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Pursuant to section 12(3) of the Companies Act 1985

To the Ragistrar of Companies For official use  For official use
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Name of company

*

N2, " _ LIMITED

l, _ERIC CHARLES TURNER ' A

of _.1/3 LEONARD STREET, CITY ROAD, LONDON, ECZA’#AQ

,f”

p

do solemnly and sincerely declare thatl am an authorised sigqatory of CR Secretaries
Limited fhamed as saecretary of the company in the statoment delivered to the registraf
under section 10(2)]T and that al} the requirements of tho above Act in respect of the registration of the
above company and of matters precedent and incidental fo it have bean complied with,

And | make this solemn declaratnon conscienticusly belisving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835 &
v &
Declared at__27 ETCHINGHAM COURT, }/ Declarant to sign below
LONDON, N3 ’ P

&
i
the \ day of MCULL/ . ///
One thousand n(u \)ﬁd and _eighty élqht ; ;
before me W.K. PHILLIPS
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred cn a
Commissioner for Oaths.

Presentor's name address and For offivial Use
reference {if any); New Companles Section 1  Post room
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COMPANIES FORM No. 10

Statement of fivst divectors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official uss

Name of company . /

*

o

Cezon ,O%K V4 LIMITED

The intended situation of the registered office of the compan\;' on incorporation is as stated balow

o
P

" 13 LEQNARD STREET. -

LONDON EC2A 4AQ /

rd

4

 Postcofle|

o

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert’
the agent’s name and address below

CAPITAL COMPANY SERVICES LIMITED

1/3 Leonard Street,

London,

| Postcode| EC2A 420

Number of continuation sheets attached {see note 1}
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Cepital Comaeny Sarvices Limited,
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18 names) and particulars of the person who is, or

tha persons who ara, te be the first director or
ractor of the company (note 2} are as foligws:

Fieasa do ot
wikte in

Business occupation

Name {note 3
— CHARTERED ACCOUNTANT

MICHAEL NORMAN CLAFF

g ThiS RETHIR

Previous name(s) (note 3] * Nationality
LONDON Date of birth {where &pplicable)
Postcode] EC2A 4AQ {note 6) —

Other directorships t

T enter partisuiars

of othar
directarships

CAPITAL COMPANY SERVICES LIMITED

- ‘.._--.\\

bheld o proviousty
held {ses note 5)

if this space s
insuffizient use a
continuation sheet,

I

1

7

conser:yo‘éct as diredtor of the company named on page 1 ,
Signature /4 j Date uJ%Ig&

Z

)

/ .

{ - - '-'—‘V P e / TN
he name(s) and particulars of-the person who is, or the persons who are,to he the first secretary, or joint
ecrataries, of the company are as follows:

Name (notes 3 & 7) CR SECRETARIES LIMITED .
Previous name(s) {note 3) i
Address(notes4 &7 /3 | FonaRD STRERT. £

7
LONDON, &
-_‘ Postcode EC2A 4AQ€‘

| consent to act as secretary of the company named on page 1 *
*OR AND ON OF CR SECRETARIES LIMITED

Signature —————————"C"// Authiorised Si gnatory pate L;,IE)

T ———— - - T “*
pp CAPITAL COMPVANY SERVICES LIMITED ,;’/';”
» 5i
Signature of agent on behalf of subsribersé Date L,,L@_)’S”S? / |
L
Signed Date "
Signed M
e

Signed / Date

Signed / Date

Signed / Date

ﬁ«gﬁ%d/’d, Date e 2
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The Companiles Act 1985
A Private Company Limited by Shares

MEMORANDUM 223>
OF ASSOCIATION

OF
OC7pAPRKEI

1. The Company's name is OC,TO(\} IOQJKK L\ I~ ‘TD"D

2. The Company's Registered Office is to be situated in England.
3. The Company's objects are:- ;
A. To carry on business throughout the world as manufacturers,

wholesalers, agents, factors, retailers, distributors, importers and
exporters of goods, raw materials, materials, consumables and
finished products of any and every description, to carry on business

as advertising agents, air conditioning and ventilation engineers,
antique dealers, builders, builders merchants, butchers, caravan
dealers, car hire and taxi operators, carpenters and joiners,
caterers, restaurant proprietors, chemists, civil engineers, cleaning
contractors, clothiers, commodity  dealers, computer bureau
operators, conference organisers, design erngineers, driving school
operators, dry cleaners, electricians, engineers, employment agency
proprietors and estate agents, to deal as aforesaid in carpets,
ceramics, chemicals, clothing, confectionery, cosmetics, frozen foods,
fancy goods, handbags, metals and motor accessories, to carry on
husiness as farmers, film and television film makers, financial and
investment consultants, fishmongers, flooring contractors, florists,
furniture manufacturers, garage, proprietors, coach builders,
glaziers, grocers, greengrocers, hairdressers, haulage, freight and
shipping  contractors, insurance agents, interior designers,
ironmongers, jewellers, kitchen planners, landscape -gardeners,
launderette  operatois, mail order distributors, management
consultants, metal platers and polishers, motor dealers, music -
publishers, machinery and tool  distributors, newsagen}s?:?:w;
tobacconists, nominees, trustees, nursing home, hotel and off licer@je '
proprietors, opticians, photographers, plant hire contracfors,
plumbers, precision engineers, printers, public relations consultants, -
public house proprietors, publishers, record producers, reco‘r{ging
studio proprietors, roofing and scaffolding contracters, ";sﬁl\p
charterers, stock and share dealers, theatrical agents, timpenr.
merchants, travel agents and turf accountants, to deal as aforesaid’
in office equipment, packaging products, patents, plastic goods,
plastics, records, cassettes and video tapes, sectional buildings,
shoes, boots, sports equipment, sports clothing, swimming pools,
textiles, toys, wines, spirits and household goods, and to carry on
any other trade or business whatsoever which can be advantageously
carried on in connection with the aforesaid activities.
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To carry on any other business which, «in the opinion of the Company,
may be capable of being conveniently or profitable carried ¢n in
conjunction with or subsidiary to any other business of the Company
and is calculated to enhance the value of the Company's property.

Te guarantee or give security for the payment or performance of any
contracts, debts, or obligations of any person, company or firm, for
any purpose whatsoever, and to act as agents for the collection, receipt
or payment of money and generally to give any guarantee, security
cr indemnity.

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

To apply for, purchase or otherwise acquire and hold any patentis,
licences, concessions, brevets d'invention, copyrights and the like,
conferring any right to use or publish any secret or other information
and to use, develop, exercise, or grant licences in respect of the
property, rights and information so acquired.

To erect, build, construct, or reconstruct, lay down, alter, enlarge
and maintain any factories, buildings, works, shops, stores, plant and
machinery necessary or convenient for the Company's business and to
contribute to or subsidise the construction, erection and maintenance
of any of the aforesaid.

To subscribe for, take, purchase or otherwise acquire and hold, sell,
deal with or dispose of any share, stocks, debentures, debenture
stocks, bonds, obligations and securites, guaranteed by any Company
constituted or carrying on business in any part of the world and
debentures, debenture stocks, bonds, obligations and securities
guaranteed by any Government or Authority, Municipal, Parochial, Local
or otherwise, within and without the United Kingdom and to subscribe
for the same either conditionally or otherwise and to guarantee the
subscription thereof and to enforce and exercise all rights and powers
conferred by the ownership thereof.

To promote by way of advertising the products and services of the
Company in any manner and to reward customers or potential customers
and to promote and take part in any scheme likely to benefit the
Company.

To borrow or raise money and secure or discharge any debt or
obligation of or *inding on the Company in such manner as may be
thought fit and i« particular by mortgages of or charges upon the
undertaking and all or any of the real or heritable and personal or
moveable property {present or future) and the uncalled capital for the
time being of the Company or by the creation and issue of debenture
stocks, debentures or other obligations or securities of any description.

To support, guarantee and/or secure either with or without



consideration the payment of any debenture stock, debeniures,
dividends, shares or moneys or the perfermance of engagements or
contracts of any other Company or person and in particular (but without
prejudice to the generality of the foregeing) of any Company which s,
for the time being, the Company's holding company as defined by Section
736 of the Companies Act, 1985 or another subsidiary, as defined by the
said section, of the Company's holding company or otherwise associated
with the Company in business and to give indemnities and guarantees of
all kinds and by way of security as aforesaid either with or without
consideration to mortgage and charge the undertaking and all or any of
the real and personal property and assets present or future, to issue
debentures and debenture stock and collaterally or further {o secure any
securities of the Company by a Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any person,
persons, firm or company.

To mike advances to customers and others with or without security, and
©woft such terms as the Company may approve, and to guaraniee the
wvidends, interest and capital of the stocks, shares or s=-urities of any
~ompany of or in which the Company is a member cr is otherwise
interested.

To take part in the management, formation, control or supervision of the
business or operation of any company or undertaking and for that
purpose to appoint and remunerate any directors, experts or agents.

To employ experts to examine and investigate into the character,
prospects, value, condition and circumstances of any undertakings and
business concerns and generally of any property, assets or rights.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments; to
receive money on deposit or loan upon such terms as the Company may
approve, and generally to act as bankers for customers and others.

To promote or establish or concur in promoting or establishing any other
tompany whose objects shall include the taking over of or the acquisition
of a!l or any of thc assets or 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 hold, acquire,
dispose of stocks, shares or securities issued by or any other
obligations of any such company.

To deal with and invest the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon
such investments and in such manner as the Company may approve.

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



To enter into any partnership or smalgamate with or entep into any
arrangement for sharing profits, interests, or co-operative or enter intn
Co-operation with any company, person or firm carrying on or
Proposing to carry on any business within the objects of this Company
or which is capable of being carried on so as to benefit this Company,
Whether directly or indirectly and to acquire and hold, deaj with, sell
or dispose of any stock, shares or securities of or other interests in
any such company, and to guarantee the contracts or iiabilities of,
otherwise assist or subsidise, any such company.

To pay for any right or property acquired by the Company either in
cash or partly or fully paid-up shares with or without deferred or
preferred or special rights or restrictions in respecit of repayment of
capital, dividend, voting or otherwise, or by any securities which the
Company has power to issue, and generally on such terms and
conditions as the Company may determine.

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

To acquire, purchase, take over and undertake part or all of the
business, property, assets, liabilities and engagements of acsy firm,
person or company carrying on any business the carrying on of which
is calculated to benefit this Company or to advance its interests
generally.

To aid in the support and establishment of any educational, scientific,
religious or charitable institutions or trade associations or societies,
Whether such associations, societies or institutions be solely connected
with the business carried on by the Company or its predecessors in
business or not, and to maintain and institute. any club, society or
other organisation.

To grant pensions, gratuities, allowances and bonuses to employees or
ex-employees, officers or ex~officers of the Company or its
predecessors in business or the dependents of such persons and to
maintain and establish or concur in maintaining funds, trusts or
schemes, (whether contributory or non-contributory) with a view to
providing pensions or other funds for any such persons or their
dependents as aforesaid.

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

To do all or any of the above things in any part of the world, either
alone as principals, or as agents, trustees, sub-contractors or

otherwise,

To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.
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5.

It Is heretyy deciared that the objects of the Company as specified in
each of the foreguing sub-clauses of this Clause shall be separate and
distinct objects of the Company and shall not in any way he limited by
refarence to any other sub-clauses or the order in which the same
occur. The widest interpretation shall be given to the objects contained
in each sub-clause of this Clause and shall not save where the context
expressly so requires be in any way restricted or limited by inference
trom or reference to any other cbject or objects set forth in such
Sub-clause or from the terms of any other sub-clause. None of such
sub-clause or the Objects mentioned therein or the powers thercby
conferred shall be deemed ancillary to or subsidiary to the powers or
Objects specified in any other sub-clause,

The liability of the members is limited.

The share capital of the Company is One Thousand Pounds divided into One
Thousand Share~ of £1 each. Pl . -

&
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WE, the several persons whose names, addrasses 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 opposite our
respective names.

NAMES, ADDRESSES AND DESCR!PTIONS Nt‘;'l‘(‘:ﬁ’fb‘;f esati"es
OF SUBSGR!BERS N A
JOSEPH ANTHONY HAMMOND ONE
1/3 Leonard Street,

City Road,
London, EC2A 3AQ

CHARTERED SECRETARY

RAYMOND PAUL KALMAN ONE
1/3 Leonard Street,
City Road,
London, EC2A 4AQ
COMPANY SECRETARY
/
_ . '
Dated this - ° 1st day of February f%s

MICHAEL NORMAN AFE
1/3 Leonard Street
City Road,

London, EC2A 4A

WITNESS to the above-s‘lgn/?’t”?s:— S f/
/

CHARTERED ACCOUNTANT
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_ The Companies Act 1965
A Private Company Limited by Shares

ARTICLES OF
ASSOCIATION

OF

O ronpmeic. AU

PRELIMINARY

The Company shall be a private company within the meaning of the
Companies Act 1985 (hereinafter referred to as "the Act") and subject as
hereinafter provided the regulations contained or incorporated in Table A
in the Companies (Tables A to F) Regulations 1985 (hereinafter referred
to as Table A), shail apply to the Company. Reference to any provision
of the Act shall where the context so admits be construed as and include
a reference to such provision as modified by any statute for the time
being in force. ‘

Regulations 8, 23, 24, 61, 64, 73, 74, 75, 80, 81, 84, 89, 95, 97 and lI8
of Table A shall not apply to the Company, but the Articles hereinafter
contained, together with the remaining regulations of Table A, but
subject to the modifications hereinafter expressed, shail constitute the
regulations of the Company.

SHARES

Sections 89 to 94 inclusive of the Companies Act 1985 shall apply to the
Company in their entirety. Any Shares not accepted pursuant to the
procedure set out therein shall be under the control of the Directors
who may alfot, grant options over or otherwise dispose of the same to
such persons on such terms and in such manner as they think fit;
provided that in the case of shares not accepted as aforesaid such
shares shall not be disposed of on terms which are more favourable to
the subscribers thereof than the terms on which they were offered to
the Members. A



Subject to Article 3 hereof, the Directors are unconditionally
authorised for the purposes of Sectic.: 3 of the Companies Act {985,
to allot shares up to the amount of the share capital created on
incorporation of the Company at any time or times during the period of
five years from the date of incorporation.

LIEN ON PARTLY PAID SHARES

The Company shall have a firs! snd paramount lien on every wzhare
(not being a fully paid share) for ail monies (whether presently
payable or not) payable at a fixed time or called in respect a1 that
share. The Directors may at any time declare any share to be wholly
or in part -exempt from the provisions of this regulation. The
Company's lien on a share shall extend to any amount payable in
respect of it.

SHARE TRANSFERS

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

The instrument of transfer of a fully paid share shall he signed by or
on behalf of the transferor and in the case of shares whick are not
fully paid up, the instrument of transfer shall in addition be signed
by or on behalf of the transferee. _

DIRECTORS

Unless ard untii otherwise determined by the Company in General
Meeting the number of Directors shall not be less than orie nor more
than five. If at any time and from time to time there shall be only one
Director of the Company, such Director may act alone in exercising all
the powers and authorities vested in the Directors. The first Director
or Directors of the Company shall be the person or persons named in
the statement delivered to the Registrar of Companies in accordance
with the Act.
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10.

if)

Any Director may by notice in writing signed by him and deposited at
the registered office of the Company appoint an alternate Director to
act on his behalf. Such alternate Director must be either a Director of
the Company, or a person approved by resolution of all the Diraiors
for the time being of the Company. Every alternate Direc  « sl
during the period of his appointment be entitled to notice of ..urfiigs
of Directors and in the absence of the Director appointing him to
attend and veote thereat as a Director, but his appointment shall
immediately cease and determine if and when the Director appointing
him ceases to hold office as a Director. A Director who is also an
alternate Director shall be entitled, in addition to his own vote, to a
separate vote on behalf of tha Director whom he is representing.

The office of a Director shall be vacated if:

by notice in writing delivered to the Company at its Registered Office,
or tendered at a imeeting of the Directors, he resigns the office of
Director; or

ha becomes bankrupt or mekes any arrangement or composition with his
creditors geuerally; or

he is, or may be, suffering from mental disorder and either

he is admitted to hospital in putrsuance of an application for admission
for treatment under the Mental Hesalth Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1964,
or

an order is made by a Court having jurisdiction (whether in the
United Kiiigdom or elsewhere) in matters concerning mental disorder
it his detention or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to his property or
affairs; or

‘he ceases to be a Director by virtue of any provision of the Act or he

becomes prohibited by law from being a Director.



11,

12,

13.

4.

15.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint onz or more of their body
to the office of Managing Director or Manager for such period and on
such terms as they think fit and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment. His appointment, subject to the payment to him of such
compensation or damages as may be payable to him by reason therzof,
shall be automatically terminated if he cease from any cause to he a
Director.

A Managing Director or Manager shall receive such remuneration
(whether by way of salary, commissicn or participation in profits or
partly in one way and partly in another) as the Directors may
determine.

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed shall,
when one Director only is in office, be one, and shall, when more than
one Director is in office, be two.

SECRETARY

The first Secretary of the Company shall be the person named in the
statement delivered to the Registrar of Companies pursuant to the Act.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any
indemnity to which a Director may otherwise be entitled, every
Director or other officer or Auditor of the Company shali be
indemnified out of the assets of the -Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is
acquitted or in connection with any application in which reiief is
granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the
Company.
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NAMES, ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS

JOSEPH ANTHONY HAMMOND
1/3 Leonard Street,

City Road, ‘
London, EC2A 4AQ -

CHARTERED SECRETARY 7 /{
\

RAYMOND PAUL KALMAN
1/3 Leonard Street,

City Road,

London, EC2A LAQ

COMPANY SECRETARY

Dated this Ist- day of  Fepruary 1988

WITNESS to the above/Signatures:- \\

MICHAEIL. NORMAN
1/3 lLeonard Street
City Road,

LLondon, ECZ2A 4A

CHARTERED ACCQUNTANT




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2233431

| hereby certify that

OCTONPARK LIMITED

is this day incorpora';ed under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 21 MARCH 1988
{.’)ﬁf".b.u'&-b

Mrs. B.M. JONES

T

r

an authorised officer

HT007B
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COMPANY NO.: 2233431

The Companies Act 1985
Company Limited by Shares

SPECIAL RESOLUTIONS

OF
GCTONPARK LIMITED

At an Extraordinary General Meeting of the Company duly convened

and held at 1/3 Leonard Street, London, EC2A 4AQ
the following Resolutions were duly passed as SPECIAL RESOLUTIONS

of the Company, viz:

RESOLUTIONS

Passed the 23rd day of March 1938

1. That, subject to the consent of the Secretary of State for Trade
and Industry, the name of the Company be changed to:-

F(ﬁ.EY LODGE HOTELS LIMITED.

2. That Clause 1 of the Memorandum of Association of the Company
be amended to sihow the new name of the Company.
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Capital Company Services Limited

CCS 1/3 Leonard Street City Road

London EC2A 4AQ
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2233431

| hereby certify that

OCTONPARK LIMITED

having by special resotution changed its name‘,

is now incorporated under the name of

FOLEY LODGE HOTELS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 APRIL 1988
Tarew A e

D. M. WHKIE
an authorised officer

HEOOER
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FOLEY LODGE HOTELS LAMITED (FORMERLY OCION PARK LIMITED)

Minutes of Extraordinary General Meeting of the above named Conpany
duly convened and held at 2.30 Em on 28th day of March 1988 at
Foleg Icdge, Stock Cross, Newbuxyy

Prasent: Sarah M. Corbett
Mary ¥. Brown
David J. Corbett
Howard W. Biggs
Richard Smithson

In Attendance: D.G.F. Evans
E.I. Roberts

1. The Chairman declared that a quorum was present. Consent: to the
holding of the meeting on short notice had been given by all the
members,

2. The Chairman proposed the following resclution as a special
resolution:

(¢) That the Company be re-registered as a Public Company under
the Companies Act 1985 by the name of Foley Lodge Hotels Public

Limited Company

(b) That the Memorandum of the Association of the Company he
amended as follows namely:—

(1) In clause 1 by the substitution for the vord "Limited" of the
words "Public Limited Company™

CLASEI DAY, |
3 TMAK 1988
CrQ

"y
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T

(ii) By the insertion after clause 1 of the following new

clause:~
"The Company is to be a Public Limited Company"
(1ii}By remumbering clauses 2, 3, 4 and 5 as clauses 3, 4, 5 and 6.
3. That the Articles of Association be amended by the deletion of
Article 2 and the making of such conseguential renumbering of the

remaining Articles and references therein to such articles as shall

be necessary

On the show of the hands the Chairman declared the resciution duly
passed as a special resolution.

Gkl

Signed &—'

S.M. Corbett
Chairman
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COMPANIES FORWM No. 43(3)

Application by a private
company for re-registration
as a puklic company

Pursuant to section 43(3) of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

oy e —

[

| PR SR I |

Company number

2233431°

* FOLEY LODGE HOTELS [.IMITED

* insart existing full
name of company

applies to be re-registered as a public company by the name of @
FOLEY LODGE HOTELS PUBLIC LIMITED COMPANY

o insert full name of
company amanded

7
)

to make it appropria‘o
for this company as

\a
e

U

a public limited

company and for that purpose delivers the following documents for rzgistration:

1 Deciaration made by a director or ths seuwisry i accordance with section 43{3){e) of the above Act |
{on Form No 43(3)(e} )

2 Printed copy of memorandum and articles as altered in pursuarice of the special resolution under
section 43(1){a) of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b} of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it
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The Companies Act 1985
A Private Company Limited by Shares

MEMORANDUM
OF ASSOCIATION

OF

FOLEY LODGE HOTELS PUBLIC LIMITED COMPANY

(As amended by Special Resolution passed 25th March 1988)

The Company's name is Foley Lodge Hotels Public
Limited Company.¥

The Company is to be a Public Limited Company.

The Company's Registered Gffice is to be situated in
England.

The Company's chjects are:

To carry on business as developers proprietors and
managers of hotels conference centres and lelisure and
sports facilities property dealers, developers and
managers undertaking the management of property, real

or personal, or of any interest therein as owners,
trustees, agents, recelvers or otherwise; as
improvers, preparers for sale or letters of and

dealers in rocoms, buildirgs, land and estates and to
turn +the same to account as may seem expedient and by
consolidating or connecting or sub-dividing properties
and by leasing and disposing of the same and by
advancing money to and entering into contracts with
builders, tenants and others, to Dbe suppliers of
catering, security, maintenance and other services and

amenities, to collect rents and income and to be
puilders and decorators, estate agents, surveyors,
valuers and auctioneers, mortgage and insurance
brokers and agents; to act as a holding company, as
financiers, concessionaires, underwriters and
guarantors to any contract or agreement, and to

purchase or otherwise acguire, heold as an investment
and turn to account shares, debentures, stocks, bonds,
loans, annuities, scrip or other securities, and such
other property real or personal and any rights or
interest therein.

The name of the Company was changed from Octonpark
Limited to Foley Lodge Hotels Limited on 5th April

1988. SR
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(B)

(c)

(D)

(E)

{(r)

(G)

To carry on business as caterers, proprietors of
hotels, motels, clubs, theatres, restaurants service

stations, garages, snack bars and tea rooms, as
ilicensed victuallers, puplicans, wine and spirit
merchants, bakers, confectioners, wholesalers and
retailers; to be newsagents, booksellers and

stationers, dealers in toilet goods, fancy goods, toys
and all articles of personal use or ornament, and to
act as travel and theatre booking agents.

To carry on any other business which, in the opinion
of the Company, may be capable of being conveniently
or profitably carried on in conjunction with or
subsidiary to any other business of the Company and is
calculated to enhance the value of the Company's
property.

To Guarantee or give security for the payment or
performance of any contracts, debts, or obligations of
any person, company or firm, for any purpose
whatsoever, and to act as agents for the collection,
receipt or payment of money and genherally to act as
agents for and render services to customers and others
and generally to give any guarantee, security or
indemnity.

To take on lease, purchase or in exchange, hire  or
otherwise acquire and hold for any interest or estate
any buildings, 1lands, easements, privileges, rights,
concessions, patent rights, patents, secret processes,
licences, machinery, plant, stock-in-trade, and any
real or personal property of any kind convenient or
necessary for the purposes of or in connection with
the Company's business or any department or branch
thereof.

To apply for, purchase or otherwise acgquire and hold
any patents, licences, concessions, brevets
d'invention, copyrights and the like, cenferring any
right to use or publish any secret or other
information and to |use, develop, exercise, or grant
licences in vrespect of the property, rights and
information so acquired.

Te erect, build, construct., or reconstruct, lay down,
alter, enlarge and maintain any factories, buildings,
works, shops, stores, plant and machinery necessary or
convenient for the Company's business and to
contribute to or subsidise the construction, erection
and maintenance of any of the aforesaid.

To subscribe for, take, purchase or otherwise acguire
and hold, sell, deal with or dispnse of any shares,
stocks, debentures, * debenture stovks, bonds,
obligations and securities, guaranteed by any Company
constituted on business in any part of the world and




{H)

(1)

(J)

(K)

debentures, debenlure stocks, bonds, obligations and
securities guaranteed by any Government or Authority,
Municipal, Parochial, Local or otherwise, within and
without the United Kingdom and to subscribe for the
same either conditionally or otherwise and té
guarantee the subscription thereof and to enforce and
exercise all rights and powers conferred by the
ownership thereof.

To promote, by way of advertising the products and
services of the Company in any manner and to reward
Customers or potential customers and to promote and
take part iA any scheme likely to benefit the Company.

To borrow or raise money and secure or discharge any
debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by
mortgages of or charges upon the undertaking and all
or any of the real or heritable and personal or
moveable property (present and future) and the
uncalled capital for the time being of the Company or
by the creation and issue of debenture stock,
debentures or other obligations or securities of any
description,

Toe support, guarantee and/or secure either with or
without consideration the payment of any debenture
stock, debentures, dividends, shares or moneys or the
perormance of engagements or contracts of any other
Company or person and in particular (but without
prejudice to the generality of the foregoing) of any
Company which is, for the time being, the Company's
holding companv as defined by Section 736 of the
Companies &42t, 1985 or another subsidiary, as defined
by the said section, of the Company's holding company
or otherwise associated with the Company in business
and to give indemnities and guarantees of all kinds
and by way of security as aforesaid either with or
without consideration to mortgage ang charge the
undertaking and all or any of the real and personal
property and assets present or future, to issue
debentures and debenture stock and collaterally or
further to secure any securities of the Company by a
Trust Deed or other assurance and to enter into
partnership or any joint purse arrangement with any
person, persons, firm or company.

To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the dividends, interest
and capital of the stocks, shares or securities of any
company of or in which the Company is a member or is
otherwise interested.



(L)

(M)

(N)

{0)

(P)

(Q)

(R)

To take part in the management, formation, control! or
supervision of the Dbusiness or operaticn of any
company or undertaking and for that purpose to aproint
and remunerate any directors, experts or agents.,

To employ experts to examine and investigate into the
character, prospects, value, condition and
circumstances of any undertakings and Dbusiness
concerns and generally of any property, assets or
rights.

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange ang
other negotiable instruments; to receive money on
deposit or loan upon such terms as the Company may
approve, and generally to act as bankers for customers
and others.

To promote or establish or concur in promoting or
establishing any other company whose objects shall
include the taking over of or the acguisition of all
or any of the assets or 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 hold,
acguire, dispose of stocks, shares or securities
issued by or any other obligations of any such
company.

To deal with and invest the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as the Company may approve.

To accept payment for any rights or property sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
partly or fully paid-up shares or stock of any
corporation or company, with or without deferred or
preferred o1 special rights or restrictions in respect
of repayment of capital, dividend, voting or
Otherwise, or in mortgages or debentures or other
securities of any corporation or company or partly in
ocne 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 stock, shares or
securities so acquired.

To enter into any partnership or amalgamate with op
enter into any arrangement for sharing profits,
interests, or co-operative or enter into co-operation
with any company, person or firm carrying on or
proposing to carry on any business within the objects
of this Company or which is capable of being carrieqd
on so as to benefit this Company, whether directly or
indirectly and to acquire and hold, deal with, sell or



L LA e e e il T TN AN NI S AT A A Y A

S O

(s)

(T)

(0)

(v)

(W}

(X)

dispose of any stock, shares or securities of or other
interests in any such company, and to guarantee the
cantracts or liabilities o0f, otherwise assist or
subsidise, any such company.

To pay for any right or property acquired by the
Company either in cash or partly or fully paid-up
shares with or without deferred or preferred or
special rights or restrictions in respect of repayment
of capital, dividend, voting or otherwise, or by any
securities which the Company has powur to issue, and
generally on such terms and conditions as the Company
may determine.

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

To acquire, purchase, take over and undertake part or
all of the businezs, property, assets, liabilities and
engagements of any firm, person or company carrying on
any business the carrying on of which is calculated to

benefit this Company or to advance its interests -

generally.

To aid in the support and establishment of any
educational, scientific, religious or charitable
institutions or trade associations or societies,
whether such associations, societies or institutions
be solely ‘connected with the business carried on by
the Company or its predecessors in business or not,
and to maintain and institute any club, society or
other organisation.

To grant pensions, gratuities, allowances and bonuses
to employees or ex-employees, officers or ex—officers
of the Company or its predecessors in business or the
dependents of such persons and to maintain and
establish or concur in maintaining funds, trusts or
schemes, (whether contributory or non-contributory)
with a view to providing pensions or other funds for
any <ach persons or their dependents as aforesaid.

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



{Y)

(2)

To do all or any of the above things in any part of
the world, either alone as principals, or as agents,
trustees, sub-contractors or otherwise.

To do all such other things as may be deemed
incidental or conducive to the attainment of the above
“riancts or any of them.

' i1s hereby declared that the objects of the Company
EN 3pecified in each of the foregoing sSub-clauses of
this Clause shall be separate and distinct objects of
the Company and shall not in any way be limited by
reference to any other sub-clauses or the ofder in
which the same occur. The widest interpretation shall
be given to the objects contained in each sub-clause
of this Clause and shall not save where the context
eXpressly so reguires be in any way restricted or
limited by inference from or reference to any other
object or objects set forth in such sub-clause or from
the terms of any other sub-clause. None of such
sub-clause or the objects mentioned therein or the
powers theveby conferred shall be deemed ancillary to
or subsidiary to the Powers or objects Bpecified in
any other mub-clause.

The liability of the members is limited.

The share capital of the “ompany is £2,000, (00 divided
into 1,000,000 a: Ordinary Shares of £1 each and
1,000,000 'm: Ordinary Shares of £l eacn.*

.

Intieased fronm £1,000 by Special Resolution passed
25th March 1988. .




WE, the several persons whose names, addresses and descriptions are
subscribed are desivous of being formed into a Company in pursuance
of this Memerandum of Association and we r smectively agree to take
the number of shares in the capital of the Cempany set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

JOSEPH ANTHONY HAMMCND
1/3 Leonard Streat,

City Road,

London, EC2A 3AQ

CHARTERED SECRETARY

RAYMOND PAUL KALMAN
1/3 Leonard Street,

City Road,

London, EC2A 4AQ

COMPANY SECRETARY

ONE

ONE

Dated this - 1st day of February

WITNESS to the above sighatures:-

MICHAEL NORMAN CLAFF
1/3 Leonard Street,

City Road,

London, EC2A 4AQ

CHARTERED ACCOUNTANT

1988

8}




The Companies Act 1985
A Private Company Limyed by Shares

ARTICLES OF
ASSOCIATION

OF

FOLEY LODGE HOTELS PUBLIC LIMITED COMPANY

(Amended by Special Resolution passed on 28th March 1988)

2.(1)

(2)

PRELIMINARY

The regulations contained in Table A in the Schedule
to the Companies (Table A to F) Regulations 1985 (as
amended by the Companies (Tables A to F) {Amendment }
Regulations 1985) shall, except as hereinafter
provided and so far as not inconsistent with the
provisions of these Avticles, apply to the Company to
the exclusion of all other regulations or articles of
assocliatioen. References herein to regulations are to
regulations in the said Table A. ‘

INTERPRETATION

Tn the first line of regulation 1 after {lie word
"regulations® the words "and in any articles adopting
in whole or in part the same" shall be inserted.

In these articles:

(a) unless the context otherwise requires the
following expressions have the following
meanings:

repr Director! means any director for the
time being appointed and
holding office pursuant to
Article 16(1) auna includes
any alternate

tup"! Shares' means the Han Ordinary
Shares of £1 each 1in the
share capital of the Company
crom time to time

s
-




‘WY Shares'

‘Controlling Interest'

'Deemed transfer notice!

‘Ordinary Shares'

‘paid up!

'Relevant Agreement'

'*Share’

*transfer notice'

means the ngH Ordinary
Shares of £1 each in the
share «capital of the Company
from time to time

means any interest in any
shares in the capital of the
Company comprising in the
aggregate fifty per cent
(504) or more of the total
voting rights conferred by
all the shares in the
capital of the Company for
the time being in issue and
conferring the right to vote
at all general meetings of
the Company

means a transfer notice
deemed to be given under any
provisions of these Articles
or any Relevant Agreement

means the "A"™ Shares, and
the "B" Shares together

means in relation to a
share, that such share 1is
paid up or credited as paid

up

means the agreement dated
8th January 1988 made
between Sarah Mary Corbett
Mary Elizabeth Brown David
John Corbett Howard Walter
Biggs George Derrick Corbett
Dione Corbett and Richard
Smithson (1) Edward Ian
Roberts and David Godfrey
Finch Evans (2) Hotel
Management Services Limited
(3} and the Company (4) as
varied from time to time ir
accordance with its terms

means a share in the capital
of the Company of whatever
class

has the meaning attributed
thereto in Article 92(1)




3.

(1)

(2)

(bi words or expressions not otherwise defined
herein the definitions of which are contained or
referred to in the Act shall be construed as
having the meaning thereby attributed to them
but excluding any statutory modification thereof
not in force on the date of adoption of these
Articles.

{c) words importing the singular number shall
include the plural and vice versa, words
‘mporting the masculine shall include the
feminine and neuter and vice versa, and words

importing persons shall include bodies
corporate, unincorporated associations and
partnerships.

(a) references to Articles are references to these
Articles and reference to paragraphs and
sub-clauses and sub-~paragraphs are unless

otherwise stated, references to paragraphs of
the Article or references to sub-paragraphs of
the paragraph in which the reference appears.

A special or extraordinary resolution shall be
effective for any purpose for which an ordinary
resclution is expressed to be reguired under any
provision of the regulations or these ‘Articles.

SHARE CAPITAL

The authorised share <capital of the Company at the
date of adoption of these Articles is £2,000,000
divided into 1,000,000 #"A" Shares and 1,000,000 “B"
Shares which shall be subject to the restrictions on
transfer hereinafter provided.

The "A" Shares and the "B" Shares shall constitute
different classes of shares for the purposes of the
Act and these Articles and on the winding up of the
Company the A" Shares shall carry entitlement to
repayment of the par value thereof in preference to
any repayment to the holders of "B" Shares but save as
expressly provided in these Articles the "A" Shares
and the %B" Shares shall confer upen the holders
thereof the same rights and rank pari passu in all
respects.

ISSUE OF NEW SHARES AND ALTERATION OF CAPITAL"

Save with the prior written consent of not less than
seventy five per cent of the shareholders of the class
of shares thereby affected:



7.{1)

(1) no shares may be allotted or issued to any
person; and :

(2) the Company shall not exercise any of the powers
referred to in regulations 3, 32, 33, 34, 35,
and 110.

(3) sulzject to this Article 4 and to Section 80 of
the Act, all unissued shares shall be at the
disposal of +the directors who may allot, grant
options over or otherwise dispose of them to
such persons at such times and generally on such
terms and conditions as they think proper
provided that no shares shall be issued at a
discount,

(4) Section 89(1) and sub-sections (1) to (6) of

Section 90 of the Act shall not apply to the
Company.

LIEN

The Lien conferred by regulation 8 shall attach also
to fully paid up shares and the Company shall also
have a first and paramount lien on all shares, whether
fully paid or not, standing registered in the name of
any person indebted or under liakility to the Company,
whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders for all
moneys presently payable by him or his estate to the
Company. Regulation 8 shall be modified acwcordingly.

CALLS

The liability of any members in default in respect of
a call shall be increased by the addition at the end
of the Jjoint sentence of regulation 18 of the words
"and all expenses that may have been incurred by the
Company by reason of non-payment of the call".

TRANSFER OF SHARES

The directors shall refuse to register the transfer of
any share unless such transfer is permitted by, or is
made pursuant to and in accordance with Article B8 or
Article 9 or the provisions of the Relevant Agreement.
The directors s4all also refuse toc register the
transfer of any share which is prohibited under
Article 10 or the provisions of the Relevant
Agreement.




(3}

(4)

(5)

(6)

(73

Subject to paragraphs (3) and (7), the directors shall
not be entitled to decline to register the transfer of
any share which is permitted by or is made pursuant to
and in accordance with Article 8 or Article 9 or the
provisions of the Relevant Agreement.

For the purpose of ensuring that a part.cular transfer
of shares 1is permitted under the provisions of these
Articles or under the provisions of the Relevant
Agreement, the directors may require the transferor or
the person named as transferee in any transfer lodged
for registration to furnish the Company with such
information and evidence as the directors may think
necessary or relevant. Failing such information or
evidence being furnished to the satisfaction of the
directors within a period of 28 days after such
request. the directors shall be entitled to refuse to
register the transfer in question.

If a member or other person entitled to transfer a
share at any time attempts to deal with or dispose of
the share or any interest therein otherwise than in
accordance with the provisions of Article 8 or Article
9 or the Relevant Agreement or in contravention of
Article 10, he shall be deemed immediately prior to
such attempt to have given a +transfer notice in
respect of such share.

Where a transfer notice in respect of any share is
deemed to have been given under any provision of these
Articles or under the Relevant Agreement and the
circumstances are such that the directors are unaware
of the facts giving rise to the same such transfer
notice shall be deemed to have been received by the
directors on the date on which the directors receive
actual notice of such acts and the provisions of
Article 9 shall apply accordingly.

A deemed transfer notice shall be deemed not to
contain a Total Transfer Condition (as defined in
Article 9) and shall not be revocable.

The directors may, in their absolute discretion and
without assigning any reason therefor, decline to
register any transfer of any share which would
otherwise be permitted under these Articles if it is a
transfer:

(a) of a share on which the Company has a lien:

(b) of a share (not being a fully paid share) to a
person of whom they shall not approve.

Regulation 24 shall not apply.

-5 -



(8)

(L)

(2)

(3)

#thenever a share is transferred to a member holding
shares only of another class such first mentioned
share shall ipso facto and forthwith be converted into
and redesignated as a share of such other class.

PERMITTED TRANSFERS

subject always to Articles 7, 9(18) and 10;
For the purpose of this Article:

(a) nprivileged relation® in relation to a member
means +the spouse (or widow or widower) of the
membey and the member 's children and
grandchildren (including step and adopted
children and grandchildren);

(b) nFamily trust" in relation to a member means a
trust which does not permit any of the settled
property or the income therefrom to be applied
otherwise than for the benefit of that member
and/or a privileged relation of. that member and
no power of control over the voting powers
conferred by any shares the subject of the trust
is capable of being exercised by or subject to
the consent of any person other than the
trustees or such member or his privileged
relations;

{(c) ngettlor" includes a testator or an intestate in
relation to a family trust arising respectively
under a testamentary disposition or an intestacy
of a deceased member.

Any member being an individual (other than a bankrupt,
a trustee of a family trust or a trustee in
bankruptcy) or his personal representatives 1if
applicable may at any time transfer (or Dby will
bequeath or otherwise dispose of on death) all or any
shares held by him:

{a) to a privileged relation; or
(b) to trustees to be held upon a family trust

Where shares are held by trustees upon a family trust:

(a) such shares may on any change of trustees be
transferred to the new trustees of that family
trust;

-6 -



(4)

(b)

(c)

(d)

(a)

(b)

such shares may at any time be transferred to
any person to whom under paragraph (2) the same
could have been transferred by the settlor if he
had remained the holder thereof; and

if and whenever any such shares cease to be held
upon a family trust (otherwise than in
consequence of a transfer authorised by
sub~paragraph (b)) the trustees shall forthwith
give a transfer notice in respect of the
relevant shares (as hereinafter defined) and
such shares may not otherwise be transferred:
and failure so to give a transfer notice within
28 days of the shares ceasing to be held as
aforesaid shall result in a transfer notice
being deemed immediately to be given in respect
of the relevant shares at a price egual to the
lower of +the par value thereof and a price
determined in accordance with paragraph (5) of
Article 9.

for the purpose of this paragraph the expression
“relevant shares" means and includes (so far as
the same remain for the time being held by the
trustees) the shares originally transferred to
the trustees and any additional shares issued or
transferred to the trustees by virtue of the
holding of the relevant shares or any of them.

Any member being a body corporate may at any
time transfer all or any shares held by it to a
member of the same group f(as hereinafter
defined}.

Where shares have been transferred under
sub-paragraph (a) (whether directly or by a
series of transfers thereunder) from a body
corporate ("the transferor company" which
expression shall not include a second or
subsegquent transferor in such a series of
transfers) +to a member of the same group (“the
iransferee company") and subsequently the
transferee company ceases to be a member of the
same group as the transferor company then the
transferee company shall forthwith transfer the
relevant assignment of the beneficial interest
in, or the creation of any charge oxr other
security interest over, such share or the serve
notice on all the members (including the
proposing transferor) notifying them that the
same has been deemed to have been given.




(4)

(5)

{6}

Subject as provided otherwise in these Articles cor in
the Relevant Agreement the Transfer Shares shall be
offered for purchase (as hereinafter provided) at a
price per Transfer Share ("the Transfer Price® which
expression, where used in respect of more than one
Transfer Share, shall mean the price per Transfer
Share multiplied by the number of Transfer Shares in
guestion) determined in accordance with paragraph (5).

The Transfer Price shall be such price as shall be
agreed in writing between all the members or in the
absence of such agreement (whether by reason of
disagreement, absence, death or otherwise) within 21
days after the service of notices pursuant to
paragraph (3) the Transfer Price will be determined by
an independent chartered Accountant of not less than
five years' standing ("the Expert") who shall be
nominated by agreement between all the members or
failing such nomination within 14 days after the
request of any member to the others therefor nominated
at the regquest of any member by the President for the
time being of the Institute of Chartered Accountants
in England and Wales. The Expert shall act as an
expert and not as an arbitrator and his written
determination shall be final and binding on the
members.

The BExpert will certify the open market value of the
Transfer Shares as at the date of the transfer notice
on the following assumptions and bases:

{1} valuing the Transfer Shares as on an arm's
length sale between & willing vendor and a
willing purchaser;

(ii) if the Company is then carrying on business as a
going concern, on the assumption that it will
continue to do so;

(iii) that the Transfer Shares are capable of being
transferred without restriction;

(iv) wvaluing the Transfer Shares as a rateable
proportion of the total value of all the issued
shares of the Company which value shall not be
discounted or enhanced by reference to the class

of the Transi2r Shares or the number thereof.

If any difficulty shall arise in applying any of the
foregoing assumptions or Dbases then such difficulty
shall be resolved Dby the Expert in such manner as he
shall in his absolute discretion think f£it.

-8 -



(8)

(9)

(10)

The Transfer Price snall be a sum equal to the open
market value of the Transfer Shares determined as
aforesaid divided by the number o¢f Transfer Shares.
The Company will wuse its best endeavours to procure
that the Expert determines the Transfer Price within
21 days of being requested so to do.

If the determination of the Transfer Price is referred
to the Expert the date of determination of the
Transfer Price ("the Determination Date") shall be the
date wupon which the directors receive the Expert's
determination of the Transfer Price in writing. If
the Transfer Price is determined by written agreement
between all the members as aforesaid then the
petermination Date shall be the date oun which such
agreement is made.

Where the Expert has determined the Transfer Frice as
aforesaid the proposing transferor shall be entitled
if the Transfer Price is not acceptable to him (save
as otherwise provided in these Articles or in the
Relevant Agreement) to revoke the transfer notice by
giving notice in writing to the directors provided
that he does so within a period of 14 days after the
Determination Date (such pericd being herein referred
to as "the Withdrawal Period").

The costs and expenses of the L-»er' in determining
the Transfer Price shall be borne ¢z to one half by
the proposing transferor and as to ire other half by
the purchasers (as hereinafter defined) pro rata
according to the number of Trarsfer Shares purchased
by them unless

(a) the proposing transferor shall revoke the
Transfer Notice pursuant to paragraph (8); or

{b) none of the Transfer Shares are purchased by the
members pursuant to paragraphs (10} or (11},

in either of which events the proposing transferor
shall pay all such costs and expenses.

Within 7 dJays after the Determination Date or, if the
transfer notice is capable of being revoked, within 7
days after the expiry of the Withdrawal Feriod the
Tr nsgfer Shares shall be offered for purchase at the
Transfer Price by the directors in the first instance
to those members who at the date of the offer are
registered as +the respective holders of shares of the
same class as the Transfer Shares (other than

(a) the proposing transferor and

(b) any member . whom under Acticle 10 shares may
not be transferred)




(11

(12)

and, in the case of competition, shall be sold to the
acceptors in proportion (as nearly as may be without
involving fractions or selling to any member a greater
number of Transfer Shares than the maximum number
applied for by him) to the number of shares of that
class then held by them respectively. If any of the
Transfer Shares shall not be capable of being
allocated ag aforesaid without invelving fractions,
the same shall be offered amongst the acceptors, or
some of them, in such proportions or in such manner as
may be determined by lots drawn in respect thereof,
and the 1lots shall be drawn in such manner as the
directors shall think fit.

If ard to the extent that the Transfer Shares are not
accepted by a member or members holding shares of the
same c¢lass as the Transfer Shares within the time
limited ror acceptance (determined as below), or if
there are no other holders or shares of that class the
directors shall (in the former case) within 7 days
after the expiration of such time as aforesaid (and in
the latter case) immediately, offer the Transfer
Shares or so many thereof as have not ke=n accepted as
aforesaid ({(as +he case may be) to members hoiding
shares of the other class or classes (other than any
member to whom under Article 10 shares may not be
transferred) and the provisions of paragraph (10)
shall apply mutatis mutandis to such offer (save that
in the case of competition the Transfer Shares shall
be so0ld to the acceptors in proportion te the amounts
paid up {excluding any premium paid on subscription)
on the shares then held by them respectively).

Any offer made pursuant to paragraphs (10) or (11)
shall be made by notice in writing and shall specify

(a) the number and class of the Transfer Shares:

(b) the proporticnate entitlement of the relevant
member (on the assumption that there will be
competition for the Transfer Shares);

(c) the Transfer Price:

(d) whether or not the transfer notice contained a
Total Transfer Condition: and

(e) a period (being not less than 21 days and not

wore than 42 days) within which the offer nmust
be accepted or shall lapse.

-~ 10 -
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(a)

{b)
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If by the foregoing procedure the directors
shall not receive acceptances from members in
respect of all of the Transfer Sthares within the
period(s) of the aforesaid offer(s) they shall
forthwith <guiv. notice in writing of that fact to
all the me bsrs, whereupon the holder:s of at
least three~yuariers 4in nominal value of the
issued shares of the Company (excluding the
shares held by the proposing transferor) shall
be entitled within 14 days of the date of
service of that notice to nominate (by giving
notice in writing to the directors signed by
each such holder or on his behalf and which may
consist of several notices in the like form) any
person or persons (whether or not a member) who
has expressed his willingness in writing to
purchase all or any of those Transfer Shares in
respect of which acceptances have not been
received at the Transfer Price as the
purchaser(2) of such Transfer Shares {and the
directors shall be deemed to have made an offer
of such shares accordingly); Provided that if
any such nominated purchaser shall fail to
complete any such purchase in accordance with
this Article the members (other than those who
did not sign the afcresaid notice(s) shall be
jointly and severally liable to complete such
purchase in place of that nominated purchaser.

If the transfer notice in question contained a
Total Transfer Quotation Condition then no offer
of Transfer Shares made  hy the directors
pursuant to this Article shall be capable of
acceptance until all of the Transfer Shares
shall have bheen accepted by the members (or any
of them) or any person or persons nominated
pursuant to sub-paragraph (a). If by the
foregoing procedure the directors shall not
receive acceptances in respect of all the
Transfer Shares within the period(s) of the
aforesaid offer(s) they shall forthwith give
notice in writing of that fact to the proposing
transferor and none of the Transfer Shares will
be sold to the members or any perscn or persons
nominated as aforesaid (except as mentioned
below) pursuant to this Article. The proposing
transferor may within a period of 3 months after
the date of the directors® said notice sell all
(but not some only) of the Transfer Shares to
any person or persons (including any member) at
any price which is not less than the Transfer
Price (after deducting, where apprepriate, any
net dividend or other distribution declared,
paid or made after the date of the transfer
notice in raspect of the Transfer Shares and
which has been or is te be retained by the
proposing transferor).

- 11 -~
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(14)

(15)

(16)

BIAR 2o

If any member or members or person or persons
nominated pursuant to paragraph (13) (a) {"purchaser®
or “purchasers") shall within the period(s) of the
aforesaid offer(s) agree to purchase all of the
Transfer Shares the directors shall forthwith give
notice in writing as hereinafter mentioned to the
proposing transferor and to the purchagers and the
proposing transferor shall thereupon become bound upon
payment of the Transfer Price +o0 the proposing
transferor (whose receipt shall be a good discharge to
the purchaser, the Company and the directors therefor
none of whom shall be bound to see to the application
thereof) to transfer to each purchaser those Transfer
Shares accepted by him. Every such notice shall state
the name and address of each purchaser, the number of
Transfer Shares agreed to be purchased by him and the
place and time appointed by the directors for the
completion of the purchase (being not less than 7 days
nor more than 28 days after the wate of the .aid
notice and not being at a place cutside England)}.
Subject to the giving of such notice the purchase
shall be completed at the time and place appointed by
the directors.

If the transfer notice in question did not contained a
Total Transfer Condition and if by the foregoing
procedure the directors shall receive acceptances in
respect of part only of the Transfer Shares within the
period(s) of the aforesaid cffer(s) they shall
forthwith give notice in writing of that fact to the
proposing transferor and the proposing transferor:

(a) shall thereupon become bound upon payment of the
Transfer Price to transfer to each purchaser
those Transfer Shares accepted by him and the
provisions of paragraph (14) shall apply mutatis
mutandis thereto.

(b) may within a period of 3 months after the date
of the directors said notice sell all or any of
those Transfer Shares which have not been
accepted as aforesaid to any person or persons
(including any member) at any price which is not
less than the Transfer Price (after deducting,
where appropriate, the amount of any net
dividend other distribution declared, paid or
made after the date of the transfer notice in
respect of such Transfer Shares and which has
been or is to be retained by the proposing
transferor).

If a proposing transferor, having become bound to
transfer any Transfer Shares pursuant to this Article,
makes default in transferring the same the directors
~ay authorise some person {who shall be deemed to be
the sttorney of the proposing transferor for this

- 12 -
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purpose) to execute the necessary instrument of
transfer of such Transfer Shares and may deliver it on
his Dbehalf and the Company m«y receive the purchase
mor-< and shall thereupon (subject #o such instrument
be: duly stamped) cause the transferee to be
registered as the holder of such Transfer Shares and
shall hold such purchase money on  behalf of the
proposing transferor,. The Cecmpany shall not be bound
to earn or pay interest on any money so held. The
receipt of the Company for such purchase money shall
be a good discharge to the transferee who shall not be
bound to see to the application thereof, and after the
name of the transferee has been entered in the
register of members in purported exercise of the
aforesaid power the validity of the proceedings shall
not be guestioned by any person.

(17) without prejudice +to the generality of Article 7 (3),
the directors may require to be satisfied that any
shares being transferred by the proposing transxasror
pursuant to either paragraph (13) (b) or paragraph
(15) (b) are being transferred in pursuance of a bona
fide sale for the consideration stated in the transfer .
and 1f not so satisfied may refuse to register the
instrument of transfer.

(18) (a) Notwithstanding the prouvisions of paragraphs
(13} (b) and (15) (b) no transfer of any shares
or any interest therein ("the specified shares")
shall be made by the proposing transferor
pursuant to  either of those paragraghs or
registered without the previcus consent in
writing of a majority of the members if it would
result in a person or persons who was or were
not a member or members of the Company @n the
date of adoption of these Artic.'cs obtaining

direct or indirect control of o ConLrealling
Interest unless, before the transter is made ,
the propocsing transferor(s) make(s) or

procure(s) to be made a written offer {(open for
acceptance in England for a period of at least
30 days from its delivery, which shall be made
personally on each of the members} to all the
members to purchase all the shares in the
capital of the Company for the time being in
issue (at the same time and on the sane terms
and conditions for each member) at the specified
price (as hereinafter defined).

(b) For the purpose of sub-paragraph (a) "the
specified price" shall mean a price per share at
least egual to that offered or paid or payable
by the proposing transferee(s) or his or their
nominees for the specified shares to the
proposing transferor plus an amount equal to the
relevant proportion of any other consideration

- 13 -




(19}

(al)

(b)

(in  cash or otherwise) received or receivable by
the holder(s) of the specified shares which
having regard to the substance of the
transaction as a whole can reasonably -
regarded as an addition +to the price paid o.
payable for the specified shares and in the
event of disagreement the calculation of the
specified price shall be referred to an umpire
(acting as an expert and not as an arbitrator)
nominated by the parties concerned or, in the
event of a disagreement as to nomination,
appointed by the President for the time being of
the Institute of Chartered Accountants in
England and Wales and whose decision shall be
final and binding.

In this paragraph a "Relevant Event" means:

(i) in relation to a member being an
individual:

(aa) such member becoming bankrupt: or

(bb) such member dying (where Article 8
does not apply): or

(cc) the happening of any such event as
is referred +to in paragraph (c) of
regulation 81;

(ii) a member making any arrangement or
composition with his creditors generally;

(iii) in relation to a member being a body
corporate;

{(aa) a receiver, manager, administrative
receiver or administrator is
appeinted of such member or over
all or any part of its undertaking
or assets; or

(bb) such member entering into
liquidation (other than a voluntary
liguidation for the purpose of a
bona fide scheme of solvent
amalgamation or reconstruction):; or

Upon the happening of any Relevant Event the
mémber in gquestion (which expression for the
purpose of this paragraph shall be deemed to
include a member who has acquired shares from a
former member as aforesaid (whether directly or
by a series of transfers pursuant to Article
(9)) shall be deemed to have immediately given a
transfer notice in respect of all the shares as
shall then be registerz”d in the name of such
member .

- 14 -
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(21)

(22)

10.

e T P T T o T

(e) If the Relevant Event shall be the

Article 9 does not apply) or bankr

member and if any of tge share: ?"zgchngilg
shares") which are offered to the members
pursuant to the transfer notice deemed to be
given under Sub-paragraph (b) shall not be sold
to .the. members (or any of them) then, after the
explration of the period during which the unsold
shares might have been Purchased by a member or
members pursuant thereto, the Person who has
become entitled to the unsold shares in

consequence nf the death or bankruptey of the
member shall be entitleqd either: prey

death (where

(i) to sell the unsold shares to any person
in  the same manner and subject to the
same conditions (mutatis mutandis) as a
proposing transferor could under
paragraph (15) provided that any such
sale shall nevertheless be subject to the
provisions cof Paragraph (18): or

(ii) to elect at any time to be registered
himself as the holder of +the unsold
shares (but so that such election shall
not give rise to any obligation to serve
a transfer notice in respect of the
unsold shares).

The election by the personal representatives of a
member to become the registered holders of any share
pursuant to regulation 30 shall be permitted by the
directors and shall not give rise to any obligation to
serve a transfer notice in respect of such share.
Regulation 30 shall be modified accordingly.

An obligation to transfer a share under the provisions
of this Article shall be deemed to be an obligation to
transfer the entire legal and beneficial interest in
such share free from any 1lien, charge or other
encumbrance.

The provisions of this Article may be waived in whole

or in part in any particular case with the prior
written consent of all the members.

PROHIBITED TRANSFERS

Notwithstanding anything else contained in these
Articles no share shall be issued or trgnsferred to
any infant, bankrupt or person of unsound mind.

- 15 -~
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12.(1)

{2)

{3)
{4)
(5)
(6)
(7}
12.
13.(1)

Lot L P o b s it At

PROCEEDINGS AT GENERAL MEETINGS

No business shall he transact
unless a quorum of members is
the mee?ing proceeds to business,
present in person or by proxy
Regulation 40 ghal} not apply.

Four members
shall be a quorum.

If within hglf an hour from the time appointed for a
general meeting a quorum is not present, the meeting
shall stand adjourned to +the same day in the next
week, «i the same time ang Place (or to such other day
and at Sucb other time ang place as all the members
may agree in writing). If at any adjourned reeting
such a4 quorum is not present within half an hour from
the time appointeqd for the adjournead meeting any two
members present in persen or by proxy shall be a
quorum. Regulation 41 shall not apply.

In  regulation 44 the words "of the class of shares the
holders of which appointed him as director" shall be
substituted for the words "ahy class of shares in the
Company".

At any general meeting a poll may be demanded by any
member present in person or by proxy and entitled to
vote. Regulation 46 shall be modified accordingly.

An  instrument appointing a proxy may, in the case of &
corporation, be signed on its behalf by a director or
the secretary thereof or by its duly appeointed
attorney or duly authorised representative.

The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to vote on a
poll on the election of a chairman and on a moticn to
adjourn the meeting.

The” chairman of a general meeting shall not be
entitled to a second or casting vote. Regulation 50

shall not apply.

Any such resolution in writing as is referred‘to in
Regulation 53 may in the case of a corporation be
signed on its behalf by a director or the secretary
thereof or by its duly appointed Attorney or duly

authorised representative.

VOTES O MEMBERS

j ovided below in this paragraph and to any
gzﬁg:Ctspzzizi rights or resFrictions as to voting
attached to any shares by or in accordance with these
Articles, at every general meeting of the Company
every holder of "A" Shares and present in person or by

- 16 -




(2)

(3)
(4)

Proxy shall (whether on a
have for e&very share of wghcw he 12

thegerzgg gverg holder of ngH Ordinary Shares bresent
F DYy proxy shall wh

hgpdﬁ ﬁr N a poll} have one vo( ether on a show of

whic € 1s the holder PROVIDED ¢

class shall confer any right to y HAT no shares of any

for the removal from ciffice of a

If there shall be any difference between the holders
og a8 class of shares as to the manner in which such
single vote _shall be cast the Same shall be resolved
by the call%ng °f a meeting of the holders of that
class at which on & show of hands, every holder of a
share of that class who (being an individual) is
present in person or (being a corporation) is present
by a duly authoriseq representative, not being himself

a8 holder entitled to vote, shall have one vote and, on

a pell, one vote for every share of which he is the
holder.

Regulation 54 shall not apply.

Except with the prior written agreement of all the
other members, no member who has agreed to cast any of
the voting rights exXercisable in respect of any of the
shares held by him in accordance with the directions,
oxr subject to the consent of, any other person
(including another member) shall be entitled during
the relevant period (as hereinafter defined) to
exercise any of the voting rights attached to any of
the shares registered in his name for the time being
or to be ‘present or reckoned in a guorum at any
general meeting and any resolution passed at any such
meeting during the relevant period which would not
have been passed but for the vote(s) of such member
cast in contravention of the provisions of this
paragra~h shall be null and void and of no effect.
For the _urpose of this paragraph:

(a) "relevant period" means the period from, and
includiny, the date on which the membex 'in
question first agreed to cast thg said voting
rights in accordance with the directions, or
subject to the consent of, the other person up
to, and including, the date on whlc@ the
transaction or arrangement which gave rise to

that agreement is annulled.

(b) any member who has assigned the beneficial
interest in, or created any charge _or other
security interest over any share to or in ?avour
of any other person shall be deemed, in the
absence of clear evidence to the cgntrary, to
have agreed to exercisg the voting rights
attached to that share in accordance with the

directions of that other person.
- 17 -
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(2)

{3)

The provisions of this Paragraph shali Mot apply to &
share held by trustees upon a family trust (as defined
in ‘Artlcle 8} in circumstances where the trustees a;c
acting _Solely in accordance with their powers ang
discretions under Such = trust and bops fide in the
interests of the beneficiaries and of no other person.

ALTERNATE DIRECTORS

Any di{ector (other than an alternate director) may at
any time appoint any person (including another
d}rector) to be an alternate director and may at any
time te;mlnate such appointment, Any such appointment
or termination of appointment shall be effected in
like manner as provided in Article 16(3). The same

persen may be appointed as thea alternate director of
more than one director,

The appointment of an  alternate director shall
determine on the happening of any event which if he
were a director would caust him to vacate such office
or if his appointor ceases to be a director.

An  alternate director shall be entitled to receive
notices of neetings of the directors and of any
committee of the directors of which his appointor is a
member and shall be entitled to attend and vote as a
director and be counted in the quorum at any such
meeting at which his appointor is not personally
present and generally at such nmeeting to perform all
functions of his appointor as a director and for the
purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he were
& director of the relevant class. It shall not be
necessary to give notices of meetings to an a2lternate
director who is absent from the United Kingdom. If an
alternate director shall be himself a director or
shall attend any such meeting as an alternate for more
than ona director his voting rights shall be
cumulative, but he shall count as enly one for the
purpose of determining whetcer a quorum is present.
If his appointor is for the time being absent from the
United Kingdom or temporarily unab%e to act through
ill-health or disability his signature to any
resolution in writing of the directors shall be as
effective as the signature of his appointor. An
alternate director shall not (save as aforesaid) have
power to act as a director nor shall he pe deemed to
be a director for the purposes of these Articles.

- 18 -




(4)

{5)

15.

16. (1)

(2)

(3)

(4)

An  alternate director shall

and be interesteq in g i

arrangements or transactiggs gﬁgeiétb§r§2p§§3t23Cts os
and to Dbe indemnified to the same extent &5:23??
22:?2?;2 :g réi he w;re a director but he shall not be

tle €lve from the ¢ i i

appointment ag alternate dirgzgsgy iﬁyrefggﬁﬁeiitgiﬁ
except only such part (if any) of the remuneration
otherwise payable +o his appointor ag such appointor

may by notice in writin to t : i
tine atrenot g he Company from time to

be entitleq to ceptract

Regulations 65 to g9 shall not apply.

DELEGATION OF DIRECTORS' POWERS

Tpe holders of a majority of the wan Shares may at any
time and from time to time revoke all or any of the
power delegated to a managing director or other
executive director being an "aA" Director respectively
pursuant to regulation 72 by notice in writing in like
manner as provided in Article 16 (6). Regulation 72
shall be modified accordingly,

APPOINTMENT AND RETIREMENT OF DIRECTORS

The holders of a majority of the "A" Shares shall be
entitled by notice in writing to +the Company to
appoint five directors and by like notice to remove
such directors and at any time and from time to time
by 1like notice to appoint any other person to be a
director in the place of any director so removed. Any
director so appointed shall be an "A" Director.

A& notice of appointment or removal of a director
pursuant to  this Article shall take effect upon
lodgement at the registered office of the Company or
on delivery to a meeting of the directors or on
delivery to the secretary.

Every director appointed pursuant to this. Article
shall hold office until he is either removed in manner
provided by this Article or digs.or vacates office
pursuant to regulation 8l {(as modified by Article 19)
and neither the company in general meeting nor the
directors shall have power to fill any such vacancy.

Any director appointed pursuant to'this Article shall
be at liberty from time to time to make such
disclosure +to his appointor{s) as to thg ?us;ness and
affairs of +the Company and 1its subsidiaries as he

shall in his absolute discretion determine.

- 15 -
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17.

18.

19.

20,

2],

22,

gg:atgégecsgﬁs shall_ not be subject +o retirement hy
accordingly Tegulations 73 to 75 shall
not apply and a1l other re -

: ferences in ¢} i

to retirement by rotatien shalyl be disre;2§d£§gu]atlons
No @irectgr shall be appoin
provided in these Articles,
shall not apply.

ted otherwise than as
Regulations 76 to 80

DISQUALIFICATION AND REMOVAL oOF DIRECTORS

Regulation 81 shall be modified by deletin
i 2 9 paragraph
(e) thereof. The office of 3 director shall also be

vacaFed if he shall bpe removed from office as
hereinbefore provided.

PENSIONS

The directors may give or award pensions, annuities,
gratuities ang Superannuation or other allowances or
benefits to any employees or ex-employees and +to
officers and ex-officers (including directors and
ex-directors) of the Company or its predecessors in
business or of .any holding company or subsidiary of
the Company or to the relations or dependants of any
such persons and may establish, support and maintain
pensions, superannuation or other funds or schemes
(whether contributory or non-contributory) for the
Lanefit of any such pPersons and/or their relations or
dependants or ‘any of them. Any director shall be
entitled +to receive and retain for his own benefit any
such pension, annuity, gratuity, allowance or other
benefit and may vote as a director in respect of the
exercise of any of the powers by this Article
conferred upon the directors notwithstanding that he
is or may become interesteq therein. Regulation 87
shall not apply.

PROCEEDINGS FOR DIRECTORS

The quorum for the transaction of the business of the
directors shall be four.

In the event that at any duly convened megting cf the
directors or of any committee _of the directors the
meeting is not so quorate, or if during thg meeting
Such a guorum ceases to be present, the weeting shall
be adjourned to the same day in tbe next weeak at tge
Same time and place and at such adjourned meeting the

quorum shall be any two directors.

The chairman of any meeting of the directors_oi gftany
committee of the directors shall not be entlthell ob:
second or casting vote. Regulation 88 sha
modified accordingly.
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23.(1) Unless other ' -e LT,

24.

25.

(2)

(3)

(5)

less : £ in writing p the nman
Directors in auy  particalar Case, at 1ea§t 14 clear

dgya‘ Totia  in writing shall be i

dlremtcrA Vi every meeting of the directg;:enexzzptezgh
absent rrﬁmJ the Uniteq Kingdom for the tiée being wﬁg
have:  (a) {;n..ghe case of a director) nominated an
alternate oY wwi failed tg furnish the Company with an
addre.gs abyoad to which such notices may be

forwarded. The third sentence of regulati
1 on 88 shal
not apply to the Company. g shall

Regulation 111 shall be read as if the words "except

that a not@cg calling a meeting of the directors need
not be in writing" were deleted therefrom.

BEach such notice shall (a) be sent to the address
notified from time to time by each director to the
secretary {or, if there is none at that time, the
chairman) as his address for service of such notices
(or if no address has been supplied, to his last known
address); (b) contain  an  agenda specifying in
reasonable detail the matters to be discussed at the
relevant meeting, {(c) be accompanied by any relevant
papers for discussion at such meeting: and (d) if sent
to an address cutside the United Kingdom, be sent by
courier,. telex or facsimile transmission.

Save as provided in paragraph (3), any such notice may
be delivered personally or by first class prepaid
letter and shall be deemed to have been served if by
delivery when delivered and if by first class letter
48 hours aicer posting.

Except as may be agreed by all the Directors in any
particular case, no business or resolution §hail be
transacted or passed at any meeting of the directors
except as was fairly disclosed in the agenda for such
meeting. '

Appropriate complete minutes of each meeting of the
directors shall be maintained by' the Company and
copies thereof distributed to the dlrectgrs as soon as
reasonably practicable after the meeting shall have
been held.

A director who is in any way wbether directly or
indirectly interested 1in a transaction or arrgngem:gt
or proposed transaction or arrangement lelo 05
Company may vote in respect of any such transacti 2 or
arrangement or proposed transactlon or arrangemenv or
any matter arising thereout and Lf ?e d?es gg o] :
shall be counted and he shgl; hag gaggmagtogs
constituting a quorum at any meeting of.thg lé;t rs
at which any such transaction th fr§ange: nt ot
proposed transaction or arrangemen? :hf}. Somand ol
the board of directors for consmqeruz}o:rGFits nay
retain for his own use and benefit u;;di. h;m and
advantages directly or indirectly acc;uhu%ations o
thereunder or in conseguence thereof. ey

to 97 shall not apply.
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26.

27.

28.

BORROWING POWERS
~=220WING POWERS

The directors may &xercise all the

Company _to borrow money, and to mortgagepgzegﬁargz 22:
undertaking, property andg uncalled capital or an
part thergof, and subject a5 otherwise prévid;d iﬁ
these Articles to issue debentures stock and other
gegtrltigsb_gbither gutright or as security for any
ebt, 1abllity or obligatio

i e v g n of the Company or of any

ACCOUNTS AND INFORMATION

Every member shall pe entitled, either hinself or
through his agents duly authorised in writing, during
the Company's normal hours of business to inspect and
take copies of the books of account and all other
records and documents of the Company and each of its
subsidiaries on giving not less than 48 hours, written
notice to the Secretary {or, if there is none for the
time being, the chairman). The Company shall give
each such member all sueh facilities as he may
reasonably require for such Purposes including the use
of copying facilities. The Company may make a
reasonable charge for any copies taken but otherwise
shall not charge for any facilities reguested as
aforesaid. Reqgulation 109 shall not apply.

NoTICES

A notice sent by post shall be deemed to be given at
the time when +the same was posted, The second
sentence of Regulation 115 shall not apply.

INDEMNITY

Subject to the provisions of and §0 far as may be
permitted by law, every director, auditor, secretary
or other officer of the Company shall be entitled to
be indemnified by the Company against gll costs,
charges, losses, expenses and liablllt}es incurred by
him in the execution and discharge of h}s dgtles or in
relation thereto including any liab;l%ty 1ncu;rgd by
him in defending any proceedings, civil or criminal),
which to anything done or omitted or alleged to have
been done or omitted by him as an officer ox emplogge
of the Company and in which judgement is glven lnd ;;
favour (or the proceedings gre_otherW1se dlspoie ot
without any finding or admission gf anyﬂhmahzr al
breach of duty on his part) or in Whng. e s
acquitted or in connection w1th_an¥ gppl}ca ion nder
any statute for relief from.llabll%ty in resp:cd of
any such act or omission in which relief is grin e

him by the Court. Regulation 118 shall not apply.

- 22 -
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30.(1) Notwithstanding the

(2)

OVERRLIDING PROVISIGNS
I 3 g iy T TS

Provisions of vhese Articles tohe
directors shall be obliged, so far &

S mnay be permitted
by law, to apt inp all respe

cts in accordance with and
give effect to the Relevant Agreement .

Where the Approval, agreement o
or director is reguired, under
Articles to any particular

agreement or consent may be

terms and conditions asg that nember or director may
regquire and any breach of such terms and conditions

shall ipso facto be deemed to be a breach of these
drticles.

Matter, suesh approval,
giveri subject to Such

- 23 -
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JOSEPH ANTHONY HAMMONMD
1/3 Leonard Street,

City Road,

London, EC2A 8AQ

CHARTERED SECRETARY

RAYMOND PAUL KALMAN
1/3 Leonard Street,

City Road,

London, EC2A 4AQ

COMPANY SECRETARY

——

Dated this 1st day of February 1938

WITNESS to the above Signatures:-

MICHAEL NORMAN ClLAFF
1/3 Leonard Streat,

City Road,

lLondon, EC2A 4AQ

CHARTERED ACCOUNTANT
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COMPANIES FORM No. 43(3)(€)

Declaration of compliance

with reguirements by a

private company on application
for re-registration as a public
company

Pursuant to section 43(3}{e) of the Companies Act 1985

For official use

e e |

| SO E - S |

To the Registrar of Companiss Company number

2233431

Name of company

. FOLEY LODGE HOTELS LIMITED |
5, SARAH MARY CCRBETT et e et
of - Beeches, Newtown Common, Newbury in Berksiitve,

fthesecretaryi(a director]t of the company, do solemnz and sincerely declare that:
1 the company, on 13 e d [42E §, passed a special resolution

that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no changein
the company's financial position that has resulted in the amount of its net assets becoming tess than
the aggregate of its called-up share capital and undistributable reserves.

And I make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1838.

G e ol

Declared at Declarant to sign below
/\f Lan SV oo
A NS C V) Grbett
the 2 TS day of Neta,. ’ ——

(o

One thousand nine hundrad andﬁ-%}mﬁg,i?mnﬁ
/‘l’\\ Ao BQ" 6&)4\#\/\
Q)

otary-PublicrorJusticeof
ing the powers conferred on a

before me

A Commissionerfor
~the-Reaee-or Solicitor h

Commissioner for Oaths.

Prasentor’s name address and
reference (if any):

AR 20005 VOULES CHANDLER
SOUCITORS
3P WIMCHESTER STREET
BASINGSTOKE, HANTS,
RG21 1EQ

(R"‘T PEL)

For official Use
General Section

Post room

1oi
SpEs %'\iﬁ\&‘iﬁm

il
3 1WRYES

!

)




CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No. 2233431

I hereby certify that
FOLEY LODGE HOTELS LIMITED

formerly registered as a private company has this day
been re-registered under the Companies Act 1885 as a
public company under the name of

FOLEY LODRGE HOTELS PUBLIC LIMITED COMPANY

and that the company is limited.

Given under my hand at Cardiff the 10TH MAY 1988

b D

An Authorised Officer

C461{B})
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ey Al nsma
af somtsany

Impartant

The sccounting
selatencs datg 19
L ertared plang-
gl shiuld bo
eampiatad a9 in thy

lastowtng sramples:

5 Apnil
Day  Monik

33 June
fhry  Month

|3r0a0"¥61

31 Degombae
B Manm

ENaE

! Cotote os
approprsie

COMPANIES FORM No, 224

Metice of accounting reference date
{to be deliverad within 6 manihs of
incorporation)

Pursunnt t section 224 of the Companies Act 1985

Cotnpany humber

To the Registrar of Cornpanies For official use
Lt dhalie
L_l_l__f 22 XY L

Name of company

C oY dewer  Hamais. Aimods

s

pives notice that the dma un wh:ch the company’s accounting raferenca pormd Is to be troated as
goming to on end m pach fsuccessiva year is as shown balow:

F

Cay

Manth
2121 ol

Signed QM Gféjfi@‘___,

L iBireeter)iSocrotarylt Dute G-k ~ &€

Presonters name pdurass and For officlat tUse

refarenca fif any): Gunoral Section . Pastrenm e

:' ORI SR L !
J Holdaway $op maniy. e
Finnie & Co ;] :l* e
{Ixford Houue MM $ : .
12720 Oxford Street e
Newbury, Berkns




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorpciration)
Plel?s? de not Pursuant to section 224 of the Companies Act 1985
Writa (n
;his margin
To the Registrar of Companies For officialuse  Company number
Please complete A S
legibly, preferably [ I I 2233431
in black type, or O
bold block lettering  Name of company
* OCTONPARK LIMITED (name being changed to
* of sompamame FOLEY LODGE HOTELS LIMITED) '
gives notice that the date on which the company's accounting referance period is to be treated as
coming to an end in each successive year is as shown below:
Important

The accounting

reference date to

be entered along- Day Month
side shou‘lid be; .
completed as in the ) [ 1
following examples: 2:8 10 |2

5 April
Day  Month

4

30 June
Day  Month

31 Dacember
Day  Month

T Dolete as .
a:p(:cepria:e Signed ﬂwt W— 70%— - [DirectorfSaoretery]t Date 28.03. 88

Presentor’s name address and For official Use
reference (if any): General Saction Post room —
: A Ao
Lamb Brooks Wills Chandler, 1] CLASS! LATR
Victoria House, -
y 12
39 Winchester Street, - 5§ E?SB
: X -
Basingstoke, RN |
Hants. e e e s tirmmens Pty e ma e
Oyez The Solicitors’ Law Stationery Socloty ple, Oyez House, 237 Long Lane, Londan SE1 4PU 1985 Edision

. Fo323 7-85
Companies G224 EEEE
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FOLEY LODGE HOMELS LIMITED (FORMERLY OCTON PARK LIMITED)

Minutes of Extracordinary General Meeting of the above named

Company duly convened and held at 2,30 pr on 25th day of March 1988

at Foley Lodge, Stock Cross, Newbury

Present : Sarah M. Corbett

Mary E. Brown
David J. Corbett

Howard W. Biggs
Richard smithson

In Attendance : D.G.F. Evans

E.I. Roberts

Thiz Chairman declared a quorum as present. Consent to the
holding of the meeting on short notice had been given by all the
menbers., ‘

The Chainman proposed the following resolution as a special
resolution.

(i) That the authorised sharc capital of the company be
increased +to £2,000,000.00 -divided inte 1,000,000.006 ‘A’
Ordinary Shares of g1 each and 1,000,000.00 'B' Ordinary Shares
of £1 each

(ii) That the two existing issued Ordinary Shares in the capital
of the company be converted into 'A' Ordinary Shares of £1 each

{iii)The Directors of the company be authorised for the purpose

of Section 80 of the Companies Act 1985 at any time during the
period of 5 years from the date of this resolution to allot or

g

WORK DRIE
- g APR 1988

| capITAL

ot




grant rights to subscribe for or to convert any security into
relevant securities (as defined wunder Section 80 of the
Campanies Act 1985) of the Company up to an aggregate ncminal
amount of £2,000,000.00

(iv) That clause 3 (a) (i) of the Memorandum ¢. Association be
anended by the insertion of the {ollowing between the words
"...business hours..." and "... property dealers..." in the
first line of the said clause 3 (a) (i):~

"developers proprietors and managers of hotels conference
centres and leisure and sports facilities"

(v) The regulations contained in the document produced to the
meeting and signed for identification by the Chairman be adopted
as the Articles of Association of the Company in substitution
for and to the entire exclusion of the existing Articles of
Association

On a show of hands the Chairman declared the resolution duly passed
as a special resclution,

Signed g .1.4. C‘Q‘ré}lﬁ:—/

e e

S.M. Corbett
Chairman
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< COMPANIES FORM No. 123

Motice of increase
In nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number &
| et i Ml |
L 2233431 %
Narne of company ek :

* FOLEY LODGE HOTELS LIMITED
(formerly Octonpark Limited)

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated Srte 25th Ma rch, 1988 the nominal capital of the company has been
increased by £.2,000,000 beyond the registered capital of £ 100

A copy of the resolution aurhbrising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

The authorised chare capital of the Company has been divided into 1,000,000
'A' ordinary shares of £1 each and 1,000,000 'B' ordinary shares of £1 each.
On winding up the 'A' ordinary shares carry a preferential right to
repayment of the par value but otherwise the shares rank pari passu in all
respects.

Pleass tick here if e
continued overleaf

Signed %]4 Ce’f'}”,;"d'/ [Director)[Seeretards Date 587, warcn, 1988

Presentor's name, address and For official use
reference {if any): Generel seatlan Post room
AT
: K e, TR
LAME BROOKS WILLS CHANDLER \}%a@hﬂ 1
SOLICITORS o AT 98%
39 WINCHESTER STREET ™ ‘
BASINGSTOKE, HANTS. ﬁ é?\?‘ﬂ f',’e‘___
RG21 1EQ -
DE.31942/5
@YZ-» The Sollcltors’ Law Stotlonery Sociaty ple, Oyez House, 27 Crimscott Streat, Londen SE1 5TS 21;?5;::1:&::

5017157

Companies G123 * A %%




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTION OF FOLEY LODGE HOTELS PLC

Company Number 2233431

At an Extraordinary General Meeting of the above named Company duly
convened and held at Foley Lodge Hotel Stockcross Newbury
Berkshire RG16 8JU on Monday 20th July 1992 the following
Resolutions were duly passed as to Resolution 1 as a Special
Resolution and as to Resolution 2 as an Ordinary Resolution of the
Company .

RESOLUTIONS

1. The Regulations contained in the document marked "Articles of

Associlation of Foley wodge Hotels public limited company" and

- for the purpose of identification signed by the Chairman of

the Meeting be and the same are hereby adopted as the Articles

of Association of the Company to the exclusion of and in

substitution for the existing Articles of Association and all
regulations incorporated therein;

2, The authorised share capital of the Company be increased by
£600,000 by the creation of 6,000,000 "C" Ordinary Shares of
10 pence each having the rights and being subject to the
restrictions as set forth in the new Articles of Association
referpged to in Resolution 1.

s

.
o vowe T

Presentors Name, address and reference

Cole and Cole,
Sterling House,
19-23 High Street,
Kidlington,
Oxford.

0X5 2DH

Ref: JP

.k AN Ly aLagt L g
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The Companies Act 1985
A Public Camnpany Limited by Shares

2.(1)

(2)

ARTICIES OF
ASSOCTATICN

OF
FOLEY I0DGE HOTELS PUBLIC LIMITED CCMPANY
(Adopted by Special Resolution passed onZo"JL\_ij 1992)

PRELIMINARY

The regulations contained in Teble A in the Schedule to the
Campanies (Table A to F) Regulations 1985 (as amencded by the
Campanies (Tables A to F) (Amendment) Regulations 1985) shall,
except as hereinafter provided and so far as not inconsistent with
the provisions of these Articles, apply to the Campany to the
exclusion of all other regulations or articles of association.
References herein to regulations are to regulations in the said
Table A.

INTERPRETATION
In the first line of regulation 1 after the word "regulations" the
words "and in any articles adopting in whole or in part the same"
shall be inserted.
In these articles:
{a) unless the context otherwise requires the £following
expressions have the following meanings: ‘

A" Director' means any director for the time being appointed

, and holding office pursuant to Article 16(1) and

includes any altemate

""Al  Shareg! means the "A" Ordinary Shares of £1 each in the
share capital of the Campany fram time to time

'Y shares'’ means the "B" Ordinary Shares of £1 each in the
: share capital of the Campany frcm time to time

rne* Shares! means the "C" Ordinary Shares of 10p each in the
share capital of the Company from time to time

'Controlling Interest' means any interest in any shares
in the capital of the Campany
comprising in the aggregate
fifty per cent (50%) or more of
the total voting rights
conferred by all the shares in
the capital of the Ccmpany for
the time being in issue and
conferrving the right to vote at
all general meetings of the
Coampany

'‘Deemed transfer notice! means a transfer notice deemed
to be given undsr any provisions
of these Articles or any
Relevant Agreement




Q¢

(3)

3.(1)

'Ordinary Shares' means the "A" Shares, the "B" Shares, and the
"C" sShares togethexr

'paid up' means in relation to a shave, that such share is
paid up or credited as paid up

'Relevant Agreement'’ means the agreement dated 25th
March 1%88 made between Sarah
Mary Corbett Mary Elizabeth
Brown David John Corbett Howard
Walter Biggs George Derrick
Corhett Dione Corbett and
Richard Smithson (1) Edward Ian
Roberts and David Godfrey Finch
Evang (2) Hotel Management
Services Limited (3) and the
Campany {(4) as varied from time
to time in accordance with its
terms

‘Share' means a share in the capital of the Company of
whatever class

transfer notice' has the meaning attributed therete in Article
9(1)

{b) words or expression not otherwise defined herein the
definitions of which are contained or referred to in the Act
shall be construed as having the meaning thereby attributed
to them but excluding any statutéry modification thereof not
in force i the date of adoption of these Articles.

{c) words dmporting the singular number shall include the plural
and vice versa, words importing the masculine shall include
the feminine and neuter and vice versa, and words im~ .*.ing
persons shall include bodies corporate, unincorgnra ed
associations and partnerships.

(4) references to Articles are references to these Ar "r'¢r and
reference to paragraphs and sub—clauses and sub- aragraphs
are unless otherwise stated, references to paragraphs of the
Article or references to sub-paragraphs of the paragraph in
which the reference appears.

2 special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution is expressed to be
required under any provision of the regulations or these Articles.

SHARE CAPTTAL

The authorised share c<¢apital of the Company at the date of
adoption of these Articles 1s £2,600,000 divided into 1,000,000
A" ghares of £1 each, 1,000,000 "B" Shares of £1 each and
6,000,000 "C" Shares of 10p each which shall be subject to the
restrictions on transfer hereinafter provided.




Wmm%mm

(2)  The "A" Shares, the "B Shares and the "C" Shares shall constitute
different classes of shares for the purposes of the Act and these
Articles and on the winding up of the Campany the "C" Shares shall

Camparly shall carry the entitlement to repavment of the par value
thereof in preference to ay repayment to the holders of the "p®
Shares which Shares on a winding up of the Company shall carry
entitlement to the repayment of the par value thereof. On the
winding up of the Campany the "C" Shares shall Carry entitlement
to repayment at a rate of 10p per share together with a premium
thereon of 90p per share,

(3) The "C" Shareg shall ke treated in all respects as if they were
-0 fully paid shares of £1 e .

{4) save as expressly provided in these Articles tha "AY Shares, the
"B" Shares and the "C" Shares shall confer uron the holders
thereof the same richts and rank pari passu in all respects,

® ISSUE_OF NEW SHARES AND ALTERATION OF CAPITAL

4, (1) save with the consent of not less than seventy five per cent of
the shareholders of the ¢lass of Shares thereby affected attending and
voting at a class meeting:

© (@) no shares may be allotted or issued to any person; and

(b} the Campany shall not exercise any of the powers referred to
in regulations 3, 32, 33, 34, 35, and 110,

' {2) subject to thisg Article 4 and to Section 80 of the act, all
@ unissued Shares shall be at the disposal of the dlrectors who may
allot, grant options cvarp or otherwise dispose of thg:m to such persons

® (3} Section B89(1) and sub-sections (1) to (6) of Section 90 of the act
shall not arply to the Company, provided that this authority shall
expire on the fifth anniversary of the date of adoption of these
Articles,
LIEN
0

5. The Iien conferred by regu’ation 8 shall attach also to fully paig
up Shares and e Canwpruy shall also have a first and parameunt
1i

Campany, whether he shali be the sole registered holder thereof or
D shall be one of two o more joint holders for all noneys presently

payable by him or his estare to the Campany. Regulation 8 shall
be modified accordinely.
CALLS

6. The liability of any members in default in respect of a call shall
y be incireased by the additien at the end of the fixst sentence of
regulaticnn 18 of the words "ang all expenses that may have been

incurred by the Conpany by reason of non-payment of the caii".

- 3




7.

TRANSFER OF SHARES

The Board may, in its absolute discretion, refuse to reglster any
instiument of transfer of Shares which are not fully paid or which
includes Shares which are not fully paid or upon which the Company
has a lien, but shzll not be bound to specify the grounds upon
which such registration is refused.

8. (1) The Board may also refuse to register any instrument of transfer

of shares, unless:~

8.(2) (a) it is duly stamped, is lodged at the registercd office of

the Conpany or at such other place as the Board may appoint
and is accampanied by the certificate (if one has been
issued) for the Shares to which it relates, and such other
evidence as the Board may reascnably require to show the
right of the transferor (or a person executing the transfer
on behalf of the transferor) to make the transfex;

(b) it is in respect of only one class of Shares; and

(¢) in the case of a transfer to joint holders, they do not
excesed four in mumber.

g8.(3) If the Board refuses to reglster a transfer, it shall, within cne

10.

11.

month after the date on which the transfer was lodged with the
Campany, send to the transferee notice of the refusal.

The registration of transfers of Shares or of any class of Shares
mav be suspended and the Register closed at such times and for
such periocds as the Board may from time to time determmine,
provided that it shall not be closed for more than fourteen days
iv, any year,

PROHIBITED TRANSFERS

Notwi.thstanding anything else contained in these Articles no Share
shall be issued or transferred to any infant, bankrupt or person
of unsound mind and the directors may, notwithstanding the
provisions of Articles 8 and 9, require such evidence as to the
age, financial standing and mental heaith of any person to whom
the issue or transfer of Shares is proposed as they may deem fit,
where there are reasonable grounds for the directors to doubt such
persons age, financial standing or mental health. In the event
that the directors are not satisfied that such person is not an
infant, bankrupt or of unsound mind the directors may refuse to
issue Shares to that person or register any transfer of Shares to
him.

PROCEEDINGS AT GENERAL MEETINGS

(1) No business shall be transacted at any general meeting
uvnless a quorum of mambers is present at the time when the
meeting proceeds to business. Four members present in
person or by proxy shall be a quorum. Regulation 40 shalil
not apply.




@

B

12.

13.

(2}

(3)

(6)

(7)

Tf wlthin half an hous from the time appointed for a general
nmeeting a quorum is nc: present, the meeting shall stand
adjourned to the sawe day in the next week, at the same time
and place (or to such other day and at such other time and
place as all the members may agree in writing). If at any
atijourued meeting such a quorum is not present within half
zn hour from the time appointed for the adjourmed meeting
any two members present in person or by proxy shall be a
quorum. Regulation 41 shall not apply.

In regulation 44 the words "of the class of Sharmes the
holders of which appointed him as director" shall be
substituted for the words “any class of Shares in the
Company" .

At any general meeting a poll may be demanded by any imesmber
present in person or by proxy and entitled to vote.
Regulation 46 shall be mcdified accordingly.

An instrument appointing a proxy may, in the case of a
corporation, be signed on its behalf by a director or the
secretary thereof or by its duly appointed attorney or duly
authorised representative.

The instrument appointing a proxy to vote at a meeting shall
be deemed also to confer authority to vote on a poll on the
election of a chairman and on a motion to adjourn the
meeting.

The chairman of a general meeting shall not be entitled to a
secend or casting vote. Regulation 50 shall not apply.

Any such resolution in writing as is referred to in Regulation 53
may in the case of a corporation be signed on its hehalf by a
director or the secretary thereof or by its duly appointed
Attorney or duly authorised representative.

(1)

VOTES OF MEMBERS

Suoject as provided below in this paragraph and to any other
special rights or restrictions ag to voting attached to any
shares by or in accordance with these Articles, at every
general meeting of the Company:-—

(a) every holder of "A" Shares present in person or by
proxy shall (whether on a show of hands or on a poll)

have for every share of which he is the holder three
votes;

{b) every holder of "B" Sherces present in person or by
proxy shall (whether on a show of hands or on a poll)
have one vote for every share of which he is the
holder; &nd

{c) every holder of "C" shares present in person or by
proxy shall (whether on a show of hands or on a poll)
have one vote for overy share of which he is a holder
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14,

(2)
(3)

{a)

(b)

(1)

(2)

(3)

PROVIDED THAT no Shares of any class shall confer sny
right to vote upon a resolution for the removal IHram
office of a director appointed by holder of shares of
the other classes.

Regulation' 54 shall not apply.

Except with the prior written agreament of all the other
nmembers, mnenbermohasagreedtocastanyofthevotjxg
rights exercisable in respect of any of the shares held by
him in accordance with the directions, or subject to the
consent of, any other perscn (including another member)
shall be entitled during the relevent reriocd (as hereinafter
defined) to exercise any of the vocing rights attached to
any of the Shares registered in his name for the time being
or to be present or reckoned in a quorum at any general
meeting and any resolution possed at any such neeting Guring
the relevant period which would not have been passed but for
the votes(s) of such member cast in contravention of the
provisions of this paragraph shall be nuil and void and of
no effect. For the purpose of this paragraph:

rralevant period" weans the period fran, and including the
date cu which the member in question first agreed to cast
the said voting rights in accordance with the directions, or
subject to the consent of, the other person up to, and
including, the date on which the transaction or arrangement
which gave rise to that agreement is annulled.

any menber who has assigned the beneficial interest in, or
created any charge or other security interest over any Share
to or in favour of any other person shall be deemed, in the
absence of clear evidence to the contrary, to have agreed to
exercise the voting rights attached to that sShare in
accordance with the directions of that other person.

ALTERNATE DIRECTORS

Any director (other than an altemmate director) may at any
time appoint any person (including another director) to be
an altemate director and may at any time terminate such
appointment. Any such appointment or termination of
appointment shall be effected in like manner as provided in
Article 16(3). The same person may be appointed as the
alternate director of more than one director.

The appointment of an alternate director shall Jdetermine on
the happening of any event wnich if he were a dlrector wouid
cause him to vacate such office or if his appointor ceases
to be a director. :

An alternate director shall be entitled to recelve notices
of meetings of the directors and of sny camittee of the
directors of wnich his appointor ig a mexber and shall be
entitied to attend and vote as a director and be counted in
the quorum at any such neeting at which his appointor is not
personally present and generally at such meeting to perform
all functicms of his appointor as a director and for the




i5.

16.

(4)

(5)

(1)

(2)

{3)

purposes of the preceedings at such meeting the provisions
of these Articles ghall apply as if he were a director of
the relevant class. It shall not be necessary to give
notices of meetings to an alternate director who is absent
from the United Kingdom. If an alternate director shall be
himself a director or shall attend any such meeting as
alternate for more than one director his voting rights
shall be cumlative, but he shall count as only one for the
purpose of determining whether a quorum is present. If his
appointor is for the time being &bsent fram the United
Kingdom or temporarily unable to act through ili-health or
disability his signature to any resolution in writing of the
directors shall be as effective as the signature of his
appointor. An alternate director shall not (save as
aforesaid) have power to act as a director nor shall he be
deamad to be a director for the purposes of these Articles.

An alternate director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or
transactions and to be repaid expeuses and to be indemmified
to the same extent mutatis mutandis as if he were a director
but; shall not be entitled to receive from the Campany in
respect of his appointment as alternate director any
remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct.

Regulations 65 to 69 shall not apply.

DELEGATTION QF DIRECTORS' POWERS

The holders of a majority of the "A" Shares may at any tims
and from time to time revoke all or any of the power
delegated to a managing director or other executive director
being an "A" Dirvector respectively pursuant to regulation 72
by notice in writing in like mamner as provided in Article
16 (6). Regulaticn 72 shall be modified accordingly.

APPCINTMENT AND RETTREMENT OF DIRECTORS

The holders of a majority of t'ie "A" Shares shall be
entitled by notice in writing to the Company to appoint five
directors and by like notice to remove such directors and at
any time and from time to time by like notice to appoint any
other person to be a director in the place of any director

s0 removed, any director so appointed shall be an "A"
Director.

A notice of appointment or removal of a director pursuant to
this Article shali take offect upon lodgement at the
registered office of . (Urgrmy or on delivery to a meeting
of the directors ¢ s a4y to the secretary.

Evary direct. ety o- 0 Jursuant to this Article shall hold
office unti, - < * .2r removed in mamner provided by this
Article or ale: . . vacates office pursuant to regulation 81
(as modifiled by Article 19) and neither the camany in
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17,

is,

19.

20.

21.

22.

general meeting nor the directors shall have power to fil1l
any such vacancy.

(4) Any director appointed pursuant to this Article shall be at
liberty from time to time to make such disclosure to his
appointor(s) as to the business and affairs of the Company
and its subsidiaries as he shall in his absolute discreticon
determine.,

The directors shall not be subject to retirement by rotation and
accordingly regulations 73 to 75 shall not apply and all other
references in the regulations to retirement by rotation shall be
disregarded.

No director shall be appointed otherwlse than as provided in these
Articles. Regulations 76 to 80 shall not apply.

DIS FICATICN AND REMOVAL OF DIRECTORS

Regulation 81 shall be modified by deleting peragraph (e! thereof.
The office of a director shall alsc be vacated if he shall be
removed from office as hereinbefore provided.

PENSTIONS

The directors may glve or award pensions, annuities, gratulties
and superannuation or other allowances or benefits to any
enployees or ex-employees and to officers and ex—officers
(including directors and ex-directors) of the Company or ikts
predecessors in business or of any holding company or subsidlary
of the Compeny or to the relations or dependents of any such
persons and may establish, support and maintain pensions,
superanmuation or other funds or schemes (whether contributory or
non—contributory) for the benefit of any such persons and/or their
relations or dependents or any of them. Any director shall be
entitled to receive and retaln for his own benefit any such
pension, annulty, gratuity, allowance or other benefit and may
vote as a director in respeclh of the exercise of any of the powers
by this aArticle conferred won the directors notwithstanding that
he is or may becare interested therein., Reguiation 87 shall not
apply.

PROCEEDINGS FOR _DIRBCTORS

The quorum for the transaction of the business of the directors
shall be four. ‘

In the event that at any duly convened meeting of the directors or
of any committee of the directors the meeting is not so quorate,
or if during the meeting such a quorum ceases to be present, the
meeting shall be adjourned to the same day in the next. week at the
same time and place and at such adjourned meeting tr: <. wum shall
be any two directors.

The chairman of hany meeting of the directors or of any comittee
of the directors shall not be entitled to a second or casting
vote., Regulation 88 shall be modified accordingly.




23,

24.

25.

(1)

(2)

(3)

(4)

(5)

Urless otherwise agreed in writing by the "A" Directors in
any particular case, at least 14 clear days' notice ia
writing shall be given to each director of every meeting of
the directors, except any absent from the United Kingdem for
the time being who have (a) (in the case of a director),
naninated an alternate or (b) failed to furnish the Campany
with an address abroad to which such notlces may be
forwarded . The third sentence of regulation 88 shall not
apply to the Coanpany.

Regulation 111 shall he read as if the words "except that a
notice calling a meeting of the directors need not ke in
writing" were deleted therefrcm.

Each such notice shall:—

{a) be sent to the address notified from time to time
by each director to the secretary (or, if there is
none at that time, the chairman) as his address for
service of such notices (or 1f no address has been
supplied, to his last known address):

(b) contain an agenda specifying in reasonable detail
the matters to be discussed at the relevant neeting,

(c) be accompanied by any relevant papers for
discussion at such meeting; and

(d) if sent to an address outside the United Kingdcm,
be sent by courier, telex or facsimile transmission.

Save as provided in paragraph (3), any such notice may be
delivered perscnally or by first class prepaid letter and
shall be deemed to have been served if by delivery when
delivered and if by first class letter 48 hours after
posting.

Except as may be agreed by all the Directors in any
particular case, no business or resolution shall be
transacted or passed at any meeting of the directors except
as was fairly disclosed in the agenda for such meeting.

Appropriate complete minutes of each meeting of the
directors shall be maintained by the Camwpany and copies
thereof distributed to the directors as soon as reasonably
practicable after the meeting shall have been held.

A director who is in any way whether directly or indirectly
interested in a transaction or arrangement or proposed
transaction or arrangement with the Canpany may wvote in
respect of any such transaction or arrangement or proposed
transaction or arrangement on any matter arising thereout
and if he does so vote shall be counted and he shall be
capable of constituting a quorum at any meeting of the
directors at witich any such transaction of arrangement or
preposed transaction or arrangement shall come before the
board of directors for consideration and may retain for his
own use and benefit all profits and advantages directly or




26.

27.

28.

29,

indirectly accruing to him thereun’ r or in consequence
thereof. Regulations 54 to 97 shall mot apply.

BORROWING PCWERS

The directors may exercise all the powers of the Coampany to
borrow money, and to m Itgage or charge its undertaking,
property and uncalled capital, or any part thereof, and
subject as otherwlse provided in these 2Articles to issue
debentures stock and other securities whether outright or as
security for any debt, liability or obligation of the

Campany or of any third party.

DIVIDENDS

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid in respect
of the "A" Shares and the "B" Shares according to the
amounts paid up on the Shares on which the dividend is paid
and shall be declared and paid in respect of the "C" Shares
according to the amounts pald up on the Shares on which the
dividend is paid multiplied by ten (10) and Regulation 104
shall be construed and read as modified by the provisions of
this Article.

ACCOUNTS AND INFORMATION

Every mernber shall be entitled, either himself or through
his agents duly authorised in writing, during the Company's
normal hours of business to inspect and take copies of the
books of account and all other records and documents of the
Company and each of its subsidiaries on giving not less than
48 hours, written noticoe to the secretary (or, i1f there is
none for the time being, the chairman). The Campany shall
give each such member all such facilities as he may
reasonably recuire for such purposes including the use of
copying facilities. The Company may make a reasonable
charge for any coples taken but otherwise shall not charge
for any facilities requested as aforesaid. Regulation 109
shall not apply.

NOTTCES

A notice sent by post shall be deened to be given at the
time when the same was posted. The second sentence of
Regulation 115 shall not apply.

INDEMNITY

Subject to the provisions of and so far as may be permitted
by law, every direstor, auditor, secretary or other officer
of the Campany shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and
liabilities incurred by him in execution and discharge of
his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or amitted or

-10.-.
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(1)

(2)

alleged to have been done or anitted by him as an officer or
emplayee of the Company and in which judgement is given in
his favour (or the proceedings are otherwise risposed of
without any finding or admission of any materi:) breach of
duty on his part) or in which he is acquitted or in
connection with any application under any statute for relijef
from liability in respect of any such act or cmission in
which relief is granted to him by the Court, Regulavion 118
shall not apply. :

OVERRTDING PROVISIONS

Notwithstanding the provigions of these Articles the
directors shall be abliged, so far as may be permitted by
law, to act in all respects in accordance with and give
effect to the Relevant Agresment,

Where the approval, agreement. or consent of any mwnier or
director is required, under any provisicon of these “.-icles
to any particular matter, such approval, agres - it oxr
consent may be given subject to such terms and conC.tions as
that member or director may require and any breach of such
terms and conditions shall ipso facto be  _iemed to ba a
breach of these Articles,

~ 11 -
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Please do not
wiite in
this margin

Ploase complote
leyibly, praferably
in black type, or
bold block lattering

*Insert {ull name
of company

1The copy must ba
printed or in some
other form epproved
by the rogistrar

£Insent Director,
Secretary,
Admunistrator,
Administrolive
Receiver or Roceiver
[Scotland) as
pppropriata

COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuam to section 123 of the Companies Act 1985

i

For official use Company number

FoT =T -
[ R 2233431

| WA DR
Name of company A -

To the Registrar of Companies

",

» FDLEY LODGE HOTELS PLC I

RN

-

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated__.20th July 1992 . the nominal capital of the company has been
incraased by £ 600,000.00 beyond the registered capital of £ ._2,000,000.00

A copy of the resolution autherising the increase is attached.t

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

The|5hares have the benefit of and are subject to the rights contained in
grtlcles 5 and 4 of the Company's Articles of Association a copy of which
is annexed hereto.

!

Please tick here if
continued overleaf

/%/ / Designation§ Director Date 20th July

Signdd 1992
Prasentor's name, addrcss and For official use
reference ‘lf any). General saction Post room
Cole and Cole,
Buxton Court, A
oxtong. Y ng‘:«‘;
UXFURD . R o W".‘".“\&\} ! i
0xX2 0szZ '\;L - " ) ﬁw&-"'? &
Ref; JP ‘\ é‘ E ‘p“ﬁwﬂ‘;?
\‘}‘ v \{g{p'wﬁ—,ﬂ.—
1987 El?n;l-:n
Y90 F17244

[5017157]




COMPANIES FORM No. 225(1)

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

Please do not Pursuant to section 225(1} of the Companies Act 1985

mj};“;‘ this as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number

Please complate s -

ooy, oretoraly (Address overleaf - Nota B) 'L.?_.Z 2 Q— 2 L ;
in biack type, or

bold block lettering  Name of company

* insert full name i * P‘OUE‘{ l-ob4€ Ho /wi-g sl e
of company E ¥ ©

Note 2. gives notice that the company's new accounting reference
Details of day and  date on which the current accounting reference period Day Month
month in 2. 3 and . :
& should b the and each subsequent accounting reference period of " : y
the company is to be treated as coming, or as having [N B Y
L 1 1

same, C
Please read notes come, to an end is .

1to S overleaf
betore completing Day Month Year

this form, 3. The current accounting reference period of the company ' SR SNE—— —
is 10 ba treated as [shertened][extended]t and fis-to-be ] ! g : ' 1
troatodhas having-eome to 2r-andi{will come to an end]t on %:Qllo +2 119 uq }-5

t delate as Pl Oﬂ-{q,)\

opriat . . . . . .
sppropriate 4. If this notice states that the current accouiting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph {a} in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiaryl{parent]t undertaking of

company number

the accounting reference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

e An administration order was made in relation to the company on

Secretary, and it is still in force.

Rleceivar,
Administrator, g Signedy S )—*f Q—{\bafg:f__. Designation:l:X Co.  SGeebetapy Date )( 22/.1/33 .
& 7 f L ]

Administrative
Recoiver or

flecaiver
(Scotland) as Presentor's name address For official use

appropriate .
PPIoR " telephone number and reference (if any): §D.EB. Post room

At

COMPANIZS HOUSE

) - p 4 FEB 1093
[ 87 l
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The Companies Act 1985
A Public Corpeny Limited by Shares

ARTICLES OF ASSOCIATION
OF
FOLEY IODGE HOTELS PUBLIC LIMITED COMEANY
(Adopted by Special Resolution passed on /G Magy 1993
PRELIMINARY

1. The Regulations contained in Table A in the Scheduie: to the Companies
(Table A to F) Regulations 1985 (as amended by the Companies {Tables A
to F) (Amwmendment) Regulations 1985) shall, except as hereinafter
provided and so far as not inconsistent with the provisions of these
Articles, apply to the Campany to the exclusion of all otler Regulations
or articles of association. Refarences herein to Regulations are to
Regulations in the said Table A.

INTERFRETATION

2.1 In the first line of Regulation 1 after the word 'Regulations' the words
‘and in any articles adopting in whole or in part the same' shall be
inserted.

2.2 In these articles:

2.2.1 Unless the context otherwise requires or unless expressly provided

to the contr‘axy the following expressions have the following

meanings:

“"A" Director' means any Director for the time being
appointed and holding office pursuant to
Article 23.1 and includes any albemate

At g ! means the "A" Ordinary Shares of £1 each

. GO AT
E 1% 1903




The "ACts”

- IIB" Sha;esl

sConnectad Person'

intheshémcapitalof the Company fxram
time to tire b

eans together tha Carpanies Act 1985 and
the Cormpanies Aot 19897

neans the “B" Ordinary Shéeres of £1 each
intl'eshaxewpital of the Comparny from
time to time .

neans 'thehjoard of Directors of ihe
Ompaanxtm time to time;

neansanyday(oﬂuerthanaf:»aturdayor

'a Sunday) which is not a public or bark

holiday

means the "C" Oxdinary Shares of 10p each

inthashamcapitaloftlemanyfxﬁh

time to time

neans the registered holders for the time

peing of the CCRP Shares;

mezns the 8 per cent {gross) Cumulative

Corwertibie Redeemsble Preference Shares

of £1 cach in the papital of the Company’;

means, inrelationwanyparéon, a person

who is either:

(1) acw’ginaxwt(aa'dafinedinme
City Code on Take-Ovexs and Mergers
(October 1990 edition) with such

aforesaid person; or

(i) a "ooonected person' as dafinezd in




"Controlling Interest!

“'D" Sharesg "

"Directors"

llm.ty ShareS"

|Ic,m1pll

"Issus Price"

section 839 of the Yncome and

Corperation Taxes Act 1988 of such

aforesald person:
means any interest in any shares in the
capital ofﬂ)eCCmpanyOmlpa:‘isinginthe
aggregate fifty pef cent: (50%) or more of
the total voting rights conferred by all
ﬂ:eshamsin:thecapitalofﬂaew@ary
forthetmebemginissuearﬂcmfam:mg
the right to vote at all general meetings
of the Company ‘
means the "D" Ordinary Shares of £1 each
in the share capital of the Company from
‘time to time
means the directors of the Company from
time to time; |
means all the Share comprised in the
equity share capital of_ the Company as
defined in section 744 of the Companies
Act 1985 and "Equity Share Capital" shall
be construed accordingly;
neah#mmlatimtoarycmpany, the
group of companias camprising such
campany, any holding company of such
company and any subsidiary of any such
holding company;
manstheaggregatebfﬁ-eanmmtpaidup

3




"Ldsting"

"Member"

“ordinary Shares'

“Paid up’
“Register"

‘Relevant Agreement'

or credited as paid up and any amounts
cnedited{:oshaxepmﬁmnemmtmany
Shioa; / '

means ‘the admission of @ll or any part of

the Equity Share Capital to the Official

List of The Stock Exchange becoming
effective or ¥he ‘;akmg effect of any
grant of pen{ﬁs.éim to deall in the same
in the Unlisted Securities Market of The
Stock Fxchange or on any wecosnised
irrvest:ent‘-_md'tange {as that term is used
in the Financial Services Act 1986) or in
or on any exchange or market replacing the
same and "Listed": shall be construed
ascoordingly;

meang any refdstered holder for the time
bedng of Shares;

neans the "A" Shares the "B" Shores the
"C" Shares ard the "D" Shares togethe:.? or
any of them; |

means, in relation to A share, that such
share is paid up or credited as paid up

maans the register of Members cf the

means the agreenent daited 25th March, 1988
made between Sarah Mary Corbett Mary
E]izabath Brosm David John Corbatt Howaxd




' Walter Biggs George Derrick Corbett Dicne
Corbett and Richard Smithson (1) BEdward
1an Roberts and David Godfrey Finch Evans
(2) Ho‘belrtsanageﬁmtSezvicxasmumd {3)

and the Company (4) as vexied from time
to time in acoolr"s'.:'u.@.}wiﬂ'a its tems
"Shara" | means ary share in the capital of the
Company fmm time to time; |
"The Stock Excharge" means the Intemmational S'bocr: Exchange of
the United Kingdom and the Republic of
Ireland Limited

2.2.2 any reference to any statute and othexr jegislation shall include
gtatutory :.nstrwents and regulatmns issued under the relevant
statute or legislation and, where the context xequires
2.2.2.1 all. amendments, re-enactments or consolidatims

‘ thereof; and |
2.2.2.2 the piozxrisia'_\s of any earlier statube or other
legislation of which the fsaid reference is itself an
) amendment, re~enactment or consolidation;

2.2.3 words denof'lng one gender include all gerxxers words denoting
:uﬁiviﬁ\..als OFf persons imlude oorporatims and trusts and vice
versa, words denoting t‘ne singular include the plural and vice
versa, and words dencting the whole include a reference to any

pari:thereof, .
24wadhagsazeinsertedtmeachofreferermonlyarﬁslmLmt

--l.

affect wnst::uctim, !
225referezm‘oom-t:iclesare botheartic:les of these Articles of



2.3

3.1

3.2

3.3

4.

assoclation;
2.2.6 words ard enpressions defined in either of ﬂ‘emtSs:nallbaarthe
same meanings when usad in these Articles;
2.2.7 the vords sinciude", nincluding’ and "in partic\slar" shall be
comstrued as being by way of j1lustration caly and ghall not be

constned as 1imited the gemrality of any foregoing words:

is +o the same as amended, novated, modified or replaced fxasm time
to time.
A special or extraordinary resolution shall ke effective for any purpose
forwhid'lanord:lnarYxeSOIutim is expressed mbarequiredmﬁexany
provision of the Regulaticons OX these Articles.
SHARE CAPITAL
The suthorised share capital of the Company at the date of adoption of
these Articles is £4,600,000 d&ivided 4nto 1,000,000 OCRP Shares and
1,000,000 nplt ghares 1,003,000 vg" ghares 6,000,000 nc Sheres and
1,000,000 "D" Spares
The "C" Shares chall be treated in all respects (inclixding in particuler
articles 4.2 and 5.1.6) as if they wece fully paif shares of £1 each
Save as expressly provided in rhese Articles the oCRP Shaves, the -\
Shares. the vp¥ Shares, the ag® Shares and the vyt Sheres shall oonfer
upontheholders ﬂ\ereOftIESameyightsarﬂrarﬁcparipaswinall
respacts
DIVIDENDS

The profits of the Company available for distributicn shall be applied

as set out below.




4.1

4.2

4.3.

4.4

Preference Dividend

4.1.1 First, the OCRP Shareholders shall with effect from 1st April 2001
be: entitled to receive in respect of each CCRP Share held (and
which has not been converted into Ordinary Shares or redeemed in
accordance with the provisions hereinafter set out), in priority
to the holders of any other class of Share, and the Campany shall
pay a fixed cumulative preferential net cash dividend (the "OCRP
Bividend") at such rate as together with any associated tax credit
equals 8 per cent. per annum of the Issue Price.

4,1.2 The OCRP Dividend shall be paid by two equal instalments on 3lst
March arnd 30th September in each year in respect of the six months
ending on those dates, the first such payment to ke made on 30th
September 2001 and calculated in respect of the period from 1st
April 2001 until 30th Sgptember 2001.

Subject ‘to payment in full of the CCRP Pividend and any arrears thereof,

and subject also to Article 9.1.3 and to any special rights which may

be attached to any class of Share which may in the future be issued,
any remaining profits which the Company may determine to distzibute in
rezpect of any financial year shall be distributed amongst the holders
of the “A" Shares, the "3" Shares, the "C" Shares and the “D" Shares
pari passu according to the amounts paid up on the Shares on which the

dividend is paid (or in the case of the "C" Shares deemed by Article 3.2

to be paid up therecn) and Regulation 104 shall be construed and read

as modified by the provisions of this Article.

The OCRP Dividerd shall aocrue from day to day on the basis of a 365 day

year.

The OCRP Dividend shall be paild in the amounts or at the rates mentioned




4.5

4.6

in this Article inclusive of the associated tax credit at the rate from
time to time prevailing and on payment shall be accompanied by a
certificate for the related tax credit.

The CCRP Dividend shall ipso facto (notwithstanding any other provisions
of these Articles and in particular notwithstanding that there has not
been & recommendation of the Directors or resolution of the Company in
General Meeting) be immediately payable on the due date for payment
specified in Article 4.1 unless and to the extent that the Company is
prohibited by the Acts from paying any such dividend whereupon such
dividend shall be payable on such later date as soon as the Company is
able to pay the same without being in breach of the Acts and from the
relevant due date for payment (or such later date as aforesaid) shall
be a debt due from the Company and shall carry interest calculated in
acoordance with Article 7.11.

If and to the extent that the Company is prohibited by the Acts from
paying the CCRP Dividend on the due date for payment specified in
Article 4.1, the amount of such dividend shill be increased by 8 per
ocent. per annum (compounded with six-monthly rests), such increase to
accrue from the relevant date gpecified in frticle 4.1 until the date
on which such dividend is paid or becames a debt due from the Company
in accordance with Article 4.5.

CAPITAL

On a return of assets of the Company available for distribution amongst
the Members in a winding-up of the Company or other return of capital

by the Comany the surplus assets of the Company availsble for
distributicn shall be applied ag follows:

5.1.1 firstly, each CCRP Shareholder shall be entitled in




priority to the holders of any other class of Share to
recaive an amount in respect of each CCRP Share held equal
to the Issue Price thereof together in each case with any
premivm applicable in accordance with Article 7.5 and a sum
equal to all arrears and accruals of the (OCRP Dividend
‘thereon;

5.1.2 Secondly, the "D" Shares shall carry entitlement o
repayment of the par value thereof in preference to any
repayment: to the holders of the "C" Shares, "A" Shares and
"B" Shares;

5.1.3 Thirdly the "C" Shares shall carry entitlement to repayment
at a rate of 10p per share tcgether with a premium thereof
of 90p per share in preference to any repayment to the
Iwlders of the "A" Shares and "B" Shares;

5.1.4. Fourthly ths "A" shares shall carry the entitlement to
repayment of the par valus thereof in preference to any
repayments to the holders of the "B" Shares; and

5.1.5 Fifthly the "B" Shares shall carry entitlement to the
repayment of the par value thereof.

5.1.6 Subject 1o any special rights which may be attached to any
class of Share which may in the future be issued, the
balance of such assets shall be divided amongst the holders
of Oxdinary Shares pari passu in proportion to the amounts
paid up or credited as paid up (excluding premium) on such
Shaves.

5.2 In this Article references to arreacs and accruals of the QCRP Dividend

are to such dividends (whether earnad or declared or not) calculated up \




to and including the date of the winding-up of the Campany or (in the
case of any other return of capital by the Company) the date on which
the relevant distribution is made.

6. CONVERSTCRY

6.1 Each holder of CCRP Shares shall be entitled

{(a) at any time after st March 1996 to conwvert all or any part of

his hold.'i.ng_of (CRP Shares;

(b) in the event of the circumstances stipulated in Articles 7.3.1 -

7.3.4 (including) at any time to conwvert or any part of his
holding of OCRP Shares; or

(c) 1in the event of the Company giving notice of redemption in respect

of any or all of the CCRPS at any time to corwvert up to the
maxsaum number of CCRP Shares the subject of the redemption
notice;

into "D" Shares of the same nominal amount in accordance with the

following provisions:-

6.1.1 the conversion ("Conversion") shall be effected by notice
in writing to the Company given at any time by the holder
of the CCRP Shares the subject of Conwersion ("Conversion
Notice") and the Cowersion shall take effect on the date
of recaipt of such notice by the Company ("Conves i Date!)
{the CCRP Shares which are the subject of any Corwersion
Notice being referred to herein as "Relevant Shares");

6.1.2 if the number of "D" Shares which would otherwise result
from the Conversion of any Relevant Shaves in acoordance
with arny particulaxr Conversion Notice shall be such that the

10




6.1.3

6.1.4

voting rights attributable to such Ordinary Shares in
accordance with Article 8.1.1 together with such voting
rights attaching to any other Ordinary Shaves held by the
holder which gave such Conversion Notice or by any Connected
Person of such holder would amount 10 30% or more of the
total woting rights then exercisable in respect of the
share capital of the Company in issue immediately following
such Conversion then the nunber of "D" Shares resulting
from such Conversion Notice shall be limited so that the
relevant Voting Rights shall amount to less than 30% of such
rights as aforesaid and the remaining OCRP Shares the
subject of the Conversion Notice shall be forthwith
converted into a like number of Deferred Shares;

the holders of Relevant Shares shall deliver to the Campany
the certificates in respect of such Shares (or in respect
of any lost certificate an indemnity in a form reasonably
satisfactory to the Board) at the same time as the
Conversion Notice (or such later time as the Directors may
in their discretion permit) and the Company shall within 14
days after the Conversion Date forward to such holders at
their own risk free of charge certificates for the Ordinary
Shares resulting from Conversion and, if appropriate,
certificates for the balance of any CCRP Shares remaining
unconverted comprised in certificates surrendered on
Conversion (ard in the meantime transfers shall be certified
against the Register);

the preference dividend on the Relevant Shaves shall cease

11




6.2

6.3

to accrue with effect from the relevant Conversion Date and
the Ordinary Shares resulting from Conversion shall carry
the right to receive all dividends and other distributions
declared,madeorpaidmthaOrdmaIyShazesbyrefermm
o a record date on or after the relevant Conversicn Date
and shall rank pari passu in all other respects and form one
classfou:theordinarysharecapitaloftmcompanytlmin
issue and fully paid; and
6.1.5 any Conversion sh7il be without prejudice to the right of
the CCRP Shares imediately before Conversion to be entitled
to claim and pursue any unpald arrears of prefercnce
dividend which may have became due and payable prior to
Cmvex'sim in accordance with Article 4.1. |
Ifatanytinemlileanyofﬂuemsmmsmmainmtstandingasm
Shares the Company is placed in liquidation the Company shall forthwith
mtifysuchfacttoeadmomPSharelblder,whoinrespectofallorany
of its OCRP Shares, shall be entitled, during a period of 30 days
following such notification by the Company, to elect by notice in
writing to the Compaiy to be treated as if his Conversion rights tad
beenexexcisablearﬂhadbeenexercisedmthedabeimediatelyprior
to the date of the Order or Resolution (as the case may be) for the
wirdingupofﬂueCmtpanyor(iflatar)mthedatefallingmdays
a'fterﬂaedatemwhidnsu&mtificattmisgivenbytheccmpanytot‘hel
(CRP Shareholders and so that such date shall be a Conversion Date for
tha purposes of ‘this Article 6;
ﬂ'xeDefexredSharesarisingasaxesultoanwemimsmuonamm
of capital on a winding up or otharwise entitle the holder only to the

12
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repayrentoft*namuntspaidupmsudm&mesaftermpaymntofthe
capi*t:alpaidupontheOrdinaryS.haresard‘t:hepayrrentofﬂlmillimm
eadiofthEOrdinaIyShaIesandshallmtentitletheholderbothe
paymentofanydividendnorfomceivemti&sbfortoatterﬂarﬂvoba
atanygezﬂralneetingoftheampanyarﬁmcmvemimshallbe
deemed to confer irrevocable authority on the Company at any time
thereafter to appoint any person to execute on behalf of the holdexrs of
tha Deferred Shares a transfer thereof (and or an agreement to transfer
the same) without making any payment to the holders thereof, to such
persmasﬂaetanpanymydebemimasmstodianarﬂ/ortomdvaseﬂe
same (in accordance with applicable law) without making any payment or
abtaining the sanction of the holder or holders thereof pending such
transfer and/or purchaser to retain the certificates for the Deferred
Shares. The Campany may at its option at any time after the creation
ofanyDeferredSharesredeemalloranyoftheDefemedShar%thenin
issueataprioemtexoeedingonepennyforallthebeferredsmms
.upon giving the registered holdar of such £hare or Shares not less than
four weeks' prior notice of this intention to do so, fixing a time and
place for the redemption;

if at any time 90% or more of the CCRP Shares originally issued shall
have been converted or redeened, the Canpany shall be entitled (subject
mﬂleprmrisimsofthemts)bymtnoreﬂzanSGdaysorlessﬂxanZB
days' notice in writing to require ail the remaining OCRP Shareholders
to convert into "D Shares cn the expiry of such notice their holding
of CCRP Shares and the provisicas of the Article relating o Cowversion
shall apply as if each CCRP Shareholder had duly served an effective
Conversion Notioce for all such CCRP Shares on the expiry of such Notice

13




6.5

7.1

7.2

7.3

by the Company.
Upon service by the Company of a redemption notice in respect of any
OCRP Shares or any csuch Shares othexwise becoming redeemable in
acoordance with these Articles the holder of such Share shall be
entitled to exercise the conversion right attaching to such Share
provided that notice to convert is served on the Company at least two
business days prior to expiry of the redemption notice or (if later) not
later than 30 days. following the date on which notification is given by
the Company to the OCRP Shareholders of the event upon the coowence
of which they beccme redeemable.
REDEMPTYON

Subject to tha provisions of the Acts and subject always to Article 6.5,
the CCRP Shares not previously redeemed, converted into Ord.'i.naxy Shares
or subject to a Conversion Notice shall be redeemed cn 3lst Maxch 2001.
The Company shall give to the OCRP Shareholders not less than 28 days
notice in writing of such redemption.
Subject to the p::ovisiéns of the Act and subject always to Article 6.5
the Company may upon giving three months prior written notice to the
holdewss of the CQCRP Shares redeem any or all of the CCRP Shares in
minimum tranches of 50,000 of such Shares in advance of the due date for
redemption.
Subject to the provisior: o vl Act and subject always to Article 6.5
all of the CCRP Shares =iuvl 2 redeemed immediately upon any of the
following dates:- |
7.3.1 the date upcn tmch any of the equity share capital of the

Cawpany is admitted to the Official List of the Stock

Exchange or pexmission for any of the equity shares capital

14



7.3.2

7.3.3

7.3.4

of the Campany to be dealt in on the Unlisted Securities
Market or any other recognised investment exchange (as
defined in section 207 of the Financial Services Act 1986)
becomes effective; or

the date upon which a successful offer to purchase 90% or
more of the issued equity share capital of the Company (or
90% of more of all such capital including any already held
by the offeror) is completed; or

(at any time whilst National Westminster Bank PLC ("NWB")
(or its nominee) remains a holder of any OCRP Shares) the
date of any re-financing by the Company with any bank or
financial institution other than NWB of any of the term
loan facilities provided to the Campany by NWB at the date
of adopticn of these Articles.

(by a single or a series of transactions) the sale by the
Campany of the Property or the grant by the Company of a
Major Interest (as defined below) therein;

For the purposes of the Articles:~

"Proverty" means the freehold property of the Company at
Foley Lodge, Speen, Newlury, Berkshire as registered at H.M.
Land Registry under Title No. BK140328

"Major Interest" means a leasehold interest irn respect of
all or a substantial part of tire Property either for a

period exceeding 5 years or for a consideration exceeding
£100,000 or both,

7.4 On the dates fixed for any redemption the Campany shall pay to each
registered holder of OCRP Shares the amcunt payable in respect of such

15



redamption and upcn reoeipt of that amount each such holder shall
surrender 10 the Company the certificate for his shares which are to be
redeemed in orxder that they may be cancelled provided that if any
certificate so surrerdered includes any shares not redeemable at that
time the Company shall issue a fresh certificate for the balance of the vf‘

shares not redeemable to the holders. If thore is more than one holder ;-'. 

Ly

of OCRP Shares any redempticon shall be mads: omong such holders pro rata

s 5n
s

X

{(as nearly as may be) to thelr respective holdings. ¥ i
7.5 The Campany shall pay on each of the OCRP Shares so redeemed the sum of

£1 together with:

7.5.1 the applicable Premium (as set out below); and

7.5.2 a sum equal. to any arrears or accruals of the Preference Dividend
calculated to the date of redemption and the Preference Dividend
shall cease to aocrue from that date unless upon surrender of the
cartificate for such shares payment of the redenption monies shall
be refused.

For the purposes of these Articles, "Applicable Premium" means in SR

relation to any redemption of or other repayment of capital cn any CCRP

share during any pericd listed in Colum (1) below the amount listed

opposite such period in Colum (2) below:-

(1) (2)

1/4/93 - 31/3/96 Nil
1/4/96 - 31/3/97 20 pence per share
1/4/97 - 31/3/99 25 pence per share !
From 1/4/93 30 pence per share

7.6 Any notices of redemption given by the Company shall specify the nurber
of CCRP Shares to be redeemed, the date fixed for redenption (referred
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7.7

7.8

7.9

to in this Article as the "Redemption Date") and the place at which the
certificates for such Shares are to be presented for redemption and upon
such date each of the holders of the Shares concerred shall be bourd to
deliver to the Company at such place the certificates for such of the
fhares of which he is the holder (in order that the same may be
rancelled) or an indemnity in a form reasonably satisfactory to the
Board in respect of any lost certificate. Upon such delivery, the
Company shall pay to the holder (or, in the case of joint holders, +to
the holder whose name stands first in the Register) of such Shares the
amount due to him in respect of such redemption as set out in Article
7.5. If any certificate so delivered to the Company includes any OCRP
Shares not falling to be redeemed on the relevant Redemption Date a
fresh certificate for such shares shall be sent to the holder or holders
delivering such certificate to the Campany at their risk free of charge
as soon as practicable and in any event within 14 days thereafter.
If any holder of CCRP Shares whose Shares to be redeemed shall fail or
refuse to deliver up the certificate for his Shares tha Caomparny may
retain the redemption monies in respect of those Shares until delivery
of the certificate (or an indemnity in a form reasonsbly satisfactory
to the Board in respect of any J:..t certificate) but shall thereupon pay
the redemptiocn monies to the holder of the Shares in question in
aoordance with Acticle 7.5, .
AnyCCRPSharestobeIEdeanedshallbeselecbedasnearlyasmaybeto
ensuie that the number of CCRP Shares held by each holder thereof is
reduced in the same proportion. All OCRP Shares redeemed will be
cancelled and may not be re-issued.

As from the relevant Redemption Date the OCRP Divided in respect of any
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tobereaeeieﬂmsmhdateshallmasewmue
respect of which, o due

OCRP Shares which axe
exceptmorinrelaticntoanys.haxem

presentation of the certificate relating thereto {(or an indermity ina

form reasonably satisfactory to the Board in respect of a lost

certificate) paywent of the redemption monles is refused.

7.10 Ifandtoﬂ\eextentthemrpanyshallbemable, in compliance with the

provisions of the AGtS, 0 redeem
provisions of this Article 7 en the due date for

CmpanysrBllredeaHMShares

accordance with the
redarptimspedfiedhexeintrmthe
asscxmaftersuchdate’ae.tbe&mpawshallbeable‘bodosoin

compliance with the provisions of the Acts PROVIDED THAT sO long as any

O@PS}MSrenainunredea\edontm.duedateforredanptionﬂemfor

(or the date which would be such due date but for the provisions of this
Article 7.10) the Campany shall not pay any dividend or make any
distribution o the holders of the Ordinary Shares.

Company 1s authorised to make a payment in |
shares otherwise than |

7.11 Subject to the Acts, the

respectmfﬂeredmrptimorpumhaseofitsom

out of distributable profits or the proceeds of a fresh issue of Shares.

VOTING

8. VOTING

8.1 CRP shareholders
The CCRP Shareholders ghall have the right to receive

notice of and

attend all general meetings of the Company but shall have no right 10
vote therest either mpersonorbypmxyinxespectoftheirtnldj_ngs
of OCRP Shares unless:

g8.1.1 at the date of the motice convendng the mesting any COCHP Dividend

oranypaxtthereofshallbemxethansixnmminaneamby

raference to the date for payment specified in Article 4.1; or



8.2

8.1.2 the Company shall not have given effect to any relevant provision
of Article 6;

8.1.3 the business of the meeting includes a resolutien for the
appointment of an administrator of the Company or for a voluntacy
arrangement in respect of the Campany (within the meaning of
section 1 of the Insolvency Act 1986) or the liquidation of the
Company or a reduction of the capital of the Company or a
resolution adversely altering or abrogating any of the special
rights and bﬂvileges attaching to the OCRP Shares

in which event the OCRP Shareholders shall be entitled to call for and

vote on a poll held thereat PROVIDED THAT in the case of Article 8.1.3

the OCRP Shareholders shall be entitled to vote only on any such

resolution as is mentioned therein. On any such vote the CCRP

Shareholders present in person or by proxy shall be entitled to one vote

on a show of hands and on a poll one vote for every "D" Share (excluding

fractions but having regard to the limitation in Article 6.1.2) which
that holder would then be entitled to hag his entire holding of OCRP

Shares been converted into "D" Shares on the date of the meeting.

CCRP Shave Default Rights

If the Company is at any time unable to or fails to redeem the OCRP
Shares in accordance with Articles 7.1 or 7.3 (as the case may be) on
the date for redemption specified therein or if the Company shall have
falled to give effect to any relevant provision of Article 6, any
holding or holders together holding not less than 10 (ten) per cent in
noinal value of the OCRF ghaves may (without prejudice to any other
rights the CCRP Shareholdars may have undar these Articles or othervise)
duly proceed o convene a separate meating of the CCRP Shareholder: for

19




8.3.
8.3.1

the purposes i considering ~nd, if thought Fit, passing as an
extracrdinary resolution the following resolution namely:

"That, pursuant to Article 8.2 of the Articles of Association of the
Company, the Company be wound up voluntarily".
Ifsudlresolutionhavingbeenputtothevoteshallbedulypassedas
an extraordinary resolution, any CCRP Shareholder shall be entitled to
convene an extraondinary general meeting of the Company for the purpose
of considering and if thought fit, passing as a special resolution a
resolution to the effect that the Company be wound up voluntarily and
thatﬂleper&nnamdinﬂuemtioecmvenﬁngsudaneetirgbeappointai
liquidator of the Company.

A neeting convened under this Article 8.2 shall be oonvened in the same
manner, as nearly as practicable, as that in which meetings are to be
conwvened by the Directors. Any expenses incurred by the COCRP
Shareholders concermed in convening the meeting in question shall be
repaid to such members by the Company. At an extraordinary general
meeting of the Campany convened pursuant to this Article the Quoram
shall be one OCRP Shareholder and each (CRP Sharelwlder voting far the
resolution to wind up the Campany voluntarily shall be deemed to have
cast for the resolution three times the total number of votes cast
against the resolution. At any such meeting only the CCRP Shareholders
may vote on any resolution relating to its adjournment.

Ordinary share voting rights

Subject as provided below in this paragraph and to any other special
:ightsorresurictimsastovotingattad)edmanyshmmbyorm
aocordance with these Articles, at every general meeting of the Company:
8.3.1.1 Every holder of "A" Shares present in person or by prosy
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shall (whather on a show of hands or on a poll) have for
every share of which he is the holder three votes;

8.3.1.2 Every holder of "B" Shares or "D" Shares present in person
or by proxy shall (whether on a show of hands or on a poll)

g have one vote for every share of which he is the holder; and

s 8.3.1.3 Every holder of "C" Shares present in person or by proxy
shall (whether on a show of hands or on a poll) have one
vote for every share of which he is a holder

PROVIDED THAT no Shares of any class shall confer any right to vote upon

B o S o D e e A,

a resolution for the removal from office of a Director appointed by the

A
5y

R

holderortnldersofSharesoftheotherclasminaooordancewithany

oy = e

Foarm]

right: conferred by these Articles

T

'~

E 35 o R Ty

8.3.2 Regulation 54 shall not apply.

8.3.3 Except with the prior written agreement of all the other menbers,
member who has agreed to cast any of the voting rights exercisable in
respect of any of the shares held by him in accordance with the

SRATENC o

directions, or subject to the oconsent of, any other perscn {(including
another member) shall be entitled during the relevant period (as
hereinafter defined) to exercise any of the voting rights attached to

R T

7]

any of the Chares registered in his name for the time being or to be

1o Bt e

present or reckoned in a quorum at any general meeting and any

A
.

resolution passed at any such meeting during the relevant period which

ToAL R

would not have been passed but for the votes(s) of such menber cast in
contravention of the provisions of this paragraph shall be null and void
and of no effect. For the purpose of this paragraph:

e o

2 8.3.3.1 'Relevant period' means the period from, and
b including the date on which the member in

Y 21
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8.3.3.2

questia1firs—tagreedtomstthesaidvom:g
rightsinacmmdaznewiﬁqﬂmedirectims, ar
subjecttoﬂ:emzsmtof,ﬂraoﬂaerpersmup
to, and including, the date on which the
transactimorarranganentwhimgaveriseto
that agreement is annulled.

Any member who has assigned the beneficizl
:in‘oe.restin,orc:reatadanychargeorother
secnmityintérestoverarwsmretoorinfavmm
ofanyotherpe::sonshallbedeened,inﬂ‘e
absé:mcfélearevidememﬂnwntraxy to
haveagreedtoexercisethavotingrights
att:ached'botl'matSha:emacoordarmwiththe

, directions of that other person.

CLASS OONS

Without prejudice to the restrictions contained in thei:.\rticles as to

the modification of the rights atiaching to any class of Shares and

without prejudice to the rights contained in Article 9.2, the consent

or sanction of -l:he,OCRP Shareholders (given in accordance with the

provisions of pArticle 10) shall be required:

9.1.1 to the creation, allotment or issue of or the grant of any
option or other right to subscribe for any sha'*e,f- or
securities of the Company; or

g9.1.2 to any amendment: or proposal for amendment of the provisions
of any of the Memorandum of Articles of Asscoiation; or

9.1.3 1o the payment of any dividend or any other distribution to
ﬂxaholdersofanySharesoﬂerthanmSm:es: or




9.1.4

9.1.5

9.1.6

9.1.7

9.1.8

92.1.9

g,1.10

to any act or omission whereby the limits an borcowing
contained in Article 34 would be erceeded; or

(except in respect of redeemable shares as provided herein
and as authorised by sections 159 to 162 of the Companies
Act 1985) to the proposal or passing of any resolution to
reduce the share capital of the Company or to reduce any
uncalled liability in respect of partly paid Shares or to
reduce the amount (if any)} for the time beiry standing to
the credit of its share premium ascomnt or capital
redemption reserve; or

to the making of any distribution to Members of any nature
including any distribution out of capital profits or capital
reserves arising from a distribution of profits or reserves
by a subsidiery of the Company; or

to the issue by any subsidiary of the Company (other than
to the Campany or another wholly ownad subsidiary of the
Company) of any shares ranking as regards participation in
the assets or profits of that subsidiary in priority to its
ordinary share capital in any subsidiary; or

to the disposal of the undertaking of the Company or of any
of its subsidiaries or any substantial part thereof or the
disposal of any share in the capital. of any subsidiary of
the Campany; or

to the acguisition of any interest in any share in capital
of any company by the Company or any of its subsidiaries;
or

to the capitalization of any undistributed profits (whethey

o . n.)‘
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or not the same are available for distribution and including
profits standing to any reserve) or any sum standing to tha
credit of ity share premium account or capital redemption
Teserve; or
9.1.11 to the proposal or passing of any resclution to approve a
contract for the purchase by the Corpany or any of its
subsidiaries of their own shares; or
9.1.12 to the proposal. or passing of, any resolution to wind up or
dissolve the Campany or any of its subsidiaries; or
9.1.13 to the approval or coming into effect of eny scheme of
compromise or arxangement within the meaning of section 425
of the Companies Act 1985 affecting the Company; or
9.1.14 to the entering into of a written service agreement with any
director or Connected Person or the material variation of
any such existing service agresment with any such person.
9.2 So long as any conwversion rights under Article 6 remain exercisable
the following orovisions shall apply unless the consent or sanction of
the CCRP Shareholders (given in accordance with Article 10 is obtained:
9.2.1 the Company will not do any act or thing which would result

on Conversicn in the issue of Ordinary Shares at a discount:;

9.2.2 none of the Ordinary Shares shall be sub-divided or
consolidated;
9.2.3 the Company shall not change its accounting reference date

or that of its Subsidiaries;

9.2.4 no resolution shall be passed whereby the rights of 1he
Ordinary Shares shall be modified, varied or abrogabed.
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903

10.
10.1

10.2

Ceoeral Matters
meCmmrysballserﬂtcﬁEOCRPSharemmersgmpyofevarydmxmt
senttoﬁxeluldersoftheominazy&maresatt}esa%tnmasﬂaesm
issmttoﬂpeholdersoftheomi:mry&mres.

MODIFICATION OF RIGHTS
Subject to the Acts, alloranyofﬂespecialrightsforﬂletimebeirg
a‘ttad\edtoanyclassofShamsforthatimbeinginissuemyf:m
wme 10 tine (vhether or not the Company is being wousd up) be altered
or abrogated with the consent in writing of a Menber or Menbers holding
mtlessﬂxanﬂme&fourmsofmeissuedsmrasofﬂneclassomoemed
orwiththeappmvalofanextxaordinaryresolutionpassedataseparate
general Jee,tingofﬁmemmarsmldi:gsum&zares. To any such
separate general neeting asll the provisions of these Articles as to
general meetings of the Company shall apply, mutatis mutandis, but so

that the necessary quorum shallbetwoormmpersmsholdjngor
representing by proxy not less than one-third of the issued Shares of
the relevant class (save that at any adjourned meeting of such Members
axeManberpxesentinpexsmorbypm:y(whatevertrenwnberofShams
beld by him) shallbeaquonmadmycmmstituteaneeti:g)arﬂevery
Member holding Shares of that class shall be entitled to a poll to one
vote foreverysudaShamheldbyhimarﬁanymembermmingShaxesof
ﬂlatclasspreSentinpersonorbypm:ymaydemandapoll.

The: spacial rights conferred upon the holders of any Shares or class or
shares shall not, unless otherwise expressly provided in the rights
atbaclﬁngmorﬂwmxmofissueofmx:hSharesor in these Articles,
bedeemedtobealmredbyﬂwcreationorismeoffurtmrShares
ranking pari passu therewith.
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Jl.

ll.l

11.2

11.3

iz,

ISSUE_OF NEW SHRRES AND ALTERATION OF JRAPITAL
Save with the consent of not less than seventy five per cent of the
sharehplders of the class of Shares thereby affected attending and
voting at a class meeting:
11.1.1 No Shares may be allotted or issued to any person; and
11.1.2 The Campany shall not exercise any of the powers referred
to in Regulations 3, 32, 33, 34, 35 and 110
FROVIDED THAT nothing in this Article shall restrict the conversion of
OCRP Shares into "D" Shares in acoordance with Article 6.
Subject to this Article 11 and to Section 80 of the Act, all unissued
Shares shall be at the disposal of the Directors who may allot, grant
options over or otherwise dispose of them to such persons at such times
and generally on such terms and conditians &s they think proper provided
that no shares shall be issued at a discount, provided that this
authority shall expire on the fifth anniversary of the date of adoption
of these Articles.
Section 89(1) and sub-secticns (1) to (6) of Section 90 of the Act
shall not apply to the Company, provided that this authority shall
expire on the fifth amniversary of the date of adoption of these
LIEN
The fien conferred by Regulation 8 shall attach also to fully paid up
Shares and the Canpany shall also have a first ard paramount lien on all
shares, whether fully paid or not, standing registered in the name of
any person indebted or under liability to the Company, whether he shall
be the sole registered bnlder thereof or shall be one of two or more

joint holders for all moneys presently payable by him or his estate to
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the Company. Regulation 8 shall be modified atcordingly.
CALLS
i3. The liability of any members in default in respect of a call shall be
ﬁmeasedbyﬂaeadditimatﬁaeexﬂoftrefirstsentmneofRegulatim
18 of the words 'and all expenses that may have been incurred by the
Cappanyby:ceasmofnm-paynmtoftlncall'.
TRONSFER OF SHRARES

14. The Board may, in its absolute discretion, refuse to register any
instruvent of transfer of Shares which are rot fully paid ar which
includes Shares which are not fully paid or upon which the Company has
a lien, but shall not be bound to specify the grounds upon which such
registration is refused.

15.1 The Board may also refuse to register any instrument of transfer of
 Shares, unless:

15.1.1 It is duly stamped, is lodged at the registered office of
‘thECcmpanypratsuchotherplaceastheBoardmayappoint
and is accompanied by the certificate (if one has been
issued) for the Shares to which it zelates, and such other
evide:neasﬂmeﬁoardmayreasonablyrequiretosrmtre
right of the transferor (or a person executing the transfer
on behalf of the transferor) to make the transfer

15.1.2 It 1s in respect of only one class of Shares: and

15.1.3 In the case of a twansfer to joint holders, they do not
exceed four in number

15.2 Notwithstanding onything else contained in these ! .cicles no Share shall
be issued or transferred to any infant, bankrupt or person of unsound
mind and the Directors may, notwithstand ing the provisions of Articles
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1o,

17.

18.
18.1

15 and 16, reguire such evidence as to the age, finencial standing and

mental health of any person to whom the issue or transfer of Shares is
proposed as they may deem fit, where there are reasonable grounds for
the Directors to doubt such persons age, financial standing or mental
health. In the event that the Directors are rot satisfied that such
person is not an infant, bankrupt or of unsound mind the Directors may
refuse to issue Shares to that person or register any transfer of Shares
to him.

If the Board refuses to register a transfer, it shall, within cne month
after the date on which the transfer was lodged with the Camsny, send
to the transferee notice of the refusal.

The registration of transfers of Shares or of any class of Shares may
be suspended and the Register closed at such times and for such periocds
as the Board may from time to time detemine, provided that it shall not
be closed for more than fourtesn days in any year.

LIMITATION ON TRANSFER OF OONTROL

K sale or transfer of the legal or beneficial interest in any shares
in the Company may be made or validly registered without the consent in
writing of the holders of 75% of the OCRP Shares or (following
Conversion thereof into "D" Shares) of the “D" Shares if as a result of
such sale or transfer and registration thereof a Controlling Interest
(as hereinafter defined) is obtained in the Company:~
18.1.1 by a company (other than a company to which article 18.1.2
applies) or a persen or persons (other than a company) who
are not Original Members (as hereinafter defined) unless

the proposed twansferes or transfereas or his or their

28
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rominees are independent third parties acting in gocd faith
and has or have offered to purchase all the "D" Shares at
the Specified Price (as hereinafter defined) and (if not
redeemed or converted) all the OCRP Shares at a price per
share; or
18.1.1.1 equal to the higher of (a) the amount which
§ would be payable on redemption of such share if
| it were redeemed at that time (including an
amount equal to accrued dividends grossed up at
the rate of corporation tax) and (b) a price per
share equal to the appropriate proportion of the
value of the "D: Ordinary Shares which would
arise if‘ﬂae above conversion rights were then
exercised in reespect of all the CCRP Shares;
or

18.1.2 by a campany in which ons or more of the Mewbers or
Connected Persons of such Members has or as a result of such
sale or transfer will have a Controlling Interest.

18.2 For the purpose of this article:-

18.2.1 the expression "a Controlling Interest" shall mean an
interest (within the meaning of Schedule 13 Part I amd
Section 324 of the Act) in shares in a ocoampany conferring
in the aggregate 50% or more of the total voting rights
conferced by all the issued shares in the Company;

18.2.2 the expression "Original Members" shall mean persons who
were menbers of the Campany an the date of adoption of these
articles;
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18.2.3 the expressicas “transfer' ang “transferce" shall include

18.2.4 the expressiom "the Specifie Price” shall mean at the
oplion of the holcers of 75% of the "p* Shares eithern-
i18.2.4.1 & price per ghare of £1; ox
18.2.4.2 e consideration (in cage Or otherwise) per

ﬂ;amequﬂ to that offereqd Ar paid or payable
by the preposeg transferes or transferees or hig
or their nominees foranyotherordinazyshares
in the S vlus the relevant Provortion of
any other Qonsiferation (in cash or othenrise)
recaive or receivable by the holders of such

price paid or pPayable for such shares provideg
thatifanypartofthepricepersha:ceis
payable otharwise t‘mmbycashtrnmmem of
the "D" Shareg ey at their option elect to take

Moptetini
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18.3

19

19.1

19.2

19.3

19.4

in the event of disagresment the calculation of the Specified

Price shall be referred to an urpire (acting as an expert and not

as an arbiter) nominated by the parties cononrned (or in the event

of disagreement as to nondnation, appointed by the President for

the time being or the Institute of Chartered Accountants of

England and Wales) whose decision shall be final and binding;
All other regulations of the Company relating to the transfer of shares
and the right to registration of transfers shall be read subject to the
provisions of this article.

PROCEEDYNGS AT GEMERAL MEETINGS

No business shall be transacted at any general meeting unless a guorum
of members is present at the time when the meeting proceeds to business.
Four membecs present in person or by proxy shall be a gquorum.
Regulation 40 shall not apply. ‘

If within hadf an hour from the time appointed for a ge el meeting o
quorum is not present, the meeting shall stand adjourned to the same day
in the next week, at the same time and place (bf to such ousr day and
at such other +time ond place as all the members may agree in writing).
If at any adjourned meeting such a quorum is not present within half an
hour from the time appointed for the adjourned meeting any two members
present in person or by proxy shall be a guorum. Regulation 41 shall
«xst apply.

In Regulation 44 the words 'of the class of Shares the holdexs of which
appointed him as Director' shall be substituted for the words 'any class
of Shares in the Company’.

At any general meeting a poll may be demanded hy any member present in

person or by proxy and entitled to wvote. Regulation 46 shall be
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19.5

19.6

19.7

20.

21.2

21.3

modified accordingly.
An instrument appointing = proxy may, in the case of a corporation, be
signed on its behalf by a Director or the Secretary thereof cr by its
duly appointed Attorney or duly authorised representative.
The instxument appointing a proxy to vote at a meeting shall be Geemed
also to confer authority to vote on a poll on the election of a chairman
and cn a motion to adjoum the mesting.
The chairman of a gensral meeting shall not be entitled to a second or
casting vowe. Regulation 50 shall not apply.
Any such resclution in writing as is referred to in Regulation 53 may
in the case of a corporation be signed on its behalf by a Director or
the Secretary thereof or by its duly appointed Attormey or duly
authorised representative.

ALTERNATE, DIRECICRS
Any Director (other than an Altermate Director) may at any time appoint
any person (including another Director) t0 be an Alternate Director and
may a. any time terminate such appomfnmt. any such appointment or
termination of appointment shall be effected in like manner as provided
in Article 23.3. The sane person may be appointed as the Alternate
Director of more than one Director.
The appointment of an Alternate Director shall detexrmine on the
happening of any event whicii if he were a Director would cause him to
vacate such office or if his sppointor ceases to be a Director.
An Alternate Direzicr shall be entitled to receive notices of meetings
of the Divectors and of any conmmittee of the Directors of which his
appointor is a member and shall be entitled to attend and vote as a
Direcbora:ﬂbeommbedinﬂ\eqammatamrsuql'lrreetirgatwhichhis



21l.4

21.5

appointor is not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for the
purposes of the proceedings at such meeting the provisicns of these
Articles shall apply as if he were a Director of the relevant class.
It shall not be necessary to give notices of meetings to an Alternate
Divector who is absent from the United Kingdom. If an Alternate
Director shall be himself a Director or shall attend any such meeting
as Alternate for more than one Director his voting rights shall be
cumulative, but he shall count as only one for the purpcse of
determining whather a quorum is present. If his appointor is for the
time being absent from the United Kingdom or temporarily unable to act
thirough ill-health or disability his signature to any resolution in
writing of the Directors shall be as effective as the signaiure of his
appointor. An Altermate Director shail rot (zave as aforesaid) have
rower to act as a Director nor shall he be dzemed to be a Director for
the purposes of these Articles.

An Alternate Director shall be entitled to contract and be interested
in and benefit fram contracts or arrangements or transactions and to be
repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a Director but shall not be entitled to receive
from the Campany in respect of his appointment as Alternate Director any
remuneration except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct.

Regulations 65 to 69 shall rot apply.




23.1

24.

DELEGATION OF DIRECTORS' POWERS

The holders of a majority of the "A" Shares may at any time ard from
time to time revoke all or any of the power delegated to a Managing
Director or other Executive Director being an "A" Director respectively
pursuant o Regulation 72 by notice In writing in like manner as
provided in Article 23.6. Regulation 72 shall be modified accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS
The holders of a majority of the "A" Shares shall be entitled by notice
in writing to the Company to appoint five Directors amd by like notice
to remove such Direchtors and at any time and from time to time by like
rotice 0 appoint any other person 1o be a Director in the place of any
Director so removed. Any Director so appointed shall be an "A"
Director.
A notice of appointment or removal. of a Director pursuant to this
Article shall take effect upon lodgement at the registered office of the
Company or cn delivery 1o a meeting of the Directors or on delivery to
the Secretary.
Every Director appointed pursuant to this Article shall hold office
until ha is either removed in manner provided by this Article nr dies
or vacates office pursuant to Regulation 81 (as modified by Article 26)
and neither the company in general imeeting nor the Directors shall have
power to £ill any such vacancy. -
Any Director appointed pursuant to this Article shall be at liberty from
time to time to make such disclosure to his appointor(s) as to the
business and affairs of the Company and iUs subsidiaries as he shall in
hig absolute discretion determine.

The Directors shall not ba subject to retirement by rotation and
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25.

26.

27.

accordingly Regulations 73 to 75 shall not apply and all other
references in the Regulations to retirement by rotation shall be
disregarded.

NOMINATED DIRECTOR

Any Member for the time being holding Ordinary Shares amounting to more
than twenty per cent in nominal value of the issued Ordinary Share
Capital of the Company shall have the right at any time and from time
to time to appoint a Director of the Company and the following
provisions shall have effect:-

25.1 Any such appointment shall be effected by notice in writing to the
Company by th~ shareholder in question and such shareholdar may
in like manner at any time and from time to time remove from
office any Director appointed by it pursuant o thisxArticle and
appoint any person in place of any Director so removed or dying
or otherwise vacating office.

25.2 Upon any resoluticn pursuant to $303 of the Act or Article 27
bereof for the removal of any Director appointed by it and for the
time being holding office pursuant to this Article ouly the
OzdinazySharesheldbytheShaxetnlderermdesmhappommEnt
shall (as long as such shares amount to at least 20% of the issued
Ordinary Share capital of the Company) confer upon the holder(s)
the right to vote. ]

No Director shall be appointed otherwise than as provided in these

Articles. Regulations 76 to 80 shall not apply.

DISOUALTFICATION BND REMOVAL OF DIRECTORS

Regulation 81 shall be modified by deleting paragraph (e) thereof. The

office of a Director shall also be vacated if he shall be removed from
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29.

30.

LFice as hereinbefore provided.
PENSIONS

The Directors may give or award pensions, annuities, gratuities and
superannuation or other allowarnoes or benefits to any employees or ex-
enployees and to officers and ex-officers (including Directors and ex-
Directors) of the Company or its predecessors in business or of any
holding company or subsidiary of the Conpany or to the relations or
dependents of any such perscns and may establish, support and meintain
pensicns, supsrannuation or other funds or schemes (vmeﬁer ocontributory
nr non-contributory) for the benefit of any sugh pervons and/or their
relations or dependents or any of them. Any Director shall be entitled
to receive and retain for his own benefit‘ any such pension, armmuity,
gratuity, allowance or other benefit arximay vote as a Director in
respectofﬂmeexerciseofahyofthepo‘mbythishrticleconfened
upon the Directcrs notwithstanding that he is or may become interested
therein. Regulation 87 shall not apply.

FROCEEDINGS FOR DIRECTORS

The quorum for ‘the transaction of the business of the Directors shall
be four.

In the event that at any duly convensd mixit.yg of the Directors or of
any comlttes of the Directors the meeting is ot so quorate, or if
during the imesting such a quorum ceases to be present, the meeting shall
be adjourned to the same day in the next week at the same time and place
and at such adjoumed mesting the cquorum shall be any two birectors.
The Chairman of any meeting of the Directors or of any committee ©f the
Dirsctors shall not be entitled to a second or casting vote. Regulation
88 shall be modified acoordingly.
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31.
31.1

31.2

31.3

3i.4

NOTICE OF BORRD MEETINGS

Unless otherwise agreed in writing by e "A" Directors in any
particular case, at least fourteen clear days' notice in writing shall
e given to each Director of every meeting of the Directors, except any
sbsent fram the United Kingdom for the time being who have (a) (in the
case of a Director), nominated an altexnate or (b) failed to furnish the
Cavpany with an address abrcad to which such mticeslmay be forwarded.
'I‘té third sentence of Regulation 88 shall not apply to the Company.

Regulation 111 shall be read as if the words 'except that a notice

- calling a meeting of the Directors need not ke in writing' were deleted

‘therafron.

Each such notice shall:

31.3.1 Be sent to the address notified from time to time by each

| Director to the Secretary (or, if there is none at that

tima, the Chairmen) as his address for service of such
noiices (or if no address has been supplied, to his last
known address)

31.3.2 Contain an agenda specifying in reasonable detail the

matters to be discussed gl the relevant meeting

31.3.3 Be accompanied by any relevant papers for discussion at such
meeting and
31.3.4 If sent to an addriiss cutside the United Kingdom, be sent

by courier, telex or facéﬁnile transmission
Save as provided in Article 31.3, any such notice may be delivered
personally or by first clasg pre-paid letter and shall be deemed to have
been sarved if by delivery when delivered and if by first class letter
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31.5

32.

24.

forty eight hours after posting.
Ebmptasmybeagreedbyallthebirectorsinanypartiaﬂarcase, o
business or resolution shall be transacted or passed at any meeting of
the Directors except as was fairly disclosed in the agenda for such
megting.

Directors as soon as reasonably practicable after the meating shall have
been hald.

PARTICIPATION IN MERTINGS BY THT.EPHONE
Alloranyoftl:enlatlbersoft%ee”sbaxdoranycumitbeeofﬂxeBoardmy
participateinametingoftheBcsaxdorthatccnnitmebymansofa
conference telephone or any commnication eguipment which allows all
pera:rzsparticipatinginthenneetirxgtoheareamQﬂnr. A person so
participatingshallbedeemedtobepresentinpersmatﬁnmeti:garﬂ
shaJJ.beentitledtovoteorbeoount;ﬂmaquomnacoorﬁingly. Such
ameetingshallbedeemedtotakeplacewhemﬂuelaxgestgrmpofm
participating is assembled, or, if there is no such group, where the
Cha:tcmanofﬂueneetingthenis.

DIRECTORS INTERESTS
A Director who isinanyway:ﬂhather dimctlyorindixectlyintemsted
inatransaz:timorazrangarentorpmposedtzansactimoramngenent
withtheCaﬂpanymayvoteinrespectofanysmhtransactimor
arrangamntorpmposedtmmactimorarrargmentmanymtberaﬁsmg
ﬂmw;ta:ﬁifhedoessovoteshallbeommtedandmshanbecapable
ofcnnstitutﬂgaquorwnatanymeetingofthebirectozsatwhidxany
such transaction of arrangement or proposed transaction or arrangement
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shall ocone before the Board of Directors for consideration and may
retain for his own use and benefit all profits and advantages directly
or indirectly accruing to him thereunder or in oonsequence thereof.
Requlations 94 to 97 shall not apply.

35. BORROWING POWERS

35.1 Subject as hereinafter provided and to the provisions of the Companies
Acts the Board may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, and to issue debentures and other sscurities, whether cutright
or as collateral security for any debentures and other securities,
whether outright or as collateral security for any debt, liability or
obligation of the Conpany or of any third party.

35.2 The Board shall restrict the borrowing of the Company and exercise all
voting and other rights or powers of control exercisable by the Board
in relation to its subsidiary ocompanies (if any) so as to secure (so
far, as regard subsidiaries, as by =uch exercise they can secure) that
the: aggregate amount for the time heing remaining ocutstanding of all
monies borrowed by the Group (which expressicon in this article means and
includes the Company and its subsidiaries for the time being) and for
the time being owing to persons outside the Group shall not at any time
withcut the previcus sanction of an ordinary resolution of the Company
and also such consent or sanction on the part of the holders of the
OCRP Shares as is required for a veriation of the special rights

attached to such shares exceed £3,500,000.
35.3 For the purpose of the foregyoing limit the following provisions shall

apply. In determining the aggregate amount for the time being remaining

IS
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outstanding of all monies borrowed by the Group:

35.3.1

there shall be deem=d, subject as hereinafter provided, to

have been borrowed and to be outstanding as borrowed monies

of the relevant member of the Group (to the extent that the

same would not otherwise fall to be taken into acoount):

35.3.1.1

35.3,1.2

35.3.1.3

35.3.1.4

the principal amount of all debentures of any
member of the Group which are not for the time
being beneficially owned within the Group;
the cutstanding amount of acceprances (not being
acoceptances of trade bills in respect of the
purchase or sale of goods in the ordinary course
of trading) by any member of the Group ar by any
bank or accepting house under any acceptance
credit opened on behalf of and in favour of any
member of the Group;

the noninal amount of any issued and paid up
share capital (other than equity share capital)
of any subsidiary of the Caompany not for the
time being beneficially owned by other members
of the Group;

the nominal amount of any other issued and paid
up share capital and the principal amount of any
other debentures or other borrowed monies (not
being shares or debentures which or horrowed
monies the indebtedness in respzct or which is
for the tine being beneficially owned within the

Group) the redemption or repayment whereof is
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guaranteed or wholly or partly secured by any
member of the Group;

3%.3.1.5 any fixed or minimum premdum payable on final
redemption or repayment of any debentures, share
capital or other borrcwed monies falling to ke
taken into account;

35.3.2 mendes borrowed by any nember of the Group for the
‘purpose of ::epayi.rg or vedeeming (with or without
premium) in whole or inpartanyotharborrmvednmﬁes
falling to be taken into account and intended to be
applied for such purpcse within six months after the
horrowing thereof shall not during such period, except
to the exbent so appiied, tl'xemsglves to be taken into

acoount; ‘ y

38.3.3 monies borrowed by a partiy owned subsidiary and not
mr;ngnoamthermnberoftﬁéeroupshanbew@n
into account subject to the exclusion of a proportion
thereof equal to the minority proportion and monies
borrowed and owing to a partly-owned subsidiary by
another member of the Group shall be taken into

acoount to the extent of a proportion thereof equal !
to the minority proportion; for the purposes aforesaid
"minority proportion” shall mean the proportion of the
issued equity share capital of such partly-owned
subsidiary which is not attributable to the Compary;
35.3.4 buz cowed monies of any member of the Group expressed

in or calculated by reference to a currency other than
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sterling shall be translated into sterling by
reference to the rate of exchange used for the
cowersion of such currency in the latest atxii‘l;éd
balance sheet of the relevant member of the Group or,
1f the relevant currency was not thereby invsived, by
reference to the rate of exchange or approximate rabe
of exchange ruling on such date and determined on such

basis as the auditors may determine or approve.

35.4 No persom dealing with the Coampany or any of its subsidiaries shall be

36.

concerned to see or enquire whether the said limit is observed and no
debt incurred or security given in excess of such limit shall be invalid
ar ineffectual unless the lender or the recipient of the security had,
atﬂmeﬁmwhenthedebtwasincmrredorsemritygivm _express novice
that the said limit had been or would thereby be excedded.

ACCOUNTS RMND INFORMATION

Every member shall be entitled, either himself or through his Agents
duly authorised in writing, during the Company's nocrmal hours of
business to inspect and take copies of the books of acoount and all
other records and documents of the Company and each of its subsidiavies
on giving not less than forty eight bhours, written notice to the
Secretary (or, if there is none for the time being, the Chairman). The
Compaiy shall give each such member all such facilities as he may
resonably require for such purposes including the use of oopying
facilities. The Campany may make a reascnable charga “or any copies
taken kat otherwise shall not charge for pny femitiides requested as
afciresald. Regulation 109 shall nit o.ply.




39%.1

39.2

NOTICES

Amticesentbypostshallbedeemadtobegivenattretinewmnthe
same was posted. The second sentence of Regulation 115 shall not apply.

INDEMNITY

Subject’t.othepxwisimsofarﬁsofarasmaybepexﬁttedbylaw,
every Director, Auditor, Secxetary or other officer of the Company shall
pe entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in execution and
discharge of his duties or in relation thereto including eny liability
incurred by him in defending any proceedings, civil or criminal, which
relatetoanytlﬁngﬁoneorcmitbedorallegadtohavébeendmeor
cmittedbyhimasanoffioerormployeeofﬂe@panyarﬂ in which
judgement is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material. breach of
duty on his part) orinvmimreisacquittedorinoomectimwimany
application under any statute for relief from liability in respect of
aﬁygﬂuactormﬁssimmwhioh relief is granted to him by the Court.
Regulation 118 shall not apply.

QUERRIDING PHJVISIMS

Notwithstanding the provisions of these Articles the Directors shall be
obliged, so far as may be pemitted by law, to act in all respects in
accordance with and give effect to the Relevant Agreement.

Where the approval, agreenent or consent of any member or Director is
reguired, under any provision of these Articles to any particular
matter, suchappmval agreement oOr consemtmaybegivmsubjectbosuch
terms and conditions as that merber or Divecter may regquire aud any

breadlof&mtermsarﬁoorﬂitionsshallipmfactobedearedmbea
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FOLEY IODGE HOTELS PLC
(Registered in England - Number 2233431)

At a separate Meeting of the holders of the "A" Ordinary Shares of £1 each of
the Company will be held at Foley Lodge Hotel, Stockcoross, Newbury, Berkshire,
RG16 8JU on Monday 15th March at A+4% pm the following Resolution was
passed as an Extraondinary Resolution:

EXTRAORDINARY RESOLUTION

THAY for the purposes of Secticn 125 of the Companies Act 1985 and
Article 4 of the Articles of Association of the Company this Meeting
of the holders of the "A" Ordinary Shares of £1 each of the Company
hereby consents to and sanctions all variations and abrogations of the
rights attached to such Shares to be effected by or involved in the
passing of Resolutions nos 1, 2, 3 and 4 set out in the Notice convening
an Extracrdinary General Meeting of the Company for 15th March, 1993.

gfl&w% |

Secretary

deeds/foley.notice

FCOMPANT i TUSE
17 MBR 1993
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(2)

(3)

In respect of the period fiem the date of subscription of
Cumtlative Convertible Redesmable Prefevence Shares of £1 each
{"the Praference Shares™) until 3lst March 2001, the Preference
Shares shall not be entitled o any dividend.

With effect fram ist April 2001, the Preference Shares shall be
enidtled o a cumulative fixed gross dividend equal to 8% per
annun of the subscription price payable half-yearly on 30th
September end 31st March in priority to any dividend on any other
shares, '

All other dividend rights are as set out in the Articles of

Assoodation of the Company proposed to be adopted by
Resolution an 15th March 1993, ’

Capitel Repayment: Capital to be repaid on ligquidation or capital

reduction in the followlng order:-~

(1)

{2)

(3)

Preference Shares: subscription price together with an Appticable
Premitm (as dafined below) per share and all arrears and arrmudis
of dividend;

"D" Ordinary Shares then "C" Ordinary Shares, then "A" Ordinary
Shares and then "B" Ordinary Shares: subscription price paid and
all arrears and accruals of dividand;

Any surplus to be paid on all Ordinary Shares pro rata and pari
passu subject to the prior repayment of the amount paid up (or in
the case of "C" Ordinary Shares deemed 1o have been paid up) on
all other Ordinary Shares. :

Redemption

(1)

(2)

Subject always to the availabllity of sufficient reserves or other
redenption monies the Company may (oo giving not less than 90 |
days' prior written notidce) (subject always to the Conversion
Right as described in paragraph 4(3) below) and (to the extent
there are sufficient cash restources available to the Company,
including overdraft facilities not required for working cepital
purposes) shall if requested to éo =0 by tha Bank redeem scne or
all of the Preference Shares for cash at a price equal to £1 per
share plus the-Applicable Premium and together with all arrears
and accruals of dividend on such Preference Shares,

The Company shall (subject always to the Conversion Right as
described in paragraph 4(3) below) in any event on 31st March 2001
or (1f earlier) on:

(&) the adnission o the Official Idst of The Stock

Exchange or any other recognised investnent exchange
of eny of the issuved share capital of the Coopany; or




{b) the sucessful offer ‘to purchase 90% or more of the
issued share capitel of the Company; or

{c) the re-Finencing of the term loan facilities other
them with the Bank;

(d) sale of the Property or grant of a Major Interest
therein;

redeem any Preference Shares then outstanding, at a prioce of £1
per share plus the Applicable Premium.

Far the puxposes of thils Schedule,

"Applicable Premium" means in relation to eny redenption of or
other repayment of capital on any OCRP during any period listed
in Column (1) below the amount lisbed opposite such perdod in
Colum (2) belok:-

(1) (2)

1/4/93 - 31/3/96 Ni1

1/4/96 -~ 31/3/97 20 pence per share
1/4/97 -~ 31/3/99 25 pence per share
From 1/4/99 30 pence per share

"Mador Interest" means a leasehold interest in respect of all or

a substantial part of the Property either for a period exceeding
Syearsou:fcraomsideratime:medhmgﬂoo,OOOMbcm

Conversion:

(1) Each Holder of Preference Shares shall be entitled by notice in

(a)

(b)

(c)

writing given to the Company:

inﬁxeeveﬁtofﬁzacimmstamesstipulatedinﬂxes&b—pamgm;h
3(1)(a), (b), (c) or (d) above at any time to convert all or part
of his holding of Preference Shares imto "D" Ordinary Shares of
£1 each; or

in the event of the Company giving notice of redempticn in respect
of any or all. of the Preference Shares at any time to convert the
number of Preference Shaves the subject of the redemption notdce
into "D" Ordinary Shares of £1 each; or

at any time after 3lst March 1996 to conwert all or pact; of his

. holding of Preference Shares into "D" Ordinary Shares of £1 each:

on the basis of one "D" Ordinary Share of £1 for each Preference Share.

(2)

The "D Ordinary Shares shall save as herein expressly provided

rank pari passu with and constitute a singls class of shares with the
g ordinary Shares and the Company shall procure that at all times
pxiortoﬁxedabamwhi&mde«pﬁmofﬁ)emfmﬂmmaywm
place tihere shell be sufficient unissued "D" Ordinary &hares available
for satisfying the above conversion entitlement.




5.

(3) Service by the Canpany of a redemption notice in wespect of any
the comversion right attaching to such share provided that wotice to
covert is served on the Cawpany at least two business days prior to
expiry of the redavption notice.

Class protection" Prior agreement of the holders of 75% in nominal
value of the Preferenca Shares shall be required to any:-

(1) direct or consequential change to class rights or to the Company's
authorised or issued share capital (including any reduction of any
urncalled 1iability in respect of it) or the grant of any option
or other right to subscribe for shares in the Company or any
subsidiary of the Company;

(2) disposal of the whole or a substantdial part of the Company's or
any subsidiary's assets or business or the disposal of any share
capital of any subsidiary;

(3) acquisition of shares by the Company or any subsidiary;
{(4) 1ssue or bonus issue of any debentire stodk;

(5) cdhinge to the borrowing guaranteeing or charging powers of the
Conpany or any subsidiacy or directors;

(6) winding up of the Company or any subsidiary;
(7) purchase ar redemption by the Canpany of any of its own shares;

(8) anv disiribution of a capital nature including any distribution
out of profits or reserves arising from a distribution of capital
profits or capital reserves by any subsidiary of the Company:

(9) changa to the memorandum or articles of association of the Conpany
or any subsidiary;

(10) change to the Campany's accounting reference period;

{11) new service contracts or contracts for services with Directors or
connected persons or material changes to such existing contracts.

Limitation on trensfer of control: Save with the consent of a 75%
majority of the holders of the OCRPS no shares may be transferred if a
controlling interest in the Company would be obtained by:-

(1) person or persons who are not sharehnlders at completion or by any
company unless the proposed transferee offers to purchase the
Preference: Shares at a price equal to the higher of (a) the amount
which would be payable on x»edenption of such share if it were
redecmed at that time (Including an amount equal to accrued
dlvidends grossed up at the rate of corporation tax) and b) a
price per share equal to the appropriate proportion of the value
of the "D" Ordinary Shares which would arise if the above
conversion rights were then exercised in respect of all the
Preference Shares; or

(2) a company in which shareholders of the Company have a controlling




inbterest,

For the purpose of the foregadng "controlling interest" means an
interest or interests in ordinary shares of any person or group of
persocns acting in oconeert and which amount to 50% or mare of the
aggregate of the crdinary shares then in issue and the "D" COxdinary
Shares which would arise as afaresatd.

Meetingg and Voting:
(1) "D" Ordinary Shures; cne vote per share

(2) Preference Shares: holders of Preference Shares to be entitled to
attend and receive notdce of general meetdngs but no votdng rights
unless dividend n arrear cr cn resolution to wind up. When the
holder of Preferencs Shares is entltled to vobte he shall on a poll
be entitlaed to the same nmurber of vobtes as he would have bad if
he had converted his entire holding of Preference Shares into "D"
Ordinary Shares provided that the sggregate mumber of votes
entitled to be cast by any holding of OCRPS and its nominees shall
not exceed 30% of the total nurber of vobes entitled to be cast
on the equity share capital of the Company.

Borxowing ILdmitations: The aggregate amount of meneys borrowed
(including hire purchase, conditional sale and equipment and other
finance leasing but excluding operating leases of plant, machinery and
equipment in the ardinary course of fulfilling customer ocootracts) and
guarantees given by the Company and its Subsidiaries shall not exceed
£3,500,000. No charges may be created without the prior agreement of
the Preference Shares except in favour of the Bank.

"D" Ordinary Shares

The "D" Ordinary shares rank pard passu in all respects with the
existing ¥B" Ordinary shares of the Conpany except that the "D" Ordinary
Shares shall rank in priority to all other Ordinary Shares for capital
to be repaid on ldguidation or capital reductions
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FOLEY TODGE HOTELS PLC
(Registered in England - Number 2233431)

At a separate Meeting of the livlders of the "B" Ordinary Shares of £1 each of
the Company will be held at Foley Lodg?e_. Hotel, Stockcross, Newbury, Berkshire,
RGLE 8JU on Monday 15th March at 2.M #pm the following Resolution was passed
as an Extracrdinary Resolution:

EXTRACRDINARY RESOLUTION

THAT for the purposes of Section 125 of the Companies Act 1985 and
article 4 of the Articles of Asscciation of the Company this Meeting
of the holders of the "B" Ordinary Shares of £1 each of the Company
hereby consents to and sanctions all variaticns and abrogations of the
rights attached to such Shares tn be effected by or involved in the
passing of Resolutions nos 1, 2, 3 and 4 set out in the Notice convening
an Extraordinary General Meeting of the Company for 15th March, 1993.

S Gkl

Secretary

O ANIE . SUGE]
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COMPAMIES FORM No. 123

NMotice of increase
in nominal capital
&%?3?“do nat Pursuant to section 123 ¢f the Campanies Act 1985
i this margln
|
{ To the Registrar of Companies For official use Company number
[ Plesase complate ey~ =
btk oo I L1 1| 2233631
bold block lattering Name of company -t
*Insart full nama * FOLEY LODGE HOTELS PLC
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated__ 12th March 1993 the nominal capital of the company has been

increased by £ 2,000,000 beyond the registered capital of £2,600,000
1Tho copy must bo A copy of the resolution authorising the increases is attacked.t

printed or in some

g}"‘;’,{a“;{,‘g“‘f;‘r’g{“""d The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are 1o be issued are as follows:

See attached Sheat

Please tick here if
continued overleaf

Sinsert Diractor, Signed %ﬁ, CtrY*L)—?it Designations g«i"cwﬁ»\\{ Date | §~2 — 93

Sacrolny,
Adminlstrator,
Adminisirative
Rocoiver ar Recgiver

{Scauandl 2¢ Presentor's name, address and For official use

referenca {if any}:

»

Ganeral section Post room
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o7 TRR 1983
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) The Sollcitors’ Law Stationory Sociaty Lid,, Oyoz Housa, 27 Crimscon Stroot, Londan SE1 6TS, B?:T':E‘tl;tlio
. 4
(8637157
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The Companies Act 1985 /77
e
MEMORANDUM OF ASSOCIATICN
oF
FOLEY LODGE HOTELS PUBLIC LIMITED QOMPANY
1. The Company's name is Folev Lodge Hotels Public Limited Company.*
2. The Company is to be a Public Limited Company.
3. The Campany's Registered Office 1s to be situated in England.
4, The Conpany's cbjects are:
(A)L. To carry on business as developers proprietors and managers of

hotels conference centres and leisure and sports facilities
-property deslers, develcpers and managers undertaking the
management of property, real or personal, or of any interest
therein as owners, trustees, agents, receivers or otherwise; as
improvers, preparers for sale or letters of and dealers in roams,
buildings, land and estates and to turn the same to acoount as
may seem expedient and by consolidating or connecting or sub-
dividing properties and by leasing and disposing of the same and
by advancing money to and entering into contracts with builders,
tenants and others, to be suppliers of catering, security,
maintenance and other services and amenities, to collect rents
and income and to be builders and decorators, estate agents,
surveyors, valuers and auctioneers, mortgage and insurance
brokers and agents; to act as a holding company, as financiers,
concessionaires, underwriters and guarantors to any contract or
agreement, and to purchase or otherwise acquire, hold as an
investment and turn to sccount shares, debentures, stocks, bonds,
leans, annuities, scrip or other securities, and such other
property real or personal end any rights or interest therein,

2. To carry on business as caterers, proprietors of hotels, motels,
clubs, theatres, restaurants, service stations, garages, snack

| bars and tea roams, as licensed victuallers, publicans, wine and
| spirit merxchants, bakers, oonfectioners, wholesalers and
| retailers; to be newsagents, booksellers and stationers, dealers
in trilet goods, fancy goods, toys and all articles of pe

use or omament, and U0 act as travel and theatre booking

* ThenaneoftheCcmpany‘waschangedfmm
Foley lodge Hotels Limited on 5th April 1988.



(B)

(C)

(D)

(E)

(F)

(G)

(H)

(1)

To carry on any other business which, in the opinion of the
Company, may be capable of being conveniently or orofitably
carried on in conjunction with or subsidiary to Ay other
business ofﬂ:eCanparlyarﬁiscalwlatedmermarmﬂsevalwof
the Conpany's property.

To Guarantee or give security for the payment or pecformance of
any contracts, debts, or obligations of any person, Cconpany or
firm, for any purpose whatscever, and to act as esgents for the
collection, receipt or payment of woney and generally to ast as
agents for and render services to custarers and othexs and
generally to give any guarantee, security or indemmdty.

To take on lease, purchaseorinexchange, hire or otherwise
acquire and hold for any interest or estate any buildings, londs,
easements, privileges, rights, oconcessions, patent wights,
patents, secret prooesses, licences, machinery, plant, stock-
in-txade,arﬁanyrealorpersonalpropertyofanyld:ﬂ

convenient or necessary for the purposes of or in conraction with
the Campany's business or any department or branch tnareot.

To apply for, purchase or otherwise accuire and hold amy  wtents,
licences, concessions, brevets d'invention, copyrighi« and the
like, conferring any right to use or publish any secret or other
information and to use, develop, exercise, or g..nt licences in
respect of the property, rights and information so aocquired.

To erect, build, construct, or reconstruct, lay down, alter,
enlarge and maintain any factories, buildings, works, shops,
stores, plant and machinery necessary or convenient for the
Campany's business and to contribute to or subsidise the
construction, erection and maintenance of any of the aforesaid.

To subscribe for, ‘take, purchase or otherwise accuire and hold,
sell, deal with or dispose of any ghares, stocks, debentures,
debenture stocks, bonds, obligations and securities, guaranteed
by any Company constituted on business in any part of the world
and debentures, debenture stocks, bonds, obligations and
securities guaranteed by any Goverrment or Authority, Municipal,
Parochial, Local or otherwise, within and without the United
Kingdom and to subscribe for the same edther conditionally or
otherwise and to guarantee the subscription thereof and o
enforce and exercise all rights and powers conferred by the
ownership thereof.

To pramote, by way of advertising the products and sarvices of
the Carpany in any wanner and to reward customers or potential
mstarersarﬁtoprmnbearﬁtakepaxtinanysclm‘etobeneﬁt
the Comparsy.

obligation of or binding on the Company in such manner as may be
thought £it and in particular by mortgages of or charges upon the
undertaking and all or any of the real or heritable and perscnal
or moveable property (present and future) and the uncalled
capital for the time being of the Canpany or by the creation and
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issue of debenture stack, debentures or other cbligaticas or
securities of any description.

(3) To support, guarantee "ard/or secure either with or without
consideration the payment of any debenture stock, debentures,
dividends, shares or moneys or the performance of engagements or
contracts of any other Company or person and in particular (but
without prejudice to the generality of the foregoing) of any
Company which is, for the time being, the Company's holding
company as defined by Section 736 of the Campanies Act, 1985 or
snother subsidiary, as defined by the said section, of the
Comany's holding company or otherwise associated with the
Company in business and to give indemities and guarantees of all
kinds and by way of security as aforésaid either with or without
consideration to mortgage and charge the undertaking and all or
any of the real and personal property and assets present or
future, to issue debentures and debenture stock and ocollaterally
orfurthertosecureanysecuritiesofthfacgnpanybyam;st
bead or other assurance and to enter into partnership or any
joint purse arrangsment with any person, persons, firm or
canpany .

{K) To make advances to customers and others with or without
security, ard upon such terms as the Company may approve, and to
guarantee the dividerds, interest and capital of the stocks,
shares or gecurities of any company of or in which the Company is
a member or is otherwise interested.

(L) To take part in the management, formation, control or supervision
of the business or operation of any company or undertaking and
for that purpose o appoint and remunerate any dirxectors, experts
or agents.

(M) To employ experts to examine and investigate into the c¢haracter,
prospects, value, condition and circumstances of any undertakings
and busiress concerns and generally of any property, assets or

. rights.

{N) To draw, make, accept, endorse, negotiate, discount and execute,
promissory notes, bills of exchange and other negotiable
instruments; to receive money on deposit or loan upen such terms
as the Company may approve, and generally to act as bankers for
customers and others.

(Q) To pramote or esteblish or concur in promoting .r establishing
any other company whose cbjects shall include the taking over of
or the acquisition of all or any of the assel- or lisbilities of
this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the cbjects or
interests of this Campany and to hold, acguire, dispose of
stocks, shares or securities issued by or any cther <bligations
of any such company.

(P) To deal with ard invest the moneys of the Company not immediately
required for the purposes of the business of the Company in or
upon such invesmxentsandinsudamamerasthecompanymay
approve,
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(R)

(8)

(T)

(v

(V)

(W)

AR A St R TN Y ol T SO N N N VI

To accept payment for any rights or property sold or otherwise
disposed of or dealt with by the Company, either in cash, Ly
instalments or otherwise, or in partly or fully paid-up shares cor
stock of any corporation or company, with or without deferred or
preferred or special rights or restrictions in respect of
repayment Of capital, dividend, voting or otherwise, or in
mortgages or debentures or other securities of any corporation or
company or partly in one mode and partly in another, ad
generally on such terms as the Company may determine and to hold,
dispose of or otherwise deal with any stock, shares or securities
s0 acguired,

To enter into any parinership or amalgamate with or enter into
any arrangement for sharing profits, interests, or co-operative
or enter into co-cperatior with any company, person or f£irm
carrying on or propesing to carry on any business within the
chjects of this Jompany or whish is cape’le of being carried on
s0 as 1o benefit this Company, whether Yirectly or indirectly and
to acquire and hold, dead with, sell or dispose of any stock,
shares or securities of or other interests in any such coupany,
and to guarantee the contracts or liasbilities of, otherwise
assist or subsidise, any such company.

To pay for any right or preperty acquired by the Company either
in cash or partly or fully paid-up shares with or without
deferred or preferred or special rights or restrictions in
respect of repayment of capital, dividend, voting or otherwise,
or by any securities which the Company has power to issue, and
generally on such terms and conditions as the Company may
determines,

To develop, improve, manage, sell, turn or account, let on rent,
royalty, exchange, share of profits or otherwise, grant
easements, licences and other rights in or over, ard in any other
manner dispose of or desl with the undertaking and all or any of
the assets and property for the time bheing of the Company for
such consideration as the Company may think fit.

To acquire, purchase, take over and undertake part or all of the
business, property, assets, liabilities and engagements of any
firm, person or company carrying on any husiness the carrying on
of which is calculated to benefit this Company or to advanoz its
interests generally.

To aid in the support and establishment of any educational,
scientific, religious or charitable institutions or t1rade
associations or societies, whether such associations, societies
or institutions be solely connected with the business carried on
by the Company or its predecessors in business or not, and 1o
maintain and institute any club, society or other organisation.

To grant pensions, gratuities, allowances and bonuses to
employees or ex-employees, officers or ex~officers of the Company
or its predecessors in business or the dependents of such persons
and to maintain and establish or concur in maintaining funds,
trusts or schemes (whether contributory or non-contributory) with
a view o providing pensions or other funds for any such persons
or their dependents as aforesaid.
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(¥)

(z)

To distribute in specie any of the shixes, debentures or
securities of the Company or any proceeds of sale or disposal of
anypmpertyoftheCmpanybemeenﬂenembﬁexsofﬂecmpanyin
accordance with the rights, but so that no distribution amounting
to a reduction of capital be made except with the sanction (if
any) for the time being reguired by law.

To do all or any of the sbove things in any part of the world,
either alone as principals, or as agents, trustees, sub-
contractors or otherwise.

To do all such other things as may be deemed incidental or
conductive to the attainment of the ahove dbjects or any of them.

It is hereby declared that the objects of the Company as
specified in each of the foregoing sub-clauses of this clause
shall be separate and distinct objects of the Company and shall
not in any way be limited by reference to any other sub-clauses
or the order in which the same cocur. The widest interpretation
shall be given to the objects contained in each sub-clause of
this Clause and shall not save where the context expressly so
requires be in any way restricted or limited by inference from or
reference to any other cbject or dhjects set farth in such sub-
clause or from the terms of any other sub-claute. None of such
sub-clause or the objects mentioned therein or the powers thereby
conferred shall be demred ancillary to or subsidiary to the
powers or objects specified in any other sub-clause.

The liability of the members is limited.

The share capital of the Company is £4,600,000 divided into
1,000,000 "A" Ordinary Shares of £1 each, 1,000,000 "B" Ordinary
Shares of £1 each, 6,000,000 "C" Ordinary Shares of 10p each,
1,000,000 "D" Ordinary Shares of £1 each and 1,000.000 8%
Cumulative Convertible Redeemable Preference Shares of £1 each.*

increased from £1,000 to £2,000 by Special Resolution passed on
25th March 1988 and from £2,000 to £2,600 by Special
Resolution passed on 26th June 1992 and from £2,600,000 to
£4,600,000 by Special Resolution passed on 15th March 1993.

traceyb/HUGH/ deeds/fuleylod.men
9.7.93




0223343}

Foley Lodge Hotels ple
Stackeross, Mewhury, Berkshire RG 16 8JU
Tel: {01635) 528770 Fax: (01635) 528398

FOLEY LODGE HOTELS PLC

Companies Act 1985 Reglstered Number : 2233431

COPY

RESOLUTION of the type in the terms specified below as passed by
the members of the Company named above at their Annual General
Meeting duly convened and held at Foley Lodge lotel, Stockeross,
Newbury, Berkshire on 9th September 1994.

SPECIAL RESOLUTION

That the Company be authorised to cancel 50,000 fully paid "aA"
Shares and 120,000 fully paid "C* Shares pursuant to Section 146
of the COmpanles Act 1985 such Shares having previously been
acquired for nil consideration by the Company pursuant to Section
143 (3) of the Ccompanies aAct 1585,

GM Grbeatt

Conmpany Secretary

DATED: X6 —§ — iy,

T
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Registornd Qlfica: Foley Lodge Hotel, Stackeries, Newbury, Pukshie RO 1681
Registered In Goncland, Company Registration Na. 2233431




