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. ...... . CON..QI0R. RUSTAURAHT..........| COMPANY, LIMITED.

STATEMENT of the Nominal Capital made pursuant to s. 112 of the
Stamp Act, 1891, as amended by s. 7 of the Finance Acf, 1899, and s. 39 of the
TFinance Act 1920. (Nore.—The Stamp Duty on the Nominal Capital is One Pound

for every £100 or fraction of £100.)
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COMPANY LIMITED BY SHARES. ) Y
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Memormdum of Assoctution

oF
NEGIA \
COQ d'OR RESTAURANT CO. LIMITED. EGISTERED
T |_OCT 1936

1. The name of the Company is "CO0Q 4'OR RESTAURANT CO:-

LIMITED".

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

England.

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

(2)

(b)

To carry on business as regtaurant proprietors,
caterers, proprietors of hotels, Llicensed™ ~~~
victuallers, wine and spirit merchants,manu-
facturers and importers of mineral and aerated
waters and other drinks, bakers, confectioners,
pastry cooks, sweet merchanis, cigar merchantsi:
tobacconists, ilce cream manufaciturers, meat ‘
salesmen, dairymen, gardeners, farmers, game and
poultry dealers, corn dealers, food and provision
dealers, cold storage and depository proprietors,
chemists, perfumers, hairdressers, laundrymen,
dyers, cleaners, manufacturers agenis, proprietors
of clubs, baths, theatres, rooms and places of
recreation, sport, entertainment or amusement
proprietors of dance halls and bands and -
orchestras, railway and shipping agents, tourists
agents and undertakers of agenciles gemerally,
garage, cab, coach, car, lorry and omnibus
proprietors, carriers and general storekeepers.

To carry on in any part of the world any other
business which may seem to the Compuny capable

of being conveniently carried on in connectlon
with any business vhich this Company is authorised
to carry on or may seem to the Company calculated
directly or indirectly to benefit the Company or
tc enhance the value of or render profitable any
of the Company's properties or rights.
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(c)

(d)

(g8)

@

(2}

To acguire and Carry on all or any part of the
business or property and to undertake any
ligbilities of anmy perscn, fir:, asscclaticn

or Company possessed of pfoperty suitablie for
any of the purposes of this Company or carrying
on any business which this Company is authorised
tc carry on and as the consideration for the
came to pay cash, or to issue any shares,stocks

or obligations of this Company. 1

To enter into partnership or into any arrange-
ment for sharing profits, union of interest,

joint adventure, reciprocal concegsions or co- 1

operation with any person or coupany carrying
on engaged in or about tW carry on or cngage in
business or transaction capable of being
conducted so as directly or indirectly to benefit
this Company and to take or otherwise acquire and
hold, sell, reissue or otherwise deal with sharegﬁ/q
or stock in or securities or obligations of and ( -
to subsidise or otherwise assist any such Companyy
and to guarantee the principal or interest of amy'
such securities or obligations or any dividends ﬁ
upon any such shares or stocks. \w

To borrow or raise or secure the payment of money
and for those or other purposes to mortgage or

 charge the undertaking and all or any part of the

property of the Company and rights of the Company
present or after acquired inecluding uncalled
capital and to create, issue, make, draw, accept
and negotiaite perpetual or redeemable debentures
or debenture stock, bonds or other cbligations,
bills of exclange, promissory notes or other
negotiable instruments.

To lend money with or without security to any
Company, corporation, society, association, £irm
or person and in particular to any member of, or
persons having dealings with, or in whose business
the Company shall be interested and 1o guarantee
the payment of any money or the performance of
any contract or obligation of any such company,
corporation, society, association, firm or person

To sell, let, develop, exchange, mortgage, lease
or license on rent, royaliy, tribute, share of
profits or otherwise, or to grant licenses,
easements and other rights in respect of and

over and in amny other manner %o turn to account,
dispose of or otherwise deal with the undertasking
or all or any part of the property of the Company
upon any terms with power to accept as the con-
sideration any shares, stocks or obligations of
or Interest in any other Company.

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incidental
to the formation, registration and advertising of
or raising money for the Company and the issue of

®
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£33

Ate eapital ineluding brokerage and commdssicons
for ebizining applications for or taking, placing
20 underyriting shares, debentures or deberriure
pbock and 4o apply at the cost of the Company 0
Paiiament for any extensicn of the Company's
powers,

(1) To enter into any arrangement with any govern-
ments or authority (supreme, municipal, local or
otherwise) and to obtain from any such government
or authorlty any rights, concessions and priwie
leges that may seem conducive to the Company’ts
objects or any of them.

(j) To establish and support or aid in the establich-
. ment and support of associations, institutions

and convenlences calculated to benefit any of the
employees or ex-employees of the Company or the
dependents or connectiorns of such persons and to
grant pensionsg and allowances and to make payments
towards insurance and to subseribe or guarantee
money for charitable or benevolent objects or for
any exhibition or for any public, general or
useful object.

(x) 7o promote any company or companies for the
purpose of its or their acquiring all or any of
the property, rights and liabilities of the
Company or for any other purpose which may seem
directly or indirectly, caleulated to benefit
this Company and to pay all the expenses of or
incidental to such promotion.

(1) To carry out all or any of the foregoing objecta
as principals or agents or in partnership or in
conjunction with any other person, firm, associa-
tion or company or by means of any subsidiary or
auxiliary company and in any part of the world.

(m) To take all such steps and do all such acts or
things as may be necessary or expedient to
procure the Company to be registered, incorpor-
ated, legalised or otherwise recognised, empowered
or represented in any foreign country, Colony,
State, Dependency or elsewhere,

(n) To do all such other things as are incidental or
conducive to the attainment of the above objects.

4, The liability of the Members is limited.v/

5, The Share Capital of the Company is £5,000 divided into
2,000 5% Preference Shares of £1L each and 3,000 Urdinary
Shares of £1 each with power to increase the capital by the
creation of shares of such c¢lass and amount as may be
determined and to consolidate or subdivide the shares into
gshares of larger or smaller amounts and te issue all or any
part of the original or any additional capital as fully paid
or partly paid shires and with any auch special or preferen-
tial rights or privileges or subject to any special terms or
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conditions and either with or without amy special designa-
tion and also from time to time to aiter, modify, commute,
aprogate or deal with any suck righis, privileges, lerms,

conditions or designations in accordance with the regula- s
tionag for the time being of the Company. o
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(8)

Wy the sevyeral persons whose pazes and addresses ape
subscribed are desirgus of being formed inta a Company in
purguance of this Lewerandum of Asspeiation and ve respect-
ively agree to take the nuzbey of shares in the capital of
the Company set opposite cur respactive nomes,

Names, Addresses and Descriptions | Number of Shares taken
of Subsecrivers. . by each Subseriber.
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COMPANY LIMITED 8Y SHARES.

Articles of Associntion ]

oK

THE COMPANIES ACT,1929. R

COQ d'OR RESTAURANT Co. LulIren. |REGISTERED

|_OCT 1936

PRELIMINARY.

1. subject as hereinafter provided the regulatione in Table
"A" in the First Schedule to the Companies Act 1929 (herein-
after referred to as "the Act") shall apply to the Company.

2. The Company is registered as a Private Company within
the meaning of Sectlon 26.of the Act, and accordingly :-

(4) The right to transfer shares is restricited in
manner hereinafter provided.

(B) The number of 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 such
employment, and have continued after the determin-
ation of that emplovment to be, Members of the
Company) is limited .o fifty. Provided that
where two or more persons hold one or more shares
in the Company jointly, they shall, for the purpose

_of this Article, be treated as a single persomn.

(¢) Any invitation to the public ‘to subscribe for any
shares or debentures of the Company is prohibited.

3. The initial share capital of the Company is £5,000
divided into 2,000 5% Preference Shares of £1 each and 3,000
Ordinary Shares of £1 each with power to inerease the capital
by the creation of shares of such class and amount as may be
determined and to consolidate or sub-divide the shares into
shares of larger or smaller amounts, and to issue all or any
part of the original or any additlonal capital as fully paid
or partly paid shares and with any such special or preferen-
tial rights or privileges or subject to any speclal terms or
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conditions and either with or without any special designation,

and also from timeto time to alter, modify, commits, «brozaté @

or deal with such rights, privileges, terms, conditions op
designations ggyaccordance with the regulations for the time
being of the Company.

—r—— .

4, Subject to the provisions of Clanse 2 hersof the shares
of the Company shall be allotted by the Directors to such

persons at such times and upon such terms and conditions and 3

either at a premium or at par as they think fit, and with

full power to give to any person the call on any shares

either at par or at a premium during such time and for such .
consideration as the Directors think fit. B

5. The following provisions shall have effect and shall be
added after Clause 6 of Table AW viz :=-

(1) The Company may at any time pay a commission to
any person for 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
conditional) for any shares in the Company, but
so that the amount or rate of commission shall
not exceed 1O per cent. of the price at which the
shares are issued. Any such commission m:y be
paid in cash or shares. The Company shall
deliver to the Registrar of Companies a statement .-
a&s required by Section 43 of the Act and shall
otherwise comply with that Section and with
Sectlon 44 and 108 and (when necessary) with
Section 42. '

(2} The Company shall not be bound to recognise or
take notice of any interest or claim of any kind -
in or to any share, other than the ownership of
the registered holder for the time being, and the @
Company shall be entitled to treat such ovnership
as absolute, notwithstanding notice to the
contrary.

LIEN.

8. The Company shall have s lien on every share whether

fully paid or not, and whether registered in the name of

one or more members and accordingly in Clause 7 of Tablo oM

the words '"mot being a fully paid share” and "other than

fully paid shares" shall be deleted and the words "a single

person" shall be deleted and the words "any Member, whether

%%onefor Jointly with other members" shall be subs%ituted ¢
rerefor,

CALLS ON SHARES,

7 In Clause 11 of Table “A" the words "provided that no
call shall exceed one-fourth of the nominal amount of the

share or be payable at less than one month from tne last
call" shall be omitted. )
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TRANSFER AND TRAISUISSION OF SHARES,
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8, The following provisions shall har P
added after Clause 18 of Taple “A» vi?J?-Ef*eeu and shall be

(1)

-~
0o
~

(3)

(4)

(5)

No share in the Company shall be transferred
uniess and until the rights of pre-emption
hereinafter conferred shall have been exhausted, :

Every member or other perion who intends to
iransfer sharea (hereinafter called “the Vendor®)
shall give neotice in writing to the Hoard of his
intention. That Notice shall constitute the
Board his agent for the sale of the said shares
to lembers of the Company at a price o' be agreed
upon by the Vendor and the Board or in case of
difference, at the price which the Auditor of the
Company for the time being shall certify by
writing under his hand to be in his opinion the
fair selling value thereof as between a willing
vendor and a willing purchaser.

Upon the price being fixed as aforesaid the Board
shall forthwith give notice in writing to all
Hembers of the Company of the number and price of
the shares to be sold and invite each of them to
state in writing within twenty one days from Jhe
date of the said notice whether he is willing to
purchase any, and if so, what maximum number of
the said shares.

At the expiration of the said twenty-one days the
Roard shall give notice to the Vendor of the
number of shares which the Members of the Company
are willing to purchase and shall allocate those
shares to or amongst the Member or Members who
shall have expressed his or their willingness to
purchase as aforesaid, and (if more than one) so
Par as may be pro rata according to the number of
shareg held by them respectively, provided that
no member shall be obliged to take more than the
said maximum number of shares so notified by him
as aforesaid. Upon such allocation being made
the Vendor shall be bound on payment of the said
price to transfer the shares to the purchaser or

purchasers, and if he shall make default in so

doing, the Board may recelve and give a good dis-
charge for the purchase money on behalf of the
VYendor and may enter the name of the Purchaser
in the register of lenbers as holder by transfer
of the saild shares purchased by him.

Tn the event of the whole of the said shares not
being sold under the foregoing provisions of this
article, the Vendor may at auy time after the
expiration of eight weeks from the date on which
he gave notice, under paragraph (2) of this clause,
of his intention to sell, ?ransfer the shares not
g0 s0ld to eny person (subject to Clause 12 of
Table "A" as varied by Clause 9 hereof) and at any

price.
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(2)

9. The Directors may decline to register any transfer of
shares pot being fully paid shares to any persen not being
already a llember of the Company and without assigning any
reason whatsoever for so declining. Accordingly in Clause
19 of Table "A® between the words "not approve® and "and
may" the words "not being already a member of the Company"

shall be inserted.
CONVERSION OF SHARES INTO STOCK.

ST rT Y w7 M m———— o r—

10. <Clauses 3¢ to 33 inclusive of Table "A" shall not appiy.

PROCEEDINGS AT GENERAL MEETINGS.
11, Two iMembers may demand a Poll and Clause 50 of Table 'at
shall be deemed to be altered and modified accordingly.

i2. Any Ordinary Resolution of the Uompany determined on
without any General keeting and evidenced by writing under
the hands of the Menbers of the Company holding all the
issued ordinary shares of the Company shall be as valid and
effectual as an Ordinary Resolution duly passed at a General
Meeting of the Company.

13. Clause 54 of Table "A™ shall not apply and the follow-
ing clause shall be substitutea therefor :-

54. On a show of hands every menber present in person
being a holder of ordinary shares shall haves one vote.
On a poll every member shall have one vote for each
ordinary share of which he is the holder but the holders
of preference shares shall be entitled to one vote in
respect of each preference share of which he is the
holder.only during such times as any dividend on such
shares has accrued due and remains unpaid and not
otherwise.

14. DNo person shall act as a proxy unless either he is
entitled on his own behalf to be present and vote at the
meeting at which he acts as Proxy, or he has been appointed
to act at that meeting as proxy for a Corporation and Clause
59 of Table "AM shall be deemed to be altered and modified

accordingly.
DIRECTORS,

18, Clause 64 of Table “A" shall not apply and the follow-
ing clause shall be substituted therefor ;-

84, (a) The number oi Directors shall not be less than
three nor more than five,

. {b) The first Directors shall be :- Guido Henry
Sartori, Ernest Berthaud and Louis Jackson
and they shall be Directors so long as they
respectively shall live (unless they shall
become disqualified by the provisione of
Clause 18 hereof) and accordingly they shall
not be subject to retirement by rotation and
Clause B0 of Table "A" shall not apply to such
Directors,

[}
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(10)

16, The qualification of a Director shall be the holding of .-

shares in the Company of a nominal value of not less than -~

£500 and Clause 66 of Tsble nam
mnodifiea accordingly. A" ghall be deemed to be

17, Clause 69 of Table "A" shall not apply. ~
DISQUALIFICATION OF DIRECTORS.

18, Clause 72 of Table "Ah shgzin;ot a and the follow~
ing clause shail be substituted therefbgp}Z |

72. The office of Director shall be vacated if the
Director g~

(A) Fails to obtain his qualification within one month
from the date of his appointment or thereafter
ceases at any time to hold his gqualification.

(B) Becomes bankrupt or suspends payment or compounds
with his ereditors.

(C) Becomes prohibited from being a Director by reason
of%any Order made under Sections 217 or 275 of the
Act,

(D) If found lunatic or becomes of unsound mind.,

(E) Resigns his office by notice in writing to the
Company.

Provided that any Director may make or be interested in
any contract or arrangement with the Company as if he were
not a Director. Provided nevertheless that such Director
shall have previously disclosed the nature of his interest
in any contract or arrangement or proposed contract or
arrangement in manner provided by Section 149 of the Act
and thereupon such Director shall not be liable to account
for any profit arising out of such contract or arrangement.

19, A Director may hold any pesition or office of profit
under the Company in addition to his Directorship except
that of auditor and the terms and conditions of his employ-
ment may be fixed by the Board.

ROTATION OF DIRECTORS.

20. In Clause 73 of Table "A" the words "the whole of the
Directors shall retire from office shall be deleted.

FROCEEDINGS OF DIRECTORS.

. The quorum necessary for ‘the transaction of the business
3% the Diﬁectors may ?except whilst there is a sole Director)
be fixed by the Directors, and until so fixed shall be three,
Clause 82 of Table "A™ shall be deemed to be modified accord-

ingly.

22, A resolution determined on without any meeting of
Directors and evidenced by writing under the hands of all
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{11)

the Directors, or a sole Director, or of all the llembers of
a Committee, or of a sole Member of a Committee, shall be as @
valld and effectual as a resclution duly passed at a meeting

of the Directors or of such Committee.

23. A Director may nominate any member of the Company to

act as an alternate Director in the absence of the Director
nominating him, and such person shall be deemed duly
appointed to act in that capacity upon his name being sub~
mitted to the Directors and being approved by them, but not
otherwise; and he may be removed from nffice by the Directors
at any time. The Directors shall have full powers %o
decline t¢ appoint any nominee and also to remove him from -
office without assigning any reason for their action, Whilst
an alternate Director holds ofiice he shall be entitled to @®
notices of meetings of the Directors and to attend and vote
thereat accordingly. It shall not be necessary for any
alternate Director appeinted hereunder t¢ hold any shares

to enable him to qualify as g Director.

DIVIDENDS AND RESERVE.

24. Subject to the rights attaching to shares issued upon
gpecial conditions and subject also to the setting aside for
reserves of such sum as the Directors may from time to time
determine the profits of the Company in each year or other
period comprised in the accounts to be submitted at any
General Meeting of the Company shall be applicable first in
payment to the holders of the Preference Shares of a cumu-
lative dividend of 5% per annum on the amounis paid up or
credited as paid up on the Preference Shares held by then
respectively and secondly in payment of the residue of such
profits then remaining rateably amongst the holders cof the
Ordinary Shares in proportion to the amounts paid up or
credited as paid up on the Ordinary Shares held by them
respectively. Clause 92 of Table "A" shall be deemed to
be modified accordingly.

ACCOUNTS. L X

25, Clause 101 of Table "A" shall not apply.
NOTICES.

26. Clause 104 of Table '"A" shall be deleted and the
following substituted therefor :-

104, A lMember who has no registered address in the
United Kingdom, and has not supplied to the Company
an address within the United Kingdom for the giving
of notices to him, shall not be entitled to receive
any notices trom the Company. ¢

WINDING-UP.

iyl
7 ém If the Company shall be wound up the assets available
* for distribution among the members shall be applied first
in repayment of the amount paid up or credited as paid up
on the Preference Shares respectively together with all
arrears of preferential dividend dovn to the commencement

darm e e
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of the winding up amd the excess, if any, shall ge distri-
buted among the members holding i 3 inargrr ’shares Ragioutictl

to the number of orcinary shares held by the orti
at the commencement of the winding up. ¥ uhenm wespectively

INDEMNITY .

. The Directors, Auditors, Secretary and other officers
for the time being of the Company, and any trustees for the
time being acting in relation to any of the affairs of the
Company, and thelr executors and administrators respectively
shall be indemnified out of the assets of the Company from
and against ail actions, proceedings, costs, charges, losses,
demages and expenses which they or any of them shall or may
incur or sustain by reason of any act done or omitted in or
about the execution of their duty in their respective
offices or trusts except such (if any) as they shall incur
or sustain by or through their own wilful neglect or default
respectively and no such officer or trustee shall be answer-
able for the acts, receipts, neglects or defaults of any
other officer or trustee or for joining in any receipt for
the sake of conformity or for the solvency or honesty of any
bankers or other persons with whom any moneys or effects
belonging to the Company may be lodged or deposited Ffor safe
custody, or for any insufficiency or deficiency of any
security upon which any moneys of the Company shall be
invested, or for any other loss or damage due to any such
cause as aforesaid, or which may happen'in or about the
execution of his office or trust unless the same shall
happen through the wilful neglect or default of such
officer or trustee.

!
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T

Names, Addresses and Descriptions of Subseribers.

/I £ ziz
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WITNESS to the above Signal

o
DATED the 45— aday of Affade. . 1936,
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DUPLICATE ¥FOR THE FILE.

J Gereby Gertifly, .. |

Con ATOR RESTANIAIT CO. LINIVND

&

Lo

.r;ﬂ.a e
g

is this day Incorporated wunder the Companies

Limited.

Given under my hand at London this

m{%housmd Nine Hundred and... Shlrty-slis

Tivet i

Act, 1929, and that the Company is

day of Gejcber ’ One

uat el Registrar of Companies.

v

Cortificate } g'da;w '?WM ,Ar grm Raato Vo v

received by |

Date.. [ Fletopes (DF%.
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([ 1. COUPANEES |
[}(,? LBERISTALTICY

by

J
!
. {
No. 319087 ;

~
T,

¥f-

23JULI64

REGISTERED

Coq D’or Restaurant Co. Limited.

AT an EXTRAORDINARY GENERAL MEETING of the
Members of the above~named Company duly convened
eand held on the 2lst day of July, 1964 the
following Resolutions were duly Passed as SPECIAL
RESOLUTION% S

RESOLUTIONS

1. That the 3,000 issued and fully pald Ordinary
Shares of £1 each in +the Share Capital of the
Company shall as from the coneclusion of this
Meeting be converted into and henceforth called
"5%PreferenceShare@'ranking;mri passu in gll
respects and as one class with the existing
issued 5% Preference Shares in the Share
Capital of the Company.

2, That the Share Capital of the Company be
increasec from £5,000 +o £5,150by the creation
of 3,000 Ordinary Shares of 13, 8ach.,

3., That the Articles of Assoe:lationof the Company
be altered in marner following, thatis to says -

At

T

R ot P = St womtr .
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(2)

(a) Article 3 shall be deletedsnd the follow-
Ing new Article substituted therefor,
namely :-

"3, The Share Capital of the Company aos -~
at the date of the adoption of this Article

is £5,150 divided into 3,000 Ordinary
Shares of ls. eschand 5,000 5% Preference
Shares of £1 each.

(b) Article 8 shall be deleted and the
followingnew Article substituted therefor ’
namely &

"8. The Directors may in their absalute
discretion and without aszigning any
reason therefor, refuse to register the
transfer of any Shares,' '

(c) Article 1bh shall be deleted. )
() Aftizles 15 and 16 shall be deleted and

the following new Articles submtituted '
therefor, namely :- e ,

.ﬁ\_\\

"15. Regulation 6L of Table "AM shall not
apply. The number of Directors shall ndt
be less than two."

"16. A Director shall not be reguired to
hold any share gquelirfication."

(e) Article 18 shall be altered by deleting
sub-clause (A) thereof.

(f) TIn Article 21 the word "thpee! shall be
deleted and the word '"two" substituted
therefor. .

(g) After Article 28 the following new heading
and Articles, to be numbered 29 and 30
shall be added namely :-

"CAPITALISATION OF PROFITS

29. The Company in general meeting may upon
the recommendation of the directors resolve
that it is desirsble to capitalise any part of
the amount for the time belng standing to the
credit of any of the Company's reserve accounts
or to the credit of the profitand loss account
or otherwise available for disbri@ution, and,

O TS
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aceordingly that such sum be sget free Ffor
distribution among the members who would have
besn entitled thereto if distributed by way of
dividend and in the gume proportions on
condition that the same be not paid in cash
but be applied either in or towards paying wup
any amounts for the time being unpaid on any
sha;es held by such members respeciively or
kaylng up in full unissued shares or debentures
of the Company to be allotted and Aistributed
credited as fully paid wup to and among such
lnembers in the proportion aforesaid, or partly
in the one wsay and partly in the other, and
the directors shall give efrect to such
resolution:

Provided- that a share premium account and a
capital iredemption reserve fund may, for the
purposes ofvthis regulation, only be applied
in the paying up of wunissued shares to be
issued to members of the Company as fully paid
bonus shares, -

30, Whenever such a resolution as aforesaid
shall have been passed the'directors shall make
all appropriations and applications of the un-
divid<dd profits resolved to “he capitalised
thereby, and all allotments and issues of
fully-paid shares or debentures, its. any, and
generally shall do all acts and things:required
to give effect thereto, with full power“to the
directors to make such provision by the issue

of fractional certificates or by payment in.

cagsh or otherwise as they think fit for the
case of shdres or debentures becoming dis-
tributable in fractions, and also to authorise
any person %o enter on behalf of all the
nembers entitled thereto into an agreement with
the Company providing for the &llotment to them
respectively, credited as fully paid up, of
any further shares or debentures to which they
may be entitled upon such capitalisation, or
(as the case may requires) for thke payment up
by the Company &1 their behalf, by the application
theretn of their vespective proportions of the
profits resolved to be capitalised, of the
amounts or any part of the amounts remaining
unpaid on their existing phares, and any
agreemens made under suck auwthority shall be
effective and binding on all such members,"

That in accordance with %he recommendation of
the Directors the sum of £150 being part of
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(4)

the sum standing to the credit of the Profit
and Loss Account be capitalised and that such
sum be set free for distributicen arongst the
Members registered at the close of businegs on
the 20th July 1964 as the holders of 3,000
Oordinary Shares of the Company in the pro~
portions in vhich they would have been entitled
thereto as if the same hal been distributed by
way of dividend; and that the Directors be and
. they are hereby authorised and directed to.
.apply such sum in paying up in full the 3,000
unissued Ordinary 8Shares of 1s, each in the
cepital of the Company on behalf of such
Members or their nominees and to appropriate
and distribute such Shares credited as fully .
paid to and amongst su~h Members in the pro-
purtion of one new Ordinary Snare of 1s. for
every Ordinary Share of £1 held by them on
such daté as aforesaid  respectively, in
satisfaction of their respective shares and
interest in the said capitalised sum.

)

WE, the  undersigned, being the holders of
all the issued Ordinary Sharses in the Capital of
the Company hereby consent to the psssing of the
Special Resolutions set out in the above Notice af
Extraordinary General Meeting and to the variationr -
of the rights attached to the Ordihary Shares™,
resulting therefrom. : N\

Dated the 21st day of July 196L.

¢

(sd) G. H. Sartori

(sd) F, W, Rateliff

(8d) J. A. S. Bubt



(5)

WE, the undercigned, being the holders of all
the issued 5% Preference Shares in the Capital of
the Company hereby consent to the passing of the
Special Resolutions set out in the above Notilce of
Extraordinary General Meeting and to the'variation
of the rights attached to the 5% Preference
Shares resulting therefrom.

Dated the 21st day of July 196L.

(sd). ¥. W, Ratcliff

(sd)s J. A. S. Butt

270

Chairman,

S

Nl

e A A e )

e




e}

Number of |
Oompany j

AT e
L | [
Ty

I

oo oy
. i Bgedl
1

L‘;i ~

= s

THE COMPANIES ACT, 1948

: } "
b CcOnPaNIBS Form No, 1€
LREGISTRAT IN,

Lt

Rotice of Fncrease in Pominal Capital

N
T

“Ensert the
Name
of the
tlompany
i

r

‘ ‘regented by

Pursuant to section 63
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SGTERED

%
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CCQ D'OR RESTAURANT CO, ‘

LIMITED

Nore.—This Notice and a printed copy of the Resolution avthorising the increase must be -
filed within 15 days efter the passing of the Resolu'don. If default is made the
Company and every officer in default is *iable to a defavlt fine (sec. 63 (3) of the Act),

A filing feo of bs. is payable on this Notico in addition to the Board of Trado
Registration IFees (if any) and the Capital Duty payabis on the increase of Capital.

{Sce Twelfth Schedule to the Aot),

Victor Mishcon & Co, Solicitors,

12%9,. High Holborn,
__London, W,C.1,

e L o i el 1 FERER £ - [ p e ——

The Sollcitors' Law Statlonery Soclety, Liredted

191-192 Fleet Street, B,.Cd; 3 Bucklorsbury, E.G.4; 49 Bedford Row, W.GW1: 6 Victorla Street, CRLVAH
15 Hanover Street, W.13 5669 Nowhall Street, Birmingham, 3; 31 Chartles Street, Cardlff; 19 & 21 North

. John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 24 and 157 Hope Street, Glasgow, C.2,

H10824.90-3-03

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMy
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To THE BEGISTRAR OF COMPANIES.

_.209 DICR RUSTAURMNT OC.
. o - weww oo .. . Limited, hereby gives you notice, pursnantto
wDsdinars"s Section 63 of the Cpmpanies Act, 1948, that by a =~ Speciald

“Extra-
ordinary”, or

“Specinl”.  Regolution of the Company dated the. 218t ___dayof  July _  196.4. ?
the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £.....150 i e e DOyON the Registered Oapital
of £..5000

& vmamamia

The additional Oapital is divided as follows:—

Nominal amount
Number of Shares Class of Share of each Share

3,000 Ordinary / 1s.

L3

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.) |
subject to which the new shares have been, or are to be, issued aare as follows :—
The new Ordinary Shares carry the right to one vote per
share and are entitled to all the profits resolved to be
distributed in each financial year subject to the preferen‘tigl
rights of the Preference Shares and in a wind?'.ng up are
entitled to all the surplus assets of the G’c?\mpany subject to
the preferentisl rights as to capital and aré*ears of dividend

of the Preference Shares

*,* If any of tho new shares are Preforonce Shares stato whother they ave redeemable or nol.

Stgnature

STt

Stats whothor Dimator} Director
or Scoretary|™

Dated the. .. 2407 .. ... dayof.. .

Note.—-This margin is reserved for binding and must not be wiitten across

o
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Number of ] -
Company

THE STAMP ACT, 1891

(54 & 55 Vicr,, CH. 39)

COMPANY LIMITED BY SHARES

- Statement of Increage of the Nominal Capital

3

or

A
I B ff“ <~ iy 5
RESTSSIEHEY)

COQ D'OR RESTAURANT CO.

en st LB oL
Pl \.'qxua’\.b

LIMITED

e e LT r:ww-

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
svery £100 or fraction of £100.

“ils Statement Is to be filed with the Notice of increase which must bz filed
pursuant to Section 63 () of the Companies Act, 1948. If not so filed within
15 days after the passing of the Resolution by which the Capital Is Increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

¢ 7asented by bl
AN
Victor Mishcon & Co. Solicitors. j*@}

125, High Holbox_'_n, ) \;& ,j'l:llmjiﬁ)ﬁ;\

(f‘c T, €:- ,'

W.C.l, s« .
S ‘f@,A/?;um \%“
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’I‘ho Sollcitors’ an Stntionery Soclety, lelted.

"8 Hunover 5trcet,w l 55 59 Newhall Street, Blrmlnnhum.B 31 Chnrlcs Street, Cardiffy 19 & 21 North
lohn Street, Liverpool,2;  28-30 John Dalton Streat, Munchester, 2; 157 Iopo Street, Glasgow, (.2,
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THE NOMINAL CAPITAL

or

COL D'CR RUSTAURANT Co,

Limited

has by a Resolution of the Company dated

21t Tuly 196.4. been increased by

the addition thereto of the sum of £..150

divided into :—

3000 Shares of- 1s, __each

- Shares of- - each

beyond the registered Capital of......£5,000

i

S TS

Stgnature
(State whether Director or Secretary) Director
Dated the....... Wﬂb day of. /% 1964

Note—This margin is reserved for binding and must not be written across
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oo 319087 /. number of corpany
form Ne. 27
/3

THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES

[COPY]
ordinary resolution(s)

L IS,
............. ~C0G..ALORRESTATRANT. COuovriirrve e s e LdMIIRED
Pass:d the....... Thirty-firgt . .day of... .....Mareh. ..........1976...

At an Extraordinary General Meeting uf the above-named Company, duly convened

and held at ... G: rand.Metropolitan.House,. 7/8 .Stratfordel-ac.e, ..............
London, WiA 4YU

on the..pirty-firet = day of... March 19.76

the following ORDINARY RESOLUTION(S) was/were duly passed:—

That the share capital of ‘the company he inereased
" to £80,0600 divided into 5000 5% Cumulative Prefe:;'ence
Shares of £1 each and 1,500,000 Ordinary Shaves of 5p each
ﬁy‘,“the creation of 1,497,000 Ordinary Sharves of 5p each.

Chairman

NOTES: .
(1) This copy Rosolution should be signed by the Chairman of tho Meating OR by & Director OR by the
Socrotary of the Company whose position shewild bo stated under his name.

{2) This copy Resolutlon Is required to ba filed with the reglstrar of companies within E:Dﬁ?§7hftor it hes
bean passed and can bo sent to Jordan & Sons Ltd. for that purpose. R E\f\\ s
' N \}\ ‘.-\-_),.\‘.
Jordan & Sons Limited ' ;ﬁl“ﬂﬂ
International Law Agents, Constiltants and Publishers
Jordan House, 47 Brunswick Place, Landon N1 6EE COMPANIES REQISTRATION
Telephone 01-253 3030 Telex 261010 2 5 JUN 1976
120  omice 99
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7 .
THE GOK PE/NIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

€08 L'eR RESTAVRANT Lo

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by at ORI 1) ek of Resolution of the Company dated the
Thatby donk day of i a~-ote 197k  the nominal capital of the
Company has been increased by the addition thereto of the sum of £ T 50—

beyond the registered capital of £ 550

The additional ~apital is divided as follows:—
Number of Shares Class of Share Nominal amount

of each share
5 .

l.u—q’"]. £oo ORI W A Ay

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 fol!c-ws:—-—

[ . W"’" mﬁd*\*ﬂﬁ\v-'g DML.'..M\‘/SL.&--VS

Signature ..... lﬁ’}"““ e

State whether DirectorJ i e
= e, o
or Secretary TERETRAN

Dated the.....\:%......day of}f‘*—

Presented by Presentor's Reference...................

l % 5 JUNI9TS,
120  OFiIcE 9y

(see HOTES BVIAETH™ -
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

of

C0Q d'OR RESTAURANT CO. LIMITED

Passed on 23rd July 1976

Al an EXTRAORDINARY GENERAL MEETING of +the above-named Company,
duly convened and held at Grand Metropolitan House, 7/8 Stratford
Piace, Oxford Street, London, WA AYU on 23rd July 1976 the

- following Resolution was duly passed as a SPECIAL

RESOLUTION

RESOLUTION:

That the name of the Company be changed to Grand Metropolitan Hotels

(Cytering Services) Limited.

Filed with the Registrar of
Companies on 30th July 1976

AL “a
' ;

Secretary to the Company

' A v
Gy Y RIS
Company No. 319057, /\ e IR RATL A
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
® | N,
I hereby cortify thal
COQ DYOR RESTAURANT 0. LIMITED
having by special resolution and with the approval of the Secretary of State changed
its name, is now incorpayrated under the name of 4
GRAND METROPOLITAN HOFEIS (CATERING SERVICES) LIMI‘]Eb
N /\ {
Given under my hand at Cardilf the 135 Z3IGUST 1976 N
B
I
5
R
e r[LQ/L\J-—IO—M;‘ ) ‘
/ - L N . '
D.G. THOMAS
” Assistant Registrar of Companic® !
5
~ L‘Lf}”
' C172
‘\\“‘f- ,3’1// ~ (g \J

Qd
\

- S

N
AP

i .
N 1 =
‘ i
/’f . r\‘
B
:
ol
;! !
N
SV
v
J" X ]
P |
L) ,%()\
£
-y |
77
).
o
Ao
i
)
- ool
7 ¢
[ -
SO
RS
| J
2
;s
L
S |
. |
b ‘

o




T

Company N0. 319037 /1%

THE COMPANIES ACTS 1948 to 1067

COMPANY LIMITED BY SHARES

SPECTAL RESQLUTION

of

GRAND METROPOLITAN FOTELS (CATERING SERVICES) LIMITED

Passed on 16th August 1976

5 an EXTRAORDINARY GENERAL MEETING of the above-named Company
tluly ‘convened and held at Grand Metropolitan House, 7/8 Stratford
Place, Oxford Street, London, W1A 4YU on 16th August 1976 the
.following Resolution was duly passed as a SPECIAL RESOLUTION:

RESOLULTION

That the name of the Company be changed to COQ 4'OR RESTAURANT
C0. LIMITED.

T . N \
S.G.Grinstead P

Chairman Z ﬁ%

Fezeona s !
{t9 AUG 19}'6
By e
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“, | CERTIFE;STE OF INCORPORATION
~ ON CHANGE OF NAME

» \' Na 319037/\0\

Uhereby cemify thay
GRAND METROPOLYTS! HOPELS (CATERING SERVICES) rIMpren
H\\\\“\
[ ',ﬁévihg‘ by special resolution and with the approval of the Secretary of State changed :
its n“ame, is now incorpnrated uader the name of ‘
{3 d'OW RESTAURANT 0. LIMITED
‘ ‘Lliiven under my hand at Cardiff the 1ST SEFTEMBER 1976
D, A. PENDLEBURY
q Assistant Registrar of Companies
% I oy
AL
C.172

— .
s -

T



.7 THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(adopted by Special Resolution dated
the 21st day of March 1977}

of

COQ D’OR RESTAURANT CO. LIMITED

PRELIMINARY

1. The regulations contained in Parts 1 and II of Table A in the First Schedule
to the Companies Act 1948 (hereinafter referred to as “the Act™) shall apart from
Begulations 29 to 32, 40 to 43, 54, 75, 88, 89 to 92, 102 to 105 of Part I and except
in so far as the same are not inconsistent with the provisions of these Asticles apply to -
the Company.
CAPITAL

2. The Share Capital of the Company is £152,000 (divided into 50,667

“A* Shares of £1. each, 50,667 “B” Shares of £1. each and 50,666

“0* Shares of £1, each. The said shares shall except where otherwise
provided in these Articles be identical and rank vari passu.
3. The Authorized Share Capital of the Company shall consist only of “A” Shares,
“B* Shares and “C” Shares in the proportious set out abqv;a which shall not be altered

nor any further shares issued without the consent of a majority of the holders of the

shares of each class.




4, The Company shall not be bound to recognize or take notice of any interest
or claim of any kind in or to any share, other than the ownership of the registered
holder for the time being and the Company shall be entitled to treat such ownership

as absolute notwithstanding notice’to the contrary.

LIEN
5, The Company shall have a lien on every share whether fully paid or not,
and whether registered in the name of one or more members and accordingly in Regula-
tion 11 of Table A the words “not being a fully paid share” and “other than fully paid
shares™ shall be deleted and the words “a single person’ shall be deleted and the words

“any member, whether alone or jointly with other members” shall be substituted therefor.

CALLS ON SHARES

6. - In Regulation 15 of Table A the words “provided that no call shall exceed one-
fourth of the nominal amount of the share or be payable at less than one month from

the date fixed for payment of the last preceding call” shall be omitted,
TRANSFER AND TRANSMISSION OF SHARE:S

7. If any member wishes to transfer any share to any other person the following
procedure shall be adopted:-
1 No share in the Company shall be transferred unless and
until the rights of pre-emption hereinafter conferred
shall have been exhausted.
@ Every member or other person who intends to transfer
shares (hereinafier called “the Vendor™) shall give

notice in writing to the Board of his intention.

-2 .




r That Notice shall constitute the Board his agent for the
sale of tl.w said shares to members of the Company at a
price to be agreed upon by the Vendor and the Bozrd or
in case of difference, at the price which the Auditor of
the Company for the time being shall certify by writing
‘ under his hand to be in his opinion the fair selling value
thereof as between a willing vendor and a willing
purchaser,
(€))] Upon the price being fixed as aforesaid the Board shall
. forthwith give notice in writing to all members of the
Company of the number and price of the shares to be sold
and invite each of them to state in writing within twenty-~
one days {rom the date of the said notice whether he is
willing to purchase any, and if so, what maximum number of S
the said shares. Sy
4) At the expiration of the said twentyone days the Board
shall give notice to the Vendor of the number of shares
which the members of the Company are willing to purchase

and shall allocate those shares to or amongst the member or

members who shall have expressed his or their willingness
to purchase as aforesaid, and (if more than one) so far as
may be pro rata according to the number of shares held by
them respectively, provided that no member shall be obliged
to take more than the said maximum number of shares so
notified by him as aforesaid.  Upon such allocation being

made the Vendor shall be bound on payment of the said

-3 -




price to transfer the shares fo the purchaser or purchasers,

and if he shall make default in so doing, the Board may

receive and give a good discharge for the purchase money

on behalf of the Vend pr anid may enter the name ef the

Purchaser in the Register of Members as holder by transfer

of the said shares purchased by him.

(5)  In the event of the whole «.f the said shares not being sold

under the foregoing provisions of this article, the Vendor

may at any time after the expiration of eight weeks from

the date on which he gave notice, under paragraph (2) of

this clause, of his intent.on to sell, transfer the shares not

so sold to any person a~d at any price.

(6).. The Directors shall not ¢ cntitled to refuse to register any

transfer of any full, p.id share if it be a transfer made in

accordance with the r-ovisions of this Regulation.
8. An Instrument of Transfer o* fully paid shares need not be signed on behalf of
the transferee and Regulation 22 of Table A shall be modified accordingly.
9. Upon the transfer of any shares of one class to any person holding shares
of another class the shares being transferred shall forthwith and ipso facto be re-desig-
nated as shares of the other class.

PROCEEDINGS AT GENERAL MEETING

10. No business shall be transacted at any General Meeting unless a quorum of
members is present; save as herein otherwise provided three members present in person
or by proxy shall be a quorum.
11. The Chairman at any General Meeting of the Company or Meeting of the
Directors shall not have a second or casting vote so that Regulations 60 and 104

shall not apply.
- d -



/;ﬁ*"‘“‘py .
- DIRECT'ORS
12, Clause 75 of Table A shall not apply and the foliowing clause shall be sub-

stituted therefor;-
75, The number of the Directors shall be not less
than three nor more than six.

13. {a) The Board of Directors shall include one person who shali

be designated as an “A” Director (and shall be appointed under

the nexi following Article by the holders of the “A” Shares) and

likewise a “B* and a “C” Director who shall each be appointed by

the holders of the “B”, and “C” Shares as the case may be.

(b) The holders of a majority of any class of shares may from

time to time appoint any one person to be a Director. In these

Articles the expression “Class Director” designates a Director who

has been so appointed.

() The holders of the majority of any class of shares shall be

entitled to appoint one additional Director. Any such additional

Director shall be entitled to attend all Board Meetings of the

Company but shall not be entitled to vote thereat or otherwise on

any resolutions of the Directors except in the absence of the Class

Director appointed by the shareholders appointing the additional

Director or any alternate Director representing such Class Director.
14, Each Class Director or additional Director may at any time be removed
from office t . ¢-. aolders of a majority of the relevant class of shares which appointed
him or them and any additional Director may likewise be removed from office. The
shares of any other class shall carry no votes on a Resolution to remove such a Class
Director.

15, Any such appointment or removal of a Class Director shall be in writing

~ 5.




served on the Company and signed by the holders of a majority of the jssued CYAY,

4B or *C” Shares (as thé case may be) or being corporations by their duly

authorized representatives.

16. The office o' Director shall be vacated if the Director:-
(a) becomes prohibited by law from acting as a
Director
| (b) if he shall resign by writing under his hand left

) at the Registered Office of the Company

| (c) if he shall have a Receiving Order made against

him or shall compound with his creditors

' }m% generally
!l @ if he shall become of unsound mind
(e) if he shall be removed from office as hereinbefore
; \ 4 provided
i7. * The quorum for a Meeting of the Directors shall throughout the Meeting

be at least one Director appointed by the holders of each class of shares and Regula-
tion 99 shall not apply.
18. A Director may and on the request of a Director the Secretary shall at

any time summon a Meeting of the Directors. Notice of a Meeting of Directors shall

also be given to any Director for the time being resident outside the United Kingdom

and to any Director who has appointed an Alternate Director pursuant to Regulation 19.
19, A Director may from time to time by notice in writing to the Company
appoint any person approved by his co-Directors to act as an Alternate Director at

any Meeting of the Board from which he is himself absent and may in like manner remove
any person so appointed from office. No Alternate Director may participate in any

Meeting of the Directors at which his appointor is present.  Any Alternate Director

-6 -
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EDVARD. DAVID JOEN LEIGHTON

LIST OF DIRECTORSHIPS

AGISTOON LIMITED

DELODE LIMITED

FIRST WARDLEY INVESTMENT CO, LIMITED
FIRST WESTERN SECURICTES LIMLTED

L T CAR WASH LIMITED

TLETGHMONT PROPERTY & INVESTMENT CO. LIMITED
M L ESTATES CONTINUATION LIMITED
MIRTAM PROPERTIES LIMITED

PENVILLE PROPERTY MANAGEMENT LIMITED
PRINCTPALITY HOLDINGS LIMITED
TROPERTY SERVICES LIMITED

RENKA INVESTMENTS LTD.

SAND SUPPLIES (WESTERN) LTD.

TOFT IMPROVEMENTS LIMITED

VINARNO LIMITED

WESTERN AND PROVINCIAL PROPERTIES LIMITHED
KENNET INVESTMENTS LIMITED

ANONYMA (DEVELOPMENTS) LTD.

KNIGHTSBROOK INVESTMENTS LID.

EPIGRETTA LID.

ABERCROMB (DEVELOFMENTS) LTD.

SURTHURST LTD.

ESCAVETTE LTD.
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shall ipso facto vacate office when his appointor ceases to be 3 Direcior. An alternate
Director shall be entitled whilst holding off:pe 45 such to receive notice of Meetings of
Directors and to attend and yote thereat in place of and in the absence of the Director

appointing him and shall have ail the powers given to Directors bv these Articles.

20, The words “and every Director present at any meeti . of Directors or
committee of Directors shall sign his name in a hook to be kept for that, purpose” shal]

be omitted from Regulation 86 of Table A.

BORROWING POWERS
21, The proviso to Regulation 7¢ shall be deleted.
INDEMNITY
22, Every Director or other officer of the Cnlomr..any shall be entitled to be

indemnified out of the assets of the Company against .+, "osses or liabilities which he
may sustain or incur in or about the execution of the dutics « § *is office or otherwise
in relation thereto, including any Hability incurred by kim in q-, :nding any Proceedings
whether Civil or Criminal in which judgment ig given in §'< favour or in which he is

‘ acquitte.d or in connection with any application under Section 448 of the Act in which
relief is granted to him by the Court and no Direptor or other officer shall be Iiable

for any loss damage or misfortune which may ha;lapen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto. But this Article

shall oniy have effect in so far as its provisions are not ivoud. | by Section 205 of the

Act,
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THE COMPANIES ACTS 1948 to 1967
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of Increase in Nominal Capital

To the REGISTRAR OF COMPANIES

€0Q D'CR RESTAURANT CO.

Limited, hereby gives you notice, pursnant to Section 63 of the Companies
Act 1048, that by a Special Resolution of the Company
dated the 21st day of March 1977 the nomiral capital
of the Company has been increased by the additicn thereto of the sum of
£ 72,000 beyond the registered capital of £ 80,000

The additional capital is divided as follows +—
Number of Shares Olass of Share Nominal amount

of each share

72,000 Ordinaxy

One Pound
(£1)

The conditions (e.g., vo. .g rights, dividend rights, winding-up rights,
elic.) subject to which the new shaves have been, or are to be, issued are as
follows :—

**1f any of the now sharca aro Proforence Shares stato whothor thoy aro redeemable or not. If the spuco below is insv.Mcient
the conditions sheould bo set cut sepurately by way of sunexure.

See new Articles of Association adopted by the above Special

Resolution.. }d.&ﬂla gé]erCu"\'ij
)

BEGRABUT Currrsrsssssssssssmsssrsssemsrssseomonssssssenes
State whether Director] Director
or Secretaryf ™"
Dated the.....d. ... day of Maxgh... 10..77...

Presented by
Dayid. Goble. & 0o,

....... A7 B o =T R+ 1R T=5 o S
.......... BiohaTuTey o DL I

0,10/
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The Companies Ants 1948 to 1967

Company Limited by Shares

SPECIATL, RESOLUTION
of

C0Q D'OR RESTAURANT CO. LIMITED

At an Extreordinary General Meeting of the above Company duly
convened and held at 32 Devonghire Street, London W.l on the 2lst
Marci 1977 the following resolution wasg passed as a Special Resolution
of the Company:~

1. That the capital of the Company be increased from £80,000
divided into 1,500,000 ordinary shaxes of 5 pence each and 5,000
5% Cumulative Preference shares of £l each to £152,000 divided into
152,000 ordinary shares of £l each.

2. That the said 152,000 ghares shall be divided into 50,667 shares
to be called "A" ghares, 50,667 shares 4o be called "B" ghares and
50,666 shares to be called "C" ghares.

3. That the Articles of Agsociation a copy of which has been
initialled by Mr. P.D. langan for the purpose of identification be
adopted by the Company as the new Articles of Association of the Company .

S

Director

Wame of Director in capitals :-

AD STALR

Presented for filing by Tavid Goble & Co.,
29 Dorset Sqguare, London N.W.1
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PR CORMPANIES ACTES 1918 1O 1967
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COMIL SY LIMPICED DY S TARNS

NisW
ATVLICH S O ASSOQCIATION
(adopled by Speeial Resolulion dated
ihe  1int day of Mands  197Q)

of

COQ DOR BSTAURANT CO, LIMITED

‘:“lﬂ'ih‘.l\-’ﬂN/\El.’

1, The regulations conlained in ’arts Land T of Lekie A in the First
Schedule to ihe Companics Act 1843 v relnndler referi: « o as "the Act'') shall
apart from Regulations 29 to 32, A0 v Ly, 54, 75, 88, 89 to 92, 102 lo 105 of
Yart I andexcept in so far as the game are not nconsistent with the provisions of

these Articles apply to the Company.

. cAprLsi.

2. The Share Capiial of the Company is £152,000 {divided into 50, 667
"A" Shares of {1 each, 50, 667 "B" Shares of - £1 cach and 50,666
"Cc" Shares of £1 ecacli,  ‘T'he suid shares shall exceptl where

olherwise provided in these Ariicles be idenlical and rank pari passu,

3. Phe Authorized Sharce Capilal of the Comipany shall consist only of

UA'" Shares, "B Shares and "C" Shures in the proportions set out above which

shill nol be altered nor any further shives issued without the consent of a majorily
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4, The Compuny shall not be bound Lo recognize or take notice of any
interest or claim of any kind in or 1o any share, other than the ownership of
the regisiered holder for the time being aud the Company shall be entilled to

treat such ownership as absolute nolwithslanding notice to ihe contrary.

1L.ILN

5. The Company shall have a lien on every share whether fully paid or

noti, and whether registered in the niune of one or more members and

accordingly in Regulation 11 of Tuble A the words "not being a fully paid share'

and "other thun fully puid shares" shall be deleted and the words 'a single
person'' shall he deleted and the words "any member, whether alone or jointly

with other members' shall be substituied theroelor.

" CAL1:5 ON SHARRS

- 6. In Regulation 15 of "able A the words "provided thal no call shall

exceed one-fourth of the nominal amounl of the share or he payable at less than
one month {rom the date fixed for payment of the last preceding call" shall be

onmitted.

TRANSFLER AND TRANSMISSION O SIIATUES

7. If any member wishes to Lrans{er any sharce 1o any other person the
1

following proccedure shall be adopted:-

(1) No share in the Company shall be transferved unless and

until the rights of pre-cmplion hereinafier conferred shull

have becen exhausied,

e
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{2) Kvery member or other person who iulends 1o transfer shares
(hereinafler called "the Vendor') shall give notice in writing

to the Board of his intention, hot Notice shall conslitute

P

sy
IRIUEE A0, LS R U

the Board his agent for the sale of the said shares to members v

M

-
P

of the Company at a price 10 be agreed upon by the Vendor and

the Board or in case ol dillerence, at the price which the Audilor

it

b
[
[

W

I

]

of the Company for the time being shall certily by writing under
hig hand to be in bhis opinion the fair selling value thereof as

between a willing vendor and a willing purchaser,

(3) Upon the price being fixed s aforesaid the Board shall forthwith
give notice in writing to ull memburs of.the Company of the
number and price of the shares 1o Lo sold and invite each of them
{o state in writing within twentyonc doys from the date of the said

notice whethier he is willing 1o purchase any, and if so, what

maximum number of the said shures.

(4) Ad the expiration of the suid lwentyone days the Board shall
give notice 1o ihe Vendor ol the number of shares which the K
members of the Company are willing to purchase and shall allocale
those shares to or amongst the moember or members who ghall
have expressed his or theily willingness to purchase as aloresald,
and (if more than one) so far as may be pro rata according to
the number of shares held by them respeclively, provided that |
| no member shall be obliged to take ore than the said maximum %

number of shavres so notificd by him as aforesaid, Upon such

Pl
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(5)

(6)

/ W
ol - -

allocation being made the Vendor shall be bowl on gave: ent of

the said peice to Lransfor the shares to the purchaser or purchasers,

and if he shall make delfault in 5o doing, the Board may receive and
give a good dischavge for the purchase money on behalf of the
Vendor and may enter the nwne of the Purchaser in the Pegistler

of Members as holder hy transfer of the said ghares purchased

by him.

In the event of the whole of the said shares nol being sold under

the foregoing provisions of this ariicle, the Vendor may at any

time after the cxpiration of cight weeks [rom the date on which he
gave nolice, under pavagraph (2} of Lhis n;lausc, of his inter tion to
gell, transfer the shares nol so sold Lo any person and at any price,
The Directors shall nol be entitled Lo refure to register any iransfer

of any fully paid share il il he a transler made in accordance with

the provisions of this Re sulution.

An Instrument of Transfer of fully paid shares need not be signed on behalf

of the transferce and Repulation 22 of Table A sbull be wodificd accordingly.

9.

Upon thie transfer of any shares of one class Lo any person holding shares

of another class the shares being transferred shall forthwith and ipso facto be

re-designated as shares of the olher class.

"
-
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10, No business shall be transacted at any General Meeling unless a
quorum oé‘ members is present; save as herein oiherwise provided ihree
1_nembcrs present in person or by proxy shall be a quorum,
11.  “he Chairman at any General Mecling of the Company or Meeting
of the Directors shull noi have n second o1 casling vote so that Regulations GO
and 104 shall not apply.
DIRICTORS
12. Clause 75 of Table A shall not apply and the lollowing clause shall be
substituted therefor:-
‘\ 75. ‘Che number of the Direutors shall be not less than
1 three nor move than six,
i 13, (a) "he Board of Direclors shall include one person who shall
i
‘ be designated as an "A' Director (und shall be appointed under the
Jk next following Article by the holders of the "A'" Shares) and likewise
a "1 and a "'C" Divector who shall cach be appointed by the holders of
1
the "1, and "¢" Shares as the case may be,
) () The holders of a majority of any class of shares may from
| {ime to time appoint any one person Lo be a Direclor.  In these
g Articles the expression ''Clags Dircctor' designates a Director who
%
| -5 -

= . - ' Al -

» $ "
AR

v— -
L . T - K [
. i o ) v s
h - - . - 2.7
‘ T Yo - " .- : B t .
. . s L B " e . . - - 1 .
BN e L " - N . . Y. : .
T 'I‘N D ' g T a
+ “ 2 - . -
. ' . “ . L,
- v, f N b
: + R R i Al . » o ) = 5
= = = M 3 o L . o

.

SR YT

= e mveg v
P "

hd -
s e
e A A ST



-

has been so appointed,

{e) The holders of Lhe majorily of any class of shares shall be
entitled to appoint one additional Dirvelor. Any such additional
Dircctor shall be entitled 1o attend all Board Mectings of the Company
but shall not be entitled 1o vole thorcat or otherwise on any resolutions
of the Directors excepl in the absence of the Class Dirvector appointed
by the sharcholders appointing the addilional Dircctor or any allernate

Dircctor representing such Class Direclor,

14, Tach Class Directlor or additional Tircclor inay.at ady time be removed
from of.l‘ice. by the holders of & majority of ihe relevant ¢lags of shares which
appointed him or them and any additional Director may likewis¢ be removed
from office. The shares of any other cluss shall carry no voics ona

L) s
Resgolution to remove such a Class Direclor,

15. Any such appointment or removal of a Class Dircetor shall be in
writing served on the Company and signed by the holders of a majorily of the
issued "A", "B" or "C'" Shares (as the casc may be) or being corporations by

their duly authorized representatives,

Tote x
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16, The office of Divector shall be vacated if thf: Dircctor:-

(a) becomes prohibited by luw fyom acting ng a Direclor

(b) if he shall resign by writing under his hand left at the
Legistered Oflice of the Company

{c¢) if he shall have a Recelving Order made against him or shall
compound with his creditors pedcrally |

(1) if he shall become of unsound mind g

(e) if he shall be 1 emoved from olfice as hereinbefore provided,

17. The quorum for a.Mmrting of the Diveclors shall throughout the Meeling
be at least one Dircector appointed by e holders of cach ¢lass of shares and

RRegulation 99 shall nol apply.

18, A Director may and on ihe request ol a Divector the Sccl'o:tal'y shall at
any time summon a Meeting of ihe Dircelors.  Notice of a Meeling of Direclors
ghall also be given to any Dirccior for the time being resident oulside the
United Kingdoin and io any Direclor who has appoinled an Allernate Dircctor

pursuant to Regulation 19,
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/ﬁj, A Dircetor may from Linse to lime by notice in wreiting lo the Company
o~

appoint any person approved by his co-Direclors wo act as anAllernate
Direcior at any Mceling of the Board frem which he Is himself absent and

may in like manner remove any person so appointed frrom office.  No Alternate
Director may participale in any Mecling of the Diveclors at which his appointor
is present. Any Allernate Divceclor shall ipso facto vacate office when his
appointor ceases to be a Director,  An allernate Direclor shall be entitled
whilst holding office as such Lo receive nolice of Meelings of Dire. .ors and to
attend qnd vote thereat in place of and in the ubsence of the Direclor appointing

him and shall have all the powers given to Direclors by these Articles,
20. The words "and cvery Director present atl any n'iuoting of Directors or
commiltee of Direclors shall sign his nwne in a book Lo be kept for that purpose"’

shall be omilted from Regulalion 86 of Table A,

-

BORRKOWING POWERS

21, The proviso to Regulation 9 shall be deleted.

INDISMN'TY

22, LEvery Director or other officer of the Company shall be entitled to be
indemnificd out of the asscls of the Company against all losses or liabililics
which he may sustain or incur in oy ahoul the exceulion of the dulies of his
office or otherwise in relation thereto, including any liability incurred by him

in defending any Procceedings whether Civil or Criminal in which judgment is

- -

»
X
.
-
L
¥
.
a




-

Y

Pws

X

"

=

given in hie favour or in which he is acgaitted ¢r in connection with any
application under Section 448 of the Act in which relief is granted 1o him by
the Court and no Dircetor or oiher officer shall be liable for any loss darmage
ay mi:fsfortune which may bappen to or be incurred by the Company in the
execution of the duties of his oifice or in relation thereto,  But this Article

shall only have effcet in so far as iis provisions are ol avoided by Section 205 of

the Act,
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THE COMPARNIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
COQ d'OR RESTAURANT CO. LIMITED
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
NEW ARZICLES OF ASSOCIATION OF COQ c'OR RESTAURANT CO LI
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-4 WAY 1994

ADOPTED BY SPECIAL RESOLUTION PASSED ON THEZ!st pay OEJL@ 1993

PRELIMINARY

1.

(a)

(b}

The Regulations contained in Table A in the
Schedule to +the Companies (Tables A to F)
Regulations 1985 as amended by +the Companies
(Tables A to F) (Amendment) Regulations 1985 (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 to excluded or varied) and the Articles
hereinafter contained shall be the regulations of
the Company.

In these Articles the expression "the Act" mneans
the Companies Act 1985, but so that any reference
in these Articles to any provision of the Act shall
be deemed to include a reference to any statutory
modification or re-enactment of that provision for
the time being in force.

SHARE CAPITAL

2.

(a)

The Share capital of the Company is £152,000
divided i3inte 76,000 "A" shares of £1 each and
76,000 "B" shares of £1 each, Subject as
hereinafter in these Articles provided, the "a"
shares and the "B" shares shall rank pari passu in
all respects as if they constituted one class of
share. The authorised share capital of the Company




(b)

- -

shall consist only of »A® shares of £1 each and "B
shares of £1 =ach in egual proportions.

Any amendment to these 2Articles or to the
Memorandum of Asscciation shall ke deemed to he a
variation of the rights attached to the "A" and "B"
Shares.

ALLOTMENT OF SHARES

3.

(a)

()

(c)

the authorised share capital of the Company shall
consist only of "A" shares of £1 each and "B"
shares of £l each in equal proportions. The issued
share capital of %the Company shall always consist
of “A" shares and "B" shares in sucn proportiuns.

subject to Section 80 of the Companies Act 1985,
all unissued shares shall be at the disposal of the
directors and Section 89(l) of the Conpanies Act
1985 shall not apply. Unissued shares in the
capital of the Company for the time being may
however be issued only in such a manner as to
maintain the proporticns specified in Article 3(a)
above and so that on each occasion "a" ghaves and
nB" ghares are lssued at the same price and on the
same terms as to payment and otherwise. No share
of either class shall be issued otherwise than to
Members holding shares of the same class eXxcept
with the coasent in writing of all the Members.

Except f£or +the consent in writing of all the
Members, the powers conferred by Regulations 3 and
25 of Table A shall be exercised only in such a
manner as to maintain the proportions specified in
Article 3(a) above. Regulations 3 and 35 of Table
A shall be modified accoxdingly.




SHARES

4.

The lien conferred by Clause 8 in Table A shall attach
also to fully pald~up snares, and the Company sholl also
have a fivst and pasamount lien on all shares, whether
fully paid or not, standing registersd in the name of any
person indebted or under liability to the Company, whether
ha shall be the sole registered hglder thereof or shall be
one of two or more joint holders, for all monies presently
payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

The llability of any Hember in default in respect of a
call shall be increased by the addition at the end of the
first sentence of Clause 18 Table A of the words Yand all
expenses that may have been incurred by the Company by
reason cf such non-payment”,

Clause 32 Table A shall be read and construed as if the
words "special resolution' were substituted for the words
"ordinary resolution®.

GENERAL MEETINGS AND RESOLUTIONS

7

{a) A notice convening a General Meeting shall be
regquired to spnacify the general nature of the
business to be tranzacted only in the case of
special business and Clause 36 in Table A shall be
nodified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also that 1s transacted at an Annual General
Meeting, with the exception of declaring a
dividend, the consideration of the accounts,




(b)

{a)

(p)

{c)
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balance sheets, and the reports of the Directors
and Auditors, and the appeirtrent of, and the
fixing of the remuneration of, the huditors.

Every notice c¢onvening a General DMeeting shall
comply with the provisions of Section 372(3) of the
Act as to giving information to Members in regard
to their right to appoint proxies; and notices of
and other communications relating te any General
Mecting which any Member is entitled to recelve
shall be sent to the Directors and to the Auditors
for the time being of the Company.

Save as herein otherwise provided, the gquorum at
any General Meeting shall be two or more Members.
No business shall be transacted at any meeting
unless at least one holder of each class of shares
is present in person or by proxy or {(in the case of
a corporation) by a duly authorised representative
at the time when the meeting proceeds to business.

If a quorum is not present within half an hour from
the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same
day in the next week at the same time and place or
to such other day and at such cther time and place
as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present
within half an hour from the time appointed
therefore such adjourned General Meeting shall be
dissolved.

Clausus 40 and 41 in Tabkle A shall not apply to the
conpany.




(a) The Chairman at any General Mesting shall not be
entitled to a second or casting vote and Clauvse 50
in Table A zhall not apply to the Company.

(e) On a show of hands every Member who is present in
person shall have one vote, and oa a poll every
Member who is present in person or by proxy shall
have one vote for every shere of which he is the
holder: provided that:

(1) no shares of either class shall confer any
right to vote upon a resolution for the
removal from office of a Director appointed
or deemed to have been appointed by holders
of shares of the other class; and

(ii) 1f at any meeting any holder of shares is
not present in person or by proxy the votes
exercisable on a poll in respect of the
shares of the same class held by MNenmbers
present in person or by proxy shall be pro
tanto increased (fractions of a vote by any
Member beinyg permitted) so that such shares
shall together entitle such Members to the
same adggregate number of votes as could be
cast in respect of all the shares of that
class 1f all the holders thereof were
present. Regulation 54 of Table A shall not

apply.
APPOINTMENT OF DIRECTORS

9. (a) Clause 64 in Table A shall not apply to the Company.




10.

(b3

(=)

(d)

(a)

The Directers shall be two in nurbker or such other
even nunber as the Company may from time to time by
Ordinary Resolution determine.

Any person who is appointed or deemed to have been
appointed to a Director under Article 10 hereof
shall (subject to the provisions of Clause 81 in
Table A as modified by Article 14 hereof) be
entitled to retain office as a Director until he is
removed by the holders for the time being of the
class of shares which he represents under the
provisions of Article 10 hereof.

Clauses 73 to 80 (inclusive) and the last sentence
of Clause 84 in Table A shall not apply to the
Company.

The holders of the "A" shares shall be entitled to
appeint and remove up to one-half of the total
number of Directors of the Company from time to
time specified for the purposes of Article 9(b)
hereof (each such Director so appointed being
hereinafter referred to as an "AM" Director) and the
holders of the ¥YB" shares shall be entitled to
appoint and remove up to one-half of the total
number of Directors of the Company specified for
the purposes of Article 9(b) hereof (each such
Director so appointed being hereinafter referred to
as an "B!" Director), but so that not more than one
half of the maximum number of Directors for the
time being aunthorised shall at any time hold office
by virtue of appointment by the holder of shares of
any one class.




{Ib) Every appointrment or removal o©f a Director under
the powers conferred by this Article shall be made
by instruient in writing under the hands of the
holders for the time being of a majority of the
issued shares of the clasz in respect of which the
appointment or removal of such Director is mnade
(or, where any holder is a company, under the hands
of a Director or the Secretary of the company) and
such instrument shall only take effect on the
service thereof at the registered office of the
Company. Every such instrument shall be annexed to
the Directors' Minute Book as soon as practicable
after such service.

{c) No ©person dealing with the Company shall be
concerned to enquire as to the wvalidity of the
appointment n~r removal of a Director under this
Article and shall not be affected or in any wa
prejudiced by any invalidity in such appointment or
removal unless such person had at the time express
notice of the same,

BORROWING POWERS

1i.

The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such
terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over 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, 1liability or
obligation of the Company «r any third party.




ALTERNATE DIRECTCRS

12.

(a)

()

(c)

(d)

An Alternate Director shall not ke entitled as such
to receive any remuneration from the Company, save
that he may be paid by the Company such part (if
any) of the remuneration otherwise payabkle to his
appointor as such appointor may by notice in
writing to the Company from time to time direct,
and the first sentence c¢f Clause 66 in Table A
shall be modified accordingly.

The holders of a majority of aay one class of
shares may at any time appoint an alternate
Director. A Director, or any such other person as
is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Director shall be
entitled at any meeting of the Directors, in
addition to his own vote or votes as a Director (if
any), to the s=same number of votes to which each
Director whom he «represents would have been
entitled if personally present. An alternate
Director shall, however, count as only one for the
purpose of determining whether a quorum is present.

Clause 66 in Table A shall ke read and construed as
if the words "and of all meetings of committees of
directors of which his appointor is a member" were
omitted therefrom.

Clause 67 in Table A shall be read and construed as
if it ended after the words Vceases to be a
director",




DELEGATION OF DIRECTIORS'’ POWERS

13.

The Directors shall not be entitled to delegate any of
their powers to any committee Aand Clause 72 in Table A
shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

14.

The office of a Director shall be vacated i1f he beconmes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in
Table A shall be modified accordingly.

REMUNERATION OF DIRECTORS AND DIRECTORS' EXPENSES

15,

(a)

(b)

Clauvuse 82 in Table A shall be read and ceonstrued as
if the words “special resolution" were substituted
for the words “ordinary resolution".

Clause 83 in Table A shall be read and construed as
if the words 'or committees of directors" vere
omitted therefrom.

GRATUITIES AND PENSIONS

l6.

(a)

(b)

The Directors may exercise the powers of the
Company conferred by Clause 37 of the Memorandum of
Association of the Company and shall be entitled to
retain any benefits received by them or any of them
by reason of the exercise of any such powers.

Clause B7 in Table A shall not apply to the Company.




PROCEEDINGS OF DIRECTORS

17.

i8.

19,

(a)

()

(a)

¢=))

(c)

(d)

No

The quorum necessary for the transaction of
husiness at any meeting of the Directors shall be
orie MAM" Director and one #RB" Director and for this
purpose an alternate Directeor shall in the absence
of his appointor be counted in the gquorum but
subject always to the provisions of Article 12(b)
hereof.

Clause 89 in Table A shall not apply to the Company.

At each meeting of the Directors the "A" Directors
shall be entitled to one vote each and the *#B"
Directors shall be entitled to one vote zach save
that if the number of "AY Directors present 1ls less
than +the number of “BY Directors present the 'a"
Directors shall be entitled to exercise the same
nuxber of votes as the “B"Y Directors (and vice
versa) .

All business arising at any meeting of the
Directors shall bhe determined only by resolution
and no such resolution shall be effective unless
carried by a majority including at least one “A®
Director and at least one "B" Director.

The Chairman at any meeting of the Directors shall
not be entitled to a second or casting vote.

Clause 88 in Table A shall be modified accordingly.

Director shall be appointed otherwise than in

accordance with Article 10 hereof and Clause 90 in Table A
shall be modified accordingly.




20, (a)

(k)

(e)

(d)

21. (a)

(b)
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Clanse 92 and 98 in ‘Table A shall be read and
construed az if the words *or of a committes of
directors" yere omitted therefrom.

Clause 93 in Table A shall be read and construed as
if the words "or of a committee of directors" and
"or (as the case may be) a committee of directors"
were omitted therefrom.

Clause 100 in Table A shall be read and construed
as if the words "and of committees of directors"
ware omitted therefrom.

Clause 101 in Table A shall be read and construed
as if the words "“or of a committee of directors
authorised by the directors" were omitted therefrom.

A Director may vote, at any meeting of the
Directors, on any resolution, notwithstanding that
it in any way concerns or relates to a matter in
which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any
such resolution as aforesald his vote shall be
counted; and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on
the same) be taken into account in calculating the
gquorum present at the meeting.

Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

CAPITALISATION OF PROFITS

22. 'The

Directors may, with the sanction of a special

resolution of the Company, capitalise any sum standing to
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the credit of any of the Corpany'’s reserve accounts
tineluding share premium account and capital redemption
reserve) or any sum outstanding to the cradit of profit
and loss account by appropriating such sum to the holders
of "A" ghares and "B" shares in the preportions in which
such sum would have been divisible amongst them had the
same been a distribution of profits by way of dividend and:

(a) on behalf of the holders of "A" shares applying
that part of such sum distributable amongst them in
paying up in full unissued "A" shares for allotment
and distribution credited as fully paid up to and
amongst them; and

(b) on behalf of the holders of "B" shares applying
that part of such sum distributable amongst them in
paying up in full unissued "B" shares for allotment
and distribution credited as fully paid up to and
amongst them;

in the proportion aforesaid.

The Directors may do all acts and things considered
necesgary or expedient to give effect to any such
capitalisation, with full power to the Directors to make
any provisions as they think £fit in the case of shares
becoming distributable in fractions. The Directors may
authorise any person to enter on behalf of all the Members
interested into an agreement with the Company providing
for any such capitalisation and matters incidental thereto
and any agreement made with such authority shall be
effective and binding on all concerned. Regulation 110 of
Table A shall not apnly.



INDEMIITY

23, (a) Every Director or other officer of the Company
shall be indemnified out of the assets of the
Company against all losses or liabilities which he
may sustain or incur in or about the execution cof
the duties of his office or otherwise in relatiocon
thereto, including the liability incurred by him in
defending any ©proceedings, whether «civil or
criminal, in which judgement is given in his favour
or in which he is acquitted or in connection with
any application under Section 144 or Se=tion 727 of
the Act in which relief is granted to him by the
Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may
happen or to be incurred by the Company in
execution of the duties of his office or in
relation thereto. But this Article shall have
effect in so far as 1ts provisions are rot avoided
by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the
Company.

TRANSTER OF SHARES

24, (a) The Directors shall, subject to paragraph (b) of
this Article, register the transfer or, as the case
may be, transmission of any szhares which has the
approval in writing of all the Members.

(b} Notwithstanding the provisions of this Article, the
Directors wmay decline to reglster any transfer or
transmission which would otherwise bYe permitted
hereunder 1f it is a transfer:




Q

(c)

(d)
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(i) of a share on which the Company has a lien;
or

(i1) of a share (not being a fully paid share) to
a verson of whom they shall not approve;

(ii1) of a share {whether or not it is fully paid)
made pursuwant to paragraph (h) below).

Clause 24 in Table A shall not apply to the Company.

Save where a transfer is made pursuant to paragraph
(a) above any person (hereinafter called ‘%the
proposing transferor") proposing to transfer any
shares shall give notice in writing (hereinafter
called "the transfer notice") to the Company that
he desires to transfer the sare and specifying the
price per share which in his opinien constitutes
the fair value thereof. The transfer notice shall
constitute the Company the agent of the preposing
transferor for the sale of all (but not some of)
the shares comprised in the transfer notice to any
Member or Members willing to purchase the same
(hereinafter called "“the purchasing Member®*) at the
price specified therein or at the fair value
certified in accordance with paragraph (e) below
(whichever shall be the lower). A transfer notice
shall not be revocahle except with the sanction of
the Directors.

The shares comprised in any transfer notice shall
be offered to the Members (other than the proposing
transferor(s)) as nearly as may be in proportion to
the number of shares held by them respectively.
such offer shall be made by notice in writing
(hereinafter called "the offer notilce") within




(e)
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seven days after the receipt by the Company of the
transfer notice. The c¢ifer notice shall state the
price per share specified in the +transfer notice
and shall limit the time in which the ocffer may be
accepted, not being less than twenty-one days nor
more than forty~twe days after the date of the
offer notice, provided that if a certificate of
valuation is requested under paragraph (e) below
the offer shall remain open for acceptance for a
period of fourteen days aftex the date on which
notice of the fair wvalue certified in accordance
with that paragraph shall have been given by the
Company to the Members. For the purpose of this
and Article 25 an offer shall be deemed to be
accepted on the day on which the acceptance is
received by the Company. The offer notice shall
fuirther invite each Member to state in his reply
the number of additional shares (if any) in excess
of his proportion which he desires to purchase and
if all the Members do not accept the offer in
respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in
proportion to the number of shares already held by
them respectively, provided that no Member shall be
obliged to take more shares than he shall have
applied for. If any shares shall not be capable
without fractions of being offered to the Members
in proportion to their existing heoldings, the same
shall be offered to the Members, or some of themn,
in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the
lots shall be drawn in such manner as the Directors
may think fit.

Any Member may, not later than eight days after the
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date of the ocffer notice, serve con the Company
notice in writing reguesting that the Auditor for
the time being of the Company (or at the discretion
of the Auditor, a perscon nominated by the President
for the time beiwyg of the Institute of Chartered
Accountants in She Country of the situaticn of its
Registered Ofyice) cerkify in writing the sum which
in his opinion (bur upon the assuwptions and bases
hereinafter se. cu%) represents the fair value of
the shares comprisnd in the transfer notice as at
the date of th. transfer notice and for the purpose
of this Art'gta reference to <the Auditor shall
include any yp3vsc. €0 ncminated. Upon reczipt of
such notice the Company shall instruct the Auditor
to certify as aforesaid and the costs of such
valuation shall be apportioned amony the proposing
transferor and the purchasing HMembers or borne by
any one or more of them as the Auditor in his
absolute discretion shall decide. In certifying
fair wvalue as aforesaid the Auditor ehall be
considered to be acting as an expert and not as an
arbitrator or arhiter ang accordingly any
provisions of law or statute relating to
arbitration shall not apply. Upon receipt of the
certificate of the Aauditor, the Company shall by
notice in writing inform all Members of the fair
value of each shaxe and of the price per share
(being the lower of the price specified in the
transfer notice and the fair value of each share as
certified by the Auditor} at which the shares
comprised in the transfer notice are offered for
sale.

The Auditor will certify the fair value of shares

comprised in the transfer notice on the following
assumptions and bases:-




?
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(i) valuing the cghares as an arms length sale
between a willing vendor and a willing
purchasex;

(11) if the company is then carrying on business
as a going concern on the assumption that it
will continue to do so;

(iii) that the shares are capable of being
transferred without restriction;

(iv) valuing the shares as a rateable proportion
of the total value of all the issued shares
of the company whieh value shail not be
discounted or enhanced by reference to the
class of the shares or the numbe thereof.

If any difficulty shall arise in applying any of
the foregoing ausumptions or bases then such
difficulty shall be resolved by the Auditor in such
manner as he shall in his absolute discretion think
fit.

If purchasing Members shall be found for all the
shares comprised in the transfer notice within the
appropriate period specified in paragraph (d)
above, the Company shall not later than seven days
after the expiry of such appropriate period give
notice in writing (hereinafter called 'Ythe sale
notice") to the proposing transferor specifying the
purchasing Members and <the proposing transferor
shall be bound upon payment of the price due in
respect of all the shares comprised in the transfer
notice to transfer the shares to <the purchasing
Members.
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(h)

(1)
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If ir any case the proposing transferor after
having becone bound as aforesaid makes default in
transferring any shares the Company may receive the
purchase money on his pbehalf, and may authorise
some person to execute a transfer of such shares in
favour of the purchasing Member. The receipt of
the Company for the purchace money shall be a good
discharge to the purchasing HMember. The Company
shall pay the purchase money into a separate bank
account.

If the Company shall not give a sale notice to the
proposing transferor within the time specified in
paragraph (f) above, he shall, during ithe period of
thirty days next following the expiry of the time
so specified, be at liberty subject to paragraph
(b) above to transfer all or any of the shares
conmprised in the transfer notice to any person or
persons.

Any share of one Class transferred to a member of a
different class shall upon registration in his name
be converted into a share of such different class.

(a) any Member shall die or become bankrupt or
shall make any arrangement or composition
with his creditors generally or shall become
of unsound mind or being a Company shall go
inte liguidation (other than a liquidation
for the purpose of reconstruction or
amalgamation) or have a  receliver or
administrator appointed over all or any of
its assets; or

(b) any Member shall sell or dispose (otherwise
than in accordance with Article 24) of any




beneficial interest in a share (whether or
not for consideration or otherwise) and
wrether by an instrument in writing or not;

then such Member or the executor, itrustee, personal
representative, guardian, 1ligquidator, receiver or
other legal representative of such MembeX
(hereinafter collectively and individually referred
to in this Article 25 as "the Transferring
Shareholder") shall be bound if so required by
written notice ("the purchase notice") given by the
Company at any time within six months after the
later of the occurrence of <the relevant event
referred to in this Article or +the Directors
becoming aware of the ocecurrence of such relevant
event to serve a transfer notice for the purposes
of and in accordance with Article 24(c) above in
respect of all of his shares (whether legally or
beneficially owned) in the Company within fourteen
days of the date of the purchase notice. The
provisions of Articles 24(c) to 24(h) shall then
apply. If the Transferring Shareholder shall fail
to serve a transfer notice within the said period
of fourteen days of the date of the purchase notice
the Company may appoint some person on behalf of
the Transferring Shareholder to serve such transfer
notice. The person so appointed by the Company may
in his absolute discretion decide the identity cf
the proposed transferee.

(c) For the purpose of this Article only and
notwithstanding anything to the contrary
herein contained either the "A" Director or
the "B" Director as the case may be shall be
entitled to serve written notice on behalf
of the Company and to pass such resolutions
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ag are2 necessary to give effect to this
Article

ogeopP




Nos 219037
THE COMPANIES ACT 1983
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

CO0Q _d!'OR_RESTAURANT CO. LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened

and held on QI&QW . 1993 at 9 Mondhed Sheat W .|

the following Resolution was duly passed as a Special
Resclution: -

SPECTAL RESOLUTION

THAT {he regulations contained in the printed document produced
to the Meeting and signed by the Chairman for purposes of
identification be hereby adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all
existing Articles of the Company.

LI B I ] ] L A I R T I T R A N S I

CHATRMAN




Ho: 319037
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTYON
of
CoOD_4'0R _RESTAURANT CO. LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened

and held on 2\Ekgil*u*“td 1993 at QM@££§§wgmN¥gJé§§fjaﬂkmi&%uLiﬁ
St WY the following Resolution was duly passed as an Ordinary

Resolution:~

ORDINARY RESOLUTION
THAT: -
(a) the 19,600 ¥C" orxdinary shares of £1 each in the
capital of the Company which are registered in the name of
Richard shepherd be forthwith converted inte and
redesignated as "A" ordinary shares of £1 each;

(b) the 20,400 "A" ordinary shares of f1 each in the
capital of the Company which are registered in the name of
Michael Caine be forthwith converted into and redesignated
as "B" ordinary shares of £1 each; and

(c}) the 31,066 "C" orxdinary sheress comprised in the
authorised but unissued share capital ¢f the Company which
have not been taken or agreed to be taken by any person ke
redesignated as 26,133 unissued "A" ordinary shares of £1
each and 4,933 unissued "BY ordinary shares of £1 each.




HO: 319637
COMPANIES ACT 3¥85
COMIPANY LIMEITED BY SHARES
COO 4loR RESTAURANT CO. TIMITED

CONOUNRT BY _THE _HOLDERS OF #ah% SHARES TO
VARIATION OF SPECIAL RIGHTS

We, the undersigned, being the holders of all of the "A" Shares
of £1.00 each in the capital of the Company HEREBY SANCTION AND
CONSENT to the passing of the Resolutions in tha form set out in
the Notice of Extraordinary General Meeting of the Company dated
le%ﬁ:ﬁ;ﬂ*L' 1993 and %o any and every variatien,
alteration and medification of the special rights attaching to
such SBhares proposed to be effected by or required to give effect
to such Resolutions and declare that the =aid Resolutions shall
if passed be binding on all the heoldere =f such Shares.

Date: ..;LL%L;;jzzahgﬁj.........

. s

srees.1993

- %
[j
uoaqoln'C’V\A-—J(-w-looo-o

MICHAEL CAINE




NO:; 319037
COHMPANIEG ACT 1985
COMPANY LIMITED BY SHARES
COQ_d'OR_RESTAURANT CO. LIMITED

CONSENL _BY THE HOLDERS OF 'BM SHARES TO
VARTATION OF SPECIAL RYGHTS

I, the undersigned, being the holder of all of the “B" Shares of
£1.00 each in the capital of the Company HEREBY SANCTION AND
CONSENT to the passing of the Resolutions in tlue form set out in
the Notice of Extraordinary General Meeting of the Company dated

:le&:y&“udzs' 1993 and to any and every variation,
alteration and modification of the special rights attaching to
such Shares proposed to be effected by or :required to give effect
to such Resolutions and declare that the said Resolutions shall
if passed be binding on all the holders of such Shares.

Date: ZL“JMKSJ—:;Q%

MICHAEL CAINE




Ho: 319037
CCHMPANIES ACT 1985
COMPANY LIMITED BY SHARES
o0 _d'cR RESTAURANT CO. T.IMITED

CONSENT BY THE HOLDERS OF ®C" SHARES TO

b TP e . e et e,

VARIATION OF SPECIAL RIGHTS

I, the undersigned, being the holder of all of the "C" Shares of
£1.00 each in the c¢apital of the Company HEREBY SANCTION AND
CONSENT to the passing of the Resolutions in the form set out in
the Notice of Extraordinary General Meeting of the Company dated
2!ﬁ4<ﬁihu$qj 1993 and to any and every variation,
alteration and modification of the special rights attaching to
such Shares proposed to be effected by or required to give effect
to such Resclutions and declare that the said Resolutions shall

if passed be binding on all the holders of such Shares.




