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COMPANY LIMITED BY SHBARES

4

fMemoranbun of Hggoriation

OF

J. L. BUTTLE HOLDITNGS LIMITED

et et i "
o

). The namgof the Company 3 5ok, BUTTLE HOLDINGS LINITED

9. The Registered Office of the Company will e sitnaté in England.

v
1

3. The objects for which the Company is established 3res=
{a) To carryon all or any part of the activities, practice and oceupa~
tion of ffarmers,agricultura.lists, horticu¥ wralists, pastoralists, -
market gardeners, \andscape gardeners, dairymen, stockrearers ~.
breeders, butchers or otherw ise and tolray, sell and generally deal
in'zll manner of farm andland produce and livestock; as designers,
monufacturers, hbuyers, sellers, impo lers, exporters and
dealers in traction engines, threshing machines, pinding and
reaping machines and any machinery, implements, vehicles,
anpavatus, accessories or tools suitable for any of ihe afore-
said, and o buy, sell, process, assemble, hire, hire out, re-
pair, service, alter, exchange, improve or otherwise deal with
game,to purchase, rent, lease, -obtain in er.cliange or otherw ise
“acquirgy any freehold, \easehold or other property in land, .
puildings; houses,businesses or otherwise and to hold the same
as investments of the Comparny m d 1o enjoy the income there-
from, or to convert, 1ease, develop, rent or sell or otherwise
dispose of the same in such manneyr a8 the Company may deem
fit.
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~(») To generally deal with goods, products and materials of every
" desgcription as distributors, dedlers, wholesalexs, retailers,
importers, exporiers or otherwise and to demonstrate, con~
tract, advertise, finance, refinance, insure and underwrite in
relation thereto, and to do all or any¥ of the above acting 25
principals, agents, factors, brokers, contreteors, appointees,
{rustess, lessors, 1essees or otherwise either in the United
Kingdom or elsew here. : .
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{cj Fu ceryy onany other business of any description which may seem to

e Qumpany capable of being advantagesusly or convenicntly carried

i En connegtion with or ancillary to any of the objecis of the Comprny

or caleulated diveetly or indireetly fo enhance thelr value pr render
rherm ryove profitable.,

(53 ’E’@ purchase, soil, exchanze, improve, wmortgage, charge, rent, let on
*eace, hire, surrvepder, Siccnse, accept surrenders of, and otherwise
acquire and/for deal with any freehold, leasehoid or other property,
chatiels and effects, erect, pull down, repair, alter, develop, or other~-
wise deat with apy structure or structures or buzldmgs and adapt the
same for the purposes of the Company’s business.

{e} Po purchase orotherwise acquire all or any part of the business or as-
sets of any person, firm or company carrying on or formed to carry on
any business which this Comspany is suthorised to carry onorpossessed
of property suitable to the purposes of this Company and to pay cash or
toigsue any shares, stocks, debpatures or debenfure stock of this Com-
pany ag the consideration for such purchase or acquisition and to und-
artake any liabiiities or oblzgatmns relating to the property or business
80 purchased or acquired. y

() To apply for, purc hase oz other\w e acquire any patents, licenses,
rights or conzessions: wmoh 2y be capable of being dealt with by the: -
Company or be deemed %0 benefit the Company and to sell, licence,
lease or grant rights thereto or otherwise deal with them,

(g) To sell, let, licence, develop or otherwise deal with the undertaking,
or all or any partof the property, assets o rights of the Company upon
such terms and conditions as the Company may approve, with power to
accept shares, debentures or securities of, or 1nte1 esf 1n, or guaran-
tees by, any other company.

(h) To invest and deal with the moneys of the Company not immediately
rejquired for the purposes of the Company in such shares or upon such
securities and subject to such conditions and in such manner as may
seem expadient.

{i) To lend aad advance money or give credit to any person, persons,
firms or companies upon such terms and conditions as may be desira-
ble and to give guarantees or hdcome security for ar: person, firm or
company.

{(}) To secure or guarantee the payment of any debentures, debenture stock
bonds, mortgages, charges, obligations, interest, dividends, securit-
ies, monies or shares or the performance of contracts or engagements
of any other com»any or person, and to give indemnities and guarantees
of a1l kinds, and to enter into partnership or anyjoint financial arrange-

ment or commercial enterprise with any person, persons, firm or
comp'any, having for its objects similiar objects to those of this Comp-
any or any of them.

(k) 'To barrow or raise money in such manner as the Company shall think
f 1t the borrowing pov:ers of the Company fo be unlimited, and in par-
fcular by the issue of debentures or dcbenture stock charged upon all
or any of the Company's property, both present and future, including
its uncalled capital, and {o re -issue any debentures ot any time paid
off.



Y&, the sprecall persons whose rimes, addresses and descriptions are subscribed, are desirous ef
being formed inia @ Comparny In pursugnece of this Memorandun of Association, and we o
respectively agree (0 toke the number of shares In the Capltal of the Company set opposite A
our respective names, -

Number of Shares taken by

Names, Addresses and Descriptions of Subscribers sach Subseriber

HYMAN ADELMAN ONE
3 Mayflow er Lodge
Regents Park Road London N3

S

Accountant

ALAN LEVENE ONE
11 Boscombe Avenue
Leyton London E10

Accountant

DATED the 9th day of December 1976
WITNESS to the above signaturss —

IRVING FREED MAN
11 Ulster Gardens
andnn N13

‘Agcountant
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(B To draw, make, accept, endorse, discoun:, execote and issue
pegotiablecr transferable instruments and documents of every
ard any Kind,

{m} To purchase, subscribe for.or otherwise acquire and hold any
type of bond or securily or any shares, stocks, debentures or
odier interests in, or obligations of any other company or

corporation,
(n} Te remunerdte any person, firm or company for services ren-
dered or fo be rendered or for 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 promotion of the Company or the con-
duct of its business,

(o) To pay out of the funds of the Company all costs and expenses
of or incidental to the formation and registration of the Com-
pany and the issue of its capital and debentures including bro-
kerage and commission.

(p} To promote or aid in the promotion of any company or com-
panies for the purpose of acquiring all or any of the property
rights and liabilities of this Company or for any other purpose
which may seem directly or indirecily calculated to advance
the interests of this Company. ‘

{q) To make payments towards insurance and to support and sub-
scribe to any charitable or public object and any institution,
society, club or association which may in any way benefif the
Company or its employees and to give pensions, gratuities or
charitable aid or to establish and support or assist in the 2st-
ablishment and support of funds and trusts calculated to bene-
fit direcfors or ex-directors, employees or ex-employees of
the Company or their wives, children or other relatives or
dependants,

(r) To distribute any property of the Company in specie or in kind
among the members of the Company.

(s) To do all such other things as are incidental or conducive to
the attainment of the akove objects or any of them or which
will in &ny way increase the profitability of the Company.

It is hereby expressly declared that each of the foregoing sub-clauses
shall be construed independently of the other sub-clavses hereof and
that none of the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other sub-clause.

4. The tability of the members is limited.

5. The Share Capital of the Company is £100 divided into 100 shares
of £1 each, with power to increase or divide the shares in the capital
for the time being into different classes, having such rights, privilzges
and advantages as 1o voting and otherwise as the Articles of Asscéiation

may from time to time prescribe, '
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COMPANY LIMITED BY SHARES

Artitles of Hsgorintion

CF

Jota BMITLE HOLDINGE LIMITED

i PRELIMINARY

1., The regulations contdined in Part 1 of Table A in the First Schedule
to the Companies-Act 1948 (such Table being hereinafter called '"Table
A"} shall apply to the Company save in so far as they are excluded or
varied horeby, thatis to say, Clauses 24, 53, and 75 in Part 1 of Table
A shall not apply to the Company, and in addition to the remaining
Clauses in Part 1 of Table A, as varied by these Articles, the following
shall be the regulations of the Company.

2. The Company is a Private Company and Clauses 2, 3, 4, 5 and 6 in

' Part II of Table A shall apply to the Company.

SHARES

3. Theshares in the inifjal and any increased capital 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.

Shares of the Company shall not be disposed of or transferred ex-
cept in the following cases:

() Any share maybe transferred bya Member to any other Member or

(v) Any share may be transferred by a Member to the spouse or ch1ld
or children or issue of such Member

{c} Anv share in the name of a deceased Member may be transferred to
(i) the widow or widower of such deceased Member
(ii) any child or children or issug of such deceased Member.
(iii) the Executors orTrustees of the Bstate of the deceased Member
to hold in their names

(d) In all other cases except those comprised in Clause (a) {b) and {c)
above 4 Member wxsning to dispose of his or her shares ¢r any of them
{hexreinafter called "the iransferor") shall offer for sale such share or
shares to the other Membersin accordance with the following procedure:

"’.r ‘ o ‘\& I 7

il




(i} The transferorshall first give notice inwriting of the transfer-
or*g wish to the Company which notice sha'l constitute ihe Com~
pany the tvansferor's agent for the purpose of the sale

(i) Mo notice of sale given 2s in (i) above shail be withdrawn

(8%} The Directors shall offer the share or shares offered as above
to the sineriismbers at a fair value certified by the Company's
Auditors, T

{iv} ) within twenty-eight days of the Direclors' offer a purchasing

. Member or Members is or are found of the whole of the shares

' . the purchase shall be complefed within seven days

(v) Naotice of the finding of the purchasing Member or Members is
to be given to the transferor and the transferor shall on pay-
ment of the fair value transfer the share to the purchasing
Member or Members.

(vi) In the event of the transferor failing {o complete the transfer

- to the purchasing Member or Members the Directors shall

authorise themselves or some other person to transfer the
share or shares to the purchasing Member or Members and
shall receive the purchase money and register the purchasing
Member or Members as holder or holders of the share or
shares issuing him or her or them a certificate therefor

(vii) The traasferor shizll deliver up his own Certificate or Certific-
ates for the share'or shares sold and shall then be paid the
purchase money but not before.

(viti)If after the expiry of twenty-eight days from the issuing of the
Directors offer no purchasing Member or Members is or are
found or if the purchase is not completed through no fault of the
transferor the {ransferor Mempber subject to the Directors’ ap-
proval and to Clause 3 of Table A Part II may dispose of such
shares as shall remain undisposed of to any person and at any
price. Clause 3 of Table A Part IT shall not apply to disposi-
tions included in Clauses (a) (h) and (c) above except to ensure
that the Membership limit is not exceeded or to prevent the
transfer of shares upon which the Company has a lien and in no
case whatsoever shall shares be issued or transferred to an
infant a bankrupt or a person of unsound mind.

LIEN

4. The lien conferred by Clause 11 in Part 1 of Table A shall attach to
fully paid up shares and to all shares registered in the name of any
person indebted or under liability to the Comvany, whether he shall be
the sole registered hoider thereo! or shali be one of two or more
joirt holders.

GENERAL MEETINGS

. Eveéry notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act, 1948, as to giving
information to Members in regard to their right to appoint proxies, and
notices of and other communications rslating to any General Meeting
which any Member is entitled to receive shall he sent to the Auditor
for the time being of the Company.




G. Clauge 54 in Part 1 of Table A shall be resd and construed as if the |
wards "Meeting shall be dissolved” were substituted for the words
“Members present shali be a quorum™,

DIRECTORS

1. The ghareholding qualification for Directors may be fixed by the
Company in General Meeting and unless and until zo fixed no qualifica-
tion shall be required,

8, There shall be at least one Director and not more than ten unless
otherwige determined by the Company in General Meeting and if at any
time there shall be only one Cirector of the Company, he or she may
act as sole Dirnctor exercising all the powers, authorities and discre-
tions vested in the Directors.

9, A Director may appoint any person approved by the Board to be an
Alternate Director, and such appointment shall have effect, and such
appointee vshile he holds office as an Alternate Director shall be entitled
to notic.sof maetings of Directors, and in the absence of the Director
appoindng him to attend and vote thereat accordingly, but he shall not
requireany qualification and he shall ipso facto vacate office if and when
the Director appointing him vacates office as a Director or removes
the Alternate Director from office, and any appointment or removal
- under this Clause shall be effected by notice in writing to the Company
under the hand of the Director making the same. The remuneration of
any Alternate Director shall be payable out of the remuneration of the
Director appointing him, and shall consist of such portion of the last
mentiored remuneration as shall be agreed between the Alternate Dir-
ector and the Director appointing him. -

10. Clause 79 in Part 1 of Table A shall be read and construed as if the
proviso to such clause were omitted therefrom,

11, Clause 84 (5) in. Part 1 of Table A shall be read and construed as if
the words "or his firm" appearing in the last line of such sub-clause
were omitted therefrom.

12, A Director may vote as a Director in regard to any contract or ar-
rangement in which he is interested or upon any matter arising thereout,
and if he shall so vote, his vote shall be counted and he shall be reck-
oned in estimating a quorum when any such contract or arrangement is
under consideration and Clause 84 in Part 1 of Table A shall be modified
accordingly.

WINDING UP

13. K the Company shall bewound up the assets remaining after payment
of the debts and liabilities of the Company and the costs of liquidation
shall first be applied in repaying to the Members the amounts paid or
credited as paid 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,




FIRST DIRECTORS

1£3 The fist Directorfs) of the Company shall be t

JOHN LGUDEN PUTTLE

SONJA JOAN BUTTLE
FIRST SECRETARY

13. The first Secretary of the Company shall be 1

HYMAN ADELMAN

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

HYMAN ADELMAN
3 Mayflower Lodge
Regents Park Road London N3

Accountant

ALAN LEVEVE
11 Boscombe Avenue
Leyton London EL0

Accountant

DATED

. the 82th day of December 1976,

WITNESS to the above signatures :—

IRVING FREEDMAN
11 YUlster Gardens
London N13

Acccuntant



