CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3;71064

The Registrar of Companies for England and Wales hereby certifies that

INN BUSINESS (MARR) LIMITED

is this day incorporated under the Comparies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 6th March 1996
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For The Registrar Of Companies
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THE BROUGH SKERRETT LAW
PARTNERSHIP, ONE DYERS
SUILDINGS, LONDON
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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 For official use  For official use
[aulbandite ol iy | ?)l_llobq
I -

Name of company

« INN BUSINESS {MARH) LIMITED

|, GORBON HALG BROUGH
THE BROUGH SKERRETT LAW PARTNERSHLP

ONE DYERS BUILDINGS
LONDON, ECIN 28X

of

da solemnly and sincerely declare that | am afSolicitor engaged in the formation of the companyii
NP EBFXAAE %8 WiF St Y0¥ Sk Fny X b 8B St ik v Kto¥etieht el drbd Yok fepistrn
WEFQ@W@HT and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration consciantiously balisving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at _C G CosN

b Qyena owmdllni g

Daclarant to sign below

¢

MLN_M‘L_ —

the 'MAA day of Mw [ m
One thousand nMnd NINETY SIX .

before me

A Commission;‘Jor Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor’s name address and For official Use
reference {if any): New Companies Section Post room

Jordan & Sons Limiled

<
4 [} -
"jQ! Qb 21 5t Thomas Streel, Brstel BS1 638 Tel 0272 230600 Tolox 4491 19 2,09




Directors (continued)
(Sec notes 1+ 5)

Name *Style/Title
Forenames
Surname
*Kenours etc
Previous forenamaes
Previous surnaing
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal offize address.

F Date of birth

18 EXL

Business occupation

Other directorships

¥ Voluntary details

Consent signature

Dealete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on heholf of
alt the subsecribors.

Al the subscribers
must sign either
personally or by a
persan or parsons
authorised to sign
{or them.

Page 3

|co] 1
STEPHEN DAVED |
LAMBERT _{;

_ﬂ

j

[AD' FERNLEY, 84 NEWMARKET ROAD |]
B

Post town NORWICH i
County/Region NORFOLK |
PostcadeNR2 2LB | Country [ENGLAND |

oot 7]1 005 1] Nationality [N&| BRITTSH K

Iocl CILARTERED _ACCOUNTANT i

lOD‘ SEE LIST OF DIRECTORSHIPS
ATTACHED l

[ consent to act as director of the company named on page 1

L9 -
Signe?@ - Date (o @3, e\l"’
Signature of agent on behalf of all subscribers  Date
N\ -
M’ N

Signed 23\ ﬂvm_bAmbT/_a/_ﬁq_gmw___
. W La.\a'\fq‘

Ssgned { oa_tulf :_{ f / Egﬁp ; 5 7

Signed Date

Signed Date

Signed ) Date

Signed Pate




Printed and supplisd by

JORDANS
Jordan & Sons Limited

21 8t, Thomas Straat, Bristol BS1 6JS
Tel: 0272 230600 Tolex 449119

APPROVAL NUMBER CHA13

This form should be comploted in biack.

Company name (in fulf)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for tha 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 any enjuiries about the
information shown in this form?

Pama 1

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

(en|

INN BUSINESS (MARR) LIMITED

31710l

For official usa [..___._,

[no UNIT H1, TINGEWICK INDUSTRIAL ESTATE, |
TINGEWICK ROAD

S b

Posttown BUCKINGHAM b
County/Region _BUCKINGHAMSHIRE o i
Postcode MK18 1GD — o

[]

Name "HE BROUGH SKERRETT LAW ?_ARTNERSHIP !

[;;J ONE DYERS BULLDIKGS I
Posttown I:.O N D_O N R 4
County/Region ; _______ﬁ
Postcode EC1N . ?SX ____|

THE BROUGH SKERRETT LAW PARTNERSHIP

OHR DYERS BUILDINGS

LONDON

Postcode ECIN 28X

Telephone ___0 171 81 f4 9195 Cxtension __




W € m
Company Secrotary (Secwue!-3)
Name sswyiorTite | eS| . —_ .
F 1AN ANDREW
orenames o —_ - —
Surname JONES -
*Honours elc . i
Previous forenames . [
; Previous surname ; . j
!
Address (A—D| 6 PAGES CROFT o x J[
Usuai residential address must be given, |
! 'n the case of a corporation, give the .
registered or principal office address. Posttown _ BERKHAMPSTEAD J

County/Region @ HERTFORDSHIRE i

Postcode  HDU 1BX Country ENGLAND |
I consent to act as secretary of the company named on page 1

Consent signature Signed i% /% Date JA‘/(,(,OJL-(A 197 {

Directors (s« o 1-5)

Please list directors in alphabetical order,

Name *Style/Title | [H ) | I
ALAN MARCHANT

Forenames

Surname J{\QKSON |

*Honours etc i

Previous forenames I
Previous surname |

Address Apl WOODROW FARM, WIGGINTON

L

Usual residential address must be given.
In the case of & corporation, give the
registered or principal office address. Post town TRING )

County/Region _ HERTFORDS.HNIRE I

Postcode HPZ23 _é H:I:__E Country ENGLAND

[_q_(;l COMPANY DIRECTOR

I

Business occupation

[ LF, CTORSHIPS
Other directorships | (op| SBE L1ST OF DIRECTORS

ATTACHED _l

* Volunta: i details | consent 10 act as director of the company named on page 1

Page 2 Consent signature | Signed * A\ N\@Q’(—/‘/ T ‘
: (AN 1
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1,

t2.

13,

LIST OF DIRECTORSHIPS.
ALAN MARCHANT JACKSON

Inn Business Property Limited

The Greenalls Group Ple

Inn Business Group Ple

Inn Business Limited

The Wiltshire Brewery Investments Limited
The Wiltshire Brewery (Trading) Limited
The Pitfield Brewery Company Limited
The Wiltshire Brewery Property Company Limited
United Breweries Limited

Chainmaker Beer Company Limited

MA Pardoe's Steak and Ale Houses Limited
Bunker Beverage Company Limited

Marr Holdings Limited

Marr Taverns Limited

Marr Trustees Limiled
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10.
B,
12.

13.

LIST OF DIRECTORSINPS

STEPIE 7D LA LR

The Wiltshire Brewery Investments Limited
Inn Business Limited

Chainmaker Beer Company Limited

The Pitfield Brewery Company Limited
MA Pardoce's Steak and Ale Houses Limited
United Brewerics Limited

Bunker Beverage Company Limited

The Wiltshire Brewery (Trading) Limited
Inn Business Property Limited

Inn Business Group Plc

The Wiltshire Brewery Property Company Limited
Marr Holdings Limited

Marr Taverns Limited

Marr Trustees Limited
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THE COMPANIES ACT'S 1985 TO 1989
COMPANY LIMITED BY SIIARES
MEMORANDUM of ASSOCIATION

of

INN BUSINESS (MARR) LIMITED

The Company's name is "INN BUSINESS (MARR) LIMITED".

The Company's Registered Office is to be situated in England and Wales.

The Company's objects are;-

(n

2)

(3)

Primarily, but without prejudice to the other objects of the Company, to carry

on business as a general comumercial company,

To carry on business as manufacturers of and dealers both wholesale and 1etail
in and storers, hirers, carriers, exporters and importers of poods and
merchandise of all kinds and merchants generally and to carry on any other
business which can be advantageously or conveniently carried on by the
Company and which is calculated dircctly or indirectly to benefit the
Company or to enhance the value or render profitable any of the Company's

property or rights;

To acquire and hold, either in name of the Company or in that of any nominee,
businesses and properties of all kinds, shares, stocks, debentures, debenture
stocks, bonds, notes, obligations and securitics issued or guaranteed by any
company whether incorporated or not and to exercise and enforce all rights
and powers conferred by or incidental to the ownership thereof and to provide
managerial, exccutive, supervisory and consultancy services for or in relation
to any company or business or property in which the Company is interested

upon such ferms as may be thought fit,
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{4)

&)

()

(7

(8)

To establish agencies and branches and appoint agents for the purpose of the

Company's business in the United Kingdom and abroad and to regulatc and

discontinue the same,

To enter into any arrangements with any government, municipal, local or other
authority that may seem conducis e to the attainment of any of the Company's
objects and to obtain from any such zuthority any rights, privileges or
concessions which the Company iay think it desirable to obtain and to carry

out, exercisc and comply with any such arrangements, rights, privileges or

concessions;

To apply for, secure, acquire by grant, legislative enautment, assignment,
transfer, purchase or otherwise, and to excrcise, carry out and enjoy any
charter, licence, power, authority, franchise, commission, right or privilege
which any government or authority or corporation or other public body may
be empoweied to grant and to pay for, aid in and contribute towards canrying
the same into effect and to appropriate any of the Company's shares,

debentures or other sceurities and assets, to defray the necessary costs, charges

and expenses thereof;

To apply for, promote and obtain any Provisional Order or Act of Parliament
to enable the Company to carry any of its objects into cfiect or to eflect any
modification of the Company's constitution and Lo assist in procuring
improvements in the law and to oppose any Parliamentary or other

proceedings which the Company may think adverse to its inicrest;

To acquire and undertake in any way whatever the whole or any part of the
trade, business, property and liabilities of any person or company carrying on
any {rade or business that the Company is authorised lo carry on or that is

analogous therelo, or possessed of property suitable for the purposes of the
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(10}

(1)

3

Company, or to acquire an interest in, amalgamate with, or enter into
partnership, or any ariangement for sharing profits, union of intcrests,
reciprocal concession, co-operation, or mutual assistance with any such person
or company and to give or accept by way of consideration for any of the things
aforesaid, or property acquired or conveyed or handed over, any shares, stock,
debenlures, debenture stock or securities, that may be agreed on; to enter into
membership of any trade union or association or federalion of employers or
professional association and to pay any dues, subscriptions, levies or other

payments in connection therewith:

To purchase, take on feu, lease or in exchange, hire or otherwise acquire in
any way whatever, any property, heritable or moveable, real or personal and to
sell, feu, let on hire, improve, develop, mortgage, dispose of, turn to account
or otherwise deaf with all or any of the land, property and rights of the

Company,

To ercct, buy, lease or otherwise acquire or provide such factories,
warehouses, offices and other buildings, to manufacture, furnish, fit up and
erect such machinery and to construct such other works and conveniences as
may be deemed necessary for the purposes of the Company or any of them,
and to alter, improve, extend, add to, maintain, repair, rebuild, replace, or
remove {he same and generally, from time to time, to provide all requisite

accommodation and facilities for the purposes of the Company;

To sell, dispose of] or (ransfer any part or the whole of the rights, businesses,
property, and undertaking of the Company or any branch or part thereof in
consideration of payment in cash or in shares or stocks, or in debentures or
other securitics of any other company, ot in one or other or in all such modes
of payment, or for such other consideration as may, by the Directors, be
deered proper and to promote any other corapany anywhere in the world for

the purpose of carrying on any business which the Company is authoriscd to
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carry on, or for acquiring all or any of the property rights or liabilities of the
Company, or for any other purpose which may be deemed likely to promote or

advance the interests of the Company;

(12)  To apply for, secure by grant, legisiative enactment, assignment or transfer,
purchase, hire, licence or otherwise acquire any patents, trade names, trade
marks, designs, copyrights, licences, concessions and the like, or any secrel or
other information as to any invention, process, matler or thing which may
scem capable of being used for any of the purposes of the Company, or the
acquisition of which may scem caleulated directly or indirectly to benefit the
Company; and to use, exercise, develop or grant licences in respect thereof, or
otherwise turn to account, the property and rights so acquired, or to sell and

dispose of the same,

(13)  To pay for any property or business or services rendered or to be rendered in
shares (10 be treated as either wholly or partly paid up) or in debentures or
debenture stock or in loan stocks, convertible or otherwise, and partly in cash

or partly in one mode and partly in others;

(14)  To invest, lend or otherwise deal with the moneys of the Company on such
securities or in the stock, shares, debentures, mortgages, loans or bills of
government or local authorilies, or public or other companies, whether in the
United Kingdom or abroad, and in such manner as tne Directors may from
time to time determine, and 1o vary and realise the same and to convert

accumulated reserves or revenue into capital;

(i5)  ‘T'o borrow money on such terms as the Directors shall think fit and (o give
security for the payment thereof or for the performance of any other
obligations or liabilities of the Company, and to guarantee and/or give security
for the payment of money by or the performance of obligations of all kinds by

any person or company including without prejudice to the generality of the

UHETIOM0 N MOPATLDOC
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foregoing any company which shall at the time be the holding company of the
Company or another subsidiary of such holding company or a subsidiary of’
the Company all as defined in Scction 736 of the Companies Act 1985 or any
Statutory amendment or re-enactment thereof for the time being in force or any
company associated with the Company in business or by reason of common
shareholdings or otherwise and in security of such guarantees to assign,
dispone, convey, mortgage, pledge or charge the whole or any part of the
undertaking, property, asscts or revenue of the Company including uncalled

capital,

(16)  To promote any company or companics, or to place or assist in placing or
guaranteeing the placing of or underwriting any sharcs in any company for the
purpose of acquiring all or any of the property and labilitics of the Company
and to form any subsidiary company, in any part of the United Kingdom ar in
any other part ¢f th~ ~vorld, necessary ov ~onvenient for carrying out any of
the objects of t! : {lompany, or which 1may seem, directly or indircotly,

calculated to £.caefit the Company,

(17)  To pay all the cxpenses of or relating to the formation, incorporation and
registration of the Company or any subsidiary or associated company in any

part of the world;

(18)  To enter into such insurance or assurance contracts and to insure ail or any of
the assets of the Company against such risks and for such sums as the
Pirectors shall deem appropriate and 1o enter mutual insurance, indemnity or
protection associations, to establish an insurance fund out of the profits of the
Company and to insure the Company and its Directors, servants, agents and
others against claims for compensation and damages by mutual insurance or
otherwise and also to enter into policies of assurance assuring the Company or
others against loss through death or invalidity of or accident to any Director or

servant or agent of the Company,
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(19} To establish and support or aid in the establishiment and support of
associations, institutions, funds, trusts, and conveniences calculated {0 benefit
employees or Dircctors or past employces or Dircctors of the Company or of
its predecessors in busincss, or the dependants or connections of any such
persons; to grant pensions or gifts to Dirgctors, ex-Dircctors and/or cmployees
or their relatives and to join in any public or local subscription proposed to be
raised for any charitable, religious, patriotic, poiitical, benevolent business or

other purpose;

(20}  To establish and maintain or procure the establishment and maintenance of’
any non-vontributory or contributory pension or superannuation funds for the
benefit of, and give or procure the giving of donations, gratuities, pensions,
allowances, benefits or emoluments to any persons who are or were at any
time in the employment or service of the Company, or of any company which
is a subsidiary of the Company, or which is allied o or associated with the
Company or with any such subsidiary company, either by substantial common
sharcholdings or one or more common directors or which is the holding
company of the Company, or who are or were at any time Directors or officers
of the Company or of ary such other company as aforesaid, or any persons in
whose welfare the Company or any such other company as aforesaid is or has
been interested, and the wives, widows, famitics and dependants of any such
persons, and to make payments {or or towards the insurance of any such
persons as aforesaid, and to do any of the matters aforesaid either alone or in
conjunclion with or through «he holding company (if any) of the Company or

in conjunction with or through any such other company as aforesaid;

(21)  To remuncrale, as the Directors may decide, the officers, servants and apents
of the Company and others out of, or in proportion 1o, the returits or profits of
the Crmpany or of any particular business carried on by it or otherwise as the
Directors may deem proper and for that purpose to enter into any

arrangements they may think fit;
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(22)  To distribute among the members in kind any property of the Company or any
proceeds of salc or disposal of any property of the Company but so that no
distribution amounting to a reduction of capital be made excepl with the

sanction (if any) for the time being required by law;

(23)  To cancel or accept surrender of any share or shares of any member or
members for any reasons and on any terms and conditions and as and when
the Directors in their absolute discretion think fit, with or without any
continuing liability attaching to such member or members, and to pay up any
uncalled or unpaid capital in respect of such share or shares so cancelled or

wrrendered, all however so far only as can be lawfully done;

(24)  To do all or any of the above things as principals, agents, trustccs, contraclors,
sub-contractors, licensees, concessionaires or otlierwise and by or through
trustees, agents, sub-contractors, licensees, concessionaires or otherwise and
either alore or in conjunction with others and to act as agents, licensces,
concessionaires, rustees, nominees or otherwise for any person or company
and fo undert~ke and perform sub-contracts and to appoint agents, attorneys or

factors for the Company;

(25)  To do all such things as are incidental or conducive to the altainment of the
above objects or any of them; provided aiways that nothing herein contained
shall empower the Company to carry on, save as agents for others, the
business of life, accident, fire, employers* liability, industrial, motor, or other
insurance oy re-insurance within the meaning of the Insurance Companies Act

1974 or any Act amending, extending or re-enacting the same;

The objects set forth in any paragraph of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto and (hey shall not,
excepl where the context expressly so requires, be in any way limited (o or restricled

bv reference fo or influence from any other object or objects set forth in such
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paragraph or from the terms of any other paragraph or by the name of the Company.,
None of such paragraphs or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other paragraph but the Company shall have full power to exercise
all or any of the powers or to achieve or to endeavour to achieve all or any of'the
objects conferred by and provided in any one or morc of the said paragraphs. In this
clause the word "company” except where used in reference to this Company shall be
deemed to include any partnership or other body of persons whether corporate or

unincorporale and whether domiciled in the United Kingdom or elsewhere.

4, The liability of the members is limited.

5. The Company's Share Capital is £100 divided into 100 Ordinary Shares of £1 each
with power, subject to the provisions of the Companies Act 1985 or any Act
amending the same, to increase or reduce the Capital to purchase the Company's own
shares and to consolidate, sub-divide, or otherwise deal with the shares forming the
Capital and to convert paid-up Ordinary Shares into Stock and re-convert that Stock
into paid-up Preference Shares, redeemable or irredeemable; the Shares forming the
Capital (original, increased or reduced) may be divided into such shares, with such
liens, preference and other special incidents and held on such terms as may be
prescribed by the Company's Articles of Association for the time being, or as the

Company may from time to time determine in accordance with the said Ac
1, the subscriber to this Memorandum of Association, wish to be formed into a Company

pursuant to this Memorandum; and I agree to take the number of shares shown opposite my

name.-
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NAME AND ADDRESS NUMBER OF SHARES
TAKEN

OF SUBSCRIBER BY THFEF SUBSCRIBER

DIRECTOR

Yor and on behalf of

Inn Business Group Ple

Unit 111, Tingewick Industria

Estate, Tingewick Road,

Buckingham MK 18 1GD I

Total shares taken ]

Dated this 6 f day of /'Jl_ou\/(/\ Nineteen hundred and ninety-six

p
Witness to the above signaturc:- éé—l VZCU\AA_OM)

Clare Muprrou

One 2776/*3 Blut (olis
Lor\clof\ ?j
CEGr) 25X

Tenee Soticq o
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of
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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
ARTICLES of ASSOCIATION
of

INN BUSINESS (MARR) LIMITED

PRELIMINARY

The Regulations of the Company shall be those contained in Table A specified in
Statutory Instrument 1985 No. 805 as amended by Statwtory Instrument 1985 No. 1052
save insofar as they are excluded or modified hereby or inconsistent herewith and said

Table A is hereinafter referred to as "Table A",

Regulations 8, 24, 40, 59, 64, 73, 74, 75, 76,77, 79, 80 and 93 of Table A shall not apply
to the Company.

SHARLS

The share capital of the Company as at the date of adoption of these Articles is £100
divided into]100 Ordinary Shares of £1 each,

(a) Subject to this Article the directors are unconditionally authorised for the
purposes of scction 80 of the Act to allot shares up 1o the amount of the
authorised share capital of the Cowpany as at the date of adoption of thesc
Articles to such persons at such times and genetally on such terms and conditions
as the directors think proper provided that such authority shall only insofar as the
Company in general meeting shall not have varied renewed or revoked the sume
and provided that sucly authority may only be exercised during the period of five
years commencing on the date of adoption ol these Articles or during any further

period of renewal of the authority conferred by this Article, whichever is the
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later,

()] In accordance with section 91 of the Act section 89(1) and scction 90(1) to (6)

(inclusive) shall be excluded from applying to the Company,

5. The Company shall be a private company limited by shares in the sense of section 1 of
the Act. No invitation shall be made to the putlic to subsctibe for any shares or
dcbentures of the Company and the Company and its directors, officials, agents and all

others acling on its behaif are hereby prohibited from making any such invitation to the

public.

4, Where any renounceable allotment letiers or other rencunceable documents are issued
by the Company in respect of the issue or offer of any shares, the directors may at their
discretion impose such restrictions as they may think fit upon the right of any allottee or

other person to whorn the offer is made to renounce the shares so allotted or olered,
LIEN

7. The Company shail have a first and paramount lien on every share for (j) all moneys
(whether presently payable or not) called or payable at a fixed time in respect of that
share and (ji) for ail moneys presently payable by the registered holder thereof or his
estate to the Company; but the directors may at any time declare any share to be wholly
or in parl exempt from the provisions of this Article. The Company's lien, if any, on a
share shall extend to all rights attaching thereto and all dividends and sums payable

thereon.
TRANSFER AND TRANSMISSION OF SITARES
8. AH transfers of shares must:-

(a) be fodged at the registered office or such other place as the dircctors may appoint
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10.

In.

12

3

and be accompanied by the certificate for the shares to which it relates and such
other evidence as the directors may reasonably require to show the right of the

transferor to make the transfer, and
(b) bl inrespect of one class of shares only, and
(c) be in favour of not more than one transferee,

Any dircction (by way of renunciation, nomiuation or otherwise) by a member entitied
to an allotment of shares to the effect that such shares or any of them be allotted or issued
1o or registered in name of some person other than himself shall for the purpose of these

Articles be deemed to be a transfer of shares,

All transfers of shares shall require the approval of the dircctors bui the directors may in
their absolute discretion and without assigning any reason therefore refuse to register any

transfer of any share whether or not it is fully paid,

GENERAL MEETINGS

No business shall be transacted of any general meeting of the Company unless the
requisite quorum shall be present, One member present and entitled to vote shall be a

quorum for all purposes.

In paragraph (b) of Regulation 46 of Table A the words "one or more" shall be
substituted for the words "at Jeast two". Paragraphs {c) and (d) of said Regulation 46

shall be omitted,

On a poll votes may be given either personally or by proxy. A member may appoint only

one proxy in respect of his entire holding of each class of shares in the Company
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13, (a)

(b)

(©)

(D

4. (a)

(b)

4

Notwithstanding any provision to the contrary in these Articles or in Table A, in
circumstances where the Company has only one member, that member present

in person or by proxy shall be a quorum.

A single member shall, upon taking a decision which may be taken by the
Company in general meeting and which has effect as if agreed by the Company
in general meeting (unless that decision is taken by way of written resolution or

unanimous assent), provide the Company with a written record of that decision.

For so long as the Company is a single member Company, all provisions of thesc
Articles and of Table A shall be construed so as to be consistent with the

Company only having one member.

If; for any reason, the number of members of the Company increases beyond one

and for so long as the number of members is more than one, the provisions of this

Article shall not apply.

DIRECTORS

Unless otherwise delermined by ordinary resolution the number of directors
(other than alternate directors) shall not be subject to any maximum and there
may be a sole director. A sole director shall have authority 1o exercise all the
powers and discretion by Table A or these Articles expressed Lo be vested in the
directors gencrally and Regulations 89 and 90 of Table A shall be modificd

accordingly.

The holders of a majurity i nominal valvue of the issued shares in the Company
shall be entitled at any time and frvin time to time to appoint any person to be a
director of company and at any time 1o remove fiom office any director of the

Company  Bvery such appointment or removal shall be effected by an instrument
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or instruments in writing signed by the holders effecting the same or, in the case
of a body corporate, by any one member of its board of directors or other
governing body which instrument or instruments shail be lodged at the registered
office of the Company and shall take effect as at the time of such lodgement and
any such removal shall be without prejudice to any ciaims which a diractor so
removed may have for damages for breach of any contract of service between

him and the Company.

BORROWING POWERS

15, The directors, without prejudice to their gencral powers, may in the name and on behalf

of the Company and from time 10 time at their discretion borrow {rom themselves or from

others any sum or sums of money for the purposes of the Company without limit as to

amount and morigage or charge the undertaking, property and uncalled capital of the

Company or any part thereof as secusity for any debt, liability or obligation of the

Company or of any third parly and that upon such terms and in such manner as they think

fit.

16. (a)

(b)

PROCEEDINGS Of DIRECTORS

A resolution in writing of all the directors for the time being entitied to receive
notice of meetings of directors shall be as valid and effective as if it had been
passed al a meeling of the directors duly convened and held, any may consist of
several documents (including a telex, facsimile, cable or telegram) cach
accurately stating the terms of the resolution and each signed by or emanaling

from onc or more of the directors.

Any director may participate in a meeting of dircctors by means of a conference
telephone or similar communications system whezeby all those participating in

the meeting can hear and addiecs each other, Such participation shall be deemed
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to constitute presence in person at such meeling for all purposes including that
of establishing a quorum, A meeting held by such means shall be deemed to take
place where the largest group of participators in number is assembled. In the
absence of such a majority the location of the chairman shall be decmed to be the

place of the meeting.

Where the Company, having only one member, enters into a contract (other than a
contract entered into the ordinary course of the Company's business) with the sole
member of the Company and such sole member is also a director of the Company the
terms of such contract shall, unless the contract is in writing, be set out in a written

memorandum or be recorded in the minutes of the first meeting of directors following

the making of the contract,

The directors may appoint a person who is willing to act to be a director cither to fill a
vacancy or as an additional director provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with these Articles

as the maximum number of directors,

The directors shall not be liable to retirement by rotation and Regulations 78 and 84 of

Table A shall be varied accordingly,
There shall be added to the end of Regulation 87 of Table A the tollowing:-

"The dircclors may similarly provide such benefits and make such contributions and
payments for any person who is a director of and who has held but no longer holds any
cxecutive office or employment with any other company the directors of which the
Company is authorised by its Memorandum of Association (o henefil notwithstanding

that he may be or have been a director of the Company",

Without prejudice o the provisions of Regulation 118 of Table A the directors shall have

power to purchase and maintain insurance for or for the benefit of any persons who are
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or were at any time direclors, oflicers, employees or auditors or trustees of any relirement
benefit scheme or employee share scheme of the Company, or any other company in
which the Company has any interest whether direct or indireet or which is in any way
allied to or associated with the Company or of any subsidiary undertaking of the
Company or of any such other company, including (without prejudice to the generality
of the foregoing) insurance against any liability incurred by such persons in respect of
any act or omission in the actual or purported execution and/or discharge of their dutics
and/or in the exercise or purported exercise of their powers andfor otherwise in relation
to their duties, powers or offices in relation to the Company or any such other company
or subsidiary undertaking and to such extent as may be permitled by law olherwise (o
indemnify or to exempt any such person against or from any such liability; for the
purpose of this Article 'subsidiary undertaking' shall have the meaning ascribed (o it by
section 258 of the Companies Act 1985,

NAME AND APPRESS OF THE SUBSCRIBER

............................................

DIRECTOR

For and on behalf of

Inn Business Group Plc

Unit H1, Tingewick

industrial Estate, Tingewick
Road, Buckingham, MK18 1GD

ated this 6. for day of A»{W?//l Nineteen hundred and Ninety-six

Witness to the above signature:- e é?;-e /&XAJI/%

Clare Marrar,
One s gw'(a&«y\_f
Concldn
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