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(a) Hero insert:
* A Solleitor of the
“Supreme Court
(or tn Seotland “u
Solicitor ") *engaged
“in the formation *

or
“A porson namod
“in tho Artioles of
* Apaooistion as o
“Dircctor or
“ Seorotary''.

Declared at. Barrington House, .. .. /

59/67, Gresham Street, London,

¥, RAYMOND . EDWABD _LAWS SHINGLES

of Barrington House, 59/6Y7, UreshameStreet,

London, E.C.2.

Do solemnly and sincerely declare that I am (°)._a_Solicitor of

ihe Supreme. Court engaged ln the formation

of

BROWN __SHIPLEY _DEVELOPMENTS Limited,

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental

thereto -have been complied with, And I make this aolemn/-Declara,tion

oL
"

1

conscientiously believing thesame to be true and by virtue of the provisions
Ty

of the Statutory Declarations Act, 1835,

\

) N T

the Unt

onoe thousand nine hundred and sixby-

three,

day of (}!/V\-QNQ[/

‘Befors me,

C\
(/\ L < M e
\ ——
A Commissioner for Oaths [ Notrry futite or

Note.—T# 73 margin is reserved for binding and must not be written across.
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THE NOMINAL CAPITAL of the above named Oompany is £.250,000
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STATEMENT OF THE NOMINAL CAPITAR
A ‘wfj..‘/”"'ﬂ

L\",-' phe ,
oF o

BROWN._SHIPLEY DEVELOPMENTS
LIMITED

¢ D g

Signature QLI,; rlalorr 9 Do ANCA M
Description....Splicitors.to the Company-

Dated the [ b day of Tuly 196.3

NOTES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100. :

This Statement is t0 be filed with the Memorandum of Assoctation or other
Document when the Company is registered and should be signed by an Officer of the
Company if appointed by the Avrtidles of Association, or by the Solicitor(s) engaged in
the formation.

Presented by
Linklaters & Paines,

_Barrington-Housey~59/6%-y-Greshan Street,

London, E.C.2.

THE SOLIOITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W.G.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.l3 0 Vigsr el ,
15 Hanovor Street, W.1 ; 56-59 Newhall Street, Birmingham, 3 3 31 Oharles StreclptaOd Rt Rl
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2§ and 157 Iy
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COMPANY LIMITED BY SHARES.

\
Memorantmt of Assorigtion

OF

BROWN SHIPLEY DLVELOPMENTS

LIMITED ) ﬁ" ;"/(

. ’:‘,.»-v'
1. The name of the Company is “BROWN  SHIPLEY
DEVELOPMENTS LIMITED”. / i

2. The Registered Office of the Company will be 31tuate in
England. /

3. The objects for which the Company is established are —

(a) To carry on the business of an _investment trust company
and to undertake and to transact all kinds of of trust and
agency business.

(8) To invest the capital and other moneys of the Company
in the purchase or upon the security of shares, stocks,
debentures, debenture stocks, bonds, mortgages, obliga-
tions and securities of any kind issued or guaranteed by
any company, corporation or undertaking of whatever
nature and wheresoever constituted or carrying on
business, including shares or units or sub-units or other
rights of participation of or in any trust and shares,
stocks, debentures, debenture stocks, bonds, mortgages,
obligations and other securities issued or guaranteed by
any government, sovereign ruler, commissioners, trust,
municipal, local or other authority or body of whatever
nature whether at home or abroad.

(¢) To acquire any such shares, stocks, debentures, debenture
stocks, bonds, mortgages, obligations, units, sub-units or
other rights of participation and other securities by

. -
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original subscription, syndicafe, participation, tender,
purchase, exchange, underwriting or otherwise and fo
subscribe for the same either conditionally or otherwise
and to guarantee the subscription thereof.

(D) To purchase, acqu:i©, remt, build, comstruct, equip,
execute, carry out, “;uprove, work, develop, administer, 5
maintain, manage ur confrol works and conveniences of
all kinds, whether for the purposes of the Company or
for sale or hire to or in return for any consideration from - .
any other company or persons, and to contribute to or /Gy
assist in the carrying out or establishment, construction, s
maintenance, improvement, management, working, con- /
trol or superintendence thereof respectively. /

(8 To purchase or otherwise acquire for any estate or’
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear to
be necessary or convenient for any business of the thl- ,
pany, and to develop and turn to account and deal with
the same in such manner as may be thought expedient,
and to make experiments and tests and to carry ogi all
kinds of research work. S

y‘:\

R i T et
i - Lo

(¥ To borrow and raise money and to secure or discharge 5
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by K
mortgages and charges upon the undertaking and all or
any of the property and assets (present and future) and
the uncalled capital of the Company, or by the creation
and issue on such terms and conditions as may be thought \
expedient of debentures, debenture stock or other v
securities of any description. L o

Sy

(G) To draw, make, accept, endorse, discount, negotiate,.
execute, and issue, and to buy, sell and deal with bills of . .
exchange, promissory notes, and other negotiable or Coel
transferable instruments. ' :

(®) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-
operale 1n any way with or assist or subsidise any com- !
pany, firm, or person, and to purchase or otherwise
acquire and undertake all or any part of the business, .. .
property “nd liabilities of any person, body or company T
carrying on any business which this Company is authorised
to carry on or possessed of any property suitable 7
for the purposes of the Company. ' f
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(1) To promote or concur in the promotion of any company,

the promotion of which shall be considered desirable.

(3) To lend money to and guarantee the performance of the

contracts or obligations of any company, firm or person,
and the payment and repayment of the capital and
principal of, and dividends, interest or premiums payable
on, any stock, shares and securities of any company,
whether having objects similar to those of this Company
or not, and to give all kinds of indemnities.

(x) To purchase or lend money on the security of any free-

hold, copyhold or leasehold property in Great Britain
or elsewhere and to deal with and turn to account the
same as may seem expedient.

(L) To sell, lease, grant licences, easements and other rights

over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects of
the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks,
shares or securities of any other company whether fully
or partly paid up. :

(M) To procure the registration or incorporation of the

Company in or under the laws of any place outside
England.

(N) To subscribe or guarantee money for any national,

charitable, benevolent, public, general or useful object or
for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company Or the interests of its members.

(0) To grant pensions or gratuities to any employces or

ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections or
dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and trusts
which may be considered calculated to benefit any such
persons or otherwise advance the interests of the Com-
pany or of its members, and to establish and contribute
to any scheme for the purchase by trustees of shares in
the Company to be held for the benefit of the Company’s
employees, and to lend money to the Company’s em-
ployees to enable them to purchase shares of the Com-
pany and to formulate and carry into effect any scheme
for sharing the profits of the Company with its eraployees
or any of them.
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(?) To do all or any of the things and matters aforesaid iz
any part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
frustees, agents or otherwise, and either alone or in
conjunction with others.

(o) To do all such other things as may be considered to be
incidental or conducive to the above objects or any of
them. '

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

4. The liability of the members is limited. /

5. The share capital of the Company is £250,000 divided into /

250,000 shares of £1 each. l/

(M
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We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of Shares in the capital of the Company set
opposite our respective names.

‘;J

&

_h

3y ’%
v
n =
;

\‘ :‘J

. ‘ Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. tagccg by };-.ach
. . ubscriber.

- —
Barrington House,
50-67, €resham Street,

1Loendon, E.C2.
Secretary.

5

J’ 1k (\?Dlﬁ o2 One.
'if; Barrington House,

b 59-67, Gresham Street,
London, B.C.2.

Secretary.

Total Shares taken ... Two.

Datep the JEf day of J&.{L{ , 1963.

WiTnESS to the above Signatures:—

c}. 0. Wil

Barrington House,
59-67, Gresham Street,
L.ondon, E.C.2,

Secretary.
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COMPANY LIMITED BY SHARES.

Articles nof Azfﬁmiaﬁnn

OF

BROWN SHIPLEY DEVELOPMENTS
LIMITED

PRELIMINARY.,

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act, 1948 (hereinafter referred to as
“Table A Part I”) shall, except as hereinafter provided and so far as
the same are not inconsistent with the provisions of these Articles,
apply to the Company, and Clause 1 of Table A Part I shall apply
to the construction of these Articles, Part II of the said Table A shall
not apply to the Company.

PRIVATE COMPANY.

2. The Company is a Private Company, and accordingly:—

(o) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing,

(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
rontinued after the determination of that employment to
be members of the Company) is limited to fifty: Provided
that where two or more persons hold one or more shares
in the Company jointly they shall for the purposes of this
paragraph be treated as a single member.,

s
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ir) Wo favitztion shall b2 made to the prblic 1o subseribe for |
ey <hares or debeninzes of the Company.

3. Fhe Ditectors may 2t any Hime Tequire 20y PIISOn whose
mame fs etored in dhe Register of Membess of the Company o forish
e with euy fnfrmmation which they may consider mecessary for the
Tonpess of determizing whether or zot the Compaay is an exempt
mrvzte ooy (opsther with such evidence as the Direcfors may
Fegries =—d ¥ soch regmirements are noi compled with, may with-

I respact of dhe shares registered In the name of sech person (whather -

safli=dy @y fuinily with soms other person Or p2rsoms).

CAPITAT.

2

SRS Ordinzry Shares of £1 each.

SHARES.

3. Al eoissaed shages shall be at the disposal of tha Directors
and oy maw allot, grant oplions over or otherwise dispose of them
w3 such persoms. at such Hmes, and on such temms as they think proper.

;

s

LIEN.

\ez)

Ty

i
o

P

t:edd emy Fidends or other payments otherwise dus or becoming dee @ -
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S. The Fens given by Clavse 11 of Table A Part 7 shall extend” -

“o every share i the capital of the Company whether fully paid ot

=3l

TRANSFER OF SHARES,
7

7. The Directors shall have an absolute tight without assigning =~ /|

exy reeson therefor to refue to rejdter anv trander of @ share

(whetber fully paid or oo, Ci : '
N 3 ). Clause 24 of Table A Pazt I shall not
27pay {0 the Company. ’

PROCEEDINGS AT GENERAL MEETINGS.

o . .
B T?m members preseat in person of by
&ves appodnted ender Clanse 74 of Table A
~ay General Mesting, Clayse 3

- ~

proxy or by representa-
< Part I'shail be a quoram at
S of Table A Part I shall be modified

'\k “
oy

4. The shaze capital of the Company is £230.000. divided info / J
A

/ L
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J
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9, A poll may be demanded at any General Meeting by the
Chairman or by any member present in person Or by proxy and
entitled to. vote. Clause 58 of Table A Part I shall be modifiec
accordingly.

10. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and attend and vote at General Meetings shall be as effective as if
the same had been passed at & General Meeting of the Company duly
convened and held, and may consist of several documents in the like
form, each signed by one or more persons, In the case of acorporation
the resolution may be signed on its behalf by a Director thereof or by
its duly appointed attorney or duly authorised representative.

DIRECTORS.

11. Unless and until otherwise resolved in accordance with
Clause 94 of Table A Part I the Directors shall not be less than twe in
number. The first Directors shall be appointed in writing by the sub-
scribers of the Memorandum of Association and their number in
excess of two shall be unlimited, The Company may by Ordinary
Resolution from time to time increase the minimum number or fix and
from time to time vary a maximum number of Directors. Clause 75 of
Table A Part Ishall not apply to the Company.

12. A Director shall not be required to hold any shares of the
Company by way of qualification. Clause 77 of Table A Part I shall
not apply to the Company.

13. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company,
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, of, failing agreement, equally,
except that any Director who shall hold office for part only of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of remuneration
related to the period during which he has held office. Clause 76 of
Table A Part T shall not apply to the Company.

14. The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings of
the Directors, or of any committee of the Directors, or General
Meetings, or otherwise in or about the business of the Company.

309




< e e

Cw
LN TS S S

L

10
BORROWING POWERS.

15. The proviso to Clause 79 of Table A Part I shall not apply
to the Company. |

POWERS AND DUTIES OF DIRECTORS.

16. No Director shall be disqualified by his pqsition as Director -
from entering into any contract or arrangement with the Company,-

aud a Director may vote and be taken into account for the purpose

of constituting a quorum in respect of any contract or arr.anggment ;
in which he may be in any way interested, and may retain for his J
own absolute use and benefit all profits and advantages accruing to

him therefrom. A Director may hold any other office or place of
profit under the Company other than that of Auditor on such terms
as to remuneration and otherwise as the Directors may determine.
Sub-clauses (2), {3), (4) and (5) of Clause 84 of Table A Part T shall

not apply to the Company. S

“

RETIREMENT OF DIRECTORS.

17. The office of a Director shall be vacated in 'an‘y of:/‘,:f,he
following events, namely:— ;

(4) If he shall become prohibited by law from acfing as a
Director.

(8) If {not being a Managing Director or Deputy nr Assistant
Managing Director holding office as such for 4 fixed term)

he resign by writing under his hand left at the Registered
Office.

(© If he shall have a receiving order made against him or
shall compound with his creditors generally.

Il

(D) If'he shall hecome of unsound mind.

(E) If he shall be absent from meetings of the Directors for six
months without leave

his office be vacated.

(F) If he shall be requested in writin
resign,

Clause 88 of Table A Part I shall not apply to the Company.

g by all his co-Directorsto .

and the Directors shall resolve that ~ -

G
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18. The Directors shall not be subject to retirement by rotation
and accordingly Clauses 89 to 92 of Table A Part I shall not apply to
the Company and all other references in Table A Part I to retirement
by rotation shall be disregarded. .

PROCEEDINGS OF DIRECTORS.

19. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and
may consist of several documents in the like form, each signed by
one or more of the Directors. Clause 106 of Table A FartI shall not
apply to the Company.

MANAGING DIRECTORS.

20. Clauses 107 to 109 inclusive of Table A Part I shall extend
to include the posts of Deputy and Assistant Managing Director.

CAPITAL PROFITS AND LOSSES.

21. All moneys realised from the sale or other realisation of any
capital assets of the Company in excess of the price at which such
assets stand in the books of the Company at the timc (hereinafter
called “the book value”) shall except in the case of partial realisation
of an asset when soch moneys may be used to write down the book
value of the remainder of the asset until it is reduced to nil be carried
to the credit of an account calied “General Capital Reserve”. There
shall also be carried to the credit of such reserve any other sums
representing zccretions to capital including for this purpose sums
resulting from the writing up of the book values of any capital assets.
Such reserve shall not be available for dividend, but may be used to
meet depreciation or for improving any property of the Company or
for such other capital purpose (including capitalisation pursuant to
Clause 128 of Table A Part I) as the Directors in their discretion
think conducive to the interests of the Company. Any loss on the sale
or other realisation of capital assets may be carried wholly or partially
to the debit of such reserve or may be charged wholly or partially
against other funds of the Company as the Directors may in their
discretion determine.
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INDEMNITY.

22, Subject to the provisions of and so far as may be permitted
by the Act every Director, alternate Director, Auditor, Secretary
or other officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto. ‘Clause 136 of Table A Part I shall be extended
accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

6.' @QA&M%/ (,y\
Barrington House,

59-67, Gresham Street,

London, B.C2.
Secretary.

.
‘ %ﬂ @La. [ o,
Barrington House,
59-67, Gresham Street,

London, E.C2.
Secretary. '

DateD the/bt: dayof” Jeeley 1963,
WITNESS to theabove Signatures: —
' %a’lgﬁt{géon House,
59-67, Gresham Street,
London, E.C2.

Secretary.

309




- @Certifitate of Incorporation

¥ Bereby Certify, oe

BROWN SHIPLEY DEVELOPMENTS LIMITED

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

' l Company is Limited.

Registrar of Companies,

Certificate
recelved by

(Q79B) €o174/I0A1 20K 57N ATES, 116«

Given under my hand at London this " TWEHTY=81 XTH day of
: ) Juny One Thousand Nine Hundred and Sixty Tawes, .

Date.. .. ;Z,J/%/J e e

e v




