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*Hereinsort- Do solemnly and sincerely Declare that I am* w2 ety s Va Hlee

A Solicitor
of the Su-
preme Court

(ov in Seotlan Wm . 'ém My S e %—/WW }’ .

"an Enrolled
Law Agent '")
engaged in

person named

the formation /: 6667 "’)7404,3‘17& And  Ferarce ’é’ﬂiyﬁu‘y .

in tha Articles
of Association
us a

Director (or
S:;cretary)
of”

and That all the requirements of The Companies Act,

1929, in respect of

matters precedent to the registration of the said Company and

thereto have been complied with, And I make this

conscientiously believing the same to be true, and by

of The Statutory Declarations Act, 1835.

Declared at \f (W %“' 2",‘4 ‘
W = C:———A," I A

the 7%(:{ ALZ— day of /(/L—-oé ,
One thousand nine hundred and /5-/47 /I‘Wl'—-—w )

cfore e, M o

A Commissioner for Oaths, T

+ o7 Nolary Public or Justice of the Peace.
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solemn Declaration

virtue of the provisions.
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rate of 10,
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THE NOMINAL CAPITAL

OF

PETLEY. . MLETEA B AN LA NCE . CoprdPANY .. ..

o LIMITED,

............................
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Stgnalure ‘{\ . J\L A

Description  Dueedi

Dated the. oo N Sels. day

of ol @ WY NN &5—7

# 4% This Stalement should be signed by an Officer of the Company.
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OF
PETLEY MORTELAGCE AND FINANCIT CoMmp
LIMITED,
& 1. The Name of the Company is “ PETLEY MORTGAGE S

AND FINANCE Ceﬂ;{,?gmeIMITED.”

2. The Registered Office of the Company will be situate
in England.

3. The Objects for which the Company is established are—-

(a) To acquire by ]ilurcha.se, lease, exchange, or any other
customary method lands and property of any tenure
or for any interest in the same in England, Wales,
or Scotland.

(B) To improve and render fruitful and profitable any
lands or property acquired by the Company by the
" erection thereon of any buildings or works the
Company may think desirable and proper, and for
this purpose to pull down, rebuild, enlarge, alter,

T and 1mprove any existing buildings and works.

(¢) To convert and appropriate any lands of the Com-
pany- for roads, streets, paths, squares, and garden
and pleasure grounds, and generally to deal with
and improve the lands and property of the Company,

L& (D) To sell or otherwise dispose of the lands and pro-
gerty of the Company or such part thereof as the
ompany may no longer desire to retain as an
investment.

(£) To lease, let, or mortgage houses, buildings, land
and property of the Company. ’

(F) As ancillary to the improvement of the Com d
land and property, and for the purpose erect'Plilagn ):)f'
improving buildings thereon, to manufacture, by
and sell bricks, tiles, brickearth, stone, marbiy
slate, chalk, sand, and any other building material

®/

| G) To acquire and hold shares, stocks,

1 ) debenture stock, bonds, obligations, andd e:::lfgi?sv

issued or guaranteed by any company constitutleg

or carrying on business in the Unijted Kingdo.n e

in any colony or dependency or possession tl{efe :fr

or in any foreign country, and debentures, deben

ture stock, bonds, obligations and securities ;eben-

or guaranteed by any Government, sovereign l‘_isl:?d
bl

- 30107




commissioners, public body or authority, supreme,
municipal, local, or otherwise, whether at home or

., abroad. ‘

(1) For the improvemfant of the Company’s lands and
property, to . build, construct, maintain, alter,
enlarge, pull down, and remove or replace any
walls, fences, banks, dams, sluices, or watercourses,
and to clear sites for the same, or to join with any
person, firm, or company in doing any of the things
aforesaid, and to work, manage, and control the
same or join with others in so doing,

() To acquire 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 carry 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 arrange-
ment for sharing profits, or for co-operation, or
for Tlimiting competition, or for mutual assistance
with any such person, firm, or company, and to
give or accept, by way of consideration for any
of the aéts or things aforesaid or property acquired,
any Shares, Debentures, Debenture Stock, or secur-
ities that may be agreed upon, and to hold and
retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securities so received.

(1) To_improve, manage, exchange, let on lease or

otherwise, mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges. in respect
of, or otherwise deal with all or any part of the
property and rights of the Company,

(®) 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 nay from
time to time be determined.

() To lend and advance 113011&_\' or give credit to such
‘persons, firms, or companiés and on such terms as
may seem expediend, and in particular to customers
of and oihers having delings with the Company,
and to give guarantees or become security for any
such persons, firms, or companies,

(M) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
1ssue of Dehentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money - horrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the
Ompany’s property or assets (whether present or
f“tu_l‘@)_, including its uncalled Capital, and also by
4 similar mortgage, charge, or lien to secure and
§udrantee the performance by the Coempany of any

pt

obligation or liability it mayv unde iake.

() '!0 d{‘aw, make, accept, endorse, discount, execute,
and jsspe promissory motes, bills of exchange, bills

¢



of ]ading, warrants, debentures,
or transferahle mstruments,

(o) To subscribe for, take, purchase, or otherwise acquire

(P) To Témunerate ap, Person, firm, or

3

and other negotiable

and hold shareg Or other interests in or securities
of any other company having objects altogether.OF
in part similar to those of thig Company or carrying
o any business capable of being carried on 50 as
directly or indirectly to beyefit “this Company.

company

rendering services “to this Company, C‘Ith?’r by
cash  payment or by the allotment  to Inmr or
them “of Shares o securiiies of the Company
credited as pajq up in full or i part or otherwise
as may be thought expedient,

(©) To pay all o any expenses incurred in connection

with ‘the Promotion, formation, and incorporation
of the Company, or +q contract with any person,
firm, or conipany to pay the same, and to pay
vommissions to brokers “and others for underwptlpg,
placing, selling, or Suaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
securities of this Company.

(®) To support and subscribe to any charitable or public

object,” and any institution, society, or club which
may® be for the benefit of the Company or its
employés, or may be connected with any town or
Place “where the Company carries on bugmess ; to
give Pensions, gratuities, “or charitable ajd to any
Persons  who may have beep Directors of or
may have seryed the Compan_v, or to the wives,
children, or other relatives or dependents of such
Persons ; to make Payments towards insurance ; and
to. form ang contribute to provident and benefit
funds for the benefit ‘of any of such persons or

their wives, children, or other relatives o

dependents,

{s) To promote any ather company for the purpose

of acquiring the whole or any Part of the businegs
Or Dproperty and undertaking any of the liabilities
of this Company, or of undertaking ane business
or operations which may appear likely to assist gr
benefit this Company or tg enhance * the value of
any property o business of th;s Company, and
to place or Suarantee the Placing of underwrite,
subscribe for, or otherwise acquire al] o any part
of the shares o securities of any such company
as aforesaid,

i) To sell or otherwise dispose of the Whole any

Part of the business or Property of tho Compap
either together or i portions, for gyqp considerati
as the Company may think fit, in Particular
for shares, debentures, or sectrities of any cuinpany.
burchasing the same. - pan;

(U) To distribute among the Membeyg of tlie Compuny

m kind any property of the (‘Ompany, and

particular any  shares, debentures, 9T securitipg
=L 3
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of other companies helonging to this Company
or of which this Company may have the power
of disposing,

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

It is hereby expressly declared that each Sub-Clause of this
Clause shall 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
mencaoened in any other Sub-Clause,

4. The Liability of the Members is Limited,

5. The Share Capital of the Company is 2% Hmonud
Pounds, divided into 3¢/ Marscust Shares ofsxePound each,
with power fo increase and with power to divide the original
or any new Capital into Shares of dillerent classes which may
from_time to time be issued or held with any preferences or
priorities or special or qualified or restricted rights in the pay-
ments of Dividend, or in the distribution of assets, or otherwise
as compared with other Shares, whether Preference, Ordinary,
or Deferred, and whether then already issued or not or as Shares
ranking equally with any other such Shares, or as Deferred
Shares or with a special right of restriction, whether absolute or
partial against votivg, and to vary the regulations of the Com-
pany from time to time so far as necessary to give effect to any
prererence or priority or special, qualified, or restricted right
as well as in any other particulars, and upon subdivision of a
Share to apportion the right to participate in profits or in the
distribution of assets or the right to vote mn any manner as between
the Shares. resulting from any such subdivision, and to give to
auy one or more of such Shares any preferences, priorities or
advantages with regard. to Dividends, in the distribution of
assels, as to rights of voting or in any other respect over the
other or others” of such Shares.

£
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We the -

Descriptionssixvriméubpm:sons whose Names, Address e

a Company in ursScrlbed, are desirous of peing formed into

S respectigel nance of this Memorandum Of Association,

the Capital of yC agree to take the aumber  of Shares 10
e Company set opposite our respective names.

Number of Shores
token by each

NAME: ESST
S, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

' Subscriber,
2. |
1 |
7 K h@{.@{f\é—&t {jawdaw !
|

%{m\.‘&u& ‘ﬁ"’“‘f’”“".}’ B el
P, fistsloisy
=y, Hrarsafiela G arleces
Hvanfoabentt Amdon
y L

HNasicet Arericte.

¥

Dated the /Sﬁ day OI/Z“"W 1947.

Witness to the above Signatures—
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Keficles of Association

OF

I L

PETLEY MORTGCACE AND (FINANCE (OMPANY,
LIMITED.
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PRELIMINARY,

1. The Regulations contained in Table A in the Tirst
Schedule to The Companies Act, 1929 (such Table being
hereinafter called ““Table A"), shall apply to the Company
save in so far as they are excluded or varied hereby: that is
to say, the Clauses of Table A numbered 39, 40, 64, 66, 69, 72,
78, 79, and 104 shall not apply to this Company; but in lien
thereof, and in addition to the remaining Clauses of Table A,
the following shall be the Regulations of the Company.

2, The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or condifional, for any bShares in the Company at any rate:
not exceeding Ten per cent. of the price at which the said
Shares are issued,

3. The Company shall be a Private Company, and
accordingly the following provisions shall have cffect i

(a) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

(B) The number of the Members of the Company
(not including persons who are in the employment
of the Company and persons who, having been
formerly in the employment of the Company, were
while in that employment and have continued after
the determination of that employment to be Mem-

E bers of the Company) shall not at any time
exceed fifty.

() The right to transfer Shares in the Company shall
be restricted in the manner hereinafter provided.

4. The Company shall be entitled to treat the person whose
name appears upon the Register of Membors in respect of any
Share as the absolute owner thereof, and shall not be under
any obligaticn to recegnise any trust or equity or cquitable
claim fo or partial interest in such Share, whether or not it shall
have express or other nctice thereof.



o

e

e ke S

RRCETEIRETR TE, MCEe T e

S

P

T I NI T e Ty

Calpmy iy )

(1Y et

e pgmm—_—
B e

Pinauns-ah

7

SHARES.

5. Subject to the provisions of Clause 35 of Table A, the
Shares shall be under the control of the Directors who may
allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

6. The lien conferred by Clause 7 of Table A shall attach
to fully paid up Shures and to all Shares registered in the name
of any person indebted or under liability to the Company,
whether he shall be the sole Registered Holder thereof or shall
be one of two or more joint Holders.

7. The Directors may at any time in their absolute and
uncontrolled discretion refuse to register any transfer of Shares ;.
and Clause 19 of Table A shall be modified accordingly.

BORROWING POWERS.

8. The Directors may raise or borrow for the purposes
of the Company's business such sum or sums of money as they
think fit, and may secure the repayment of or raise any such
sum or sums as aforesaid by mortgage or charge upon the whole
or any part of the property and assets of the Company, present

" and future, including its uncalled Capital, or by the issue, at such

price as they may think fit, of Bonds, Debentures, or Debenture
Stock either charged uwpon the whole or any part of the property
and assets of the Company or.not so charged, or in such other way
as the Directors may think expedient.

% A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders
of such Debentures and of any Member of the Company, subject
to such restrictions as the Company in General Meeting may
from time to time impose. The Directors may close such Register
for such period or periods as they may think fit, not exceeding
in the aggregate thirty days in ecach year.

GENERAL MEETINGS,

10. A General Meeting of the Compm?y shall be held once
in each calendar year at such time and place as the Directors.
shall appcint. In default of a General Meeting being so held a
General Meeting may be convened byrany twe Members in the
same manner as nearly as possible as that in which General
Meetings are to be convened by the Directors, The aforesaid
General Meetings shall be called * Ordinary General Mectings ™ ;
all other General Meetings shall be called Extranrdinnry General

° Meetings.” . :

11. The quorum for the transaction of business at any
General Meeting shall be two Members present in person or by
proxy and holding or representing by proxy not less than one
tenth of the Share Capital of the Company for the time being
issued ; and Clause 46 of Table A shall be modified accordingly,

DIRECTORS.

12, Unless .and until the Company in Generat Meeting

shall otherwise determine, the number of Directors shall be not
less. than two nor more than five.

s
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14 o~

= ~
o

. 0, PR



R

18, The following persons shall be the frst Dir%}ors y
the Company i it aue Viditeted Fnadidon Aidsiid AL Moeateo
Ned delits ad Sy Wit tifog

They shall be Pertftanent Directors of the Company, and each
of them shall be entitled to hold such office so long as he shall
live unless he sball become disqualified from any of the causes
specified in Article 17 hereof; and accordingly Clauses 73 to 77

and Clause 80 of Table A shil! not apply t» any Permanent
Director.

14, The Directors shall have power at any time and from
time to time to appoint any other person to be a Director of
the Company, either to fill a casual vacancy or as an addition
to the Board, but so that the totol number of Directors shall
not at any time cxceed the maximum number fixed as herein-
before mentioned. Any Director so appointed shall hold office

only until the next following Ordinary General Meeting, when
he shall retire, but shall be eligible for re-election.

15, The qualification of every Director shall be the holding
in his own right and as sole Holder of Shares of the Comipany
to the nominal value of not less than One Hundred Pounds.
A Director may act before acquiring his qualification, but shall

acquire his qualification within "two calendar months of
being appointed a Director.

16, A memorandum in swriting signed by all the Directors
for ihe time being and annsxed or attached to the Directors’
Minute Book shall be gx efféctive for all purposes as a resolution

of the Directors passed at a Meeting duly convened, held, and
constituted. :

DISQUALIFICATION OF DIRECTORS.

17. The office of a Director shall be vacated—

(A) Tf he become bankrupt or insolvent or compound
with his creditors;

(B) If he beéi\pm of unsound mind ;

(c) If he be convicted of an indictable offence, not bein
an offence under The Road Traffic Act, 1930, or any
statutory provision in lieu or mwodification thereof ;

(D) If he cease to hold the necessary Share qualification,
or de not. obtain the same within two calendar
months from the date of his appointment ;

(E) If he absent himself from the Meetings of Directors
for a period of six calendar months without special
leave of absence from the other Directors;

(¥) If he become prohibited from being a Director by
reason of any order made under Sections 217 or 275
of The Companies Act, 1929 ;

() If he give the Company one calendar month’s notice
in writing that he resigns his office,

g
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But any act done in good faith by & Director whose office is
vacated as aforesaid shall be valid unless, prior to the doing of
such act, written notice shall have been served upon the Company

P
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or an entry shall have been made in the Di , Mimute Book
stating that such Director I e Directors’ Minu
Company. has ceased to he a Jirestor O

vg, A Director may hold any office Jace of profit
uauler the gompany (other than thg; of Audi(ﬁir)p in coniunﬁ:tion
with the office of Director, and may enter into or be interested
in contracts or arrangements with the Company and may
have or be interested in dealings with the Company, and
shall not be disqualified from office thereby, nor chall” he De
linble to account to the Company for ,any profit arising out of
any such contract, arrangement, or dealing (o which he is 2
party or in which he is interested by reason of his being at the
same time a. Director of the Company, provided that such
Director discloses to the Meeting of the Directors at which
such contract, arrangement, or dealing is first taken into con-
g.ulem'tmn the nature of his interest therein, or, if such interest
ijs subsequently acquired, provided that he discloses the fact
that he has acquired such interest at the next Meeting of the
Directors held after such interest was acquired. A Director may
vote as a Director in regard to any contract, arrangement, Or
dealing in which he is interested or upon any matter arising
thereout, and if he shall co vote his vote shall be counted, and
he shall be reckoned in estimating a.quoruin when any such
contract, arrangement, or dealing iz under consideration. A
general notice given to the Directors by a Director to the efiect
fhat he is a member of a specified company or firm, and is to be
regarded as interested in any contract, arrangement, of dealing
which may, aftef the date of the notice, be entered into or made
with that company or firm, shall, for the purpose of this Article,
be deemed to be a sufficient disclosure of interest in relation 1o
any contract, arrangement, or dealing so entered into or made.

MANAGING DIRECTOR.

19. The Directors may from time to, time entrust to and
confer upon the Managing Director or Manager all or any of
the powers of the Directors - (excepting the power to make
Calls, forfeit Shares, borrow Imoney, or issue Debentures) that
they may think fit, Dut the exercise of all such powers by the
Managing Director or Manager shall be subject to such regu-
Jations and restrictions as the Directors may from time to time
make and impose, and the said powérs may at anmy fime be
withdrawn, revoked, or varied.

90.- Clause 68 of Table A shall be read and. construed as
if the words ” rotation of retirement ”’ were substituted for the

words ‘‘ rotation or retirement.”

NOTICES.

. 21. A Member who has no registered address in the United
Kinzdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shdll not

he entitled to receive any notices from the Company.

WINDING UE.

a9, If the Company shall be \‘gqqnd up the assets remaining
¢ and liabilities of the Company and the

costs of the liquidation shall he applied : First, in repaying to

ofter payment of the debt

30107
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the Members the amounts paid up or credited as paid up on the
Shares held by them respectively: and the balance (if any)
shall be distributed among the Members in proportion to the
number of Shares held by them respectively: Provided always
that the provisions hereof shall be subject to the rights of the
Holders of Shares (if any) issued upon special conditions.

23, In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or
may be vested in trustees for the benefit of such Members,
and the liquidation of the Company may be closed and the

Company dissolved, but so that no Member shall be compelled -

to accept any shaves whereon there is any liability.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

| af At
Dated the I / day of , 1947,

[P P

D TR e ket

A

Witness to the ahove Signatures—
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is this day Incorporated under the Compames Aoct, 1929, and that the
Company is Limited. '

Given under 74y hand at London this ... Tweniyvesixth. ... da,y of !
.Maz!ch. wwr a . ..One Thousand Nine (gliu

and. I‘onty«—sev"u

,ﬂ L) u(:" ; '!_

: W - all.
f ﬁfv‘;’/ 'r"o - f‘_s‘i}"‘,&; i

Registrar of Compandes, !
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COMPANY NO. 1431885 | N % Ié‘j
& ’ 0 sﬁﬂr} &’ Z ’“’“/'/'*M e/l {5/

The Companies Act, 1948 -

1

Lol

COMPANY LIMITED BY SHARES

SPRECIAL RESOLULION

N

: of I
%) . " N
PETLEY NORTGAGE AND FINANCE COMPANY LIMUTED e
‘ . o a1

Passed the TE day of Septeiber 1950 W& /,:5;

At an EXTRAORDINARY GENERAL MEETING of the above
- Compeny auly convened snd held at 38 Brysnston Stre”eii,wj&h&wwm?
on the lith dey of September, 1950 the followi.lﬁ?%i’i%mﬂ i\;?\ t % ’«f
RESOLUTION wes duly passeds- ' g 40071950 ,{.
RESOLUTION Y |
hat the Articles of Association ba altered in menner
followings = |
(1) The following Articles shall e substituted for
© Apticle 12 nemely:-
42  TUnless and until the Company in Generel Meeting shall Q{»}Q

otherwise determine, the number of Directors ghell not be o
1ess than two, nor morse than eight.

T

9 - We certify that to the best of our knowlodge and
\\ balief the conditions mentioned in subsection (2% of
W\ section one hundred and twenty nine of- the Companies
Act, 1948, are gatisfied at the date of this cefurn
) and have been satisfied af all Kmes‘since 1.7.h8. {:

" % -~ /Lﬁé@éﬁé‘/abiractor i | t&;} TR
i JW'w‘Secretary ﬁw %{/‘i 532
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THE COMPANIES ACT, 1948

fa *\w
s m % S,
. ‘ { 3 "P}]WE"‘ X IC.‘J muitlnl:n%?:?;[’)fcgscd
Notice "*
@ % 69
* s A
of A7

lace where the Register of Members is

kept, and of any change thereof

Pursuant to Section 110 of The Companies Act, 1948

NAME OF COMPANY

-------------------------------------

---------

I RF(‘!QTERED

IRR— . : £ MAR-1BBD e
LIMITED,
. ————— e a—— m—mty ’ —— e ————, e it e e e ]
v A o O AGBBHLO
‘Ters -ams: “CERTIFICATE, ESTRAND, LONDON.™ Telephone Number: Holborn 0434 (6 Lines).

£

JORDAN & SONS, LIMITED,

Company Registration Anents, isrilttefs-' and Publishers,
16 Chancery Lane, London, W.C.2, and 13 Broad Street Place, E.C.2,

494

snted by ?‘\‘

Tlle Secreta I'Y, N : - Lend

Ely Brewery €o,1itd,;
e Th€  Brawe 1y,

Ely, GCardiff,

=
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MNotice )
of

Place where the Register of Members is kept,

e

and of any change thereof,
of

PETLEY MORTGAGE & FINANCE COMPANY

--------- YT e

LIMITED,

To the Registrar oj; 'Coinpanies

PETLEY MORTGAGE & FINANCE CO LIMITEDA

hereby gwch you Notu.(. in accordance with bu,t:on 110 of The (,ompamcs

Act, 1948, that the place where the Register ol "\Ic.mbub is kept 1s

Notx,

| TheNumberor
! Name (if any) of

the Prembies & The B rewery, Station Terrace, Lly. Card:Lff
SIrOCE OF FOMCl,  roveatssmismiaoensuntspesstssesssiasas chotdiasTpiImimes earas 0TI AEAITRL SIS ARSI TS BRI TR SRR A et apst e
town and county - [ 3
should bae given, . Lt
togother with the i k
namo or stylo of ' e \ By
the I"l;mgCom : N
' + pany having cus:
pget ?od)’: (i€ n%p:o- . . \
: B, et A T —— e

Signature.
[ I ) A
L‘-
@ : Officer Secretary -

N {State whether Direclor or S-:mlryry.)
Dated the..24th Februarymx 1960 .
Y L. - A M
of.. " wedd
.

- NéTE.—-This margin is reserved tor binding, and must not be written across.

s
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No. 431,885 ;U

THE COMPANTIES ACT, 1948
COMPANY TIMITED BY SHABES

SPECIAT RESOLUTIONS

A..-vg of ~

L ‘ : "RN‘PN" » N
PETLEY MORTGAGE & IINANCE COMPANY, LIMITED

(Pagsed 26th  February, 1962)
s

AT an EXTRAORDINARY GENERAL MEETING of PETLEY MORIGAGE

& FINANCE COMPANY, LIMITED duly convened and held on the

\J’\J—;? { Fodtr
Gk P
;wwﬁ”ﬁﬂ-
®
L]
¥
1.
-
3.
@
4.
<&
5,

.26th day of February, 1962, the following Resolutions =
were duly passed asg. SPECIAL RESOLUTLONS:-

RESOTUTIONS

THAT the 200 Ordinary Shares of £1 sach in the capitval
of the Company which have been issued and are fully
paid be henceforth known as A Shares,

THAT of the 49,800 unissued Ordinary Shares of £1 each
in the capitel of the Company 33,134 be henceforth
kngwn as A Shares end 16,666 be henceforth known as

B Shares. . :

THAT the provisions of the Memorandum of Assoclation
of the Company be altered by the deletion of Clause 3
therefrom and the substitution therefor of the new
Clause 3 contained in the document submitted to the
lMeeting and for the purpose of identification
subscribed by the Chairman thereof.

THAT the regulations contained in the document
submitted to the Meeting and for the purpose of
identification subscribved by the Chairman thereof be
approved and adopted as the Articles of Association
¢f the Company in substitution for and to the
exclusion of all existing Articles of Association
thereof,

THAT the name of the Company be changed to SEVERNSIDE

.
e e e i e
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THE COMPANIES ACTS (?&auﬁwm~.
COMPANY LIMITED BY SHARES

MEMORANDUY OF ASSOCIATION

w 0f =~

PETLEY MORTGAGE & FINANCE COMPANY, LIMITED

(As amended by Spéeial Resolution
passed on 26th February, 1962)

.,1.

The neme of the Company is "PETIAY MORTGAGE

C & FiNANGE COMPANY, LIMITED".

2,

The registered office of the Company willahe

gituate in England.

arg e

(1)

(11)

(141)

(iv)

3. The objects for which the Compeny is established

To carry on all or any of the businesses of
hotel, inn, lodging house, restaurant, cafe,
mille~bar, tavern, beer house and refreshment
room keepers, caterers, licensed victuallers,
wine, beer and spirit merchants, brewers,
naltsters, distillers, importers, exporters.
and manufacturers of wines, spirits, aerated,
mineral and artificial waters and other "
drinks,* and importers, expoxters, producers,
merchants and deale»s of and in food, live
and dead stock and produce of all descriptions.

Po carry on business as general wholesalers
and merchants, traders, importers, exporters,
manufacturers, dealers in and retailers of
merchandise, goods, materials, commodities
and produce of every description.

To undertake, carry or and execute all kinds
of finencial . commercial and trading and other
operations and generally to institute, enter
into, carry on, assist or participate in
financial, commercial, mercantile, industrial,
manufacturing and other dbusinesses, works,
contracts, undertakings, and financial
operations of all kinds. /f
To acquire for any estate or interest and to
take opbtions over, construct and develop eny
property, real or pexsonal, or rights of any
¥ind which may appear to be necessary or
convenient for any business of the Company,
inceluding shares and other interests in any
compeny the objects of which include the
carrying on of any business or activity within
the objects of this Company.

AN
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(v)

(vi)

(vii)

(viii)

1 eny ofher business or activity
gﬁdcggrgn§thing of any nature which may seen
to the Company capable of being conveniently
carried on or done in connection with the
above, or calculated directly or indirectly
to enhance the value of or:repder mnere
profitable any of the Company’s business or

property.

To enter into any guarantee,'contragt of
indemnity or suretyship and in pa?tlcular
(without prejudice to the generality of the
foregoingg to guarantee the payment of any
principal moneys, premiums, interest and
other moneys secured by oOT payable under any
obligations or securitles and the payment of

dividends and premiums on, and the repayment of

the capital of, stocks and shares of all
kinds and descriptions.

To lend money to, or grant or provide credit
or financial accommodation to any person or
company in any case in which such grant or
provision is considered likely directly or
indirectly to further any of the objects of
the Company or theéintereqts of its Membexrs.

To invest any moneys of the Company not
immediately required for the purpose of the

. .business of the Company in such investments

 (ix)

(x)

(x4}

(other than shares in the Company or its .
holding company, if. any) and in such mamner
as may from time to time be determined, and
to hold, sell or otherwise dezl with such
investments. _

To amalgamate with.or enter into parinership
or any joint purse .or profif-sharing arrange-
ment with, or to co-operate or participate in
any way with, or assist or subsidise any
company oY person carrying on or proposing

to carry on any business within the objects
of the Company or capable of being conducted
o as directly or indirectly to benefit the
Gompany . ‘ ,

To borrow and raise money and secure ox
discharge any debt or obligation of or bind-
ing on the Company in such mannzr as may be
thought £it, and in particular by mortgages
of or charges upon the underteking and all
or any of the real and personal property
(present and future), and the uncalled
capi?al of the Company or by the creation
and issue of debentures, debenture stock or

other obligations or securities of any
deseription.

To sell, exchenge, mortgage, let on rent,
share of profit, royalty or otherwise, grant
licences, easements, options, serviitudes and
other righte over and in any other mermer
deal with or dispose of the undertaking,
property, assets, rights and effects of the
Company or any part thereof for such



(x11)

(xiii)

(xiv)

(zxv)

(xvi)

(xvii)
(xviii)

(xix)

(xx)

And it is hereby declared that the word “company" in

- .

consideration as may be thought £it, and in
particular for stocks, shares, debentures o
other obligations or securities, whethsr fully
or partly paid up, of any other company.

To give any ‘rémuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of,
&ny shares, debentures or other securities of
the Compariy or in or about the formation of
the Company.or, the conduct of its business,

To establish or promote, or concur cr participate
in establishing or promoting any company the
establishment or promotion of which ghall be
considered desirable in the interests of the
Company and to subscribe for, underwrite,
purchase or otherwise acguire the shares, stocks
and securities of any such company, or of any
company carrying on or proposing to carry on any
business or activity within the objects of the
Company.

To procure the registration or incoryporation of
the Company in or undexr the laws of any place
outeside England. '

To subscribe -oxr guarantee money for any purpose
which may be considered likely directly or
indirectly “to further the objects of the Company
or the interests of its Members or for any

" natioral, charitable, benevolent, public,

general or useful object or for any exhibition.

To grant pensions or gratuities to any directors,

. officers or employees or ex~directors,

ex-officers or ex-employees of the Company, or
of its predecessors in business or of its
holding company or subsidiary companies (if any),
or to the relations, connections or dependants
of any such persons, and to establish or support

" any associations, institutions, clubs, building

and housing schemes, funds and trusts which may
be considered calculated to benefit any such
persons or otherwise advance the interests of
the Company or of its Members.

To act as secretaries, managers, registrars or
transfer agents for any other company.

To distribute any of the property of the Company
among its Members in specie or kind.

To do all™%or any of the things or matters
aforesaid in any part of the world and either
as principals, agents, coutractors, trustees

or otherwise and by or through trustees, agents
or otherwise and either alone or in conjunction
with others,

To do all such other things as may be incidental
or conducive to the above objects or any of thenm.
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this clause, except where used in reference to this .
Company, shall be deemed to include any pertnership \
or other body of persons, whether incorporated or
not incorporated, end whether domiciled in the
United Kingdom or elsewhers,” and that the objects
specified in the different paragraphs of this clause
shall not, except,where the context expressly so
requires, be in anywise 1limited or restricted by
reforence to or inference from the terme of any
other peragraph or the name of the Company, but may
be cerried out in as full and ample a memmer and
shall be construed in as wide & sense ag if each of
the said paragraphs defined the objectys of a
gseparate, distinct and independent company.

a o mems . .

4. The liability'of the Membexs is limited.

5. The Shere Cepital of the Company is Pifty
thousend pounds, divided into Pifty thousand Sheres
of One Pound each, with power to increase and with
power to divide the original or any new capital into
Shares of different classes which may from time to
time be issued or held with any preference ox
priorities or special or gualified or restricted
rights in the payments of ‘dividend, or in the
distribution of assets, or othorwise as compared
with other Shares, whethex Preference, Ordinaxry ox
Deferred, and whether then already issued ox not or
as Shares ranking equally with any other such Shares,
or ag Deferred Shares or with a special right of
restriction, whether absolute or partial against
voting, and to vary the regulations of the Company
. -fpromn time to time so far as.necessary to give effect
to any preference or priority or special, gualified,
or restricted right as well as in any othexr '
particulars, and upon subdivision of a Shars to
apportion the right to participate in profits or in
the distribution of assets or the right to vote in
any manner as between the Shares resulting from any.
such subdivision, and to give to any one ox. more of
such Shares any preferences, priorities or advantages
with regard to Dividends, in the distribution of
assets, as to rights of voting or in any other '
respects over the other or others of such Shares.

M\,
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum
of Associmtion, end we respectively agree %o take the

number -of Shares in the Gapitel of the Company se
opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS |Number of Shares

OF SUBSCRIBERS. 4 taken by each
L ’ Subscriber.
5
L. NIDDITCH, 1 - ONE
72, Maresfield Gardens, :
Hampstead, ,
London, .=

N
Valuer and Company Director.

M. WIDDITCH, : .
72, Meresfield Gardens,
Hampstead, 2
Tondon.

ONE

larried Woman.

DATED the 13th day of March, 1947.

L]

WITNESS to the above Signatures :-

¢GE0. J. FOX,

fHecretary.
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THE GOMPANIES AOT, 1948. Claw= arm -
GOMPANY IINTTED BY SHARES.

ARTICTES OF ASSOCIATION

-.-:O.f—‘

PETTEY MORTGAGE & PINANCE COMPANY, LIMITED

(New Articles of Associabion adopted
by Special Resolution passed 26th
Pebruary, 1962)

TABLE A

1. Subject as hereinafter provided, the regulations
contained in Part II of Table A in "the PFirst Schedule to
the Companies Act, 1948 (hereinafter called “Teble am)
shall apply to the Company. Subject as aforeseid
references herein to regulations in fable A shall be
‘ constr%ed as referring to those contained in Part I
thersof.

SHARE CAPITAL

2.' The share capital of the Company is &50,000
divided into 33,334 A Shares of £1 each and 16,666 B
Shares of &1L each, Except as otherwise provided in
these presents, the A Shares and the B Shares shall renk
in all respects pari passu.

5. {(a) The unissued A and B Shares in the capital
of the Company and any new A and B Shares shall, before
issue, be offered elther at par or at a premium %0
existing shareholders in accordance with the provisions
jn this Article contained, provided that this Article
shall mot apply until 4,000 A Shares and 2,000 B Shares
have been issuwed and are fully paid.

(b) The unissued A Shares shall be offered to
the holders of the issued A Shares upon the terms and 80
+hat in the case of competition such unissuved shares
ghall be sllobted to the members accepting the offer in
proportion (as nearly as may be and #ithout increasing
the muiber allotted to any member beyond the number
applied for by pim) to the amount of the issued A Shares
of which they are the holders. The offer shall be made
by notice specifying the number of shares offered, and
1imiting the time (being not less than 28 days) within
which the offer. if not accepted. will be deemed to be
declined, and after the expiration of that time, or on
the receipt of an intimation from all the persons to whom
the offer is made that they decline to accept the shares
offered; the Directors may dispose of the shares which
shell not have been accepted in accordance with the
provisions of the next following Article.

e T T



(0) The unissued B Shares shall be offered in
the same manner, mutatis mutandis, to the holders of
the issued B Shares.

(4) Wo offer of A Shares shall be made here-
under unless at the same time an offer of B Shares of
half the number of the A Shares offered is made here-
under at the same price per share end no offer of
B Shares shall be made hereunder unless a2t the same
+ime an offer of A Shares of twice the nunmber of the -
B Shares offered is made hereunder at the same price
per share.

4., Subject es aforesaid the unissued shares of
the Company shall be under the contrql of the
Directors, who may offer, allot, grent options over
or otherwise dispose of them to such persons, at such
+imes and for such consideration and upon such terms
and conditions as the Directors may determine, but so
that no shares shall be issyed at a discount except
in accordence with Section 57 of the Act.

3. If any such separate general meeting as is
- peferred to in Regulation 4 of Table A shall bé
ad jourred by reason of there .being no quorum present
and if at the adjourned meeting a quorun shall not be
present within half an hour from the time appointed
for such adjourned meeting those holders of shares of
the class who a&re present shall be & duorum and

Regulation 4 of Table A shall be construed accordingly.

TIEN

6. The lien conferrsd by Regulation 1l of Part 1
of Table A shall alsc attach to fully paid up shaves
and to all shares vegistered in the name of any person
indebted or under liability to the Company, whether he
shall be the sole registered holder thereof or shall
be one of twc or more joint holders, and Regulation 1l
of Table A shall de comnstrued accordingly

. CATLS ON SHARES

T. In Regulation 15 of Table A the words "except
insofar as may be otherwise agreed between the Company
and any member in the case of the shares held by him"
shall be deemed to be inserted immediately after the
words "provided that"

TRANSFER OF SHARES

e, The Directors may, in their discretion and
without assigning any reason therefor, refuse to. -
register a transfer of any share to any person who is
not already a member, The Directors may also refise
to register the transfer of ‘ahy share on which the

Gompany has a lien. Regulation 3 of Part II of Table A

shall not apply.
GENERAL NEETINGS

9, No business shall be “transacted at.any géneral

meeting unless a quorum of mémbers is present at the
time when the meeting proceeds %o business; save a8
nerein otherwise provided thé holders of at least

¢ @
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51 per cent of the issued A Shares present in person or

by proxy shall be a guorum. Regulation 4 of Part II of
Table A shall not ap%;y ' &u 4

10, Supjeot to the provisions of the Act, a
gesolution in writing eigned by all the members of the
Company who would be entitled %o receive notlce of and
to attegd and vote at a general meeting at which such a
resolution would be proposed or by their duly appointed
attorneys shall be as valid and effectual as if it had
been passed at a general meeting of the Company duly
convened and held. Any such resolution may consist of
several documents in the like form each signed by one or
more of the members or their attorneys, and signature in
. the case of a corporate body which is a member shall be
gufficient if made by a Director or other authoriged
officer thereof or its 'duly appointed Attorney.
Regulation 5 of Part II of Table A ghall not apply-

11. A poll may be demsnded by the Chairmen or by any
A Shareholder present in person or by proxy and entitled
to vote and Regulation 58 of Table A shaell be modified
accordingly,

12 Tn the case of an equality of votes whether on
s show of hands or a poll, the Chairman shall no¥ have a
second or casting vote. Regulation 60 of Table A shall
not apply. '

VOTES OF MEMEERS

13, (a) On a show of hands every holder of A Shares
who (being an individual) is present in person oI (being
a corporation) is present by a representative duly
authorised under Section 139 of the Act, shall have one
vote, and on a poll every holder of A Shares. shall have
_ one vote for each A Shidre of which he ig the holder.

(b) The holders of the B Sheres shall have no
right as such o attend or vote at any gensrel meeting
of the Company.

(c) Regulation 62 of Table 4 shall not apply.

14 . If any votes shall be counted which ought not to
have been counted, or might have been rejected, the error
shall not vitiate the -result of the vobing unless 1t be
pointed out at the same meeting, and not in that case
upless it shall, in the opinion of the Chairman of the
meeting, be of sufficient magnitude to vitiate the result
of the voting-

DIRECTORS

" 15. TUnless and until otherwise determined by the
Compeny in general meeting the number of Directors shall
not be less than 3. x _

16 if any Director shall be called upon to perform
extra dervices or to make any gpecial exertlons or shall
go or reside abroad for any of the purposes of the
Gompany, the Directors may arrange with such Director for
guch special remuneration either by way of salary,
commission or the payment of a lump sum of money ox
otherwise as they shall think fi%.
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17, The Directors may exeycise all the powers of
the Company to boxrrow or raise and to guarantes the
payment of monsy, and to morigsge Or charge its under-
taking, property and uncalled capital, or any part :
thereof and to issue debentures, debenbure gtock and |
othexr securiiies whether outright or a8 seourity for @
any debt, liability or obligation of the Company or of v
any third party. Regulation 79 of mable A ghall not

apply.

18. Any Director who is in any way whether
directly or indirectly interested in a contract or
proposed contract with the Company shall declare the
nature of his interest at & meeting of the Directors
in accordance with Section 199 of the Act. Subject to
such disclosure a8 aforesaid, a Director may vote in
respect of any contract or arrangqment in which he is

counted end he may be counted in ascertaining whether ] @cﬁ @
a quorum s present at eny meeting at which any such o ’

. ‘gcontract or arrangement shall come before the :
pirectors for consideration. paragraphs (2) and (4) g :
of Regulation 84 of Table A shall not apply. *

19. The Directors of the Company ghall not be “ ;
1iable to retirement by rotation and Regulations 89 §
to 97 inclusive of Pable 4 shall not apply. .

s AL K e e a mE ATEAT T T
L

20. The Directers shall have DOWST at any time
and from time to time %o appoint any person 0 b a
director either to fill a casual vacancy or &as an
addition to the existing Directors.

21. In the case of an equality of votes at a
meeting of the Directors the Chairman shall not have
a second or casting vote and Regulation 98 of Table A
ehall be modified accordaingly.

22, A resolution in writing signed by ell the
Directors entitled to receive notice of a meeting of
_the Directors or by all the members of a committee for
the time being shall be as valid and effectual as a
resolution passed at a meeting of the Directors cor, GS
the case may be of such commitiee duly called and @
constituted. Such resolution may be contained in one
document or in several documents in like form each
signed by one oOr moxre of the Directors or memvers of

the committee concerned Regulation 106 of 'Pable A
ghall not apply.

"l':
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23%. FPach Director shall have power to appoint any
person to act as alternate Director in his place
during his absence, and at his discretion to remove
such alternate Director, and on such appointment being
made the alternmete Direotor shell, except as regards 5

remuneration and the power %o aproint an alternate, be )
“
y

e AT R Lo

subject in all respects to the terms and conditions ‘
existing with reference to the other Directors of the
Company, &and each alternate Director, whilst so acting
shall exercise and discharge all the functions, powers
and duties of the Director whom he represents.’ An
alternate Director shall ipso facto cease to be an
alternate Director if his appointor shall cease for
any reuson to be & Director Any Director acting as !
alternate shall have an additional vote for each
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Directop ‘whon, . : '
for whom ‘he. acts ag alternate. Any appointment

or removal of g .
instrume . 2n alternate Dirsotop
: Y A writing. delivereq oo tggaigg?:tgiggcgggigg

of the.
. Company and,signed by .the appointor, .
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Eﬂ of the above-named Company being changed to
%

|

e ST

?Sjrw
Company Number....5 21885
X
Reference: cR. 98/ 11.28/62
LA : COMPAN'IES ACT, 1948
Bt ’
¥

-----------------------------------

Pursuant to the provisions of Sub-Secuon (1) of Section 18 “of the

o

Compames Act, 1948, the Board of Trade hercby approve of the name

SEVERNSIDE HOTELS LIMITED

“ Signed on behalf of the Board of Trade f

\ this £ifteenth day of March 19 62

S
-
-
e
=

. Authorised in that behalf by the
President of the Board of Trade

No. C. 60.

Wt 38373]43!2 3m. 661 B.L.&Co Ltd. GpRIHIEDS
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2.

situate

3.

are -

(1)

(11)

(1ii)

The name of the Company is WPRTLEY MO
& FINANCE COMPANY, LIMITED!. (See note

The registered office of
in England.

The objects for which the Company” is establ

To carry on all or any of the
hotel, inn, lodging house, res

\EETEZE"‘U@W- ITES KQOBHMNILY . 5.2
ATION

CONPANETTHITED BY"SHARES

Y e §

T M
oeeryesy

»fﬁw

MEMORANDUM OF ASSCCIATION
- 0f =
SEVERNSIDE HOTELS LIMITED

(4s amended by Special Resolution
passed on 26th February, 1962)

P
NS

w%*& be

taurant, cafe,

milk-bar, tavern, beer house and refreshment .

room keepers, caterers,

wine, beer aend spirit merchants, brewers,
mal tsters, distillers, importers, exporters

and menufacturers of wine

mineral end artificial waters and other
drinks, and importers, exporters, producers,
merchants and dealers of and In food, live

and dead stock and pro

and merchants,

To carry on business as general wholesalers
traders, importers, exporters,

manufacturers, dealers in and retailers of
merchandise, goods, materials, commodities
and produce of every description.

To undertake,
of financial,
operations and g

into, carry on, assist or participate in

financial, commerc

manufactucing and other businesses, works,
con“racts, undertakings, and financial
operations of all kinds,

To acquire for any es
take options over, CO

licensed victuallers,

s, spirits, aerated,

duce of all descriptions.

carry on and execute all kings
commercial and trading and other
enerally to institute, enter

ial, mercantile, industrial,

tate or interest and %o
nstruct and develop any

property, real or personal, or rights of any
kind which may appear to be necessary ar
convenient for any business of the Company,
inciuding shares and other interesis in any
company the objects of which include the

carrying on of any

the objects of this Company.

business or activity within

The name of the Uompeny was changed 4o SEVERNSIDE
HOTEDLS LIMITED with effect from 15th ‘March

1963,
i3
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(v)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)

To carry cn any other business or activity
and do anything of any nature which may seem
to the Company capable of being conveniently
carried on or done in commection with the
above, or calculated directly or indirectly
to enhance the value of or rendel more
profitable any of the Company’s business or
property.

To enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of the
foregbingg to guarantee the payment of any
principal moneys, premiums, interest and

other moneys secured by or payable under any
obligations or securities and the payment of
dividends and premiumse on, and the repayment of
the capital of, stocks :.nd shares of all

kinds and descriptions.

To lend money to, or grant or provide credit
or financisl accommodation to any person or
compeny in any case in which such grant or
provision is considered likely directly or
indirectly to further any of the objects of
the Company or the interests of ite Members.

Mo invest any moneys of the Company not
immediately required for the purpose of ‘the
business of the Company in such investments
(other than shares in the Company or its
holding company, if any) and in such manner
as may from time to time be determined, and
to hold, sell or otherwise deal with such
investments.,

Mo amalgamate with or enter into partnership
or any joint purse or profit-sharing arrange-
ment with, or to co-operate or participate in
any way with, or assist or subsidise any
company or person carrying on or proposing

to carry on any business within the objects
of the Company or capable of being conducted
so ag directly or indirectly to benefit the
Company .

To borrow and raise money and secure Or
discharge any debt or obligation of or bind-
ing on the Company in such manner as may be
thought fit, and in par*icular by morigages
of or charges upon the undertaking and all
or any of the real and personal property
(present and future), and the uncalled
capital of the Compaxny or by the creation
and issue of debentures, debenture stock or
other obligations or securities of any
description.

To sell, exchange, mortgage, let on rent,
share of profit, royslty or otherwise, grant
licences, eagements, options, gservitudes and
other rights over and in any other mamner
deal with or dispose of the undertaking,
property, assets, rights and effects of the
Company or any part thereof for such

&




(xii)

(xidii)

(xiv)

(xv)

(xvi)

(xvii)
(xviii)

(xix)

(xx)

consideration &z may be thought f£it, and in
particular for stocks, shares, debentures or
other obligations or securities, whether fully
or partly paid up, of any other company.

To give any remuneration or other compsnsation
or reward for services rendersd ox 10 ‘be
rendered in placing or procuring subscription
of, or otherwise assisting in the issue of,
any shares, debentures or other securities of
the Company or in or about the formation of
the Company or the conduct of its business.

To establish or promote, or concur or participate
in establishing or promoting any compuny the
sstablishment or promotion of which shall be
considered desirable in the interests of the
Company and to subscribe for, underwrite,
purchese or otherwise actguire the shares, gtocks
and securities of any such company, or of any
company carrying on or proposing to carry on any
business or activity within the objects of the
Company. :

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

To subscribe or guarantee money for any purpose
which may be considered likely directly or
indirectly to further the objects of the Company
or the interests of its Members or for any
national, charitable, benevolent, publiic,
general or useful object-or for any exhibition.

To grant pensions oxr gratuities to any directors,
officers or employees or ex-directors,
ex-officers or ex~employees of the Company, or
of its predecessors in business or of its
holding company or subsidiary companies (if any),
or to the relations, comnections or dependants
of any such persons, and to establish or support
any associations, institutions, clubs, building
and housing schemes, funds and trusts which may
be considered calculated to benefit any such
persons or otherwise advance the interests of

the Company or of its Members.

mo act as secretaries, managers, registrars or
transfer agents for any other company.

To distribute any of the property of the Company
among its Members in specie or kind.

Do do all or .any of the things or mattexrs
aforesaid in any part of the world and elther
as principals, agents, contractors, trustees
or otherwise and by or through trustees, agents
or otherwise and either alone or in conjunciion
with others.

Tv do a2ll such other things as may be incidental
or conducive to the above objects oxr any of them,,

And it is hereby declared that the word "eompany" in

e e S
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this clause, except where used in reference to this
Company, shall be deemed to include any partnership
or other body of persons, whe ther .incorporated or
not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the objects
specified in the different paragraphs of this clause
shall not, except,where the context expressly So
requires, be in anywise limited or restricted by
reference 0 or inference from the terms of any
other paragraph or the name of the Company, bat may
be carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of
the said paragraphs definell the objects of a
separate, distinct and independent company.

4. The liability of the Members is limited.

5. The Share Capital of the Company is Pttty
thousand pounds, divided into Fif'ty thousand Shares
of One Pound each, with power to increase and with
power to divide the original ox any new capitel into
Shares of different classes which may from time te
time be issued or held with any proference or
priorities or special or gualified or restricted
rights in the payments of dividend, or in the
- distribution of assets, or otherwise as compared
with other Shares, whether Preference, Ordinary oX
Deferred, and whether then already issued or not or
as Shares ranking equally with any other such Shares,
or as Deferred Shares or with a special right of
restriction, whether absolute or partial against
voting, and to vary the regulations of the Company
from time to time so far as necessary to give effect
to any preference or priority or special, qualified,
or restricted right as well as in any other
particulars, and upon subdivision of a Share to
apportion the right to participate in profits or in
the distribution of assets or the right to vote in
any manner as between the Shares resulting from any
guch subdivision, and to glve to any one or more of
asuch Shares any preferences, priorities or advantages
with regard to Dividends, in the distribution of
asgets, as to rights of voting or in any other
respects over the other or others of such Shares. |
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WE, the several persons whose Names, Addresses and
Descripltions are subscribed, are desirous of being
formed into a Company in pursusnce of this Memorandum
of Association, and we respectively agree to take the
number of Shares in the Capital of the Gompany set
opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Numbexr of Shares
OF SUBSCRIBERS. taken by each
Subscriber.
I,, NIDDITCH, ONE
T2, Maresfield Gardens,
Hampstead,
Tondon.

Valuer and Gompany’Director.

M. NIDDITCH, ONE

T2, Yaresfield Gardens, :
Hampstead,
London.

Harried Woman.

DATED the 13th d4ay of Mexch, 194T. =

WITNESS to the above Signatures -

¢E0. J. FOX,
5A Buck Street, N.W.l.

Secretary.
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NOTICE

OF

PLACE WHERE REGISTER OF MEMBERS IS

KEPT OR OF ANY CHANGE IN THAT PLACE

T'o the. Registrar of Componies.

SEVERNSIDE HOTELS . ... Limited

hereby gives you notice, in accordance with Sub-section 3 of Section 110 of the Companies

Act, 1948, that the Register of Members of the Coxpany is kept at...... .......... — —

Rhymnay House,

Ely, Cardiff.

-------------

--------------

---------------

----------------

----------
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SIGNATUTE.. ..o W

---------

; secratary
(State whether Direclor or Secrefary.)
Dated the.... 3.ty Of v o o December 19...82.
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THE COMPANIES ACT, 1948 %ﬁ«f
COMPANY .ILIMITED BY SHARES

SPEPIAL RESOLUTIONS
- 0f -

SEVERNSTDE HOTELS LIMITED

(Pagged 10th Junae, 1963,)

AT an EXTRAORDINARY GENERAL MEETING of SLVERNSI DB

HOTELS LIWITED duly convened and held on 10th June, 1963%

the following Resolutions were duly passed as SPECIAL
RESOLUTIONS :-

Amskh;Fh

Ithm p(‘Z- ) l 1‘)!\:\ \‘

RESQLUTIONS

Shares.

THAT the Articles of Association o
altered as follows -

(a) By the deletion of Article 2 and
therefor of the following Article

"2, The Share Capital of the CompMWly i
£50,000 divided into 50,000 Ordinary Shares
of £1 each."

(b) By the deletion of Article 3 and the substitution
therefor of the following new Article :-

3. The unissued shares before issue shull be
offered to the holders of the issued shares
upon the terms that, in the case of competition,
such unissued shares shall be allotted to the
members accepting the offer in proportion (as
nearly as may be and without iuncreasing the
nunber allotted to any member beyond the numbex
applied for by him) to the amount of the issued
shares of which they are the holders, The
offer shall be made by notice specifying the
number of shares offered, and limiting tho time
(being not less than 28 days) within which the

o
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all the persons to whom the offer is made
that they decline to accept the shares
offered, the Directors may dispose of the
shares which shall not have been accepted

in accordance with the provisions of the g%
next following Article."

(¢} By the deletion from Article 9 of the words
"igssued 4 Shares" and the substitution

therefor of the words "issued share capital
of the Company."

(d) By the deletion from Article 11 of the words
"hy any A Shareholder" and the substitution
therefor of the words "by any member".

(e) By the deletion of Article 13.

Secretary.
- \fh‘:
%
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No. 431835, (QO

THE COMPANIES ACTS, 1948 TO 1980
——

COMPANY LIMITED BY SHARES

SPECIAL RESOL UTION

of
SEVERNSIDE HOTELS LIMITED

—_——
Passed 5t March 1982

— e

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-named
Company, duly convened and held on the 5th day of March, 1982, the foliowing
Resolution was duly passed as a SPECIAL RESOLUTION,

RESOLUTION

That as from 5th March, 1982, the current Articles of
Association of the Company cease to apply and are
hereby cancelled and that in Jiey thereof new Articles
of Association, a copy of which is Presented to the
Meeting, and for the purpose of identification signed
by the Chairman thereof, be submitted and adopted

as the Articles of Association of the Company,

¥.R.BECK;

Secretfary,
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

Articleg of Dggociation

(Adopted by Special Resolution passed 5th March, 1982) -

— OF — /

SEVERNSIDE HOTELS LIMITED

PRELIMINARY

1. The Regulations contained in Parts I and II of Table A
(hereinafter called “Table A”) in the First Schedule to the Companies
" Act 1948 (hereinafier calied “the Act””) as amended by the Companies
Act 1967 with the exception of Regulations 24, 53, 75, 79, 84(2) and

84(4) shall apply to the Company subject to the modifications
hercinafter contained.

SHARES

2. The capital of the Company is £50,000 divided into
Ordinary Shares of £1 each.

DIRECTORS

3. Untl the Company in General Meeting shall otherwise
determine the number of directors shall not be more than fifteen
nor less than two.

4. The Directors may exercise all the powers of the Company
{o borrow or raise money and to morlgage or charge its undertaking,
property and uncalled capital, or any part thereof and to is:sue
debentures, debenture stock, and other securitics whether outright
or as security for any debt, liability or obligation of the Company
" or any third party.




5. A director may vote as a director
or arrangement which he shall make with
he is direetly or indirectly interested and if he does so vote his vote

shall be counted and he shall be reckoned for the purpose of con-
stituting a quorum of the directors at the meeling,

in respect of any contract
the company or in which

WHITBREAD Anp COMPANY LIMITED

6. Notwithstanding anything contained in these Articles so
long as Whitbread and Company, Limited (hereinafter called “the
Parent Company”) shall be the holder of not less than 90 per cent.
of the equity share capital (as defined in section 154 of the Act) of
the Company the following provisions shall apply :

(a) The Parent Company may at any time and from time
to time by notice in writing to the Company appoint
any person to be a director or remove from office any
director (without prejudice to any claim for damages
against the Company by any Executive Director in
respect of the termination of his office).

(b) No unissued shares shall be issued without the consent
in writing of the Parent Company.

(c) The Parent Company shall determine the remuneration
of the directors and the first sentence of regulation 76
of Part I of Table A shall not apply to the Company.
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ACCEPT UNSTAMPED £4‘o

ra VB I s e
Company Limited by Shares 141D werernde ."".lnm-u

DATE.uunnﬂnuiﬁﬁﬁﬂhﬁ?

Resolution of 1xf
Severnside Hotels Limited

(passed on 10th September 1982)

At an Extraordinary General Meeting of the above named Company
held on Friday, 10th Séeptember 1982 the Ffollowing e
.regsolutions were duly passed of which resclution number 1 was
passed as an Ordinary resolution and resolutions 2, 3 and 4

were passe? as Special Resolutions.

ORDINARY RESOLUTION

1. THAT the authorised share capital of the Company be
increased from £50,000 to £30,000,000 by the creation of

29,950,000 Ordinary Shares of £1 each.

SPECIAL RESOLUTIONS

2. THAYW the name of the Company be changed to WHITBREAD
HOLDINGS LIMITED. wﬁgf’

3. THAT the provisions ¢f the Memorandum of Association of
the Company with respect to its objects be altered by the
deletion of the whole of Clause 3 in its Memorandum and

the substitution therefore of the following new clause:

o
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t3.(a)(l) To carry on the business of an investment company
and for that purpose to acquire and hold either in the
name of the company or in that of any ncminee shares,
stocks, debentures, debenture stock, bhonds, notes,
obligations and securities issued or guaranteed by any
company wherever incorporated or carrying on business and
debentures, debenture stock, bonds, notes, obligations
aad securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or authority,
supreme, dependent, municipal, 1ocal or otherwise in any !
part of the world. .
(2) To acquire any such shares, stock, debentures, i
debentures stock, bonds, notes, obligations, or E
securities by original subscription, contract, ten@er, ;
purchase, exchange, underwriting, participation in i
syndicates or otherwise, and whether or not fully paid %
up, and to subscribe for the same subject to such terms
and conditions (if any) as may be thought fit.
(3) To exercise and enforce all rights and powers
conferred by or incident to the ownership of any such !
shares stock obligations oxr other gsecurities including ,
without prejudice to the generality of the foregoing all |
such powers of veto or control as may be conferred by |
virtue of the holding by the company of some special
proportion of the issued or nominal amount thereof and to
provide managerial and other executive supervisory and
consultant services for or in relation to any company in
which the company is interested upon such terms as may be

thought Eit.



(¢)

{a)

(e)

(£)

To carry on any other business of any description which
in the opinion of the directors may be capable of being
conveniently or advantageously carried on in connection
with or as ancillary to any of the above businesses Or
the general bhusiness of the Company.

To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, accept
surrenders of, and otherwise acquire and deal with any
freehold, leasehold or other property, chattels and
effects, erect, pull down, repair, alter, develop or
otherwise deal with any building or buildings and adapt
the same for the purposes of the Company's business.

To purchase or otherwise acquire all ox any part of the
business or assets of any person, f£irm or company
carrying on or formed to carry on any business, which
this Company is authorised to carry on oOr possessed of
property suitable to the purposes of this Company and to
pay cash or to issue any shares, stocks, debentures or
debenture stock of this Company as the consideration for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the business or
property so purchased or acquired.

To acquire in such manner and upon such terms as the
Company shall think fit, secret processes, inventions,
patents, copyrights, designs or trade marks or any
interest therein, the acquisition of which shall seem
beneficial to the Company, and to grant rights thereout.
To enter into partnership nr amalgamate with any person

or body for the purpose of carrying on any business or

L‘::firg
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(g)

{h)

(1)

(3

transaction within the objects of the Company, and to
enter into such arrangements for co—~operation, sharing
profits, losses, mutual assistance, or other working
arrangements as may seem desirable.

To manage develop, sell, lease, mortgage, grant licences
or rights of, in, or over or otherwise turn to account oOr
in any other manner deal with or dispose of the
undertaking and all or any of the property or assets of
the Company with power to accept shares, debentures or
securities of, or interests in, any other company.

To lend money to such persons, upmg‘such terms and with
or without security and subject to such conditions as may
seem desirable.

To invest, lend, or otherwise deal with unemployed
moneys, in such manner, and upon such terms, as may be
thought fit, and to vary investments.

To guarantee, support or secure, whether by personal
convenant or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company oY by both such
means, the performance of, the obligations of and the
repayment or payment of the principal amounts and of any
premiums, interest and dividends on any securities of any
person, £irm or company, including (without prejudice to
the generality of the foregoing) any company which is for
the time being the Company's holding company as defined
by section 154 of the Companies Act 1948 or another

subsidiary as defined by the said section of the



(k)

(1)

(m)

(n)

(0)

Conmpany's holding company or otherwise associated with
the Company in business.

To borrow or raise money in such manner as the Company
shall think fit, and in particular, by the issue of
debentures or debenture stock, charged upon all or any of
the Company's property, both present and future,
including its uncalled capital, and to re-issue any
debentures at any time paid off,

To draw, accept, endorse, issue or execute promissory
notes, bills of exchange, bills of lading, warrants and
other negotiable, transferable, or mercantile
instruments.

To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in or obligations of
any other company or corporation.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any of
the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in
or about the formation or promction of the Company or the
conduct of its business.

Toe remunerate employees of the Company out of or in
proportion to the profits of the Company or otherwise as
the Company shall think fit; and to promote and give
effect to any scheme or arrangement for sharing profits
with employees, whether involving the issue of shares or

not.
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//{ﬂ} To pay the costs and expenses of or incidental to the

/‘” promotion and establishment of the Company, or to

o contract for the payment of the same in whole or in part
by others.

(q) To promote any company to acquire the whole or any part
of the assets or liabilities of this Company, OX for any
other purpose which may seem desirable in the interests
of this Company, and to subscribe, acquire, underwrite,
or place, or assist in so doing, the whole or part of the
shares or securities of such company.

(r) To remunerate the directors of the Company in any manner
the Company may think £it and to pay gratuities or
pensions or allowances on ratirement to any directors who
nave held any other salaried office or place of profit
with the Company or to their widows or dependants and to
make contributions to any fund and to pay premiums Lor
the purchase or provision of any such gratuity, pansion
or allowance and to promote Or assist f£inancially,
whether by way of contributions, donations, the payment
of premiums or otherwise, and fund or scheme for the
mnenefit, wholly or in part, of directors,. ex-directors,
or employees, or ex-employees, of the Company or their
dependants or relatives, or for charitable purposes
generally.

(s) To aid, f£inancially or otherwise, any assocliation or
body having for an oﬁject the promotion of trade or

industry.

wy,



{u)

(v)

\W)

To act as or through trustees, agents, secretaries,
managers, brokers or sub-contractors, and to perform the
duties of any office undertaken by the Company.

To procure the Company to be registered or recognised in
any overseas country or place, and to exercise any of the
objects or powers aforesaid in any part of the world,

To distribute any property of the Company in specie among
the members.

To do all such other things as are incidental or
conducive to the attainment of the above objects or any

of them.

Tt is declared that the foregoing sub-clauses shall be

construed independently of each other and the objects therein

mentioned shall be neither limited nor restricted by reference

to or inference from any other sub-clause or the name of the

Company and neither shall they or any of them be deemed to be

merely subsidiary to the objects contained in any other

sub-clause."

4.

THAT the Articles of Association in the form of the
document produced to the Meeting be adopted as the
Articles of Association of the Company in substitution
for each of the existing Articles of Association of the

Company.

September, 1982 Chairman

b
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///}ha Fo%&cuing is the Articles of Association of the Company

as alvered by a Special Resolution passed on the 10th September

19825
Chairman éf

THE_LOUFANIFS ACTS 1948 to 1481

emN ety —

COUMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

SEVERNSIDE HOTELS LIMITED

(adopted by Special Resolution
passed on Friday the
10th day of September 1982)

PRELIMINARY

1. The Regulations contained or incorporated in Table A
in the First Schedule to the Companies Act 1948 azs amended
by the Compznies Acts 1967 to 1981 (such Table being
hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regulations of

the Company.

PRIVATE COMPANY

2. The Company is a private company and accordingly:
(a) any offer to the public (uhether for cash or
otheruise) of any shares in or debenturss of

the Company; and

(b) any allotment of or agreement to 2llot zny
shares in or debentures of the Company (uhether
for cash or otherwise) with 2 view to =211 or
gny of ihose shares or debenturcs being offered
for sale to the public,

is prohibited,

- .-
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7 SHARE CAPITAL

Lr)

3. The cepital of the Crmbany ic 860,000,000 (thirty

million pounds) divided into 40,000,000 (thisty million) ardinery

shares of £1 euach.

a4, Subject tou the provieions of Fart 111 of the Companies

Act 1981 and any reoulations mede thereunder:
(a)

any shares may be issued on the terms that

they are to
redeemed =zt
sharsholder

the Company

the Company

be redeemed or are liable
the option of the Company

on such terms and in such

te be
or the

manner as

may by ordinary resolution determine;

may purchase apy of its shares

on such terme 2s may be authorised by the

Company by special resolution before the

Company enters into the conitract for such

purchase with power for the Company by special
resolution to vary revoke or from time to time rensuw

such authority;

subjsct to approval by the Company by special

resolution an ayment in respect of a redemption
P

or purchase of shares made pursuant to this

Article may be made otherwise than out of distrabutabl-

profits of the Company or the proceeds of a fresh

igsue of shares;

(d Clause 3 of Table shall not =spply to the Compeny.
¥
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-----

J<ﬁ~ L, oyl jeet Lo the provisiume of tne Corpanies Aotes 04E
,5; " to 1981 & rreolution in writing signed by all ihe Memhere for
( the time being entitled to receive notice of and to attend and
vole at Goneral Meetings (or being corporations by their
duly sulhorised representatives) shall be as valid and
effective as if the same hed been passzed at 2 gencral Meeting
: of the Company duly convened and held. Any such resolution
| in writing may consist of two or more documents in like form
each signed by one or more of such members and Clause 73A in

Table A shall nout apply to the Caompany,

APPOINTMENT OF DYRECTORS

6. (a) Clause 75 in Table A shall not apply to the Company.

}; (b) The numbher of the Directors shall be determined by
A Ordinary Resclution of the Company but unless and until
| so fixed there shall be no maximum number of

Directers and the minimum number of Dirsctors shall

be one. In the event of the minimum number of
# ) Directors fixed by or pursuant teo these Articles ‘
¥ . being one, a sole Director shall have authority to '
3 exarcise all the pouers and discretions by Table A
or these Articles expressed to be vested in the
Directors generally and Clause 99 in Table A shzall

be modified accordingly,
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AFUTETINE UF_OIRE CTORS
AR AT B SRR
T . Clauscs 89 to 97 inclusive of Table kA chell oot
apfly te the Company and &ll reflr rorces rlopuhrie in
Teble A to retiremeont by rotation shasll be nndified

accordingly.

POUERS AND PROCEEDINGS_OF DIRFCTURS

8. The Directors may exerciee all the powers of Lhe
Company to borrow or reise money and to mortgage or

charge its undertaking, property and uncalled capital, or
any part thereof and to issue debentures, debenture stock,
and other securities whether outright or as security for
any debt, li-bility or obligation of the Company or any
third party. Clause 79 of Table A shall not apply to the

Company.

9. (a) A resolution agreed upon by Directors (not being
less than the number of Directors required to form
a guorum of the Directors) shall ve valid and
effectual whether or not it shall be passed at

a meeting of the Directors duly convensd and held.

(b) For the purposes of determining whethexr there
exists the quorum fixed hy or in accordance with
Clause 99 of Table A as that necessary ¥for the
transaction of the business of the Directors,
there shall be counted in the guorum {i) in the
case of a resolutien agreed by Directors in
telephonic communicztion, all such Directors
and {ii) in the case of 2 meeting of Directoers, in
adriition to the Directors preszent at the reeting,
any Director in telephonic communication with such

meeting,

~a?
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10, A Dircctor who is in any wey whether directly or
indirectly inlerested in & contract or proposed contract
with the Company shall declare the nature of hig interest
at ameeting of the Directors in accordance with Section 199
of the Companies Act 1948. He shall not be disguslified by
hie office from contracting with the Company in any way and
provided that he duly declares the nature of his interest
he shall be entitled to vote in respect of any contract or
arrangement in which he is interested and if he does so
vote his vote shall be counted and he shall be reckoned for
the purpose of constituting a querum of directors; and

Clause B4 of Table A shall be modified accordingly.

11, It shall not be necessary for Directors to sign their
names in any book which may be kept for the purpose of
recording attendance at meetings; and Clause 86 in Table A

shall be modified acecordingly.

ALTERNATE DIRECTORS

12, Any Director may by notice in writing signed by him and
deposited with the Company appoint an alternate. Such
alternate Director need not be a Director of the Company.
Every alternate Director shall during the period of his
appointment be entitled to notice of Meetings of Directors
and in the absence of the Directer appeinting him to attend
and voite thereat accordinaly, but his appointment shall

immediately cease and determine if and when the Director

appointing him ceases to hold office as a Director, Cne person

may act as an alternste Director to more ihan one Director and

while he is so acting shall be entitled to a separate vote

for rech Director he is representing and if he is himself a

ffirector his vete ur votes &g an zlternate Director shall be in

arddition to his nun vote.
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%3, Notuithstanding anyihine crntained in these Articles, so

5
f/fjﬁiﬁ lung ae Whithresd and Compiny, Public Limitrd Company
& (hercinafter called "the Parent Company") shall be the
holding company of the Company the following provisions
shall apply:
(a) The Parent Company may at any time from time to
time appoint any person to be a Director or remove
from office a Director. Every such appointment
or removal shall be in writing and signed by or
on behalf of the Parent Company and shall take effect
upon receipt at the Registered O0ffice of the Company
or by the Secretary; and
) (b) The Parent Company shall determine the remuneration
- of the Director and Clsuse 76 of Table A shall be
modified accordinagly.
INDEMNITY
. 14. Subject to the provisions of Section 205 of the Companies
” Act 1948, and in addition to such indemnity as is contained
: in Clause 136 of Table R, every Director (including an
- alternate Director), officer or official of the Company ’ i

shall be entitled to be indemnified out of the assets of
the Company against all losses or liabilities incurred by him
. in or about the execution and dischavoe of the duties of his

office.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

.. 4318%6

I hereby certify that

SEVERNSIDE HOTELS LIMITED

having by special resolution changed its name, is now
incorporated under the name of

WHITBREAD HOLDINGS LIMITED

Given under my hand at Cardiff the  3RD NOVEMBER 1982

2/
/ /7

Assistant Registrar of Companies

Tl b b



write in this
binding margin

\7

Please complete
teglbly, preferably
In black type, or
bold block
lettering

*delete if
Inappropriate

tdetete as
appropriate

Note

This notice and a
printed copy of
the rasolution
authorising the
increage must be
forwarded to the
Registrar of
Cor. Fiiss within
15 days”after the
passing of the
resolutlop

Fdelete as
appropriate

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital
Pursuant to saection 63 of the Companies Act 1948

To the Registrar of Companies

—— e -t -

431885

Name of company
R

e —

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[extoarrcioacd foper ki resolution of the company dated 0" Jerrenssr 1982,

the nominal capital of the company has been increased by the addition thereto of the sum of
£29.950, 00 bayond the registered capital of 250,000

A printed copy of the resolution authorising the increase Is forwarded herewith
The additional capital Is divided as follows:

SEVERNSIDE HOTELS |
Limited* |

—

R A—

R M VLI
a Number of shares Class of share Nominal amount of each share
29,950,000 Ordinary £1

L:l- R

(if any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights, etc.} subject to which the

new shares have been or are to be Issued are as follows:

pari passu with existing Ordipary Sharss
Please tick here If ==
continued overleaf
L - ]

Signed C /

Presentor's name, address and
reference (if any):

RlaaterSecretary]s Date 10th September 1982

For official use

General seclion Pos! room

Field Fisher & Martineau
Lincoln House,
2%6-302 High Holborn,

!.nn(ﬂﬂjlf wm} R;?jL ; . ' qgsg;;,
| LN

D, R
N '"“--g_r_ﬂ,c}.‘-;f': i

() }ii‘l;lsr,?
PR
({3

2 R\"T

Ref: DGR




The following is the Memorandum of Ass

HTeTthe Cb §iB
THE COMPANIGS ACTS A 8 Company.

Tters 20 {#f4)9

COMPANY LIMITED BY SHARE & ‘ B Septle mee 198
H>) %& -  p SR o ipGiETRATION
“h?@ ey Qd{/i;
q Q MEMORANDUM OF ASSOCIATION — D o -_lﬁ')__

r
- Ty w“"? '
Aot B - of = ) i

SEVERNSIDE HOTELS LIMITE:/D'*’"" :

U 27 58 a2

o § {(As amended by Special Resolutlogs i
2§§f§%"%y§iiﬁ passed on 26th February. 1962 E
Sl 10th September |
|
|
1. The name of the Company is -’Jﬁg‘
Y or B e B
COMPANY, LIMITED". (See Note Below). & J;aw e
2. The registered office of the Company will be situate in h Jé@?é;ﬁ
.England. | “
3. The objects for which the Company is established are:- %
(a) {1 To carry on the business of an investment company %
and for that purpose to acquire and hold either in the g
name of the company Or in that of any nominee shares, %
stocks, debentures, debenture stock, bonds, notes, ?
obligations and securities issued or guaranteed by any ?
compan& wherever incorporated or carrying on business and ?
debentures, debenture stock, ponds, notes, obligations 1
and securities issued or guaranteed by any government, .
sovereign ruler, commissioners, public body or authority, * a
‘supreme, dependent, municipal, local or otherwise in any g
part of the world. E
i
|
Note: The name of the Company was changed to SEVERNSIDE
HOTELS LTD. with effect from 15th March 1962. (Vlmué ccelion
‘r‘“!u33ﬁ§ D

forraonsta,
Pi?“\ el




(b)

{c)

{2) To acquire any such shares, stock, debentures,
debentures stock, bonds, notes, obligations, or
securities by original subscription, contract, tender,
purchase, exchange, underwriting, participation in
syndicates or othérwise, and whether or not fully paid
up, and to subscribe for the same subject to such terms
and conditions {(if any) as may be thought £it.

(3) To exercise and enforce all rights and powers
conferred by or incident to the ownership of any such
shares stock obligétions or other securities including
without prejudice to the generality of the foregoing all
such powers of veto or control as may be conferred by
virtue of the holding by the company of some special
proportion of the issued or nominal amount thereof and to
provide managerial and other executive supervisory and
consultant services for or in relation to any company in
which the company is interested upon such terms as may be
thought £it. |

To carry on any other business of any description which
in the opinion of the directors may be capable of being
conveniently or advantageously carried on in connection
with or as ancillary toe any of the above businesses oOr
the general business of the Company.

To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, accept
surrenders of, and otherwise acquire and deal with any
freehold, leasehold or other property, chattels and

effects, erect, pull down, repair, alter, develop or



ﬂ"

(d)

{e)

(£)

(9}

otherwise deal with any building or buildings and adapt
the same for the purposes oOf the Company's business.

To purchase or otherwise acquire all or any part of the
husiness or assets of any person, firm or company
carrying on or formed to carry on any business, which
this Company is authorised to carxry on or possessed of
property suitable to the purposes of this Company and to
pay cash or to jssue any shares, stocks, debentures or
debenture stock of this Company as the consideration for
such purchase or acguisition and to undertake any
jiabilities or obligations relating to the business or
property so purchased or acquired.

To acquire in such manner and upon such terms as the
Company shall think fit, secret processes, inventions,
patents, copyrights,ndesigns or trade marks or any
interest therein, the acquisition of which shall seem
beneficial to the Company. and to grant rights thereocut.
To enter into partnership or amalgamate with any person
or body for the purpose of carrying on any business oOr
transaction within the objects of the Company: and to
enter into such arrangements for co-operation, sharing
profits, losses, mutual assistance, oY other working
arrangements as may seen desirable.

To manage develop, sell, lease, mortgage, grant licences
or rights of, in, or over Or otherwise turn to account oOr
in any other manner deal with or dispose of the
undertaking and all or any of the property or assets of
the Company with power to accept shares, debentures oOr

gsecurities of, or interests in, any other company.



(1)

(3)

(k)

To lend money to such persons, upon such terms and with
or without security and subject t©o such conditions as may
seem desirable.

To invest, lend, Of otherwise deal with unemployed
moneys, in such maanner, and upon such terms, as may be
thought £it, and to vary investments.

To guarantee, support Or secure, whether by personal
convenant or by mortgaging Or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company OX by both such
means, the performance of, the obligations of and the
repayment or payment of the principal amounts and of any
premiums, interest and dividends on any securities of any
person, f£irm or company, including (without preijudice to
the generality of the foregoing) any company which is for
the time being the Company's holding company as defined
by section 154 of the Companies Act 1948 or another
subsidiary as defined by the said section of the
Company's holding company OTY otherwise associated with
the Company in business.

To borrow oY ralise money in such manner as the Company
shall think £it, and in particular, by the issue of
debentures or debenture stock, charged upon all or any of
the Company's property, poth present and future,
including its uncalled capital, and to re—-issue any

debentures at any time paid off,



{m)

{n)

(o)

(p)

(4)

To draw, accept, endorse, issue or execute promissory
notes, bills of exchange, bills of lading, warrants and
other negotiable, transferable, or mercantile
instruments.

To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in or obligations of
any other company or corporation.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any of
the sharés in the Company's capital or any debentures,
deb. ‘ture stock or other securities of the Company or in
or about the formation or promotion of the Company or the
conduct of its business. ﬁ

To remunerate employees of the Company out%b§ or in
proportion to the profits of the Company or g%herwise as
the Company shall think f£it; and to promote and give
effect to any scheme or arrangement for sharing profits
with employees, whether involving the issue of shares or
not.,

To pay the costs and expenses of or incidental to the
promotion and establishment of the Company, or to
contract for the payment of the same in whole or in part
by others.

To promote any company to acquire the whole or any part
of the assets or liabilities of this Company, or for any
other purpose which may seem desirable in the interests
of this Company, and to subscribe, acquire, underwrite,
or place, or assist in so doing, the whole or part of the

shares or securities of such company.

T T e T L T T T T e



(x)

(s)

(t)

(u)

(v}

(W)

To remunerate the directors of the Company in any manner
the Company may think fit and to pay gratuities or
pensions or allowances on retirement to any directors who
have held any other salaried office or place of profit
with the Company or to their widows or dependants and to
make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension
or allowance and to promote Or agsist financially,
whether by way of contributions, donations, the payment
of premiums ox otherwise, and fund or scheme for the
benefit, wholly or in part, of directors, ex—directors,
or emplovees, Or ex-employees, of the Company or their
dependants or relatives, or for charitable purposes
generally.

To aid, f£inancially or otherwige, any association or

body having for an object the pror~tion of trade or
indus*+y.

To act as or through trustees, agents, secretaries,
managers, brokers Or sub—-contractors, and to perform the
duties of any office undertaken by the Company.

To procure the Company to be registered or recognised in
any overseas country or place, and to exercise any of the
objects or powers aforesaid in any part of the world.

To distribute any property of the Company in specie among
the members.

To do all such other things as are incidental or
conducive to the attainment of the above objects or any

of then.

e



It is declared that the foregoing sub-clauses shall he
construed independently of each other and the objects therein
mentioned shall be neither limited nor xestricted by reference
to or inference from any other sub-clause or the name of the
Company and neither shall they or any of them be deemed to be
merely subsidiary to the objects contained in any other
sub=-clause.

4. The liability of the Members is limited.

5. The Share Capital of the Company ig Fifty thousand
pounds, divided into Fifty thousand Shares of One Pound each,
with power to increase and with power to divide the original or
any new capital into Shares of different classes which may £rom
time to time be issued or held with any preference Or
priorities or special or qualified or restricted rights in the
payments of dividend, or in the distribution of'assets, or
otherwise as compared with other Shares, whether Preference,
Ordinary oY Deferred, and whether then already issued or not or
as Shares ranking equally with any other such Shares, Or as
peferrred Shares Or with a special right of restriction,
whether absolute Or partial against voting, and to vary the
regualtions of the Company Erom time to time so far as
necessary to give effect to any preference or prioxrity or
special, gqualified, or restricted right as well as in any other
particulars, and apon subdivision of a Share to apportion the
right to participate in profits or in the distribution of
assets or the right to vote in any manner as petween the Shares
regulting from any such subdivision, and to give to any one or

more of such Shares any preferences, priorities or advantages
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with regard to Dividends,

rights of vot

ing or in any other respects O

others or such Shares.

in the distribution of assets, as to

ver the other Or
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THE COMPANIES ACTS

No, 431885

TB COMPANY LIMITED BY SHARES

MEMORANDUM
and

ARTICLES OF ASSOCIATION
of

WHITBREAD HOLDINGS LIMITED

(Memorandum of Agsociation as amended by Special Resolutions
passed on 26th February, 1962 and 10th September, 1982, and
by Ordinary Resolution passed on the 27th February, 1987.

Articles of Association as adopted on 10th September, 1982).

Incorporated the twenty-sixth day of March 1947.

Field Fisher & Martineau
Lincoln House
296-302 High Holborn
London WC1V 7JL
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Wo. 431885

(COAT OF ARMS)

CERTIPICATE OF INCORPORATION ON CHANGE OF NAME

WHERSZAS
PETLEY MORTGAGE AND FINANCE COMPANY, LIMITED

Was 1ncorporﬂted as a 11m1+ed company under the Companies

Act, 1929, on the twenty-sixth day of ilarch, 1947

A N D WHEREAS by special resolution of the Company
and with the Approval of the Board of Trade it has changed
its name,

N O W THZREFORE I hereby certify that the Company
is a limited company incorporated under the name of

SEYSENSIDE HOTELS LIMITED

Given under my hand at London, this fifteenth day of

March One thousand nine hundred and sixty two.

W.B. LANGFORD

Registrar of Companies.




CERTIFICATE OF INCORPORATION
' ON GHANGE OF NAME
: 431885
No.
| hereby certily that

SEVERNSIDE HOTELS LIMITED

having by special resolution changed its namg, is now
incorporated under the name of

WHITBREAD BOLDINGS LIMITED

Given under my hand at Cardiff the 3RD NOVEMBEF, 1982 .

<

Yy
//

N

Assistant Registrar of Companics
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
w OFf —
WHITBREAD BOLDINGS LIMITED
(As amended by Special Resolutions
passed on 26th February, 1962 and

10th September 1982)

1. The name of the Company is "PETLEY MORTGAGE & FINANCE

COMPANY, LIMITED", (See Note Below),

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-
(a) (1) To carry on the business of an investment company

and for that purpose to acquire and hold either in the
name of tﬁe company or in that of any nominee shares,
stocks, debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any
company wherever incorporated or cafrying on business and
debentures, debenture stock, bonds, notes, obligations
and securities issued or gquaranteed by any government,
sovereign ruler, commissioners, public body or authority,
supreme, dependent, municipal, local or otherwise in any
part of the world.

Note: The name of the Company was changed to SEVERNSIDE HOTELS
LTD. wi?h effect from 15th March 1962 and to WHITBREAD HOLDINGS

LID with effect from 3rd November 1982,



(b}

(2) To acquire any such shares, stock, debentures,
debentures stock, bonds, notes, obligations, or
securities by original subscription, contract, tender,
purchase, exchanye, underwriting, participation in
syndicates or otherwise, and whether or not fully paid
up, and to subscribe for the same subject to such terms
and conditions (if any) as may be thought fit.

(3) TO exercise and.enforce all rights and powers
conferred by or incident to the ownership of any such
shares stock obligations or other securities including
without prejudice to the generality of the foregoing all
such powers 0of veto or control as may be conferred by
virtue of the holding by the company of some special
proportion of the issued or nominal amount thereof and to
provide managerial and other executive supervisory and
consultant services for or in relation to any company in
which the company is interested upon such terms as may be
thought fit.

Tokcarry on any other business of any description which
in the opinion of the directors may be capable of being
conveniently or advantageously carried on in connection
with or as ancillary to any of the above businesses or
the general business of the Company.

To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, accept
surrenders of, and otherwise acquire and deal with any
freehold, leasehold or other préperty, chattels and

effects, erect, pull down, repair, alter, develop or



otherwise deal with any building or buildings and adapt
the same for the purposes of the Company's business.

(d) To purchase or otherwise acquire all or any part of the
business or assets of any perscn, firm or company
carrying on or formeélto carry on any business, which
this Company is authorised to carry on or possessed of
property suitable to the purposes of this Company and to
pay cash or to issue any shares, stocks, debentures or
debenture stock of this Company as the consideration for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the business or

property so purchased or acquired.

(e) To acguire in such manneér and upon such terms as the

Company shall think fit, secret processes, inventions,

:
i

patents, copyrights, designs or trade marks or any
interest therein, the acguisition of which shall seem
beneficial to the Company, and to grant rights thereout.
(£) To enter into partnership or amalgémate with any person
or body for the purpose of carrying on any business or
transaction within the objects of the Company, and to
enter into such arrangements for co-operation, sharing
profits, losses, mutual assistancey'or other working
arrangements as may seenm desirablé. X
! . {g9) To manage develop, sell, lease, mortgage, grant licences
or rights of, in, or over or otherwise turn to account or
in any other manner deal with or dispose of the
ﬁndertaking and all or any of the property or assets of
the Company with power to accept shares, debentures or

securities of, or interests in, any other company.




(h)

(i)

(3}

(k)

To lend money to such persons, upon sach terms and with
or without security and subject to such conditions as may
seem desirable.

To invest, lend, or otherwise deal with unemployed
moneys: in such manner, and upon sugh terms, as may be
thought £it, and to vary investments.

To guarantee, support or secure, whether by personal
convenant or by mortgaging or charging 411 or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such
means, the performance of, the obligations of and the
repayment or payment of the principal amounts and of any
premiums, interest and -dividends on any securities of any
person, firm or cdmpany, including {without prejudice to
the generality of the foregoing) any company which is for
the time being the Company's holding company as defined
by sectien 154 of the Companies Act 1948 or another
subsidiary as defined by the said section of the
Company's holding company or otherwise associlated with
the Company in business.

To borrow or raise money in such manner as the Company
shall think fit, and in particular, by the issue of
debentures or debenture stock, charged upon all or any of
the Company‘s property, both'present and future,
including its uncalled capital, and to re-issue any

debentures at any time paid off.

"



PP A

(1)

(m)

(n)

(o)

{p)

(q)

To draw, accept, endorse, issue OU aexecute promissory
notes, bills of exchange, bills of lading, warrants and
other negotiable, transferable, or mercantile
instruments.

To purchase, subscribe for, Or otherwise acquire and hold
shares, stocks or other interests in oOr obligations of
any other company or corporation.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place any of
the shares in the Company's capital or any'debentures,
debenture stock . .or other securities of the Company ©r in
or about the formation oOr promotion of the Company or the
conduct of its business. |
To remunerate employees of the Company out of or in
proportion to the profits of the Company oOTr otherwise as
the Company shall think fit; and to promote and give
effect to any scheme Or arrangement for sharing profits
with employees, whether involving the issue of shares Or
not.

To pay the costs and expenses of or incidental to the
promotion and establishment of the Company, or to
contract for the payment of the same in whole Or in part
by others.

To promote anf company to acquire the whole or any part
of the assets oOr 1iabilities of this Company, or for any
cther purpose which may seem desirable in the interests
of this Company., and to subscribe; acquire, undervwrite,
or place, OT assist in so doing, the whole or part of the.

shares Or securities of such company .



(r)

(s)

(t)

()

(v3

(w)

To remunerate the directors of the Company in any manner
the Compuny may think f£it and to pay ;ratuities or
pensions or allowances on retirement to any directors who
have held any other salaried office or place of profit
with the Company or to their widows or dependants and to
make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension
or allowance and to promote or assist financially, .
whether by way of contributions, donations, the payment
of premiums or otherwise, and fund or scheme for the
benefit, wholly or in part, of directors, ex-directors,
or employees, or ex-employees, of the Company or their
dependants or relatives, or for charitable purposes
generally.

To aid, financially or otherwise, any association or
body having for an object the promotion of trade or
industry.

To act as or through trustees, agents, secretarie§,
managers, brokers or sub-contractors, and to perform the
duties of any office undertaken by the Compang.

Te procure the Company to be registered or recognised in
any overseas country or place, and to exercise any of the

objects or powers aforesaid in any part of the world.

To distribute any property of the Company in specie among

the members,
To do all such other things as are incidental or
conducive to the attainment of the above objects or any

of themn,



It is declared that the foregoing sub-clauses shall be
construed independently of each other and the objects therein
mentioned shall be neither limited nor restricted by reference
to or inference from any other sub-clause or the name of the
Company and neither shall they or any of them be deemed to be
merely subsidiary to the objects contained in any other
sub-clause.

4, The liability'of the Members is limited.

5, The Share Capital of the Company is Fifty thousand
pounds, divided into Fifty thcusand Shares of One Pound each,
with power to increase and with power to divide the original or
any new capital into Shares of different classes which may from
time to time be issued or held with any preference or
pPriorities or special or qualified or restricted rights in the
pajments of dividend, or in the distribution of assets, or
otherwise as compared with other Sharés, whether Preference,
Ordinary or Deferred, and whether then already issued or not or
as Shares ranking equally with any other such Shares, or as
Deferrred Shares or with a special right of restriction,
whether absolute or partial against voting, and to vary the
regualtions of the Company from time to time so far as
necessary to give effect to any preference or priority or
special, qualified, or restricted right as well as in any other
particulars, and upon subdivision of a Share to apportion the
right to participate in profits or in the distribution of
assets or the right to Yote in any manner as between the Shares
resulting from any such subdivision, and to give to any one or

more of such Shares any preferences, priorities or advantages



with regard to pividends, in the distribution of assets, as
to rights of voting or in any other respects over the other

or others or such Shares.

Note: By an Oxdinary Resoluticn passed on the 10th Séptember,
1982 the share capital of the Company was increased to &
£30,000,000-00 by the creation of 29,950, 000 Ordinary Shares
of E1 each, and by an ordinary Resolution passed on the 27th
February, 1987 the share capital of the Company was increased
to £ LO,000, 000 by the creation of {o,cc0,cco0rdinary Shares

of £1 each.
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COMPANIES EORM No, 123
Notice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company
A

For official use
| mdy R |
OIS

LoDa

L

Company number

431885

* _Whitbread Holdings Limited

-

gives notice in accordance with section 123 of the above Act that b

dated_27th February, 1987

increased by £ 1.0., 000 000

beyond the registered capital of £30,000,000
A copy of the resclution authorising the increase is attached,t

y resolution of the company
the nominal capital of the company has been

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

Ordinary shares of the Compgny.

to rank pari passu in all respects with the existing

Please tick here if
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WHITBREAD & COMPANY

WHITBREAD AND COMPANY, PLC
BREWERY » CHISWELL STREET - LONDON ECIY 4SD
RY APFOINTHINT TO TELEPHONE 0X-606 445§ - TELEX 888640

HER HAJESTY QUEEN ELIZABETH N

BREWERS, WHITBREAD & COMPANY, PLC
LONDON

Ref: Lcb.27028711

27th Februarsy, 1987

Whitbread Holdings Limited,
Brewery,

Chiswell Street,

London,

EClY 45D

Dear Sirs,

Re: European Cellars (Holdings) Limited

This letter is to record the terms of the agreement
reached between Whitbread and Company, PLC ("Whitbread") and
Whitbread Holdings Limited; ("Holdings"). It is agreed that
Whitbread will sell its shareholding of 34,025,108 'B'

A Ordinary shares held in European Cellars (Holdings) Limited
to Holdings at a price of £34,025,108, which price will be
satisfied by the issue of 34,025,108 fully paid Ordinary

_ shares in Holdings, to rank pari passu in all respects with
the existing Ordinary shares of the Company. Completion is
to take place on today ~ date, when Eoldings will issue the
shares to Whitbread, c.. receipt of the Stock Transfer and
Share Certificates 1 :lating to the Buropean Cellars
(Holdings) Limited snares.

Youxrs faithfully,

For and on behalf of
Whitbread and Company, PLC
Assistant Company Secretary




WHITBREAD HOLDINGS LIMITED

Brewery, Chiswell street, London, EC1lY 45D

Ref: 1lcb.27028712

27+h February, 1987

whitbread and Company, PLC,
Brewery:

Chiswell Street,

London,

BClY 48D

Dear Sirs,

Re: European Cellars (Holdings) Limited

Wwith reference to your letter to us of today's date we
confirm that ther terms set out therein are agreed.

Yours faithfully,

For and on behalf o=

Whitbread Holdings Limited
Director

.
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WHITBREAD AND COMPANY, PLC
BREWERY . CHISWELL STREET . LONDON EC1Y 45D

O INT TO - .
MO -l Ay S TELEPHONE 01-606 4455 . TELEX 888640
IHW!II.WNJ!HIAO A COMPANY, PLC
LONDON

Ref: leb. 27028711

- ::a@m{i

27th February, 1987

Whitbread Holdines Limited,
5 Brewery,

i Chiswell Street,

’ London,

EClY 4sD

2 Dear sirs,

Re: European Cellars (Holdings) Limited

This letter is to record the terms of the agreement
reached between Whitbread and Company, pPLC ("Whitbread") and
Whitbread Holdings Limiteq, ("Holdings")., 71+ is agreed that
Whitbread will sell its shareholding of 34,025,108 'R

- Ordinary shares held in European Cellars (Holdings) Limited
to Holdings at 3 price of £34,025,108, which Price will be
satisfied by the issue of 34,025,108 fully paia Ordinary

] - shares in Holdings, to rank Pari passu in all Yespects with
the existing Ordinary shares of the Company. Completion is
to take place on today's date, when Holdings will issue the
shares to Whitbread, on receipt of the Stock Transfer and
Share Certificates relating to the European Cellars
(Holdings) Limited shares.

Yours faithfully,

For and on behalf of
Whitbread and Company, PLC
Assistant Company Secretary

Certified a true copy of the original this
Of September 1987.-...‘...1.-..




WH%FBREAD HOLDINGS LIMITED

Brewery, Chiswell Street, London, EClY 48D

Ref

lcbhb,.27028712
27th February, 1587

Whitbread and Company, PLC,
Brewery,

Chiswell Street,

London,

EC1lY 48D

Dear Sirs,

Re: European Cellars (Holdings) Limited

With reference to your letter to us of today's date we
confirm that ther terms set out therein are agreed.

Yours faithfully,

. /J)1~J(

For and on behalf of
Whitbread Holdings Limited
Director

o

Certified a true copy of the original this
day of September 1987.....civaenaernannn ae
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Cj;?any No. 431885

THE COMPANIES ACT 1985

& W
Company limited by Shares La o
RESOLUTION \ \j
of
WHITBREAD HOLDINGS LIMITED

(Passed 15th June, 1988)

At an Extraordinary General Meeting of the above-named Company
held on the 15th June, 1988, the following resolutions were duly
passed as Ordinary Resolutions:

ORDINARY RESOLUTIONS

1. THAT the share capital of the Company be increased to
£45,000,000 by the creation of 5,000,000 Ordinary shares of
£1 each to rank pari passu in all respects with the existing
Ordinary shares of the Company.

2. THAT the Directors be authorised to allot, grant options
over, or otherwise deal with or dispose of any relevant
securities (as defined by S.80(2) of the Companies Act 1985)
of the Company to such perscns and generally on such terms
and conditions as the Directors think proper.
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15th June, 1988
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Chairman



CONIPANIES FORM No.123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

431885

Name of Company

Whitbread Holdings Limited

- gives notice in accordance with section 123 of the above Act that by resolution of the
company dated 15/ 6/88 the nominal capltal of the company has been
increased by £ 5000000.00 beyond the registered capital of £ 40000000.00
A copy of the resolution authorising the increaso is attached.

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 follow:

To rank pari passu with existing
ordinary £l shares

-

Signed C@\/g/‘/\/“‘j/{@/“’[ [Birectorl[Secretary] Da’ "f)\ \Pr? Cm ( 3 g%

L

Presentor's name address and For official Use

reference (if any): Goneral Section Post room
‘The Secretary
Brewery
Chiswell Street
London o
EC1Y 45D




No of Company: 431285

COMPANIES ACT 1985
ELECTIVE RESOLUTYON
or

WHITBREAD HOLDINGS LIMITED

The following resolution was passed as a Elective Resolution of
the Company by way of a written resolution signed by all the
Members of the Company on 31st July, 1990:

IT WAS RESOLVED THAT:

1. pursuant to section 80A of the Companies Act 1985 the
provisions of the said section shall apply to the Company
instead of the provisions of section 80 (4) and (5) of
the said Act in relation to the giving or renewal of an
authority under that section;

2. pursuant to section 252 Companies Act 1985, the Company
shall dispense with the laying of accounts before the
Company in general meeting;

3. pursuant to section 366A Companies Act 1985 the Company
shall dispense with the holding of annual general
meetings;

4, pursuant to sections 369 (4) and 378 (3) Companies Act
1985 the provisions of sections 369 and 378 Companies Act
1985 shall have effect as if for the references to ninety
five per cent there were substituted references to ninety
per cent; and

5. pursuant to section 386 Companies Act 1985 the Company
shall dispense with the obligation teo appoint auditors
snnually.

Date: 31st July 1990
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No of Company : 431885

L]

COMPANIES ACT 1985
SPECIAY: RESOLUTION
OF

WHITBREAD HOLDINGS LIMITED

The following resoclution was passed as a Specilal Resoluticon of

the Company by way of a written resolution signed by all the
Members of the Company: : :

IT WAS RESOLVED THAT

1.

the Accounts of the Company for the financial year ended
2nd March 1991 having been laid before the Company, and
the Company, having gualified as small 1 that year and
having been dormant since the end of it, resolved to make
itself exempt of Part VIT of the Companies Act 1986 (as

amended by S.14 of the Companies Act 1989) relating to
the audit of Accounts.

Date: {2z, RPRMEr e,

Secretary

RS HOUSE
1 18SEP199]
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