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t,..,....,-lTr.9..HSIS-$...,HFr$If"..p.$,IrR....,.......,,.....,

28 IINCOINf S INN FIELDS' I01ID0N 1I02:A 3ffi

Do solemnly and slncerely declare that I am (")..,.....,,a.,Sotic$*ou,.,of....t*ro-'$upreme

Court engaged in the fomation

LEI}ISIIER SQUJNE CII\HDMIS

and rhat atl the requirements of the Companies Act 1948 in resPect of matters

precedenr ro rhe reglstration of the said Company and incldental thereto have been

con,plled wlth. And I make thls solemn Declaration consclentiously belleving the

same ro be rrue and by vlrtue of the provlslons of the Statutory Declarations Act 1835.

one thousand nlne hundred and seventtrr-

six

Before me,

(o) Fera lnscrt;
A Soltcltor of thc
Suprcmo Court (or
tn Scotlcnd a
Sollcltor) cngagod
ln the formatlon

af
A pcrson nrmsd
ln tho Artlcles of
Arsoclatlon as a
Dlroctor or
Secretary .

(b) or
Notary
J ustlce

of

. ft,xaadm.,"N' r . ffi"*A*,,,i,* --
$olicitor

A @ifiailffiEffiEfiftfimEffiE(K)
Publlc al
of ths



I'IE}IORANDUSI OF ASSOCTATION

-of-

LEINSTER SQUARE GARDENS LIMITND

l. The Name of Ehe Corupany is 'rl,ErNsrBlt SQUARE GARDENS L'rbt1TBDt!.

2, The Registered, 0ff ice of rhe company wirl  be situate in

England.

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

(A) To enter into adopt and carry into effect an agreement already

expressed to be made betr,reen MARITLA PBOPEPJIIES LIIIITED of rhe

one part and NICl.l0tAS BRIT\N BAKITR arrd PATRTCI| IIIUILEN of rhe

other part ilated the 24th day of March L976'retating

to the purchase of the fxeehoLd of the gardens at Leinster

S.tu1e (hereinafter calLed I'the Gardenslr) in the Cicy of

I{estninster from the said MariLla Properties Lirnired

(B) To ruanage, adrninister and deal sith the Gardens and any otller

landsr bui.ldings and rcal property eieher on its or,m account

or as s, trusLee nominee or agent of an1' o[her company oT .\r

petrson.

(C) To carry on any other trade or business r.rhatsoever r.rhich can,

in the opi.nion of the Board of, Dircctors, be advantageousLy

carried on by Ehe cornpany in connection r+ith or as anciLlary

to any of che above businesses or the general business of the

Company.

(D) To carry on any othor business which may seem Lo the Gompany

capable of being convenicntly carried orr in connecuion rvich

the abovc objects or cal.culated directlSr or indirecEly ro

enhance the value of or render more proficabLe any of ehe

Companyrs properLy or r ig l r ts.



(E)
'T, *rL Lull cn^tfitnrt, 11 lu*n' 'e^b3' ) i'u1tt>v€' "/fr7

{r,\

mrirrtairr, drrvr!Lop, r.Ir)rh, t i i lrt,, l i lc, $up$rinIcnr,l, Sr.tt lr*o]., Irul J

dor-;n, rcmovc, tcplacc', reflL an.J t:crlor, cny ohoit$; , $tor(:s,

factories, r{orchouscs, hrrl l,dingsi, rlorl i$) planU anrl uraclrineity

vhich ,rrs or may be lrec(issory or coflvcnicnl [sr rrny of Lhc

Companyts buntnessss or any braneh or dcpori.merrL Lhereof ; arid

to eontr ibule uo, subsidise,  or  oulrer+l ise asuisL or la l rc par l

t" 
1ny 

such opora[ions.

To purchascl lalre on l.ease or irt exchange, rent:, hire or by

any other lawfs!" mc$ns acqui.re and co lrold f,or elry esLate or

intcresu any lands, bui.ldings, hercditarnents and real_ or

pereonal proper0y of any kind; and to talEc or by any lawful

ncanB to acqui.re any easementB, righte, privil_eges, conccssi.oue,

opLions and licences of any kind r.rhich are oi: may be necessary

or convenient for any of, Lhe Companyrs businesses or any

branch or department, Ehereof,

To receive morrey (aL int,erest ot: otherruise) on cleposit and to

receive val"uables and goods and materiaLs of al-l Isin<ls on
, . r

deposit or Loan or for saf,e cusbody.

(n) To borror.r sr raise and to secure the payment of money for the

purpose of or in connection vrich the Companyfs busiuess in

guch manner as may be thought fit, an<l iu particular by mortgage

or charge or by the issue o.f debentures, debenture 6tock

(eithcr perpetuaL otr retleomab3-e), nores, bonds or other securif,ies

or obi.igat,ions such issue to be at par or at a premiurn or

discount and for such considerasion and with and subjecu to

such rights, povetrs, privileges and conditions as rnay be

thoughf fit and cither charged upon the Companyrs un<ler[aking

or aL1 or any of che Companyfs property and a$scls (i:oth

, 
. prcscnt and futurc, incS.uding its uncaJ.l,ed capital) or n<r{ so

charged, and to purchasr., r*rll"rtrn or pay off , and collatcral.ly

or further Lo s{?eutre (Jr to constilufe by a trusf, dcsd or: crlhcr

assut:ilrrcu atry suclr r-icctrr'i. ir.rr ffr' trblifrrtj.ong of, t:lrc Co:a1rl:rr}'.

,l
11
' {
{

' l

11
, i ,
1u
t '
i i
. t ;,];
,1.;
J ,r,

iJ
l l
r l

, i  t

i {
, t i

1l
r t  I

i l
i t)  t ,

, I
1t
' ta

i i

{ i- "1

",1r l
! i

i t
' l
'l

I

(p)

(c)

z,



(T) To is$r,re onrl dcpoCit ott) $oeuriEiq'c or crbli( l irt icltts t^l lt iclt ehe

Cornpnrry ltits ltowcr uo i$ritto try r'lay Df, rIortP.(UIt! uo $ecure $ny

sum Less tlr0rr r:he nonriilal anounU of such $serr:lifies or 0bligAgionC

end also by rray of secur*iEy for Lhe perfom"eilcc. of orry confraet"s,

i lebEs, engagcncnts, f. iabil, iLies, or- obLigauions of Lhe Compuny

or any of i.Es curlEomers or of, ony otltor pcr$ons or eonpanies

having doaLings l'ith tlre Coutpauy or in whose busineeses or

undertakings ghe conpauy is or nay Fropose [o be financiaLl.y

intereoLod, vhethel' dircctly or indireetLy'

Tr, lend money (r+ith or r'lithrruE cccurity) and to guarant'ee t'he

debts, contr&crs, engagcments, obltgations and liabil i t ios of

and to subeiclise or ogherlrrise financia}ly assisg any Pgrson or

company and, r.riLhouE prejudiee to Lhe general"ily of the foregoirrg'

Eo guarantee or othertcise secule (either r'rii:h or r'ritltout the

Courpany rcce.iving any consideraLion and eigher rvith or r+ichout

a uortgage or charge on aLl or any part of the undertalting

property ancl asseLs PresenL and fugure, inci-udin$ lhe uncalled

capita!. of the company) the performance of tlre obligations and

thepayrnenEofthecapiEal .orpr incipalof t l ret t iv idendsor

in|.:etest on any e t 'ock, slraTes' debenEures, debentbre 6Loclc'

notear bonrls or oehcr securicies and the payment oI deb[s and

othar obligauions of, any subsidiary or subsidiaries for the

tirne being of thc Company or of any compauy uhich is for the

.'ne being thc Cornpanyts holding comPany or of a subsidiary of

suclr holding co$Pany.

(r)

I

(K) To encer inLo partnership or into an)f arrangemeng for sharing

prof,its, union of interesls' co-oPeration, joint advenLurc'

feci.proeal concession O:i OulrenJise. r'rith any Person ol: comPany

or r'rieh any omployees of, Elte Company (incLuding in such case'

if chought fiu, the conferrri 'ng of n prtticipaEion in Lhe

managemenE or its direcforate) and Eo give any pcrson or

company spe,ciaL rigJrrs or pr,.ivi.lcg,es in connocEion tlith or

conti:ol r.;uEr tire con,pany aurl i,u itlrruicul,ar uhc righL [o notninato

3,
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(L)

oue ol: nrolrr llirr.l:tlr'rf$ r'rf tltu (:onipiuty; lntl to t"'tlitl or: by nny

i le i lnsirct l t t i r r :unr l tohu!11'oe) ' l '< l r r ' r t l tcrv iot l r l i ' t l1:ocgoff0l :

suclrconsi t lc lat iorr iu i lnFyl lc ' thotrgJr[ f iushar.cc ' t i tgcl t ' t l t rbcrr t r r rQ$'

<lel)enLure sLockt notjsc, bonrlc or otltr 'r l saEuriules ot obl' i 'gationa

of, and uo subsirl iss ot othr:rtsise finrrneiall 'y asoisL any suclr

DetrgOn OF COIIIPOO!'

Io purchasc or pthen'lise acquire' ancl to carry on all or any

parL of, the undertalring, busincss, propcr'y an<I assegs and to

unclertake oll or any of the concracgs' cngagements' obligauionct

liabil'iBies an'l t'ransactiona of any person or conpany'

To pay for any Property or righro acqui.rcd by ttre Company and

for any services renclerecl or uo be rendered Eo the Company

eicher in cash (by lump sumt insualments or otherwige) or by

ful"ly or partly paid-ut> shares (with or wichout preferred or

deferred or guaf,anueerl righcs in respect of dividend or repayment:

of capieal or othemise) or by debenLures' i lebenture stock'

notesr bonds ot other securiEies or obLigations rdhich the

Cornpany has power Lo issue' or partly in q"ne mode and ParLly

in anorher and generalLy on suclr terms as nay be'deLermi'nec1'

!o improve, manage, deveLop and t'urn to flccount and to sel-lt

excharrge, Le€ (far renL' royalLy' shar-'of profits or ouhenrise)

and uo grant licences' easements or othcr right's in or over or

in any other llanner deaL. r'rit'h or dinpose of al'l or any of Ehe

property and assets for Ehe time being of the Company for such

consideraEion ns may be uhorrl;hf f,it ' '

To ac,cept paymclrc for any proPerty or rights sokl or ouhert'riso

dis1,"11 -17 ttr oT dcal'E r'rich by gho Compatry' cirhcr in caslr (by

Luup sum, insralmcaEg or oLhst:r'riscr) or liy fu1ly or partl"y

pnitl-up shares of, stock of any conFany (r'rith rights in respcct'

of elivitlend or rep*yrnctrE trf crrpi'tal of Gttl{:|:t ' ' ioc) or irr Jt'lrerrt.;ute6'

<Iebet i [urcsEocl l , l tote, ' ,1 l tJt .u l ,o((}Li l t ' t$tretr [ ' iL j ,eb(r1ub1'1g-r t i t r t ru

(Dr)

I

(N)

(0)

4.
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or: pnf,gly itr onn ntodl untl pflr6ly in ottot"[er, fltrrl gt'rtclitll./ crr

cuslr LermS it$ mxy be tlout"ruirrCrll rintl [o hotd, i;*lJ., or otltol'qrics

d{.spOoe of arry of the shotc$, li l.ol"i-$r debcnEur('ti, dobsnuur('

sEoclc, noEC$, bOndS or ouhcr gc.curigicn or oblig;rtio[e so

acquired.

(p) To drar,r, mnku, accepE, endorse, negoti$te, discount or execute

pronisaory noLes, biL1s of, exchange and otrhef, negotiablc or

Lransf erable ins trrrnanLs.

(a) To irrvest and deal r.rith rhe moneyg

required for Ehe Purposes of, anY of

euch invesLment$ or secrtrit ies and

tine Lo lirne seen exPedient,. -* ,  ,

(R) To euuer into atly arrangements with cny Governlnent or AutholiLy

(suprene, nunicipal, local or oLherwllse) fhat nay seom conducive

to thc Compauyts objeccs or any o{ then; and ro ob{:ain f::our

any sueh Government, or AuEhority any rights, charters, decrees,

privil-eges or conc.essi'rns "rhich 
the Cotnpany may fhink iE

desirabLe to obtain; and to caxry out' exercise and comply

with any such i,rrsngenentsr rights, priviLegesn chartets,

decreos and concessions.

(s) To obuain any ?rovisionaL or olher Order or Licence of any

Authority or Act of Parliarnent for enabling t'he ComPany to

caRry any of its obiecus inuo etfee| or for effectirrg ony

rngdifications of t[e Cornpanyrs constitution or for arry oLher

puxtrn6; r,rhictl Inay $een expedient; to suppotE or oppose Lhe

pdscirrg of any Act of Pgrlisnent or the r'raking of, arry Oriler,

ReguS.afion or $LatuLory lnsLrumenLg and tp l ' .nStitute, prosccuto,

dofend, setEle' ccrnpronisc olt abandon arty 1agal proceodingo to

rcrrieft Lhe Conip$$y i.s or may bc a party ald to defcld crr suppol'l:

or join cr assi-sE i, it defetrtl in,r or supllotfi lrg any log{tl l t!:occ{'rdinas;

r-vhatnoeve:: r.rl ' ie' lr t, i ty stc,lt c.t lrrulctcd Bo nfficcu, dir:ectly ar

of the Conpauy noE inunodiatelf

ics business in or upon

in such nlanner as rnay from

I)
1
l
l

1
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indireeuty, thrl Cc;tpituyt s f'utr.'rouL.

(T) To esunbLislry promote or aequitrer or eolleur in eoLablishirr{:,

pronoting or ccquiringr itny oLher corupflny or conpanies for tlrs

purpose of attaiuing all" or qny of ghi) objccts of; ehe Company

or oJ. corryirrg on all or any of ius busincssce or any btanch

or branches tlrcreof or t'rhosc objecto slraLl includc the

acquioit.ion ittrd taking over of oLL or any of the undertaking'

nssets snd liabilities of lhe Gompany or the promoLion or

acqrrisiEion of t"thich sh.,11 be in any manner calcuLafeal Lo

advance, directLy or indirecrly, the objecre or interest af

the Company; and to aequire and ho)-d, sell, or othert+ise

<lispoee of any of the shatres, stock, debentures, debenEure

sEock, noues, bonds or othgr securities or obligations of any

such coropanY.

i
(U) To amaLgamate, by any methocl of amal.gamation, tdrether or not 

I

necessicacing che winding-up of Ehe Conpanyr wiuh any oLher i-l

company rvhose objccts include objects sirnilar to those of Ehe

Company.

(V) To sell or dispose of the undertalsiug of the Company or any

par! fheteof Eox such consideraeion aE msy be chought fitr and

in parricular for a rcnt of reqtsr or for eh4tresr stoclcst

debentures, debenture stock, notes, bonds or other securit ies

or obligations of any otlrer comPany.

(U) To distribuEe among the membcrs in specic any property of Lhe

Cornpany or any proceeds of saj e or disposal- of, any Property of

the Company, but tlrat so no diecribution amounting to a

reduction of c.apitaL be nade except with tlre sanction (if any)

for Ehe rime being required by Larv.

(ti) To pay out af the funds of rlrc Caittpany all cxpcttscs r'thi.ch tho

Cuinp;iny &ny Larlfnll.y ytay of or incidcntal Eo Lltc format'ion and

1
i
{
,t

1



rc8i$triit3i"sll o[ lhc crrr,ipittty nr.{ pJ' ilrry otlt{r]. cfirnpipl}, (rrititb:

lishcd or pfonlofeil by llx, Complrryr or in r+hielr tlre qonlrrruy J$
intorcstcd sr nf ly prorro*e E, be intcrecLcir  (r+rrcthar dircct ly

or iudir:ecEly) and Ef, O:: inc.ielentar. to tha incuc o[ calr!_frrl, or
['c raising of moncy feir uhe ccurpony or any ouch otirer conpany

as aforesaid.

(y) To rlo ar.1 0r ony of the above thirrgs eirrrcr as principals,

agenlsr nanageli', trustee', contrsctors or oEherwise and

either ar.one or in conjuncrion wiuh oErrers, and eicher by or

f,hrough agents, sub-contfacLorB, nanogers, truo{:eeg, sub_

idiary otr associated cn,npanies or otherr.rise.

(z> To cur arl such oulrer things as are incidenbal or condueive fo
Ehe above objects or any of thern.

AND IT IS HEREBY DECLARID rhar:-

(a) The word ttcompany" in this Clauso, except r. lhere used in

reference to Ehe company, shaj.L be rleemed to incrude any

corporacion, f irm, partnership, associaEion, society or ot,her

body of, persons' r.rhether incorpouated or no. incouporated and

whether domicired in Ehe united Kingtrom or elsewhere;

(b) The expression rtsubsidirrrytt 
and nhol{ing companyrr shaLl lrave,

the meanings respeeti.veLy ascribed trrereto by $ection r54 of

the companies Acu, 1g4g or any statutory moclif ication or re-

enactnent Ehercof for the fime being in force;

(") I 'rords <lenoeing trre si 'gul.ar numbcr sharr. ar-so i 'clude fhe

pJ.ural and vica versa;

(d) The objccrs se' for:r,rr in o*ch paragraprr of this cr.ause ohail.
be regardeel as in<tupendeng objccge nnrr i.n notrisa Limice<t or

. t
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reeurleted by refcrence to or. infcronee frou Llts Lqrnts oIi nn]'

oLlrer parngtaplt or c,lts rrantc of, the Contl'atty.

4. The li.nbil.ity of the ucubcrs ie linited.

5. 'fhe Shor:e Capiual of tho Company is il. '000 dividsd inru Oue
/"

thousand Shares of EL esclr. Tlre charec in tlre original. or auy increascd

ccpiEa). nray be dividcd irrto severaL cLassesr and there may be at,tachcd

thereto respacLivaly arry preferential, dcfer::ed or otrlrer apccial righus.

I
I
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I ' lEr Ehe severaL pursons rvhose names, adclresoes and cleseript ians
are subscribcd, are desirous of being fornre.rl into a Compauy in grursuanc
of ehis ltlemorandum of Associati.nn, ancl r,le reepecti',rely agree to take
the number of sirares in the capiual of the Company sef opposite our
respective names.

NAlfES, ADDRIS$ES AND DESCRLPIIONS Number of Shares
0E SUBSCRIBIIRS ralren by each

Subscriber

/w;an,,, $i,^,&=irnt
28 Lincolnr s Inn Fields
London'[,lCzA 3Htt

SoLicitor

1r.*- ,Lubat G."t*.. ",'
28 Lincoi.nt s Inn FieLds
London I,IC2A 3HiI

So!.icitor

ONE

OND

DATED this ?$b day or Ff1"\ | reTb .

l.lIgtlESS to thc above $ignatures; -
Vfi-^L . Q u-./\rrr4yfC\fiLe/ \o.\Ia-+

28 Lincolnr s lnn I'ie].ds
London IICZA 3Hl'I

Secretary
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Atlitcl*,$--qA-4.$ri:Ltil4glg$,

I.EIN s r I j r,r_ q$rAml Jl }!LD.lir,r_$ .LJgr..+g
PARf I

r. ?he compeny shall forululith enger into thc Agreamcrrt ref,crrccl

lo in clause 3(a) of, ttre ltamoranclurn of Association r,l i th suc'

modificauiono (if any) as the Directors may approt e.

2, At such time ancl subject ro such conditione as are mentiorred in

the said Agreement the conpany shatl [ake the conveyance or frarrsfer

of the gardens af LcinsEer Square referra,d to in CLause 3(a) of ttre

Menorandum of Association with suth mocrif icat,iorrs (it any) as the

Dr',rectots rlay approve.

3. Fron Ehe date of incorporation of Lhe ccmpany the regulaEions

contained in Part rr rrereof shar.r apply to Lhe compa'y a'd in [rre qase

of any inconsistency beLween uhe said regurations and any regurations

othen'rise appLicabLe to the company Ehe regui.agions corrt.ained in part,

r 'r '  hereof slrall during the said period lrevail provided that, in no

case sirall such reguLa[ions operate in such a way that the'company

c.eases to be a private Company.

4. Gubject to reguLaEion 3 hereof the regulations co*tained in par.r

IIL hereof sha11 at, all t irnes apply [o the Company.

5' The company Ls a trivare company snd subject to regur.ations 3
and 4 hereof Parr rr of rabr.c A in thc Firsr: scrledule to trre conrparii.es

Act 1948 (hercinafEer caLLerl 'tTabLe Ar') shall apply to f,he Company,

PART. II

ru tlris par!' exccirt, r.rhere Elrs colrtcxt o[iler:r.rise, rrrquiros:-6,

(A) ttThe Gard'.ust', ril,f,ilrr., Lher 6lruritrrr$ irt Lcinsteir fiquarc,
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Ltrtrtlon ltt. t.

(ll) rrtlte Conuril"tpcrr mcans thc rrelrbtrrt crf uhe Conmi,rtee of, t!r(r

Lcinster ii<1uare Gnrelens Assocj-o,tirin.

7. Regular iorr  3 of Tab1e A, paru IL shaLL not apply.

8. ALl xhe subscribersr sharcs in rhe cornpcny having been full.y

subscribed for shal1 be t'ransferred on the bcsis of one share per rnembcr

to suclr tl.o mernbers of che Comnrittea as Elre Conmit,tee shalL unanirnously

decide,

9. rmmediately foLLorring the trsnsfers of shares referred to in

RegulaEion I hereof che corunittee shaLL procure tha8 further shares

shaLL be issued on the basis of oue ghare per member of the Conrnitree

(other than che tr,ro ruembars referred [o in RegulaLion g hereof) in

response to applications and paymencs of the nominaL vaLue for such

further sha-'es Eo the intent ihaL each preserru member of the CommiLtee

hoLds Hhetlrer by transfer or allo[ment one anct only onc share in Eho

Company lrnd fnat thereafEer no person who is not a member of, the Committee

holds any shares in the Cornpany.

10. (A) After the transfers and alLotments referred co in Regulation 9

hercof have been made a share shai.L be transferred. and may

only be Eransf,erred and approved by flre Directors upon a

change in the mernbership of the cornmiLtee in and to the pef,son

bccoming an appoiuted nember of the Corrrni[tee.

(B) The priee ro be paid upon rhe trans.Eer of a share shar.l be irs

norri-rol vaLue.

(c)  r f  thc holder of  a sharo rcfur:es or ncglccls bo [ransfcr i .E in

accordance wittr this rcgulation thr.r chairmern for tha uinrc

being of  rhe Directors or fa i r ing hiur onE of  the Di . rccror*

drrly noninat8il by Ehe Br)i lr(l for thirt purp(r$(l sLnll fort lrt; i_t-h

\
1

I
t .

{

I
:



Lrc {ccmed to be trre fulry irppoi*tc<l ilt-Lor[ey 
'r 

tha* lrorder

l'tith full lloh'c): in lris nurnr.. and orr hi.rr behalf tu e):ecute

conpJ.cLe rrnd dclivcf it tronrjf,er of his chare l"o thc, porlrotr fo

'hon 
it' sh'ur.cl be trarrsf,rrrr"rd trer:*u'rlrrr and tho comparry may

rcceiva and givc a goocl diseharge for tha purchase money and

cntcr the nar,ra of trrc Lransfcrac i' tlrc registcr: of urqmbcr$ as

the hol.der by transfcr of the said slrare.

11. The provisions of rabre A as to the appointment, rotation and

reruoval 0f Dircctors shalL not app3.y. ALl the nrembers of t lre committce

for the time being shal1 be ics Directors provided thaE a member bcing a

body corpoxatc shar.r. noL be a Director but ehal1 appoinc a natural

person to be a Director.

L2, The Direcrors r'ay BE any rime aL uhe request of a rj irector appoint

any person approved by the Direc,uors [o be an alternate Di.rector of the

company to represent such Director, and may a[ any time remove arly

arternate Director so appointed from of,f, ice. An al.Eernot,e Director so

appointed shaLL noE, except, by virtue of an agreement by the Director

whom he rePrescnts cntit). ing him to part of the remuneration rqhich woul_d

oLhertl ise be payabLe'to such Director, be ent,itLed t,o receive auy remunerarion

from Ehe company, buE shalr. othervrise be eubject f,o the provisions of

these Dresont's with regard to Directors. Au aLuer[ate Director shal].

(subjecr to his giving to rhe company an acldrees r,rithin Ehe unit@d

Kingdom aE rrhieh nogises may be served upon him) be entit led to receive

notises of sl.1 meetings of trre Direcforsl ord,l in the absenc,e of che

Director whom he represents, Lo atgend and vof,e aL aJ.r. meetings of the

Directors and to perforrn all lhc functions of such Director us a Diroctor.

An alternate Director shall ipso f,acuo ceasc to bc an alt,ernaLc Director

if the Dirc*Lor r., 'horn he represcnts :

(a) giveo noEf cc Eo thc: conqrany Ler:ninaLing sucrr appoirrt:*crrLl

\i ,/
':i.i;{' 1

, l

I

' t

, I' I

I
I

I

(V) ceasc$ for any rL1.i$on to be tr l) i.rccLrir;



A pcuson mey s(lti nc nJ'tcrnotQ l)iractor to l.tlpres{,,,tt r,l*ll.e Lhdn rrnrr

DirucLor,  and a Dircctor nuy r ic appoi*ted to bc arr; 'nn {rr l ( , r .nir tc

Direc[or, aud nn alDcrtrn[c Dit:tictor shal], be errticlud at nrccri.ngu o.f Lho

Boarcl Lo ons voue for ever-y Dirrrctot rvhorn hcr roprcsicrrLs in acldition cn

his or'rn vote as llirector ij l lrc is a Direccor irr his orqn righu.

13. The office of Dircctor slr*Il be vacaeed:*

(A) if for Eny reason lrc ceases to be a member of che commit{:ee;

(D) if, lra resigns his of,f ice by notice in wriring to rlre cornpanyl

(c) if, he becomes bankrupt, or malceg any arrang"*"o, or composition

with his creditors generaL).y;

(D) if he becomes prohibiEed f,rorn being a Direc,tor by reason of

any order made unde:: Section 1Bg of the Act;

(E) if he becomes a patient suf,fering or appearing to suffer from

mentaL clisorder as defined in secrion 4 of the l,{ental lteaLEh

*ct  1959;

(F) if he shall for moro than six uonths have been absent without

permission of the rJirectors from meet.ings of, the Directors

hel.d during that period and thc Directors resolve that he has

by reason of such absence vacated office.

L4. The Directotrs may frorn time to rime appoint one gr more of their

body to the offise of I ' lanaging Director or [o any oLhcr sa].aricd enploynrerrL

or office in the conpany for ouch poriod an<1 on such terms as thcy ttrink

fiu, and subject to the Lerrns of any agrceilent enEered into in any

parricular ease, m&y revoke such appoinEment. The appointmenf of any

Direccor to rhe office of rfcnagi'g Di.rcctor of uh. company or r$ any

other saLar ied cmployrnenE or of f icc in t l re Gompany ahal l  ba sut jccf  to

deterninalion sulontaticalLy if hc cea$pll lror.r any c{lurrrJ to bu a D-i-::cctor,

bt"rt wirirout, prcjtrdict'tct any cSttfnr lrr- nr, 'ry hrrvrr for drinages f6r: by.lrt:1 
'f



,|.n ittlli corrcrireg of $Lrtrviec bcEtg('cu ltirn and Lha Crrnpilu)'. ILc'gultfipl lO7 of

Tahl.e'rAil shall lrlU appLy to LhG 0ompuny ilrid in llcgr.rtaliolro l0B lrrr4 109

of tablt:rrArrtiic tsords rrand s ll itoctor, appuir'.tLetl [o ilny other r;nl irr:isd

empl,oyment or orfice in lhe compony" sharl irr eaclr casc bo inscrfcrl

irornediatcLy after the r.rords rrllanogirrg Direotort'.

PARI ' I I I

L5. rn regulati.on l of rabLe A, Part I, ehs rsordsrrand in any Arricles

adopring the ssmertshal l  be inserbed iurrnecl iateLy after the wordttregula1ionsrt

where ic first occurs.

t6. In raguLation 11. of TabLe A, ParE 1, the r,rords tt(not being a fu1!y

paid share")  andrr(other than fuLLy paid shar:es) ' t  shaLL be ornicced.

L7. In regulation 15 of TabLe A, Part 1., tho words fuonr rtprovii ledrl

rrEhe last preceding cal.1r' inclusive shal.L be onitred.

18. Regulation 4O to 43 inclusive of Tabl"e A, I 'art 1, shaLl not appty.

L9. rn regulation 49 of rabLe A, ParL 1, for the words rrany tvlo membersrl

there shaLl. be substi[uted the word rrmember".

20, In sub-ci.ause (b) of reguLation 58 of Tabte A, ParE L, for the

words Itau leasE three membersrr shaLl. be substituted the rrord trany

nember" and sub-c].ause (e) and (d) of the said regulat,ion shal.L not

apply '

ZL, Regulauion 75 of Table A, Pa::E 1, sha1l not apply and Lhe prcscng

mrsnbers of the commiccee of the LcinsEcr scluare Gardens Associauion

slralL bc rhc f,i.rsE DireeEors.

RegulaLion B4 of TabL.- A, FarE L, ehal l  not apply,  Any Dincctor

Company or firnr nf uhich a Dirc,ctof is a mamber nry enter inttr
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oun| l .oqts\ ' i thElreOr.rntpctryorrr l i inyl ; t ix 'gotot lDr. . lyvoi :c}nuDi. t .c 'ct 'or .crr

Elrorclroj .dsr inreepr:ccofsuclrcol .urccharrr l r t ' ' ta i t r for : l r i 'so1{ l1u&c

prof i tsnraclebylr imunrJarnnysuclrcot lurecL;Ptovir l r :dalwayst l ta| :

unlcssheisat theLimcsoleDiroc' torhGmusEdisclosclr ic infe,rc$uuo

hiseo-Directorc}efo: :at l reContraet isenucrer l intoandi fheigaEuhe

tirne soLe Dircctor, or if all t lrc Direcbors urc intercstcd in thc

contractr che contrecf, mugL be entcted into by rhe Company in GeneraL

l , tect ingan<lbeforet l recontracuisenleredintouheDiregEororDirucors

must discJ,ose his or their interes[ Co tho moetirrg'

?,3. No Direcuor shaXt at any t ' ime be required ro rcLire or vacate his

office of, Director or be inetigible for re-appointnent as Director by

treasonofhisatLainingorhavir ,gautainedtheageofseven|yorany

otherage,andRegul.al ionSEofTableA,Par: t l . ,s l ra l l in i tsappl ieat ion

to the Cornpany be mo<lif,iecl accordingl'y'

2h, InRegular ion5ofTableA,Part l ] . f ,or thercords' .a] . ] .Elremembers

forthet inebingenci t ] .edEoreceivenoEiceofanr lLoattend'andvote

atGeneralHeet ings| | theresha]. lbesubsui t .utedEhewords' 'Ehelrol 'ders

of threE-fourths of the issued sltares of Lhe Conpany"'

2S. lhevordc| ,andshalJ.beaouff ic ientdisclrargetot , l reCompanyin

resPectof thcd$'v i<lencl , interesf ,oroElrermoniesrePresentedEhereby| .

shal lbeaddedLot l reseeondSenEenceofRegul.at ionl2tofTab]-e. 'A ' . .

26,Thewords| | int l lecaseofanot iceofaureet ing' |an<l thevords| |and

" inanyoEhercaseaLrhet ' imeaEt lh icbuhe].eEtefwoul<lbede], iveredin

Lheordinai .ycoufseofpost | |s l ra]- ] -beomiLgedfronRegul"aEionl3] .of

Table ttArr'

2T,RegulaLionL2gof 'TabLet 'ArrshaLl"bereaclandconstruci lasi f the

wordsrror to ignore fractions aLf,ogr:Lhor" wsre insertctl afccr the r+ords

ilor ouircrHisc as they ttrink fiu for tt ie easc of sharcs or dcbenuurcs

bct:omirrg distributablc in frncfion$r"



8s38
{." ",'I*L':','-

, ,b j{ l t

28. Rcgulatiorr l3I of thbla rA,r shlL:L bc reacl and construod ae j,f, uhc
words.rrr'rit:h the lilce enncti.onil r.rere ingertcd iurmarjiatel.y bctiore tlre
words lrdcterltitte lrow sucll rlivisionrt, anrJ t6c word rrnenr5e?:s,r were sub_
suifuted for the llord ilconLributorieer.
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NAblus, ADDRDSSES ANt)DITSCRIPTIONS SUB$CITI$URS

llUArqi[*r v*,,;-* &al*.v
28 Lincolnf s Inn lrields
London M2A 3HI{

Sol.icitor 
,{,

A
l,  . l

o"- ̂- l\u'oe't

28 Lincol.nrs Inn
Loudon I,ICZA 3HH

(.*:-.{}.xr ,

FieLds

stA Lg-IL

$oi.icitor

DATED thj.s 13\

{

day of

I,IITNE$S to the above Signafures,-

LUN;*aN,*
28 Lincotnrs fnn Fiei.ds
London tt0zA 3ttil

Secrefary



CF:[R:il'ilF'[CAT''&: (]F" INCOX{P0RAT,XCN

N*'. XZFSIJ8

I hereby cerrify thar

r.E$fgrER squAnE OfiRDEIIS LIl'tmHD

is this day incorgrcrraterl under the eompanios Aets l.g48 to l.g57 and that the
Corrpany is l.irnited.

fiivr:n llnrler nry lranrl nt f iirrdit:t th,, il$fiI FrAr tgr|6

:AP*o*T
D. A. PENDLEBURY

rnssrsrantr l?,eg[strar of eompalues

I
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