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STATEMENT of the Nominal Capital, made plirsuant to s, 112 of the Stamp At;t, 1891, .

(Note.~The Stamp Duty on the Nominal Capital is Ten Sairrines for every £100 or fraction
of £100-Section 41, Tinance Act, 1933.)

This Statement is {0 be filed with the “Memorandum of Assosiation,” or other
Document, when the Company is registered, g
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1. The Name of the Company is “WoorLacomse Prerurries LyisiTen.”
2, The Registered Office of the Company will be situate in Englzmnd.
3. The Objects for which the Company is established are -

{#) To purchase, lease, or by any other fawful means acquire,
any site or sites, landg, estaies, boildings, projerties or businesses
whatsoever, particularly lands. o laté TFofiertics or businesses having
special facilities for use as garages, parking and other service stations,
hotels, restaurants, taverns, snack bars, boarding and apartment
houses, dwelling houses, flats or businese premises, or as holiday
canps, amusements, {un fairs, cireuses, manageries, theatres, cinemas,
concert, dance and offier Walls, exhibitions, sposts’ grounds and zmuse-
ment eentres generally, with any optien or rights of purchase, or other-
wise. velating (o such Jands or property, and whether Yor the purpose,
of investment, development or for any other purpose, and generally to
effect any «thter business of « Lindred natire to any of the abjects
herein mentioned,

(it To trade i all respects, 38 gurage proeietors or anagers;
totor aml general enginecrss atid to wndertake, petform and carry
vat ait or uhy of the operations wrdivarily wedentabien and caried
ot by proprictors sind hirers of swtes-conches, crmilinses, tadcnby,
card aud mot r vebicles generally. alsy alteraft, Flewlse hurse-drawi
and other vonveyaives, amd o mapulactore, by, oll, et ag factors
and aente Jor and generad dealers, i the catne, ihclading tyses, spate
parte, petrod and otber Tued, oil wad suarlrics of ud7 Bindss to wn, hire
and matage. petred, oil und wiher sapply cration, grnge and the like,
alvor epatting, parking and ether sedvee staziones o srganice and
GLSTY out tedrs, s, eseutelue, stghtcooing and general holiday
cutingz s antd to aet hs beet St and pevendd heoking apents for
motor veach sl other travel gervice:, meluding tasd-cab and private
ear hire ton the drive yourself principal or aherwiced Tiewize ia
regard 1y coean, air-lite and other pleasure - and tatrs; providers
of_bathise, beack and efher Iuds, copting aceommedation, Boating,
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haunlage, cartage and removal contractors, and general careiers by :

road, rail, air or water; railway and shipping agents;. ftfp;'gfht‘
contractors and forwarding agents. ’ A

[
B -~
-

(c) 'To carry on business as amusement caterers and showmen;
and generally to act as pronoters and organisers of amusements,
recreations, sports, games and pastimes, and as constructors,
proprietors and/or managers of fair grounds, circuses and side shows,
and all kinds of amusements and entertainments usually associated
with fun-fairs and fair grounds; with power to carry out any like or
other operations in relation to theatres, cinemas, concert, dance and
other halls, skating rinks and other places of entertainment, including
swimming pools, road houses, sports’ grounds, dog and other racing
traclks, speedways, golf courses, tennis courts, bowling greens and the
lilke and to act in all respects as theatrical, concert and general amuse-
ment agents, sports’ organisers and agents, hox office proprietors and
general booking and ticket agents and contractors; music and general
printers and publishers; stationers, newsagents and the like; and to
manufacture, repair, buy, sell, act as factors and agents for and dealers

_ in musical instriuents, including gramophones and records_, likewise
" radio and television sets and sundries and all kinds of electrical goods

and to carry out any installations in regard thereto; to provide bands
and orchestras; and to supply any goods manufactured by the
Company for cash, or on the hire-purchase system or otherwise,

(p) To undertake, perfom and carry out all or any of the
operations ordirarily undertaken, performed and carried out by
proprietors or managers of hotels, taverns, restaurants, cafes, dining,
tea and general refreshment rooms, holiday camps, boarding houses,
club and assembly rocms, also milk hars, ice cream parlours, snack
and supper bars, canteens and the Jike, and to trade in all respects as
restaurateurs and general caterers and refreshment contractors,
licensed victuallers, wine, spirit and beer merchants, bottlers and
dealers; manufacturers of and dealers in aerated and minera! waters
and other temperance beverages; cigar merchants and general
tobacconists; proprictors of hairdressing, shaving and toilee saloons,
also Jaundries, swimming and other baths: manufacturers, merchants,
factors and agents for and dealers in toys, games and novelties, also
sports’, carnival and favey goods, wearing apparel and all kinds of
articles and things necessary or useful for ornamentation, recreation
or aniigeiment; and to own, hire, or let-oitt-hire, attomatic machines,
deck chairs and the like.

() To carry on business 28 tea, coffee and general groeers,
balers " and confectioners, sugar tierchants and refitiers; mill:
contractors and general dairymen and provision merchants, and to btiy
aell and deal in mitk, eream, butter, marsarine (and any substitutes)
checse and other dairy produce, including eges; farmers, poultry
keepers, butchers, poulterers, rabbit and same dealers, fishmongers,
ham and bacon eivers: potato aud other vegetable, fruit and nut
growers and brokers, market gardeners, flotists, fruitercts and green-
grocers: coul, eoke and gemeral fued merchants: chemiists and
drugpists, draggists’ sundveicamen and drysalters: of! and eolourmen
and Ttalian warchousemen: and generally aet in all respects as
domestic and general store proprictors, '

. 1#) Tocarey on business as billposters and advertising agenis;
hmldgrsf and contractors, house decotators, plumbers, gashitters and
electricians:  metal workers and  genera) engincers;  saw-mifl
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proprictors and timber nerchants; carpenters, joiners and general
wood workers; builders’ merchants, ironmongers and hardware
merchants, ' '

(G) To apply for, obtain, hokl and use, by the Company or any
servant or servants, nomine¢ or nominees of the Company, all
necessary, desirable or convenjent licenses, certificates and the like,
whether granted by Magistrates, the Board of Trade, or any other
authority, and whether in regard {o excise, entertainment, sporting
affzulrs or otherwise, or to‘e:'{_e"rdis,c and turn to account any license,
certificate or other authority” already obtained or granted; also to
acquire any rights, privileges, concessions, copyrights, or monopoly,
relating to or in anywise connected with all or any of the objects or
businesses which the Company is anthorised to carry on, or to oppose
or join in opposing, by all lawful means, the passing of any Bill in
Parliament, - "

(1) To undertake, perform and carry out all or any of the
functions or operations ordinarily, or which can conveniently and
advantageously be, undertaken, performed and carried ot by export,
import and general merchants, shippers and traders, either on the
Company’s own account or otherwise, and/or as overseas and general
manufacturers’ agents and commission merchants, factors
concessionnaires, commercial representatives and salesmen, and
generally to transact, carry on and cffect all kinds of direct and
agency business,

(1) To carry on any other business or trade of a character
similar or analagous to any of the businesses or trades hereinbefore
mentioned, or any business (whether manufacturing or otherwise),
which may seem to the Company capable of being conveniently carried
on in conncction with. the above objects or any of them, or calculated
directly or indirectly to enhance the value of, or render more profitable,
il;l'y of the Company’s property or rights or to furiher any of its
objects,

{7} To acquire and undertake the whole or any part of the
business, goodwill and assels of any person, firm or company carrying
on, or propoming o carry on, any of the husinesses which fhis
Company 3s authorised to carty on and as past of the consideration
for auch aequisition, o undertale all or any of the lisbilities of such
pergon, firm of company, or to amalgainate with, or enter into any
arrangement for sharing profits, or for es-operation, or for limiting
competition, or for mutial assistanee with any such perzen, firm or
company, and 1o give or aceept, by way of consideration for any
of the acts and things aforceaid or property zequired, any shares,
debentures, debenture stock or securities that muy be agreed upon
and to hold and rewain, or e, morigage and deal with, any shares,
debentures, debenture stock or gecurities 2o received,

(x) To purchase, take on lease, or underdense, hire or others
wite aequire, build, constract, alter, enlarge, ptll down and
re-construct of re-place, fit-up, equip, smaktais, (arn 1o account, sell or
dispose of any garages, car parks, hotels, eafes, fairorounds, theatres,
cinenmas, and other places of entestainmeny, offices, shops, stores,
warchouses, works, factories, stables, dwellnip and other Botses angd
buildings, meseuages, hereditaments, easements, fistures and fittings,
plant and machinery. or any property whatsoever whether real or
perscnal, or any estate or interext therein, which the Company may
consider necessary or convenient for the purposes of Hs business or
vexirable in the interests of the Company.,
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(L) To apply for, purchasc or by other means acquire and
protect, prolosg, and renew, whether in the United ngdom or else~
where any patents, brevels d’invention, tradq—ntans,,};rand_se recipes,
secret processes, licences, concessions, leases, contrzcts, rights, or
privileges, which may appear likely to be advantageous or useful
to the Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upén and testing and in improving
or secking to improve any patents, inventions, trade-marks, br_ands,
recipes, secret processes or rights which the Company may acquire ot
propose to acquire. Lo

(M) To pay for any freehold, leasehold and other land, business
concerns, goodwill, stock-in-trade, fixtures and fittings, plant and
machinery, patents, inventions, trade-marks, secret processes, licences,
concessions, leases, contracts, rights or privileges, garages, car patks,
hotels, cafes, fair-grounds, theatres, cinemas and other places
of entertainment, offices, shops, stores, warchouses, works, factories,
stables, dwelling and other houses, buildings and property purchased
or acquired by the Company, or for services rendered (whether by
individuals, firms or companies), either by bills, cash or in fully or
partly paid shares, debeniures, bonds or other obligations of the
Company, or by two or more of such modes combined. Any contract
relating to the'issuc of fully or partly paid shares shall be filed with
the Registrar of Companies within one month from the date of the
allotment of such shares,

{y) To borrow or raise or secure the paﬁn'wnt of money
in such manner as the Company shall think fit, and in particular by
the issuc of debentures or debenture stock, perpetual or otherwise,

or by morltgage, charge or lien upon the whole or any part of the

Company’s property or assets (whether present or future), including
its uncalled capital, or in like manner to secure and guarantee the
performance by the Company or by others of any obligation or
Lability it or they may undertake, or indemnify such others agninst
any obligation or liability undertaken by them; and {0 draw, malke,
aceept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of Iading, warants, debentures and other negotiable
or trangferable instruments,

(o) To receive mony on deposit at mterest or otherwise and to
lend and advance money or give eredit to such persons and on such
termis as inay seem expedient, and ia particdar lo customers and others
having dealings with the Compasnty, and (o give guarantees or
indemnitivs, or beeuthe surety for any such persons; and to invest and
deal with the mongys of the Company not immediately required upon
siteh seedrities and in such manner 28 may frem dime to time be
determined by the Divectors, and gensrally to carsy on and transact
any Hianeial business whatsoever,

(o) To pay all expenses preliminasy to, or.pf and ineidenial 1o
the formation and establishment of the Compatiy, r to arratge with
any person o persshd so 1o do, and to remunerate any parties for
services rendered of to be tendered, either in regard to such formation
and esuiblishment, or for placing, or assisting to place any Shares
in the Company's capital, o any debemtures, debentire stock or other
securities of the Cempany, or #n of absuat the conduet of the
Company®s business,

b To copport and subcoribe to any charitable or pablic
objects and any institution, ceclety, or elub which way be for the
benefit of the Company or its employees, or may be connested wi¢
any town or place where the Company easries on business; to give
pensions, gratuities, or charitable aid to any person or pers’zms who
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may have served the Company, or to the wives, children, or other i

relatives of such persons; to make payments towards insurance, and
to form and contribite to provident and benefit funds for the benefit
of any persons employed by the Company.,

(&) To promote any other 'company for the purpose “of
acquiring all or aity of the property and undertaking any of the.
liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit this Company,
or to enhance the vaine of any.property or business of this Company,
and to place pr guarantee the placing of, underwrite, cubscribe for, or
otherwise aguire all or any part of the shares o securities of any
such company as aforesaid,

(8) Tolenter into partnership, or any joint-purse. or joint |
adventure, regiprocal concession or otherwise, or other arrangement
for sharing profits, union of interests, or co-operation with any
company, firm! or person carrying on, or proposing to carry on, any
husiness withif the objects of thig Company, and to acquire and hold
shares, stock or seeurities of any such company, and to sell, hold,
re-issue, with or without guars ntee, or otherwise deal with the samne,

() To remuncrate the employces and servants of the Company
and others, ouf of or in proportion to the returns or profits of the
Company or otherwise as the: Company may think fit, and to make
donations to such bersons, trade protection or other societies or
institutions, and i such cases, cither in cash or gther assets, as the
Company may think directly or indireetly conducive o any of its
other ghjeets or gtherwise expedient; also to enter into and carry
into cffect any arrangement by which the Company’s customers have
the privilege of participating in its profits by any means which the
Directors from time to time deem expedient,

(e} To effect and keep on foot insurance againsg every kind of
risk affecting the properly of the Company, and against any injury
damage or loss 1o arise or occur or 10 be ueeasioned by o thyough
1y agents, servams or other persons in the employ of the Company
or aeting on their behall, or by or threugh any cther menng what-
soever and to oficet and keen ont Toot fncurances o the life or health
of or against aceident to the Compasiy™ directors, 1ervants or agents,
atid to effeet and keep on foo instirances against any risk or Hability
of any deseription to which the ( wHpRNY may or sngid Ge or become
m anywise sibicet,

(v ) T engage sl appoing ait Necesary v desialle v,
eupeits amd ekl 15, avents, Hiezs, eollvetons, s sistams, Wil
people and other aiployer: and servants, and from time o thie, if
thoughe esgediont, 1o Fenisve 6F <uspend such manamers, expeis and
spectatiots, Gavellers, aeristonds and sdher persosts e alntesatd, and
tos apspininat o liews i e stemd,

%) To<aly cribie for, ke, pardimee o ethermize nogiive aud
hold <haies o other interests s o sreatitics of aty ethey Eapnay
having ehifecte similar 1o e of thiz Chepin, o3 SHTEVINY on any
bucimess capable of being comiliteted oo g drectly oy iredirectly to
bestefit this Coniun.,

Exd P s ey nHrvdue i o3 S whole o po B g aaf
Fhe wndertadany, property or ¢ SELS o the Company, either tesnether
vi Lt portions, Yo sueh eonshileration s the Cernpany mny thinfs fi
and fu pacticular for shares, debentures, debiomore <o @ edher
securities of any vompany pavelia oy the same, s o re-mburse any
persen, firm or company vendesing servives o thi £5 mgans , whether
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6

by cash payment, or by the allotment to him (ir 'them,of'-.shares or
securities of the Company, credited as paid up in full, or in part, or
otherwise. . : Co S

(v) To distribute among the Members of the Company in kind.

any property of the Company, and in particular any shares, debentures
or-securities (including also any dividends, interest coupons and the

~ like) of other companics belonging to this Company, or of which this
Company may have the power of disposing. »

(z) To establish branches, depots and agencies for the purpbses
of the Company in the United Kingdom or elsewhere and to regulate
or discontimie the same, '

{aa) To do all or any of the above things in any part of the

world and as principals, agents, contractors, trustees or otherwisc, . -

and ecither alone or in conjunction or co-operation or co-partnership
with others; and to do all such other things as may be deemed
incidental or conducive to the attainment of the above objects or any
of them,

And it is herchy declared that the word “Company” ‘in this clause, except where
used in reference to this Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the objects specified in
each paragraph of this clause, except where otherwise expressed in such
paragraph, shall he separate and independent objects of the Company and shall
not be limited or restricted by reference to the terms of any other paragraph or
the name of the Company.

4. The Liability of the Members is Limiled.

5. The Share Capital of the Company is £2,500, divided into 2,500 Ordinary
Shares of £1 each,

6. Any of the Shares in the Capital, whether original or incrensed, may from
time to time be issued with any such guarantee or vight of preference, whether in
respect of dividend or of repayment of Capital, or both, or any such other spoecial
privilege or advantage over any Shares previously jssued or thet about 1o be
ssted, or at sueh a premium o with such deferved riphts as compared with any
other Shass- previously issued of then about o be fssued, or subject to atly such
conditions or provisions, and with any such right or without amy right of voting,
and generally on gueh terms ay the Company may from time to time by Speciai
Resolution determine, but so that any prefesential or specinl righils atiached to
isaued Shares shail not be afiected or Mterfored with eseept in manser provided by
Regulation 4 of Part 1 0¥ Table A in the First Sehedule of the Companles Act, 1948,
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WE, the several persons whose N

subscribed, are desirous of being formed into

Memorandum of Asg

ociation, ‘and we' respecti

4mes

' I i
» “Addresses and Descriptions' arej{ gy
a Company, in pursuance of. this
vely-agree to‘také the number- of; - A

o
1

R

T STImme et e e Sk e ey T

Shares in the Capital of the Comp;;rgy set opposite our respectivennames. e
— = ~ , - "G
. . S Lo Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
. ' . Subscriber
.y . " ) “ rl - “
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“THE COMPANIES ACH, 19487

COMPANY LIMITED BY SHARES °

—— ]
f—— ey
e,

Articles of Association

or

,J f Con . L.
’ Woolacombe Properties Limited

- A
Voypte Py TR €AY P L ]

RECASTERED

1 NSER 1655 b Preliminary. .

} 1. Such of the Regulations contained in Part 1of Table Ain
g he First Schedule tp “The Companies Act, 1948” (h.eremafter_)
g AR eferred to as “1art T of Table A™), as are incorporated in Part IT
' of the sai¢ Table A (hereinafter referred to as “Part [T of Table
A”), together with the Regulations contained in Part II of Table A,
shall apply to the Company, subject as hereinaiter provided or save
in o far as the same are modified, superseded or supplemented by the
Clauses hereinafter contained.

B

2. The business of the Company may he commenced as soon
after the Incorporatinn of the Company as the Directors shall think
fit, and notwithstanding that part only of the She-es may have been
allotted.

“Private Company” Restrictions.

.3 The Cﬁmp:m[y shall be carried on as a Private Company,
within the meanmyg of Section 28 of the JAct, and accordingiy :—-

{a) The number of Members of the Company (not
inciuding persons who are in the employment of the
Company and persons who, having Been formerdy in
the stmploynient of {the Company were, while in that
employmient and e e continued after the determination
of that emplovient, to be Mentbers of the Company)
fs bhereby lmitd 1o fily, provided that, for the
purpeces of ths poovision, where two or more perzons
hold ofte o siore Shtres in the Comgpuany Jointly, they
shall be freated s 2 stngle Mlemtber,

(B The Company shal] set fsme amy Invitation 1o the
jublic to subiseribe for any of its Shares or Debentures
o Dibenture Steck,

e} The transfer of Shares in the Company shall be
septrieted i ascardunes with the provisions burcinafeer
appearing

Fhres,

4 Sublect to auy Agreonont oy Adeestouts pelative to the
it 0n Shates o spectal entiditdans, and 9 the Tt preseding elagse
hercof, the Shares hall e umder he conindd oF the Digeetors, who
may aiHjﬂEe i est%u;gmm disgm o m’i e cagne *_m} ¢ ohy ppcnn, en cuch

‘ = s ok condibions ase al <geh s e the o may think @
N EERREE L- J:‘"‘ﬁ ami at «uch ot Z oty think . hat
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not at a discount, except as allowed by -éection 57 of the Act. As
regards all allotments, the Direct ;

of the Act. ors shall comply with Section 52

.. It shall be lawful for the Company (subject to kcompliance" ) 7
bay a commission

5
Awith Section 53_ of thq Act, as to disclosure) to
to any person in consideration of hig subscribing, “or agreeing to

subscribe, whether absolutely or conditionally, for any Shares of

the Company, or procuring or agreeing to procure - subscriptions,

whether absolutg or conditional, for any Shares of ‘the Company to .

any amounnt not’ exceeding Ten per cent. of the price at which tlie
Ce AR " R A
. & ’ : . [} , L

6. Subject to the provisions df Section 58 of the Act; any

Preference Shares may, with the sanction of a Special Resolution be’

issued on the terms that they ‘are or at the option of the Company

are liable to be redeemed: ‘Regulation 3 of Part I of Table A shapy
not apply. I ~ /4

/.
. B
! ) ’ é'é.vl\

v

W AT

~ .-+ Lien

- 7. In Regulation 11 of Part T of Table A, the words “(not héing
a fully paid Share)” and the words “(other than fully paid Shares)”
shall be deleted. ‘ . o .

.° C

. Transfer and Transmission of Shares

8  Exent where a transfer is made pursuant to the next succeed-
ing clause hercof, the Directors may, in their absolute and uncontrolled
and uncontrollable discretion and without assigning any reason, refuse
to register any transfer of Shares to a transferce of whom they do not
approve; if the Directors refuse to register a transfer of any Shares
they shall, within two months after the date on which the transfer was
lodged with the Company, send to the transferee notice of the refusal
as required Ly Section 78 of the Act.

9. Any Share of a deceased Member may be transferred by his
personatl representatives to any child or other issue, father, mother,
brother, sister, widow or widower of such deceased Member, to whom
such deccased Member may have specifically bequeathed the same, and
Shares standing in the names of the Trustees of the Will of any
deceased Member may be transferred upon any change of Trustees to
the Trustee or Trustees for the time being of such Will,

10, The sccond paragraph of Regulation 32 of Past 1 of Tabiy
A (being the proviso thercto) shall be omitted.

General Meetings and Proceedings Thereas,

11, The Company shall in cach yeat hold 4 General Mecting as
its Annual GcncraIIMeyeting' in addition to any other Meetings n that
year and shall specify the Meeting as such in the notices ealling it;
and not more than ffteen months shall elapse between the date of
one Annual General Meeting of the Company and that of tl}e next.
Provided that so long as the Company holds 1ts first Annual General
Meeting within eighteen months of its incorporation it need not hold
it in the year of its incorporation or in the fgllowmg year. The
Annual General Meeting shall be held at such time and place as tl}r:
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Company in General Meeting may determine or,. failing such
determination, as the Directors shall appoint. All General Meetings,
other than Aunual General Meetings, shall be Extraordipary - ,
General Meetings. Regulations 47 and 48 of Part 1 of Table A
shall not apply -

. . Lo - 't

12. No business shall be transacted, at any «General Meeting
unless 2 quorum of Members is present at the time when the Meeting
proceeds to business; and (save as provided by Regulation 54 of
Part T of Table A) such quorum shall be two Members persorially
present and holding, or representing by proxy, . at-ledst. one-tenth
of the Share Capital of the Company for the time heing: issiicd, and
Regulation 4 of Part II of Table A shall not apply... " -

K
TN

b

13. Regulation 58 of Part I of TableA shall apﬁﬂy‘-_with“‘the @kf@ S
substitution in sub-paragraphs (¢} dand (d) of the first paragraph PR I
thereof respectively of the words “ome-fifteenth” for the’ words
“ong-tenth”, and as if the words “or not ‘carried by a particular
majority”. ere inserted immediately after the word “lost” in the
penuitimate paragraph of the said 'Regullatiton. :

ofr

14, Subject to any special rights or restrictions as regards
voting for the time being attached to any class or classes of shares : BN
on a show of hands, every Member present in: person shall have one B oy
vote only, and on a poll every Member present in person or by proxy - SR
shall be entitled to one vote for eévery share of whatever class or
classes held by him upon which there are no calls in arrear,

Directors

o I e

15. Thronghout these clauses words importing the masculine
gender only shall also include the feminine gender. The number of
Divectors shall not be less than two nor more than five: and
the qualification of every Director shall be the holding, in his own ]
right and as sule holder, of at least Fifty Shares of any class or classes , @

I
1

in the Capital of the Company. A Director may also occupy any other
office of profit (except that of Auditor) in or under the Company.

e -

16, The persons hereinafter named shall be the first Directors K
of the Company, viz. SraNLey Vietor Pamkay and Avierr ,
Moox, and such first Directors shall have power, whilst holding .
office, and provided they both concur, 1o appoint any other " ;
person or persons to be additional Directors, conditional that the total : '
number of Directors dues not at any time exceed the maximum ,
specified in the preceding clause.  Until otherwise determined by the 1 -
Directors, two Directors shall form a quortm for 2 Boared Meeting,

office by reason only of his attaining or having attained the age of igge

70 rears or any other age,

’f

17, The first Directors and others who irom time to time suceeed ﬂ
te that office shall be allowed 28 days in which to proeure their ] the
qualification Shares: in the meuntime they muy exeréise the same & wit
power and authority as though they held their atalification Shares, f con
1 be
. ¥ » N J ‘
18, No person vhall be_disqualified from being appointed or " fo .
elected as a Director and no Director shall be required to vacate his 1 ar

of t




the Company, the Directors shal] be paid out of the funds of the

Company, by way of remuneration for their services, such sums. as

y the Compuny, in Gengrai Meeting, may from time to time prescribe,
@@ and such remuneration shaj] (unless otherwise directed by the
» Resolut:xon by which it is voted) be divided among them in such

proportions and manner as the Directors themselves determine and
n default of determination equally. ‘Furthermore, the Directors shafl,

subject to the sanction of the Board, be entitled to be paid all

their reasonable travelling, hotel and other expenses, properly and

necessarily  incurred by them- in attending and returning from.

Mectings of the Directors or Generaj Meetings of the Company and

Im and ahout the business of the Company; and if any of the

.. En'ec150rs shall be required to perform extra services or go abroad, or

1 to reside at some distant Place or shall otherwise be specially occupied

i about the Company’s business, they shall, subject as aforesaid (unless

&) otherwise Arranged with them),” be entitled to receive an extra
i remuneration to be fixed by the Company in General Mecting.

20. A resolution in wi'jting', signed by all the Directors, shall
| bq as valid and effeciual as if) it had heen passed at a Meeting of the
y Directors duly called and constituted,

. 2L Regulation 88 of Part T of Tablc A shall not apply to the.
Company.  The office of Director shall he vacated :—

\ (i) If he ceases to hold hig qualification Shares or does not
acquire same with 28 days after election or appoint-
ment.,

(it} If he become of unsound mind

(iii) If he absent himself from Board Meetings of the

ompany for a period of four consecutive months

without the special leave of his co-Directors and they

pass a Resolution confirming his exclusion from the
Board by reason of such absence,

- (iv) If he become bankrupt or suspend payment, or file a
Q petition in bankruptey, or compound with his
: creditors,

(v) If he be convicted of an indictable offence other than
an offence under the Road Traffic Acts,

(vi} If by reason of an Order made under Scetion 188 of
the Act, he is prohibited frof heing a Director.

(vii) If after giving the Company one month’s notice at
least (in writing) he resign his office,

¢ 22.  Any Director shall have full and free power to trade with
the Company, and the Company shall have the like power to trade
with any Director, and accordingly any Director may enter into
contracts or other arrangements with the Compax}y, atd shall ok
be disqualified from office thereby, nor shall he be liable to account
to the Company for any profit arising out of any such contract,
arrangement or dealing to which he is a party or in which he is
interested by reason of his being at the same time a Dircctor of
the Company, provided that such Director discloses to the Mgetm_g
of the Directors at which such contract, arrangement or dealing is

S e i e e e
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first taken in consideration, the nature and extent of his interest
therein, or, if such interest be subsequently acquired, that he discloses

to the Board, at the next Meeting of the Directors held after he:

bhecame so interested, the fact that he has acquired such interest, or
shall otherwise have complied with Section 199 of the Act. But no
Director shall vote as a Director in conncction with any -such
contract, arrangement or dealing in which he is interested or upon
any matters arising thereout and if he'do so vote his vote shall not
be counted, nor shall he be reckoned in estimating a quorum when
any such matters as aforesaid are being considered or dealt with.
Nevertheless this prohibitive proviso in regard to voting shall not apply
to any contract or arrangement for giving any indemnity or security
to a Director who has undertaken or is about to undertake, any: liability
on behalf of the Company. Any restrictions imposed by this clause
may at any time he increased or supended or relaxed to any extent
that is legally permissible and is sanctioned by a Resolution in General
Meeting, .

e

23. The Directors may purchase, take on lease, or otherwise
lawfully acquire, for or on behalf of the Company, any right, title or
interest whatsoever relating to any freehpld-and other land, garages,
car parks, hotels, cafes, fairgrounds, theatres, cinemas and othei
places of entertainment, offices, shops, stores, warehouses, works,
factories, stables, dwelling and other houses and buildings, messuages,
hereditaments, easements, fittings and fixtures, plant and machinery.
business concerns, goodwill, stock-in-trade, benefit of contracts,
patents, inventions, trade marks, designs, hrands, secret processes,
licences, options, concessions, rights and privileges, and any other
property which this Company is authorised to acquire at such price
and generally on such {erms and conditions as they think fit, and they
may at their own discretion pay for any such right, title or inferest
relating to any such property as aforesaid or for services rendered to
the Company, either wholly or partially in cash or in shares of any
class or clasees, delsentures or other securities of the Company, or by
any combination of these modes; and they are hereby authorised to
enter inlo or adopt and carry into effect, any Agreement or
Agreements or other instruments in relation thereto, with full
authority to agree at any time and from fime to time to any
modifications therein,

24, ‘The Divectors may at their discretion (but subject to the
provisions of any contract) appoint, remove or suspend and
re-appoint  such managers, experts and specialists, trawvellers,
collectors, agents, assistants, servants and other employees for
permanent, temporary or other services us they may from time to
time think fit, and may deterniine their duties and fixx their saldries
and emoluments, and require sceurity in such instances and to such
an amount as they may think fit.

25, Without prejudice to the powers contained in Repalation 80

of Part T of Table A, the Directors niay and are hereby empowered
_on hehalf of the Company, to make, do and execute, all such acts,
deeds, matters and things as they ay congider requisite, necessary

or expedient for carrying out or effectuating al or any of the objects

of the Company us specified or referred to it the Memorandum of

Assaciation: and may subseribe, devote and apply aty of the funds

of the Company in or for or towards any purpoze which they may
consider condueive direetly or indireetly to the interests of the

Company or of its property and without any provision or stipulation

for the repayment of anv sum or sums so subscribed. devoted or

®
e




13

applied or any other consideration for, the same, and also for the
purposes of or in connection with alf or any of the above-mentioned
objects may pay the cost or subscribe towards the cost of or otherwise
i aid or concur in obtaining or endeavouring to obtain Statutory or
01@ other powers either for the Company or for any other Company or :
person. - , ’

Managing Directors . A

26. The Directors may at any time, and from time to time,
whgnever they deem it expedient so to do, appoint one or more of
their body to be Managing Director or Joint Managing Directors of
the 'Coxppany, either for a fixed term or without any limitation as.to
the period for which he is or they are to hold such office, and 1.y,
‘ subject to the terms of his or their appointment, from time to time
@13 ~ remove or dismiss him or them from. office and appoint another or

i others in his or their place, « ~
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27. The Directors may from time to time entrust to and confer

: upon a Managing Director for the time being such of the powers
y exercisable under these presents by'the Directors as ‘they think fit

and, subject to the terms of any Contract or of a Resolution of a

General Meeting of the Company, may confer such powers for such i

time and to be exercised for stich objects and purposes and upon ]

such terms and conditions and with such restrictions as they think
| expedient, and they may confer such powers cither collaterally with '
: or to the exclusion of or in substitution for, all or any of the powers in:
! of the Directors in that bebalf and may from time to time revoke

withdraw, alter or varyall or any of such powers, ‘

T i

T

28. A Managing Director shall not, whilst he continues to hold ,
that office, be subject to retirement by rotation, and he shall not be ¥
taken into account in determining the rotation of retirement of 4
Directors, but he shall, subject to the conditions of any contract -
between him and the Company, be subject to the same provisicns ;
as to resignation and removal as the other Directors of the Company,
and if he cease to hold the office of Director from any cause he shall i
ipso facto and immediately coase to be a Managing' Director., i

29.  The remuneration of a Managing Director shall, subject to 1%
the terms of any Agrecment between him and the Company, be fixed fi
either by the Dircetors, or by the Company in General Meeting, as i
the Managing Director shall himself cleet, and may be by salary or %
by commission, or participation in profits, or by all or any of these ‘l i

modes combined and may be either in addition to or in sibstitution
for any remuneration to which he may be eatitled under elayse 19
hereof, ,

Botrowing Powers.

ey
SRt A

e

30. The Directors may from time to tinie, at their diserotion
raise or borrow any sum or sums of money for the purposes of the
Company, and may sccure the payment of such mioneys in such
manner, and upon such terms and conditions in all respects ag they
think fit, and in particular by the ereation of mortgages or by the
issue of debentures or debenture stock of the Company charged upon
all or any part of the present and future property and asgets of the
Company, including its uncalled Capital; and Regulation 79 of Part |
I of Table A shall not apply to the Company, If at any time the ;

Few TR
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Company shall redeem any of its Debentures previously, issued, the
Directors may, on behalf of the Company, keep any such redeemed
Debentures alive and may re-issue the same, or any of them, in any
nanner sanctioned by Section 90 of the Act. ‘ «

31. The fee for inspection of the Companys’ Register of

Charges by any person other than a Creditor or a Member shall be -

One Shilling for eacl: inspection, but the Directors may waive the

payment of such fee either int any particular case or generally.

Miscellaneous.

32. Any Resolution, signed by all the Members for the time
being of the Company entitled to vote, shall be as valid and effectual
as a Resolution passed in the ordinary manner by the Members
assembled in General Meeting, but this clause shall not apply to a
Resolution in respect of any matter which, by the Act or these
presents, ought to be dealt with by Resolution passed by the Members
assembled in General Meeting, Regulation 5 of Part IT of Table A
shall not apply.

33, If any Member has no registered address in the United
Kingdom and has failed to furnish the Company with an address
within the United Kingdom to which notices may be sent, the
Company shall not be under any obligation to deliver notices to him.

34, No member shall be entitied to require discovery of or any
information respecting any details of the Company'’s trading, or any
matter which is or may be in the nature of a trade secret, mystery
of trade or sceret process, or which may relate to the conduct of the
husiness of the Company and which, in the opinion of the Directors,
it will be inexpedient in the interest of the Members of the Company
{0 comimunicate to the public,

35. The Seal of the Company shall not be affived to any
instrument except by the express authority of a resolution of the
Board of Directors, and in the presence of at least two Directors and
such Directors shall affi their signatures to every document so sealed
and the same shall be atteated by the Secretary, or some other person
duly appointed by the Directors to act as the Secretary’s deputy.
Repuilation 113 of Part T of Table A shall not apply.

36. The Directors inay appoint whomsoever they deem fit to
be the first Secretary of the Company and the person they appoint
shall subject to the teris of any Agrcement between him and the
Company, be entitled to retain ouch office until he resign, oz the
Directors by Resolution in Buard Mecting otherwise determine, His
remuneration (if am. s Secretarp) shall be determined by the
Directors.

37. 'The appointment of Bankers and Accountants of the
Company and the method of signing cheques, bills and the like, shall
be deternined by the Directors.

2
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38. The following words shall be added to Regulation 6 of
Part II of Table A, namely: “In case any such person shall fail to

comply with such requirement to the satisfaction of the Directors:
(whose decision on this matter. shall be final and binding) within.

30 days, the Directors may thereafter and after giving notice in
writing to such person, withhold payment of all dividenids, bonuses
or other moneys payable in respect of the Shares registered in the
name of such person and such person shall not be entitled to receive
notices of or to attend or vote at any meetings of the Company or
any Meetings of any class of Members or to.exercise any of the rights
or privileges of a Member until such fequirement has been complied
with to the satisfaction of the Directors as aforesaid,

. Winding-up,

. .39, Ii the Company shall be wound up, and all its debfs and
liabilities, and also the costs of the liquidation, shall have been duly
paid, the surplus asscts (if any) available for distribution among

.the Members, as such, shall, subject as hercinafter provided, be applied

first, in repaying to the holders of Preference Shares (if any) the
amount paid up, or credited as paid up, on such Preference Shares
respectively ; secondly, in repaying to the holders of Ordinary Shares
the amount paid up or credited as paid up on such Ordinary Shares
respectively; and the balance (if any) shall be distributed among
the Members in proportion to the number of Shares held by them
respectively, irrespective of class, all being deemed to be Ordinary.
Provided always, that the provisions hereof are to be without
prejudice to the rights of the holders of Shares (if any) issued upon
special terms and conditions, whether pursuant to the Company’s
Memorandum of Association or otherwise,

40, In Regulation 135 of Part I of Table A, the words “with
the like ganction” shall be deented to be inserted immediately before
the word “determine” and the word “Members” shall be substituted
for the word “Contributorics.”
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DUPLICATE FOR THE FILE

No. 571334

Cretificate of Fncorporation

¥ Bereby Certify rua

WWOOLACOMBE PROPERTIE3 LINITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited,

Given under my hand at London this.......... Tenth = wnday of

e 0PYEABET  One Thousand Nine Hundred and Fifty. 53X

4 7 A 4
pi  Certificate g ‘/‘-}f{@mv 24 Wa’v‘%@w’ Ul
. .
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