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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

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

To the Registrar of Companies

Name of company

Forofficial use  For official use
o e =y

Pt

o e -

DOUBLEANY ENTERPRISES LIMITED

1 MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 gUB

do solemnly and sincerely declare that | am a [SeticiterengagedHn-the-formation-of-the—
-sompany] T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that ail the requirements of the above Act in respect of the
registration of the above company and of rnatters precedent and incidental to it have been

complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declared at __11, SHIP STREET

Declarant to sign below

BRECON,

POWYS

The st day of July 1283

[

A Commissloner for Oaths or Notary Public or Jué_ige of
the Peace or Soiicitor having the powers conferredon-a
Commissioner for Oaths,

7/ e

Presantor's name, address and i For ofiicial use
reference {if any): 4 NewCompanios Sectinn

393848

Poslioom




Printed uhd supplied by

argans
Jordan & Sons Limited

21 St, Thomas Street, Bristo! BS1 6J%
Tal: (272 230800 Telox 449119

CHA108

This form ahould Be compisted In bluck,

Compary name (in full}

Registared office of the company on
incorporation,

If the memorandum is delivered-by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct eny enguiries about the
information shown in this form?

JRM10

Page 1
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Statement of fiest directors and
secrafary andintended situation
of registered cffice

len

For official usgo

DOUBJ.EANY ENTERPRISES LIMITED

T
ol ,
1 Mitchell Lane
—_— Bristol
BS1 &BU
' _l
Couni L _]J
i
X
Namo JORDAN & SONS LIMITED N
pa| R1 ST. THOMAS STREET I
J
Post town BRISTOL |
Caunty/Region I
Postcode BS1 648 |

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET
BRISTOL

Telephone 0272 230600

BS16JS
349

Postcode

Extsnsion




Pege 2

Company Socretary (senda1-5)

Namse *Style/Title
Forenames
Surname
*Honours etc
Pravious forenames
Pravious surname
Addrecs
Usuul rasidentie! - Adress must be given.

In the cuse of a corporstion, give tho
registerod or principal office address.

Consent signature

Directors (senoe 1-5)
Pleasc list directors in alphabetical order,

Name *Siyle/Title
Forenames
Surname
*Honours ete
Pravious forenames
Previous surname
Addrass
Usual residemiol addrass must ba given.

in the case of a corporation, give the
registarad or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntsry details

Consent signature

Dafota if the form
Is signed by the
subseribors.

L,

] J
SWIFT INCORPORATIONS LIMITED i
N/A N
N/A I
N/A N
[;;[ 2 BACHES STREET N
_
Post town LONDON J{
County/Region N
Postcode N16UB i Country ENGLAND N
i consent 1o act as secretary of the company named on page 1
flse

sagnammw@% Sonsiow Date 01.07.93
[en] N
|
INSTANT COMPANIES LIMITED i
N/A N
N/A 1
AD 2 BACHES STREET j
l
Post town LONDON ___l]
County/Region !
Postcoda N16UB l| Country ENGLAND |

lbo{1,8[0,2]8;1]

Nationality |NA|UK REGISTERED |

oc| COMPANY REGISTRATION AGENT

op| NONE

| consent to act as director of the company named on page i

'EI [Authorised
Signatory} Date 01.07.93

Signed

Y .

Signature of agent on behalf of all subsaribars  Date 01.07.93




THE COMPANIES ACTS 1985 to 1989 },y‘%_’_. T

A PRIVATE COMPANY
LIVITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

DOUBLEANY ENTERPRISES LIMITED
2. The Company's registered office is to be situated in England and Wales.

3. (i) The object of the Company is to carry on business as a general commercial
company.

(i) Without prejudice to the generality of the object and the powers of the

Company derived from Section 3A of the Act the Company has power to do all or any
of the foliowing things:-

167927

OBMGEN

393848



fa} Topurchase or by any othar means acquire
and {a¢ options over any proparily whatever, and any
rights .- privileges of anv kind aver or in respect of
any pr g -ofty,

{hl To apply for, register, purchase, or by
othor means acquire and protect, profong and renew,
whether In the United Kingdom or elsewhore any
patints, patent rights, brevets d'invention, licences,
sacret processes, trade marks, designs, protactions
and concessions end to disclaim, alter, modify, use
and ti: 2 to account and to manufacture under or
grant lizences or privileges in respact of the seme,
and to axpend money In axperimenting upon, testing
and imprev ing any patens, inventions or rights which
the Company may acquire or proposs to acquire.

{c} To acquire or undertake the whole or cny
part of the businoss, goodwill, and assets of any
person, firm, or company carrying on or proposing to
carry on sny of the businesses which the Company is
authorised to carry on and as part of the considaration
for such acqguisition to undertake all or any of the
liabilities of such person, firm or company, or te
acquire an interest in, amalgamate with, or enter into
pitnarship or into any arrangement for sharing
profits, or for co-oparation, or for mutlual assistance
with any such parson, firm or compeny, or for
subsidising or otherwiee assisting any such person,
firm or company, and to give or accept, by way of
considaration for any of tha acts or things aforesald or
propariy acquired, eny shares, debenturas, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sall, mortgage and deal with sny
sharee, debentures, debanture stock or securitias so
received,

{d} To improve, manage, construct, repair,
davelop, @exchange, let on lIsase or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licen:es, options, rights and privileges in respect
of, or otherwise dea} with all or any part of the
property and rights of the Company.

(e} To invest and deal with the moneys of the
Company not immaediataly requirad in such manner as
may from time to time be determinad and to hold or
ctherwise deal with any investments made.

if) To lend and Advance moanay or give cradit
on any terms and with or without security to any
porson, firm or company {including without prejudice
to the ganorality of the foregoing any holding
sompany, subsidiary or {ellow subsidiary of, or any
other company assogiated in any way with, the
Companyl, to anter Inte guarantess, contrests of
indemnity and suratyships of all kinds, to receive
money on deposit < r lpan upon any tarms, and to
sacure or guseranteu in any mannor and upon any
terms the payment of any sum of monay or the
porformanceo of eny obligation by any person, firm ov
company lincluding without prejudice to the genorality
of the foregoing any such holding company,
subsldiary, fellow subsidiary or associated company
as aforesald).

{g} To borrow and raise moray in sny manner
and to sacure the ropaymont of any money borrowad,
raisod or owing by mortgage, charge, standard
gocurity, lien or othor security upon the whole or any
part of the Company’s proporty or assots (whether
present or future), including its uncallod capital, and
aleo by o simllar mortgage, charge, standard socurity,
lion or security to secure and guarentoe the
performance by the Company of any obligation or
Hability it may undertake or which mey become
binding on it. .

{h} Todraw, make, accept, endorsoe, discount,
negotiate, executa and issuo chequas, bills of
e¥change, promissory notes, bilis of lading, warrants,
dabantures, and other negotisble or transiarchle
instruments,

(  Toapply for, promota, and obtain any Act
of Parhamaoni, ordor, or liconce of the Department aof
Trade or other authority {or enabling the Company to
carry any of its objects Into effect, or for affacting
any modification of the Company's constitution, or for
any athar purposo which mey seem calculatad directly
or indirectly to promote the Company's intarests, and
to oppane any procoadings or applications which may
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seam celculsted directly or indirectly to prejudicy the
Company's interests.

{i) To entar intv any arrangements with any
government or suthority {suprems, municipa, local, or
otherwise} that may seem conducive to the
attainment of the Company’s objects ¢r any of then,
and to obtain from any such govarnment or authority
any charters, decraes, rights, priviluges or
concassions which the Company may think desireble
and o carry out, exarcise, and comply with eny such
charters, decrees, rights, privilegas, at.d concessions.

{(k} To subscribe for, take, purchesn, or
otharwise acquire, hold, sall, deal with and dispose
of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, cbligations or securities
issued or guaranteed by any other compsny
gonstituted or carrying on business in any vart of the
world, and debontures, debenture stocks, bonds,
obligations or securities issuad or guaranteed by any
govarnment or authority, municipal, focal or
otherwisa, in any part of the world.

{l Tocontrol, managsa, finance, subsidise, co-
ordinate or otherwise assist any company or
companlas in which the Company has a diract or
Indirect financial interest, t¢ provide sacrotarial,
administrative, technical, commearctal and othor
services and facllities of alf kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
arrangemants which may seam desirable with respact
to any business or operations of or generally with
respact to any such company or companies,

{m) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undartaking or any of tha
iiabilities of the Company, or of undertaking any
business or opurations which may appear lkely to
assist or benefit the Company or to enhance the valua
of any propearty or business of the Company, and to
place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire sli or any part of
the shares or securities of any such company as
aforasald.

{in} To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
congideration as the Company may think fit, and In
particutar for shares, dobentures, or securitios of any
company purchasing the seme,

{o} To act as agonts or brokers and as trustess
for any person, firm or company, and to undertake
and perform sub-contracts.

{(pl To romunorate any porson, firm or
company rendering sorvices to tha Company either by
cash payment or by the aliotment to him or thom of
shares or other securities of the Company croditad as
paid up in full or in part or otherwise as may be
thought expediont.

{q) To distribute emong the Membors of the
Company In kind any proporty of the Company of
whotever nature.

(' To pay all or cny expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to cantract with any
potsoty, fitm or company to pay the same, and to pay
commiselons to brokers and othere for underwriting,
placing, selling, or guarantecing the subscription of
any shares or other socurities of the Company,

{8} To support and subscribe to any charitable
or public objoct and to support and subscriba to any
institution, socioty, or club which may ba for the
benefit of the Company or its Directors or amployeaes,
or m.y bo connected with any town or place where
the Company carries on business; to glve or award
pensions, annuities, gratuitics, and suporannuation or
othor allowances or benefits or charitabla aid and
genorally 1o provide advantages, facllitios and servicos
{or any persons who are or have baon Directors of, or
who are or have been employed by, or who aro
sarving or have served tha Company, or ahy company
which is a subsidiary of the Company or the holding
company of the Company or a feliow subslidiary of the



Company or the predscessors in business of the
Company or of any such subsidiary, holding or fellow
subgidiary company and to the wives, widows,
children and other relatives and dependants of such
persons; to make payments towards insurance
including insurance for any Diractor, officer or Auditor
against any liakility as is raferrad to in Section 310{1)
of the Act; and to set up, establish, support and
maintain suparannvation and other funds or schemes
(whether contributory of non-contributory} for the
benefit of any of such porsons and of thoir wives,
widews, chiidren and other relatives and dependants:
and to set up, establish, support and maintain profit
sharing or share purchaso schames for the benafit of
sny of the omployeeos of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to land moeney to any such employees or to trusteas
on their behalf to enable any such purchase schemas
to be established or maintainaed,

{t}  Subject to and in accordance with a due
compliance with the provisione of Sections 166 to
188 {inclusive) of the Act (if and so fer as such
provisions shall bes applicable}, to give, whether
diroctly or indirectly, any kind of financial assistance
{as defined in Sectlon 162(1)(a) of tha Act} for any
such purpose &8 ic specified in Section 151(1) and/or
Saction 151{2} of tho Act.

{u} To procure the Company to be registered
or racognised in any part of the world.

{v} To do all or any of the things or matters
aforesaid in any part of the world and either as
prinvipals, agents, contractors or otherwise, and by or
through agonts, brokers, sub-contractors or otherwiso
and eithar alonse or in conjunction with others.

{w) To do all such other things as may be
desmed incidental or conducive to the attainment of
the Company’s obfect or of any of the powars glven
to it by thoe Act or by this Clause.

AND so that:-

{1) None of tho provisions set forth in
any sub-clause of this Clouse shall be restrictively
construed bui the widest interprotation shall be given
to aach such provision, and none of such provisions
shall, except whaore tha context expressly so requires,
be in any way limited or restricted by reference to or
inference from any other provision sot forth in such
sub-clause. or by referonce to or {nferance from the
terms of any other sub-clause of this Clause, or by
rofarence to or infaronce from the name of the
Company,.

{2) The word "Company” in this Clause,
excopt whore used in referonce to the Company, shall
be deemad to include any partnorship or othor body of
persons, whethor incorporated or unincorporatod and
whother domiciled in tha United Kingdom or
elgsowhore,

(3) In this Clause tha expression "the
Aot”™ mesns the Companies Act 1986, but 80 that any
reforonce In this Clause to any provision of the Act
shall ba doomed to includo s reforence to sny
statutory modification or ro-onactment of that
provision for the time being In force.

4.  Tho llability of tho Membaors is limited,

B.  Tho Company's shere capital is £1000 divided
into 1000 sharas of £1 each,
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We, the subscribers to this Memorandum of
Association, wish to be formad into a Company
pursuant to this Memorandum; and we agree to take
the number of sheres shown upposite our respective
namaes,

Namesg and addrasses  Number of shares taken
of Subscribars by each Subscriber

For and on behalf of

1. Instant Compenies Limited - One
2 Baches Street
London N1 8UB

—

i

W

For and on behalf of

2. Swift Incorporations Limited - Cne
2 Bachas Street
London N1 6UB

,g;//f%%ﬂm/’W

Total shares taken - Two

Dated 071.07.93

Witness to the above Signatures:-

el o

THE COMFANIES ACTS 1985 to 1989

Mark Anderson
2 Bachos Stroat
London N1 6UB

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a} ThoRegulations contained in Table Aln the
Schadule to the Companles (Tablese A to F)
Regulations 1986 (S! 1986 No. 806) as amandad by
the Companles (Tables A to F] (Amendment)
Regulstions 1986 (S| 1985 No, 1052) (such Table
being horoinafter called "Table A”) shall apply to the
Company save in so far as they aro oxcludad or variod
hereby and such Regulations {savo ss so excluded or
varied) and the Articles herginaftar containod shall be
the regulations of the Corpany.

{b) In these Articles the oxpression "the Act”
moans the Companies Act 1985, but so that any
reforance in thase Articlas to any provislon of tha Act
shall be desmod to includa o reference to any
statutory modification or ro-enactment of that
provislon for the time baing in force.




ALLOTMENT QOF SHARES

2. (s} Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall be undor the control of the
Diractors who may [subject to Section 80 of the Act
and to paragraph {d) below) sllot, grant options over
or otherwise dispase of the sams, to such persons, on
such terms and in such manner as they think fit.

{b} All shares which sre not comprised in the
authorised shere capital with which tha Company is
incorporated and which the Directors propose to issua
ghall firet be offerad to the Members in proportion as
nearly as may be to the number of the existing shares
held by them respoctively unless the Company In
Goneral Maeting shall by Special Resofution otharwise
divect. The offer shall be made by notice spacifying
the numbor of shares offerad, and limiting a period
{not heing ass than fourteen days} within which the
offer, if not accopted, will be daamead to be declined.
After the expiration of that perlod, those shares so
deemod to be declined shall ba offerad in the
proportion aforesaid to the persons who hava, within
the sald period, acceptod ali the shares offered to
them; such further offer shall be mads in lika terms in
the same manner and limited by u like period as the
original offer. Any shares not accopted pursusnt to
such offer or further offer as aforasaid or net capable
of baing offerad as aforesaid except by way of
fractions and any shares released from the provisions
of this Article by any such Special Resclution as
aforesald shall be under the control of the Directors,
who may allot, grant options over or otharwise
dispose of the sama to such parsons, on such terms,
and in such mannar as thay think fit, providad that, in
the case of shares not accepted as afcresaid, such
shares shall not be disposed of on terms which are
more favourable .o the subscribers therefor than the
torms on which thoy ware offerad to the Mombers,
The foragoing provisions of this paragraph {b} shall
have seffect subject 1o Section 80 of the Act.

{c) In accordance with Sectlon 81(1) of the
Act Sactions 83{1} and 80{1) to (8} {inclusive) of the
Act shali not apply to the Company.

{d) The Directors are generally and
unconditionaliy authorised for tha purposes of Soection
80 of tho Act, to axercise any power of tha Company
to oliot and grant rights to subscribe for or convort
gacuritios into aharee of the Company up to the
amount of the authorised share capital wvith which the
Company s incorporated at any time or timos during
tho poriod of five years from the dato of Incorporation
and the Diractors may, after that perjod, allot any
shares or grant any such rights under this authority in
pursuance of an offor or agreemont so 1o do mada by
tha Company within that period, The asuthority haraby
given may at any time (sublect to the said Section 80}
be renewoed, ravoked or veried by Ordinary Resolution
of the Company in General Meating.

SHARES

3. Tho lien conferred by Clause 8 in Tabla A shall
attach also to fully paid-up shares, and the Compan
shsll also have a firet and peramount llon on all
shares, whather fully pald or not, standing registered
in the nume of any parson indabted or under liability
to tho Company, whether he shall be the sole
roglstaerad holder theracf or shall be one of two or
more joint holders, for all moneys presantly payable
by him or his ostato to the Company. Clauso 8 in
Table A shall bo modified accordingly.

4, The liability of any Membar in dofault in respact
of a call shell be incroased by tho addition at tho end
of the firet sentonce of Clause 18 in Tablo A of tho
words "and all expensas that may have booen incurred
by tho Company by raason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

6, (o} Evory notice convening o Goneral Mesting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in ragard
to thelr right to appolnt proxies; and notices of and
other communicaticns relating to any General Meating
which any Momber l¢ entitled to receive shall ba sant
to the Dlroctors und to the Auditors {or the time being
of the Company.
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{t) No buslness shall be trivsacted at any
General Masting unless & quorumn is prosant, Subject
to paragraph {c) bolow two persons entitled to vote
upon the businass to be transacted, each being a
Member or a proxy for a Mamber or a duly suthorised
reprasentative of a corporation, shall be a quorum,

{c) f and for so long as the Company has only
one Member, that Member presant in person or by
proxy or if that Member i a corporation by a duly
suthorised representative shall be a quorum.

{d) [If a quorum is not present within haif an
hour from the tima appointed for a Genaral Meating
the General Meating shall stand adjourned to the
same day In the next week at the sema time and
place or to such other day and at such other time and
place os the Directors may determina; and if at the
adjourned Genaral Meating a quorum js not present
within half an hour from the time appointsd therafor
such adjourned Genseral Maeting shell be dissolved,

{e} Clauses 40 and 41 in Table A shall not
apply to the Company.

6. {8) If and for so long as the Company has cnly
one Mambar and that Member tekes any dscision
which Is required to be taken in General Meeting or by
means of a written resolution, that decision shall be
as valid and effectual as if agreed by the Company in
General Moeting save that this paragraph shall not
apply to resclutions passed pursuant to sections 303
and 391 of the Act.

{b} Any decision takan by a sole Member
pursuant to paragraph (a) above shall ba recorded in
writing and delivered by that Member to the Company
for entry in the Company‘s Minute Book,

APPOINTMENT OF DIRECTORS

7. (a) Clause 84 in Tabla A shall not apply to the
Company.,

{b} The maximum numbeor and minimum
numbar respoctively of the Directors may
determinad from time to time by Ordinary Resolution
in Gaeneral Meating of the Company. Subject to andin
default of any such determination there shall be no
maximum number of Directors and the minimum
numbaor of Directors shall be one. Whensoever the
minimum number of Directors shall ba one, a sola
Director shall have authority to exercisa all the
powars and discretions by Table A and by these
Articles oxpressed to bo vestad in the Diractors
gonarally, and Clauuse 88 in Tebla A shall be modifiad
accordingly.

{c}  The Directors shall not bo required to retke
by rotation and Clauses 73 to 80 (inclusive} in Table
A shall not apply to the Company.

{d} No person shall be appointed a Director at
any Goneral Meeting unless eithor:-

(i} hecis recommonded by the Diroctors;
or

{ii}  not loss than fourtoan nor more than
thirty-five clear days before the data appointed for the
General Meeting, notice signed by a Mombeor qualiffed
to vote at the Genoral Meating has boon given to the
Company of tha intention to propose that porson for
appointmant, together with notice signed by that
porson of his willingness to bo appoiated.

{o) Sublact to paragraph {d) above, the
Company may by Ordinery Resolution in Genetal
Meeting sppoint any person who iz willing to sct to
be a Diracter, either to fill a vacancy or as an
additional Diroctor,

{f} Tho Diroctore may appolnt a person who is
willling to act to ba a Director, either to fill a vacancy
or as an additional Diroctor, provided that the
appointmant doee not cause the numbar of Diroctors
to axcaad any number determined in sccordance with
paragraph (b) abave as the maximum number of
Directors and for tho time being in force,

{@) In eny case whero as tho rosult of tho
doath of a solo Membor of the Company the Company




has no Members and no Directors the personal

representatives of such deceased membar shall huve

the right by notice in writing to appaint a persen to ba

a Director of the Company and such appointment

shall be as effective as if made by the Company in

lG:\ontslral Meeting pursuant to paragraph (e} of this
rticle.

BORROWING POWERS

8. The Directors may axercise all the powers of the
Company to borrow monay without limit as to amount
and upon suck terms and in such meanner as thay
think fit, and subject {in the case of any sscurity
convertible into shares) to Section 80 of the Act to
grart any mortgege, charge or standard security over
its undorteking, property and uncalled capital, or any
part thereof, and to issue debeontures, debonture
stock, and other sacuritiess whether cuti;ght or as
sacurity for any dabt, fiability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {8} An slternate Director shall not be antitled
as such to receive any remuneration from the
Company, save that he may be peid by the Company
such part (if any] of the remuneration otherwise
payablo 1o his appolntor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A
shall be modifiad accordingly.

(b} A Diroctor, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
altarnate Director to reprasent more than one Director,
and on alternete Diroctor shell be entitled at eny
maating of the Directors or of any committes of the
Directors to one vote for wvery Diractor whorn he
rapresents in addition to his own vote (if any] as a
Director, but he shall count as only ons for the
purpase of datermining whether a quorum is prasant.

GRATUITIES AND PENSIONS

10. {a) The Directors may exercise the powers of
the Company conferred by Clause 3(if)[s) of the
Memorandum of Associotion of the Company and
shall be entitled to retain ary bonofits received by
them or any of thom by reason of the exercise of any
such powars,

{b} Clause 87 in Toble A shall not apply to the
Company,

PROCEEDINGS OF DIRECTORS

11. {a- A Diroctor may vote, at any meoting of the
Directors or of any committee of the Directors, on any
rasolutlon, notwithstanding that it in any way
concerng or rolates to & matter in which ho has,
directly or indiractly, any kind of intorest whatsoaver,
and if he shall vote on any such resolution as
aforasaid his vote shall be counted; and in relation to
any such resolution as aforosaid he shall {whather or
not he shall vote on the samae) ba taken into account
in anlrotgting the quorum preaent c* the meeting.

(b)  Clauses 94 to 87 {inclusive) in Table A
shall not apply to the Company.

THE SEAL

12. (a) If the Company has a soal it shall only be
usod with tho authority of the Diractors or of a
cammittow of Directors. The Diractors moy determino
who shall sign any instrumant 10 which the sesl is
affixod and unless otherwise so dotermined it shall be
signad by o Director and by the Socretary or sacond
Dirdctor. The obligation under Clause 6 of Table A
relating to the sealing of sharo cortificates shall apply
only if the Company has a seal. Clause 101 of Table
A shail not apply to the Company.

{b) The Company may axerciso tho powars
conforrod by Saction 39 of the Act with regard to
having an oificial seal for use abroad, and such
powers shall bo vosted in the Diroctors,
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INDEMNITY

13. (a) Every Diroctor or other officer or Auditor of
the Company shall ba indemnified out of the ascets
of the Company against all lossos or liabilities which
he may sustaln er incur in or about the execution of
the duties of his office or otherwise in relation
therato, including any lisbility incurred by him in
defending any proceadings, whether civil or criminal,
or in connection with any application under Section
144 or Section 727 of the Act in which raliafl is
granted to him by the Court, and no Director or other
officar shall be lieble far any loss, damage or
misfortune which may hsppan 1o or be incurrod by the
Company in the execution of the duties of his office
or In relation thareto. But this Article shall only have
effact in so far as its provisions are not svolded by
Section 310 of the Act.

(b}  The Directors shall have pawaer ta purchase
and maintain for any Director, offlcer or Auditor of the
Company insurance ageinst any such liability as is
referred to in Section 310(1} of the Act.

{e) Clausa 118 in Table A shall not apply to
tha Company.

TRANSFER OF SHARES

14. The Directors may, in their abssiute discration
and without assigning any reason therefer, declino to
register the transfer of a shara, whaether or not itis a
{ully paid shere, and the first sentence of Clause 24
in Table A shali not apply to the Company.

Names and addresses of Subscribers

For and on behalf of

1. Instont Companles Limited
2 Baches Straet
London N 6UB

For and on bahalf of

2.  Swilt Incorporations Limited
2 Bachas Straot
London N1 6UB

W%W

Date¢ 01.07.93

Withoss to the above Signatures:-

W e

Mark Andorson
2 Baches Stroat
London N1 6UE
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Mo. 2884256

The Registrar of Companies for England and Wales hereby certifies that

DOUBLEANY ENTERPRISES LIMITED

having by special resolution changed its name, is now incorporated

under the name of
HAMMERSMITH (WP) LIMITED

Given at Companies House, Cardiff, the 25th August 1994
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*C02884256B"

coMPANIES HOUSE oo



No. 2884256 T e,
i TN
THE COMPANIES ACTS 1985 E/ 7 2’"@\\!

COMPANY LIMITED BY SHARES

™ e P
DOUBLEANY ENTERPRISES LIMITED i, <& 3

At T“%n ;l§§§§ag£g}nary General Meeting of the Company held at
e, Liomisr, ommoniole 00 A16™ MesT ¥ 1994 at 4 2 Yewm./p.m. the following

Resolution was passed as a Special Resolution,

SPECTAL RESOLUTION

THAT the name of the Company be changed to "Hammersmith (WP) Limited".

T >

CHAIRMAN

PRESENTED BY:- ASHURST MORRIS CRISP
Broadwalk House,
5 Appold Street,
London, EC2A 2HA,

T

CoMPANTES_ HOUSE 187¢8/94
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Plasse do not
write in
this margin

Please complota
taglbly, proferebly
In black typa, or
bold block
lettering

*ingert full name
of company

Impartant

The accounting
refarence date to
be entered along-
side chould be
corpleted as in the
following examples:

S April
Day Month

30 June
Day  Month

31 December
Pay Month

+ingert
Diractor,
Secratary,
Administrator,
Adminlistrative
Receiver or
Receiver
{Scotland) as
approprisate

HR1028

COMPANIES FORM No. 224
Notice of accounting referenca date

{to he deliversd within 9 months of
incorperation)

Pursuant to section 224 of the Companles Act 1985

as inserted by saction 3 of the Companies Act 1989

To the Registrar of Companias
(Addraess overleaf)

Name of company

Company number

2884254

| o
Doupteany  Enzeaprises  Lwited

gives notice that the date on which the company’s accounting referance perio is t& B

treated as coming to an end In each successive year Is as shown below:

Month

21).0.5

Day

Designation * D’RECTo({

Sy 27 7 b !

For officiz:l use
DEB.

Presentor’s nerne address and

refarence (If any): Po

Dats ]?/J’(bw

[Aid

I

[T

NAKZ3N4 1Ak |33

|

gor

IPANIES _HOUSE 23708754




THE DIRECTORS

COMPANIES HOUSE

If you need to contact us raparding
ihis notice, piease quote reference

ARD 1/ 02884256

DOUBLEANY ENTERPRISES LIMITED

7TH FLOOR

LECONFIELD HOUSE

URZON STREET

Pate: 17 AUGUST 1994

LOKJOON  W1Y 7FB

COMPANIES ACT 1985 J
(as amended by Companies Act 1988)

This company has until a/10/9a8 0 specify an accounting
refarsnce date. This may bs done oli the form 224 overleaf.

Shoutd #t not do so, the accounting reference date will
be B31/01 gnd the first accounts wlil cover the period

as 1704 10 31/ 1795

COMPANIES HOUSE

CARDIFF
CF4 3UZ

Tol; Cardiff (0222) 360094

756

du‘- HR102A

Companies Houst s an executive agenty within the Department of Tride and Industry




COMPANY MUMBER: 2884256

THE COMPANIES ACT 1985
- COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
HAMMERSMITH (WP) LIMITED

(Adopted by Special Resolution passed on 3rd November 1994)

PRELIMINARY
1. In these Articles:-

"the Act” means the Companies Act 1985 including any statutory modification or
re-cnactment thereof for the time being in force.

"Common Investment Fund" means the Common Investment Fund created by Allied
Domccq Ple, Allicd Domecq First Pension Trust Limited and Allied Domecq Second
Pension Trust Limited to hold property and funds on behalf of the Main Pension Fund
and the Excculive Pension Fund and established by a deed dated 11th Oclober 1989
(as subsequently amended) and of which Broad Street Securities Limited is the trustee
and administrator.

“Defauit Period” has the meaning ascribed thereto in the Shareholders Agreement.

"Exccutive Pension Fund" means the Allied Domecg Executives Pension Fund
governed by a General Interim Trust Deed of 1st June. 1977, a Definitive Deed dated
306th Janeary 1984 and a consoiidated 16th Supplemental Definitive Deed of 11th May
1994,

"Main Pension Fund" means the Allied-Domecq Pension Fund governed by a
Definitive Trust Deed of 23rd March 1972 and by a Consolidating 29th Supplemental
Definitive Deed of 11th May 1994 and of which Allied Domecq First Pension Trust
Limited is the trustee. .

BIIC20763.1 -1-
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"Table A" means Table A in the Schedule to The Compraizs (Tables 4 io ¥)
Regulation {985 a5 amended by the Companjes (Tables A to F) (Ameadment)
Regulations 1985.

"Sharcholders Agreement® means the agreement made on the dato of adeption of
these Articles between Rotch Property Group Limited and Wyndham Investmants
Limited.

2. The Company is a private company. The regulations contained in Table A save
insefar as they are excluded or varied hereby and the regulations heveinafter contajned shall
constityle the reguiations of the Company. Clauses 2, 3, 24, 40, 50, 54, 64 o 69
(inclusive), 72 10 81 (inclusive), 89 10 91 (inclusive) and 118 of Table A shall not-apply to
the Company.

SHARES

3. {a) The Shares shall be under the control of the Directars and the Directors may
allof any relevant securities (as defined by Section 80(2) of the Act) of the Company to a
nominal amount of £998 (being the amount of the existing authorised but unissued share
capital of the Company at the date of ihe adoption of these Articles) in accordance with the
Provisions of these Articies,

(b}  The general authority conferred by Article 3 herzof shall extend to all relevant
securities of the Company from time to time unissued during the currency of such authority.
The said gencraj authority shall expire on the fifth anniversary of the date of the adoption
of these Asticles unless varied or revoked or renewed by the Company in General Meeting.

(€)  The Directors shall be entitled under (he general authority conferred by
Article 3 hercof 10 make al any time before the expiry of such authority and offer or
agreememnt which will op may require securities to be allotted after the expiry of such
authority.

(d)  Subject always to the provisions of Article 5 below, Section 89(1) of the Act
shail not apply to any aliotment of shares in the Company.

4. {2)  The share capital of the Company at the date of the adoption of these Articles
is £1,000 divided into 500 "A" Ordinary Shares of £1 cach and 500 "B* Ordinary Shares of
£] cach,

{(b)  The shares of cach of the said classes shall entitfe the holders thereof to the
respective rights and privileges and subject 1o the roepective restrictions and provisions
hereinafter appearing,

{€)  The "A® Ordinary Shares and the "B" Ordinary Shares shalj be separate
classes of shares but save as expressly provided herein shall rank pari passu in al] respects.

5. (3)  Save as the holders of the "A" Ordinary Shares and the holders of the "B"
* Ordinary Shares shall otherwise agree in writing ail new shares created upon any increase

of capital and any issuc of unissueg shares shall consist of such number of "A" Ordinary |
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Shages and *B" Ordinary Shares as reflects the proportion as nearly as may be in which the
"A" Ordinary Shares and the "B* Ordinary Shares were held prior to such issue.

(b)  Upon any issue of shares the Directors shall first offer the A" Ordinary
Sharcs to be issued to the holders for the time being of the existing issued "A" Ordinary
Shares and if such offer shall not be fully accepted within twenty-one days of the making
thercoi or on the receipt of an intimation from the Member concerned that he declines to
accept such offer in full the Directors shail thereupon offer any remaining "A" Ordinary
Shares to be issued to the holders for the time being of the existing "B" Ordinary Shares..
If such last mentioned offer shail not be fully accepted within twenty-one days from the
making thereof the Directors may allot or otherwisc dispose of the remaining unissued "A"
Ordinary Shares as they may in their discretion thirk fit subject always te compliance with
paragraph (2) of this Axticle.

(c)  The provisions of paragraph (b} of this Article shall also apply to any issue
of "B" Ordinary Shares save that references to "A" Ordinary Shares shall be construed as
relerences to "B" Ordinary Shares and references to "B" Ordinary Shares shall be construed
as reference to "A" Ordinary Shares.

RESOLUTIONS

6. Any such resolution in writing as is referred to in Clause 53 of Table A may consist
of several documents in the like form each signed by one or more of the Members (or their
duly authorised representatives) in that Clause referred to.

TRANSFERS

7. The Dircctors shall register a transfer made either in accordance with the provisions
ol Articles 9, 10 and 11 below or pursuant to the written agreement of all the Members for
the time being.

8. Subject 1o the provisions of Article 7 above the Directors may in their absolute
discretion and without assigning any reason therefor decline to register any transfer of any
share.

9, (a) For the purposc of this Articie:-
(i) the word "company" includes any body corporate;

(i} the expression "a member of the same Group" in relation to any company,
mcans any other company which is for the time being a holding company of
such company or a subsidiary of such company or a subsidiary of a he'ding
company of such company. The expressions "holding company" and
“subsidiary" have the meaning ascribed to them respectively by Sectiorn 736
of the Act but on the basis that Section 736(1)(a)(i) is delcted and the word
“all" is substituted for the words "more than half" in Section 736(1)(2)(ii);

(iii) the cxpression "Transferor Company" means a company (other, than a

Transferce Company) which ks transferred or proposes to transfer shares to
a member of the same Group;
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V)

(b
M

(i)
(ii)

(iv)

v)

(c)

the expression "Transferee Company® means a company for the time being
hiolding shares in consequencs, directly or indirectly, of a transfer or series
of transfers of shares between members of the same Group (the relevant
Transferor Company in the case of a series of such transfers being the frst
transferor in such series);

the expression "the Relevant Shares” means and includes (so far as the same
remain for the time being held by any Transferee Company) the sbares
originally transicrred to such Transferee Company and any additional shares
issucd to such Transteree Company by way of capitalisaticn or acquired by
such Transferee Company in exercise of any right or option granted or arising
by virtue of the holding of the Relevant Shares or any of them or the
membership thereby conferred.

Any shares may at any time be transferred:-

by any membar being a company to a member of the same Group as the
Trans{cror Company; or

as permitted by :he Sharcholders' Agreement; or

lo any person with the consent in writing of all other members of the
Company; or

in the casc of "B" Ordinary Shares, to Allied Domecq First Pension Trust
Limited, Allied Domecq Second Pension Fund Limited, Broad Street
Securitics Limited or other trustees for the time being of the Common
Investment Fund or any nominee of such trustees; or

pursuant to the enforcement of any memorandum of deposil of shares in the
capital of the Company entered into by Roich Property Group Limited.

If a Transfcree Company ceases to be a member of the same Group of which

the Transferor Company from which (whether directly or by a series of transfers under
paragraph (b)(i) above) the Relevant Shares were derived was a member at the time the
Relevant Shares were so derived, it shall be the duty of the Transferce Company forthwith
to notify the Directors in writing that such event has occurred and (unless the Relevant
Shares are thercupon transferred to a member of such Group and such transfer being deemed
to be authorised under the foregoing provisions of this Article) the Transferee Company shall
be deemed on the happening of such event to have given notice to the Company indicating
its desirc to disposc of the Shares pursuant to Articles 10 and 11.

10.  (a)

)

(ii)

BINC20763.1

For the purposes of this Article and Article 11:-

the cxpression a "Proposing Transferor" means a company, person or persons
proposing lo dispose of shares; .

the expression a "Transfer Neotice" means a written notice served by a
Member on the Company indicating his desire to dispose of shares;




(ili) - the ‘expression « "Permitted Transfer” means a transfer of shares expressly
authorised by Aricle 9;

(iv) the expression “the Prescribed Price® means the price per share specified in
the Transfer Notice in the case of the "A" Ordinary Shares and the "B"
Ordinary Shares;

) the cxpression a “Purchaser™ means a member who has indicated to the
Company bis willingness to purchase shares comprised in a Transfer Neotice,

(b)  Exceptin the case of a Permitied Transfer, no transfer sale or disposal of any
other shares or any interest in such shares or any rights attaching therxeto shall be made
except that a transfer of all but not part of such shares (together with all interests therein and
rights atlaching thereto) held by a member may be made subject to the restrictions and |
provisions contained in this Article 10,

(¢)  Before transferring any shares the Proposing Transferor shall serve a Transfer
Naotice on the Company and the Transfer Notice shall constitute the Company his agent for
the sale of such shares at the Prescribed Price to any Member or Members and shall not be
revocable except with the consent of the Dirzctors.

(d)  Save as provided in Article 11(b), such shares shall within 14 days following
receipt of the Trans{er Notice be offesed by the Company to each Member (other than the
Proposing Trans{eror) {or purchase at the Prescribed Price on terms that in the case of -
competition the shares sa offered shall be sold to the Members accepting the offer in
proportion (as nearly 4s may be and without increasing the number should to any member
beyoad the number applied for by him) to their respective existing holdings of shares. All
such offers of such shares shail be made by notice in writing and every such offer shall bz
open for acceptance for 42 days after which the offer wili be deemed to have been declined,
It is hereby declared for the avoidance of doubt that any member to whom such shares are
offcred in accordance with this Article shall be at liberty to accept some of the shares so
offered.

(c) If the Company shall within the periods limited for acceptance find a Purchaser
or Purchasers willing to purchase all of the shares concerned, it shall give notice in writing
thercof to the Proposing Transferor and he shall be bound upon payment of the Prescribed
Price 1o transfer such shares to the respective Purchasers thereof. Every such notice shall
stalc the name and address of each purchaser and the number of shares agreed to be
purchased by him and the purchase shall be completed at a place appointed by the Directors
and at the expiry of a further period of 42 days after the expiry of the said time limit
prescribed under paragraph (d) above.

'4)) If in any case a Propusing Transferor after having become bound to transfer
any sharcs to a Purchascr shall make default in transferring the shares, the Directors shall
authorisc some person lo execute on behalf of and as attorney for the Proposing Transferor
any nccessary transless and shall receive the purchase money and will thereupon cause the
name of the Purchaser to be entered in the Register as the holder of the shares and hold the
-purchasc money in trust {or the proposing Transferor. A receipt of the Company. for the
purchasec money shall be a good discharge to the Purchaser who shall not be bound to see
o the application thereof and after the name of the Purchaser has been entered in the
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Register in purported exercise of the aforesaid powers the validity of the proceedings shall
not be questioned by any pesson.

(g) If the Company shall not within the periods limited for acceptance find
Purchasers willing to purchase all of the shares concerned the Directors shall confirm their
inability to the Proposing Transferor in writing within 7 days after the expiration of such
period. If the Proposing Transferer so elects in writing at any time within 28 days after the
Dircctors have so confirmed their inability to him in writing the Transfer Notice shall be
deemed to be withdrawn in respect of all his shares and the Proposing Transferor shall at any
time within thres months after the Directors have so confirmed their inability to him in
writing be at liberty to transfer all such shares (other than "C" Shares) to any person or
persons not being a Member by way of bona fide sale at any price ¢hereinafter in this Asticle
called the "Third Party Price") not being less than the Prescribed Price. The Directors
before registering any such transfer may require evidence that such shares are being
transferred in pursuance of a bona fide sale for the consideration stated in the transfer
without any deduction, rebate or allowance whatsoever or howsoever made to the Purchaser.
A statutory declaration by an officer of the Proposing Transferor to that effect shall be
deemued to be conclusive evidence for this purpose.

11. (@) Save in the case of Wyndham Investments Limited or a member of the same
Group (as defined in Article 9) no share and no interest in or rights attaching to any share
shall be held by any Member as a bare nominee for or sold or disposed of to any person
unless a transfer of such share to such person would rank as a Permitted Transfer or a
transfer in accordance with Article 10. If the foregoing provisions shall be infringed such
Member shall be deemed to have given a Transfer Notice in respect thereof.

(b) Wherever in accordance with these Articles a Transfer Notice shall be deemed
in relation to the "A" Ordinary Shares or the "B" Ordinary Shares to have been given the
Ptescribed Price for cach such share deemed to be comprised in such Transfer Notice shall
" be calculated by dividing the Net Asset Value of the Company at the date of the deemed
Trans(cr Notice (less £1,000) by the total number of "A" Ordinary Shares and "B" Ordinary
Shares in issuc (such sum being rounded down to the nearest penny) ("the Net Asset Price™).
For the purposes of this Anticle Net Asset Value means:-

(i) the aggregate market value of all the assets of the Company and its
subsidiarics prepared on a consolidated basis as at the date of the deemed
Transier Notice in accordance with the requirements of all relevant statutes
and with generally accepted accounting principles and practices except that
both fixed assets and current assets shall be brought in at market value less

(i) the aggregate amount of the liabilities of the Company and its subsidiaries
prepared on a consolidated basis which would be disclosed or referred to in
the accounts thercof prepared at the date of the deemed Transfer Notice in
accordance with the requirements of all relevant statutes and with generally
accepted accounting principles and practices.

The Company shall within 14 days of its becoming aware of the circumstances pursuant to
- which a Transfer Notice is deemed to have been given, offer to each member (other than the
Proposing Transferor) for purchase the shares deemed to be comprised in the Transfer
Notice. The Company shall in the case of an offer of "A™ Ordinary Shares or "B" Ordinary
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Shares procure that the Auditors for the time being of the Company ceriify as soon as
possibie the Net Asset Value of the Company and the Net Asset Price of the shares and a
copy of such certification shall be sent to each Member and the time limit before which the
offer of such shares by the Company would ctherwise be deemed to have been declined in
accordance with Article 10(d) shall be deemed to bave been extended to 42 days after the
despaich of such certification to Members PROVIDED THAT any Member cther than the
Member deemed to have served the Transfer Notice may, by notice in writing served on the
Company, within 42 days following the date on which such shares are offered by the
Company or if later, the date on which the certification of Net Asset Value has been
despatched, require the Company to procure the Auditors for the time being of the Company
to certify in writing as soon as possible what in their opinion would be a fair price for such
shares in the open market as between a willing vendor and a willing purchaser. In valuing
the shares, no discount shall be made for the fact that such shares may constitute a minority
holding or holding not giving control of the Company and in making any provision for
deferred iaxation account shall be taken of the expectations and intentions of the Company
as regards its assets and the sale thereof, as at the time of such valuation. Upen such
certification the Prescribed Price for such shares shall be deemed to be whichever is the
lesser of the price so certified and the price ascertained by reference to the Net Asset Value
and the time limit before which the offer of such shares by the Company would otherwise
be deemed to have ben declined in accordance with Article 10(d) and this Article shall be
deemed to have been further extended to 42 days. In certifying pursuant to this Article, the
said Auditors shall be acting as experts and not as arbitrators and the cost of such
certification by the Auditors shall be borne by the Membsr deemed to have served the said
Transfer Notice, A certification of the Auditors shall be final and binding on the parties.

(c)  For the purpose of ensuring that a transfer of shares is a Permitted Transfer
or that no circumstances have arisen wiiereby a Transfer Notice ought or is deemed to have
been given hercunder the Directors may from time to time require any Member or any
person named as t.ssferee in any transfer Jodged for registration to furnish to the Company
such information anu evidence as the Directors may reasonably think fit regarding any matter
which they may deem relevant to such purpose. Failing such information or evidence being
furnished to the reasonable satisfaction of the Directors within a reasonable time after request
the Discclors shali be cntitled to refuse to register the transfer in question or (in case no
transfer is in question) to require by notice in writing that a Transfer Notice be given in
respect of the shares concerned. If such information or evidence discloses that a Transfer
Notice ought or is deemed to have been given in respect of any shares the Directors may by
notice in writing require or confirm that a Transfer Notice be or has been given in respect
of the shares concerned.

(d)  In any casc where the Directors have duly required a Transfer Notice to be
given in respect of any shares and such Transfer Notice is not duly given within a period of
one month, or such longer period as the Directors may allow for the purpose, such Transfer
Notice shall (except and to the extent that a Permitted Transfer of any of such shates shail
have been lodged) be deemed to have been given on such date after the expiration of the said
period as the Direclors may by resolution determine.

PROCEEDINGS AT GENERAL MEETINGS

»

12.  No business shall be transac. .3 at any General Meeting unless a quorum is f)resent.
Two Mcmbers present (of whom, other than during a Defauit Period, one shall be or
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represent a holder of "A" Ordin::y Shares and one shall be or represent a holder of "B"
Ordinary Shares) shall be a quornisii for all purposes.

13.  InClause 41 of Table A the following words are to be added at the end "and if at the
adjourned xnecting a quornm is not present within haif an hour from ihe time appointed for
the meeting the meeting shall stand dissolved”.

14. It shall not be neccssary 1o give any notice of an adjourncd meeting and Clause 45
of Table A shall be construed accordingly.

15. A poll may be demanded by any Member present in person or by proxy and
Clause 46 of Table A shall be modified accordingly.

DIRECTORS

16.  The number of Directors shall not be less than two.

17.  (a)  The holders of a majority of the "A" Ordinary Shares for the time being issued
shall be entitled by notice in writing signed by them and left at or sent by registereu post to
the registered office for the time being of the Company to appoint two Directors and by like
notice to remove any Director so appointed 2nd at any time and from time to time by like
nolice to appoint any other person to be a Director in the place of the Director so removed
or in the place of any Director vacating office in any way and originally so appointed by
them. Any Director so appointed shafl be an "A" Director. The holders of a majority of
the "B" Ordinary Shares for the time being issued shall be entitled by notice in writing
signed by them and left at the registered office for the time being of the Company to appoint
twu Dircctors and by like notice to remove any Director so appointed 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
the Dircctor so removed or in the place of any Director vacating office in any way and
originally so appointed by them. Aay Director so appointed shall be a "B" Director. Any
notice given pursuant to this paragraph of this Article shall take effect immediately upon
delivery o the repistered office of the Company.

(b)  Every Dirccior appointed pursuant to this Article shall hold office until he is
cither removed or dics or vacates office pursuani to Article 24 and (subject to the provisions
ol Scetion 303 of the Act) neither the Company in General Meeting nor the Direclors shall
have power to {ill any such vacancy but the provisions of this Article may be relaxed or
varied to any extent by agreement in writing between the holders of a majority of the "A"
Ordinary Shares for the time being issucd and the holders of a majority of the "B" Ordinary
Shares [or the time being issucd.

{¢)  Any Dircctor appointed pursuant to this Article shall be at liberty from time
to time (o make such disclosures to the sharehoider (and where such sharcholder is a
corporatiéni 10 its holding company or any of the subsidiary companies of such holding
company) appointing him as to the business and affairs of the Company as he shall in his
absclute discretion determine,

(d)  Except in mannes provided by this Article no person shall be appointed to fill
any vacancy occurring in the office of Director and neither the Company i general meeting
nor the Directors shall have power to fill any such vacancy.
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18. A Director'need not foid any shares of the Company to qualify him s a Director but
he shall be entitled to receive notice of ard attend at all General Meetings of the Company
and at all separate General Mectings of the holders of any class of shares in the Capital of
the Company.

19.  The Direclors may exercise all the powers of the Company to borrow or raise monsy
and to mortgage or charge its undertaking, property and uncalled capital and to issue
debentures, debenture sinck and other securities as security for any debt, liability or
obligation of the Company or of any third party.

20. A Dircctor cntitled to vote may vote as a Director in regard to any contract or
arrangement in which he is interesled, or vpon any matter arising thereout, and if he does
so vote his vote shall be counted and he shal} be reckoned in estimating a quorum when any
such contract or arrangement is under consideration and Clause 94 in Table A shall be
modified accordingly.

21.  The Directors on behalf of the Company may pa, a gratuity or pension or allowance
on retirement to any Director who has held any other salaried office or place of profit with
the Company or on his death 1o his widow or dependants and may make contributions to any
fund and pay premiums for the purchase or provision of any such gratuity, pension or
allowance,

22.  The Office of Director shall be vacated if the Director:-

(i) becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(ii) becomes prohibited from being a Director by reason of any order made under
Szetions 296 to 299 of the Act; or

(ifi) in the opinion of all his Co-Directors becomes incapable by reason of mental
disorder of discharging his duties as Director; or

(iv) resigns his office by notice in writing to the Company: or
{v) is removed from office under Article 17.

23.  (a)  Any Dircctor may by writing under his hand appoint any cther person to be
his alternate and every such alternate shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served cn him) be entitled to receive
notices of all meetings of the Direclors and, in the absence from the Board of the Director
appointing him, to attend and vote 2t meetings of the Directors and to exercise ali the
powers, rights, dutics and authorities of the Director appointing him. A Director may at any
lime revoke the appointment of an alternate appointed by him, and subject to such approval
as aforesaid appoint another person in his place, and if a Director shall die or cease to hold
the office of Director the appointment of his alternate shall thereupon cease.and detenrine.
An alternate Director shall not be counted in reckoning the maximum number of Directors
alfowed by the Articles of Association for the time being. A Director acting as alternate
shall have an additional vote at meetings of Directors for each Director for whom he acts as
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altemnate-but he' shall count as only one for the purpose of determining whether a quorum be
present.

(b)  Every person aviing as a altemate Director shall be an officer of the Company,
and shall alone be zesponsible to the Company for his own acts and defaults, and he shall not
be deemed to be the agent of or for the Director appointing him.

24.  The quorum necessary for the transaction of the business of the Directors shall be
two, of whom, other than during a Default Period, one shall be an "A" Director and one a
"B" Director. A meeting of Directors at which a quorum is present shall be competent to
exercise all powers and discretions for the time being exercisable by the Directors. If a
quorum is not present within half an hour of the time fixed for the meeting (or adjovened
meeting) the meeting shall stand adjourned until the same day in the next week at the same
lime and place.

1

5. Any such resolution in writing as is referred to in Clause 93 of Table A may consist
of several documents in the like form each signed or approved by letter telex or cable by one
or mote of the Bircctors for the time being entitled to vote at a meeting of the Directors and
Clause 93 of Table A shall be modified accordingly

27.  The first Chairman of the Board shall be nominated by the holders of a majority of
the *B" Ordinary Shares and s:ch nominee shall remain as Chairman until the conclusion of
the Annual General Meeting of the Company heid in 1995. Thereafter the Chairman of the
Company shall be nominated by the holders ¢f a majority of the "A" and "B" Ordinary
Shares in turn such nominee to be Chairman until the conclusion of the next Annual General
Meeting PROVIDED THAT during a Default Period the Chairman of the Company shall
be nominated by the holders of the majority of the "A" Ordinary Shares and "B" Ordinary
Shares.,

26.  The Dircectors muy delegate any of the powers to commitlees upon which both the
"A" Dircctors and "B" Directurs shall be represented. Any commitiee so formed shall in
the exercise of the powers so delegated coniorm to any regulations that may be imposed by
- the Directors.  Any such deiegation may be made subject to any conditions the Directors may
' impose, and either collaterally witn or without exclusion of their own powers and may be
revoked or altered.

27.  The meeting and proceedings of any commiittee of the Directors formed pursuant to
Article 27 above shall be govemed by the provisions of these presents regulating the

v meetings proceedings of the Directors, so far as the same are applicable and are not
supcrseded by any rcgulations made by the Directors pursuant to Articie 27,

28.  Any Dircctors or allernate Director or member of a committee of the Directors may
participate in a mecting of the Dire; 421, or such committee by means of conference telephone
or similar communications equipment whereby all persons participating in the meeting can
hear each other and participation in the meeting in this manner shail be deemed to constitute
presence in person 2t such meeting.

29.  The Dircclors may {rom time to time appoint one or more of their body 10 hold any
executive office in the management of the business of the Company including the office of
Chief Exccutive or Managing or Joint Managing or Deputy or Assistant Managing Director
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as the Directors niay decide for such fixed term or withor.t limitatior as to period Wi on
such tcrms as they think fit and a Director appointed t any executive office sbali {withont
prejudice to any claim for damages for breach of any Service Centract betweers him and the
Company) if he ceases fo hold thie office of Director from siy cause ipso fucto and
immediately cease to hold such executive office.

30.  Questions arising at any mecting of Directors shall be determined by a majority of
votes, whether such majority shall consist of a whole or a fraction of & vote. For this
purposc fractions of a vote shall be taken into accoun. Duwring 3 Default Period, in the case
of an cquality of votes the Chairman of the Board of Directors shall have a casting vote;
otherwise he shall not. Clause 88 of Table A shall be modified accordingly. On each
oceasion of the Dircclors exercising their votes the "A" Directors shall have 2 votes and the
"B" Dircctors shall have 2 votes such votes to be divided equally between suck A" Direclors
and "B" Dircctors respectively as are present and voting at the Board meeting.

31.  The following proviso shall be added to sub-clause (b) of Clause 110 of Table A:
"provided that the resulting shares distribuied to the holders of the "A" Ordinary Shares shall
be "A" Ordinary Shares and those distributed 1o the holders of the "B" Ordinary Shares to
"B" Ordinary Shares and provided further that all new shares shall be issued in accordance
with Articie 5".

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

32,  Any one of the Directors cr the Secretary for the time being of any corporation whish
is a member of the Company, or any other person appoinied by resolution of the Directors
or other governing body of such corporation, may (subject to the Articles of Association of
that corporation) act as its representative at any meeting of the Company or any class of
Members of the Company and the person so authorised shall be entitled to exercise the same
powers on behall of the corporation which he represents as that corporation could exercise
if it were an individual member of the Company.

33.  Any one of the Directors or the Secretary for the time being of the Company or any
other person appointed by resolution of the Directors or other governing body of the
Company may act as its representative at any meeting of any corporation of which the
Company is a member or of any class of members of such corporation and the person so
authorised shall be entitled to exercise the same powers on behalf of the Company as the
Company could exercise if it were an individual member of that corporation.

INDEMNITY

34.  Every Director or other officer of the Company shall be entitled to be indemnified
out of the asscts of the Company against al! costs, charges, losses, expenses and liabilities
which he may sustain or incur in or about the execution of the dutics of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in which
he is acquitied or in conncction with any application in which relief is granted tc him by the
Court from liability for negligence, default, breach of duty or breach of trust in relation to
the alfairs of the Company. No Director or other officer shall be liable for any loss, damage
or misfortune which may happen 1o or be incurred by the Company in the exccution of the

BIINC20763.1 -11-




PN SR RRR AT T T s i it it

dutics of his office or fn reldon; themto.  But this Article shall only have effect insofar as
its provisions are not avoided by b Act.

e
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No: 2884256, .

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHHARES

HAMMERSMITH (WP) LIMITED

At an Extraordinary General Meeting of Hammersmith (WP) Limited duly convened and held
on 3td November, 1994 the following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTICN
TBEAT:-

(a)  one of the ordinary shares of £1 each in the capital of the Company registered in the
name of Wyn-Ro Properties Limited and 499 of the unissued ordinary shares of £1
each in the capital of the Conpany be redesignated at "#." Ordinary Shares of £] each
in the capital of the Compass, %1 the other ordinary share of £1 in the capital of the
Company registered in the nume of Wyn-Ro Properties Limited and 499 of the
unissued ordinary shares of £1 each in the capital of the Company be redesignated as -
"B" Ordinary Shares of £1 each in the capitai of the: Company, such "A" Ordinary
Shares and "B" Ordinary Shares having the righis and being subject to the restrictions
set out in the Articles of Association adopted by paragraph (b) below; and

(b) new Aricles of Association contained in the druft Articles of Association produced to
the Meeting and initialled by the Chairman for the purposes of identification be
adopted as the Articles of Association of the Company in substitution for and to the
exclusion of all previous articles of association.
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