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NQ. OF COMPANY.

THE COMPANIES ACT, 1948.

Declaration of Compliance with the requirements

of the Companies Act, 1948, on application for

Registration of a Company.

Pursuant to Section 15 (2)
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' NAME OF
COMPANY . .. + oo Bartletts FEOCHRIAXROIERINCECMBIOLRIL(DUALEY). . e
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¥ Samlel acsley Chrimes,

heme B s cramers b B AeArEASUGEEARY BaLArAYE GhaTEARE  ARARISALEaRTEiTeims

of i3, High 3treet, Dudley, in the County of ¥arcester,

i

I
DO solemnly and sincerely declare that I am (a) [a Solicitor of the Supreme Court | -
engagoed in the formation] farpcsemxieimod Sactheoiubinteomdusaoehiis o

DinwionSuostecd,

ooy badsy, i

] OF e

e
"A__

i
And that all the requirements of the Companies Act, 1948, in respect of mabbers TRl
precedent fo the registration of the said Comrpany and incidental theveto have 1
been complied with, And I make this solemn Declaration consdientionsly |
belicving the same to be true and by virtue of the provisions of the Stububory

Declarations Act, L835.

Jeclared at.fudley.in.the.said. Covaty.of..
worcester.

One thousund nine hundred url“"‘--“?}MM

-

before me, " ]
Plastn.

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

n 15 of The Companies Ack, 1048.

(11 A Cortificata of Turorpnration given by thn Rogistrar in rospoat of any Asrociation whall Lo conchusive
sicidotpe tht /Ll tha roriram o < of this Ast in respoat ol registrasjon and of mnitors prooodont and insidont al thorato
lml\‘u !m{m n\umplm-l with, and that the Asneintion s o Copany authorissrl t ho rogisterad anud dudy regist ered
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boana e nb Hlos Conpany, or 1y o possar netae-t in the Avticles g2 n Diteslor or Srerotary of (e Company, of
oyt v s bl sdl orany of trosail respuironenud < shinll bo produeod 4o thio Rogistrar, ard the Iogistrar gy ge ot
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No. OF COMPANY... s

COMPANY HAVING A

NAME OF
COMPANY.........con _Bartlebtls, . (Dualer). .

v MIFTED,

Statement of the Nominal Capital
made pursuant fo Section 112 of the Stamyp Act, 1881,

{Noze.——The etamp duty on the Nominal Capital is Ten ahillings for
every £100 or fraotion of £100—Buvotlon 41, Finance Act, 1933.)

The Nominal Capital of the above-pamed Company is £ 300

i R /»{.«ﬂﬁkﬁﬂ:ﬁr ................................. -

Signature ’ .
Daie...1 0% Description D RCIIE i .

This Statement is to be filed with the Memorandum of Association, or other Document,
when the Company is registerad.

CAT. No. C.A28, 51443000 12

JorDAN & SONS,
LIMI'LED

Company Registration Agents, Printers & Publishers,
116, Chancery Lane, W.C.2 and 13, Broad Street Place, E.C.2.

Pocument Fller's Referance
Presanted for regssiration by
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OF

BARTIETT S  (DupLer)
LIMITED.

. 1 #
“\, ] - f \[‘I ib‘ d
The Name of the Company is BART LET TS (‘b vb L'ET) bq i

The Registered Office of the Company will be situate in England. .
The Objects for which the Company is established are:-

To carry on the businesses of meaQ 25

Commission Agents, Betting Office Pruprietors; 'I‘urf
Accountants and Bookmakers; toactasagentsinthereceiptand
distribution of moneys 1nve.=ted or subscribed fow {:he PULPOSES
of Greyhound and Hovse Bacmg Bet'tmg Football and, other
Poolg, or dlstrlbutable as the result of any such Peols and’
to organise, manage and conduct Foofball and other Pools,
conducted on the principal of the Totahsat@r or French Pari-
Mutuel system or othermse, and act as agents for the
cotlection, receipt, transmlssmn or payment of money and the
placing or taking of bets, and generally to trangact all kinds
of agency and commission business; to fix and &lier the
subscription payable -as the condition of adimission o any

Pool organised by the Company, and the regulations upon which
persons shall be admitted to do buginess with the Company,
and to manufacture, repair, maintain, buy, sell, import, export
loan, hire, let on hire, own, exhibit, operate, distribute a*f’ndj
deal in Gaming,Coin and Slot Machines, Record Playing Mac
Amusement Equipment and Vending and Automatic Mach1!1
of every description, and all Apparatus, Appliances, AccbssBries
and Materials required in connection t“herewlth to car¥y ‘i all
or any of the businesses of Advertmsmg Specialists, Congultants
and Lontractors Prmters and Publishers Statloners Ne‘wsa‘ents

and Horse Racing, Football and other Forms of betting and A%k
ag consuliants and advisers in regpect of such matters.
vy
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{C)

(D)

(E)

(F)

(G)

Te carry on any other busineas (whether manufacvaring
or oikerwise) whick may seom to the Company scpsble
of boing conveniently carried on in comnesiion with the
zbove objects, or caleylated direetly or indirecily te
enhaneo the value of or render more profitable any of the
Company’s property.

To purchese or by any other means acquire any {reehoeld,
leasehold, or other property forany estate er imterest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any buildings, offiees,
factori« -, mills, works, wharves, roads, railways, tramways,
meachinery, engines, rolling stock, vehieles, plant,live and
dead stw .-, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construet, maintain,alter, enlarge, pull down, and
remove > replace any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, walls, fenceg, banks, dams, sluiges, or watercoure.s
and to clear sites for the same, or to join with =mny
person, firm, or company in doing any of the things afuresaid,
and to work, manage,and control the same or jwix with others
in so doing.

To apply for,register, purchase, or by other means acquire
and protect, proleng, and renew, whether in the United
Kingdom or elsewhere, any paients, patent rights, brevets
d'inveniion,licences,trade .anrks,designs, protections, and
concessions which mey eppear likely to be adyantageous or
useful to the Company, and to use and turn to account and to
manufacture un.der or grant licences or privileges in respect
of the summe,and to expend money in experimenting upon and
f3pting and in improving or seeking to improve any patents,
inventions, «r rights which the Company may acguire or
proLase te sequire.

Te zequirt and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carxy on,
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person,
firm, or company,or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or accept, by
way of consideration for any cf ia» acts or things aforesaid
or property acquired, any Shares ,Dsbentures, Debenture
Stock, or securitizs that may be agreed upon, and to hold
and rezi .o 9€ ',mortgage,and deal with any shares,
debrn ¥ 2, ueveniure stocxk, or securities so received.



.‘_,w%_-_.wm_... e e e oo e <t ¢ s =

{H) To umprove, manage, culiivate,develop, exchange,lst an
lease or otherwise, morigage,charge, sell, disposs af,
turn to account, grant rights and privileges in rospect
of, or otherwise deal with all or any part of the property
and rights of the Company.

(I} To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time to
time be determined.

(J} Tolendandadvance mones ° <'vecredit to such psrsons,
firms, > companier gnd ~u such iermes as may Seam
gxoelic. 1, vnd in - *.cular to customers of and others
wv np, dealings v .t thy Company, and to give guarantess
or become security for any such persons, firms, or
companies,

(K) Tohorrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise },and to secure
the repayment of any money borrowed, raised, or owing,
by mortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present or
future), including its uncalled Capital, and alsobya similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligation or liability
it may undertake,

(L) To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading,
warrants,debentures, and other negotiable or transf erahle
instruments.

(M) To apply for,promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade
or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose
any proceedings or applications whichmay seem calculated
directly or indirectls toprejudice the Company's interests.

(N) To enter inte any arrangements with any Governments
or authorities {supreme, municipal, local, or otherwise),
or any companies, firms, or persons that may seem
conducive to the attainment of the Company's objects
or any of them, and to obtainfrom any such Government,
authority,company, firm, or person,any charters, contracts,
decrees . rights, privileges, and concessions which the
Company may think desirable, and to carry out,exercise,
and comply with any such charters, contracts, decrees,
rights, privileges, and concessions.
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{0}

(P}

Q)

(R)

(s)

(T)

To subseribe for, take, purchase, or otherwise aoguire
and hold shares or gther interests in or sacurities of
any oiker compeny having ohjeets aliogather or in part
similar to those of this Company or GArPyinf <« <.
husiness capable ~t hging carrieden so as <& .y oF
indirecily to hene” - .5 Company.

To act as agents or brokers and as trusiees for any
person, firm, or company,and to undertake and pexrform
sub-contracts, and algo to act in any of the businesses
of the Company through or by means of agents, brokers,
gub-contractors, or others.

To remunerate any person,firm,or company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or securities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient,

To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or to contract with any person, firm, or campany to pay
the same, and to ay ‘commissions to brokers and others
for underwriting, qu%cing, selling, or guarante-e‘ing'ﬁhé
subscription of any Shares, Debentures, Debenture Stoclk,

or securities of this Company,

To support and subderibe to any charitable or public
object, and any ir;:__s't;,%t;gt;ion, society, or club whichmay be

for the benefit of thé Company or its eniployees, or may
be connected with any town or plaece where the Company
carries on business; to give or award pensionss, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by,
or who are serving or have served the Company, and to
the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards
insurance; and 1o set up, establish, support, and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any
of such persons and of their wiyes,widows, children, and
other relatives and dependants.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Comypany or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.
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(U}

(V)

(W)

)

To sell or otherwise dispose of the whols or any pard
of *he business or property of the Company, sifher
sogether or in portisns, for puch considexation as the
Companxy may thiak 2, and in partieular for shares,
debentures, or geyurities of any company purchaging
the same.

To digtribute among the Members of the Company n
kind any property of the Company, and in pardicular any
shares, debentures, or securities of other companies
belonging to this Company or of which this Company
may have the power of disposing.

To procure the Company to be registered or recognised
in any part of the world,

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

It is hereby expressly declaved that each Sub-Clavse of this Clauge
chall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the objects mentiened in any
other Sub-Clause,

4. The Liability of the Members is Limited.

5. The Share Capital of the Company is £300, divided into 300

Shares of £1 each. :

L

o




WE, the several persons whose Names, Addresses and

into a Company in pursuanse of thizs Memorandum of
Assoviation, and we respectively agree to take the number

“ Desacriptions are subseribed, are desirous of being formoed
]

of 8hares in the Capital of the Company set opposite our

regpective rames.

—
}

NAMES, ADDRLSSES AND DESCRIPTIONS OF SUBSCRIBERS,

No., of Shares
taken by each

?\)gﬁ u (,@\:@—: ) P1Rs ciok .

=t
rt

(ESetes (o rmesTony BARTUSTT

g, il FBBN I
TivipeL & ¢ ‘
A Ey STaFFS,

PRe cTOR. .

Subsoribex,
- T
R oBogr nwisians BartieTr
23, Swverrmoerne dva
TiPFa~r | STAFES . (oo, \}-\.
@"\ﬂ- ‘#‘M«&W . ]

(oo, ‘R

O fancireod,

oot ic e bot e E7o~  BARTUWSTT
iy 2o K
IV Do -
Lot ey | FTRETS one, Rumdred
AQ&O&;M Dkt .

' —

L " ' TOTAL SHARES TAKEN. 3o

F Dated this ' day of At 196

Witness to the above Siguatures ;-

fcbres

J A din

Yy
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THE COMPANTES ACTS. 1948 1w 1967

COMPANY LIMITED BY SHARES

Grticles of Assoriation

OF
- \ "‘I
BaoneTrs (DuDrey )
LIMITED.
PRELIMINARY,

1 The regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being
hereinafter called "Table A"}, shsll apply to the Company save
in so far as they are excluded or varied hereby: that is to say,
Clauses 24, 53, 75 and 77 in Part I of Table A shall not apply
to the Company; and in addition to the remaining Clauses in
Part I of Table A, as vafiq‘?'dl“*by these Articles, the following
shall be the regulations of ‘thle Company.

2. The Company is & Prijale Company and Clauses 2, 3, ¢ and )
5 (but not Clauses 1 and 6) in Part II of Table A shall also apply
to the Company. o

o

SHARE CAPITAL AND SHARES.
3, The original Share Capital of the Company is £300 divided / -
into Three Hundréd Shares of £1 each.

4. The Shares shall be umer the control of the Directors,who
may allot and dispoge of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in

the name of any person irdebted or under liability to the Company,
whether he shall be the sole registered holder theéreof or shall be
one of two or more joint holders.

GENERAL MEETINGS,

6. Every notice convening a General Meeting shall comply with
the provigions of Section 186 (2) of The Companies .Act, 1948, as
to giving information to Members in regard teo their right to
appoint proxies; and notices of and other communications
relating t¢ any General Meeting which any Member is entitled
to receive shall be sent to the Auditor for the time being of the

Company.
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7. _Clawo 54 in“Part 1 of Tghle A shall be rosd and constirued
as if the wmdﬁ Meoating shall be dissclved" wore syhatituted
for the words “Members present shell be a guorum'.

8. If ot any Gemersl Mesting a poll is duly demanded on 8
resolution to remove 2 Permement Director from office, such
Permanent Director shall on the poll being taken be entitled

to ten votes for each Share of which he is the holder; and
Clauge 6% in Part I of Table A shall be modified accordingly.
Any motion for the removal of two or more Permanent Directors
from office shall be submitted to the Meeting as a separate
resolution in respect of each of such Directors,

DIRECTORS,

9. Unless and until the Company in General Meeting shall
ctherwige determine, the number of Directorsg shall be not less
than two nor more than five.

10. The following persons shall be the first Directors of the
Company:

Robert Stanislaus Bartlett,
Leslie Winston Bartlett and
Warwick Winston Bartlett. ~

They shall be Permanent Directors of the Company, and subject
to the provisions of Clause 88 in Part | of Table A each of them
shall be entitled to hold such office so long as he shall live
unless he shall be removed from office under Clause 96 in Partl
of Table A; and accordingly Clauses 89 to 094 in Part 1 of

Table A shall not apply to any Permanent Director.

11, The qualification of every Director shall be the holding of
at least One Share of the Company. A Director may act before
acquiring his qualification, but he shall acquire his qualification
within two calendar months of being appointed a Director.

12. Clauge 79 in Part I of Table A shall be read and construed
ag if the proviso to such Clause weare omitted therefrom.

13. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
ariging thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement ig under consideration; and Clause 84
in Part I of Table A shall be modified accordingly.

WINDING TP,

14, If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs



SN 1
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of the liquiderion shell fiwt bo applied in repaying 1o the
Membors the :mownto paid e creditsd as paid o the Shares
held by them respoctively, wad the balance (if any) wlastl be
dsiribaied ammong e Membors in proportion i the aumber of
Shares beld by them racpasiively: Provided alwaye thai the
provisions hersol shall be seiject (o the rights of the holders
of Shares (if any) lsaued upem gpacial conditions.



NAMES, ADDRESAES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated this N day of ﬂ.__,t ¥ 18 b4
Witness to the a{bove Signatures ;-
,/1'5\/%'-\/\-«-‘»
S Aoty
Dothing




CERTIFICATE OF INCOR PORATION 1

No, S4O8ZR

i hereby centify that

RARVLETYYS {OUBLEYY LAWITED

is this day incorporated under the Compenies Acts 1943 to 1967 and that the 4

Compunay is Limiwed.

‘iven under my hand at London the 18en Goveicn, TUES.

My /) E
‘:.ltw f"uma'{fv .

Assistant Regrsirar of Companies

(o R
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The Caompaniss Acts 1948 to 1967 i

g —

] COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
\ ~oft-

e BARTLETT'S (DUDLEY) LIMITED

Passed 23rd Octobex 1973

AT an EXTRAORDINARY GENERAL MEETING of the above~
named Company duly convened and held on 23xrd October 1973 the following
Resolutions ware duly passed as SPLCIAL RESOLUTIONS: -

; ‘ RESOLUTIONS

1. That the provisions of the Memorandum of Association of
the Cornpany be alterxed with regaxd to the cbjects of the
Compary by inserting between paragraphs (G) and (H) of
Clause 3 of such Memorandum the following new paragraph
(GG):-

#(GG) 'Toguarantee, support or secure, whether by
' » personal covenant or by mortgage ox charging all
or any part of the undertaking, property and assets
(present and future) and uncalled capital of the
Company or by both such methods the performance
and discharge of the obligations and liabilities of
and the repayment or payment of the principal
ammounts of and premiums, interest and dividends
or any securities of any person, firm or company,
inzluding (without prejudice to the genexality of
the foregoing) any corpany which is for the time
being the Company's holding company as defined by ;
& Section 154 of the Companies Act 1948, or the '
Company's subsidiary as defined by the said section hC
or another subsidiary of the Company's holding
coripany or otherwise associated with the Company

I

in buginess." ;

i 2 That the cegnlations contained in the document suhm:itt'ec!";h
the Meeting and for the purpose of identification signed by

tke Chairm o Lheveof be approved and ardopted as the Articles

ol Assucial lon of U Conpany in substilulion fox and Lo the

1



-®

exclusion of all the existing Articles thereof.

- _
[ELE RN ouM-ﬁ'oMionnoncu

Chairraan of the Meating
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The Comparnies Acts 1948 o 1967

COMPANY LIMCTED BY SHARES

NEW
o
ARTICLES OF ASSCOCIATION

~0f-

BARTLETT'S (DUDLEY) LIMITED

(Adopted by Special Resolution passed
on 23rd October 1973)

Evershed & Torakinson
Solicitors

Birmingham

B3 3LX
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NEW
ARTICLES OF ASSOCIATION

o of

BARTLETT'S (DUDLEY) LIMITED

{Adopted by Spacial Resolution passed
on 23xd Qotober 1973}

5.

PRELIMINARY

The Articles hereinafter contained and, subjact

#s8 hereinafter provided, the regulations containad
in Part I of Table A in the First Schadule to

the Companies Act 1948 (hereinefter refarred

to as "Part I of Table A") togather with regulation
2 of Part II of Table A in the First Schedule

t+o the Companies Act 1948 (hereinafter referred

+o as "Part II of Table A") shall constitute

the regulations of the Company.

Regulations 24, 53, 62, 77, 79 and 87 to 95 inclusive
and 99 of Part I of Table Atand regulations 1,
3, 4 and 5 of Part II of Table A shall not apply

to the Company.

In these Articles the expression "the Controlling
Company meahs Tipton Turf Accountants Limited {No.

872711)

In these Articles:-
"aresham” means Gresham Trust Limited.

waggoclate of Gresham" means any holding company
for the time being of Gresham and any subsidiary of
Gresham ox of that holding company

SHARES

shall be issued oY transferred to ox held
g; 233rgerson othexr than the controlliing Company ox
a director or an employee of the Controlling Company
but subject thereto the shares shall be at the
d13posai of the Directoxs who may allot, grant



8.

i0.

11.

cetlons over or otherwise dispose of them o ¢
persons, at such timas and anpgueh conditions ::h
they think proper, subjsct to regulation 2 of Part
11 of Tanle A, and provided that no whares shall

be issued at a dlsoount
51 of the Act. skospt am provided by Section

LI

3n requlation 11 of Part I of Tshle A the words
{not being a mut paid share)™ and *({other than
fully paid shares)® shali be omitted.

TRAMSIRR MD TRARSMISSION

In case any wasber being s Diveotor of the Company
shall cease frvim any ocsuse to ba a Director, Awy
sheres in thw Conpany of any glass held by him at
the date be cessss o be n Diractor shall Lovihwith
he transferrsed without any paymant therefor se sudh
porson who iz eligible to hold the stiares as tha
Directors raguést mmd, wmless such pmaber or his
personal repressntatives ox other paxson satitled
to execute a tratisfer thersof shall tramsfer sudb
shares acoordingly within fourtesn after the
birectors shall have posted to him or dhem at such
nembarts gistansd sis & metdes IMyEsE g
such trenefes, the Direchors Fmy appoint sdne petvson
6o exaouwhe =H ingtviment of t¥angfex of the shawes
hald by sudh darbeés.

Fotwi thetanding sny of the phovizions of thesw
Articles m@‘gﬁﬁﬁe*ﬂm the coppeny nay be txanshieriwd
at any SIMEYHS GHeshen o' any associeds of Guashan
stvictlon as &0 price or otheswise and the
(e ox o, a@ﬂl--%g ﬁa‘mfﬁw{ﬁg;%ggﬁssﬁex
rilsbnkswatics: of aheviengyddng
tonly oiticlebus Sibdect thevabe the
far decling bo megisuer the twamefer of
say shape other than & tyansder which complies wiil
Article 5 hemeoft-andr shall net be roguired or bound
to state thé Boasén fox ang wefugald.
- h-,‘,r{w;.---. _} E T . i K
GIARAL EBBTINGS

#o business shall be transached at any Geneval
Masting tnless a guoyxum of merbers L8 pmesent at
the time when Ehe Meeting piocecds ©o bhsindss. Ome
member holding nok less then 50% of Hhe- issved shewe
capital of the Oumpany for the time belny and 7
present in parscn or by repEesentative & pi shall
constitute 8§ guorum end shall ﬂ@@_@;@mﬁ fieg fhi
puxpose to omstituta & valid meeling but, save 28
aforasaid, two members present in pevson ok BY pPHoxy
or represeuntativa shall Be a4 quOIvR.

Regu Fart I of Teble A shall be zaad sad
mi;ﬁi‘;“ 1241? ﬁm:r vwords "meating shall bs @ﬁ{ﬁ!ﬁ@l‘%_ﬁéﬂ“‘
were substitmted {ox the "nenbers present shall
be & guoxum”.

VOTES OF NEMPZRE

richts or rastrictions for the tiws
ﬁ."?%;‘kﬁﬁ to‘;hauy class or classes of shares,
on & show of hands. every neabar who na:m 26
individual) 1s present in person or {be ngt:
corporate body) 13 present by a representiative or




12.

13.

14.

vote and, om a poll, ewery membar sha
vote tor each share of which he is th:lh::;:¥f-‘

BORRONING POWERS

Subject as haveinafter 4ed he

exercise all powers of WCWW ‘Mommth.r oapmw sed
or impliad] (a) of borrowing or sscuriag the payment
of wmonay, (b) of gusrantesing tha payment of money
and the Pulfilment of chligatione andg the psriovmance
of contracte and {¢) of mortgaging ox i he
property, rasets and uncalled cepital of the Ay
und issuing dobantures but so that sxoept with
previovs consent In writing of Gresham or of amy
asaociate of Gresham for the time being holding
shares in the capital of the Controlling Compony ne
mortgege or charge shall be created on sny pert of
tLe wndertak’ng property or assets of the Covpany oOF
of any sub:idiary of the Company nor shall the
Company enter into any borrowing, Joan, guarantee
or other like arrangement.

DIRECTORS

Unlese and until otherwige detexmined by the Conpany
in Geseral Heeting the nusber of Whe Directors shall
not be less than two. SBubject to Articles 14 the
following persons only shall be eligible fox appoint-
ment and for ccanbinuvance in offlice as Dirxeectors,
namely:~

13.1 Any person who is a dixectox of the Centrelling
company for so long only as stich person is &
director of the Controlling Company, and

13.2 Any other pergon approved by the Beard of
Directors of the Controlling Company for so
long only as such person is approved by such
Board.

The certificate of the Secretary or the Assistant
Secretory of the Controlling Company as to whather
or not any pexson is approved by the Board of
pDirectors of the Contkxolling Company shall be
conclusive for all parposss undex paragraph 13,2 of
this Article.

14,1 Gresham and any associate of Gresham fox the
time being holding shares im the capital of
the Controlling Cempany shall betweén them
be entitled at any time and from time to time
to appoint any one person as a Director of
the Company and to remove From office any
person SO appointed and to appoint anothexr
person in his stead.

14.2 Any appointment o removal of a Directox
pursuant o Article 14.1 shall be effected
by notice in writing to the Company s%gnga
by an authorised officer of Grésham ox o
guch associate of Gresham ag aforesald and
ghall take affect at and from the time when
auch notice is lodged at the ngistere@ office
of the Company O produced to & Heeting of the

pirectors of the Company .



lé.

17.

18.

19.

20.

21.

quaiirication but shall be smcitled to reesive

notice of and to attand and Pperk aemare
Meetings of the Company se sl '

The Controlling chall have power at
tine and from time o wmuwumu

the Compaxy o t aligibls wdew
Articls 13 w&gm of the
ay

:ngi?;mz mwﬁ&’wwﬁw
from office oo that sudh remsval aliell bs witheet
prejudice o any clain such Dimmgtor mey have for
damages for breash of sy contzect of sexviass
betwean hiw and the Cop s

The Directors shall have powsys sk any time, and
from time o time, to appolut auy parson eligibls
under Artiele 13 hereef te be a Direchor, elthex to
£ill a gasual vaocancy or as an addition teo the
axisting Divecters. .

In addition and withovt préjedice o vegmlatlen 76 of
Paxt I of Wabile &y auy Divesthok.whe Sérves o ANy
comittes or wWho devopes spacial sbuention to the
business of the Gompasty on whid"ole | pakfonms
services whiieh in-thevopdhden el dhe Divectons sne
outgide the scope of the cbdinany Sukies of a .
Directer may: howpaid: gioh eRinh  Bemuieretdon By way
of salaxy, poerasmtage of puedike o etheszwise as
the Directows nhy dehdindies:

u?ﬁﬁ'h L R A R s

My pesson May-be.dipeinbed ofreliedtedan & Director
whiabever may DS RISIRGE v ne: Dlecbil SRall ba-
required wolugeate his office by reagen of his
attaining oy habing attained the age of sevemby
years oF dmpuoBiem Agel e

POWEES AND-BUEIRS OF DIRBCIORS:

RN _‘ﬁ}ﬁ@g}g sotbEach. 63

A Dizechor may VOBe im BeSREGR SRS T N e sounie
arrangensg. i}g whiéh he is iﬁz@é&e@@@ﬁ and e squn el
in the gquoruR progept’ef ong nestdig ok which amy
such contrach oF arrangement is PISpUSed of CORSLAREC
and if he shall S vobe his: vobershall be compbed.
Thie Article Sholl bays sksect in Subseitudlon iow
paragraphs (2} and (4) of segulation 84 of Bark & of
fable A, which paragraphs shall mot apply to-the
Company -

sotors may give or award pensions, aphulties,
T?:tgigigsognd s%@;rannuati@ﬁexzqtygykg%lgvag@gﬁﬁ@r
benefits to any persons who ave oOr @@vgyaﬁﬁé@gﬂ Ty
been employed by oxr in the QAe_I_J‘V:‘LlE‘,’evgf the ‘E@W@%}ﬁy
or who are or have at any time been ﬁi};’?ﬂiﬁ@@%lgt 5
officars of the Company and h@laing or ? amgmy
salarisd omployment or office in the com@aﬁ%éﬁ "
to the wives, widows, children ard of: pela g@g
and dependants of any such paxrsomns, and may set up,
establish, support and maintain p«e@s;&@@im@mﬁ?
annuation; insurance or cstherrfund,s or @ ) e
(whethar contributory or non-contributory) Lo e
penefit of such persons &8 are hereiﬁbafazf«; mtﬁg
to or of them or any class of them. The Directors




22.

23.

24.

25.

may exsrcise the powers contained in pas

of the proviso to sub~sectiom (1) of ::ct.m(:;
the Act, and also the powsrs contained !n paragraph
(c) of the said proviso. Any Director doﬁ b
entitled t0 receive for his own banafit awy sueh
pension, amnuity, grateicy., allowanocs or othey
benefit and may vote as a Director in of the
exarcise of any of the powers by this cle
cornferred wpos the Direcstors notwithstaidiag <hat
he iz or may be or bscowe interested therein.

The offlce of a Divector shall ba fortherliih wamoatedse

£1) If by notioce in writing to the Compary he
reasigns the office of Divecbor.

{2) If he beoomss bapnkrupt or insolvemt or anbars
inteo amy arvengesent with kis credidors.

{3) If he becowss of uwnsovnd aind,

(4) If he is removed from offios by a regelutiom
duly peszed undar Seation 184 of the Ak,

{5) If he is prohibited from being a Divecher by
any oxder mede uvnder Section 188 of the Ack.

{6) If he is removed from >ffliece wndexr Ribicle 16
or (where appropriate) Article 14.

(7 If he ceases to be eligible under Article 12,

ROBATTON OF DIRECTOR

Phe Directoxs &hall not be lisble to redtizement by
rotation ou@ agoerdingly the secomd sendemee of
requlatiom 9% of Part I of Fable A shall apply
to the Company.

PROCEHBHINGS OF DIRBCTORS

The gquorum neeessary for the *reansactiom of e

business of the Directors sghuii be two of wh@mg.t least

ome shall be a @irector of the Contsolling Company .

ALTERATION %O ARTICLES OF ASSOCIATION
8¢ long as Greshem or an associate of Gresham is the
holder of a share in the capital of the Comtrollimyg
Company no altexation of these Articles shall be
affected without the consent in writing of Grechan of
of that associate.

Thig is the cocuwent referred to in Spacial
Resolution Nurber 2 passad at an Extraor@inery
Ceneral Meeting ~I the Company duly oconvianed and
held on 23rd October 1873



COMPANY LIMITED BY SHARES

ORDIRARY
and
SPECIAT, RESOI. UTIONS
-

BARTLETT'S (DUDLEY) LIMITED

(Passed 23rd October 1973)

et A S e

AT an EXTRACRDINARY GENERAL MEETING W8 the above=
named Corapany dulyy convened and held on 23rd Qatober 1973 the
following Resolutions were duly passed as to Resolution Ne. 1 as an
ORDINARY RESOLUTION and as o Resolution No. 2 as a SPECIAL
RESOLUTION: -

Oxdinary Resalution

1.  That the eapital of the Company be inoreased from £300
to £2, 640 by the creation of 2,340 new Ordinary Shares
of €1 emch.

Special Resolution

9. That the sum of #2 340 representing paxt of the amount
standing to the credit of the Company's reserves be
capitalised and, notwithetanding the provislons of the
Articles of Association of the Company (and so that
this Resalution shall have over-riding effiect as against
the said Article), the application of such sum without
any further resclution of th, Directors in that behall in
paying up ie £ull at pax 2,340 new Ordinary Shaves off £1
each in the capital of the Company to be allovted and
distributed credited as £ully paid to and amongst the
holders of the Ordinaxy Shaves of £l each in the capital
of the Compary on the Registex of Members at the close
of business on 22nd Octobex 1973 in the propoartion of
thirty nine new Ordinary Shares £ £l each for every five
Ordinary Shaxes of £l each held at that date, such new
Ordinary Shares of £1 each to xank for all ordinary
dividends declared after the date of this Meating.

3 filat
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No. of Company MJ‘ .

THE COM

?:%mé\ Form ta. 10710

RIES ACTS 1948 te 1087
* of lnersase i Nomiual Gapitel

To THE REGISTRAR OF COMPANIES

BARTLETT'S (DUDF 3Y)

Limited, hereby gives you notice, pursuant to Seotion 83 of the Compsanies Act 1848,

that by ain Oxdinaxy Resolution of the Company dated the
23xd day of October 1973  the nominal capitel of the

Company has been increased by the addition therete of the sum of £ 2,340

beyond the regilstered capital of £ 300

The additional capital Is divided as follows:~—
Number of Shares Class of Share Nominal amount
of each share

2,340 Ordinaxy £l

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

The new Shares rank pari passu in all respects with the existing
issued Ordinary Shares of the Company.

Signature W‘M -

Siate whether Director

. Dixector <
or Secretaryl T
Dated the 2% dayof... O°tobeT - 4973
Prasented by Presentor's Reference 16/F-4895

Evershed & Tomkinson

145 Great Charles Street :
Birmingham B3 3LX e rouf
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The Companias Acts 1948 to 1967

SFPECIAL RESOLUTIONS

-gf - l/
BARTLETT'S (DUDLEY) LIMITED

T ?&N Ly

Passged 23rd Octobex 1973

AT s EXTRAORDINARY GENERAL MEETING of the above-
nammed Corageny duly convened and held on 23rd Qotober 1973 the following
Resdlutions were duly pasyed as SPECIAL RESOLUTIONS: -

1 That the provigiors of the Memorandum of Association af
the Company be dlilsnedindth vegerd to the objects of the
Comgany by insexhig Setween paragraphs {G) and (H) of
Clavse 3 of sugh Memdrandum the Sollowing new paxagraph
@y

"(GG) Toguaranter, support ox secuwe, whethex by
personal covenat or by mortgage or charging all
oic any pact of the undertaldng, property and assets
(pregant and futyee) and uncalled capital of the
Commpeny or by Both such methods the pexrfoimance
and dischaxge of the obligations and lisbilities of
and the repayment or paymént of the principal
amounts of and premiums, interest and dividends
on any securities of any person, firm ox company,
including (without prejudice to the generality of
the foregoing) any company which is for the time
baing the Company's holding company as defiined by
Section 15¢ of the Companies Act 1948, ox the
Company's subsidiary as defined by the said section
or ancther subsidiary of the Company's holding
company or otherwise associated with the Company
in business."”

2. That the regulations contained in the document submitted to
the M:eting and for the purpose of identification signed by
the Chairman thereof be approved and adopted as, the Articles
of Association of the Compary in substitution Lor and to the

. (SN

1 »:



exclusion of all the axisting Articles thareaf.

uuuuum Titrtarttnedvares

Chairman of the Meeting

-




Cuompany: 40624

Tiw Companies Acte 1943 to 1967

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
-ofi-
BARTLETT%(DUDLEY)IJMTTED

(Ao:p't-ea ‘bi?:Special Resolution passed
on 23zd Outober 1573)

Evershed & Tomkinson
Solicitors

Birmingham

B3 3LX
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My ANY L1IMITED BY S HARES

S A . mita—

HEW
ARTICLES OF ASSOCIATION

of

BARTLETT'S (DUDLEY¥) LIMITED

(adopted by Special Resolution passed
on 23rd October 1973)

PRELIMINARY

The Articles hereinafter contained and, rubject

ag hereinafter provided, the regulations contained
in Part I of Table A in the First Scheduls to

the Companies Act 1948 (hereinafter referred

to as "Part I of Table A") together with regulation
2 of Part IT of Table A in the First Schedule

to the Companies Act 1948 (hereinafter referred

o as "Part II of Table A") shall constitute

the regulations of the Conmpany.

Requlations 24, 53, 62, 77, 79 and 87 to 95 inclu.ive
and 99 of Part I of Table A:and regulations 1,
3, 4 and 5 of Part II of Table A gshall not apply

to the Company.

tn these Articies the expression "“the Controlling
company means Tipton Turf Accountants Limited (No.

872711)

Tn these Articles:i-

warmgham” means Gresham Trust Limited.
v, szociate of Gresham” means any holding company
for the¢ time peing of Gresham and any subsidiary of
riynelam or of that holding company

SHARRA

Ne roare shall e issued ox transferrad tc or held
Loy @by eI othor than " he Controlling Compar ' orx
o eipreciocl oroan erplovee of the Contralling Compoany
ol nuboeet dheveds ihe sharen shall be at the
gisaaanad Gl LRe riLvectotr wha may allot, giont




e e s Ty gy £

8.

10.

cpmicops over or otherwise diupuse of them t. auch
prsons, at such times and on such condition. as

v think proper, subject to regulation 2 of Part

11 of Table A, angd provided that n. shures shall

be issued at a discount except as provined vy ¥.ction
57 of the Act.

LIER

En regulation 1) of Part I of Table A the words
{not being a fully paid share}* and " {other than
fully paid shares)" shall bhe omitted.

TRANSFER AND TPANSIIISBION

In case any member heing & Directer of the Company
shall cease from any cause to be a Director, any
shares in the Company of any class held by him at
the 4ate he ceases +6 he & Diractor shall fovthwlith
be transferred without any payment therafor to such
person who is eligible to hold the shares as the
Directors request and, unlass such member or his
personal represantatives or other person entitled
to exscute a transfar thareof shall transfar such
sharas accordingly within fourtesn days after the
Directors shall have posted to him oxr them at such
penber's ruogistered addreas a notice requasting
such trsnsfer, the Diresotors may appoint some person
to sxecute an instrumant of transfer of the shares
held by such weamber.

Notwithstanding any of the provisions of these
Artioles any share in the Company may ba trensierred
at any time to Grssham or any associate of Grasham
without restriction as to price or othezwise and the
pDirectors of tha Coupany shall be bound to regieder
any transfer made in pursuance of the foregoing
provisions of this Article but subject thexsto the
Dimnoboe declins to register the tranafer of
sny share other than a transier whioh complias with
Article 5 hexeof and shall not ba required or bound
+to stmte the ramscn for any refusal.

GENERAL NEETINGS

No business shall ba transactaed at any Gaharal
Meeting unless a guorum of members is pressnt at

the time when thu Meeting proceads to business. Ons
member holding not lass than 50% of the issuad shsxe
capital of the Company for the time bheing and

present in person or by representative or proxy shall
constitute a guorum and shall be deamed for this
purpose to constitute a valid meeting but, zave as
aforesaid, two mambers present in person or by proxy
~r representative shall be a guorum.

Reculation 54 in Part I of Teble A shall bs read ant
construea as if the words "meating shall ha dlssolved’
were substituted for tha woids "mambers prosent shall
pe a quorun”.

VOTES QT MIMBERS

sshjoe to any rights or restrictions for itha Lime
bt atrached to any class or clasges cof shares,
s A & n. of rards, rvery menber who (haing an

L aovic w1 s present in person or (being a

G v e LnJd0Y e rresont hy 3 representative or
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13.

14.

pProxy not bein- nimself a menmber shall have one
vote and, on o poll, every wmember shall have one
vote for esach share of which he is the holder.

BORROWING POWERS

Subject as hereinafter provided the Diractors may
exercise all powers of the Company (whether expreused
or implied) {a) of borrowing or securing the payment
of money, (b) of guaranteeing the payment of money
and the fulfilmen: of obligations and the performance
of contracte and (¢} of wortgaging or charging the
property, assets and uncalled capital of the Company
and issuing debsantures but so that except with the
previous consent in writing of Gresham or of any
assoclate of Gresham for the time being holding
shares in the capital of the Controlling Company no
mortgage or charge shall be created on any part of
the undertaking property or assets of the Company or
of any subsidiary of the Company noxr shall thae
Company enter into any borrowing, loan, guarantee

or other like arrangsement.

K

DIRECTORS

Unless =nd until otherwise determined by the Company
in General Meeting the number of the Directors shall
not be less than two. Subject to Article 14 the
following persons only shall be eligible for appoint~
ment and for continuance in office as Directors,
namely : -

13.1 Any pexrson who is a director of the Controlling
Corppany for soc long only as such person iz a
director of the Controlling Company, and

13.2 Any othexr person approved by the Boaxd of
Directors of the Comntrolling Company for so
long only as such person is approved by sumn
Board.

The certificate of the Secretary ox the Assistant
Secretary of the Controlling Company as to whethar
or not any person is approved by the Board of
Directors of the Controlling Company ghall be
conclusive for all purposes undex paragraph 13.2 of
this Article.

i4.1 Gresham and any asgsoclate of Gresham for the
time being holding shares in the capital of
the Controlling Company s&all betwaen them

be entlitled at any time and from time to time

to appoint any one person as a Director of

the Company and to remove from office any

person o appointed and to appoint another

persc.a in his stead.

14.72 Any appoiniment or removal of a Director
pursiam to Article 14,1 shall be effected
by nolice in writing to the Company signed
by an authorised officer of Gresham or of
aich associate of Gresham as aforesaid and
ohall take cffect at and from the time when
el natice is lodged at the Registered Offica
ni Lhe Cripany of produced to a Meeting of the
i vector s of Lhe Company.




e

lbl

17,

18.

19.

20.

I niygytor sha'l noi be required to hold any share
qutificavion Lot sk 11 be entitled to recrive
nothoe of and to attend and speak at all General
Mcetings of the Company.

The Controlling Company shall have power at any

time and from time to time by notice in writing to
the Company to appoint any person eligible under
Article 13 hereof to be a Director of the Company

ané to remove any Director of the Company f{other than
a Director appointed puravant to Article 14 hereof)
from office but so that such removal shall be without
prejndice to any claim such Director mnmy have for
damages [or breach of any contract of sexrvice

between him and :he Company.

The Directors shall have power at any time, and
from time to time, to appoint any person aligible
under Article 13 hereof to be a Director, elther to
Ffill a casual vacancy or as an addition to the
existing Directors.

In addition and without prejudice tc regulation 76 of
Part I of Table A, any Director who serves on any
committee or who devotes special attention to the
business of the Company or who othexwise performs
gervices which in the opinion of the Directors axa
outside the scope of the ordinary duties of a
Director may be paid such extra remuneration by way
of salary, percentage of profits or otherwise as

the Directors may determine.

Any person may be appointed or elected as a Director
whatever may be his age, and no Director shall be
required to vacate his office by reason of his
attaining or having attained the age of seventy
years or any other age.

POWERS AND DUTIES OF DIRECTORS

A Director may vote in respect of any contract or
arrangement in which he is interested and be counted
in the guorum present at any weeting at which any

such contract or arrangement is proposed or considered
and if he shall so vote his vote shall be counted.
Tris Article shall have effect in substitution for
paragraphs (2) and (4) of regulation B4 ot Part I of
Table A, which paragraphs shall not apply to the
company »

nhe Directors may give or award penslions, annulties,
gratvitics and suwerannuation or other allowances or
Tenefils to any persons who are or have at any time
heen enployed by or in the service of the Company

ar whe are or have at any time been Diractors or

ef) ieern of the Company and heolding or who held any
rrdaried enployonenlt or office in the Company, and

1 he wives, widown, children and oth . r »elatives
el devepdants ofoany such persoens, and may set up,
st o teriah, supeport and naintain pension, super-
Ahnc i, Gtanar onoee o1 ot her funds or schomes

i ih e oaecibptery o0 non ccontritatory) foer the

! . : Ce e mey oy e e rainhe Fooee refeyrred
. cooih e s et oot thew. The Directors

. e
3 ————
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23.

24.

25.

may ux-reise the powers contained in paragxaph (b)
of the proviso to sub-section (1) of Section 54 of
the Act, and alzo the powers contained in garagraph
(c) of the sald provisd. Any Diroctor shall be
entitled to receivs for his own benefit any auch
persion, annuity, gratuity. allowance or other
benefit and may wote as a Divector in respect of the
exercise of any of the powsrs by thie Article
confexred upon the Directors ncrwithstanding thac

he is or may bs or becoms interested thexoin.

The offics of & Dirsctor shall be forthwith yacated:~

(1) ¥f by notice in writing to the Campany ha
rasigne the office of Diractor.

(2) 1f he becomas bankrupt or insclvent or enters
inte any srrangement with hie creditors.

{3) Tf he becomas of unsound mind.

(4} 1€ he is removed from office by a resolution
duly pasged under Sectilon 184 of the Act,

(8) 1# he is prohibited from being a Dirsctor by
any ordsr made undex gaction 188 of the Act.

(6} Tf he is removed from offlce under Article 16
or (whers appropriate) Article 14.

(7) If he ceages to be eligible under Article 13,
ROBAMION OF DIRBCTORS

The Directors shall not be liable to retirement by
rotation and apcordingly the second sentence of
regulation 97 of Part I of Table A shall not apply
to the Company.

PROCEEDINGS OF DIRECTORS

The gquorum necessaxry for the transaction of the
business of the Directors shall be two of whom at least
one shall be a director of the Contrclling Company.

ALTERATION TO ARTICLES OF ASSOCTIATION

So long as Gresham Or an agsoclate of Gresham is the
helder of a share in the capital of the Controlling
Company no alteration of these Articles ghall ba
effacted without the consent in writing of Graesham o
of that assoclate.

phis is the document referred to in Special
resolubion Nunber 2 passed al an Extraorcdinary
rmesral Deeting of the Company duly convened and
e 7 oon 23vd selobor 1973

- LT LR
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BARTLETY'S {DUDLEY) LIMITED

hald at Lowbard House, M5 Gomat Charles -
v 3 . irmin
B3 3LX on 23rd Octob;r 1975 at 1,15 am, keest. B gam

PRESENT:- LW, Bartlett Esq. (in the Chalr} )
R.8, Bartlatt Dsq. (also Sscyatary)) Directors
W.W. Bartlett Esq. )

IN ATTENDANCE:- 8. Wasley Chrimes Bag., Soldcitor

R.W. Hatton Esq. of Messrs. Coopexs & Lybxand,
Charterad Accountants.

1. With the eonsent of the Meeting, the Notice convening
the Maeting, a copy of which is attached hereto, was
taken as read.

2. The Secvetary produced a foxm of consent to the holding
of this Meeting &t short rotice signed by or on behalf of
all the shaxeholders. He was reguested to retain this
with the Mirsrtes.

3, The Chairman proposed and M. ;\T.W. Bartlett seconded
as an Oxdinary Resohition of the Company the resolution
aurbered 1 set out in the Notice of Meeting.

The resolution was then put to the vote, carried
wanimously and declared by the Chairman to have heen
passed as an Orxdinary Resolution of the Company.

4, The Chairman proposed and M. R.5. Bartlett seconded
as a Special Resolution of the Company the resolution
numbered 2 set out in the Notice of Meeting.

The resolution was then put to the vote, caxried

unarumously and declared by the Chairman to have been
passed as aSpecial Resclution of the Company.

5. The Chaixman then signed the Resolutions.

e a o




NOTICL IE H X

BARTLETTS (DUD .EY) LIMITED

that un EXTRAORDIVARY GENERAL

ML abe
.;nnus:[:;_gs (‘;f che “nhmed Company will be held at Y.ombor!
. reat Charles Stvect, Bomingham BY 3LX on Tuesday,

23rd October 1978 at 13

20 p.ra, when the following Resclutions

will be px oposed as Special Resclutions of the Company: -

1.

That thve prrovisions of tive Meraceandum of Associatisn of
the Compary be aitwred with segexd to the otiects of the
Cornpary by ineerting betwesh paragraphs (G) and (H) of

?éaas;:é 3 of such Mwmeorwndara the following new paragragh

"GG) To guarented, sipbuit ue secuts, whethar by
pansonal eoveiant o by mortgege or charging all
of & park of te uhiertaking, property and assats
(poesent and i) and wﬁﬁﬂﬂ tajiital of the
Coatipstty ot by both suthi miekhivds the parformance
and Slocharge of the oiligations and Habilities of
and the sepeymant o pay rent of the principal
aniounts of and prentwing, Hhibersst ind dividends
an sy Sesnzbblex afany persen, flem ar company,
frrithoed fizajudits to the generality of
EareSangy Ay ééﬁﬂ@ﬂ%&wm iz For the time
belng W6 Conpany’s heldivg compsny as defined by
oo 164 of Wb Gompanies Act 1948, or the
i ':"'-ty é@@,ﬁéﬁ% s# d‘@fh‘lﬁ'& by the said section
o Anetlver Sibeidsry of the Comptiny's halding
conipiay o othusvwiss assotiated with the Company
Ty Bugtnase s

That the segulttions conteiied in the document
submitted o 8 Musuig sid for' the purpose of ientification
signed by the Chutiistt ditexect be approved and adopted as the
Articles of Aswe lation of the Company in substitution for and
to the exclusion of all the existing Articles thereof.

Dated 23rd October 1973,

Regis
Market Place,

12

By Ozdex of the Boaxd

R.5. BARTLETT

tored Office: Secretary

e e e e PR &

Creat Bridee,

Taptor,

stafiovdshire,

v
Taa b

A member who it entittod Lo attend and cote at this

Mor tine f2oontitled to apprint A rrovy to fttend and,

b i tend (F B A prosny e Tt ot s

RN eL BERE
Seoor papncleer aF e A ampary.,
r x



.
-

GONSENT O SHORT NOTICE

w.,mgmﬂmwmazmmmmw&wdm
ahove -rarned cmmwawdmﬁmét@ammmmatm
Boctra ardlnary Ger cal Meoting of the sald Compegy conraned -
by this Notlea, HEREBY AGREE thati-

@) The said Mesting shall be desmed to have baen duly
called notwithstanding that sharter notice than that
specified in Section 183 of the Companies Act 1948 or
in the Company’s Articles of Agsociation has been

given therefor, and

(o)  the Spenial Resolutions set out in this Notioe of

Meeking may be proposed and passed as Special

Resolutions notwithstanding that less than 21 day's

notice of such Meeting has been given.

Dated 23xd Gotcbex 1973.

Name of Shareholdex

TIPTON TURE ACCOUNTANTS
LIMITED

W.W. BARTLETT

et

Sdgnature

For and on behalf of Tipton
Tur £ Accountants Limited

ey
mapes r.m:- ./.a.._--nnu..“w

' Di}cector

[AJ MWC&N iy

XXEERRSRY)

Sl e

R

.H-Mw_v— e e s



BARTLETT'S (DUDLEY) LIMITED

MINUTES of an Ganoeral Meating of the Co
held at Lombard Howse, 15 Grest Charies Street, Birwmingham

‘he B3 31X an 13rd Octabar 1973 2t 12,30 p.m.
the
vened
PRESENT:~ LW, Bartiett Esg. (in the Chair)

representing Tipton Turf Accountants Limited

at W.W. Bax l.tt Beq.

¢ IN ATTENDANGE ;- RS, Bagtlett Bsq.  {(Secretary)
8. Wesley Chrimes Esq., Solicitor
R.W. Hatten Esq. ¢ ' Messxzs. Coopers & Lybrand,
Chartered Accountants

1. With the consent of the Meeting, the Notice convening
the Meeting, a copy of which is attached hereto, was
taken as xead,

2. The Secretary prodiced a form of consent to the holding
of this Meeting at short notiece signed by or on behslf of
all the shazeholders, He was reguested to retain this
with the Minutes.

of Tipton
Limited ¢ | .
3. The Chairman proposed and Mr. W.W., Bartlett seconded
as a Special Resclution of the Company the resolution
numbexed 1 set out in the Notice of Meeting.
............ The resclution was then put to the vote, carxied
d unanimously and declared by the Chairman to have been
passed as a Special Resolution of the Company.

"""""""" ‘ 4 The Chairman proposed and Mr. W.W. Bartlatt seconded

¢ ’ as a Special Resolution of the Company the resclution

numbered 2 set out in the Notice of Meeting.

i he vote, carried
The resolution was then jut to the vote,
unarimously and declared by the Chairn.an to have been
pessed as a Special Resolution of the Company.

COMPARIES 't 73 AAIK P
15 rUneh
gned the Special Resolutions, - .

4, The Chairman then si 0



A w53 - SRS - - - -

BARTLETIE DUDLEY) LIMITED

MINUTES of . Mesting of i Diresbors held at Lambard House,

45 Great Charles Stvest, 2
1973mmm@matww XLX on 33¢d Octobar

PREEENT:- LW, Bentlett Bag. (in the Chalr)
RS, Bartlett BEsg. (aleo Sscretary)
W.W. Bartlett Eag,
IN ATTENDANCE:- §, Waslsy Chedmes Fsq., Solicitor
R.W, Hatton Bag. of Messrs, Cospars
& Loyhscamd,
Chaxtered Accountants.
BARTL
1. IT WAS R & sey mamﬂ to shareholdexs the
capitali , of gz, 840 from the Company's
LOSBEVES:

ol hetkion af sudh sum in paying up
2, $40 nevr Gdine &@1@@&@5 of €1 each for allotment to

the‘smj'luaﬁg Tl %%51 &t the close of bu-s;me@s on
2211&10%@;& cﬁg‘tmn Qif thj,r&y (nme
new’ Odies

. '};, ,w wt qw‘ “}ym;,

Kl‘&‘.’

2. 1t was agxaa
of the Ccmg;g“*

an additional 2,94 £

recominendéd 't:e the g%aa:ahaﬂé,ea:s. A £oa:m of Notice of
Extraordinary Géhewsl Meeting to be held forthwith at
which the necésssry veadlivtions to effect the above
would be propoged was considexed and approved and the
Gecretary was authorised and reguested to sign the
Notice, to despatch it forthwith to all shareholders

and to sbtain their cansent to the halding of the Maeting

on shoxt notice.

-

The Meecting was then adjouxned.

ey



PART I

On the MeeLing being 1aconvanad, the Chairman reported
t.at the Extracwdirary Ganeral Mse ing cowvened for

1as 2.0m, that day had been duly held and that the Codinary
and Special Resolutions et out in the Notice convening that
Meeting had been duly pessed.

Puxswt to the resclution Tox capitalisation passed at

the said Extraoxdinaxy General Meeting and to the provisions
of the Articles of Association of the Corapany IT WAS
RESOLVED as follows:~

41 That the 2,340 new Ordinary Shares of £l each in
the capital of the Company referred o in such
resclution be allotted and distributed credited as
fully paid to and amongst thse holders of the
Oxdinazry Shares of 21 each in the capital of tha
Coropany on the Register of Members at the close
of business on 24nd October 1973 in the proportion
of thirty nine new Qrdinaxy Shares of £1 sach for
every £ive Ordinaxry Shares of £1 each held at that
date.

4.2 That the said 2,340 new Ordinary Shares of £l each
be allotted subject to the Memorandum and Articles
of Association of the Company.

The § e+ary reported that, at the close of business on
29nd October 1973, the persens named in column 1 below
were registered as the holders of the numbexr of Orxdinary
Shares of £l each specifisd opposite their respective names
in column 2 below and that they were accordingly respectively
entitled to the number of new Oxdinary Shares of £l each
under the capitalisation resolution specified opposite their
names in column 3 below:-

1 2 3
Name of No. of £l Oxdinaxy No. of new Ordinary
Sharehclder Shares held on Shares of £l each to
29nd Qctober 1973 be allotted
T, W.Bartlett 100 780
R.S. Rartlett 100 780
W.W.Bartlett 100, 780

300 2,340

o — .

W_"—“""' hpriumpuiniteynd

g Pt Co ol tl il




The Secretary thas peoducnd the £ docurmante
to the Moeting:- Towbg

LU of ihs Re sckntions prssed 2t the

6.1  Coupodes Porms M8 and 83.

63 A Reuen of Allotwents (Funn PUC 7) showing
the isoue ad allobmert of 2,349 Qodiniey Shevss
of 21 sech refdewred ¢o in Minwbe 5 above.

Thmawmawm@ sigaed by the Chadrraan and handed

to the Savretary who millerbok to arrarge for them to be
£ilad at the Componles Regletyy,

The Meeting was then adjourned,

i



EART L

On the Mesting be ing recampensd, there wers produced

to the Moesting ti:e undsrmontionsd tranefers of Cedinazy
Shares of 21 ench i the capital of the Compary, together
with shave emsrtificntes in respect thereofs- ’

Name of: Name apd Addvess No. of Qudinaxy
transfavor of tremofiexes _$hares trangfarred
LW, Bartlett Tipton Purf Aceountants 880
Limited
18 Market Flace
Qreat Bridge
Tipbon
Staffordshive
R.S. Bartlett . =&itto- 880
W.W.Bagtlett  -ditto- ., 879
' 2,689

p——————

¢ gtowiping, the above-
and-that the xansferee be
bexs asi Fhe holder of the

Wg»_s‘ mb’ceé that by \;irtue of

IT WAS REGOEVER, that subjeet
me1"1‘c:!,<:'3:1ec§i1:~~;;;:«a1£w‘\I e ‘
entexred %@;@ Nl
shares compiised.

it

such tran i had become a subsidiary of
Tipton Tux “m:!.atea

IT WAS RESOIVED, Wk fhé sealing by Bhs Company of 3
S ) k. connestipn waik the
anbe Lemdbed of the whole
apital (. gopy of which was
tied by the Chairman for

produced to Bie
iden‘l:iﬁxg:@igg@gﬂ}};@h atif

It was agreed to recommenél o ghageholders the following: -

9,1 The alte,rauon of the .Cqmpany's Memorandum of
Assasiai:icm with regaxd to its objects.

9,2  The adoption of new Articles of Association
appropriate to the Company's position as a
subsidiary of Tipton Tucf Aem wtants Limited,

A form of Notice of Extractdinary Genexal Meeting to be
held forthwith, at which the necessary resoluFlons to
effect the above would be proposed, was considered and
approved and the Secretary was authoriset‘i and rec'_}uested
to sign the Notice, to despatch it forthwith toall
ghareholders and to obtain their consent to the Lolding of

th. Meeting on ghoxt notice.

The Meeting was then adjourned.




10.

12.

On the Meeting being raconvensd, the Chalrraan reparted
zl;:: the Extracrdinary Genaral Mesting sonvensd fox 13,20 pom.
t day had been duly hald and that the Special Resclubions set:

gutmtlwﬂmg convening that Mesting had in oach case been
uly pas.sgd The Secretary produced a print of the Resclutions

passed at the Extvsordinary General Meeking; this was
spproved, signed by the Chalrman and handed to the Sscretary

Kho wdertook to srrange forr It to be £iled at the Compsnias

The Chedeman reperted that Tipten Turf Accountants Limited,
the Compeny's paxent company, had entered into certain loan
arrangements with Greshama Trust Limited, such loan
arrangernenks being dntended o be used for the bensfit of the
Group as a whelle. Asa condition of such loan arrangements,
the Company wag féquired te entex into a Deed of Guarantee
and a Deed of Chatige #n favour of Gresham Trust Lindted, in
cach case in'he Forim of the Deed produced to the Meeting.

IT WAS RESOLVER that such atyangements were for the
benefit of the Cotmpany and decordingly that such Deeds be
approved and the Comwen Seal of the Company affixed thereto
and that the Seepetary Yo inbtiucted to delivet them to Gresham
Trust Limited,

Each of #he Ditectors confimmed that he had agreed that the
amount due tg bt Fom the Cofmpany on loan account (as shown

Ut
4

‘opposite his wande it Sl jpw) should not be xepaid save
b

4 w wesham Trust Limited and

-+ fio-thme payable on such amount or

t be paid weless and unil there had
been paid in £y at : ‘and othes charges and moneys from
time to time due te Gresham, Trust Limited either by Tipton
Turf Ac@opm’eamﬁé, Linvited pursuant to the terms of the said
loan arrangements o by the Cortipany pursant to the said Deed
of Guarantee togethex with all dividends £rem time to time due
o Wren Investments Timited in respect of is 9,000 Convertible
Preferred Ordinary Shaxes of £1 each in‘;the capital of Tipton

Turf Accountants Timited,

with the paion
that any inté
any part there

1 2

Amount outstanding

Name of Director
on loan account

£
1,.W. Bartlett ‘::'t
{
R.5. Bartlett viL
w.W. Bartlett
L.

27




13.

14,

The following Share Ci
Moeting.n swtificates were then produced to the

mmmwmmmm@mummmz €89
Qudivaary Shares of 21 ench of the Cowapeny ;

of £1 of the Compuny o ey Boee

These were approved and IT WAS RESOLVED that the Common
Beal of the Company he affired thersto, The sertificates wane

then sesled and counter-signed and handed to the &
i gned an ¢ Secretary fox

There was th%n Taidl on the table an engrossment in tripheate of 2
‘ moment made between (1) Midland Banl Limited
it l(i‘@); Topton Turf Acconrtants Liwaited
£y Slaney (Racing) Limited, This was
i;@%V that the Common Seal of the

28




Peat, Marwick, Mitchell & Co.

RECEIVED 5 JUN 82

The Directors,

Bartletts (Dudley) Limited,
3 Carters Green,

West Bromwich,

West Midlands

B70 9QP

Dear Sirs,

45 Churrch Strest

Bamingham, B3 2DL

Telephone; 621-233 1666

Telex: 337774

Telegrams: YERITATEM BIRMINGHAM

OurRel. JAH/1/MRB/AMG
Yo ief.

3rd June 1982

G0 b oL

Lo~

Bartletts (Dudley) Limited

We hereby tender our resignation as auditors to the above company.

We confirm that there are no circumstances connected with our resignation
that we consider should be brought to the notice of the members or creditors

of the company.

Yours faithfully,

1k Adock J A Hul R.J Dickens
| R ST [ P Calvurl M. B. Syuires
J D leate S A Hunt D Zrssman

H P Mlshr A F lones R (i. Nogke

D b bt/

AP Knight R.}. Archer 1, M. Grenside C.BE.
C.H. Burrie T. A. E.Brookes W, B. 5. Walker

1. M. Crevos G, Muure

R. P Murchum
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in bluek typa, or
bold block 'sttering
*delete if
inappropriate
Note
Plenseread notes

1 to 5 ovenesf before
compisting this form

tdelete as
appropriate

Idelete as
appropriate

idelate as
appropriate

Prrsentor’s name, address
and refetence (if any) :

BYLAND, MARTINEAU & CO
A1 CHORGH STREET

BIRM INTHAM

B3y

REF:

ferm No. 3a

THE COMPANIES ACTS 1948 TO 1981

Notice of new accounting reference date
given after the end of an arcounting
reference period

Pursuant to section 3 (2) of the Companles Act 1976

To the Registrar of Companies For oftieial use
PN
l ™
L.l E?_L =gl

Name of company

BARTLETTS DUDLEY

e . L T

Limited *

hereby gives you notice in accordance with section 3 (2) of the Companies Act 1976 that
the company’s new accounting reference date on which the previous accounting reference
pertod and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below :

Month
: 1 1
21 8101 2

Day

—

The previous accounting reference period of the company is to be treated as [shortened]
[extended]t and [is to be treated as having come to an end] fwill come to an end]t on

Month

8 01
| [

Day

a Year
j
I

211199

&;4

2

The company is a [subsidiary] [hakinigrooeipatiy] s of___ BARTLETTS INVESTMENTS LIMITED

, company number, 1407262

28th February

the accounting reference date of which is

Signed ﬂ&b—'Qm

[Director] [Seeretary]§ Date 21/5/1984

For official use

General section Postroom

JIM/TEC 2434-003-5




Pisage d»o not
write in thia
Dinding margen

|

Plaase Complate

feyibly, prefeably

n blagk type, or

bold block lattesingName of company

*deietet
nappropriate

Note
Plerseread
nctes 1to 5
overleaf before
completing this
form

tdeletn as
aAppropriate

See nota d(cland
complele if
approprnate

idelete as
appropdliaie

\delntr das
appropriate

Fresentor's name, address and
reference (If any)-

I, McCormack,
toral Raging Limited,

Mf"%. (1.

Cobe b Hesgr,es,

THE COMPAMIES ALTS 1948 TO 1081

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

Purauant to section 3(1) of the Companies Act 1976

Forofficialuse  Company number

To the Registrar of Companies

9406

24

.

Bartlett's (Dudley) i S L S

hereby glves you notice in accordance with section 3(1) ot the Companies Act 1976 that the
company's new accounting reference date on which the current accounting referenee period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown below:

Limlted™ |

Day Month

3 °0:0°%09

The current accounting reference period of the company is to be treated as [shortened] [esdeaded]t
and [ie-te-be-treated-as-having-eome-to-ar-end] [will come to an end]t on

Month Year
1 ! i I {
91 ! t
0 : 1 1 | 9 { 8 i 4
Ifthis notice states that the current accounting reterence peried of the company is to be extended,

and reliance is being placed on section 3(6}(c) of the Companies Act 1976, the following statement
should be completed:

Day

I I
1 01
| 1

3

The-company-is-a-fsubsidiary]Thelding-companyli-of

A _— , Company-number
the-accountingrelerence-date-af-which-is

- - - "~ ’:
Signed '}’W' [Destor] [Secretary] §Date v .35 1984

Forofficial use

Ceneral section Post room

Vicarage Drive, BARKING, Essex. 8 REGIY

M

L\
14 AUG 1984
2 o >

Wy 1

Brntocd ey stpphiogd by
Jordan & SonsLimited oo B oenate e fekematonhemices Sinmners and Puhishers
Wondar beavar A2 Bueswe b Placa  nndon NFGEF Tefsphons 01-2033030 Telex: 281010




THT COMPANLIES ACTS 1948 1D 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

-of -

RARTLETT'S (DUDLEY) A IMI TED -

PASSED ON THURSDAY 20TH SEPTEMBER, 1984

At an Extraordinary General Mcating
of the Members of lirve Company
duly convened and held on
20th September, 1984
the Resolution set out below was passed as a Special Resolution

RESOLUTI ON

taat the requlations contained in the printed document
sut.m tted to the Meeting
and for the purpose of identificalion certified by the Chairman
bhe adopted as the Memorandum & Articles of Association
of the Company
v Lubstitution for and to the exclusion of
gty e iy Memor andum €& Articles of Association

RN




THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM
(Altered by Special Resolution passed on 20th September, 1984)

-

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 20th 3eptember, 1984)

~of-

BARTLETT'S (DUDLEY) LIMITED

Incorporated the Sixteenth day of October, 1868

Number 940624

\ 25SEP 1984 )



CERTIFICATE

This is the printed document referred 1o In the
Special Resolution

~of-

TLETT'S “¢DUDLEY) LIMITED®

passed at the Extraordinary General Meeting
of the Members of the Company
held on

20th September, 1984

KD ade

Chairman




THE COMPANIES ACTS 1948 TO 1381

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
«0f =

BARTLETT'S (DUDLEY) LIMITED
{Altered by Special Resolution passed on 20th September, 1984}

The name of the Company is "BARTLETT'S (DUDLEY) L.IMITED".
The registered office of the Company will be situate in Engtand.
The objects for which the Company is established are :-

(A) To carry on all or any of the businesses of brewers,
distillers, hoteliers, innkeepers, restauranteurs, calerers,
manufacturers of and .importers, exporters and dealers {both
wholesale and retail) in beer, wine, spirits, beverages and
other drink (alcoholic and non-alcoholic), tobacco, feed of all
types and the ingredients therefor, proprietors, promoters and
operators of leisure facilities and activities {(including without
limitation casinos, !icensed betting offices, gréeyhound tracks,
bingo halls, holiday camps, amusement arcades, amusement
machines, gambling, raffles and lotteries) and to carry on any
related activities, in each case whether as principal, agent,
manager, licensee, administrator, manufacturer, sponsor, oeN-—
sultant or otherwise howsoever.

(B) To acquire, hold, dispose of and geal in the shares and other
securities of other companies and to act as an investment
holding company and as such to contro! and co-ordinate the
bus'nass of any companies in which the Company is for the
time being interested.

(C) To carry on any other business of any nature whatsoever which
may seem to the Directors to be capable of being conveniently
rarried on in connection or conjunction with any business of
the Company hereinbefore or hereinafter authorised or to be
expedient with a view to rendering profitable or more
profitable any of the Company's assets or utilising its
know-how or expertise.



1D

(€}

(F}

{G)

(H)

(1)

(K)

(L)

T, suDsScribe, underwrile, ourchase or otherwise acguire and
to holg, oispose of and deal with any shares or otiher
eculilies or invesiments of any nature and any aplians o
rights in respect thercof and to buy and soll Toreign
exchange.

To draw, make, accept, ondorse, discount, nogotiate,
execule and issue and to buy, seli and doal with bitis of
axchange, promissory notes and other negoilable or transier-
able insirumants or securities.

To purchase or otherwise acquire for any sstate or interest
any property or assets or any concassions, licences, grants,
patents, ‘'rade marks, copyrights or other exciusive or
non-exclu .ve rights of any kind and to develop and turn o
account and deal with the same in such manner a5 may be
thought fit and to make experiments and tests and to carry
on all kinds of research work.

To bulld, construct, equip, execute, carry out, Iimprove,
work, develop, administer, maintain, manage or control
works, plants, factorles, what ves, jstties, roads, raliways,
warehouses, depots, offices and other buildings, structures
or facilities of all kinds whether for the purposes of the
Company or for sale, letting or hire to or in retu~n for any
consideration from any company, firm or person and to
contribute to or assist in or carry out any part of any such
operation.

Te amalgamate or enter into partnership or any joint
venture or profit sharing arrangement or other association
with any company, firm or person.

To purchase or otherwise acquire and undertake all or any
part of the business, property and liabilities of any
company, firm or person carrying on any business which the
Company Is authorised to carry on or possessed of any
property suitable for the purposes of the Company.

To promote or join in the promotion of any company whether
or not having objects similar to those of the Company.

To borrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by
mertgages and charges upon all or any part of the
undertaking, property and assets (present and future) and
the uncalled capital of the Company or by the creation and
iesue of debentures, debenture stock or other securities of
any description.

To advance, lend or deposit money or give credit to or with
any company, firm or person on such terms as may be
thought fit and with or without security.



(M}

{N)

{0}

(P)

(Q)

(R)

To guarantes or give indamnities or previde seourity
whainer by parsonal covenant or by sarigage o chargs Jpen
all or any part of the underiaking, preperty and asams
ipresent angd fuiture) and the uncalled capital of the Cempany
o by all or any such meiheds for the porformancs of any
coniracts or obligations and the payment of caplial ar
rrincipal  (together with any premlum) and dividends o
interest on any shares, debentures or eothar sscuriiles s any
company, firm or person Inciuding {without fimMting tie
generality of the feregoing) any cempany which Is for the
time being a holding compary of the Company or ansther
subsidlary of any such hoiding company eor Is associated
with the Cempanmy In business,

To lssue any securities which the Company has the power e
issue for any purpose by way of security or indemnity or inm
satisfaction of any liabllity undertaken or agreed to be
undertaken by the Company.

To seli, lease, grant 'icences, easements and other rights
over and In any other manner deal with or dispose of the
undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as may
be thought fit and in particular for shares or other
securities whether fully or partly paid up.

To procure the registration or incorporation of the Company
in or under the laws of any territory outside England.

To subscribe or guarantee money for any natlenal,
charitable, benevolent, publi¢, general or useful objeet or
for any purpose which may be considered |lkely directly or
indirectly to further the Interests of the Company or of its
Members.

To establish and maintain or contribute te any penslon or
superannuation Tfunds for the benefit of and to give or
procure the giving of donations, gratuities, pensioens,
allowances or emoluments to any indlviduals whe are or were
at any time in the employment or service of the Cempany or
of &any company which is its holding company or Is a
subsidiary of the company or any such holding company o
otherwise 1s allied to or assoclated with the Company or who
are or were at any time Directors or officers of the Company
or of any such other company and the wlves, widows,
families and dependants of any such Individuals; to
establish and subsidise or subscribe to any clubs, funds,
institutions or assoclatiors which may be thought likely to
benefit any such persons or to further the Interests of the
Company or of any such other company; to make payments for
or towards the insurance of any such perscns,



19) To establish and maintain and 0 contribule o any schame
for encouraging er facilitating the holding of shares or
depentures in s Company by or for the bDoanofit of its
employees or former omplovess or thoge of iis subsidiary or
nolding company or subsidiary of its holding company or by
or for the beneiit of such other parsons &s may Tor the time
being be parmitied by law or any schome for sharimng prolits
with its employees or those of lis subsidiary and/or
associated companies and so far g3 for the time beimg
permitied by liaw to lend maney to the Company's employsss
{other than Directors) with & view 1o anabling them to
acquire shares in the Company or its holding company,

{T) Te distribute among Members of the Company in specie or
otherwise by way of dividend or bonus or by way of
reduction of capital all or any of the property or assets of
the Company or any proceeds of sale or other disposal of

any property or assets of the Company with and subject to
any incident authorised and consent required by law.
{u) To do &lli or any of the things and matters aforesaid In any

part of the world and either as principals, agents,
contractors, trustees or otherwise and by or through agents,
trustees, subsidiary companies or aotherwise and either alone
or in conjunction with others,

(V) To do all such other things as may be considered to be
incidenta! or conducive to any of the above objects.

And it is hereby declared that the oblects of the Company as
specified in each of the foregoing paragraphs of this Clause (except
only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company
and shall not in any way be limited by reference to any otlher
paragraph or the order in which the same occur or the name of the
Company.

The liability of the Members is limited.

The share capital of the Company is £2,640.00 -divided into- 2,640
Ordinary Shares of £1.00 each.



THE COMPAMIES ACTS 1348 TO 1981

COMPANY LIMITED BY SHARES

BASS GROUP STANDARD FORM

ARTICLES OF ASSOC!ATION
~of-

BARTLLETT'S (DUDLEY) LIMITED
(Adopted by Special Resolution passed on 20th September, 1984)

PREL IMINARY

The regulations contained in Part V of Table A in the First
Schedule to the Companies Act 1948 (as amended so as to effect
companies first registered on the date of the adoption of these
Articles) shall except as hereinafter provided and so far as not
inconsistent with the provisions of these Articles apply to the
Company. References herein to Reguiations are Regulations in Part
1 of the said Table A unless otherwise stated. The Regulations in
any Table A applicable te the Company under any former enactment
relating to companies shall not apply.

SHARE CAPITAL

Subject to Section 14 of the Companies Act 1980 all unissued shares
shall be at the disposal of the Directors and they may allot, granl
options over or otherwise dispose of them to such persons at such
times and on such terms as they think proper and Section 17(1) of
the Companies Act 1930 shall not apply.

Regulation 3 shall be modified by the addition at the end thereof of
the words "and subliect as aforesaid may purchase any of its own
shares (including redeemable shares)".



10.

TRANSFER OF SHARES

Arn 1nsirument of trar sfee of fully paid shares nged nut be signed
by or on vehalf of the transferse. Regulation 22 shall be wodifisd
accordsigly.

Subject to the provisions of Regulation 2A any share may at aoy
\ime be iransferred to a person who is already a Member of the
Company. Save as aforesaid the Direciors shall have an absolule
right without assigning any reason therefor to refuse to reglster
any transfer of a share {whether fully paid or not).

The Company shall not charge transfer or reglistration feas,
References to fees in Regulations 25 and 28 shall be disregardaed.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any General Meeting by the Chairman or
by any Member present in person or by proxy and entitied to vote,
Regulation 58 shall be modified accordingly.

Any instrument appointing a proxy may be in any usual of Ccommon
form or in any other form which the Directors may approve. Such
instrument (and where it is signed on behalf of the appointor by
an atiorney the leiter or power of attorney or a duly certifled copy
thereof) must either Dbe delivered at such place or one of such
places Lif any) as may be specified for that purpose in or by way
of note to Llhe notice convening the meeting {or if no place is so
specified at the revisiered office} before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of a poll at which it is to be
used or be delivered ‘o the Secretary f{or the Chairman of the
meeting) on ‘the day and at the place of but in any event before
the time appointed for holding the meeting or adjourned meeting or
poll. An instrument of proxy shall not be treated as valid until
such delivery shall have been effected. Regulations 63, 70 and 7
shall not apply.

A resolution in writing signed by the holders of the whole of the
1ssued shares chall be as effective as if the same had been duly
pass:d at 2 General Meeting and may consist of several documents
in the like form each signed by one or more persons but a
Resolution so signed shall not be effective to do anything required
by law to be done in General Meeting or by Special or
Extraordinary Resolution. In the case of a corporation, the
Resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly
authorised representative. Regulation 73A shal! be modified
accordingly.

DIRECTORS

subject as nereinafter providea the Directors shall not bLe less than
two n vumber, The Company may by Ordinary Resolution from time
to time vary the minimum number and/or fix and from time to time
velby oa  maximum number of Directors. Regulation 75 shail nuot
annlv.



i1,

12,

13.

14,

15.

16.

A Director -nall not e required 1o rwold any shams o e
Company bv way of geatification., Reguladion 77 shail nat apply, F §
D oecior who 15 ot a Member of the Company shall neverthsiess be
e iled 10 alleniy and s, 2ak at Gerera MNMeeting:.,

The ordinary remuneration of the Directurs shall from time to timmg
be determined by an Orc.nary Resolution of ihe Company and shall
tunless such Resnlution otherwise provides) be divisible amang the
Directors as they may agree or failing agresment squslly oxce.
that any Director who shall hold office for part only of the paried
in respact of which such remuneration is payable shail be srtiiled
oniy to rank in such division for a proporiion of the remungration
related to the period during which he has held office. Tins
Directors may re>ay to any Director all such reasonable expoensss AS
he may incur in attending and returning from mastings of tme
Directors ar of any committee of the Directers or General Maatings or
otherwise in or about the Lusiness of ihe Compary. Any Director
who serves on any committee or who otherwise performs sarvices
which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director may be pald such exira remunerailen
by way of salary, commission or otherwise as the Dirsctors may
determine. Regulation 76 shall not apply.

in  FRegulation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

A Director may be party to or in any way interested I any
contract or arrangement or transaction to which the Company Ig a
party or in which the Company is in any way Iinterested, A
Director may hold and be remunerated in respect of any office or
place of profit (other than the office of Auditor of the Company or
any subsidiary thereof) under the Company or any other company in
which the Company is in any way interested and he or any firm of
which he is a Member may act in a professional capacity for the
Company or any such other company and be remunerated therefor.
On any matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purposes of a
quorum and {save as otherwise agreed} may retain for his own
absolute wuse and benefit all profits and advantages directly or
indirectly accruing to him thereunder or in consequence thereof.
Regulation 84 other than paragraph (1} thereof shall not apply.

The Directors may dispense with the keeping of attendance books for
meatings of the Direciors or for committees of the Directors.
Regulation 86 shall be modified accordingly.

The office of a Director shall be vacated if any of the events
specified in Regulation 88 save that paragraph (f) of such
Reguiation shali not apply. The office wf a Director =hall also be
vacated if he shall in writing offer to resign and the Directors
shall resolve to accept such offer or if he shall have served upon
him a notice in writing signed by all his co-Directors (belng at
least two in number} removing him from office as a Director but go
that in the case of a Managing Director such removal shall be
Jeemnerd an act of the Company and shall have effect withous
nrejudice to any claim for damages for breach of any contract of
wervice between him and the Company,



18.

19.

20.

21.

The Directors »>nail not bDe subject to retiremant by rotation,
Requiations 80 to 94 and 1he second sentences of Regulations %S and
97 shall not apply.

The Directors may dJelegate any of their powers o discretions 1o
commiltees couisisting of one or more of their body ang if thought
fit one ¢ more other persons co-opted &as hereinafter provided,
Any commiitee SO tormed shall in the sxercise of the powers SO
delegateg co~form lo any regulations which may from t(ime to time
be imposed by the Directors. Any such regulations may providse for
or authorise the co-option to the commitiee of persons othver than
Directors and for such co-opted members to have voting righis as
members of the committee but sO that (i) the number of co-op tod
members shall be less than one half of the total number of members
of the committee and (ii} no resolution of the commitiea shall be
effective unless a majority of the members of the committee present
at the meeting are Directors. Regutation 102 shat! not apply.

A resolution in writing signed by ali the Directors for the time
being in the United Kingdom shail be as effective as a resolution
duly passed at a meeting of the Directors and may consist of
several documents in the like form each signed by one or more of
the Directors. Regulation 106 shal! not apply.

Regulations 107 to 109 shall extend to include the posts of Deputy
and Assistant Managing Director and in these Articles references to
a Managing Director shall include a Deputy or Assistant Managing
Director.

ALTERNATE DIRECTORS

(A) Any Director may at any time by writing under his hand and
deposited at the registered office or delivered at a meeting
of the Directors appoint any person (including another
Director) to be his aiternate Director and may in like manner
at any time terminate such appointme-t. Such appointment
unless previously- approved by the Directors shall have effect
only upon and subject to being S0 approved. The same
person may be appointed as the alternate Director of more
than one Director.

() The appointment of an alternate Director shali Aetermine on
the happenrning of any event which if he were & Director
would cause him to vacate such office or if his appointor
cezses tc pe a Director.

{Cc) An alternate Director shall (except when absent from the
United Kingdom) be entitlec to receive notices of meetings of
th» Directors and of any commitiee of the Directors of which
his appeintor is a membher and shall be entitled to attend
and vote as a Director and be counted in the quorum at any
such meeting at which his appointor is not personally
present and generally at such meeting 1o perform all
functions of his appointor as a Director and for the purposes
of the proceedings at such meeting the provisions of these
Articles shall apply as if ne were a Director.



22.

23.

1t re wnall e mimsegli a Director or shalt attend any SuL N
meeling as an alternate for more than one Direc tor his voling
rights shaly pe tumulative. 1f his appointor is for the time
e, dbsent from the United Kingdom or temporarily unable
16 act through ill-health ur disability his signatuce (0 any
resolution in writing of the Directors shall be as slfactive as
ine signature of his appointor. An alternale Director shatl
not l.ave as aforssaid) have power 10 act as a Director nor
shai! “1e bHe deemed to be a Direcior for the purposes of ihase
Articies.

{0} An alternate Director shall be entitled 1o coniract and be
intarested in and bensfit from contracts or arrangemenis or
transactions and to be repaid expenses and to  be
indemnified to the same extent mutatis mutandis as If he
were a Director but he shall not be entitled to recalve rrom
the Company in respect of his appointment as alternats
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by natice in writing to the Company from time
to time direct.

NOTICES

Any notice or document {including a Share Certificate) may be
served on or delivered to any Member of the Company either
pergonally or by sending it through the post in a prepaid cover
addressed to such Member at his registered address or (if he has
no registered address within the lnited Kir.gdom) to the address (if
any) within the United Kingdom supplied by him to the Company as
his address for the service of notice or by delivering it to such
address addressed as aforesaid. Where a notice or other documant
is served or sent by post rvice or delivery shall be deemed to be
effected at the expiration ot twenty-four hours (or where second-
clase mail is employed forty-eight hours) after the time when the
cover containing the same is posted and in providing such service
or de'ivery it shall be sufficient to prove that such cover was
properly addressed stamped and posted. Regulation 131 shall not

apply.
INDEMNITY

Subject to the provisions of and so far as may be permitted by law
every Director, Auditor, Secretary or other officer of the Company
shial! be entitied to be indemnified by the Company against all
costw, +harges, losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto
including any [jability incurred by him in defending any
proceedings (civil or criminal) which relate to anything done or
omitted or alleged to have been done or omitted by him as an
officor or employee of the Company and in which judgement is given
in bhis favour (or the proceedings otherwist disposed of without any
findina or admission of any material breach nf duty on his part) or
‘n which he 1s acguitted or in connection with any application
under any statute for relief from liability in respect of any such
act or omission in which relief is granted to him by the Court.
Reagulation 136 shall not apply.



OVERRIDING PROVISIONS

Whenever BASS PUBS IC LIMITED COMPANY number 9213450 (hareinafiar
ctallea 'ihe Parent Company“) or any subsidiary of ithe Parent
Company shail be the holder of nol loss than ninety percent of the
issued shares the following provisiens shall 2pply and 0 the exient
of any inconsistency shail have overriding effect as against ati
other provisiuns of these Articles :-

{A) The Parent Company may at any time and from time to time
appoint any person to be a Director or remove fram office
any Director howsocever appointed but so that in the case of
a Managing Director his removal from offlce shall be desmed
an act of the Company and shall have sffect without
prejudice to any claim for damages for breach of anmy
contract of service betwean him and the Company,

{B) No unissued shares shall be issued or agresd to be lssued or
put under option without the consent of the Parent Company,

{Cc) Any or all powers of the Directors shall be restricted in
such respecis and to such extent as the Parent Company may
by notice to the Company from tire to time prescribe.

Any such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the Parent
Compeny by any two of its Direclors or by any one of its Directors
and its Secretary or some other person duly authorised for thae
purpose. No person dealing with the Company shall be concerned to
See or enquire as to whether the powers of the Directors have been
in any way restricted hereunder or as to whether any requisite
consent of the Parent Company has been obtained and no obligation
incurred or security given or transaction effected by the Company
to or with any third party shall be invalid or Ineffectual unless
the third party had at the time express notice that the incurring of
such obligation or the giving of such security or the effecting of
such transaction was in excess of the powers of the Directors.
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At an BRuEsrdtssny General Mesting of the members of the above-named company, duly

convened and held at ............... Slebe House, Vicarage Drive, Barking,
cere e e saae e ....,..........?f.ﬂx; IGIL THS oo b p st e T

on the ... lst ......... v day of . J“J-X 19...87

the following {1)  8PBCIAL RESOLUTION was duly passed: —

{2

IT WAS RESOLVED THAT in accordance with Section
252 of the Companies Act, 1985 the Company being a
Dormant Company within the meaning of the said
Section, Section 384 of the Companies Act, 1985
shall not apply and accordingly no Auditors shall
be appointed.
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THE COMPAMIES ACT 1905

{COPY)
. Compary Numibar
q  STEIR resolution 3540624

pursuant to sections 376 and 377 of the Companiss Act 1985
Bartlett -3 (Dudley)
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At an Exireazdimary General Meeting of the members of the above-n armad company, duly

convened and held at ....oeeerns Gleba House , Viczxage Drive , Baxking , Bssex
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on the ... reestrstesatiasntsraarenrans day of ..vvenees rraiarsenenirans Litentseniesaranastarsarsaees rreemeeane 1855

the following {1) SPECIAL RESOLUTION was duly passed:—

{2)

IT WAS RESOLVED THAT in accordance
with Section 252 of the Companies
Act , 1985 the Company being =
Dormant Company within the meaning
¢ £ the said Sectiwn , Section 384
of the Companies Act , 1985 shall
not apply and accordingly no
auditors shall be appointed.
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