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DECLARATION of Compliznce with the requirements of the
Companies Act, 1948, on application for registration of 2 Company.

Pursuant to Seciion 15 (2).

M. lerey Yo,
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Tuneors "8
Names of the
Gompany.
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LIMITED

2 by ... BENGL FREEDMAN & CO.
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The SJlcliors’ Law Stationery Soclety, Limited
N AT Tama W73 2 Mnnblarshire FL.CL4: 49 Bedford Row. W.C.l§ & Victoria Street, S.W.1;
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{a) Hore insoct:
« A Solleitor of the
“Supreme Court
(o> sn Scotland o
Bolicitor”) “ cugaged
*“in the formation "

or
“A porson named
“in the Artlolos of
“ Asnoointion as
“Direotor or
“ Hooratary™,

3,

%’MW«J

v 2 Sl Mue.

Do solemnly and sincerely declare that I am (%) 4 Aﬂ%\

ed L X Aol ) froochon 2

[

M

II 7 :
i L
:

of

Limited,

And that all the requirements of the Companies Ach, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And Y make this solemn Declaration

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declurations Act, 1835.

Declared at. LS W CJO%

M v oo «@mh«%
.._;Q&_,A%!M&baad@.
the_u&_day oL..iuZAM:__

one thousand nine hundred and

D
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— Sl - b -

Before me,
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THE STAMP ACT, 1891 ... ;

(64 & 55 Vrior., OH. 39)

COMPANY LIMITED BY SHARES

|

Statement of the Nominal Capital

----------

LIMITED

the Finance Act, 1899, Section 39 of the Finance Act, 1920, and

arsuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of v é’
Section 41 of the Finance Act, 1933. é

ITE.—The Stamp Duly on the Nominal Capilal is Ten Shillings for every £100 !
or fraction of £100,

-

&

his Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.
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THE NOMINAL CAPITAL

OF

N . HWUE Y Lo

Limited,_
is £ (OO ., divided into: |
(©o° Shares of. 7‘[ / each
Shures of. each

A
d *Signature._..} / f-”“"""’@
L

h 4

Description D (A:Qﬁﬂ:' e o o

Dated the___ At day of /Qufaa»?’ 19 é“"’
\ r
o oGocrines

= This Statement should be gigned by an Officer of the Company, or
by the Solicitor(s) engaged in tho formation.
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The Companies Act, 1948,

TWD FOUNDS;

COMPANY LIMITED BY SHARES,

Memorandum of @sgociation

oF

N. HARVEY & CO. LIMI

e e TV ————

——r

1. The name of the Company is “N. Harvey & Co.
Livrrep.” )

2. The registered office of the Company will be situate in
England. 1

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

(a) To carry on business either in the United Kingdom
or abroad, of_dealers in_motor cars, auto cycles,
motor cycles, bicycles, tricyclés and vehicles of all
kinds and descriptions whether propelled or moved
by electricity, steam, oil, petrol, vapour or other
motive or mechanical power for the transport of
persons, merchandise and goods under carrier licence
in accordance with the Traffic & Transport Act,
car hire and self drive dealers and operators, garage
proprietors, retailers of oils, petrol, tyres and
accessories and component parts of all types and
descriptions, and in all articles and things used in
the manufacture and maintenance and working of
any of the afore-mentioncd businesses and  all
apparatus and implements and things for use in
support thereof or in connection therewith.

(8) To enter into arrangements with other companies,
firms or persons for buying, selling, letting on hire,
hire-purchase or the operation of easy payments
systems, or by financing or assisting such other
companies, firms or persons. To acquire, purchase,
buy, sell, let on hire, hire purchase or operate easy
payment systems for the acquisition or disposal of
any of the machine.. apparatus, materials,
commodities, articles or .ings as may be deemed
expedient, and for any of these purposes to lend
money and give guarantees or security or otherwise
finance or assist any such purposes on such terms
and in such manner as may seem expedient,

{c) To carry on any other trade or business which can,
in the opinion of the Board of Directors, be
advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company:.

? . -
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(1)

(1)

(1)

2

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, eascments, 1'1g1]ts, priviwges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection

with the Company's business Or any branch or
department thereof.

To erect, construce, lay down, cnlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, {actories, bu1Id1pgs,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute fo or

subsidise the erection, construction and maintenance
of any of the above.

To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any
building society.

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
jssue at par or at a premium or discount, and for
such consideration and with such rights, powers and
privileges as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to sccure any
securities of the Company by a trust deed-or other
assurance.

To make advances to customers and others with
or without security, and upon such terms as the
Company may approve, and to guarantee the
liabilities, obligations and contracts of customers
and others, and the dividends, interest and’ capital
of the shares, stocks or securitics of any company
of or in which this Company is a member or is
otherwise interested.

To receive money on deposit or loan upon such terms
as the Company may approve, and generally to act
as bankers for customers and others,

To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers, employees or ex-employees
of the Company or its predecessors in business or
the dependents of such persons, and to establish
and support, or to aid in the establishment and
support of, any schools and any educational,
scientific, literary, religious or charitable institutions
or trade societies, whether such institutions or
societies be solely connected with the business
carried on by the Company ot its predecessors in
business or not, and to institute and maintain any
club or other establishment or benefit fund or
profit-sharing scheme calculated to advance the
interests of the Company or of the officers of or
persons employed by the Company.
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(1)

(n1)

(N)
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()

3

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange
and other negotiable instruments,

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such investiments
and in such manner as may from time to time be
determined.

To pay for any property or rights acquired by the
Company ecither in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by
any securities which the Company has power to
issue, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine.

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or other-
wise, or in fully or partly paid-up shares or stock
of any company or corporation, with or without
preferred or deferred or special rights or restrictions
in respect of dividend, repayment of capital, voting
or otherwise, or in debentures or mortgage debentures
or debenture stock, mortgages or other securities of
any company or corporation, or partly in one
mode and partly in another, and generally on such
terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock
or securities so acquired.

To amalgamate with or enter into any partnership
or arrangement for sharing profits, union of
interests, reciprocal concession or co-operation with
any company, firm or person carrying on ot
proposing to carry on any business within the
objects of this Company or which is capable of
being carried on so as directly or indirectly to
benefit this Company, and to acquire and hold,
sell, deal with or dispose of any shares, stock or
securities of or other interests in any such company,
and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company.

To purchase or otherwise acquire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carcy on, or the carryving
on of which is calculated to benefit this Company
or to advance its interests, or possessed of property
suitable for the purposes of the Company.

To sell, improve, manage, develop, tum to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration as the Company
may think fit.

Ll =S
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(r) To distribute among the member

for the time being required by law.

(s) To do all or any of the above things in any part of
the world, and cither as principals, agents, trustees.
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-cc ntractors, trustees or otherwise.

(1) To do all such other things as are incidental or
conducive to the above objects or any of them.

4, The liability of the members is limited.

5. The share capital of the Company is £100, divided into

100 ordinary shares of £1 each.

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.

s in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so

that no distribution amounting to a T :
capital be made except with the sanction (if any)

ednetion of

NAMES, ADDRESSES AN]D DESCRIPTIONS OF SUBSCRIBERS

NUMBER OF
SHARES TAKEN
BY EACH
SUBSCRIBER

——at e e re o rErT— ——r_——L w2 T PR T -
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Y ot

Dated this ? day of W, 1960.

Witness to the above Signatures—

50 B S Ponds, 4

N B TCH O RCH,
C, e A" -

CorRIE V. FostE
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The Companics Act, 1948,

COMPANY LIMITED BY SHARES.

HArvticles of Aggoriation

OF

N. HARVEY & CO. LIMIT

_ 1. Subject as hereinafter provided, the regulations contained
or incorporated in Part IT of Table A in the First Schedule to the
Companies Act, 1948 (hereinafter referred to as * Part II of
Table A ™) shall apply to the Company.

2. Regulations 24, 53, 75, 77 and 88 of Part I of Table A
ajoresaid (hereinafter referred to as ““ Part I of Table A ”’) and
regulation 5 of Part II of Table A shall not apply o the Company,
but the Articles hereinafter contained together with the remaining
regulations of Part T of Table A and regulations 2, 3, 4 and 6
of Part II of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

3. The shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them to such
persons at such times and on such conditions as they think
proper, subject to the provisions of the next following Article
and to regulation 2 of Part IT of Table A, and providad that no
shares shall be issued at a discount, except as provided by section 57
of the Act.

4. The Company in General Meeting may direct that any
original shares for the time being unissued and any new shares
from time to time to be created shall, before they are issued, be
offered to the members or to any class of members. If any such
direction is given, such offer shall be made by notice specilying
the number of shares offered, and limiting a ime within which the
offer, if not accepted, will be deemed to be declined, and after the
expiration of such time, or on the receipt of an intimation from
the person to whom the offer is made that he declines to accept
the shares offered, the Directurs may, subject to these Articles,
dispose of the same in such manner as they think most heneficial
to the Company, and the Directors may, in like manner, dispose
of any such new or original shares as aforesaid, which, by reason
of the proportion borne by them to the numver of persons entitled
to such offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided.

5. In regulaticn 11 of Part I of Table A the words ** (not
being a fully paid share) ”” and * {other than fully paid shares) ”
shall be omitted.

8. The proviso to regulation 32 of Part I of Table A shall
be omitted.

7. Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be

less than one nor more than ten. The fullowing shall be the first
Director of the Company, that i3 to say—Norman Harvey.




yd ;

8. The qualification of a Director sh
of one share in the Company.

9. The proviso to regulation 79 of P
be omitted.

10. The Company shall not be subject to section 183 of the
Act, and accordingly any person may be appointed or elected as a
Director, whatever his age, and no Director shall be required to
vacate his office of Director by reason of his attaining or having
attained the age of seventy years or any other age.

11. The office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director.

9) 1f he ceases to be a Director by virtue of section 182
of the Act.

(8) If he becomes bankrupt or insolvent, or enters into
any arrangement with his creditors.

(4) If he becomes of unsound mind.

(5) If he is prohibited from being a Director by any
order made under section 188 of the Act.

(6) If he is removed from office by a resolution duly
passed under section 184 of the Act.

12. The first Auditors of the Company shall be, Messrs.
Ben. I Treedman & Co., Chartered Accountants, ‘“ Berenice
House,” 7 Cathedral Road, Cardiff.

all be the holding |

art I of Table A shall ,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

——
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Dated this /9? day of //},f;;»wf' 1960,

< - — - N
-t 4

Witness to the above Signatures—

G 4M .



P —
/,k RN TN St At RN T e e b L Tl

,” , DUPLICATE FOR THE FILE

| | No- c68982 .

.: K ?“" .

‘_ a.‘ % { ?:

v',, . l‘s’?"‘ ;J}:?J‘ ‘}

Certificate of Iucorporation

€4 b

!;- 3 Brereby Certifp, wa |}

N. HARVEY & (0. LIMITED

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

Given under my hand at London this ~ Thixty-first = day of f

. August One Thousand Ning Hundred and =~ Sixty. \'

D n g

7 mrIa

SR ‘.)SSISTANT Registrar of Companies.

Cert.iﬂcate } P //w /1:.
Date

received by

(P764) 10943/2773/2)M. 459, (37} 0137/39018/5M, 249, ATES, T+
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

{COPY)
ORDINARY RESOLUTION
(Pursuant to The Companies Act, 1948, Section 61)

OF

N, HARVEY & COMPANY LIMITED.

[ REGISTERED

Passed the 23rd day of BAugust, 196p.
23SEPi263

At an Extraordinary General Meeting of the Shove-nazaed
Company, duly convened, and held at Mercantile Chambers,
13 James Street, Cardiff, in the County of Glamorgan, nI. he
23rd day of August, 1965, the following ORDINARY RESOLUTION

was duly passed:~-

That the Share Capital of the Company be increased from
£100 to £5, 000 by the creation of 4,900 new Shares of £1 each
ranking in all respects pari passu with the 100 existing Skares
of £1 each in the Capital of the Company.
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HE OMF‘ANIES ACT, 1948

Notice of Increase in Nominal Capital.

Pursitant to Section 63.

NAME OF
COMPANY

23SEP 365

RoG1STERED

_—

M. HNARYEY % Camencd
M ]

LIMITED

Out. No, OLF. 10.
JORDAN & SONS, LiD.,

116, Chancery Lane, London, W.C2,

SHAW & SONS LTD.,

7, 8 & 9, Fetler Lane, London, EC.4.

Law Ctationers exd Company Registrosion Agents,

8525 (4} [

Presented by CURLS, ESZAT 1AR T o T G

LOAITENED A v ary
T~ 13 mars THEST

N

aFG!Sﬂ.N o }
( ( AGENTS




Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

~ . weevEa o Comeneav] LIMITED,

hereby gives you notice pursuant to Seotion 63 of the Companies Act, 1948,

that by (@) Q. MW‘)' Resolution of the Company dated the
-
) day of AM&' wendV 19.&?.5‘.'..., the nominal Capital

of the Company has been increased by the addition thereto of the sum of

g E A0 beyond the ragistered Capital of £ lee

The additional Capital is divided as follows :—

Cless of Share. Nomina) Amount

Number of Shares. of each Share,

oo OVM;\‘G\M? Qe Paran~ch (t})

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subjeot to which the new Shares have been, or are to be, issued, are as follows :—

B vodte et pasain i 8 wenining 100 O olann snsr]

-

e i § '}\}LQM.

o~

o Nus  of the new Shares are Preference Shavres, and are (b) [not]
redeemable. ‘
(Stgnature) \&g@)’, 3
(State whether Direclor, or Secrelary) Dduzmstin
Dated the ’213"‘ day of. AAAA‘.M . 19 s -

v A2l mee P Rbraardinare ! ar ¥ Sneaisl

“This §argin to be reserved for binding.




" (
Lion &oICT:

wWIN

-

~o must 1ob b

for Mo

Thi wArgin Q;ese:iseé

MO. OF COMPANY .. b \99‘13*‘ ..... / \-\

% COMPANY HAVING A SHARE CAPITAL.

Talend
Ravenue
Duty Stamp

s B uE

k NAME OF
COMPANY e ———— —

b meEEAETE R =

™~ Heaeved] % Corn@amNh s LIMITED.

RS

Statement of Increase of Nominal Cﬂ:p]j;almé “TZRED

pursuant 1o Section 112 of the Stump Act, 1891.

(¥oTe—~Fho stemp duty on an inoreaso of Nominal Capitsl is Ten ghillings for
every £100 or fraotion of £100—Section 41, Financo Act, 1033.)

nhe Nominal Capital of the above-named Company has by & [i{'e?s'olution of the

(ompany dated &P Birguar 1ey@s been increased by the addition
w;! shereto of the sum of £ Vaee beyend the Registered Capital of k\. oo
. X&Q‘N
E Signature N @} )
\ Date.. 88, benavme 1903 .. Description. Noceotyr..
This statement is to be filed within 15 days after the passing of the Resolution

H oy which the Registered Capital is inereased, end if not 80 £led Interest on the Duty

at the rate of b per cent. per annum from the passing of the Resolution is also payable A@g
. {s. 5, Revenue Act, 1903). , i
s Nore.—Attention i drawn to Section 63 of the Companies Act, 1948, relative to0

the filing of a Notice of Increase and & printed copy of the Resolution authorising the
increage.

_——

CAT, NO. CA25.

f JORDAN & SONS, LTD. SHAW & SONS LTD-
& 116, Chancery Lane, London, w.C2 7,8 & 9,Fetter Lane, London, E.C4.
Law Stationsrs and Company Registration Agents.
8179 (&)

. ——

ended for registration b ‘ .

Pres f g ydONE%. ROBATHAN;'MOHPSON & CCn T
AHATTEALL ALz LRIANY /fﬁ )
; {3 JAMES YTREE] "
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Number of Company: 668982 /’3\»

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

(COPY)

SPECIAL RESOLUTION

OF

N. HARVEY & CO, LIMITED.

N

Passged the 29th June, 1976.

At an Extraordinary General Meeting of the above-named
Company, duiy convened, and held at the Registered Office on the

29th day of June, 1970, the following SPECIAL RESOLUTION was

duly passed:-

That the Name of the Company be changed to
PENARTH COMMERCIAL PROPERTIES LIMITED.

CHAIRMAN.

PET L
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 568982 / Z}é

I herepy certify that

No HWARVEY & CO4 LIMITED

having by s
name, is pow incorporated under the name of

PEHARTH COMCRC (AL, PROPERT IED L (MITED

Given under my hand at London the 3mo August, 1970

(=

pecial resolutipn and with the appraval of the Board of Trade changed its

(@v{’\@fﬂﬂ

Assistant Registrar of Companies

e

C.172
in



No. of Company 668982 \’L"

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(Copy).
ORDINARY RESOLUTION
(Pursuvant %o the Companies Act 1948, Section 61)
of
PENARTH COMMERCIAL PROPERTIES LIMITED

Passed the 5th day of February, 1973.

At an Extraordinary General Meeting of the above
na.med Company, duly convened and held at 113 Bu.te
Stree"l: Cardiff in the County of Glamorgan on the
fifth dey of February, 1973 the following ORDINARY
'RESOIUTION was duly passed:-

Tha’to the Share Capital of the Company be
inereased from £5,000 to £50,000 by the
creation of 45,000 new shares of £1 each
ranking in all respecis pari passu with
the 5,000 existing shares of £1 each in
the Capital of the Company.

\v}kd}ggEiég;)lzc::1’4

CHAIRMAN
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THE COMPANIES ACT, 1948

Patire of Increase in Pominal Capital

Pursusnt to section 63

“agert the _
Name i
of the .

PENARTH COMMERCIAL PROPERLIES

'ompany L T . . I

LIMITED

Note.~This Notice and a printed copy of the Resolation authorising the increase must be
fled withiz 16 days after the passing of the Resolution. If default is made the
Compuny and every officer in default is Hable to o default fino (sco. 63 {3) of the Act).

A filing fec of ba. is payable on {bis Motice in addition to the Board of Trade
Registration Fees (if any) and the Capital Daty payable on the inerease of Capitul.
{Sco Twelith Sohedule to the Act).

resented by
_Pest, Marwick, Mitchell & Co.,

...... s

113 Bute Street,

P L il

CARDIFF.
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The Sollcitors® Law Stationery Society, Limited Lot
191-192 Fizet Street, £.C4; 3 Bucklersbury, E.C4: 49 Bedford Row, W.C.15 6 Victoris Stzect. 8.%.1; v '
15 Hanover Street, W.1; 55.50 Newhall Street, Birmingham, 3: 31 Charles Street, Cardiff; 19 & 21 Nostin
A T e e i 52 hR.20 John Dalton Street, Manchester, =5 and 157 Hope Street, Glasgow, G.2,




To MHE REGISTRAR OF COMPANIES

PENARTH COMNERCTAL PROPERTIES

sordinary”, Section 63 of the Companies Act, 1948, that by an* . Qrdinary.

. Limited, hexvby gives you notice, pursuaunt: t0

“EBxt
ordmnry“, o2

“Spocial™.  Resolution of the Company dated the. Fifth . day of February, . 19673

the Nominal Capital of the Company has been increased by the addition therste of

the sum of £ .43, 000

of £5.,000 - B

The additional Capital is divided as follows :—

Number of Shares Olass of Share

beyond the Registered Capital

Nominal amount
of each Bhare

Porty Five Thousand Ordinary One Pound

The Conditions {e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shures have iéen, or axe to be, issued are as follows :—

As for the existing nominal Share Capital.

s, ¢ T any i tho now ghares are Prefesonce Shares state vrhclhcr they are redeemable or not.

\\)\0' "";._—«--\

Signature......
KNQRMAM \-\A ?\Vc:\f )

State whelher Director DIRECTOR
or Secrelarg]” e o

Dated the. 1lth L ..@ayof. . May,
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Note.—This margin is reserved for binding and must not be writt
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LO0838=2 LT ,Zf:.number of company

668982

form No, 27
THE COMPANIES ACTS 1948 TO 1967 ?}{,.
COMPANY LIMITED BY SHARES e
[COPY]
crdinary resolution(s)
of .EENARTII COMMERCTAL, PROPERTIES ..o st cssissssssssomssssssssssos
............................................. IO 14 014 X:1¢ |
Passed the....218T.. .. . .......day of.. FEBRUARY............19.28.

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

and held at 113 BUTE STREET, CARDIFF, CF1..8TD.

onthe. 8LST . .... ..  dayof .FEBRUARY.. .. wore o 19..78

the following ORDINARY RESOLUTION(S) vwag'were duly passed:—

That the Share Capital of the Company be increased from
£50,000 to £200,000 by the creation of 150,000 new
shares of £1 each ranking in all respects pari passu
with the 50,000 existing shares of £1 each in the
Capital of the Company.

That it is desirable to capitalise the sum of £178,868
being a portion of the amount standing to the credit of
the profit and loss account of the company and
accordingly that the said sum of £178,868 be set free
for distribution among the holders at the time of
passing of this Resolution of the 21,132 issued shares
in proportion to the amount paid up or credited as
paid up on the shares held by them respectively on
condition that the said sum of £178,868 be not paid

in cash but be applied in the paying up of 178,868

of unissued shares of £1 cach to be allotted and
distributed credited as fully paid up among the said
holders in the proportions aforesaid and that the
directors shall give effect to 7 Resolution.

NOTES.

11} Ths copy Resen o shauld ko agne® by the Chawman of the Nlcel rg OR by a Cuestor OR by the
Sncratary of the Cumpsny whoso gast o shooid ke staled under hus namo

€2} Thr, copy Roseliton 3 weoued to be BLLd wth the registear of compaives vathin *5 DAYS after 1t

fezn possed and can he cont 1o Jardae & Sans Ltd far that purpose ey /’
. e ?
Jordan & Sons Limited Lo ;\\,
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e e DO B28E, L) .number of company
form No. 10
no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Notice of
increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of company

cmae O ]

PENARTH COMMERGIAL . PROPERTIES. : Limited

Jordan & Sons Limited
intarnational Law Agents, Consultants and Publishers

Jordan House, 47 Brunswick Place, Lendon N1 B6EE
Telephone 01-253 3030 Telex 261010

CEAT, PARWICK, NITCHELL & CO.

Presented by R s . LD TER BANK BUILDING
13 B ikl -
CAROIFF CF1 61D e

Presenter's Reference P+ 35748



To the Registrar of Companies

...............

.........................................................................................

..........

hereby gives you notice pursuantto Section 63 of the Companies Act 1 948

that, by _ ORDINARY . .. ..Resolution of the Company
dated ... 21T FEEBRUARY o v oo | 9.78.., the nominal Capital
of the Company has been increased by the addition thereto of the sum of
£1.50.,000. e - - HeYON the registered Capital of £ 50.000

The additional Capital is divided as follows :(—

Number of Shares | Class of Share Nominal Amount of each Share
150,000 ORDINARY ONE POUND

(ONE HUNDRED AND
FIFTY THOUSAND)

l

The conditions (e.g., voting rights, dividend rights, winding up rights, efc.),
subject to which the new Shares have been, or are to be, issued, are as
follows:—

THE SHARES ARE TSSURD PARI PASSU TO THE EXISTING
ORDINARY SHARES

wi Preference Sharesamdarstd)

fnotkredenmable
M
(Sionature)
DIREC (State whether Directoror Secretary) s )
¢ MARCH e
Dated ! S 19.78 . %O
.\*-‘» - : s f;"/,/

(1) * Ordwary,” ™ Extracrdinary * ot * Special (2) Ueicte as approprate \‘*‘:3_: ! __/



Penarth Comnereilal Properties Ltd.,
Penanth Road,

Ponarth,
Cardi .
R. Hambhiin, bBay.,
Hambil oo oL e bd Serviewd LEd,
B bateoess Roiwd,
'\‘f’ll'b&' 3
Nopthanti. 3rd June 19T,

Peowr M, Hhambl e,

Aa T explatned i oue vecent conversation, 1 wish to confirm that 1 am
the only Dlrector of Penanth Commeroial Properties Limited. As from now
you will be koown as bhe Chief Excoutive of your respective divigion.

Lo order to sateguard bogh youraelt and the Group, in future all ¢onjracts
and other dopuments, which coemit the Group or any Group Company , should
pe submithed to me for sigoature ak Fordebhorne with weitten justificagion.

Similarly, wi.th lomediate effect, all propesals for capital expendibure
will reguire my weitton approval .

Proppual for such uxpenditure ghould be made Lo Bill Rarpitt, in wrlbing,

SeLLINE UL wag eost and the advantages expected to Clow from the invest-
meh, S0 that he ¢an then submit then to me.

Yours aingerely,
e
-_//’//2?-49"“ # Sy ™ "’/"/4

Syhvia Jo Haevey
Diveptor.

Coples bare Nro AL Potiand and M. PO Farthang
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COMPANY NUMBER: 668982

Notice

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
PENARTH COMMERCIAL PROPERTIES LIMITED

is hereby given that at an Extraordinary General

Meeting of the Company held at 28|, Pasos2l Rosat eu»%
on the quu:day of J wal. 1988 the following resolutions
were passed as Special Resolutions.

SPECIAL RESOLUTIONS

That the authorised share capital of the Company be
hereby increased from £200,000 +to £275,000 by the
creation of 100,000 Preference Shares of 75 pence each
all such shares having the respective rights set out in

the Articles of Association of the Company as proposed
to be adopted by resolution 3 below.

(R)

(B)

That the directors are unconditionalyy authorised
for the purposes of section 80 of the Companies
Act 1985 to allot and dispose of or grant options
over the Company's shares to such persons, on such
terms and in such manner as they think £it, up to
a total issued share capital of the Company of
£275,000 at any time during the period of five
years from the date hereof:

That by wvirtue of section 95(1) of the Companies
Act 1985, section 89(1) shall not apply to the
allotment of shares pursuant to +the authority
conferred by the preceding paragraph of ‘+this
resolution;
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(c)

3. (A)

(B)

That the subscription by 3i plc ("34i") for 100,000
preference shares of 75 pence sach in the Company
on the terms set out in an accepted facility offerxr
entered into between the Company and 3i, a copy of
which has been produced at this meeting be and is
hereby approved. ”

That +he Company adopt in substitution of the
existing Memorandum of Association, new Memorandum
in the form g-t out in the document submitted to
the Meeting and for the purposes of identification
signed by the Chairman:

That the Company adopt in substitution of +the
existing Articles of Association, new Articles of
Association in the form set out in the documents
submitted to the Meeting and for the purposes of
identification signed by the Chairman.

A .
" et T P e st e

~
birector
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

of

PENARTH COMMERCIAL PROPERTIES LIMITED

{Adopted by a Special Resolution of
the Company dated 14th day of Juns 1988)

1, The name of the Company is "Penarth Commercial
Properties Limited" *

2. The registered office of the Company will be
situate in England

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

(a) (i) to carry on any business, undertaking,.
transaction or operation commonly on or
undertaken by manufacturers, merchants
and dealers (both wholesale and retail)
in all or any articles of commercial and
personal use and consumption, importers,
exporters, shipowners, bankersg, factors
capitalists, promoters, financiers, real

propexrty dealers and investors,
concessionaires, brokers, contractors,
mercantile and genexal agents,

advertising agents, publishers, carriers
and transporters of all kinds and to
carry on all or any of +the said
buginesses either +together as one
business or as separate distinct
businesses in any part of the world

* The Company was formed with the name N.
Harvey & Co. Limited and was changed
pursuant to a Special llesolution dated
29th June 1970 to Penarth Commercial
Properties Limited
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(ii) to acquire and assume for any estate or

interest and +to take options over,
construct, develop or exploit any
property, real or personal, and rights
of any kind and the whole or any paxrt of
the undertaking, assets and liabilities
of any person and to act and carry on
business as a holding company

to establish, maintain and operate a
financial advisory and investment
service; to act as advisers, and
consultants on all matters affecting the
financial and investment arrangements of
any person, f£irm or company and +to
examine, report, review and advise on
any proposals, suggestions and
recommendations received by such person
or persons, firm or company from
whatever source and +to aid in *the
promotion, formulation and carrying into
effect of all maenner of schemes and
arrangements for or relating +to ‘the
development, amalgamation, acguisition,
merger, co-ordination, co~-oparation,
reconstruction or reorganisation in any
manner of persons, firms, companies
corporations, partnerships, businesses
and undertakings of all kinds; to carry
out any check, scrutiny, investigation
and audit of the procedures, methods and

administrative practices of any
person's, firm's or company's financial
investment or general management

arrangements with the object of ensuring
their maximum efficiency, to employ,
train and exploit +the services of
agents, salesment, directors,
executives, interpreters, translators,
staff and personnel of all kinds and to
collect, compile and clrculate
information, statistiecs and data of
every description relating to matters of
all kinds, to carry on all or any of the
buisnesses of insurance brokers and
agents, financiers, financial agents,
company promoters, bill discounters,
merchant bankers, mortgage brokers, rent
and debt collectors, stock and share
brokers and dealers, and commission and
general agents; and to enter into,
assist, or participate 4in financial
commercial, mercantile, industrial and
other +transactions, undextakings and



(b)

(¢c)

(a)

(e)

(£)

businesses of every description, and to
establish, carry on, develop and extend
the same or sell, dispose of ox
otherwise ‘turn the same to account, and
to co-ordinate the policy and
administration of any companies of which
this Company is a member or which are in
any manner controlled by, or connected
with this Company

to subscribe, undexvwrite, puxrchase, or
otherwise acquire, and to hold, dispose of,
and deal with, any shares or other securities
or investments of any nature whatsoever, and
any options or rights in respect thereof, ang
to buy and sell foreign exchange

to acquire by any means any real or personal
property or rights whatsoever

to carry on any other trade or business which
may in the opinion of the Board of Directors
of the Company be capable of being conducted
directly or indirectly for the benefit of the
Company

to make experiments in connection with any
business or proposed business of the Company,
and to apply for or otherwise acquire in any
part of the world any patents, patent rights,
brevets d'invention, 1licences, protections
and concessions which may appear likely to be
advantageous or useful to the Company, and to
uge and manufacture under or grant licences
or privileges in respect of the same, nd to
expend money in experimenting upon r
testing and in improving or seeking to
improve any patents, inventions or rights
which the Company may acquire or propose to
acquire

to acquire by any means the whole or any part
of the assets, and to undertske the whole or
any part of the liabilities, of any person
carrying on or proposing to carry on a
business which the Company is authorised to
carry o0a oOr which can be carried on in
connection +therewith, or +to acquire an
interest in, amalgamate or enter into any
arrangement for sharing profits, or for
co-operation, or for limiting competitior, or
for mutual assistance, with any such person
and to give or accept, by way of
consideration for any of the acts or things




(g)

(h)

(1)

(3)

(k)

(1)

aforesaid or property acquired, any shares,
whether fully or partly paid up, debentures,
or other securities or rights that may be
agreed upon

to acqguire and hold shares or other interests
in or securities of any other company and
otherwise invest and deal with the moneys of
+the Company

to lend money or give credit tc such persons
on such terms as may seem expedient

to borrow and raise money in any manner and
to secure by mortgage, charge or lien upocn
the whole or any part of +he Company's
property or assets (whether present or
future)}, including its uncalled capital, the
discharge of any obligation or liability by
the Company or any othex pberson or company
(whether or not that company is the Company's
holding company, as defined by +the Section
736 of the Companies Act 1985 or a subsidiary
of such holding company )

to advance and lend money or give credit on
such terms as may seem expedient and with or
without security to customers and others

to enter into contracts or deeds of indemnity
and suretyships of all kinds and to secure,
undertake or guarantee payment of money or
the performance of any obligations of any
person or company (whether or not +that
company is the Company's holding company as
defined by Section 736 of the Company’s Act
1985 or subsidiary of such holding company)

to purchase or otherwise acquire to +take over
and undextake :-

(1) all or any part of +he business,
property, liabilities and transactions
of any person or company carrying on any
business, the carrying on of which is
calculated to benefit the company or to
advance its interest or which is
possessed of property suitable for +the
purposes of the Company ;

(ii) shares (inciuding any redeemable shareas)
in itself whether such are registered in
the names of the holders <thereof or
issued by way of renounceable letters of

e A e



(m)

(n)

(o)

(p)

allotment to the persons entitled to be
offered the samne

to draw, make, accept, endorse, discount, execute
and issue promissory notes, billo of exchange,
bills of lading, warrants, debentures and other
negotiable or transferable instruments

to applv for, promote and obtain any Act of
parliament, charters, privileges, concessions,
1icences or authorisations of any government state
or municipality, Provisional Ordier or L. _ence of
the Department or Trade or other authority for
enabling the Company to carry any of its objects
into effect or for extcading any of the Company's
powers or for effecting any nmodification of the
Company's constitution, oxr for any other purpose
which may seem expedient, ard to oppose any
actions, steps, proceedings or applications which
may seem calculated directly oOr indirectly to
prajudice the interests of the Company or of its
Members

to enter into any arrangements with any
governments or authorities (supreme, municipal,
local or otherwise), or any corporations,
companies, or persons that may seem conducive to
the Company's objects oxr any of them, and to

obtain from any such government, authority
corporation, company oOr pexrson any charters,
contracts, decrees, rights privileges and

concessions which the Company may think desirable,
and ‘to carry out, exercise and comply with any
such charters, contracts, decrees, rights,
privileges and concessions

to establish ard maintain, or procure the
establishmant and maintenance of, any pension or
superannuation funds (wvhether contributory or
otherwise) for +the benefit of, and to give or
procure +the giving of donations, gratuities,
pensions, allowances and emoluments to any pexrsons
who are or were at any time in the employment or
service of the Company, or of any company which is
a subsidiary of the Company o= is allied to or
associated with +the Company, or any such
subgsidiary or of any of the predecessors of the
Company or any such other etmpany as aforesaid, or
who may be or have been directors or officers of
the Company, or of any such other company as
aforesaid, and the wives, widous, families and
dependants of any such pexrsons, and to establish,
subsidise and subscribe +to any dinstitutions,
associationg, societies, clubs oxr funds calculated



(a)

{r)

(s)

()

(u)

(v)

(w)

to be for +the benefit of, or +to advance the
interests and well-being of the Company or of any
other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid,
and to subscribe or guarantse money for charitable
or benevolent objects, or for any exhibition or
for any public, general or useful object, and to
do any of the matters aforesaid either alone or in
conjunction with any such other company as
aforesald

to procure the Company to be registered or
recognised in any part of the woxrld

to promote any other company £for the purpose of
acquiring all or any of the property and/or
undertaking any of the liabilities of the Company,
or of undertaking any business or operations which
may appear 1likely to assist or Dbenefit the
Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acguire
all or any part of the shares, debentures or other
securities of any such company as aforesaid

to dispose by any means of the whole of any part
of the assets of the Company

to distribute among the members of the Company in
kind any assets of the Company

to do all or any of the above things in any part
of the world, and either as principal, agent,
trustee, contractor or otherwise, and either alone
or in conjunction with others, and either by or
through agents, trustees, sub-contractors or
otherwise

to control, manage, finance, subsidise,
co~ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest to provide secretarial
administrative technical commercial and other
services and facilities of all kinds for any such
company or companies +to make payments by way of
subvention or otherwise and any other arrangements
which may seem desirable with respect to any
business oxr operations of or generally with
raegpect to any such company or companies

subject to the Companies Act 1985 to give, whether
Ggirectly or ind. rectly, and whether by means of a
loan, guarante., the provision of security or
otherwise, aiy financial assistsance specified in




section 152 of the Companies Act 1985

(x) 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 hereby declared that the word "company” in
this c¢lause, except where used in reference to the
Company, shall be deemed to include any partnership or
other body of persons, whather corporate or
unincorporate, and whether domiciled in the United
Kingdom or elsewhere, and the objects specified in each
of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise
be limited or restricted (except where otherwise
expressed in such paragraphs) by reference +o or
inference from the terms of any other paragraph or the
name of the Company

4. The liability of the Members is limited.

5. The share capital of the Company is £275,000
divided into 200,000 Ordinary Shares of £1 each
and 100,000 Preference Shares of 75p each*

The Company was incorporated with a share capital
of £100 divided into 100 Ordinary Shares of £1
each.

On the 23rd day of August 1965 the share capital
of the Company was increased from £100 to £5000 by
the creation of 4,900 Ordinary Shares of £1 each.

On the 5th February 1973 the share capital of the
Company was increased from £5,000 to £50,000 by
the creation of 45,000 Ordinaxy Shares of £1 each.

On the 21st February 1978 the share capital of the
Company was increased from £50,000 to £200,000 by
the creation of 150,000 Ordinary Shares of £1
each.

On the 14th June 1988 the share capital of +the
Company was increased from £200,000 to £275,000 by
the creation of 100,000 Preference Shares of 75p
sach

oo
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WE, +the several persons whose names, addresses and
descriptions are subscribed, are desirous of being
formed into a company in pursuance of thisg
Memorandum of Association and we respectively
agree to take the number of shares in the capital
of the Company set opposite our respective names

NAMES, ADDRESSES AND DESCRIPYTIONS NUMBER OF SHARES

OF SUBSCRIBERS. TAKEN BY EACH
SUBSCRIBER.

Norman Harvey One

2 Edgehill Avenue

Thornhilil

Cardiff

Car Dealer

Sylvia June Harvey Cne
2 Edgehill Avenue

Thorrnhilil

Cardiff

Housewilfe

DATED this 9th day of August 1960

WITNESS to the above signatures: -

Cyril V Foster
50 Bishops Road
Whitchurch
Glamoxgan
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THE COMPANIES ACT 1985 .

——

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
PENARTH COMMERCIAL PROPERTIES LIMITED

PRELIMINARY

1. The Regqulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regqgulations 1985 as amended by
the Companies (Tables A to F) {(Amendment) Regulations 1985
{hereinafter called ‘Table A') shall apply to the Company save
in so far as they are excluded or varied hereby and such
requlations {save as s0 excluded or wvaried) and the articles
hereinafter contained shall be the regulations of the Company.

SHARE CAPITAL

2. (a) Subject to the Act and these articles, the
directors shall have authority to exercise any power of the
Company to offer a.lot or otherwise dispose of any shares in
the Company, or any relevant securities (as defined by the
Act), to such persons, at such times and generally on such
terms and conditicns as they think proper save in so far as the
Company in general meeting shall have varied, renewed or
revoked the said authority.

(b) The Directors are, pursuant to Section 80 of the
Act, hereby generally and unconditionally authorised to make
any offer £or or allotment of relevant securities in the
Crppany, or to grant any right toe subscribe for, or to convert
2, r securities inte, relevant securities in the Company up to
a Jaggregate nominal amount egual to the amount of the
authorised share capital of the Company remaining unissued at
the date of the adoption of these articles and such limitation
shall constitute the maximum amount of relevant securities
which at any time remain to be allotted by the directors
pursuant to this authority.

{(c) The period within which the said authority to allot
relevant securities may be exercised shall be limited to five
yvears, commencing from the date of adoption of these articles.

{d) Aay offer or agreement in respect oi relevant
securities which is made prior to the expiration of such
authority and in all other respects within the terms of such
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authority, shall be authorised to be made notwithstanding that
such offer or agreement would or might require relevant
securities to be allotted after the expiration of such
authority and, accordingly, the directors may at any time allot
any relevant securities in pursuance of such offer or agreement.

{e) The authority hereby conferred upon the directors
to allot relevant securities may at any time, by ordinary
resolution of the Company in general meeting, be revoked,
varied or renewed (whether or not it has been previously
reviewed hereunder) for a further period not exceeding five
vears.

(£) In accordance with Section 91 of the Act, Section
89(1) Section 90(1) to (5) and Section 90(6) shall not apply to
the Company.

3. The share capital of the Company at the date of the
adoption of these articles of association is £275,000 divided
into 100,000 preference shares of 75 pence each and 200,000
ordinary shares of £1 each.

The rights attaching to the respective classes of shares shall
be as follows:

(1) Income.

The profits of the Company in respect of each financial
year shall be applied as follows:-

First in paying to the holders of the preference shares a
fixed cumulative preferential net cash dividend
(hereinafter in these articles referred to as 'the
Preference Dividend') of 10 pence per annum On each share
payable half yearly on the 28th February and the 31lst
August.

If the Company so determines the balance of the profits
shall be distributed amongst the holders of the ordinary
shares.

Every dividend shall be distributed to the appropriate
shareholders pro-rata according to the amounts paid up or
credited as paid up on the shares held by them
respectively and shall accrue on a daily basis.

Unless the Company has insufficient profits available for
distribution and the Company is thereby prohibited from
paying dividends by the Companies Act 1985 the Preference
Dividend shall (notwithstanding regulations 102 to 108
inclusive contained in Table A of the Companies (Tables A
- F) Regulations 1985 or any other provision of these
articles and in particular notwithstanding that there has
not bheen a recommendation of the directors or resolution




(ii)

of the Company in general meeting) be paid immediately on
the due date and if not then paid shall be a debt due by
the Company and be payable in priority to any other
dividend.

Capital.

On a return of assets on liquidation or otherwise, the
assets of the Company remaining after the payment of its
liabilities shall be applied first in paying tc the
holders of the preference shares the subscription price
per share together with a sum equal tc any arresars,
deficiency or accruals of the dividends on the preference
shares calculated down to the date of the return of
capital and payable whether such dividend has been
declared or earned or not the balance of such assets
shall be distributed amongst the holders of the ordinary
shares in proportion to the amounts paid up or credited
as paid up on the ordinary shares held by them
respectively.

{iii)Conversion.

The holders of the preference shares may at any time
within 14 days from and after the Conversion Date (as
hereinafter defined) convert the whole of their
preference shares one pound of nominal value for one
pound of nominal value into 16,215 ordinary shares or
such greater number as shall represent 7.5% of the equity
share capital of the Company and the balance (if any)
shall be converted into deferred shares and the following
provisions shall have effect:-

(a) the conversion shall be effected by notice in
writing given to the Company signed by the holders
of a 75% majority of the preference shares and the
conversion shall take effect upon the date
specified in such notice to the Company and such
notice may be given at any time within 14 days from
and after the Conversion Date (as hereinafter
defined) or at any time prior to 31lst December 1996
(but in this latter case the conversion shall only
take effect on 31lst December 1996). No notice of
conversion may be seixved after 31st December 1996
or specify a date upon which it is to be effective
later than that date;

(b) forthwith upon the conversion notice becoming
effective the holders of the ordinary and deferred
shares resulting £rom the conversion shall send to
the Company the certificates in respect of their
respective holdings of preference shares and the
Company shall issue to such holders respectively
certificates for the ordinary and deferred shares
resulting f£rom the conversion;

(c) the ordinary shares resulting £rom the conversion
shall rank from the date of conversion pari passu
in all respects with the remaining ordinary shares
in the capital of the Company;

3




(iv)

(a)

(e)

on the date of conversion the Company shall pay a
dividend to the holders of the preference shares of
a sum equal to any arrears, deficiency or accruals
of the dividends on the preference shares
calculated on a daily basis to the date of
conversion;

the deferred shares resulting from the conversgion

shall have no right to dividends and shall receive
one pence per share on a ligquidation or a winding

up after the ordinary shares have received £1,000

per share and shall have no voting rights.

The expression 'the Conversion Date' shall mean the
earliest of:-

(1)

(11)

the listing of any share in the capital of the
Company on the Stock Market, the Unlisted
Securities Market or on any recognised stock
exchange; and

a Controlling Interest (as defined in article 7(v)
hereof) being obtained by any person or persons
mentioned in article 7(iv)(a) and (b).

Redemption,

(a)

(b)

(c)

Subject to the provisions of the Companies Act 1985
if the preference ghares have not been converted
pursuant to the immediately foregoing article the
preference shares shall be redeemed if so requested
by the holders thereof or may be redeemed at the
Company's option in the proportions and at any time
after the dates set out below:

R mption e Number of shares
I mabl

31lst December 1996 50,000
31st December 1997 50,000

Each registered holder of preference shares shall
surrender to the Company the certificate for his
shares which are to be redeemed in order that they
may be cancelled, and upon such cancellation the
Company shall pay to such h ..er the amount payable
in respect of such redemptio: provided that if any
certificate so surrendered includes any shares not
redeemable at that time the Company shall issue a
fresh certificate for the balance of the shares not
redeemable to the holder.

The Company shall pay on each of the preference
shares so redeemed the sum of £1 together with a
sum equal to any arrears, deficiency or accruals of
the cumulative dividends thereon calculated to the
date of redemption whether such dividends have been




declared or earned or not and the cumulative
dividends thereon shall cease to accrue from that
date unless upcn surrender of the certificate for
such shares payment of the redemption moneys shall
be refused.

LA RIGHT

4, Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any
class may be varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up,
only with the consent in writing of the holdexs of a 75%
majority of the issued shares of that c¢lass, Without prejudice
to the generality of this article, the special rights attached
to the preference shares shall be deemed to be varied:-

(1) by any alteration or increase or reduction or
sub-division or consolidation of the authorised or issued
capital of the Company or of any of its subsidiaries, or
by any variation of the rights attached to any of the
shares for the time being in the capital of the Company
or of any of its subsidiaries; or

(ii) Dby the sale of the undertaking of the Company or of any
of its subsidiaries or any substantial part therecf; or

(iii) by the disposal of any share in the capital of any
subsidiary of the Company; or

(iv) by any alteration of the restrictions on the powers of
the directors of the Company and its subsidiaries to
borrow give guecrantees or create charges; or

(v) by the application by way of capitalisation of any sum in
or towards paying up any debenture or debenture stock of
the Company; or

{vi) by the calling of a meeting of the Company for the
purpose of considering a2 resolution for the winding up of
the Company; or

{(vii) by the calling of a meeting of the Company for the
purpose of considering a resclution to approve a contract
by the Company to purchase any of its shares; or

(viii)by the calling of a meeting of the Company for the

purpose of considering a resolution for amending the
memorandum or articles of association of the Company.

FURTHER IJSUE OF SHARES

5. (i) Notwithstanding any other provisions of these

articles of association the directors shall be bound to offer
to any member of the 31 Group (as hereinafter defined) for the
time being holding shares in the capital of the Company such a




proportion of any shares forming part of the equity share
capital of the Company which the directors determine to issue
as the aggregate nominal value of shares in the equity share
capital of the Company for the time being held by such member
of the 3i Group bears to the total issued equity share capital
of the Company immediately before the issue of the shares. Any
shares issued to a member of the 3i Group pursuant to such
offer shall be issued upon no less favourable terms and
conditions than those issued to any other person and so that
such shares shall at the request of 3i be registered in the
name or names of any one or more members of the 3i Group.

(ii) For the purposes of these articles of association the
expressions '3i' shall mean 3i plc (a subsidiary of 3i Group
plc) and 'a member of the 3i Group' shall mean 3i Group plc, 3i
and any other subsidiary of 3i Group plc.

TRANSFER OF SHARES

6. Notwithstanding any other provisions of these articles a
transfer of any shares in the Company held by any member of the
3i Group may be made between the member in the 3i Group holding
such shares and any other member in the 3i Group without
restriction as to price or otherwise and the directors shall
not have power to refuse to register such a transfer.

LIMITATION ON TRANSFER OF CONTROL

7. (1) In the event that a bona fide offer is made to
purchase the entire issued share capital of the Company (*the
Offer') by any person ('the Purchaser') the directors shall
within 7 days of becoming aware of the Offer notify all
shareholders of the Company giving details of the terms of the
Offer.

(ii) sSubject to sub-article 7{iv) below if within 2
months after notice of the Offer has been given to shareholders
pursuant to 7(i) above a majority of the holders of ordinary
shares in the capital of the Company have approved of the Offer
the remaining holders of shares in the Company ('the
Dissentient Shareholders') shall thereupon be bound to transfer
their shares in the Company for the consideration set out in
the Offer provided that this sub article 7(ii) shall be of no
effect unless the Purchaser is an independent third party
acting in good faith and the price per ordinary share payable
to the Dissentient Shareholders by the Purchaser pursuant to
the Offer is a price perx ordinary share at least equal to that
offered or paid or payable to those shareholders who have
approved the Offer. Completion of the transfer of the shares
held by Dissentient Shareholders to the Purchaser shall take
place within 28 days of the expiry of the said two month period
at a time and place nominated by the Purchaser.

(iii) If a Dissentient Shareholder, having become bound
to transfer his shares pursuant to this Article, makes default
in transferring the same the Directors shall authorise some
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person (who shall be deemed to be the attorney of the said
Dissentient Shareholder for the purpese) to execute the
necessary instrument of transfer of such shares and may deliver
it on his behalf. The Company may receive the purchase money
and shall thereupon (subject to such instrument being duly
stamped) cause the Purchaser to be registered as the holder of
such shares and shall hold such purchase money on behalf of the
Dissentient Shateholder, The Company shall not be bound to
earn or pay interest on any money so held. The receipt of the
Company for such purchase money shall be a good discharge to
the Purchaser who shall not be bound to see the application
thereof and after the name of the Purchaser has been entered in
the register of members in purported exercise of the aforesaid
power the validity of the proceedings shall not be guestioned
by any persor.

(iv) No sale or transfer of the legal or beneficial
interest in any shares in the Company may be made or validly
registered without the previous written consent of 31 plc if as
a result of such sale or transfer and registration thereof a
Controlling Interest (as hereinafter defined) is obtained in
the Company:-

(a) by a person or persons {othe: than a company to
which paragra..! (b) below applies) who was or were not a
member or members of the Company on the date this article
was adopted as an article of association of the Company
unless the proposed transferee or transferees or his or
their nominees are independent third parties acting in
good faith and has or have offered to purchase all the
preference shares at a price per share of at least £1
plus a sum equal to any arrears deficiency or accrualg of
the dividends on each such preference share calculated
down to the date of sale or transfer and has offered to
purchase all the ordinary shares at a price per share at
least equal to that offered or paid or payable by the
proposed transferee or transferees or his or their
nominees for any other shares in the capital of the
Company plus an amount equal to the relevant proportion
of any other consideration (in cash or otherwise)
received or receivable by the holders of such other
shares which having regard to the substance of the
transaction as a whole can reasonably be regarded as a
addition to the price paid or payable for such other
shares; or

{b) by a company in which one or more of the members of
the Company or persons acting in concert (which
expression shall have the meaning ascribed to it in the
April 1985 Edition or the City Code on Takeovers and
Mergexrs) with any member of the Company have or as a
result of such sale or transfer will have a Controlling
Interest:



{v) For the purpose of this Article:-

(a} the expression ‘*a Controlling Interest' shall mean
an interest (within the meaning of Schedule 13 Part I and
Section 324 of the Companies Act 1985) in shares in a
company conferring in the aggregate 50% or more of the
total voting rights conferxed by all the issued shares in
that company;

(b) the expressions 'transfer' and ‘'transferee’ shall
include respectively the renunciation of a renounceable
letter of allotment and the renouncee undex any such
letter of alletment; and

(vi) All other regulations of the Cornipany relating to the
transfer of shares and the right to registration of transfers
shall be read subject to the provisions of this article.

VYOTING

8. Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with these
articles of association, on a show of hands every member who
(being an individual) is present in person or (being a
corporation) is present by a representative not being himself a
member, shall have one vote, and on a poll every member who is
present in person or by proxy or (being a corporation) is
present by a representative or by proxy shall (except as
hereinafter provided) have one vote for every £1 in nominal
amount of shares in the capital of the Company of which he is
the holder. Provided that the holders of the preference shares
and the deferred shares shall be entitled to receive notice of
all general meetings but shall not be entitled to attend or
vote at any general meeting. Clause 54 of Table A shall not
apply to the Company.

LIEN

9. The Company shall have a first and paramount lien on
every share (whether fully paid or not) registered in the name
of any person indebted or under any liability to the Company,
whether registered in his sole name or jointly with one or more
others, for all moneys presently payable by him or by his
estate to the Company. Clause 8 in Table A shall be varied
accordingly.

f N ARES AND _FOR B
10. There shall be added to the end of the first sentence of

Clause 18 in Table A the words 'and any costs and expenses
incurred by the directors as a result of such non-payment’.

TRANSFER OF SHARES

11. The words 'and, unless the share is fully paid, by or on
behalf of the Transferee' shall be deleted f£rom Clause 23 in
Table A.




12, Subject to article 6 nereof the directors may, in their
absolute discretion and without giving any reason, refuse to
register the transfer of any share, whether or not it is a
fully paid shaxe. Accordingly the first sentence of Clause 24
in Table A shall not apply to the Company.

GENERAL MEETIRGS

13. In the first sentence of Clause 37 in Table A there shall
be substituted for the word 'eight' the word 'six'.

NOTICE OF GENERAL MEETTNGS

14, In Clause 38 in Table A the words 'or a resolution
appointing a person as a director' shall not apply to the
Company .

PROCEEDINGS AT GENERAL MEETINGS

15. If a meeting of the Company is adjourned under the
provigions of Clause 41 in Table A and a quorum is not present
at such adjourned meeting within fifteen minutes from the time
appointed for the meeting, one person entitled to be counted in
a quorum preseni at the meeting shall be a quorum.

NUMBER OF DIRECTORS

l6. Unless otherwise determined by ordinary resolution the
number of directors shall not be subject to any maximum and the
minimum number of directors shall be one. In the event of the
minimum number of directors fixed by or pursuant to the
articles being one, a sole director shall have authority to
exercise all the powers and discretions by the articles
expressed to be vested in the directors generally. Clause 54
in Table A shall not apply to the Company and Clause 89 shall
be amended accordingly.

BORROWING POWERS

17. The directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms
as and in any manner as they thinkh fit, and subject (in the
case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or security over its
undertaking, property or uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

1 D _RETIX NT OF DIRE R

18. The directors shall not be required to retire by
rotation. Clauses 73 or 78 and Clause 18 in Table A shall not
apply to the Company and Clauses 67 and 79 in Table A shall be
amended accordingly.




19. No person shall be disqualified from being or becoming a
director by reason of his attaining or having attained the age
of 70 years or any other age.

DISQUALIFICATYION AND REMOVAT, OF DIRECTORS

20. The office of a director shall be vacated if he bhec mes
incapable by reason of illness or injury of managing and
administering his property and affairs.

PROCEEDINGS OF DIRECTORS

21, For the purposes of determining whether a quorum is
present at a meeting of directors and of voting at such a
meeting a director or alternate director in contact with the
meonting by telephone telex or tel2fax shall be deemed to be
present thereat. Clauses 88 and 89 in Table A shall be amended
accordingly and Clause 90 shall not apply to the Company.

22. Provided that he has disclosed to the directors the
nature and extent of any material interest of his in accordance
with Clause 85 in Table A, a director may vote in regard to any
contract or arrangement in which he is interested or upon any
matter arising thereout and if he shall so vote his vote shall
be counted and he shall be reckoned in estimating the quorum
when any such contract or arrangement is under consideration,
Accordingly Clauses 94 to 98 in Table A shall not apply to the
Company.

10
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use Company number

il el Sl
I | | | | 668982

[ R

To the Registrar of Companies

Name of company
« PENARTH COMMERCIAL PROPERTIES LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated AN INT 2 1988

increased by £ 75.000

the nominal capital of the company has been
200,000

beyond the registered capital of £

A copy of the resolution authorising the increase is attached.f
The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject 1o which the new

shares have been or are to be issued are as follows:

As per the Articles of Association of the Company.

Please tick here if
continued overleaf

L—Jﬁ Designation§ S‘ﬁc.i.umr{-?/ Date ‘- Tomt 1958

For official use

Signed

Presentor's name, address and
raference {if any): KB

“DWARDS GELDARD
16 ST ANDREWS CRESCENT
CARDIFF CFt1 3RD

Ganaoral section Post room
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ﬁampany(ﬁu. 563?Qz¢)

PENARTH COMMERCIAL PROPERTIES LIMIFED

SPECIAL RESCLUTION

Put Before Extraordipary General Meeting
Held at the Company's Offices on Friday,
27th April 1990, at 11.00 a.m.

#That the meeting sanctions and approves the purchase of the
campany's shares as set out in and on khe terms and conditions
stated in the memorandum produced to the meeting and for the
purposes of identification signed by the Chairman of the .
meeting and authorises the company to complete the purchase
of the said shares puzsuant to the terms as set out.

A copy of the memorandum has been deposited at the registered
office of the Company for a 15 day period ending with the
date of the meeting. The approval and authorisation set out
in the resolution will lapse if the agreement is not
campleted by the 31st May 199Q".
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COMPANIES FORM No, 169

Raturn by a company purchasing
its own shares

To the Registrar of Companies

Company nyh

668982 ¢

Name of company

*  PENARTH COMMERCTAL PROPERTTESR 1.IMITED e
Sharaes were purchased by the company undar section 162 of the aboy | 2
follows:

Class of shares ORDINARY

Numnber of shares 56660

purchased

Nominal value of

each share £1

Data(s} on which the 4.5.90,

shares ware deliverad
to the company

Maximum prices pald §
for each share

Minimum prices paid §
for each share

Tho aggregate amount paid by tha company for the shares
to which this return relates was:

£ 1,975,000

Stamp duty payable pursuant to section 66 of the Finance Act
1986 on the aggrepata amount at 50p per £100 or partof £100 £ 9875

Dasignationt Dvlico L Date 28.5.90.
Prasentor’s name address and For official Use
refarence {if any): General Section Post room

S0 MAY 1981
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