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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Memorantumm of Assortation

ar

BROWN SHIPLEY DEVELOPMENT CAPITAL
LIMITED

l. The name of the Company is “BROWN SHIPLEY
DEVELOPMENT CAPITAL LAMITEO"

2, The Registered Office of the Company will be situate 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 (o transact all kinds of trust and
agency business. '

() To invest the capital and other moneys of the Company
in the purchasc or upon the security of shares, stocks,
debentures, debenture stocks, bonds, morigages, obliga-
tions and securitics 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 participatior of or in any trust and shares,
stacks, debenturcs, debenture stocks, bonds, mortgages,
obligations and other securities issued or guaranteed by
any gevernment, sovereign ruler, commissioners, trust,
municipal, local or other authorily or body of whatever
nature whether at home or abroad.

(€) To acquire any such sharcs, stocks, debentures, debenture
stocks, bonds, niortgages, obligations, units, sub-units or
other rights of participation and other sccuritics by
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original subscription, syndicate, participation, tend
purchase, exchange, underwriting or otherwise and

S subscribe for the same either conditionally or otherw
‘%% and to guarantee the subscription thereof,
i i

(0) To purchase, acquire, reaf, build, construct, equi
cxecute, carry out, improve, work, develop, administc
er maintain, manage or control works and conveniences
all kinds, whether for the purposes of the Company «
for sale or hire to or in return for any consideration fro
any other company or persens, and to contribute to «
', assist in the carrying out or establishment, constructio
W maintenance, improvement, management, working, coy
i ' trol or superintendence thercofl respectively,

i}f‘ (®) To purchase or otherwise acquire for any cstate ¢
S inlerest any properly or assets or any concession
licences, grants, patents, trade marks or other exclusi
or non-exclusive rights of any kind which may appear 1
be necessary or convenient for any business of the Con,
o\ pany, and to develop and turn to account and deal wit
B o A vt the same in such manner as may be thought expedient
3 and to make experiments and tests and to carry on al
kinds of research work.

(F) To borrow and raise money and to secure or discharg
any debt or obligation of or binding on the Company i
o such manner as may be thought fit and in particufar b
o mortgages and charges upon the undertaking and all o
any of the property and assets (present and future) an
% the uncalled capital of the Company, or by the creatios
X and issuc on such terms and conditions as may be though
K expedient of debentures, debenture stock or othe
i securities of any description.

{(G) To draw, make, dccepl, cndorse, discount, negotiate
execute, and issue, and to buy, sell and deal with bills o
exchange, promissery notes, and other acgotiable o
transferable instruments.

(1) To amalgamate or enter into parinership or any join
purse or profit-sharing arrangement with and 1o co-
operate in any way with or assist or subsidisc any com.
pany, firm, or porson, and to purchase or otherwisc
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is authorised
lo carry on ov possessed of any property suitable
{or the purposes of the Company.,
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P (1) To promote or concur in the promotion of any company,
> the promotion of which shall be considered desirable.
¢ (1) To lend money to and guarantee the performance of the
contracts or obligations of any company, firm or person,
'y i and the payment and repayment of the capital and
P ! principal of, and dividends, interest or premiums payable
£ h on, any stock, shares and securities ol any company,
r : whether having obijects similar to those of this Company
, £0 : o P
1 X or not, and to give all kinds of indemnilties.
t i (k) To purchase or lend moncy on the sccurity of any free-

-

hold, copyhold or leaschold property in Great Brifain
or clsewhere and to deal with and turn to account the
same as may scem cxpedient.

.
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(L) To scli, leasc, grant licences, casements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects of

1 the Company or any part thereof for such consideration

; . as may be thought fit, and in particular for stocks,

shares or securilies of any other comipany whether fully

or partly paid up. Jie
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(M) To procurc the registralion or incorporation of the
Company in or under the laws of any place outside
England.

() To subscribc or guarantec moncy for any national,
charitable, benevolent, public, general or uscful object or
for any exhibition, or for any purpese which may be
considered likely directly or indircetly to further the
objects of the Company or the interests of its members.

(0) To grant pensions or gratuities to any cmployces or
ex-cmployees and (o officers and cex-officers (including
Dircctors and ex-Directors) of the Company or its
predecessors in business, or the relations, conncctions or
dependants of any such persons, and lo establish or
support associations, instilutions, 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 cstablish and contribute ‘
to any scheme for the purchase by trustees of shares in
the Company 1o be held for the benefit of the Company’s
cmployees, and to lend money to the Company's cm-
ployees to enable them to purchase shares of the Com-
pany and to formulate and casry into eflect any scheme
for sharing the profits of ihe Company with its employces
or any of them.
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() To do all or any of the things and matters aforesaid i)
any part of the world, and cither as principals, agents
contraclors, trustees or otherwise, and by or throug!
truslees, agents or otherwise, and ecither alone or i
conjunction with others.

(@ Yo do all such other things as may be considered to be
incidental or conducive to the above objects or any o
them.

And it is hereby declared that the objects of the Company as specifiec
in each of the foregoing paragraphs of this clause (except only i anc
so far as otherwisc expressly provided in any paragraph) shall b
separate and distinct objects of the Company and shall not be ir
anywise limited by reference to any other paragraph or the order in
which the same oceur 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.
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wr, 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 sct

opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by each

Subsecriber.
J. BENNINGTON, One.
Barrington House,
59-67, Gresham Street,
London, E.C.2.
Secretar)y,
JNLL GRACE, One.
Barrington House,
59-67, Gresham Street,
London, E.C.2.
Secretary.
Total Shares laken ... Twao.

Daren the 16th day of July, 1963.
Witness to the above Signatures:—

J. A, WILES,
Barrington House,

59-67, Gresham Street,
London, E.C.2.

Secretary,

R
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Articlen of Apmoriation

oF

BROWN SHIPLEY DEVELOPMENT CAPITAL.
LIMITED

PRELIMINARY,

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act, 1948 (hercinafter referred to as
“Table A Part I”) shall, except as hereinafter provided and so far as
the same arc 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:—

{4) The right to transfer shares in the Compuny shall be
restricted in manner hercinafter appearing,

(8) 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 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,

309
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(c) No invitation shall be made to the public to subscribe for
any shares or debentures of the Company.

3. The Directors may at any lime require any person whose
name is entered in the Register of Members of the Company to furnish
them with any information which they may consider necessary for the
burpose of determining whether or not the Company is an exempl
privale company together with such evidence as the Directors may
require; and if such requirements are not complied with, may with-
hold any dividends or other payments otherwise due or becoming due
in respect of the shares registered in the name ol such person (whether
solely or jointly with some other person or persos).

CAPITAL.

4. The share capital of (he Company is £250,000, divided into
250,000 Ordinary Shares of £1 each,

SHARES.

5. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times, and n such terms as they think proper.

LIEN. .
6. The liens given by Clause 11 of Table A Part I shall extend

to every share in (he capital of the Company whether fully paid or
not,

TRANSFER QF SHARES. ,
7. The Dircctors shall have an absolute right without assigning
any reason therefor 1o refuse (o register any transfer of a share

(Whether fully paid or not). Clause 24 of Table A Part I shall not
apply to the Company,

PROCEEDINGS AT GENERAL MEETINGS.

8. Two members present in person or by proxy or by representa-
tives appointed under Clause 74 of Table A Part I'shall be a quorum at

any General Meeling, Clause 53 of Table A Part I shall be modified
accordingly.
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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 modified
accordingly, J

10.  Subjecl to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notive
of and atlend and vote at General Meelings shall be as effeclive as if
the same had been passed at a General Meeting of the Company duly
convencd and held, and may consist of several documents in the like
form, each signed by onc or more persons. In the case of a corporation
the resolulion may be signed on its behalf by a Director thereof or by
its duly appointed attorney or duly authorised representative.

DIRECTORS.

I1. Unless and until otherwise resolved in accordance with
Clause 94 of Table A Part I the Dircctors shall not be less than two in
number. The first Dircctors 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 Lo time vary a maximum number of Directors. Clause 75 of
Table A Part Tshall not apply to the Company.

12, A Dircctor shall not be required to hold any shares of the

Company by way of gualification. Clause 77 of Table A Parl I shall
not apply to the Company,

13, The ordinary remuneration of the Directors shall from time
to time be delermined by an Ordinary Resolution of the Company,
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, lailing agreemend, cqually,
cxcepl that any Director who shall hold office for part only of the
period in respect of which such remuncration 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 1o the Company.

4. The Direclors ruay repoy to nny Director all such reasonable
expertses s he may incur in atlending and returning from meetings of
the Directors, or of any comnitice of the Directors, or General
Meetings, or otherwise in or about the business of the Company.
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BORROWING POWERS.

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

[ N

POWERS AND DUTIES OF DIRECTORS.

‘ 16.  No Director shall be disqualified by his position as Director
from entering into any contract or arrangement with the Company,
and a Director may vote and be taken into account for the purpose

! of constiluting a quorum in respect of any contract or arrangement

| in which he may be in any way interested, and may retain for his

own absolute use and benefit all profits and advantages accruing to
him therefrom. A Director may hold any other oflicc 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 I shall

not apply to the Company.

ARSI B i

RETIREMENT OF DIRECTORS.

17, The office of a Director shall be vacated in any of the
following events, namely:—

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

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

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

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

' (D) If he shall become of unsound mind,

; () Tf he shall be absent from meetings of the Directors for six

q’gy ' months without leave and the Directors shall resolve that
Rty his office be vacated.

{F) If he shall be requested in writing by all his co-Directors to
resign,

Clause 88 of Table A Part | shall not apply to the Company.
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18. The Direciors 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 eflective 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 Part I 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 Depuly and Assistant Managing Director.

—CAPTALPROFISAND-1-O55E5——
g —Adl-menoysrcidised-from-the-salo-or-otherreakisation-e

\] ital assets of the Company in excess of the price at wlucl ch
assets™stand in the books of the Company al the time (her€inalter
called “thebhook value”) shall except in the case of partjal realisation
of an asset W such moneys may be used to write“down the book
value of the remainder of the asset until it is reguced 1o nil be carried
to the credit of an actaunt called “Generalapital Reserve”. There
shall also be carried to credit of suCh reserve any other sums
representing accretions to capital ir€luding for this purpose sums
resuiting from the wriling up of M1 ook values of any capilal assets,
meet depreciation or foy mprovmg any pro erly of the Company or
for such other capitel purpose (including capitalisation pursuant to
Clause 128 of Fdble A Part 1) as the Directors s their discretion
think condyeiVe to the inlerests of the Company. Any fosg on the sale
or othepr€alisation of capital assets may be cariied wholly drpartially
to deblt of such reserve or may be chargcd Wi mlly or partially
—-&fsspat!en-dl.tc:mm
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INDEMNITY.

21, Subject to the provisions of and so far as may be permitted
by the Act every Director, alternate Director, Auditor, Secretary
or other oflicer 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 ¥ shall be extended
accordingly.
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'NAMES, ADDRESSES AND DESCRIDY

wnczan aa

TONS OF SUBSCRIB}IRS.

_rn

[t

J. BENNINGTON,
Barrington Eouse,
59-67, Gresham Street,

. London, E.C.2,
Secretary,

JILL GRACE,
Barrington House,

59-67, Gresham Street,

London, E.C2.
Secretary,

AR ey

Datep the 16th day of July, 1963.

WITNESS to the above Signatures ; ~

1. A, WILES,
Barrington House,
5867, Gresham Strect,
London, E.C

4

2,
Secretary,
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No. 769039,

THE COMPANIES ACT, 1948, ,

+

COMPANY LIMITED BY SHARES.

Meitorarsdinm -

AND
Articles of Agsoriation

OF

BROWN SHIPLEY DEVELOPMENTS
LIMITED

Incorporated the 26th day of Tuly, 1963.

LINKLATERS & PAINES,

BarrmGToN Housg,
59-67, GRESHAM STRIET,
IDNDON.:E.C.Z.
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