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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3008914

The Registrar of Companies for England and Wales hereby certifies that

RISTEM LIMITED

is this day incorporated under the Companles Act 1985 as a private

company and that the company is limited,

Given at Companies House, Gardiff, the 11th January 1895

AN

*NQ30082140* For the Registrar of Companies
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COWPANIES FORM No. 12

Statutory Declarasion of compliance
with requirementis or application
for registration of a company

pursuant to section 12{3) of the Companias Act 1288

To the Registrar of Companies For official use  For official use

[ adhadi st dloudies

[ S

[T R A e

Name of company

U “‘lmmwﬁ
*,
I A TEN LA NMVTED
L _u_z(,'OMBINED SECRETARIAL SERVICES LIMITED
16 - 26 BANNER STREET
LONDON

oz _memmar A

EC1Y 8QB

E—

of

do solemnly and sincerely declare that lama [Suﬁcitor-m.gﬂgoﬁm!he-fonmﬁawﬁhemp&wﬁ
[person named as director o secretary of the company in the statament delivored 1o tho registrar
under section 10{2)]t and that all the requirements of the above Act in respoct of the ragistretion of tha
abowe company and of rnatters provecent and incidents! to it have been complied with,

And | mara this solemn declaration conscientiously believing the same to ba true and by virtue of the
provisione. of the Statutory Daclarations Act 1835

Daclared at 30 CTWYS Road . Daclarant to sign balow
__ " Cardiff GF2 4YF
the o KA dayof NS taxs )

Otie thousard nine hundred am} '"\?Eh‘:t"' (:':qé

before me .. ‘)\ WAL P W ¢ §
‘w ‘ Y
A Comrhissionier for Oaths or Notary Public or Justice of :UL& r L»x /C,; }L
the Peana or Solicitor having the powers confarrad 9n a
Cammissionet for Oaths. arelfiviised signalon
ON BEHALF OF COMBINED SECRETARIAL GERVICES LIWHT
Presentot’s name addiéss and For official Usa
reference {if any): New Coinpsnies Section Post soom
155 COMPANY FORMATIONS
33 Grwys Road
Cardift
CF2 4YF

Telephoni: G272 8920267
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COMPANY FORMATIONS % J?Ef'fi
A8 .
Siatement of first directors and
secretary and intended situation
is form should be completed in black. of registered office
[cul , For officiz! use
Company name (in full) 3 Q\‘:TET-W\ LA ONATED
ngistered office of the company on e T T
yeorporatian. RO! 33 CRWYS ROAD

Posttown  CARDIFF

County/Region

Postcode CF2 A4YF

If the mernorandum is delivered by an
agent for the subscribers of the
memaorandum mark ‘X’ in the box ‘}gl
opposite and give the agent's name
and address.

Neme |CC COMPANY FORMATIONS ]i
i .
|RA| 33 CRWYS ROAD |
|

|

i

Post town CARDIFF |

County/Region

postcode CF2 4YF ] 'i

——

Number of continaation sheets attached E]

T whem should Companies House l— S

direct any enquines about the i 1CC COMPANY FORMATIONS

infasration shown in this form? ! \ l
: CARDIFF }
;

Post-ode (F2AYF

| ralarnkaAana 0099 37235‘ E‘kt@’."g',@]‘;



Company Secretary (Senoes1 - 5i

Name *Style/Title
Forenames
Surname
*Honours etc
Prévious foranames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signature

Directoys (Seenves 1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forgnames
Previous surnbme
Address
Usual residential address must he given,

in the - ase of a corporation, give the
reguets ted of principal office address.

Date of birth
Business occupation

Other directorships
* ostuntary details

- Consent signature
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COMBINED SECRETARIAL SERVICES LIMITED

AD 16-26 BANNER STREET

Post town LONDON

County/Region

Postcode EC1Y 8QE Country
| consent to act ag secretary of the company named on page 1

Signod ::-U\Jm Q*’\m C"-S Dals

e i SRR T

'CD
COMBINED NOMINEES LIMITED
AD 16-26 BANNER STREEY
Posttown  LONDON
County/Region
postcode  EC1Y 8QE Country
DO ] l Nationality NA& NiA
oc N/A
ob NONE

| consent {o act s director of the compary named e jage *

LS I W < , N
SiQHEd ‘ii \,J._ (hju’\,,(d? C, S Dae e

. AUTHO RISED SIGNATORY ON BEHALF OF COMBINED HOWMMEES LIMTED

L. e —msi e o S

L vidd
w.t 8% |
AUTHORISED SIGNATORY ON BEHALF OF COMBlN_ED?ECRE_TAﬁIAL 5EHV!CES LIMITED }

r

. §



rectors (continued)

“aes i -8,
me *Style/Title
Forenames
Surname
*Honours atc
Previous forenames
Previoug surname

ddress

suai residentiat address must be given,
y the case of ¢ worporation, give the
agistered or principal office address.

Date of birth
Businass occupation

Othar directorships

* Yoluntary details

Consent signatura

telets if the form
is signed by the
subsenbers

Lrolotes rf fhe form
vy age otf by ap

agghet v behialf of
a’ the subiseribers

Al the subiscnbers
mrust syn Either

rarsanaily or by a
[ETSOI Of PESONS
surreneed b ggn

[ Rl

T o T
c i
COMBINED SECRETARIAL SERVICES LIMITED :
i
AD 16-26 BANNER STREET i
|
- {
Posttown __ LONDON
County/Region
Postcode EC1Y 8QE Country |
o' L, ! Nationality NA N/A i
oc. NA ]
OD NONE
| consent to act as dif;ctor of the company named on page 1
-, ’ {-\- 3 o 2t
Signed Eilf\AOJmﬁcﬂaS Date w Ll 15
AUTHORISED SIGNATORY ON BEHALF OF CORMBIN ED_SECRETA!‘!IAL SERV!CES LIMITED
fwbg ﬁ q ﬂ JA'"‘ ‘lfﬁ'
}! v 3 .‘ . s ;; O .
‘. ;’ AR .‘\ cta s . LL" ( 1 -
Signature of agent on hehalt of all subscribers  Date
N e e B
Sighed Date |
|
|
J
Signed Date
Signed Date i
l Signed Dete
[
Signed Dete
i
1
' Signed Dzte
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The Companies Act 1985

COMPANY LIMITED BY SHARES

= 5 JAN 1995,

20 FEE P il
GGMPAgér:S

MEMORANDUM OF ASSCCIATION

of PloTeE LA MMTED
= \TED
1. The Company's name is 21eTEMN LM

2. The Company's Registered Office is to be situated in England & Wales.
3, The Cormpany's objects are:

(A)1. To carry on business ag property dealers, developers and managers pndertaking
the management of property, real or personal, or of any interest therein &s owners,
trustecs, agents, receivers or otherwisc; as improvers, preparers for sule of letters of
and dealers in rooms, buildings, land and estates and to tury the same to agcount as
niay seem expedient and by consolidating or connecting or sub-dividing properties and
by leasing and disposing of the sume and by advancing mongy to nd entering into
contracts with builders, tenants and others, to be suppliers *of catering, security,
maintenance and other services and amenities, to collect rents and income and Lo be
tuilders and decorators, estate dgents, SURVEYOrs, valuers and auctioheers, mortgaie
and insurance brokers and agenis; to dact as a holding company, as finanviers,
concessionaires, underwrilers and guutantors 10 any conirict or agteemenl, and to
purchase .of othetwise acquire, hold as an investment and turn to account shaies,
debentures, stocks, botids, loans, annuities, sctip or other securities, and such oiher
property real of personal and any riglits or interest therein.

2. To carry on business s ‘caterers, proprictors of hotels, motels, clubs, theatres,
restanrants, service stations, garages, snack bars and tea rooms, as licensed victualiers,
publicans, wine and spirit metchants, bakers, confectioners, wholesalers and revailess;
to be newsagents, booksellers and stationers, dealers in toilet goods, fancy goods, toys
and all articles of personal use or oroament, and to act as travel and theatre booking
agents.

613737%



(B) 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 a8
ancillary to any of the above businesses or he general business of the Company, 0T
further any of its objects.

() To purchase, toke on leasc or in exchange, hire of otherwise acquire and hold for
any cstate or interest any tands, buildings, easements, rights, privileges. CONCEssions,
patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind for such censideration and on such terms as
may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
(ramwiys, Sidings, bridgces, resarvoirs, shops, Stores, factories, buildings, works, plant
and machinery necessary of convenient for the Company's business, and 10 contribute
to or subsidise the erection, construction and maintenance of any of the above.

(E) To borrow Of caise or secure the payment of money for the purpos';cs 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 4 member of any
building society.

(f) To morigage and charge the undertaking and all or any of the real and personal
property and assets, present OF future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at 2 premium or discount, and for such
consideration and with and subject 0 such rights, powets, privileges and conditions us
may be thou ght fit, debentures or debenture steek, either permanent of redeemable of
repayable, and collatcrally or f arther to secure any securilics of the Company by @ trust
decd or other assuranct.

(G) To issue and deposil any securitics which the Company has powes to issue by way
of mortgage to secure any surn less than the nominal amount of such securities, and
also by way of security for the petformance of any contracts O anYy obligations of the
Company or of it custonters ot other persons of corporations having dealings with the
Cotnpany, of i whose businesses oF undertakings the Company is interested, whetlier
directly ot indirectly.

(1) To recelve money on deposit or louit upon such terms as the Company nuy
approve, and (o guaramee the obligations and contracts of uny person or cotporation.

(1) To lend and advaros money or give credit on any terms and with or withot
security to any person, firhi or company (including without prejudice to the generality
of the foregoing any holding company’, subsidiary or fellow subsidiary o, or a1y othier
company associated in any widy with, the Company); 10 chter into guaranices, contracts
of indemnity and surctyships of all kinds, to receive 1oncy on deposit or Toas mpon any
terms, and to seeure of guaraniee in any nmanner and upon any tenns (e payment o
any sum of moncy or the performance of any obligation by any peisem, firm o
company (including without prejudice to the generality of the foregoing any sk
holding company, subsidiary, fellow subsidiary or associated company 4as aforesond),



(1) To grant pensions, allowanges, gratuitiss and bopuses tQ sfficers, ex-officers,
employees OF ex-employces of the Company or its predecessors in pusiness or the
dependants oF connections of such personi, 1o establish and maiptam or coacur in
establishing and maintaining Fusts, funds or schemes (whethier centributory or non-
contributory) with a view to providing pensions o1 other benefits for any such persons
as afoiesaid, their dependants or connections, and to support or subscribe o any
charitable funds or institutions, the support of which may, in the opnion of the
Directors, be caleulated directly OF indire sily to benefit the Company or its employecs,
and to institute or maintain any club or other establishment of profit sharing schenie

calculated to advance the interests of the Company or its officers or employees.

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

(L) To invest and deal with the moneys of the Company not immediately required for
ihe purposes of its business in or upon such investriients or securitics and in such
manner as may from time to time be detennined.

(M) To pay for any property of rights acquired by the Company, either in cash or fully
or partly paid-up shares, with or without preferred Of deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting of otherwise, or by any
securities which the Company has power 10 issue, or parlly in one mode and partly m
another, and gencrally on such terms as the Company may determine.

(N) To accept payment for any property OF rights sold or otherwise disposed of or
deait with by the Company, either in cash, by instalments OF otherwise, or in {ully or
partly paid-up shares of any company Of corporation, with or without deferred o1
preferred or special rights or restrictions in respect of dividend, repayment of capital,
voling or otherwise, ot in debentures oOr mMOrtgase debentures or debenture stock,
miortgages or other securities of any compiuny or corporation, of partly in one mode
and partly in another, and generally on auch terms as the Comparny may determing, and
io hold, dispose of of otherwise deal with any ghares, stock or seeurities so acquired.

(O) To entet into any partnership ot joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm oF person
catrying on of proposing to Catry on any busitiess within the objects of this Company,
and to acquire and hold, setl, deal with of dispose ol shures, stock or securitics of any
such company, and to guarantee the contracts or labilities of, or the payment of the
dividends, interest of capital of any sharcs, stork of cecurities of and to gubsidise oF
otherwise assist any such company.

Py To establish or promiote of concur in establishing or promoting any pthier company
whose objects shatl include the acquisition witd taking over of all or any of the assels
and liabilitics of this Company or the promotion of which shall be in any manney
ealoulated to advance directly or indirectly the objects or interests of this Company and
to acquire amd hold or dispost of shares, stock or securities of and guaranted he
payment of the dividends, interest or capital of any shares, stock of cecurities fssaed by
or any other obligations of any such company.




(Q) To purchise or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying on
any business which this Company is authorised to carry on.

(R) To sell, improve, mianage, develop, turp 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 uadertaking 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.

(S) To amalgamate with any other company whose objects are to include objects
similar to those of this Company, whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, subjesi to the liabilities of this or any such
other company as 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 interest in the shares
or stock of this or any such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner,

(T) To distribute among the members in specie any property of the Company, Or my
proceeds of sale or disposal of any property of the Company, but so that o
distribution amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by law.

(U) To do all or any of the above things in any part of the world, and either 28
principals, ageats, Lrustees, CONraclors or otherwise, and either alone or in conjunction
with others, and cither by or through agents, trustecs, sub-contractors or otherwise.

(V) To do ail such things as are incidental or conducive (o ths atove objects or any of
them.

And it is hereby declured that in the construction of this clause the word “eompaiy”
except where used in reference (o the Company shisil be deemed to include any person
or partnership or other body of persons, whether incorporated of ot incorporated, apd
whether doticiled in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this lause shall, except where otherwise expressed therein, be
in riowise limited by reference to uny other puragraph or the name of the Compuny, but
may be carried out in as full and sunple 1 manrer and shall be construed in as wide 2
senise as iF each of the said patagraphs defined the objects of a separate, distinct and
independent company.

1. "The liability of the members is limited.

% The Company's share capital is £100 divided into 100 shaees of £1 cach,

‘The shares in the original or any increased capital may be divided into severa] clases
and there may be attached thercto respectively any preferential, deferred O oUAeT



special pghts, privileges, conditions or restrictions as 10 dividend, capital, voting ot

otherwise




We, the subscribers to this Memorandum of Association, wish to be fonmed into 2
Company pursuant 1o this Memorandum; and we agree (o ke the number of shares
shows) Oppiosite our respective nimes.

Name Address and Deseription Number of Shares taken

Of Subscribers by each Subscriber

Combined Nominees Limited, ONE '

16-26 Banner Street, hat TN C‘MQ e S
London EC1Y 8QE ,

. ?\9;‘.5‘“‘?_ f:; oot
AUV

Combined Secretarial Services Limited, ONE
16-26 Banner Street, ‘ v oS
London BC1Y 8QE “i‘ﬂjr\uk D NE £
c Rt f:'("*?:l
k Eﬂ ! ¥

[Total Number Of Shares To Be Tuken Up TWO __L: _ .:]

=T . ) -
Dated the [ day of Teeriu A=t 199

Witness to the above Signatures:

R R Millar e

Crwys House L
13 Crwys Road i ’

Cardift CF2 4YFE




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of KASTEM LAt TE D
I’RELIMINARY

1. (a)  Suvbject as hereinafter provided, the regulations contined in Table A of the
Companies (Tables A to F) (Amendiment) Regulations 1985 (hereinafter
referred to as Table A), and made pursuant w the provisions of the
Companics Act (hereinafter referred to as “The Act) shail apply 1o the

Company.

(b) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall not
apply to the Company.

T

() The expressions “relevant securities” und “equity wacuritivs”, whersoever
appeating herein, shall beur the meanings usctibed to them by the Act.

SHARES

2. {(a) Subjectto the provisiotis of Table A and to the following provisions of hese
Articles, the Dircctors shall have authority 1o exercise any powcr of the
Company to offer, allot or otherwise dispose of any shares in the
Company, or any relevant securities, 1o such persons, at such times nd
generally on sucli terms and conditions as they think proper provided that
{insofar as the Compitny in General Meeting shall not have varied, easewid

or revoked the said authoniy):

(1 The Directors shall not be authorised to make any offer or alloinnt of
shares in the Company, Ur grint any right to subsinhe Hor, O 1y eonvenl

any sccurities into, shares in the Cempany ¥ gech alfonnent

- £y
[




~ alloyment in pursuance of such offer or right, would or might result in
the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authorised Share Capital of the Company for
the lime being, and such limittion shall determine ihe maximure imount
of the relevant securities which al any ¥yne remain 1o be allotted by the
Directors hereunder, ' -

(i) The peried within which the said authority to allot refevant securities may
. be exercised shall be limited to five years, commencing upon the date of
the incorporation of the Company,

(b) Any offer or agreement in respect of velevant securities, which is made prior

- to the  expiration of such authority and in all other respects within the
terms ‘of such authority, shall be authorised 1o be made, notwithsianding
that such offer or agreement would or might requir; refevant seaurities 10
be allowed after the expiration of such authority and, accondingly, the
Directors may at any time allot any relevant seeurities i pursusnce of such
offer or agreement, | o

{¢) ‘The authority conferred upon the Dircciors to allot refevant sectridies nay
at any time, by Ordinary Resolution of the Company in General Meeting,
be revoked, varied or renewid (whether or not it has been previously
rencived hereunder) for a ferther pesiod not excerding five years.

3. Scction 89(1) and Section 90(1) (o (6) of the-Act shall not apply to any allounent of
equity sceuritics by the Company. "Che shares comprised i4 the inltial allotment by the
Company shall be at the digposul of the Dircetors a8 they think proper but therenfier,
tmless otherwise detennined by Speeis! Resolution’ O e opany i General
Meeting, any relevant seourities shall, before they arg gl ™s it iy tenms 10wy
persont, be fitst oifered on the sumne or more favourablie fenns i each person who
holds shares irt the Company In the proportion which is, us nearly as praciicable, equat

to the proportion in nominal vilue held by hith of the aggregite of such shares i s,

Such offer shall be made by netiee i writing speeiiying the nurmber of shares offered
aid the petiod; beidg not less than twenty one days, within which te offer, I nat
acepted; will b deenied 16 hiive been deelineds Afier the explration of such petiod, of
oti recaipt of notice of the neceptarice or refusal of every offer so thade, the Direslor
fiay, stibject to these Articles; dispose of such seeurities 48 Have fiol been aken ep i
such mastier ns they think proper. 'The Directors iy, fn like manver, dispoye of any
such seotiritics us sforesald; Which by reason of the proportion borme by thum so the
number of persotis etititled to such offer a5 aforestid o by redson of any oiber
difficulty i gpportioning the satiw, cdiriol in the opinion of ihe Diicclors be
cotiveriichitly offeted ini the nigniicr licreinbelore provided.

4. {#) Noshare shall be issued nt 4 discount.

By The Coinpaiiy shiall not have power 10 issue share waitants io bearer.



(@ Any invitation to the public to subscribe for any shares or debentures of the
Company is prohibited. -

5. Subject ta the provisions of Part ¥ of the Acl-

ik [

(@) The Company may purchyse any of its o1 shares, provided hat 1he terms

of any contract under which the Company will or may become entitded or
obliged to~ purchgse its own ‘shares shatl be awthorissd by Speeial
Resoluiion of the Company in General Meeting before the Company €nlers
into the contract, ™y g ) :

(b) Thic Cornpany shall be authorised, in respect of the redemption or purchase
of any of its own shares, to give such financial assistance, Or 10 make sueh
payments out of capital as may be permissible in accordance with the Acl,
provided that any such .assistance or payment shall first be npproved by -
Special Resolution of the Company in General Meeting,

il )
: ,

% o " oy .

LIEN . | ) N : N ‘ ) ‘ ’ \l'} .

6. In regulation 8 of Table A, the words "(aot being i fully paid share)" shall be
omitted. The Company shall  have a first and paramount lien on- all shares standing
registered in the name of any person (whether he be'the sole registercd holder thereof
or one of two or more joint holders) for all moneys presently payable by Jim or his
estate to the Company. T

TRANSFER OF SHARES

1. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is 2 fully paid
share. ' ) 4

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that b (ransactédial an extraordinury general
iheeting, and also all that o transacted at an annual general rheetirig, with the exception
of declaring 4 dividend, the sonsitderation of tie. dccounts, alance sheets, and the
teports of the dircclors and auditors, the election of direciots in the phice of those
retitirig and the appointmient of, and Lhe fixing of the renmpheration of, the stditors. In
regulation 38 of Table A, immedialely after the words “place of the meeting and" there
chall be inserted the wotds "in the cuse of special business"s

9. At the end of regulation 38 of Tuble A there shull be inserted the following: “In
every tiotice of o general mieelitig thitre shall appear the statenierit yeferred to it Section
373(3) of the Act, in relation to the right of meibers o appoint proxies'

10. (1)  No busiiess chall b transacted at wny Meeling untless a goorem is preseal.
o fiembers cittitied to dttend &l timt Meeting; present in person, of by
proxy ot (in tlic caye of & corpotation) d duly atittiorised Yepresentative
shall be & quorum. At the oiid of regulation 41 of Tablé A thiere shall ¢



inseried the following: "If within haif a,nwh.éur ffbm ihe ime ;:gppir,-tg,d for
the holding of an adjourned meeting a uorum is naj Preseis the members
 preseat shall be a quoram’. mef >

(b) . Inreguiation 50 of Taide A, e seeond SEMENce shall be omitied-

11, Subject to the provisions of the- Act; & resolution in writing signed by all the

members for the time being cntitled 10 receive notice of and 10 auend and vote 2t
general meetings (or being copporations by their respeelive rcgreséhtativcs) shall pe 88
valid and cffective as if the same hagd been passed a1 2 general miig’eing of the sompany
duly convened and held. = c - S

o
il . il . -
2y ~ Bl

ot
£f

APPOINTMENT AND REMOVAL OF DIRECTORS o

i

12, The first Directors witl be the person‘or persons, named i the statement delivered
to (he Registrar of Companies in acgordaucé with seetion 10 of the At T he Direclors
may appoint a person whi'is willing to :act;’id'_;ﬁg} a Direclor, either to fill 2 vaeangey »f
as an additional Dingetor: ARG SUEE T _—

kS

oy '
15 e

(3, In additiod and without prejudice 10 qael:provig;_oﬁ*s of Scttion 303 of the Act, the

Company may by Ordinary Resolution remove any I}ircc};s;ar'bc{‘m‘q-thc expiration of fis .

period of, office. Subject, to the provisions of TablcfA!)d‘hd;Scctiq‘n 203(2) of the Act,
the Compary may by Qrclinary Resolution appoint & person who is willing 10 act 10 be
a Director either ©© fill a vacancy or as an additional Director. In reguiation 38 of Table
A the words ‘or a resolution appointing a person asd Ditector' shall be. omitted.

14. The office of 2 Diréctor shall be vacated if-

(a) he ceases 10 be 2 Director by virtue of any provision\of’ ihe Acts of he
becomes proliibited by law from being Director; of :

) he becomes bankriipt of akes any arrangément OF composition with his
sreditors generally; of

(c) he ig, or may be, suffering from mental disorder and, in relation thereto, he

i admitted o hogpital for eatiment ot an order is aide by any eourt

" faving juﬁsdic‘tioﬁ ity ilers conetning mental disorder for fiis delention

ot for the appointment of 4 recetver, curttor boitig of other person 1o
excréise powers with fespect to his property of yffits; .

(d) he pesigns his office by notice to the Compatiy. -
PROCEEDINGS OF DIRECTORS
15, @y 1If aid so long ag thete sudf be one Direetor otily he chall be entitled to
exipcise all the powets wid shiall curry oul all the duties assigned 10

Difectors and the provisiotis of hiese Aticles wnd the regulations of Table
A shatl be cotistruted actordingly. *




() Inregulation 64 of Table A for the word "two" there shall be substiuted the

worg "ane" and in the first senierce of regulation 89 of Table A for the
word "two® there shall be substituted the word "one”,

16. An appointment or rentoval of an alicrmate Diregtor may be effecred af any g by
notice in writing to the Company given, by kis appointers A alternare Dircelor may
alse Ue removed from his office by not less than twenty four hours' notice in writing 1o
the Company and to the appointor given by a majority of iis co-Directors, This Article
shall have effect in substitution for regulation 68 of Tablz A which shall not apply 10
the Company. o

BORROWING P‘a.}?{Eﬁﬁ o

17. The Difectors may exercise all the powers of the' Company <0 borrow money and
to mortgage or charge its qundertaking, property and uncalled capital, or any parl
thereof, and, subject to Section &0 of the Act, to issue debentures, debenture stock and
other securities whether outright or as sccurity for any debr, Lability or obligation of
the Company or of any third party.
DIRECTORS' INTERESTS

18, A Director thay vote in rcsﬁg;ct of uny contract or arrangement in which he, or any
‘person with whom he is connected, is snteresied and be counted in the quorum present
' at any inceting of the Directors or, if otherwise so erititled, at any General Meeting of
the Company at which any such contract or arrangement is proposed or considered,
and.if he shall so vote, his vole shall be counted. This Article shall have effect in
substibsion for regutations 94 to 98 inclusive of Table A, which regulations shall not

apply to'the Company.
INDEMNITY

19, Subject to the pravisions of Soction 310 of ‘The Act, and in addition to such
indemnity 4s is contained in regulation 118 of Tuble A, evert Director, Secretary or
giher officer of the Gompany shall be entitled to be indemnified out of the assets of the
Cotripiry against all losses or Habilitiés incurred by him it or about the execution and
discharge of the duties of his office.

SECRETARY

40, The first Secretary or Seeretaries of the Comparty shull be the peérson or persons
adsiied a8 such in the statement delivered under Sectioti 10 of the Act.



Name Address and Description
Of Subscribers |

Combined Nominees Limited, - o o :U\A‘C‘)\ALJQ"S

16-26 Banner Street, \
London EC1Y 8QE ~ L y
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Combined Secretarial Services Limited, ‘ SHANA s &S
16-26 Banner Street, )
London BEC1Y 8QE o
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\\l\q\‘A
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Dited the X duy of Jo.!\;MO-:j 199 3

Witness to the above Siguitures:

B R Millaf Lo A V‘“ . iy _‘VJ‘L"
Crwys House
43 Crwys Road

Cardiff CF2 4YF
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Company Number: 3008914

SPECIAL RESOLUTION

of
RISTEM LIMITED

~ T & ’
¥ S\k
\Sﬁ

A
i PUn
11 JAN1395
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-

. ' 9'2}

At an Extraordinary General Meeting of the Members of the above named Compuny,
duly held and convened at Crwys House, 33 Crwys Road, Cardiff, CF2 4YF, on the
... 16th day of January 1995, the following Special Resolut(fnon was duly passed;

AMENDMENTTO
MEMORANDUM OF

" ASSOCIATION:

GYET.

- IT WAS RESOLVED > that the Memonndum of

"5 Association of the Company be amended by the
‘deletion of the existing Clause 3(A) of the. Memorandym
of Association and by substituting therefor 1th| following

to be numbered 3(A); g
To rcquire by qurchasc', lease, cxchﬁugc or oﬂibrw‘nsc for
deveiopment, investment, management or rcs:lllc and to
traffic in residential, commercial, agriculiural and
industrial lands and buildings, and property of iny tenure

" or any interest therein, and to create, reserve, sell and

" deal in freehold and lessehold ground rénts and to make

ACYTRE

CORPANTES HOUSE. 17701

advances upon the security. of any property or any
interest therein, and whether erected of in the.course of
erection, and ‘whether on first mortgage ot subject to a
prior morlgage or mortgages, and gencrally o deal in,
traffic by way of salc, lease, exchange or otherwise with
real and personil property of cvery descriptioh idnd to
turn the same to accourt as may seem expedient, to
atquire and take over businesses or undertakings of ali
kinds, and to carry on, manage or dispose of or
otlierwise deal with the same as may seem expedicit, to
collect rents and incorhe, to undertake the preparatiosn of
estate accounts and audits and the financinl management
of estites, and to supervise and undertake all necessaty
repairs, alterations and improverients to the property
managed by the company, and to colleck rents and
income, and to stpply fo tenants ind occupicts, cateting,
seturity, cleaning and otheér services snd all Coritieniences
arid ameliities commonly reqtired therewith; anid to carry
ori dll of any of the businusscs of building and civil

I TTIE A Rt e g AN AR S TR AN YT




‘ DIREC?FOR:I'l'll’..illl'llllic LRI (AT ZI]] LI LR T )] .
(An Authorised Signatory pn bohalf of Comlined Nominees Limited) fy

Lkt gem‘mt s mers.
‘ AR

engineering contractors, estate and property develapers,
repairers and jobbers, ostate mgemis mid aanagers,
mortgage and insurance brokers and agents, surveyors,
anluers and auctioneers, builders’ merchams, dealers in
and hirers out of plant, muchinery, ‘vehicles and
apphanccs of all kinds, and as painters, decoritors and
}mrrwm, “HEREe and ransport Contracters, clwmcmns

l""""h‘.‘{'l' CRESRAP NP PR RRS AR RIRR AN ERR NI

S

Presented by: 1CC COMPANY FORMATIONS
Crwys House
33 Crwys Road,

Cardiff,

CF2 4YF.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Mo. 3008914

The Registrar of Companies for England and Wales hereby certifies that
RISTEM LIMITED

having by special resolution changed its naime, is now incorporated

under the name of
OLD BROAD STHEET PROPERTIES LIMITED

Given at Companiles House, Cardiff, the 25th Jahuary 1995

i
R
IARERIE
' ’ For the Registrar of Companies
*C030089141*

HE6OED
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PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

RISTEM LIMITED

(Passed on the /¥ January 1995)

At an Extraordinary General Meeting of the above~named Company
duly convened and held on the /¥ day of January 1995, the
following resolutions were duly passed unanimously as Special
Resolutions respectively: :

SPECIAL RESOLUTIONS

1. That the name of the Company, with the consent of the
Registrar of Companies, be changed to "0ld Broad Street
Properties Limited".

2, That new Articles of Association of the Company in the
form contained in the document submitted at the Meeting and for
the purpose ot identification signed by the Chairman be adopted
in substitution for and to the exclusion of all the existing
Articles of Assocdiation
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PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

4 RISTEM LIMITED
{Passed on the ¥ January 1995)

1

At an Extraordinary General Meeting of the above-named Company
duly convened and held on the ‘1% day of January 1895, the
~following resolutions were duly passed unanimously as Special
Resolutions respectively: \ .

SPECIAL RESOLUTIONS

1. That the name of the Company, with the consent of the
Registrar of Companies, be changed <to "gld Broad Streeb
Properties Limited". ‘

2. That new Articles of Assoclation of the Company in the
form contained in the document submitted at the Meeting and for
the purpose of identification signed by the Chairman be adopted
in substitution for and to the exclusion of all the existing
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Compapy No 3008914

THE COMPANIES AQTS 1985 AND 1989

BRIVATE COMPANY LIMITED BY SHARES

AMENDED MEMORANDUM
AND NEW ARTICLES OF
ASSOCIATION

OLD BROAD STREET PROPERTIES LIMITED

Incorporated on 11 January 1995
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Company No 3008914

THE COMPANIES ACTS 1985 AND 1989

PRIVATE
COMPANY LIMITED BY SHARES

AMENDED
MEMORANDUM OF ASSOCIATION

of

OLD BROAD STREET PROPERTIES LIMITED

The Company’s name is OUD BROAD STREET PROPERTIES

1.,
LIMITED?,
2. The Company’s Registered Office is to® be situated in

England and Wales.

3.

The Company’s objects are:?

" (A) To acquiwe by purchase, lease¢, exchange or
otherwise for deveiciment, investment, management or resale
and to traffic in residential, commercial, agricultural and
industrial lands and buildings, and property of any tenure
or any interest therein, and to create, reserve, sell and
deal in freehold and leasehold ground rents and to make
advances upon the security of any property or any interest
therein, and whether erected or in the course of erection,
and whether on first mortgage or subject to a yrior
mortgage or mortgages, and generally to deal in, traffic by
way of sale, lease, exchange or otherwise with real and
personal property of every description and to turn the same
to account aiz may szém expedient, to acquire and take over
businesses or undertakings of all kinds, and to carry on,

Thé name of the Company chénged from Rlstem Limfted té 0ld Brond Strest Properties Limited o the
/3{ danuary 1995

The objects of the Company werc mnended by Special Resotuitfon passed oni the /E’Jtr‘mw 1695

1



manage orx dispose of or otherwise deal with the sames as may
scem expadient, to ¢ellect rents and inceme, to undertake
the preparation of estate accounts and audits and the
financial management of eastates, and to supervise and
undertake all necesgary repairs, alterations and
improvements to the property managed by the Company, and $0
collect rents and income, and to supply to tenants and
occupiers, catering, security, cleaning and other services
and all convenliences and amenities commonly required
therewith; and to carry on all or any of the businesses of
building and civil engineering contractors, estate and
property developers, repairers and jobbers, estate agents
and managers, mortgage and insurance Yrokers and agents,
surveyors, valuers and auctloneers, bullders’ merchants,
dealers in and hirers out of plant, machinery, vehiclaes and
appliances of all kinds, and as painters, decorators and
plumbers, storage and transport contractors, electricians
and general engineers,

(B) To carry on any ovi 2r 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 ancillaxry to any of the above businesses or the
gernieral business of the Company, or further any of its
ocbjects.

(C) To purchase, take on lease or in exchange, hire
or otherwise acquire and hold for any estate or interest
any 1lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind for such consideration and
on such terms as may be considered expeadient.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, seidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company’s business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of monhey
for the purpeoses of or in connection with the Company‘s
business, and for the purposes of or in conhection with the
borrowing or raising of money by the Company to become &
nember of any building society.

(F) To morcgage and charge the undertaking &hd all or
any of the real and personal property and assets, present
or future, and all or any of the ungalled capital for the
time being of the Company, and to lssue &t par oxr at a
premiun or discount, and for such consideration and with
and subject to such ¥ights, powers, privileges and
conditions as may be thought fit, deberitures or debenture
stock, either permanent or redeemable or repayable, and
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collaterally or further to secure any securities pf the
Company by a trust deed or other assuranpce.

(G) To issue and deposit any securities which the
Company has power to issue by way of mortgage to ssgcure any
gum less than the nominal amount of such securitles, and
also by way of security for the performsnce of any
contracts or any obligations of the Company ox of its
customers or othex persons or corporations haviny dealings
with the Company, or in whose businesses or undertakings
the Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such
terms as the Company may approve, and to guarantec the
obligations and contracts of any person or corporation.

(1) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
gompany (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any cother company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan uponh any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sun of
noney or the performance of any obligation by any person,
firm or company (including without prejudice to the
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or assocliated company as
aforesaid).

(T} To grant pensions, allewances, gratuities and
bonuses to vfficers, ex-officers, employees or ex~employees
of the Company or its predecessors in business or the
dependants or connactione of such persons, to establlsh and
maintain or concur in establishing and maintaining trusts,;
funds or schemes (whether contributory or non-contributory)
with a view to providing pensions or other benefits for ahy
such persons as aforsszid, their dependants or connections,
and to support or subscribe to any charitable funds or
institutions, the support of which may,; in the opinion of
the Directors, be calculated directly or indirvectly to
benefit the Company or its employees, and to institute or
maintain any club or other establishment or profit sharing
scheme calculated to advance the Iinterests of the Company
or its officers or employees,

(K) T6 d&raw, make, accept,eéndorse, negotiate,
discount and execute promissory notes, bills of ek¢hanye
and other negotiable instrumerts.

(L) To invest and deal with the noneys of the Company
not immediately required for the purposes bf itg business
in or upon stich investments or securities and in such
manner as may from time to time be determined.
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(M) To pay for any property or rights acquired by the
compuny. either in cash or fully or partly pald-up shares,
with or without preférrsd pr doferred or apecial rights or
restrictions in respeet of dividend, repayment ¢f capital,
voting or otherwise, or by any securities which the Company
has powexr to issue, or partly in one mode and partly in
another, and generally on such terms Aag the Company way
determine.

(N To accept payment for any preperty or rights s0ld
or otherwise disposed of nr dealt with by the Company,
either in cash, by instalw 8 or otherwise, or in fully oy
partly paid-up shaies of any company or corporation, with
or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwize, or in debentures or mortgags
debentures or debanture . stock, mertgagas or other
securities of any company or corporation, or partly in ona
mode and partly in another, and geherally on sugh terms as
the Company may determine, and %o hold, dispoge of or
otherwise deal with any shares, stoek or securities so
acquired. :

(0) To enter inte any partnership or Jjoint-pursae
arrangement or arrangement for sharing profits, unlon of
interests or co-operation with any company, f£irm or person
carrying on or proposing to carry on any business within
the objects of this Company, and to atguire and hold, sell,
deal with or dispose of shares, stock or securities of any
such company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or caplital of
any shares, stock or securities of and to subsidise or
otherwise assist any such conmpany.

(P) To establish or promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabllities of this Company or the promotion of which
shall be in any manner calculated to advance dirsitly or
indirectly the objects or interests of this Company and to
acguire and hold or dispose of shares, stock or securities
of and guarantee the payment of the dividends, interest or
capital of any shares, stock or seciirities issued by or any
other obligations of any such company.

(Q) To purchase or otherwise acquire and uhdertake
all or any part of the business, property, assets,
liabhilities and transactions of any persoh, firm or tompany
carrying on any business which this Company is authorised
to carry on.

(R) To sell, imprové, manage, develop, ¢uran fo
account, esxchange, let on rent, royalty, share of profits
or otherwise, grant licences, easements and other rights in
or over; and in any other mahner deal with or dispose bf
the undertaking and all or any of the property and assets

4
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for the time being of the Conpany for such consideration Ak
the Company may think fit.

() Te amalgamate with any ethep company whose
objects are to include obhjects similar to those of this
Company, whether by sale or purchase (for fally ar partly
paid-up shares or otherwise) of the undertaking, subjest %o
the liabilities of this ox apy such other company it
aforesald with or without winding uwp, or by gale or
purchase (for fully ox partly pald-up shares ox otherwise)
of all or a controlliing interest in the shaxes or stock of
this ox any such company as aforesaid, or by partnexship,
or any arrangement of the nature of partnership, or in any
cther manner.

(1) Po distribute among tha members in gpacie any
property of the Company, or any procedds of sale on
disposal of any property ot the Company, but so that no
dl{stribution amounting to a reduction of capital bs made
except with the sanction (if any) for the tinme baeing
required by law.

(U) To do all or any of the above things in any part
of the world, and either as principals, agonts, trustees,
contractors or otherwise, and elther alona or in
conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

To do all such things ae are incidental or

conducive to the above objects or amy of them.

and it is hereby declared that in the construction of this clause
LHea word Yoompany! except whera used in reference to the Company
shall Lie deemed to include any person or partnership or othex
body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the
objects specified in the different paragraphs of this clause
shall, except where otherwise expressed thereln, be in no way
1imited by reference to any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a sepirate, distinet and
independent company.

4. The liability of the members is limited.

5. The Company’s share capital ig £100 givided inte 100
sharées of £1 wach.

The &hares in the original or any inicreased capltal nay be
divided inte several ¢ldsses, and there may be attached thereto
respeatively any prefereitial, deferréd or other special rights,
privileges, conditions or restrictions as to dividend, capital,
voting or othervise.




We, tha subscribers to this Memorandun
be formed into a Company pursvant to this Hemorandum, and wa

agree to take the pumber of shares shown
names,
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of Association, wish to

opposite our respective

rr -

Name Address and Description Number of Shares taken
of Subscribers by each Subscriber

Conbined Nominees Limited
16-26 Banner Street
London ECLY {QE

Combined Secretarial Services Limited
16~26 Banner Street
London EC1Y BQE

i

ORE

ONE

TOTAL NUMBER OF SHARES 0 BE TAKEN UP

WO

Dated the l,rr day of Janttary 1995

Witness to the above Signatures:

B R Millar
Cruwys House
33 Crwys Road
Cardiff CF2 4YF
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
OLD BROAD STREET PROPERTILS LIMITED

(Adopted by Special Resolution passed
on the |§ th day of January 199%)

1. (a) The Regulations contained in Table A in the

scheduie to the companies (Tables A to F) Regulations 1985

as amended by the Companies (Tables A to F) {(amendment)

Regulatiens 1985 (such Table. being hereinatter called

npable A") shall apply to the Company save in so far as

they are excluded or varled hereby and such Regulations

(save as 80 excluded or varied) and the Articles

hereinafter contained shall be the regulations of the
Company.

(b) In these Articles the expression "the Act! means
the Companiesz Act 1985 as amanded by the Companies Act
1989, but sa that any reference in these Articles to any
provision of the Act shall be deemed to include a reference
to any statutory modification or re-enactment of that
provision for the time bBeing in force.

ALLOTMENT OF SHERES

24 (a) The Directors are generally and unconditionally
authorised for the purposes of Section B0 of the Act ko
exercise any power of the Company +o allet relevant
securities (within the meaning of Section 80(2) of the Act)
in respect of all the shares for the time being unissued up
Yo the amount of the share capital of the Company
suthorised but unissued at the date of adoption of these
Articles at ahy time or times during the peried of five
years from tho said date of adoption and the Diredstors may,
after that period, allot relevant secturities in pursuance
of an offer or agreement 8o to do made by the Company
within that pericd. The authority hereby given may at any
tine (subject to the daid Section 80) be renewed, reydked
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or varied by Ordinary Reseolution of the Company in General
Heetling,

{b) In accordance with Section 51(1) of the Agt,
Sectiona 89(1l) and 9%0(1) to (6) (inclusive} of tha Act
shall not apply to the Company.

TRANSFERS QOF SHARES

3.

The Directors may, in their absolute discretion and

withiout assigning any reason therefor, decline to reglister the
transfer of a share, whether or not it is a fully paid share, and
the first sentence of Regulation 24 in Table A shall not apply
te the Company.

GENERAL MEETINGS AND RESOIUTIONS

4.

5.

(a) A notice convening a General Meeting shall be
required to specify the general nature of the busipness to
be transacted only an the case of special business and
Regulation 38 in Table A shall be modified aceordingly.

(b) All business shall be deemed special that 1
transacted at an Extraordinary General Meeting, and also
all that is transacted at an Annual Genexal HMeeting, with
the exception of declaring a dividend, the congideration of
the accounts, balance sheets, and the yveporta of the
Directors and auditors, and the appsintment of, and the
fixing of the remuneration of, the Auditors.

(¢} Every notice convening a General Meebting shall
comply with the provisions of Section 372(3) of thé Act as
to giving information to Members in regard ko their right
to appoint proxies; and notices of and other communications
relating to any General Meeting which &ny Member i
entitled to receive shall be sent to the Directors and to
the Atditors for tha time being of the Company.

(a) No business ##all be transacted at a CGeneral
Mecting tunledgs & quokiim is present whan the neeting
proceeds to business. fwo members present in person sy by
proky and entitled to vbte szhall he a quorum save that {f
the company i at any time a single newmber company, the
gingle meohber predent in person or by proxy shall be a
quorini.

{b) If a quorim is not present within half an hour
from the time appointed for a Genheral Meeting the General
Meeting shall stand adjourned to the same day in the next
week at the samé tinme and place or to suth other day and at
such other time ahd place as the Directors nay determine:
and if at the adjourned General Meeting a guorum i8 rot
présent within half an hour from the tilne appointed

2
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therefor such adjourned General Meeting shall be dissolved,
(<) Regulation 41 in Table A shall net apply £ tha
company v ‘

6. on a show of hands votes may be given either personally
o by Proxy.

7. In Regulation 62 in Table A the words "not less than
48 hours" and "not less than 24 hours" shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

8. (a) Regulation 64 in Table A shall not apply to the
- Company .
(b) The maximum number  and minimum  number

respactively of the Directors may ba determined from time
to time by Ordinary Resolution in Gonerul Meeting of the
Company. Subject to and in default of any 8uch
determination there shall be no maximum number of Directors
and +the minimum number of Directors shall bhe one.
Whensoever the minimum number of the pDirectors shall be
one, a sole Director shall have authority to exercise zll
the powers and discretions by Table A and by thase Articles
expressed to be vested in the Directors generally, and
Regulation 89 in Table A chall be modified accordingly.

(c) The Directors shall not be requixed to retire by
rotation and Regulations 73 to 80 (inclusive) in Table A
shall not apply to the Company.

(d) A Director shall not be required te vacate his
office and ro person shall be ineligible fox appolntment ox
re-appointment as a Director by reason of his attaining the
age of "0 or any other adge.

(e rThe immediate holding company (if any) for the
time being of the Company may appoint any perstn to be a
pirector or remove any Director from office. Every suth
appointment or removal shall be In writing and signsd by s¢
on behalf of the said holding company and ghall take effect
upon receipt at the registered office of the Company or by
the Secketary. o

(£) No person shall be appointed a Director at any
Geheral Méeting unless either: .

(1) he is recommended by the Directors: or

(11) not less than fourktéeh nor moLe than
thirty-five ¢lear days before the date appointed for

3
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the General Heeting, notice executed by a Member
qualified to wote at tha General Meeting has haen
given to the Company wf the intention te propose that
person for appointment, togebther with notlce executed
by that person of his willingness to be appointed,

{g) Subject to paragraph (f) above, the Company may
by Ordinary Resolution in General Meeting appoint any
person who is willing te act to be a Directeor, eithsr to
£ill a vacancy or as an additional Director.

(h) The Directors may appoint a person who ieg willing
to act to be n Director, either to £ill a vacancy or as an
adaitional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph {b) sbove as the
naximum number of Directors and for the time beinyg in force
and any Director so appeinted shall (subject %o Regulation
81 in Table a) hold office until he is removed pursuant to
paragraph (e) above.

OWIN Qu

9. The Directors may exsrcise all the powers of the
Company to borrow money without limit as to awount and upon such
terms and in such manner as they think f£it, and subject {in the
case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard sgecurity over
its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other
securities whether ocutright or as security for any debt,
liability or obligation of the Company or of any third party.

- ALTERNATE DIRECTORS
10. (&) an alternate Director shall not be entitled ae

sueh to recelve any remuneration from the Company, save
that he may be paid by the Company such part (if any) of
the remuneration otherwlse payable to his appointor as much
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Regqulation 64 in
Table A shall be modified accordingly.

(b} A Director, or any such other person as is
mentiored in Regulation 65 in Table A, way aect as in
alternate Directar to represent more than éng Director, aund
an alternate Uirector shall bé entitled at any meetihg of
the Directors or of any committee of the Directors to one
vote for every Director whom he reprefents in addition to
his own vote (if any) && a Director, but he shill count as
only oné for the purpose of deternining whether a gustim ig
preserit.




(c) An alternate Directer shall be entitled to
recaivea notice of a2 Beard Meeting neotwithstanding that he
is absent from the United Kingdom and the second sentenge
of Regulation 66 in Table A shall not apply teo the Cowpany.

DISQUALIFICATION OF DIRECTORS

11. The office of a Director shall be vacated if he becopes
incapable by reason of illness or injury of mapaging and
administering his property and affairs, apd Regulation 81 in
Table A shall be modifiied accordingly.

FROCEERINGS OF DIRECTORS

12. Notice of a Board meeting shall be deemed %o he duly
given to a Director if it is given to him perscnally or by word
of mouth or sent in writing to him at his last known address ox
any other address givenr Lv him to the Company for this purpese.
A Director shall be entitled to receive notice of a Board meeting
notwithstanding that his last known address or any other address
given by him to the Company for this purpose is outside the
United Kingdom. A Director may waive notice of any meeting
either prospectively or retrospectively.

13. The q¢uorum necessary £o0r the transaction of the
business of the bDirectors may be fixed by the Directors, and
unless so fixed at any other humber shall be two. For the
purpose of determining whether the gquorum for the transaction of
the business of the Directors exists: :

(a) in the case of a resolution agreed by Directors
in telephonic communication, all such Directors shall be
counted in the guorum;

(b} in the vase of a meeting of Direéctors, in
addition to the Direchtors present at tile nmeating, ahy
Director in telephonic communication with such meeting
shall be counted in the quorum.

14, (a) A Director may wvote, at any meeting of the
Directors or of any committee of the Dirsctors, on any
#esolution, notwithstanding that it in any way concerh# or
relates to a watter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he
shall vote on ahy such redgolution as aforesald his vote
ghall be dounted; and in relation to any such resolution as
aforesald hée shall (whether or rot hé shiall wvote on the
samé) be taken into account in daleulating the gquorum
present dt the meeting.

(b) Regulationd 94 to 97 (inéitusive) in Table A shall
not apply to ‘the Company.



.

15, Any Director (ineluding an alternate Diractor) may
participate,in a meeting of the Directors or 2 cusnitbse of
Directors of which he is a member by mnesns of a conference
taelephone or similar communicating equipment whereby all persons
participating 4in the meeting can hear each othar and
participation in a meeting in this mapner shall be deemed to
constitute presence in person at such meeting.

ANREMNITY

16. (a) Every Director or other officer of the Company
shall be indemnified out of the assets of the Coppany
against all losses or liability which he may sustain o¥
incur in or about the execution of the duties of his offica
or otherwise in relation thereto, including any 1iability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour ox in
which he is acquitted or which are otherwise dispesed of
without any finding or admission of any material hreach of
duty on his part, or in connection with any application
under Section 144 or Section 727 of the Act in which relief
ig granted to him by the Court, and no Director or otherx
officer shall be liable for any louss, damage or nisfortune
which may happen to or be incurred by the Company in the
axecution of ine duties of his office or in relation
thereto. But this Article shall only have effect in so far
as its provisions are not avolded by Section 310 of the
Act.

(b) The Directors shall have powexr to purchase and
maintain an insurance policy for a Director, of ficer or
auditor of the Company effecting cover against any such
1liability as is referred to in Section 310(1) of the Act.

{c) Regnlation 118 in Table A dhall not apply to the
Company .

NOTICES

17. Any notice or document may be served by the Company on

any member either personally or by sending it through the post
in a pre-paid letter addressed to such member at his registered
address as appearing in the register of members, A membey shall
be entitled to receive notices from the Company notwithstanding
that his registered address as appearing in the register of
members is outside the United Kingdem. In the case of jolnt
holdere of a share all notices shall be given to that one of the
4oint holders whose name stands first in the register of members,
ﬁng notice so given shall be sufficient notice to all the juvint
olders.
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COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered withinn 3 months of

incorporation)
Pleass do net Pursuant to section 224 of the Companies Act 1985
mm@n, as Inaarted by section 3 of the Companies Act 1988
o \ To tha Registrar of Campanles Company Diaber
fo ;&:;‘ ;mz:;,v " {Address averieaf) 300891
in black type, or é
bold block lettering.  Name of company
. pam STt i
1;‘,‘:;‘,,‘:*;,‘;,';;_“‘" * 01d Broad Street Properties Limited e E

gives notice that the date on which the company’s accounting referenca period is to ba treatad as
coming 1o an end in each successive year s as shown below:

Important
Tho accountinyg
reference dato to

be enierad olong-
sido should be ¢ Day Month

compistad as n the } ’
following examplas: I 3

BApri
Day  Month

]oisinial ',

30 Juno
oy  Month

31 Decambaet
Day  Monih

]a:»1~:1:~2|

u&::g% Signed /g» /’}ﬁ?r’ ﬁ )'(ﬁWf/J Designatioht J;e L W\t.w “tiat'e \il‘qg

Secrutaty,

ﬁgmirﬁslrahor, . . oo -
ministrative "

Recelver of Proseator's name address telephona § For official use o }

Recniver {Seotland)  number and reference (if any): D.E.B.

as sppropriste.  phodle Hatfield
43 Brook Street
London W1iY¥ 2Bl
071 629 7411
Ref: DPR/AND

]

me fiolicitbrs’ Law Stationary Sociaty Lid , Oyez Hcma 27 Crimicort Stmﬂ Condon SE1 6T a . ;gsc; E%
7
Compaties G224 5019181
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES O%a\\\i'

™ o

WRITTEN RESOLUTIONS OF
OLD BROAD STREET PROPERTIES LIMITED

Pursuant to Section 3818 of the Tompanics Act 1985 (as amended by the Companies
Act 1989), we, the undersigned, being all the members of the Company having the
right to vote at general meetings or authorised agents of such members signify our
assent to the passing of the resolutions set out below to the effect that such resolutions
shall be deemed to be as effective as if they had been passed at a general meeting of
the Company duly convened and heid.

RESOLUTIONS

1. That, pursuant to Section 252 of the Companies Act 1985 (as amended by the
Companies Act 1989), the directors in respect of this and subsequent financial
years shall not, and they shall not be required, to lay before the Company in
general meeting copies of the Company’s annual accounts, the directors’ report
and the auditors’ report on those accounts.

2. That, pursuant to Section 366A of the Companies Act 1985 (as amended by the
Companies Act 1989), the Company shall not in subsequent years hold annual
general meetings.

3. That, pursuant to Section 386 of the Companies Act 1985 (as amended by the
Companies Act 1989}, the Company stall not appoint its auditors annually,

_ 1/
N T, - .

diibrEaa bbbl isaraWarva

for and on behalf of
Grosvenor Estate Holdings

Dated 3’/’&1‘}{.

CATRUSTICOtEC CHECRLINORIFLRES WTD




