In
e

l.
2.

‘.

M4738502700(4)

THE COMPANIES ACTS, L9948 to L1976

COMPANY LIMITED BY SHARES

—————— . & . 8

HEMORANDUM OF ASSOCIATIOMN
of

CERISTIE GROUP PLC
(ks arended by cial Besolutiona pasasd on
%th January 1980. I3rd March L1983, d4th April 1585,

7eh Januacry 1986, 4=nh April 1988 and 2J8th October 1986)

The Mame of the Company ia "CHRISTIE GROUP PLC."*
The Company is to be a4 public company.

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

The Objscta for which the Company is satablished are:-

(T3] (i) To car:y on the business of a Holding Company
in all its branches, and to acquire by
purchaae,. lease, concesslon, grant, licence
or othervise deal in such businesses,

ions, righta, privil #: lancs,

buildinga. leasss, underleaseés. stozks.
shares, debentures, bonds, obligations,
securicies, reverslosary interests,
annulties, ltclii ﬂ:dl:lullﬂﬂi ;Td other

roperty and rights a nterests in property
E'HE:I Eﬂlﬂln! :::tt desam fit, ard gensrally
to nold, manage, develop, lease, sell, or
dispose of the same; and to vary any of the
investments of the Company, and to enter

The name of the Company was changed from “Winespire
Limited” ko "C.0. & D. Group Limited® on 1leh July 19845,
from “C.0. & D. Group Limited" to “Christie & Co. Group
Limited* on 23rd March 1981, from "Christie & Co. Group
Limited” to "Christie Group Limited®™ on 7th January 198k
and from "Christie Group Limited®™ to “"Christie Group PLC*
on 28th October 198€.
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into. assist or participare in finanzial,
commercial. mercantile, industrial and other
transactions, undertakings, and business of
every description.

{ii) To co-ordinate the policy and admsinistation
of any subsidlary comparies or any companies
of which this Company is a Member or which
are in any manner controlled by this
Company .

fliz) To carry on all or any of the ousinesses of
bulld.ng and civil enginezring contractors,
land, estate and property developers.
repalcrers and jobbecrs. estate agents and
managers, mortgage and insurance brokees, and
a4gents, Surveyors, valuers and aucclionesrs,
buildecs' merchancs, plant hire specialists,
painters, decorators, plumbers. haulage and
transport contractocrs, electricians and
general englineers. flinanciers for the
promot ion of the sale for cash or on ccedit,
or on the instalment planc or hire purchase
I:rllllnt or sasy pa nt system or otherwise
of goods, wares, pr ce, products and
merchandise of every dencription, and general
merchants, agents and traders.

To carry on any other trade or business which may
agem Eo the Company capable of being conveniently
carried on in connection with the objects specified
in Sub-Clause (A) hereof.

To purchase, take on lease or Ln eschange, hire or
otherwliae acquicre and hold for any =state or
interest any lands, buildings, esaserents, rights,
fri'ilq!l; ccncessions, patents, pacent rights,
lcences, secret processes, machinery, ant ,
stock-in-trade, and any real or persora ﬁ::ptrry
of any kind necessary or convenient Ffar t
gﬁr ea af or in connection with the Company's
ainess or any branch or department thereof.

Ta #rect, coastruct, lay down, enlarge, alter and
maintain any roads, rail.ways, trlnwafi- s dings,
bri 8, ressrvoira, shops, stores, factorles,
bulldings, works, plant and machine:y necessary or
convenient for the Company's businss, and to
contribute to or subaidise the erection,
construction and maintenance of any of the above.

Toa borrow or raise or secure the payment of money
For the purposes of or 1n connectlon with the
Company's business, and for the purposes of or In
connectinn with or ralsing of money by the Co @ -ry
to become a menoer of any bullding society.
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To mortgage and charge the undertaking and all or
any of the real and personal property and assetr,
present or future, and all or any of the uncalled
capital for the time bel of the Company, and to
issue at par or at a premium or discount, and ‘or
such consideration and with and subject to sucn
rights. ?ﬂilll. privilegea and condicions as may be
Ehought fit, debentures or debanture stock, either
permanent or redeemable or rupayable, and
collaterally or further to secure any securltles of
the Company by a trust deed or other assuranzes.

Tc ‘ssue and deposit any securities which the
Company has power to Lissae by HII of morcjage to
SECure any num lLess than the nominal amount of such
sFcurities, and also by way of security for the
prrformance of any contracts or obligations of the
Company or of lts customers orf other persons or
corporatioss having dealinge with thea Company, or
in wvhose businesses or undertakings the Company is
interesterd, whether directly or indirectiy.

To r -ve money on deposit or loan upon Such tecms
as the Crmpany may approve, and to guarantee the
obligations and contracts of customers and others.

To lend Iﬂhl; Lo any Company . firm o pmrson and Lo
give all kinds of indemn.tiesm and sither wilith or
without the Company receiving any coniideration or
advantige, direct or indicect, for glving any auch
guaran:es, to guarantee elther by pe-sonal covenant
or by sortgaging or ﬂhltgll‘ all or any pacrt of the
undertakirg, propecty and assets prosent and future
and uncalled capital of the Company or by both such
methods, the performance of the obligations and che
payment of che capictal or principal (together wilLh
any premium) of and dividends or interest on any
debe iture stocks, shares of other securities of any
gompany, firm or person and in particular g(but
without Limiting the nlrilltr of the foregoing)
any company which is for the ims being the
Cospany's 1di or Subsaidi y Company as defined
by Section 154 of the Companies Act, 1943, or
pcherviss associated with the Company in business
and whetkher or not this Company receives directly
of indirectly any consideracios or advantage
Eherefrom.

To establish and maintain or procure the
establisnment and maincenance of any non-
contributory or contributory pension or
superannuation funds for the nefit of, and give
or procure the giving of donations, gratuities,
pensions, allowances or emglument to any peiscns
who are or were at any tim® in the employment ol
soervice of the Company, or of any company which is
for the Lime being tne Company's Holding or
Subsidiary Company as defined by Section 1%4 of the



1K)
He (L)

(N}

(o)

M 7IBSO2TIONL)

Companies Act, 1948, or otherwise associated with
the Company in business or who are or vere at any
time directors or offlcers of tha Company or of any
such other company as aforesald, and the wives,
widows, fiailies and dependents of .-:g-lﬂ:-h
pacsons, ind also ko establish and s idise or
subscribe to any institutions, assoclationa, clubs
or funds calculated to be for the benefit of or to
advance the interests and well-being of the ‘.‘aufunr
or of any such other compa an aforesald, or o
any such persons as aforesald, and to make payments
for or towards the Lnsurance of any such persons as
aforesaid, and to subscribe or guarantee 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 aloas or in conjunction with any such other
conpany as aforesald.

To draw, make, accept, endorse, negotiate, discount
and sxecute promissory notes, bllls of exchange and
other negotiable instcuments.

To invest and deal with the moneys of the Company
not immedlately required for cthe purpose of iLkas
business in or upan such investments or securlties
and in such manner as may from time to time be
detarained .

To pay for any property or uTh:- acquired by the
Company, sicher in caah or fully or partly paid-up
shares, with or without preferred or deferred or

" lal rights or restrictions In respant of
dividend, repayment of crpital wuting or otherwiae,
or hy wny securit! s which the Cospany has power to
insve, nr rtly in ouve mode and partly iLn another,
and generally o1 such terms as the Company =may
det=raine.

To accept #nt [or any pr rty or rights sold
or nmrgwj.f:r:u ned nll'ur z:u‘lul.th by the
Company, elther in c.sh, by inatalments or
otherwise, or In fully or partly paid-up shares of
&ny company or corpocation, with or without
deferred or preferred or special rights or
restcictions Imn respect of dividead, repaymeac ol
capltal, voring or otherwise or on debentures or
mortgage debenture atock, mortgages ar ocher
sgcurities of ajy company c- corporation, .r ctly
in one more and partly in another, and generally on
such terms as the Company may determine, and ko
hold, dispone of or othervwise deal with any shares,
stock or securitles so acguired,

To enter irto any partnersdhip or jolat=-purse
arcangesment or arcrangemsent [or sharing profits,
union of intersats or co—operatilon witk any
company. Clrm or person carrying on or proposing to
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carry on any business wichin the cojects of thia
Company, and to acguire and hold, sell. deal witf
or dispose of ahares, atock or sesuritics of anv
auch c ny, and to guarantee the cortracts or
Liabilicles of, or the payment of the divideads,
lnte-ese or capial of any shares, stock or
securltlies of and to subsldise cr othecrwise assie-
any such company.

To escablish or promote or concur in catablishing
or promoting any other Company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities of this Company
&r the promotion of which shall be in any manner
calculated to advance dicectly or indirectly the
ohjects of intereats of this C ny, and to
acqgulire and hold or dispose of :R:t&:, stock or
securities and guarantes the payment of dividends,
interest or capital of any sharesa, stock or
securities lssued by or any other obligations of .
any such company.

To purchase or otherwise acquire 4nd undertake all
or any part of the bulness, prope:r'y, aszseta,
liablilieiea and ktransactions of any pecson, firm e
euapln{ carcy on any businesza which tklas Compary is
authorised to carey on.

To asll, ingrove, manage, develop, tnrn ko account.,
exchange, lut on rent, royalty, sitare of proflts or
otherwise grant licences, easeménts and other
rights in -r over, and in any other manner deal
with or dispase of the whdertaking and all or any
of the property and assets for the time being of
the Company for such consideraticn as the Company
may think Eic.

To analgamate with any other company whoae objects
arz or include obiects similar to those of this
Company,. whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or
any surh other company 48 aforesaid, with or
without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all
or a controlling laterest in the shares or stock of
this or any such other company as aforesald, or by
partnership, or any arrangement of the nature of
partnership, or In any other manncr.

To suberlibe or guarantee money for or organise or
agsist any natjional, local, charitable, benevolent,
public, general or useful object, or for any
exhibition or for any purpose which may be
considered likely directly or indirectly to Eurther
the objects af sha Company or the incerests of ita

members.
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(O) Td dustribute among the mambeors in speci=s any
=¢ﬁﬂ-ltr of the Company. or aiy procesds of sale o
llr-.l.l of any propecry of the Company, but 3 tha:
no distributiun amounting to a reduction of capira.
be made excwp: with the sanction (if any) for the
time being required by law.

(v To <do all or any of the above things in any part of
the world, and elither as principals, agents,
triste=s, contractors orf Cothe:wise, a eithar
alane or In conjunction with others, and either by
ar through agents, trus“ess, sub-contractors or
otherwise.

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

And Lt is hereby declared chat the objects of the Can

as specified in each of the !cregoing paragraphs of this

clavae (except only IFf ard uo far as otherwise expressly
gviced Iin any paragraphs) shall be separate and

istin:: objecta of the Company and shall not be in

anvwise limited by refmrence to any other paragraph or te

‘namse 2f the Company.

The: |Labllity of rhe Hesbere s limited.

he ashares of the Company .8 ELOD divide® into 100 shares
uf E1 sach.*

*By Special Resilutlons pissed on Gth March L9a0:-

(i3 the authorised Share Capital of the Company, then
divided into 100 Shares of ¢l each, vas scb-divided
intz 10,000 Shares of Llp esach; and

{ii) the authorised Share Capltal of thr tﬂp-lﬂ¥ wih
then incresed to €2,200 by the creation of 210,000
Shares of lp each to ramk pari ssu in all
respectt with the exlating 10,0 Shares of 1lp
each.

Dy Special Resolution rlllﬂ an 1lat Movember L98: che
authorised Shacre Caplical of the :nugn:z.u-l increassd to
£3,354.65 by the creatlon of 11%,46 res of lp each to
rank pari passu In all respects wita the existing 220,000
shares of 1lp each,

*By ordinary rescolutlor passed on 4th April 1985 the
autharised Share Capltal of the Company was lncreased to
£3,370.54 by the creaion of 3,)8% shares of lp each such
shares to rant parl passu In all ceapects with the
existing 335,468% shares of lp each in the capital o! the

Compary.

*By cpecial resclurtion passed on 1Ird April 1985 the
authorised share capital of the Company was increassd o

&
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WE the several persans whose Mames, Addresses and
Descriptions a.e subscribed are desirous of hllmg formed
into & Company Ln pursuarce of this Mesorandum o
Asscclation, and we respectively agrees to take the number
cf Shares Iin the Capitil of the Company set opposite our
reapective rames.

W Ars, ADDRESS AND DESCRIPTIONS Wumber of Shares

LF BOBSCRIBERS taken IL“EI‘I
Subacribesr
RUY C. EEEN One

Traple Chambers,
Temple Avenues,
Londan ECAY OHP.

Company Jicector

MIGEL L. BLOOD Ine
Teaple Chasbers.
& Avenue,
EC4Y OHP.

Company Ditectr:

pated the 1at day of December, 1979

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenus,
London ECAY OHP.

Company Dicector





