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FILLFORE

.

LIMITED

I,__KAYRLEEN SUSAN KEPPE

of 47, Brunswick Place

London, N.l 6EE

do solemnly and sincerely declare that { amt _&_SOlicitor of the

Supreme Court of Judicature engaged in the formation

L]
‘of

FILLFGRE

/

LIMITED

and that alf the requirements of the Companies Acts 1948 1o 1980

In respect of the registration of the said company

and of matters precedent and incidental thereto has. baen complied with.
And | make this solemn Declaration conscientiously believing

the same te be trug and by virtue of the provisions of the

Statutary Declarations Act 1835

6 Duncan Terrace N
London N.1.

Declared at

the___Twenty-£irst day of Pekiruary, ?

One thousand nine hundred and BLghty-three J
5\. &E—\r/'— )
hefore m s 3 ,

J -
A Cemmissioner for Qaths or Notary Public or Justice of the """
Peace or Solicitor having the powers conferred on a
Commissioner for Onths
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1. The name of the Company is FILLFORE LIMITED .~

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

—’

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

(a) To acquire by purchase, lease, exchange 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 Ileasehold ground
rents, and to make advances upon the security of land or house or
other property or any interest therein, and whether erected ot in
course of erection, and whether on Tfirst mortgage or subject to a
prior mortgage or mortgages; and generally to deal in, traffic by

way of sale, lease, exchange or utherwise with [and 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 hnuses, flats, bungalows,
offices, factories, warehouses, wharves, buildings, works and
conveniences of all Kinds, and by consclidating or connesting or
subdividing properties, and by leasing and disposing of thie same,
and by advancing money to and entering into contracts with
builders, temants and others; and to manage any land, buildings or
other property as aforesajd, whether belonging te 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 or otherwise deal with the
same as may seem expedient; and to carry on ail 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, vehicles and appliances of all kinds, painteirs, decorators
and plurbers, haulage and transport contractors, eiectricians and
general engineers,
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(b) To carry on any other 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.

(c) To purcnase or by any olher means acquire and take
options over any properly whatever, and any rights or privileges of
any kind over or in respect of any property,

(d) To apply for, register, purchase, oF by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade ~marks, designs,
protections and concessions and to disclaim, alter, modify, use and
wrn to account and to manufacture under or grant licences or
privileges in respect of the same, and to experd 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, goodwilt, and assets of any person, firm, or company
carrying on or propc ing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
¢ asideration for such acquisition 1o undertzke 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 oI property acquired, any shares,
debentures, debenture stock ¢« 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 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 seam 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 joan 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 borrow and raise money in any manhner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole o any part of the Company's property or assets (whether
prozent 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
an it.

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

(k) To appty for, promote, and obtain any Act of Parliament,
order, or ficence of the Department of Trade or other autherity 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 Interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests. :

() To enter into any arrangements with any government cr
authority (swnreme, municipal, local, or otherwise) that may seem
concacive to tne 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,

held, 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 on business in any part of the world, and debentures,
debenture stocks, bonds, obligations oi* securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world. '

(n) To controf, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirest financial interest, to provide secretarial,
administrative, technical, commercial and other selvices and facilities
of all kinds for any such company or companies. and te ‘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
compatiies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property o
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 ail 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 any part of
the business or property of the Company, either together or in
portions, for such c¢onsideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same,

(a) To act as agents or brokers and as trustees far . any
ierson, firm or company, and to undertake and perform
“ub-contracts.

(r) To remunerate any person, firm company rendering
services to the Company either by cash payment or by the aliotment
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 te any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its 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 advaitages,
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 ci* of any such subsidiary, holding or
felow 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 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 Compariy 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 to be registered or recognised in
any part of' the world.

(w) Tu do all or any of the things or matters aforesaid in any
part of the wor{d and either as principals, agents, contractors or
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otherwise, and by or through agents, brokers, sub:-contractors or
otherwise and either zlone or in conjunction with others,

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

The objects set forth in each sub-clause of this Clause shall not be
restriclively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way iimited 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 mentioneci in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects cunferred by and provided in each
of the said sub-clauses as if cach sub-clause contained the objects of
3 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. d
5. The share capital of the Company is £100 ~divided
in'to ic0 . shares of £l each. e

TN T s et e e em e cmm s e

e e

=

L

T T e e s ey

nF

RS

o e e g e

T s



S T Ty e e SR

> Temme

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 Stibscribers by each

Subscriber

WM//

Michael Richard Counsell, « One
15, Pembroke Road,
Bristol. BS99 7DX
Commercia! Manager.

Christopher Charles Hadler, - One
15, Pembroke Road -

Bristol. BS99 7DX '

Commerciali Manager.

Dated 21st day of February ’(fﬁgg&“ﬂg%r:;
iford, -

Witness to the above Signatures:~ Errol Sand
15, Pembroke Road
Bristol. BS99 7DX
Clerk.
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THE COMPANIES ACTS 1948 to 1981 1926755 | AL

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

FILLFORE 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 prropnsed to be issued shall first be offered to the
Members in oroporticn as nearly as may be to the number of the
existing shz es held by them respectively uniess the Company =tiall
by Special Resolution ctherwise direct. The offer shall be macle 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 shail be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted afl the shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such »ffer or
tfurther 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 Article 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 Lhey think fit, provided that, in
the case of shares not accepled as aforesaid, such shares shall not
be disposed ol on terms which are more favourable to ‘the
subscribers thereof than the terms on which they were offersd to
the Members. In accordance with Section 17(9) of the Companies Act
1980 Sub-sections (1), (6) and (7) of the said Section 17 shall be
excluded from applying to the Company. '
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(b) Subject to the preceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
PuUrpases of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot ard grant rights to subscribe for or
convert securities into 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 yvears from the date of
Incorperation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreament so to do made by the Company within that
period. The authority .hereby given may at any time be remewed or
varied by Ordinary Resolution. :

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fuily paid or not, standing
registered in the name of any person indebted or under liability to
the Coopany, whether he shall be the sole registered holder therecf
or shall be one of two or more joint holders, for al| moneys
presentiy 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 shali 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 he payable at {ess than one month from the
date fixed for the payment of the Jast preceding cail", '

5. The liability of any Member in default in respect of.a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and aijl exfrenses 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 s 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 rot present
within half an hour from the time appointed for the Meeting the
Meeting shall he dissolved” were added at the end.

8. A resoluticn in writing signed by all the Membars for the time
being entitled to receiva notice of and to attend and vote at General
Meetings (or being corperations by  their duly  authorised
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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held. Any. such  resolution in writing may consist of two op mope
documents in like form each signed by one or more, of such members,

Clause 73A in Table A shall not apply to the Company,
APPOINTMENT oF DIRECTORS

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

(b) The number of the Direciors shall pe determined by
Ordinary Resolution of the Company hut Unless and untj) so fixed
there shal' pe No maximum number of Directors and the minimum
number of Directors shalj be one. |n the event of the minimum
Number of Directoprs fixed by op 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,

() The Directors shal| not be reqguired to retire by rotation
and accordingly

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

(ii) Clause g5 in Table A shalf be ended at the words
"shall then be eligible for re-election and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 ip Table A shall pe ended at the words
"additional director and the Succeeding sentence shall hot apply to
the Company, ‘

BORROWING POWERS

10. (a) The Directors may exercise al! 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, ang subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any morigage, charge or standard Security over its
Undertaking, Property and uncaljed tapital, or any part thereof, and
to issye debentures, debenture stock, and other Securities whethep

outright or as Security for any debt, dability op 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 Director o any other person
approved for that pUrpose by & resolution of the Directors, and, at
any time, to 1terminate such appointment. Every appointment anhd
removal of an alternate Director shall be in writing signee by the

T e e
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appesit:  and {subject to any approval required) shali (unless the
D:r:ectars agree otherwise) only take effect upon receipt of such
writien appoinimant or removal at the registered office of the
Company.

(b) An alternate Directer so appointed shall not be entitled as
such to receive any remuneratiois from ihe Company except only such
part (if any) of the remuneration otherwise payable to his appeintor
as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Ariicles with respect to Directors. An ajtarnate Dipectop shait
during hisg appointiment be an officer of the Conipany and shail not
be deemed to be an agent of his appaintor.

(c) An alternate Director shall (subject 1o his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of tha Directors and of any
committee of the Directors of which his appointor is & member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally nresent and generally ii...the absence of
his appointor to perform and exercise all functicns, rights, powers
and duties as a Director of his appointor and to receive notice of all
General Meetings. :

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

(e) A Directer or any other person may act az alternate
Director to represent more fthan che Director and an alternate
Director shall be entitled at meetings of the Directors or ‘any
committee of the Directors to ona 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
guorum 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 chall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangetaent 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 antitled to
retain any henefits 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 necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
&t 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
vords "becomes incapable by reason of mental disorder, illness or
tnjury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing puirsuant to Clause 106 in Table & may
consist of two or more documents in fike form each signed by one or
more of the Directors in such Clause referred to and the said
Clause 106 shali be modified accordingly. The said Clause 108,
modified as aforesaid, shail 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 ali 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 him in defending any proceedings, whether
civit or criminal, in which judgment s giveri 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 fs granted to him by the Court, and no
Director or other officer shall be liable for any loss, 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 shalt only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 7948,

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

ADDITIONAL POWERS

18. Subject to the provisions of Part ||| of the Companies Act 19817
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 shargholder;

(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 hy Section 54 of the Companies Act 1981,

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

TRANSFFR OF SHARES

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

accordingly.
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20, The Directors may, irn the
assigning any reason therefor, d
share, whether or not it is a
Table A shall not apply to the Co

Ir absolute discretion and without
ecline to reglster the transfer of_a
fully paid share and Clause 24 in
mpany.
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Names, addresses and descriptions of Subscribers

M%M//

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

A

Christopher Charles Hadler,
15, Pembroke Road,
Bristot. BS99 7DX.
Commercial Manager.

3

77

Dated Z1st day of Fehruary,u/_ﬂ{g : O\QJ

Id
iy
Witness to the above Signatures:- Errol Sandifdrd, i
15, Pembroke Road,
Bristol. BS99 7DX.
Clerk,



Form No., 1
THE COMPANIES ACTS 1948 TO 1981 20

Statement of first directors and
secretary and intended situation
of registered office

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

Please do not
writa in this
binding margin
Y

Company number

Pleasa completa oo e o -
lagibly, preferably [ ing Il
In black type, or £ 159 ] o fom e e e e
hold block lettering Name of Company T /;?}.@ ?1 o) -S
: . o I
* delete if ; i ;
fnappropriate FILLFORE i : o © . Limited* i

The intended situation of the registered office of the company
on incorporation is as stated below

" 47, Brunswick Place,
London, N1 6EE

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' In the box oppesite and insett the : x
agent's name and addross below

JORDAN & SONS LIMITED,
Jordan House, v
47, Brunswick Place, London N1 8EE L '

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 sheets which form part of this statement B

Presentor's name, address and

& fivial
reference (if any): For official use

General soction Post room

INTERNATINNAL
LAW AGENTS

e e

J/RM/1 j



DIRECTOR

The name and padiculars of the person who is, \?.rlr?taesl?)gglgm
to be the first director ot the company are as follows: ! binding margin
Name (note2) DAVID STEWART HODGSON Business cccupation g ;
COMMERCIAL MANAGER
Former nama(s) (noted) NONE Nationality important

——  BRITISH The particulars

Address (noted) 47, Brunswick Place, tobe givenare

London N1 6EE Date of birth (where applicable) in section
{note 6) 21{2){a) ol the
Companies Act
1976 and section
Particulars of other directorships (note 5) 200(2) of the
Cempanies Act
1948, Please
NONE read the notes
on page 4 belore
completing this
part of the form,

77

| hereby t j ﬁir of the company named on page 1 ‘
/73‘
Signatur s’ Date 21-2-83 ~
SECRETAR Please do not
The name and particulars of the person who is, ;r,:ﬁ,l,ztnﬁ':rgin
to be the first secretary, of the company are as follows: ‘ w
Name (notes2&7) MAVIS JUNE LATTER ' -
. .. Imporiant
" The particulars
Former name(s){note 3) NONE " _§ tobeolvenare
: ) " ) those referred to
Address (rotes487) 47, Brunswick Place, ) in section
. . S 21{2){b) of the
iondon N1 6EE : Compahies Act
- -~ § 1976 and seclion
: 2} 200{3) ofthe
| hereby consent to act as secretary of the company named on page 1 7 ?;’;2";,";;3;‘“
* % readthe notes
4 "I onpagedbefore
. ‘ . compieting this
Signature / : Date  _21-2-83 - part of the form,

\ : ; ’ v * as required by
Signed by or on behalf of the subscribers of the memorandurm // . section 21(3) of

. ' - tha Companics
. Act 1976
o

Signature [Agent}t Date 21-2-83




CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY
No. 1720715

| hereby certify that
FILLFORE LIMITED

is this day incorporated under the Companies Acts 1248 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 5Tu may 1983

AR
P. WALKER

Assistant Registrar of Companies

C.173
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C COMPANY NUMBER: 1720715J \L*»

THE COMPANIES ACTS 1948 to 1985 S
k - L
COMPANY LIMITED BY SHARES '
FILLFORE LIMITED o " Con
At an EATRAGRDINARY GENERAL WEETING of the above- o
named Company duly cnnuened and held at 9 Gheaterfield ’ ﬁ{Jﬁp;' E
Strest, Mayfair, Lundon WiX 7HF on the-26th Septamber _ ﬂﬁqtf” T
1985 at 10.0C a.m. the following resoliitions wsre s
duly passed as ORDINARY RESOLUTIONSE: . Sy
R R
| SHARE CAPITAL :
(A) THAT tha share capltal of ‘the Comp ly bes i
increased to £200,000 by the creation of ‘
199,900 additional Ordlnary Shares of €1 e
sach to r37k nari passu in all respects . e S

with the BXlBtlng 100 Urdlnqry Shares of
£l each in the capital of @ﬁe Company .

(8) ' THAT the Directors of the Company beand are ' B
heraby ganerally and uncondltlcnally authorised o i o
to exercise all powsrs of ths Company to allot & 1. -
further relevant securitiss (w;%h;n ths meaning. A
‘of Section 80. of the Companies Act ‘1985) up to -
an aggregats nomiral amuunt of £199, 900 within
the period of five yoars Frnm the date of this
Resolution and, that. Section 89(1) ‘of. ths
Bompanlas Act 1985 shall not apply to. any such

1lotment.

Dated First day of October 1985

. e ——
- L . e t N R K s
K o L - X s
v \}‘ -t ' . o : ! N ’ )
| . 5
lr n B B v ] -
[ . - o .
| . ' .
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THE COMPANIES ACTS 1948 TO 1976 : : :

By

e T

Notice of increase in nominal capstal

"L
Pursuantto section 83 of the Companies Act 1948 . ;;
, |
Ty ,
N A
Pleasa do nut & : o N ok
write in this A J’ ) , ;
binding margin - ) A ' .
r' ose o com!plol ;1 To the Registrar of Companies ) o ri_:'gl; gfjlgl_?l ‘lee _company number I :*
aglbly, proferably e : .’
in black type, or - . . L:‘_“_,____l_‘_\, o !W q l .!b
bald block lettering Name of Company , , ﬁ *
) ) - ‘/, ,;‘:‘ i . ] . 4 . . o . ) ?’,
*delste if I [:[ L L0 @ , . v Limited* § - §
inappropriate e -
heréby gives you notice In accordance wlt‘w sertion 63 of the Compames Act.1948 that by [ordmary] )
tdslote as “foxteaerdinary-fspestalli resolution of the cémpany dated 26 «.9 EPTEMSE R A% 5
appropriate .

o the nominal capital of the company has been increased by the addition thereto of *he sum of I |
Note £ A C\ O\ \ q OO beyond the registered capital.of £ \OO N s
This notice and & ) - g
ﬁ:’inted t"iogv of  Aprinted copy of the; resolation authorising the increase is forwarded herewith ..;’ s

@ rasolution . . S "
authorisingthe “The additiona! capital Is divided au follows: ) 5 ‘ R h\, ) :
Incrense mustbe. ’ T N TR T Aprarmvei ;
‘ga‘;:!g:s;d;fo the  U-Number of shares ' © Classofshare : = : Nomunai amount of eachshare | |

i ) "
‘Companies ’ B
ilthin 15 days \C\G\ qoo O@(N‘Rﬂg ) 'F ("‘ 00 _

f'a;ttehtthe pei.s?iing! : - .

of the resolution . i b
., h fan b pari YR ( ol /‘pdfec-(:r W f’h ;
o -8 ”HS h , l O o/am :jﬁ Sf\ a(‘ﬁ.S = 1[( -*c;()«eqcp, 1
(If any of the new sharas are preference shares state whether they are redeemable or, not) . s L %
Tha conditions (eg. voting rlghts. dividend rights, winding-up rights e‘cc ) subjecttu whlch the new CA
shares have been or are to be issued are as fo|lows. L, . ‘ I e
: 4,‘ ) S . - o . ’ ' N \I'.'T 'y . ’f:
A o 8 o
B “ . Please tick here'if pricoms

- «continued overleaf

i

A"

tdelate as "; Sighed " [9;,0636!’] {oecretary].}: Dateﬂ? 7)&/
Japproprietp m——— :
' Presentor's name, addréss and . { Eor official use - N i’# ooy f
P  reference (it any): ] § General section NI Postroom | = . /g i\
 FhousstlEWis S e «f;ﬂsmwl e
2. houﬂd ch,\,,aA#-c: I : : {2903;7 rsjﬁ
0\. ﬁp\ ‘N M ; I s . o ‘ . i&?\}; f.-"‘- )
.- g d v : o \%P%ﬁ'&}%ﬁ
o L(jhf_)mf\s NM&S 7 , , ko e
AP ﬁe{» Mul
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Number of Company 1720715 //q 'zﬁ(li

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of

FILLFORE LIMITED

{(passed 2g%©c}(g\ﬂr 1985)

By a Resolution in writing signed by all the members of the
Company on the 2&™ Ochohar 1985 pursuankt to Ethe poOWers
conferred upon them by Regqulation 8 of the Articles of '
Asscociation of the Company, each of the balow-written
Resolutions were duly passed as a Special Resolution of “the
Company:

SPECIAL RESOLUTIONS

That:

(1) A new Clause 3 as contained in the printed Memdréﬁﬁhm

of Association marked "A" annexed hereto and for the purpose
of identification initialled by G.A. Walker be approved and
adopted in substitution for and ko the exclusion of tha _

existing Clause 3 of the Company's MHemorandum of ASSOCI&LIOD

1

(2} The Articles of Association contained in the\pﬁinﬁed
document marked "B" annexed herzto and for the puﬁpose of
identification initialled by G.A. Walker be approved and °
adopted in substiktution for and to'the exclusion of the
Company's existing Articles of Association

Dated ngw O oser 1985 \

v

»va s endsrn * e 8 B WA yd AN

Director/Secretary

(98674)

iemm e vmln

IS



{2Z65A7)

L]

THE COMPANIES ACT 1435

MEMORANDUM OF ASSOCIATION

or

FILLFORE LIMITED

Incorporated the 5.Lh day of May’1983"

AN %
& T4 ROV 1983
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2.
England.

3.
(A)

)

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

FILLFORE LIMITED

(As altered by Special Resolution passed
on the 25th day of October 1985 )

‘he Name of the Company is "FILLFORE LIMITED"

The Registered Office of the Company will be situate in

The objects for which the Company is established are:

(i) To exercise powers identical in all respects. to
the powers conferred upon the Brighton Marina Company
Limited by the Brighton Marina Act 1968 as amended by
the Brighton Corporation Act 1970 and pursuant thereto
or any further amendment modification variation
replacement or re—-enactment thereof to develop, lay out
and construct the marina and the recreational,
residential and other facilities and the road and
harbour works described therein and to reclaim land
from the sea as thereby provided all in or upon the
site for those purposes as demised unto the Brighton
Marina Company Limited under the terms of a Lease dated
thr 12th day of March 1980 made between Brighton
Borough Counc.l of the one part and Brighton Marina
company Limited of the other part pursuant to an
Agreement for Lease dated lst day of March 1972 between
the Mavor Aldermen and Burgesses of the County Borough
of Brighton (1) and the Brighton Marina Company
Limited (2) and all amendments alterations consents
1icences modifications or variations made or granted in
respect thereof the said Lease and Agreement for Lease
to be assigned to the Company by the Brighton Marina
company Limited with the consent of Brighton Borough

‘Council

BT, o -]



(r)

(c)

(D)

(E)

(r)

(92654)

(ii) To carry on the business and trade of Marina,
Port and Harbour Operators and to provide or procure
the provisions of all services, matters and things
necessary therefor and complementary, incidental or
ancillary thereto either directly through the resources
of the Cumpany or by means of subsidiary companies
formed for any such purposes or by concessionaires or
otherwise howsoever

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or intzrest
any lands, buildings,; easements, rights, privileges,
concessions, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with
the Company's business or any branch or department
‘thereof. B

To erect, congtruct, lay down, eniarge, instal, alter,
repair and maintain any buildings, .orks, plant and
machinery necessary or convenient f£nr the Company's
business, and to contribute to or subsidise the
erection, construction and maintenance of any of the
above.

To apply for and *t=ake out, purchase or otherwise
acquire and hold whether in the United Kingdom or
elsewhere any patents, brevets d'invention, licences,
concessions, copyrights, trade marks, trade names and
the like rights, conferring an exclusive or non
exclusive or limited right to use or »ublish any secret
or other information which may seem capable of being
used for any of the purposes of the Company or the
acquisition of which may seem calculated directly or
indirectly to benefit the Company, aad to use,
exercise, develop, grant licences in respect of, or
otherwise turn to account the property rights and
information so acquired.

To borrow or raise or secure the payment of money for
the purposes of or in connection with t!'e Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society.

To mortgage and charye the undertaking and all or any
of the real and personal property and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or
at o premium or discount, and for such considerstion
and with and subject to such rights, powers, privileges

{



(G}

(B)

(1)

(J)

{9265A)

and conditions as may be thought fit, debentures or
debenture stock, ei“her permanent or redeemable or
repayable, and coliaterally or further to secure any
securities of the Company by a trust deed or other
assurances.

To issue and deposit any securities which the Company
has pov~i Lo issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and
also by way of security for the performance of any
contracts or obligations of the Ceompany or of its
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether
directly or indirectly.

'To receive money on deposit or loan upon such terms as
the Company may approve and to lend money to any
company, firm or person and to give all kinds of
indemnities and either with or without the Company
receiving any consideration or advantage, direct or
indirect, for giving such guarantee, to guarantee
either by personal covenant or by mortgaging or

charging all or any part of the undertaking, property;'*”

and assets present and future and uncalled capital of
the Company or by both such methods, the performance of
the obligations and the paynent of the capital or
principal {together with any premium) of and dividends
or inkterest on any debenture stocks, shares or other
securities of any company, firm or person and in
particular (but without limiting the generality of the
foregoing) any company which is for the time being the
holding company of the Company or the Company's
subsidiary as defined by Sections 736 of the Companies
Act, 1985, or otherwise associated with the Company in
business and whether or not this Company receives
directly or indirectly any consideration or advantage
therefrom,

To pay all the costs, charges and expenses preliminary
or incidental to the promotion, formation,
establishment and incorporation of the Company, and to
procure the recognition, registration or incorporation
of the Company in or under the laws of any place
cutside England.

To remunerate or otherwlse compensate or reward any
person, firm or company for services rendered or to be
rendered to the Company either by cash payment or by
the allotimment to him or them of shares or other
securities of the Company credited as pald up in full
or in part or otherwise as may be thought expedient.

To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory

© o e ——



(L)

(M)

(N)

(0)

{92654)

pension or superannuation funds for fhe benefit of, and
give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persone who
are or were at any time in the employment or service of
the Company, or of any company which is for the time
being the holding company of the Company or the
Company's subsidiary as defined by section 736 of the
Companies Act, 1985) or otlhetwise associated with the
Company in business or who are or were at any time
Directors or officers of the Company or of any auch
other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and also
to establish and subsgidise or subscribe to any
institutions, associations, clubs or funds calculatedqd
to be for the benefit of or to advance the interests
and well-~being of the Company or of any such other

‘company as aforesaid, or of any such personsg as

aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or
henevolent objects or for any exhibition or for any
public, general or useful object, and to do any ¢f the
matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

To establish and maintain, and to contribute te, any
scheme for encouraging or facilitating the holding of
shares or debentures in the Company by or for the
benefit of its employees or former employere, or those
of any subsidiary or holding company (as d:iined by
Section 736 of the Companies Act 1985) or subsidiary of
its holding company, or by or for the benefit of such
other persons as may for the time ,being be permitted by
law, or any scheme for sharing profits with its
employees or those of its subsidiary and/or associated
companies, and (so far as for the time being permitted
by law) to lend money to the Company's employees (other
than Directors) with a view to enabling them to acgquire
shares in the Company or its holding company.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business
in or upon such investments or securities and in such
manper as may f£from time to time be determined.

To pay for any property or rights acquired by the
Company, elther in cash cr fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital voting or otherwise, or by any
securities which the Company has wower to issue, or



(P}

(Q)

{R)

(8)

(T)

{9265A)

partly in one mode and partly in another, and generally
on such terms as the Company may determine,

Ty accept payment £or any property oOrf rights so0ld or
otherwise dispcsed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid~up shares of any company Ot
gorporation, with or without deferred or preferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwisze, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities s0 acquired.

To enter into any arrangements with any governnent or
authority, supreme, municipal, local or otherwise, and
to obtain from any such government or authority any
charters, decrees; rights, concessions, licences and
privileges that may seem conducive to the Company's
objects or any of them or to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

To enter into any partnership or Jjoint~purse
arrangement or arrangement for sharing profits, union
of interests or co-operation with any company, firm or
parson carrying on or prorssing to carry on any
business within the objects of this Company, and Lo
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
othervwisze assist any such company. '

To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
company, and to acquire and hold or dispose of shares,
stock or securities and guarantee the payment of
dividends, interest or capital ¢f any shares, stock or
securities ilssued by or any other obhlications of any

such conmpany.

To purchase or otherwise acquire and undertake all ot
any part of the business, property, assets, liabilities
and transactions of any person, firm or Clompany
carrying on any busirness which this Company 1s
authorised to carry on.



{(u)

(v)

(W)

(X)

(y)

Te sell, improve, manasage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant livences, easements and other rights
in or over; and in any other manner dezl with or
dispose of the undertakings and all or any of the
property and assets for the time being of the Company
for such censideration as the Compay may think fit.

To amalgamate with any other company whose objects are
or include cbijects similar to those of this Company,
vhether by sale or purchase (for fully or partly
pald-up shares or ctherwise) of the undertaking,
subject tc the liabilities of this or any such other
company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature ¢f the parknership, or in any other manner.

[

To distribute among the members in specie any property
of the Company, or any proceeds of sale or dispeosal nf
any property of the Company, but so that no
distribution amounting to a reduction of capital to be
made except with the sanction (if any) for the time
being required by law.

To do «il or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunc¢tion with others, and either by or through
agents, trustees, sub-contractors or otherwise,

To do all such things as are in the opinion of the
Board of Directors incidental conducive to the above
objecks or any of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
(except only if and so far as otherwise expressly provided in
any paragraphs) shall be separate and distinct objects of the
Company and shall not be in anywise limited by reference to any.
other paragraph or the name of the Company.

4&

5.

The liability of the Members is limited.

The share capital of the Company is £190 divided into

100 shares of £1.00 each.

{9265A)



We the several persons whose Names, Addresses, and Descriptions
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 out epposite our respective names.

Names, Addresses and Number of Shares
Descriptions of Sub- taken by each
scribers Subscriber
MICHAEL RICHARD COUNSELL ONE

15 Pembroke Road
Bristol BS99 7DX

Commercial Manager

CHRISTUPHER CHARLES HADLER ONE
15 Pembroke Road

Bristol BS99 7DX

Commercial Manager

Dated the 2lst day of February 1983
Witness to the above Signatures:-
ERROL SANDIFORD

15 Pembroke Road

Bristol BS99 7pX

Clerk

(92654)



THE COMPANIES ACT 19853

Company lim

ited by Shares

ARTICLES O

F ASSOCIATION

of

FILLFORE LIMITED

{adopted by Special Resclution

passed on 25th

October 1985 )

PRELIMINARY

1. The regulations contain
F) Regulations 1985 (“the Regul
Company save in so far as they
hereby. A reference herein to
regulation as set out in the Re

SHARE

ed in the Companies ('Table A to
ations®) shall apply to the
are excluded or modified

any regulation is to that
gulations.

CAPITAL

2. {A) The directors a
authorised to exercise all the

shares in the Company and to gr
or to convert any security into
aggregate nominal amount of £10
period of five years from the d
Articles.

(B} All statutory p
allotment of shares shall be ex
90(1) to (6) (inclusive) of the

re generally and unconditionally
powers of the Company to allot
ant any right to subsctibe for, .
, shares in the Company up to an
0 at any time or times within a
ate of the adoption of these

re-emption rights on the

cluded. Sections 89(l} and S

Act shall not apply.

TRANSFER OF SHARES

3. The instrument of trans
usual form or in any other form
and shall be executed by or on

(9265A)

fer of a share may pe in any'
which the directors may approve
behalf of the :

e vt

I = T



transferor and, unless the share is fully paid, by or on
behalf of the transferee. The transferor shall be deemed to
remain a holder of the share until the name of the transferee
is entered in the register of members in respect thereof.
Regulation 23 shall not apply.

4. In regulation 24 the first sentence shall be deleted
and the following sentence substituted therefor:

"The directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any *r-nsfer of any share, whether or not it is a fully paid
shate. "~

GENERAL MEETINGS

¥

5. In regulation 38 the words "or a resolution
appointing a person as a director® shall be omitted.

6. In regulation 40 the following words shall be added
at the beginning of the first sentence

“Ssave as otherwise provided by these Articles of
Association®

7. In regulation 41 the following words shall be added
at the end thereof, namely:

"and if at the adjourned meeting a quorum is not
present within thirty minutes from the time appointed
for the meeting, any member present in person or by
proxy7 shall be a quorum*.

DIRECTORS

8. (a) Unless otherwise determined by ordinary
resolution the number of directors need not exceed two and
shall not be subject to any maximum. Regulation 64 shall
not apply.

(B} Any person may be appointed as a director of
the Company whatever may be his age and no director shall be
required to vacate his office by reason of his attaining or
having attained the age of seventy or any other age,

Section 293 of the Ac¢ct shall not apply.

POV BRS AND DUTIES OF DIRECTORS

g, {(2r) Any director may at any time appoint any
other director, or any other person approved by a majority of
the other directors, to be his alternate, and may at any time
remove any such alternate director. Every appointment and
removal of an alternate director shall be in writing signed

{9265A)



by or on bechalf of the appointor and shall take effect
(subject to any required approval) upon receipt of such
written appointment or removal at the registered office of
the Company.

{B) An alternate director shall cease to hold
such office if his appointor ceases for any reason to be a
director.

{(C) An alternate director shall be entitled to
receive notices of all meetings of the directors {subject to
his giving to the Company an address within the United
Kingdom at which such notices may be served on him) and to
attend, speak and vote at any such meeting at which his
appointor is not present and generally to perform all the
functions of his appointor as a director, A director who is
also an '‘alterunate shall be entitled, in addition to his own
vote, to a separate vote on behalf of his appointor. An
alternate director shall not be entitled as such to receive
any remuneration from the Company nor to appoint an alternate
director.

(D) Every person &cting as an alternate director
shall be an cfficer of the Company and shall alone be
responsible to the Company for his acts and defaults, and he
shall not be deemed to be the agent of or for his appeintor.

(E) Regulations 65 to 69 (inclusive) shall not
apply.

10. A director may vote in respect of any contract or
proposed contract or arrangement in which he may be
interested and if he shall do so his vote shall be counted
and he shall be counted in the guorum present at any

meeting, Regulations 94 and 98 (inclusive) shall not apply.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. {a) The member or members registered as ~¢.ding
or holding between them a majority in nominal value =% _.he
issued equity share capital of the Company (hereinafter
called "the Majority Shareholder") shall have power at any
time, and from time to time, both to appoint any person to be
director (either to £ill a casual vacancy or as an additional
director) and to remove any director {other than one
appointed in accordance with Article 12 below) from office.
Any such appointment or removal shall be made by notice in
writing signed by such member or members (or in the case of a
member which is a corporation by one of its Directors for the
time being) and shall take effect immediately upon the notice
being left at or sent by post to the registered office of the
company, or upon delivery to the directors at a meeting
thereof.

(9265A)
10.



{B) The Company may by ordinary resolution
appoint a person who is willing to act to be a director
either to f£11l a vacancy ot a8 ah additional director.

{C) The directors shall not have any power to
appoint any person ko be a director.

(D) Regulations 73 to 80 (inclusive) shall not
apply and the last sentence of regulation 84 shall be omitted.

NOMINEE DIRECTORS

12, (A) Brighton Borough Council shall at any time
and from time to time have the right to appocint two persons
(in this Article referred to as "nominee directors*) as
directors of the Company as an addition to the other
directors and may appoint another such person in the place of
any nominee director who cease or becomes unqualified to be a
director of the Company:

Provided that
(1) the appointment of any nominee
director shall be subject to the reasonable approval
of the other directors of the Company;

(ii) no nominee director shall be a member
or officer of the Brighton Borough Council

{B) Nominee Directors shall retire from office at
the general meeting of the Company in every year and shall be
re-eligible forthwith or by anticipation and except as by
this Article otherwise provided nominee directors shall have
the same powers and be gubject to the same provisions and
regulations as other directors.

{C) Any appointrent or removal ©f nominee
directors shall only be made by notice in writing signed by
the Borough Secretary of the Brighton Borough Council and
shall only take effect immediately upon the notice being left
at or sent by post to the registered office of the Company or
upon delivery to the other directors at a meeting thereof
save that in the case of any appointment of a nominee
director the provise contained in Article 12(3)(i) above
shall apply. ‘

{D) No vacancy in the nominee directors shall
invalidate the proceedings of the directors.

(E) No nominee director shall be entitled to
receive any remuneration from the Company.

) (F) Fach person appolnted as a nominee director
pursuant to this Article 12 shall also be appointed as a
director of any subsidiary of the Company upon and subject to
the same terms and provisions as herain set out and for the

(9265A) '
11,
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purposes of this Clause (F) the expression ®subsidiary” .shall
bear the meaning attributed to it by Section 736 of the Act.

(G) This Article 12 shall not be amended altered

or otherwise varied except with the prior written consent of
the Brighton Council.,

PROCEEDINGS OF DIRECTORS

13, It shall be necessary to give notice of a meeting of
the directors to any director for the time being absent from
the United Kingdom., The third sentence of regulation 88
shall be onmitted.

14. A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors shall be
as valid and effectual as if it had been passed at a meeting
of the directors duly convened and held. Any such
resolution may consist of several documents in the like form
each signed by one or more of the directors (or their
respective alternates), Regulation 93 shall not apply.

COMPANY OFFICERS

15, {a) The Majority Sharehclder may from time to
time appoint one of the directors as chairman of the meetings
of the directors and determine the period for which he is to
hold office and may revoke or vary the terms of such
appointment, If no such chairman is appointed, or if at any
meeting of the directors the chairme® is not present within
fifteen minutes after the time appointed for holding the
same, the directors present may choose one of their number to
be the chairman of the meeting.

(B) The Majority Shareholder may from time to
time appoint one or more of the directors to any executive
office for such period and on such terms (ag to remuneration
or otherwise) as it shall think fit (and may entrust to and
confer upon a Managing Director any of the powers
eXerciseable by the directors upon such terms and conditions
and with such cenditions as it may think £it, and either
collaterally with or to the exclusion of the powers of the
directors) and may revoke or vary the terms of such
appointment. "

(cy Any appointment or any revocation or
variation thereof made pursuant to this Article shall be made
by notice in writing signed by the Majority Shareholder (in
the case of a member which is a corporation by one of its
directors for the time being) and shall take effect
immediately upon the notice being left at or sent by post to
the registered office of the Company, or upon delivery to the
directors at a meeting thereof.

(92654)
12.



(D) The directors shall have no power to appoint
any one or more of their number as chairman of their meetings
(save as provided in paragraph (4) above) or to any executive
office.

(E) Regulations 84, 90 and 91 shall not apply.
NOTICES
16. Notice of every general meeting shall be given to

every member without regard to the location of his registered
address. In regulation 112 the last sentence shall be
omitted.

' WINDIRNG UP

17. In regulation 117 the words ", with like sanction,”
shall be added in the first sentence thereof between the
words “and®" and "determine”.

INDEMNITY

18. Subject to the provisions of the Act, every director
and other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all
costs, expenses, losses, and liabilities which he may sustain
or incur in or about the execution of the duties of his ‘
office or otherwise in relation thereto. Regulation 118
shall be modified agcordingly.

(9265A)
13.



NAME, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL RICHARD COUNSELL
15 rembroke Road
Bristol B399 7px

Commercial Manager

CHRISTOPHER CHARLES HADLER
15 Pembroke Road
Bristol BS99 7DX

Commercial Manager

DATED the 2lst day of Pebruary 1983

WITNESS to the above Signatures;—
ERROL SANDIFORD
15 Pembroke Road
Bristol BS99 7DX

Clerk

14.
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SPECIAL RESOLUTION \f// (’#ﬂmhi <

of
FILLFORE LIMITED

.

'ix”f
By a Resolution in Writing signed by ali the members of the
Company on 7th January 1986 pursuant to the powers conferred by .
Recoulation 53 of the Articles of Association of the Company, ‘the "
below-written Resolution was duly passed as 3{Spec1al Reso1utJon,¢f

of the Company:~ \//f

SPECIAL RESOLUTION

That the Company change its name to THE BRIGHTON MARINA COMPANY

7
LIMITED M/
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAIMIE

No. 1720715 -
Z2a
| hereby certi”; that | |

FILLFORE LIMLTED

having by special resolution changed its name, is now |

incorporated under the name of
THE BRIGHTON MARINA COMPANY LIMITED

Given under my hand at the Companies Registration O‘Ffice,

Cargiff the 5TH FEBRUARY 1986
Mf.fs £ m&r‘d%
CHADWICK é .

an authorised officer
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bald biezk lattoring

* inseyt {ull name
of zompany

Note

Pleose read notas
1 to0 5 overleaf
before completing
this form

T elelata as
appropriate

COMPANIES FORM ne, 225(1)

Notice of new accouniing reforence
date given during the course of
an accounting roference period

Purstant to sectic. 225(1} of the Companius Act 1985

2 L

To the Registrar of Companies For officisl use Company number

Name of company

Ll

L_E_Q.fij 1720715

P

THE . BRIGHTON MARINA COMPANY _LIMITED ”

) 4

gives notice that the company’s new accourhing reference date on which the current accounting - 4

reference period and each subsequent accounting refarence periou of the company is to be-treated‘ as.'

coming, or as having come, to an end is us shown below:

Day

Month

3

1:1:0

The current accounting reference period of the company is to be treatad as [shortened]festendaddt and
[is to be treated as having come to an end)iwdll-eomeo-te-an-ondlt on

Day

Month . Year

3

i i 7 13

1 :1:0i1:3 8§

if this notice states that the current accounting reference period :tf’ge}mpany is to be extended, and

rellance is being placed on section 225(6)(c) of the Companies A 135, the following statemem’)should

be completed:

The compeny is a {subsidiary][holding compan f

/ » COMpany number

the accounting refere}oqat{of which is

Signed W (BirettorlSecretary]t Date VT MaRy \R3E

-~

Presentor's name addrass and For official Use
reference (if any): Genersl Sectlon Post room

»
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THE COMPANIES ACTS 1948 TO 1976

!..

Motice of new accounting reference
date given during the course of an
accounting reference peried

9/7

Pursuant to section 3 {1) of the Companies Act 1976

-]

To the Registrar of Companies

Y

For official use Company number

il = o = ,
D210 1720715
(Y el Il

Name of company

THE BRIGHTON MARINA COMPANY

Limited *

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

Day Month
HERE | 2
[} |
The current accounting reference period of the company is to be treated as [vhestaned]
[extended] 1 and [is-to-be-treated-ns ine-come-to-an-and] [will come to an'end] T on
Day Month Year
&7 1 Y ™ T, i e T 6

* shis sotice states that the current accounting reference period of the company is to be
¢ '~ ued, and reliance is being placed on section 3 (6) (c) of the Companigs Act 1976, the
foilowing statement should be completed

The company is a [subsidiary] frelding-eorpaiyl of /BRENT_WALKER HOLDINGS PLC

‘

15912724

, company number
the accounting e date of which is___31et December
z ?M
Sigy Z L, ™ [Directer] [Secretary] § Date__26- 6~ %6
Presentor's name, address and :
reference (if any): For official use
Post room

Genural section

7 7§ i,
RN

Form No. 3

i
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THE COMPANIES ACT 1985

MEMORANDUM AND ARTICLES OF ASSOCIATION
OF

THE BRIGHTON MARINA COMPANY LIMITED -.

Incorporated the 5th day of May 1983
(Amended by special resolution dated
25th QOctober 1985 and 7th January 1986)

JADUES & LEWIS

2 SOUTH SQUARE,

GRA‘{‘S INN, MM
LONDON, WC1R 5HR CIRANTS BAGETAT
- w'f JUN 1388 t
TELEPHONE: 01-242 0755
ot W 4p

l“ﬂ'.....-
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THE (OMPANIES ACT, 1985

COMPAI LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

THE BRIGHTON MARINA COMPANY T . ... TED*

(As altered by Special Resolution rasseg
on the 25th day of Octohber 1985)

1. The Neme of the Company is "FILLFORE LIMITED"

z. The Registcred Office of the Company will be situate
in England. ,

3. The objects for which the Company is established are:
(A) (i) To exercise powers identiecal in a1zl respects

to Lhe powers conferred upon the Brighton Marina
Company Limited by the Brighton Marina aAct 1968 as
amended by the Brightnn Corporation Act 1970 ang
pursuant thereto or any rfurther amendment
modification variation replacement or re-enactment
thereof to develop, .ay out and construct the marina
and the recreational, residential and other
facilities and the yoaq and harbour works described
therein and to re~tain la; 3 from the sea as therehy
provided ali in or upon the site for those purposes

the onie part and Brighton Marina Company Limited of
the other part pursuant to an Agreement for Lease
dated 1st day of March 1972 between the Mayor
Aldermen and Burgesses of the County Borough of
Brighton (1) and the Brighton Marina Company
Limited (2) and all amendments alterations consents

* Name changed by special recglution dated 7th January 1es6
from Fillfore Limited.



(B)

(€)

(D)

(E)

(F)

lirences modifications or variations made or granted
in respect thereof the said Lease and Agreement for

Lease to be assigned to the Company by the Brighton

Marina Company Limited with the consent of Brighton

Borough Council

(i) To carry on the business and trade of Marina,
Port and Haxrl-ur Operators and to provide or procure
the provisions of all services, matters and things
necessary therefor and complementary, incidental or
ancillary thereto either directly through the
resources of the Company or by means of subsidiary
companies formed for any such purposes or by
concessionaires or otherwise howsoever

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, machinery, plant, stock~in-trade, and
any real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company's business or any branch or
department thercof.

To erect, construct, lay down, enlarge, instal,
alter, repair and maintain any buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to oy subsidise
the erection, construction and waintenance of any of
the adbove.

To apply for and take out, purchase or otherwise
acquire and hold whether in the United Kingdom or
elsevhere any patents, brevets d'invention, licences,
concessions, copyrights, trade marks, trade names and
the like rights, conferring an exclusive or non
exclusive or limited right to use or publish any
secret or other infermation which may seen capable of
being used for any of the purposes of the Company or
the acquisition of which ray seem calculated directly
or indirectly to benefit the Company, and to use,
exercise, develop, grant licences in respect of, or
otherwise turn to account the property richts and
information so acquired.

To horrow or raise or secure the payment of money for
the purposes of or in connection with the Company's
business, and for the purposes of or in connection
with the borrowing or raising of money by the Company
to become a member of any building society.

To mortgage and charge the undertaking and all < ary
of the real and personal property angd assets, present
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or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration
and with and subject to such rights, powers,
privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further
to secure any securities of the Company by a trust
deed or other assurances.

(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities,
and also by way of security for the performance of
any contracts oxr obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether
directly or indirectly.

{H) To receive money on deposit or loan upon such terms
as the Company may approve and to lend money to any
company, firm or person and to give all kinds of
indemnities and either with or without the Company
receiving any consideration or advantage, :ar=ct ox
indirect, for giving such guarantee, to gu r=utea
either by personal covenant or by mortgaging or
charging all or any part of the undertaking, property
and assets present and future and uncalled capital of
the Company or by both such methods, the performance
of the obligations and the payment of the capital or
principal (tegether with any premium} of and
dividends or interest cn any debenture stocks, shares
or other securities of any company, f£irm or perscn
and in particular (but without limiting the
generality of the foregoing) any company which is for
the time being the holding company of the tompany or
the Company's subsidiary as defined by Sections 736
of the Companies Act, 1985, or otherwise associated
with the Company in business and whether ox not this
Company receives dixectly or indirectly any
consideration or advantage therefrom.

(1) To pay all the costs, charges and expenses
prelininary or incldental to the promotion,
formation, establishment and incorporation of the
Company, and to procure the reccgnition, registration
or incorporation of the Company in or under the laows
of any place outside England.

(J) To remunerate or othervwise compensate or reward any
person, firm or company for services rendered or to
be rendered to the Company either by cash payment or



(K)

(L)

(M)

by the allotment to him or them of chares or other
securities of the Company credited as pald up in full
or in part or otherwise as may be thought expedient.

To establish and maintain or procure the
establishment and maintenance of’' any non-contributory
or contributory pension or superannuation funds iLor
the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time
in the employment or service of the Company, oI of
any company which is for the time being the holding
company of the Company or the Company's subsidiary as
defined by section 736 of the Companies Act, 1985) or
otherwise associated with the Company in business or
who are or were at any time Directors oxr officexs of
the Company or of any such other company as
aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish
and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-bpeing
of the Company or of any such other company as
aforesaid, or of any such perscns as aforesaid, and
to make payments for or towards the insurance of any
such persons as aforesaid, and to subscribe or
guarantee money for charitable ox benevolent objects
or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid
either alone or in conjunction with any such other
company as aforesaid.

To establish and maintain, and to contribute to, any
scheme for encouraging or facilitating the heolding of
shares or debentures in the Company by or for the
benefit of its employees or former employeee, or
those of any subsidiary or holding company (as
defined by Section 736 of the Companies Act 1985} or
subsidiary of itvs holding company, or Iy or for the
penefit of such other persons as may for the time
being be permitted by law, or any scheme for sharing
profits with its employees or those of its subsidiary
and/or associated companies, and {so far as for the
time being permitted by law) to lend money to the
Company's employees (other than pirectors) with a
view tc enabling them to acquire shares in the
Ccompany orx its holding company.

To draw, make, accept, endorse, negotiate, discount
and execute promisseory notes, bills of exchange and
other negotiable instruments.
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To invest and deal with the moneys of the Company not
immediately required for the purposes of its business
in or upon such investments or securities and in such
manner as may from time to time be determined.

To pay for any property or rights acguired by the
Company, either i cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of
dividend, repayment of capital voting or otherwise,

or by any securitiies which the Company has power to
issue, or partly in one mode and partly in another,
and generally on such terms as the Company may

determine.

To accept payment for any property or rights seld or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terns as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To enter into any arrangements with any government or
authority, supreme, municipal, local or otherwise,
and to obtain from any such government or authority
any charters, decrees, rights, concessions, licences
and privileges that may seem conducive to the
company's objects or any ol them or to oppose any
proceedings or applicaticons which may seem calculated
directly or indirectly to prejudice the Company's
interests.

To enter into any partnership or joint-purse
arraugement or arrangement for sharing profits, union
of interests or co-operation with any company, firm
or person carrying on or proposing to carxy on any
business within the objects of this Coumpany, and to
acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and
to guarantee the contracts or liabilities of, ox the
payment. of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
otherwise assist any such coupany.

To establish or promote or concur n establishing or
promoting any other company whose objects shall



(T)

(U)

(V)

(W)

(X)

(Y)

include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the
promotion of whichk shall be in any manner calculated
to advance directly or indirectly the ohjects or
interests of this Company, and to acquire and hold or
dispose of shares, stock ox securities and guarantee
the payment of dividends, interest or capital of any
shares, stock or securities issued by or any other
obligations of any such company.

Te purchase or otherwise acquire and undertake all or
any part of the business, property, assets,
liabilities and transactions of any person, firm or
company carrying on any business which this Company
is authorised to carry on.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertakings and all or any of the
property and assets for the time being of the Company
for such consideration as the Compay may think f£it.

To amalgamate with any other company whose objects
are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the
undertaking, subject to the liabkilities of this or
any such other company as aforesaid, with oxr without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of the
partnership, or in any other manner.

To distribute among the members in specie any
property of the Company, or Aany proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital
to be made except with the sanction (if any) for the
time being required by law.

7o do all or any of the above things in any part of
the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone
or in conjunction with others, and either by or
through agents, trustees, sub-contractors or
otherwise.

To do all such things as are in the opinion of the
Board of Directors incidental or conducive to the



above cbjacts or any of them.

And it is herseby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
(except only if and so far as Otherwise expressly provided in
any pavagraphs) shall be separate ar® distinct objects of the
Company and shall not be in anywise limited by reference to
any other paragraph or the name of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into
100 shares of £1.00 each.



We the several persons whose Names, Addresses, and
Descriptions 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 Conmpany set out opposite our regpective names.

Names, Addresses and Numbexr of Shares
Descriptions of Sub- taken by each
scribers Subs’ | iber
MICHAEL RICHARD COUNSELL ONE

15 Pembroite Road
Bristeol BS99 7DY

Commercial Manager

CHRISTOPHER CHARLES HADLER ONE
15 Pembroke Road

Bristol BS99 7DX

Commercial Manager

Dated the 21st day of February 1982
Witness to the above Signaturesi-
ERROI, SANDIFORD

15 Yembroke Reoad
Bristol BS99 7DX

Clexk

M



THE COMPANIES ACT 1985

Company limited by Shares

ARTICLES OF ASSOCIATION
of
THE BRIGHTON MARINA COMPANY LIMITED*

(adopted by Special Resolution
passed on 2s5th Octolber 1985)

PRELTMINARY

1. The regulations contained in the Companies (Table A
to F) Regulations 1985 ("the Regulations") shall apply to the
Company save in so far as they are excluded or modified
hereby. A reference herein to any regulation is to that
regulation as set out in the Regulations.

SHARE CAPITAL

2. (a) The directors are generally and
unconditionally authorised to exercise all the powers of the
Company to alleot shares in the Company and to grant any right
to subscribe for, or to convert any security into, shares in
the Company up to an aggregate nominal amount of £100 at any
time or times within a period of five years from the date of
the adoption of these Articles.

(B) All statutory pre-emption rishts on the
allotment cf shares shall be excluded. Seuvens 89(1) and
96(1) to (6) (inclusive) of the Act shall not apply.

TRANSFER _OF SHARES

3. The instrument of transfer of a share may be in any
usual form or in any other form which the directors may
approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on

* Name changed by Special Resolution dated 7th January 1986
from Fillfore Limited
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behalf of ihe transferee. The transferor shall ba desmed to
remain a hulder of the share until the name of the transferee
is entered in the register of members in respect thereof.
Regulation 23 shall not apply.

4. in regqulation 24 the first sentence shall be deleted
and the following sentence substituted therefor:

"The directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid
share.”

GENERAL MEETINGS

5. In regulation 38 the words "or a resclution
appointing a person as a director" shall be omitted.

5. In regulation 40 the following words shall be added
at the beginning of the first sentence

"Save as otherwise provided by these Articles of
Assocization".

7. In regulation 41 the following words shall be added
at the end theresnf, namely:

"and if at the adjourned meeliing a quorum is not
present within thirty minutes from the time appointed
for the meeting, any member present in person or by
proxy shall be a quorum".

DIRECTORS

8. (a) Unless otherwise determined by ocrdinary
resolution the number of directors need not exceed two and
shall not be subject to any maximum. Requlation 64 shall
not apply.

(B) Any person may be appointed as a director of
the Company whatever may be his age and no director shall be
required to vacate his office by reason of his attaining or
having attained the age of seventy or any other age.

Section 293 of the Act shall not apply.

POWERS AND DUTIES OF DIRECTORS

9, (A} Any director may at any time appoint any
other director, or any other person approved by a majority of
the other directors, to be his alternate, and may at any time
remove any such alternate director. Bvery appointment and

10,



removal of an alterrate director shall be in writing signed
by or on 1ehsilf of the sppointor and shall take effect
(subiech 14 ahy requized approval) upon receipt of such
writien &7p 231~ went or removal at the registered office of
the Cuwpaf .

) faie an alternate director shall cease to hold
wBia oxl « - 1Y his appointor ceases for any reason to be a

() An alternate director shall be entitled to
receive notices of all meetings of the directors (subject to
his giving to the Company an address within the United
Kingdom at which such notices may be served on him) and to
attend, speak and vote at any such meeting at which his
appointor is not present and generally to perform all the
functions of his appointor as a director. A director who is
also an alternate shall be entitled, in addition to his own
vote, tc a serarate vote on behalf of his appointor. An
alternate director shall not be entitled as such to receive
any remuneration from the Company nor to appoint an alternate
director.

(D) Every person acting as an alternate director
shall be an officer of the Company and shall alone be
responsible to the Company for his aszis and defaults, and he
shall not be deemed to be the agent of or for his appointor.

(E) Regulations 65 to 69 (inclusive) shall not
apply.

10. A director may vote in respect of any contract or
proposed contract or arrangement in which he may be
interested and if he shall do so his vote shall be counted
and he shall be counted in the cuorum present at any
meeting. Regulations 94 and 98 (inclusive) shall not apply.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. (&) The member or members registered as holding
or holding hetween them a majority in nominal value of the
issued equity share capital of the Company (hereinafter
called "the Majority Shareholder®) shall have power at any
time, and from time to time, both to appoint any person to be
director (either to f£fill a casual vacancy or as an additional
director) and to remove any director (other than one
appeinted in accordance with Article 12 below) from office.
Any such appointment or removal shall be made by notice in
vriting signed by such member or members (or in the case of a
menber which is a corporution by one of its Directors for the
time being) and shall take effect immediately upon the notice
being left at or sent by post to the registered office of the

wia U] 11
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Company, or upon delivery to the directors at g meeting
thereof.

(B) The Company may by ordinary resolution
appoint a person who is willing to act to be a director
either to fi)l a vacancy or as an additional director,

(C) The directors shall not have any power to
appoint any person to be a director.

(D) Regulations 73 to 80 (inclusive) shall not
apply and the last sentence of regulation 84 shall be omitted.

NOMINEE DIRECTORS

12, (A) Brighton Borough Counecil shall at any time
and from time to tinme have the right to appoint two persons
(in this Article referred to as "nominee directors") as
directors of the Company as an addition to the other
directors and may appoint another such vPerson in the place of
any nominee director who cease or becomes unqualified to be a
director of the Company:

Provided that

(i} the appointment of any noﬁinee
director shall be subject to the Ir'easonable approval
of the other directors of the Company;

(ii) no nominee director shall be a member
or officer of the Brighton Borough Council

(B) Nowinee Directors shall retire from office at
the general meeting of the Company in every year and shall be
re-~eligible forthwith or by anticipation ang except as by
this Article otherwise provided nominee directors shall have
the same powers and pe subject to the same provisions ang
regulations as other directozs.

(D) No vacancy in the nominee directors shalil
invalidate the Proceedings of the directors.

o
1o 12.



(E) No nonrinee director shall be entitled to
receive any —emuneration from the Company.

(F} Each person appointed as a nominee director
pursuant. to this Article 12 shall also be appointed as a
director of any subsidiary of the Company upon and subject to
the sui 2 terms and provisions as herein set out and for the
purposes nf this Clause (F) the expression "subsidiary" shall
bear the meaning attributed to it by Section 736 of the Act.

{G) This Article 12 shall not be amended altered

or otherwise varied except with the prior written consent of
the Brighton Council.

PROCEEDINGS OF DIRECTORS

13. It shall be necesgary to give notice of a meeting of
the directors to any director for the time being absent from
the United Kingdom. The third sentefnice of vequlation 88
shall be omitted.

14. A resolution in writing signed by all the directors
entitled to receive notice of a meeting of diresiors shall be
as valid and effectual as if it had been passed at = meeting
of the directors duly convened and held. Any svch
resolution may consist of several documents in the like form
each signed by »ne or more of the directors (or their
respective alternates). Regulation 93 shall not apply.

CoMPp OFFICERS

15, (A) The Majority Shareholder way from time to
time appoint one of the directors as chairman of the meetings
of the directors and determine the pericd for which he is to
hold office and may revoke or vary the terms of such
appointment. XIf no such chairman is appointed, or if at any
meeting of the directors the chairman is not present within
fifteen minutes after the time appointed for holding the
same, the directors present may choose one of their number to
be the chairman of the meeting.

{B) The Majority sShareholder may from time to
time appoint one or more of the directors %o any executive
office for such period and on such terms (as to remuneration
or otherwise) as it shall think fit (and may entrust to ang
confer upon a Managing Director any of the powers
exercigeable by the directors upon such terms and conditions
and with such conditions as 1t may think £it, and either
collaterally with or to the exclusion of the powers of the
directors) and may revoke or vary the ferms of such
appointment.

13.
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(C) Any appointment or ahy revocation or
variation therecf made Purcuant to this Articie shall be made
by notice in writing signed by tha Majority Shareholder (in
the case of a member which is a corporation by ¢ne of its
directors for the time being) ang shall take effect
imnediacely upot: the notice being left at or sent by post to
the registered w#é. . 6f Lhe sompany, or upon delivery to the
directors at a wmue .., = thereof.

(E) Regulations 84, 90 and 91 zhall not. apply.
NOTICES
16, Notice of every general meeting shall be given to

every member without regard to the location of hig registered
address, In regulation 112 the last sentence shall be
omitted,

HWINDING UP

17. In regulation 117 the words ", with like sanction,"
siall be added in the first sentence thereof between the
words "and?® ang “deterunine.

NDEMNT

18. Sukject to the provisions of the Act, every director
and cther officer or auditor of the Conpany shall be
indemnified out of zhe assets of the Ceupany against all
costs, expenses, losses, and liabilities which he may sustain
or incur in or about the execution of the duties of his '
office or otherwise in relation thereto. Regulation 118
shall be modified accordingly.

14.



MICHAEL RICHARD COUNSEILL
15 Penbroke Road
Bristol BS99 7px

Commerciaj Manager

CHRISTOPHER CHARLE®S HADLER
15 Pembroke Road
Bristol Bggg 7D¥%

Commercial Manager

(1223p)

DATED the 21ist day of February 19g3

WITNESS to the above Signatures:.

ERROL, SANDIFORD
15 Pembroke Road
Bristol Bg9g 7DX

Clerk
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WRLTTEN RESOLYTH{N _SIGNED BY ALL THE SHAREHQLDERS OF

THE BRIGHTOM MALYMA COMPANY LIMITED ("the Company')

We, the undersigned, being the registered holders of all the
issued shares in the capital of the Company hereby unanimously
(i) approve and pass the following resolution as a Special
Resolut.on of the Company, (ii) agree that the said resolution
shall for all purposes be as valid and effective as if the same
had been passed at a General Meeting (or if appropriate at
separate claz~ Meetings) of the Company duly convened and held,
and (iii) consent and agree to every modification, variation or
abrogation of or affecting the rights attaching to any class of
shares in the Company involved in or consequent upon or requisite
for giving effect to the said resolution.

WSPECIAL RESOLUTION

THAT the existing Articles of Association of the Company be

amended by inserting the following new Articles as the

penultimate and last numbered Articles respectively:-

"( ) Subject to the provisions of the next following Article,
but without prejudice to any other provisions of or
incorporated in the Articles governing the appointment and
removal of Directers, any member or members holding a
majority in nominal wvalue of such of the issued share
capital for the time being of the Company as carries the
right of attending and voting at general meetings of the
Company may by memorandum in writing signed by or on behalf
of him or them and delivered to *the registered office of
the Company or tendered at a meeting of the Board or of the
Company in general meetinyg, at any time and from i 'me to
time appoint any person to be a Director either to fiil a
casial vacancy or as an addition teo the existing Pirectors
or remove any Director from orfice howsoever appointed.

cont'd...
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