tn be unable to pay its debts.(note 3)

(a}{l{We have formed the opinion that the company will be able to pay it's debts as they fall due during the
vear immediately following that date)*(note 3)

() B S T X TR0 S A T Y M XA R S SRR M X DO TR DD S K R e N R N v
05 TSR XS 0 ) N A XRA K XA KM BRG035 5 R SEAATK i3 MK BSOSO N NAGIK DO X S X
KRNI HNE HK SR N RN XX RN BXX

And Jwe make this solemn declaration conscientiously believina the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at ML\ k\-\-_;[z B Declarants to sign below
Pedavngan Q anor e Do
_ ' e

\f\J | I ~
€. '-/-F’ - day of Q—QMQA //j/év{w L—"*“'

th
LY
one thousand nine hundred and _ﬁlﬂ_hgl%_

t\, ;\'\.ﬂ_ -~ 1

before me

A~Corniasi forOntl N Rerboh ratice-of
tho-Reace-or-a Solicitor having the powers conferred on
a Comissioner for Oaths.

ehon. chad o -

NOTES

1 For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see section 152(3) of the Companiss
Act 1985,

2 Insert full name(s) and address(es} of the
person(s) to whom assistance Is to be glven; if
a recipient is a company the registered office
addrass should be shown,

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 166(3) of the Companies Act 1985.

4 The auditors report required by sectlon 156(4)
of the Companies Act 1985 must ba annexed
1o thls form,




1698769
INTERNATIONAI, HOTELYERS (UK) LIMYTED
Schedules to Companies Form No. 155(6)a
Schedule 1

CHARLES CHAN of PARK LANE RADISSON
310 GLOUCESTER ROAD, HONG KONG

CHAK FU CHAN of PARK LANE RADISSON
310 GLOUCESTER ROAD, HONG KONG

Schedule 2

A. A Guarantee and Indemnity to be entered into between the Company,
. Churchill Group Limited ("CGL") and The National Bank of Kuwait
§.A.K. (the "Bank") containing the guarantee and indemnity as
. described in Schedule 3.

B. A Deed of Variation to be entered into between the Company and
the Bank, to vary the terms of a charge dated 31st January, 1985

entered into by the Company and the Bank, as described below.
Scheduls 3

A.  The Guarantee and Indemnity referrad to in Schedule 2 contains an

unlimited guarantee given jointly and severally with CGL of the
obligations of Primeairo Limited under a loan agreement dated
15th February, 1988 between Primeairo Limited and the Bank and a
separate and alternative indemnity given jointly and severally
with CGL that should sumg be due and Payable by Primeairo Limited

under the sgaid lpan



agreement but irrecoverable from the Company under the said
guarantee, then such sum shall nevertheless bz recoverable from
the Company and CGL as if each of the Compauy and OGL was the
sole principal debtor.

n. The Deed of Variation referred to in i halvic £ amei dc the *terms
of a charge dated 2lst Januury, 1985 ertsre- into by the Company
and the Bank, so that the charge will secure all sums due from
time to time by the Company to the Bank and will include a
floating charge over all of the Company's undertaking, assets and
rights, whatsoever and wherescever situate, present and future,

in favour of the Bank.

Schedule 4
The amount of cash to be transferred is nil, however:-

In the case of the Guarantee and Indemnity ruferred to in Schedules 2
and 3 ahove, if the Guarantee and Indemnity become exercisable and are
exercised, the amount payable under the Guarantee and Indemnity at the
date of this declaration is all sums due pursuant to the leoan

agreement referred to in Schedule 3 above.

In the case of the Deed of Variation referred to in Schedules 2 and 3
above, the security created is in respect of all sums due from time to
time from the Company to the Bank, (whether under the sald Guarantee

end Indemnity or otherwise).

Schedule 5

The date on which assistance is to be given is the date upon which the
Guarantee and Indemnity and the Deed of Variation referred to in
Schedules 2, 3 and & above are duly executed.

JAEP0377.89T
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4 December 1989

r
The Directors | ¢ ﬁ?
International Hoteliers (UK) Ltd ("?g 767 .

Poxtman Square
London W1A 42X

Dear Sirs,

REPORT OF THE AUDITORS 'TO THE DIRECTORS QF INTERNATIONAL HOTELIERS
(UK) LTD PURSUANT TO SECTION 156 (4) OF THE COMPANIES ACT 1985.

We have examined the attached statutory declaration of the directors
dated 4 December 1989 in comnection with the Proposed guarantee and
indemnity in respect of the obligations of Primeairo Limited under a
Loan Agreement to purchase shares in International Hoteliers (UK)
Limited dated 15 February 1988. We have inquired into the state of
affairs of International Hoteliers (UK) Ltd so far as necessary for us
to review the bases for the statutory declarationm,

We are not aware of anything to indicate that the opinion expressed by
the directors in their declaration as to any of the matters required
to be specified therein is unireasonable,

fﬂ}szi‘.ch“ Lm:)d\L:A$3h4aU~:uL_

Chartered Accountants 4 December 1989
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wiite in this
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fogibly, prefarably
in black type, Or
bold block lattering
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Please read the notes
on page 3 before
completing this form,

* insert full name
of company

o Insert name(s} and
address{es) of all
the directors

t delete as
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is inapprapriate

COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
vrelation to assistance for the
acquisition of shares

Pursuant to sectien 155(6) of the Companies Act 1985

To the Registrar of Companies For official use
[l et St

R B B

e ol e e -

Company number

1698769

Name of company

| ¥ TNTERNATTONAL HOTELTERS (UK} LIMITED

KNexx

SEE ATTACHED SCHEDULE 1

Thesotedicrstoxifall the directorsit of the above company (hereinafter called ‘this campany’) do
solemnly and sincerely declare that:

The business of this company is:

Tahhuafa kneprurisks enkifiscnserdrsisienihovitoinghevvesningaiteaniing Ak 1878

Kol ke oeRsuneRtoRERs R R Raston  onSaiip iy en s Cotmanizx Aek 1% i g3y ep
inSdrA &S SRS S I e ERRE S R A I SHE

{c) something other than the aboved

This company is [theltajholding company of* __CHURCHILL GROUP. LIMITED

which is

proposing to give financial assistance in connection with the acquisition of shares

in fthis companylf

XS XD RHX Y EH RN CEX K HOrHRH NN 3K

For official Use
Gaperal Section

Presentor’s name address and

reference (if any); Past room

SLAUGHTER AND MAY Ty
35 BASINGHALL STREET 0‘5 Wils HOUSE
LONDON ~EC2V 5DB DECI989

N ey b
TGF/ JAEP b -




The assistance is Tor the purpose of ﬁkxﬁmxm‘xxi rediacmng or chscharging a habilty Incurred for the
- Fioase do nid
purpase of that acquisition].t {note 1) BEE M

Y mHG

Flease somplete

The number and class of the shares acauired or to be acquired is: . . ?:”ﬁ?;:’ﬁ:‘,,'ﬁ‘?,‘:“'
THE WHOLE OF THE ISSUED SHARE CAPITAJ __ bold block lettaring

The assistance is to be given to: (note 2} ___ PRIMEATRO LIMITED, 35 ST THOMAS STREET, TONDON_
SE1 9SN

—

The assistance will take the form of:

SEE ATTACHED SCHEDULE 2

The person who {has acquired ENXHXKEETK the shares i5: + delete as

PRIMEATRO T.IMTTED, 35 ST THOMAS STREET, LONDON SF1.QSN apprapriate

The principal terms on which the assistance will be given are:

SEE ATTACHED SCHEDULE 3

The armount {if any) by which the net assets of the company which is giving the assistance will be reduced
by giving it is ___*L, BUT SEE ATTACHED SCHEDULE &

The amount of cash to be transferred to the person assisted is £___SEE_ATTACHED SCHEDULE 4

NIL

The value of any asset to be transferred to the person assisted is £
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Please,cormmete
legihly, arcferabiy
1 Black type, or
bald block Jettaring

* deleta either (a) or
(bl as appropriate

The date on which the assistance is to be Giver is

SEE ATTACHED SCREDULE 5 19

KWe have formed the opinian, as regards this company’s initial sttuatio » immediately fotowing the date

en which the assistance is proposed 1o be given, that there will be no greund on which it could then be

found ta be unable to pay its debts.inote 3)

{a)l/We have formed the opinion that this company will be able to pay it's debts as they fall due during

the year immediately following that date]* (nate 3)

(WKWHMKWHMHKMEWKHXKWXﬁXKKHﬁK:XKXX%XNNH)&MXKHKN?XHEHWKX
S X K XK 0 X K Y P K D A& X s e D O oK M 0E, X X Nt O 0NN &

LEDROEOGCE D GORAOMITUTEE 0 VT 190 $9

Andfl{we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declﬁ at _M(B)_\—f,\_cuj\—d%u .. _'Hb(ﬁ{' { .

WV - .

the 4:1"__ day of _Msk
+
one thousand nine hundred and __s.’).ﬁ.ala.éfi-']._._‘.__
Al

VAN

N
fho
!

belore me " ‘\/\

A Comissiorerfo g-ef—dusﬂ'ee—ef
thePeace-or-8 Solicitor having the powers conferred on
a Comissioner for Qaths.

Declarants to sign below

NOTES

¥ For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see section 152(3} of the Companies
Act 19865,

2 Insert full name(s} and address{ss) of the
person{s) to whom assistance is to be given; if
a recipient is a company the registered office
adcdress shauld be shown,

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156{3) of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.
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INTERNATIONAL HOTELIERS (UK) LIMITED
Schedules to Companies Form No. 155(6)b

Schedule 1

CHARLES CHAN of PARK LANE RADISSON
310 GLOUCESTER ROAD, HONG KONG

CHAK FU CHAN of PARK LANE RADISSON
310 GLOUCESTER ROAD, HONG KONG

Schedule 2

A Guarantee and Indemnity to be entered into between the Company,
Churchill Group Limited and The National Bank of Kuwait S.AK.

containing the guarantee and indemnity as described in Schedule 3,
Schedule 3

The Guarantee and Indemnity referred to in Schedule 2 contains an
unlimited guarantee givén jointly and severally with Churchill Group
Limited of the obligations of Primeairo Limited under a loan agreement
dated 15th February, 1988 between Primeairo Limited and The National
Bank of Kuwait 5.4.X. and a separate and alternative indemnity given
jointly and severally with Churchill Group Limited that should sums be
due and payable by Primeziro Limited under the said loan agreement but
irrecoverable from the Company and Churchill Group Limited under the
said guarantee, then such sum shall nevertheless be recoverable from

the Company and Churchill Group Limited as if each of the Company and

Churchill Group Limited was the sole prinecipal debtor.




Schedule 4

The amount of cash to be transferred is nil, however: if the pguarautee
and indemnity become exercvisable and are exercised, the amount payable
under the guarantee and indemnity at the date of this declaration is

all sums due puxrsuant to the loan agreement referred to in Schedule 3

above.

Schedule 5

The date on which assistance is to be given is the date upon which the
Cuarantee and Indemnity referred to in Schedules 2, 3 and 4 above is

duly exscuted.
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37 London Brdgs Strent Yook 8340578
N ioadon SE16S Teatoper 01 3790647

Price Waterhsuse @NLB

4 Decenber 1989

The Directoxs

International Hoteliers (UK) Ltd
Portman Sguare

London W1lA 42X

Dear Sirs,

REPORT OF THE AUDITORS TO THE DIRECTORS OF INTERNATIONAL HOTELIERS
(UK) LTD PURSUANT TO SECTION 156(4) OF THE COMPANIES AGT 1985,

We have examined the attached statutory declaration of the directors
dated 4 December 198%9 in connection with the proposed guarantee and
indemnity in respect of the obligations of Primeairo Limited under a
Loan Agreement te puxrchase shares in Intermational Hoteliers (UK}
Limited dated 13 February 1988. We have inquired into the state of
affairs of Internmational Hoteliers (UK) Ltd so far as necessaxry for us
to review the bases for the statutory declaratiom.

We are not aware of anything te indicate that the opinion expressed by
the directors in their declaration as to any of the matters requirad
to be specified therein is unreasonable.

("—E:z-:.gqﬁ_ 1—:)¢N}Q&J;kua&eu;*

Chartered Accountants 4 December 1989
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Nuogmber of 1698769

Compuiy 7 .cceircsnsseunsssssionesasens

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
(Pursuant o Section 378(2) of the Companies Act 1285H)

OF

INTERNATIONAL. HOTELIERS (UK) LiM. 1

Passed September 20 , 1991

AT the ANNUAL GENERAL MEETING of the ahove-named Company,

duly convened, and held at

Room 135, The Park Lane, 310 Gloucester Road, Causeway Bay,
Hong Kong.

on the 20th day of Septembexr 1991, the subjoired ELECTIVE
RESOLUYTION was duly passed, viz:-

RESOLUTION
THAT
a) The provisions of Section BOA of the Act shall apply, instead of the provisions of
Section 80{4} and (5) of the Act, in refation to the giving or renewal, afler the
passing of this Resolution, of an authority under the said Section 80.

b) The Company heteby elects:

i) Pursuant to Section 262 of the Act, to dispense wilh the laying of accounts before
the Company in General Meeting,

iiy Pursuant to Section 366A of the Act, lo dispense with the holding of Annual
General Meelings;

iii) Pursuant to Section 386 of the Act, o dispense with tha obligation 1o appaint
Auditars annually, and

iv) Pursuant to Seclions 369(4) and 378(3) of the £41, that the provisions of those
Seclions shall have effect in relation to the Company as if for the references 10 95
per cent in those provisions there were substituted references to 90 per cent.

Signatlnre %"“T.WTV% ) To be signed by the

) Chaitman, a Director, of the
TP T TY TTTTOP P TP PTITUPPP PRI v ) Seciatary of the Company



