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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Comnanies House regrets that the microfiche record
for this company, contain some documents, which are
illegible.

The poor quality has been noted, but unfortunately
steps taken (o improve them were unsuaceesstul,

Companies House would like to apologise for any
inconyenience this may cause
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THE COMPANIES ACTS 1948 to 1087

COMPANY LIMITED 8% SHARES

~

MEMORAND!IM OF ASSOCIATION OF

HIVTLESHAM  HaL l/t M7 1Ep

I
1. The name of the Compeny is §)NTLESHA M HALL Limi 'E/D
2. Tha registoered office of the Company will be situate in Eng|a76.
3. The objectr for which tﬁ'e\cempany is ostablished are:-

(a) To carry on all or any of the businesses of proprietors,
ownars and eperators of restsurants, dining rooms, cafes, shack and
coffes bars, shops, klosks, hciels, inns, pupfic houses, motelis anc
vese housas, genaral caterarr and refrashment contractors, licensec
victugllers, monufecturers of and dealers in cooked and prepared
foods and provisions and comastibles of aif kinds, Ilce cream
menufacturers and merchants, bakers, pastrycooks and
confactioners; morchants of and dealers in wines, spicits, liqueurs,
sles, soft drinks, =inorsl and asrated waters, cigars, cigarettes,
tobacen, fruit, flowars and other tabls decorations and fancy poods,
novelties and articles of every description, proprietors of baths,
clubs, dressing rooms, lsundriss, raading, writing, newspape~ and
bitilerds rooms, danco hoils, balirooms, skating rinks, amusement
ar .ades, thastres, cinemas and other places of amusement and
enigrtainment, newsagents and caterurs for public and private
atmusemer.t, motor and other wvehicle proprlietors and deslers, petrol

. filling and service station propriotors, car pack proprietors, cab and
motor garage keepars, dealars In petrol, tyres and other motor
stores arc accessories, farmers, dairynjen, general merchants,
agants and traderr; to let the Company's premises or any part
thereof fo- burquets, dinners, balls, du.ices concorts or any other
purpose which tha Company may deem desirsble; and to buy, sell,
manufactura snd dasl in goods, weres, merchandise, commodities,
motarials, produce, articles and things of every description capable
of b:ng cealt with In connaction with the obove-mentioned
businesses or any of them, or likely t0 be required by customers of
or persons hsving deniings with the Compary.
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(b} To carry'on &ny olher trade or business whatever which
can in ths opinien of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

{c)} To purchase ur by any other means acquire and take
cptinns avar any property whatever, and any rights or privileges of
any kind over or In respect of any property.

{d) To apply for, register, purchase, or by other means
acquira and protect, prolong and renew, whether in the United
Kingdom or elsewhars any patents, patent _rights, brevets
dlinvention, llcencas, secrot procestes, trade marks, designs,
protections and cencessions and to discloim, alter, modify, use and
turn to account and to menufacture under or grant licences or
privieges In respoct of the same, and to expend money [a}
oxporimenting upon, testing and Improving any patents, inventions
or rights which the Company may acquire or proposs to acquire.

{8} To acquira or undertake the whole or &ny part of the
buzinoss, goodwill, and assets of any person, flrm, or company
carrying on or propoiing to carry on any of the businesseos which
the Company Is suthorised to carfy on and as-psri. ol

liabilities of such person, firm or cempany, or to acquire an interest
in, amaigamate with, or sntar Into partnership or Into any
srrangemant for sharing profits, or for co-operation, or for mutual
assistanca with any such parson, firm or company, or for
aubsidising or otherwise sssisting any such person, firm or
company, ond to give or accept, by way of consideration for any of
tha acts or things aforesaid or property acquired, any shares,
dabentures, debsnture stock or securities that may be agreed upon,
ond to hald and retsin, or aall, mortgage and deal with any shares,
dabentures, dabentura stock or securities so received.

{(f) To Improva, manage, construct, repalr, develop,
exchange, lot on leose or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, cr othorwise deal with all or any part of the pruperty
and rights of the Com, -any.

(g) Yo Invest and deal with tha moneys of the Company nol
immediately required In such manner as may from tme to time be
detarmined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or giva cradit on such terms
58 may seemn expediant and with or without security to customers and
othars, t0 wnter jnto gusrantees, contracts of Indemnity and
suretyships of all Kkinds, to reczive money on deposit or loan upon
any terms and to socuro or guacantes the payment of any sums of
monay or the performence of any obiigation by any company, firm or
person including any bhoiding company, subsidary or fellow
subsidiary company In any mannar,

(i} To borrow and raise monay in any manner and to secure
the repayment of any monsy borrowed, raised or owing by
mortgege, charge, standard securily, lien or other security upnn the

the  a~
- . 7 At d
considaration for such zcquisition to undertake all or ’any/of/ the
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whole or any part of the Company's property or assels (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(J) To draw, make, accept, sndorse, discount, negotiate,
execute and Issue cheques, bills of axchange, promissary notes, bllis
of lading, warrants, debentures, and other negotiable or
transferable instruments. o

(k) To zpply for, promote, and obtain any Act of Parliament,
orcer, or ficence of the Dapartment of Tradn or other authority for
anabiing the Company to carry any of its objects into effect, or for
affacting azny modification of the Company's constitution, or for any
other purpose which may seem ctalculated directly or indirectly to
promote the Compiny's Intorasts, and to oppose any proceedings or
appllcations which may seem calculeted directly or Indirectly to
prejudice the Company's Interests.

{1 To enter Into any arrangemeonts with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such governmant or authority any charters,
decrees, rights, privileges or concessions which the Company may
think dasirable and to corry out, exerclse, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, 'ake, purchase, or otherwize acquire,
hold, ssif, dosl with .nd disposs of, place and undarwrite shares,
stocks, dobuntures, dobenture stocks, bends, obligations or
sacurities issued or guarantead by any other company constituted or
cerrying on business in any part of the world, and debentures, ...
dabenture stocks, bonds, oBligatiens or ‘securities-’ fssded . ors™ .
gusrantesd by any government or authority, municipal, local or

othorwine, in any part of the world.

(n) To control, manage, fSinance, subsidise, co-ordinate or
otherwise 23sist any company or companics in which the Company has
a direct or indirect financial intersst, to provide secretarial,
administrative, technice!, commercia! and other services and facilities
of all Kinds for any such company or companies and to make
payments by wey of subvention or othsrwise and any other
arrangements which may saun desirable with respect to any business
or operations of or gensrally with respect to any such company or

companies.

{0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of tha Habilittes of the Company, or of
undertaking any businass or operations which may appear likely 1o
assist or begnefit the Company o to onhance the vawue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, zubscribe for, or otherwise acquire all or
any part of the shares or securitias of amy such company as
aforesald.
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(p) To sell or otherwlise dispose of the whole or any part of
the business or pr~perty of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purcnasing the same.

{gq) To act as agents or trokars and as trustees for any

person, firm ar compeny, snd to undertake and perform
sub-conteracts.

(r) To remunarats any person, firm or company rendering
servicas to tha Company either by cash payment or by the atiotment
to him or them 6f shares or other sccuritiés of the Company cradited
as paid up in full or in part or “stherwise “os may be. thiduight
expadient.

(s) To pay all ocr any expanses incurred In connection with the
promotion, formation and incorporstion of tihw Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers ond others for underwriting, placing,
setling, or guarantecing the subscription of any shares or other
sacurities of the Company.

(t} To support and subscribs tuo any charitable or public
object and to support and subscribe to any institution, society, or
club walch may ba for the bonefit of the Company or its Directors or
employses, or may bhe connected with any town or place where
the Company carrizs on business; to gQive or award pensions,
annulties, gratuities, and “guperannuation or other allpwances or
benefits or charitable sld dod generally to provide advantages,
facilities and services for any persons who are or have been
Diractors of, or who are or hive been employed by, or who zre®
serving or have sarved the Company, or any company which Is a
subsidlary of the Compony or the holding company of thc Company
or @ fallow gsubsidiary of the Company or the prodecessors in
business of tho Company or of any such subsidiary, holding or
follow subsidiary company and to tho wives, widows, children and
othar relativas and depandants of such parsons; to maks payments
towards insurance; and to set up, astablish, support and maintain
suparannustion and other funds or schemes (whether contributory or
non-contributory} for the benefit of any of such persons and of
their wlves, widows, children snd other relatives and dependants;
and to set up, establish, support and malntaln profit sharing or
shars purchase schemss for the benafit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend manay 1o any such mpinyees or to trustees on
thoir behalf to enable &.:; such purchase schemes to be established
or maintained.

(u) To distribute among the Membeds of the Company In kind
any property of the Company of whatever nature.

(v) To procura the Company to be reglstered or recognised in
any part of the world,

(w) To do all ar any of the things or matters aforesad in uny
part of Lhe world and either as principats, agents, contractors or
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otherwise, and by or through agents, brokers, sub-~contractors or
othurwise and oither alone of in conjunction with others.

(x) To do all such othar things as may be deemed incidental
or conducive to the stisiument of the Company's objects or any of

tham.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widsst interpratation shall be given
thareto, and the ahall nol, except where he context axprassly so
requires, bz in any WwWay iimited or restricted by reference 1o or
inferonce from any other objoct or objects sat forth in such
from the tarms cf sny otter sub~clause or from the
None of such sub~clauses or the object or
ohjects thorain specitied or the powers theargby conferred shall be
deamad cubsidiary orf ancliiary to the 4bjocts or powers menticned In
any other gub-clouse, but the Compeny zhall have as full a power to
oxurciss all or any of the abjects confarred by and providsd in each
of .he sald sud-clzuses od if sach gub-clauss enntained the objects of
 oopRrata ZOMpEny. The word "company® m this Clause, except

nere used In refarance to the Company, siiall be desmed to include
any partnarship or other body of persons, whither incorporated or
unincorporasted and whether domicitad in the United Kingdom or

olsswhara.

4. The ligbility of the Members is |lm/({d.

nama ov ths Company.

shares of each. [

1
5, Tha gmrs capltll? of tha Company WOU0 divided Into 0060
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WE, the several parsons whoss nzines ano sddresses are subscribed,
are desirnus of being formed into a Company, in pursuance of this
Memorsnsund of Association, and. we ruspectively agree 1o take the
number of sharas in the capital of tha Company set op’ site our

respactive niines.

' Number of
sharas token
by each

sn3 ond descriptions of Subscribars
Subscriber

Names, addros

Michaal Richded Counsall,
¢ Road,

Christophar/Charios Hudlar,
| 15, Pembréka Road

Grlotol, BS99 70X

Ccominarcial Manager.

Dated '?,‘5/&/6 5

witnoss to the above Signatures:s
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COMPANY L'MITED BY SHARES - P
v 1394733\¢

ARTICLES OF ASSOCIATION OF

HINTLETHAM Hﬂy/{_ LimTiep

PREL!MINARY /
/

1. The Regulations contained ov Incorporatad 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
nTable A") shatl apply ta the Company s5ave in so far as thoy are
axcluded or wvaried hareby and such “egutations (save 2as SO
axcluded or varied) and tha Articlas hareinafter contained shall be

the regulotions of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the autho: ised share capitsl
with which the Company is incorporated shall be under the control of
the Direciors who may {subjoct T paragraph (d) below) atlot, grant
options avsr or sthorwise dispasa of the same, to such persons, on
such tarms and in suach manner os they think fit. ‘

(b) ANl ahares which ara not comprised In the authorisoad share
capltal with which the Company i3 incorporated and which the
Dirac'ors propase to isaua shall first be offerecd to tha Membins in
proportion as neariy as may bw to the numbar of the axisting shares
held by them respectively uniess tha Company shall by Speclal
fasolution otherwise diract, The offer shsll be made by notice
specifylng the number of shares offared, and limiting 2 porled (not
being toss than fourtgen days) within which the offer, if not
accepted, will be deermed to be daclined, After th2 expiration of
that period, those shares so decmed to be dectinnd shall be offered
in tha proporiion sforesaid to tha parsond who have, within the sald
period, aceapted all the shares offerad to them; such further coffer
shall be mede in |i%e terms fn the game manner and limited by 2 like
period as the original offer, ANy shares not accepted pursuant o
such offer or furthar offer as aforesaid or ;iot capsbie of being
offer ed os aforesaid axcept by way of fructions and any shares
roleazed from the pravisions of this Article by such Speclal
sesolution as sforesald shall ba under the control of the Diraciors,
whe may (sutject to paragraph (d) below) ailoy, grant options over
er otherwise dispose of the same to such persons, on such lerms,

and In such manner as they think fit, provided that, in the case of
2taras not accepiad as aforasald, such ghares shall not be diapteed
of or tzems which are mors tavourabla to the subscribars therefor

tnan {ha terms on which thay wars

offered to the Membersl, Adr 4N
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{¢) In accordance with Section 17(9) of the Companies Act 1980
sub-sections (1). (6) and (7) of the sald Section 17 shall not apply

to the Company.

(d) The Direriors are generally and unconditionally authorised
for the purposes of Ssction 14 of the Companies Act, 193¢, to
exerclse any power of the Company 10 allot and grant rignis 1o
subscribe for or convert sacurities into shares of the Company up to
the amount of the autharised share capitai with which the Company
is Incorporsted at any time or times during the perod of five years
from the date of incorporation and tiys Directors may, after that
pericd, allot any sharas or grant ony such rights under this
authority in pursuance of an offer or agreement O to do mode by
the Company within that period. Tha auathority hereby given may at
any timg (subject 0 tho said Section 14) be renewed, revoked or
voried by Ordinary Resolution. _

SHARES

3. The len confarred by Clausa 11 in Table A shail attach alsco to
fuily pald-up shares and the Company shall atso have & first and
garamount lien on ati sheres, whether fully paid or not, standing
reylstered in the name of any person {ndebted or under llabllity to
the Company, whethor ho shall be the sole registared holder thereof
or shall bo one of two oF more joint holders, for all moneys
prasently paysble by him cr his estaty to the Company. Clause 11 In
Tabla A shall be modified ancordingly.! -

4. The power of the Directors to make calls conterred by Clause
15 in Table & shall be modified by deleting from such Clause the
words "provided that no call shail excwed one-fourth of the nomital
value of the shara oF he paysble at jo3s thar. one month from the

date fixed for the paymant of the last preceding calt".

%, The llability of tny Member in dafault tn respect of a call shall
be incressad by the addition at the end of Clwse 33 in Table A of
the wods “end &l expenned that may have bedn incurred by the
Company by reason of such non~paymeant.

GENERAL MEETINGS AND RESOLUTIONS

6. Every notlce convening a Goneral Meeting shall comply with the
provisions of S5t ction 136 2), of the Companies Act 13948 as 1o giving
infornation to Mambers in ragard to their right to appoint proxies;
tnd notices of and other communications relating tu any General
Meeting which any Member s entitled to recelve shall be sent 1o the
nirectors and to the auditor for the time being of the Company.

7,  Slausa 54 In Tabla A shall be read and construed as it the
worg, ¥, aed 11 at the adjourned Maeting a quorum is not present
within st an hour from the time appeointed for the Mesting the

Meeting shaill be dissolved” were addud at the end,

8. A resoiution in writing signed by all the Members for the time
being c¢ntitled to recaive notlce of and 1o attend and vote at Gencral
Moatings (or baing corporstions by their duly authorised
representntlves) shall be as valld gnd effective as it the same had
bern passed at 2 Genaral Meuting o! the Company duly sunvened ann

A9 * )I -I' -/l?“j»" ."JA\.



-

- e L L W _.:._\,;;

T

s i et L e

FrETLs

g 2 X

e ’
' s A 2.

held. Any such resclution in writing may consist of two or mors
documents in {it  form each signed by one or more of such memberts.

Clause 73& In ‘i able A shall not apply to the Company.

APPOINTMENT OF DIRECTOURS
g. (z) Clausa 75 in Table A shall not spply tn the Company.

(b) The number ot ths
Ordinary Resolution of the \Company b
there shs.t be no maxinum number o
number of Diractors ghall be one. (N the ovant
number of Oilrectors fixed Dy or pursusnt o thasa Articles or
Table A being one, 8 sols Director shall hiove authorily o oxercise
all the powars and dlscrutions by Table A or those Articlas
expressed to b2 vosted in the Directors agnorally and Clause 99 in

Tabie A shall be modifiod sccordingly.

(¢) Tho Dlrectors shall net be requirsd to retire by rotation

e sccordingly
(i) Clausas g5, 90, 9, g2 and 24 in Table A shall not
epply to the Company'; and

(it) Clause 95 in Toble A shali be ended at tha words
nghati than be sligibie for ra-nloction* and the succecding words

ghall not apply to the Company; &nd

(i) Clausa 97 in Tabie A shall be znded at the words
wpdditionst director” and the gucceading sentence shati not apply to

tha Company.

BORROWING POWERS

10. {(a) The Diractors may exercise ol tha powers uf the Company
w0 bOrrGw muney without Hmit as to smount and upon such terms and
In such mannor as thay think fit, and subject (in the case of any
sacurity conwvartlbie into shares) to Saction 14 of the companies Act
1980 to grant any mortgege, chargs or standard security over its
undertaking, praperty and uncalied capital, or any part thereaf, and
to issue Gebantured) debuntrre stock, ond othar securities whether
outright or as sucurity for any dobt, Yability or obligstion of the
Company or of any third party ' I

(b) Accordingly, riauge 79 In Table A shall not apply to the
company.

ALTERNATE DI RECTORS

the power at any time to appoint

11. (a) Each Director shall have
any other person

at an alternate Director gither snother Diraector of
approved for that purpose by a rasolution of the Director:, and, at
any Ulme, to tarminate  such sppolnunent. Every appolntinent and
removal of an sitarnate Dlrestor shali bs In wrlting signed by \he
appointor sivd {subject to any spproval required) shall (unless the
Dircctory agrae othorwise) only toa offect Opon receipt of such
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written appointment of ssmoval at the registered office of 1ihe
Company.

(b) An alternate Director s9 appointed whall not be entitl>d as

. ) such to receive any remuneration from the Company Save that he
3 iy may be paid by the Company such part {if any) of the remuneration

o " athovrwise payable to phis appointer as such appointor may by notice
. . in writing 10 the Company from time to time direct, but shatll
otherwlse bn subject to the provisions of these Articles with respsact
to Directors. AN alternate Director shall during his appointment D*
’ an officer of the Compsny and shall not be deemed to be an agent of

his appointor. .

e

(c) An alternate Director shall (subject to his giving to me
Company an pddruss at which notices mdy e served upon him) be
antitied to receive noticas of “all meatings of the Directors and of any
b committes of tihe Directors of which his appuintor is a pember and to

: sttornd and W vote o3 a Director at sny such meeting at which his
appointor g not perwnally pravant and generally in the absence of
hia appelntor 1o pevform ang sxercise &' functions, rights, powers
and autles a6 8 Director of his appointor and 1o receive notlce of
and to atterd ail General Maetings.

o m

(¢) The appointment af an alternate pirector shall automatically
datermine on the happening of any avant which If he were @ Director
wiould couse him to vacate such office o¥ it his appointor shall caasc
for any rasvoh W be a Director otherwise than by retiring and keing
ro-avpointad at tha seme meoting.

t——

i (e) A pDirgctor or ANY ather perion may d&ct as alternale
. Director 10 repragsent more than one Director and an alternate
' plractor shall be antitled at mestings of the Oirectors or any
: ) committae of the Dirgctors o one vate for every Director whom he
Lo raprosents in addition to his 0Wd vote (if any) as @ Director, but he
shall caunt as only ons for the puwpo?o of determnining whether 3
quorum is prusant.

POWERS OF DIRECTORS

T

, 12. A Diractor may vote as & Director i regard to any contract ot
l grrangement N which he s intarasted or upon any matter arising
: thereout, and 17 ha shall 50 vote his vota shall be counted #nd he
i sholl be reckoned n estimating & quorum whar any such contract or
3 arr \ngemoet Is undefr considerationg grd Cleuse a4 in Table A _sh.:u
! bes modified aceordingly .
i

i

1

1]

13, (a) The Dirsctors may gxarclse tih2 powers of the Company
conferrad by Clause a(t) of the Mamorsndum and shall be entitied (o

rotalty any banoafits recolved bY Lpem or &0y of them By feason of
the exercise of any such powers.

. (b) Accordingly, Clause §7 in Table A srail not applv 1o the
] Company.

14, 1t shatl rot be necessary for Directors 10 sign their names in
any bouk which may be lapt for the pivrpose of recording atter Jante
at mestings: and Clause g6 in Table A shall be modified accordntiy
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15, Clause 88 in Table A shall be read and construed as if the
words '"becomes inzapabte bY reason of mentai discrder, iliness or
injury of managing and administering his property and affairs” were
substiwled for the words wpecumes of unsound mind".

6. A resolution in writing pursuant to Clayse 106 In Table A may
pe signed by an alternate Director in place of his appolintot and may

more of the Dlrectors in such Clause referred tc, OF his or their
alternatet and the auld Clause 106 shall be modifind accordingly . The
said Clause 106, madified &S aforesaid, shall aiso apply to any
resolution of a committesd of Di ectors.

{NDEWNITY

17. (a) Every Director oF othar officer of ihe fsnmany szhall be
indemnifiod out o! tho asists of tho Cempany against afl losses OF
sznilities which he mayY gustain or incut in or about the execution of
the duties of his office oF otherwise In ralation tharats, including
any Haebitity tncurrad bY him In detending any proceedings, whether
civit or eriminal, 0 whirh judigment is glven in his favour of in
which he is acyuitted or in connoction with any application under
Section 448 of the Companles Act 1948 oF Section 36 of the Companies
Act 1980, In which retief is grantod t0 him by the court, and ne
Diractor oF othar officar shall be lizbla for any loss, damage or mise
toriune vihich ndy happun to of be incurred by the Company In tne
axacution of the duties of his office ar in retation thareta. But this
Articlo shall only havae affect In 30 far as s provisions ere not
avolded by soction 205 of the Companies Act 1948.

{b) Accardingty, Cleuse 158 In fable A shall nat app!y to the
Company. ' RN

ADDITION s POWERS

18. Sul.ect W the provisions of Part N of the Companies Act 3981
the Company may:",

(a) pursuant to Ssction 45 of that Act insue shareas which are
o be raciesmad orf arc liable to he redeemsd at tho aption of the
Company of the sharaholder an such terms and i such manner An
shall be provided by the Artictes of the Company:

(b) pursuant {0 saction 4% of that Act purchase its own shares
(including any redasmable aharas);

il pursuant to Sectlon 54 of that Act make a payment eut of
copital in raspact of the redemption or purchaf.

Clause 3 in Tabte A shall not apoly 10 the Compadny.

1 RANSFER OF SHARES

19, A transfer of a fully v aid shard need not be f ecuted by or on
pehall of the transferes; and Ciouse 22 in ‘Table ALt s morpficd
accardingly.
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20, {(a) The Directors may: in their aksolute dJisereticn and without
assigning any reason therefor, Aacline to register any transfer which
would otharwise be permittad under the succeeding provisions of tius
Article if it is 2 transfer

(iy of a.share on which tne Ccompany hus 2 lien;

(ii) of & share (not peing a fully paid share) to a persen
of whom they shail not approve;

(1ii) of a share (wheother or not 1t Is fully paid) made
pursuant to paragraph (g) below.

Clause 24 10 Tzbie A shall not apply t@ the Company.

{b) Any person (hereinafter calied "the proposing transferor")
proposing to transiesr any stiaret shayl give neotice in writing
(hercinaftey called “tho transfer notlce*) W the Compoany tat he
desires 10 transfer the same and specifying the price per share
which in nis opinion conotitutas tha foir value thereof. The transfor
notice shall constitute the company the agent of the proposing
tranaferor for the sele of all (but not soms of) the shares comprised
in the transfer notice to any Membar of Members willing to purchase
the same (hereinafter catled "the purn:hasino Member") at the price
specified therein or ak the fair value certified In wccordarnice with
paragr <pn (d) below (whichever ghall be the lower). A transfer
notice shsll not be revocabie oxcgpt with the sanction  of the

Directors. -l . Lk ¥
- A FAFRP Y/ ey

(¢) The shares comprised in any teansfor netlce  shall b
offcrad o the Msmbers (other than the proposing transiaror) as
ncarly as may be in proportlon to the number of shares held oy
urm rospectively. such offer shall be mads by notics 1y writing
(hereinafter calind "the offer notice') within seven dys after the
raceipt by the Company of the transfer notice. e offer notice
shali state the price per ghare specified in the t ansfer notice and
shall Kmit the time in which the offer may be sccepted, nol being
jess than twenty-one cdays nor mare than forty-two day: after the
date of the offar notice, provided tnhat if 8 cartificate of fair value is
requested under paragraph (d) below the offer shail yemain open
for acceptance for a period of fourtean days efier the date or whileh
notice of the {air wvalue certified In accordance with that paragraph
shall have baen given by the Company to the Members O until the
expiry of the period spocmq{: in the offer notice whicheve?” s the
\ator. For thf purpose of thi Articla an offer shall be deemed to be
sccepted oOn the day on which the accaptanc® ls raceived bY the
Company. The offer natice shall further invite each Member 10 state
In s reply tha number of additiorel shares (if any) in exces3d of
his proportion whith he dasires 10 purchaze and 17 alt the Members
do not accapl the offer In respect of thelr respective nroposJons in
Wil the shares not 40 accepted shatl be used to satisfy the claims
for additional shares as nearly as nay be in proportich o the
rumbar of shares already hetd by them respuctively, providud !
noe Member shall be obliged to take mare gshares than pe shalt hove
appliea for. \{ any shares ghall not be canable without fraction ol
haing ofiered 10 the Members in proportan i their pxninbira
noldings, the same shall pe offerad 1° the Members, ar wome 2
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them, in such .praportions or in such manner 3as may be determined
by lots drawn in regard thereto, and the lois shall be orawn in such
manner as the Directors may think fit.

(d) Any Member may. not later than eight jays after the date
af the offer notice, serve on the Corpany @ notice in yeriting
requesting that the Audite= for the time being of the Company {(oF al
the discretion of the Auditor, & person nominated by the President
for the time being of the institute of Chartered Accountants in the
couniry cf the situation of its Registercd Office) certify In writing
the sum which In his apinion represints the fair value of the shares
comprised in the wransfer notice as at the date of the transfer notice
and for the purpost of this Article reference o the Auditor s
include any person so nominated. Upon rec of such notice the
Company ahall Instruct the Auditor o certi a% aforessid and_the
costs of such vatuation shall be appnrﬂoned amor g the orop(fs’ng
transieror #nd the purchasing Mzmbers or borne by any ane OF more
of them as the auditor 10 his absoiute discretion shait decide, N
certifying the fair value 2% aforesaid the auditor shall be considerec
1o be acting @3 an axpert and not as an arbitrator or srbiter and
according'y any provisions of law oFf statute relating to arbitrration
shalt not apply. Upon recalpt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair
value of each share and of the price per share (being the towear ol
the price spocified in tha transfer notice &nd the fsir value o each
share) &l which the shares comprised N the transfer notice are
offered for sgle, For the purpose‘of this Article the fair vaiue of
gach share comprisec in the transfar notice shall e its vajue as a
rateable proportion of the icial value of all the jssued shares of the
Company and shait not -1 discountad or enhanced by refercnce 0
tHe number of sharas referrea 0 in the 1ransfer notice.

(e) W purchuing Members shall be fournd for alt the shares
comprised n the transfer nntice within b7 approprlate period
specified in paragraph {c) above: the Compbany ghall notl later thsn
peven days after the axpiry of asuch appropriate period give notice
n writing (harsinafter called "the sale notica®) to the proposing
t-ansferor ‘speciving the 'purghn.ingMembers and the qnqpos!n_g,
{eansforor shall be pound upen payment of “the pricv’due/tdf'ndsp,gﬁ(,
of all the shares comprised in the transfer notice to transfer the

ghares o the purchusing Members.

(ry M in sny case the proposing transferor after rmaving
pecome bound as aforespld m a3 default in transfercing any shares
the Company may roceive tht ,archase money on his pehalf, and may
aulhorise some parson o gxacuta 2 transfer of such shares in {avour
of the purchasing Mombar, The receipt of the Company for the
purchase money ﬂgall be a gond discharge to the purchasinq thember.
The Company shall pay the purchase money into & separat? bank
account.

if the company shall not give 2 sale notice 1o the
proposing transferor ym.hin the Llme sperified in paragraph (e)
ubove, he shaitl, during-the pariod of thivty days next following the
enpiry of the time sb specified, e at  tiberty subject '@
puragraph (a) sbove 10 transfer a'l orf ary of the shares comprised
In the transfar notice to any parson or persons,



. {h) In the ?pplicatimn of Clauses 90 1 32 ot laple A o s
Company the proviso to Clause 32 shall be omitied, and -

(i} any person becoming entitied o 4 shave
consequence .of the dsath or bankruptey of a Memsher shall qive A
trar)sfer notice before he vlects in respect 01 ans st to e
registered himsell or 10 e\ecule a transtfer;

(ii) if a person so becoming entitled shall notl have Jven
a transfer notice in respect of any share within sy manths of the
death or bankruptcy, the Directors may at any lime thereaiter upon
resolution passed by them give notice requiring such persen withm
thirty days of such notice to give a transfor police in respevt ol all
the shares to which he has so become entitled and for which he has
not previously given a transfer notice and If he does not do s he
shall at the end of such thirly days be deemed to hHave piver 4
transfer noticu pursuant to paragraph (b) of this Article relating to
those shares in respect of which he has stili not done »0;

(i) where a transfer notice is glven or deemed 10 Lin
given under this paragraph (h) and no price per share is spocifled
therein the transtar notice shall be deemed to specify thy sum whidiy
shall, on the application of the Directors, be cortified in writing by
the Auditors in accordance with paragraph (d) of ihis Article as the
fair value thoreof,

{1) Whenaver any Mamber of the Company who s emplayed by
the Company in any capacity (whether or not he is also a Divector)
censas to bo amployed by the Company-otherwise than by reason ol
his death the Diractors may at any time not later than six monthe
after his ceasing to bo employed resolvo that such Membaer o rotlre,
and thereupon he shall (unless ho has already served 2 Lransier
notica) ba deomad to have sarved 2 transfer notice purstint to
paragrapl. (b} of this Articie and to have specified therein the lair
volug to be certifled In accordance with paragraph  (d) of Uus
Article. Nutice of the passing of any such resolution shall torthwith
be given to the sember affected thereby.

ASSOCIATE DIRECTORS /. ' I o

21, (a) Tha Diractors may #l any time and from thae o e
appoint any employve of the Company to the position of Ao late

Director.

(b) An Associate Director ahall adise and ausinl the farectors,
put shall not attend Board Meolings axcep! at the invitatlon of the
Directors, and when present al the Board Meelings be shall not be
entitled tn vote, nor be counted in the quorum, hul subyet
sforcsaid  he shall as Associate Director  Dave B powers,
authorities and dulies 8% the Diractors may in the parteular vanwe

from time to time determing.,

{c) #/n Associate Director shall ot hie desmid o metnlser il the
foard, nor any committce whereol, nor uhall he Lo o [det e Lt S amiy
of the purposes of lhese Articles of Annntintinn ar {no Tl ah
provisinn may lawfully be wmade in lh:s bl 3 Teat g vl Ve
purposes ol the Companies Acts 1948 to 1981,
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{d) without prejudice to any rights or claims the Associate
the Company, 3ny

Director may have under any contract with

appointnent as an Associate Director may be terminated by. the g
Glrectors at any time and shsll ipso Tacto terfhinate if the ssbciat
Director shall from ary cause cease to be an employee of tise

Company. "t

(e) An Associate Director may receive surh remuneratior (if
any) in addition to the remuneration received as an en]ployee of the
Company as the Directors shali from time to time cetermine.

R d
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Mames, addresses and descriptions of Subscribers

/s

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7LX.
Commerciai Managur.

Chelistophor Charles Hadler,
15, Pemb” dHe Road,
Bristol. 8599 70X.
Ccommarcial Manager.

St -t . S kil
had 5 t{ .)L/,:{fj, ' _j'/v,\_

lr' i\-./ § r v’ ,
Dated 15. z gg . '/" 'M‘mr}
the sbove Signatures; grrol Sandiford,
witnass to the o] O bombroke AN
aristol, 8599 70X,
Clark.
12a
]
|
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binding fmucing

THE COMPANIES ACTS 1843 TO 1981

Statement of first diractors and
secretary and intended sitvation
of registered office

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

To the Registrar of Comnanies

Form o 1

Plause cemplate For of ficist us
- legidly, pratoradly -\ Y ’
, in tlachtyps. A
, beldideck itaoing Name of Company S
- _MINTLESKAM HaLl
" * doleie f - = Tt aSaSelPES m e e i s
P lnappropitate / Limited*”
‘ The intended siuation of the regictusad ofice of thie company
B on incorporation Ig as stated below
f{ ] r
T g WinTindam HaLL,., M lggm.g_g?/‘ Suifork, (PQ3NS
4
b - e e _— e e e e
;
i If the memosandum is delivared by an agent for the stibagribers of
\' the memorergdum pleese mark ‘X' in the box opposita &0 insort the
-wi agent's name and addrass below J
B ol Ay
i — BEASLD -
¥ JOROAN FOURE T 1
i e e TR PUAE,  T0RAm &
I i i &L 5 m..' =.- ..5 Elienmbihd
14
¥
&
i
. Number of continuation shests atizched ls note 1
i
ﬂ‘:" ¥ f
& - .
1 Prraonlor-s.'n:;n)a'. address and For cfliciat use
B reference (if ary): Genaral section lel room
; |
i
¢ 1 1 2 d l
| : * a
‘F‘ \ £ onped s pried iy
: 4 Jordsn & 80ne LImRed Lomr ny Fermatien ¥ g intmutan e Siatm e TR
Bing X} Setun rioute. 47 tines vioh Placo Londk N1 IEE Teiaghone 01:28330°0 Tries 76100
e pege 1
> ' . - L' R J/’t
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The namels) and particulsrs af the persnn who 13, o7 the psi*ans who are,
10 be the first director or airectors of the compary{note 2) are 25 follows:

Nome (note 3 Dav 15 Towus WATSON.. .. | Sonvany

D 1A% UQ

Natinnah’ly

Piavicus narrels) {note 3}
By TIS i,

Address (note 41 Lbtm T LLESH Ana HALL. .
Dale of birth twhﬂ'a applicable)

Rueeor ™, .. .-} (noed
Other directorshins 1 . ’ e : AP/
me‘m C.cmh,‘f(dl- co LD o .
DR AD_ .
1 lrereby conse, nWr of the company namad on page 1 a/
Signatvie (AL / Date Z{/ /9 5
Namne (note 3 @ty  Het.6 S,'l'é.gli ANLLE. . Bgsines‘g occ\t,lpmlon
WATSoN, Diagero
Previous name(s) (note 3) Nationafity
BITISH

Address inota 4} BT LE SH A Hirt \ . e
qu@og__{gl o ___‘_‘“ i (F;‘.::&(g‘bhlh {wriere app rabiet

v w

Other dlracwf ships 1

wam wre=m¥

o e

—

T - e i T s ATt A petmsame e [ R R ek -

wmar me s a w me——— Lo /

- - ——— & -

PrcTod LR, . MO L o

| hereby consent to act as dlrector oyhe‘t ombany hamed on page 1 '
Signal ire RT\ ™ Nw\/\ Date 2 b/yé§

Name (note 3 Business occupation

Previnus namne{s) (note 3 Nanlonamy

Address {note 4}
) Date of birtin (whare apphcatie)
-t {note B)

Other directorships 1

| hareby consent to nct A% diroctor of the company named on page 1

Date

Signatut

1qe 2

Plere <o ot
wWeIT s TR
binvling mrgin
¥

fmportant

The particylars
10 bu given 4re
thowm ralerred to
[LELTTL]
2121} of the
Compands Act
1976 and section
20042} of tha

Comgenms fo1
» 1R4at smningrd

by ction IH

of the Compshits
Act 1981, Plame
1end tha n)trs
on pays 4 belote
compleng thi
pary ol the form

fente pariculsng

ol other ciector

shipe held of
eeiouly held
fow note B, 10
ths spece it

niutficient use
2 cununUEtIn
shawi.




:::':,,f:' m':’fo":‘ fhe nemalr) ond paniculsrs of the pearson who Is, O “~@ persons who #re,
wEn trargia iy maren 1o he the frst gecrelary, Of | jeint agcraiaries, o the company arv 88 fuibe wes
¢ Y [ fomidn Bain _tors BATESS - .
foosten apor 2RY

‘v panicudeny Tra porticulen -

¥ be gven ue vabagvens ¥ Pravious nomels) (nowe 3}

wose raferred to theot raterred 1o ¥ l %) = — —

3 ACHON o Saction: ress notes ¥
1i2)ta) of the 28421} of 1 .._——__..__.___——._..‘L'_’?I_':-:.‘é?i‘“‘\ Mot vetous,

ompmies ALt Companies ALY

1976 and t.51700 1476 v gacTAn e T L et e

10012} of tha 20012 of the

loerpanids Act Compenitt Act -
1G4 8 pened 194G Pt act as secrolary of the comnpnny namad on page 1

w wction 95 sad the noiel i

2 the Cownparini e pn"i h::‘;n p

Act 1081 Pt compteting

rend the m,-::“ part of the taem. 7 Onle Z 5/2-/5 6 ___I
on poge 4 urtore y LA

‘ww;:tl:: i'm; / , ‘ .
rort of . -

\ o e s 36 7)_ WAVIS JONG/ LATTER / 1
‘. rentst Dﬂ’“ﬁ\-ﬂlﬂ e ...._,_,__.—--——--.-—.—---. v mn > e————— 2nmerart b pr——— S —r % a ® oxmaw -

‘ u:“nﬁh:: ‘:lmtot- L

1 'prf:mw?uu provious nomels) (note 3 , .

. hasncte Sl ¥ e e =
| s space “ Pdrdress (notes aun, a7 BRWB‘!CK PLACE . )
- sntut icient utd - - st e s ——— J—

K l“c;"umumen . LONDON x [ .
P N) GEE

, } herelY congori 1o act as secratary of the cornpany namad cn page i

i

{‘ . '

i ., "

3‘ Signatura %/ ﬁ: ~ pute T 7 /é' 1/5 &
’ 77

o : Y

* 1 required B gigned by «r on pehalf of the subscribere of the memorandum?® .
}

" paeikon 21{3 o
:

: tha Comeeniet
. Aoy WOTD
L 1 sl & / } J 5
it Signature //}__/, (4 (Sypserbei] (Agentl! pate 217 //d /f’f )
- r4 D . - TR

. - ’ P S
|
Signature L (Subseriber] [ALentit DBte e |
+
lL.
N
! pl, A k}

e el e

Zregpira -
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v Achon
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Compsaies Act

G718 and t.ttion
W00{2) 2l the
Sompanias Act

1945 &9 merinded

w saction 93

" af the Compsnies

T o LT

R e Rl

S s o e

Ast 1901, Fleow
reerd the notes
on poge 4 tatore !

' gaenpating this

it of Lhe form,

Fenter particuls=y
ol othes diwcror:
ships twid &
praviously hatd
Isas note 81 W
thin wpce 8
irmutfichent ey
» canlinuation
et

Signature 1Subsrriber] [At un}! Date

m; ﬁ,ﬁf‘ fiva name(s and partlcuiars of the person who is, or the persons who arg,
Serhing Mergin to be the f.rst secretary, or joint secretaries, vl the company arc a8 lulcws:
Neme (notes J& 7} Day-n _ToMn_WATSON: ... . .
toportnt
The particulan
10 D given + 8 Pravious nomels) {(nowe 3}
thoeo iierred to ] S
In st ~
e at tha Address {notes 4 & 7} RiNTLESRAW _ENE._L. . Uffoulg,
Conponine At
1976 4nc 2 - - .
200{3 of thy
Companiss Act
1945, Plaass I heraby consent ju sct socrelary of the ceinpany named on page 1
, foexd the notet / ]
on page 4 h::;rt /s P
completing th
gant of the form.  Signature . . ote 29 / -/ &5
’ Li r
i d‘
Namo (nows 3 & 7) _ MAVIS JUNWLATTER = .
Proviowa nemels) (note 2) a . |
Address (notes 4 & 7Y 47 BRUNSWICK PLACE . o
LONDON _ R
N1 6EBE
1 heraby consont to act as secrotary of the sompany named on page 1
Signature M ) Dute Z‘fé_ /5’ 3
S e
® 34 roquined by Signed by or on buhall of the subscribers of the memorandum®
wetion 21{3) of
Wha Wlu / ‘\/
Act
1 i & ) vy
woois ool A et (Supsirber] (Ageni]t Date 2/ & A
74 N ’ N . ] N :" . o s -
/ El L " ,[ . ‘&.{/ e %\ . Y .
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CERTIFICATE OF INCORPORATION

t §
a b :
o ” “ ,_ OF A PRIVATE LIMITED COMPANY
i ", ‘
! \‘ b No. 1894762
) 1
i =
%s, : -!‘-‘}\ ; i hereby certify that
g B
ﬁé l HINTLESHAM VALL LIRITED
i .
i s this day incorporated under the Companies Acts 1948 to 1981 as
. " a private company and that the Company is limited. .. .
: . L : |
il \ Given under my hand at the Companies Registration Office.
b :
iy \ ~ Cardiff the 13TR MARCH 198%
! ’ | "’ry
{ v D)
|
§ an authorised officer
;
1
o -~ . g Ja . aNL
,, C.173




