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No. 0f COmPany ceecevvirreeersenirsrarsseinenianinle fee payable)

THE COMPANIES ACTS 1948 TO 1967

Decdaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948

Do solemnly and sincerely declare that [ am (see note (a) below) . ........ 8. PErS0N..iirrr
.......... named. in. the. Articles. of Association.as.a. Seexretary. ...
Of ereveesessssssessesenees DUMRANIMBIE oo sesessssssseosnes s ssssssssssss s

----------------------------------------------------------------------------------------------------------------------------

And that all the requirements of the Companies Act, 1948, in renpect of matters precedant to the
registration of the said Company and incidental thereto have been complied with. And 1 make this
solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of

the Statutory Declarations Act, 1835.

Declared at ..118/120, Chancery Lane,

e e R RO R R R L AL LR ) tesssdoancarensace e

erreennreeesenehit the, County.of. London.

----------------------------------------------

the ......!.5..;:\............. day of ......6.. TN

one thouoand nine hundred and ...« ivh

before me. )

IR T . v TS U S

A Cemmiosioner for Oatha (see note (b) below)

(@) *‘a Solicitor of the Supreme Court” {or in Scotland “‘a Solicitor™)
“engnged in the formation, or ‘‘a parson named in the articlen of assuciation as a
diroctor”’, or “‘a peraon named in the articles of asoociation es secretary’’

(b} or Notary Public or Justice of the Peace

* Delete *'Limited"* if not applicable.

Peeoeated by:

EXPRESS COMPANY REGISTRATIONS LIMITED
Company Registration Agents.
30, City Road.,
. London,E.C. L.
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{ oinpany

Statement of the Nominal Capital.

2

incert the [ ..................

Home of -
the Company L D 2 ANTHAME

...................................... o, ERTITT

LIMITED

Pursuant te Section 112 of the Stamp Act 1891, as amended by Sect
the Finance Act 1899, by Section 39 of the Finance Act 1920, :

(_\ Section 41 of the Finance Act 1933,
P

NOOTE8.—~The Btamp Duty on the Nominal Capital iz Ten Shillings for cvery £100

oy fraotion of £100.
W 7 of

This Statement < to be filed with the Memorandum of Association or other

(zrrement when the Company ig regisiered

--------------------------------

-------------

EXPRESS COMPANY REGISTRATIONS LIMITED
COMPANY REGISTRATION AGENTS,
30, CITY ROAD,
LONDON E.C.IL,
Telephone: 01-628 5434/5
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THE COMPANIES ACTS 1948 to 1967,

Cwlvstw riey w0 G20.00

COMPANY LIMITED BY SHARES.

[N

1025656 |3
Alemorandhinn of Assoriation

OF

DRANTHAME LIMITED

l. The name of the Cowpany is "Dranthame Lhﬂtedyy/

2. The Registered Office of the Company will be
gituate in England.

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

(A) To acquire by purchase, lease, concession, grant,
subscription, licence or otherwise such _lands, build-
ings, leases, underleases, rights, privileges, stocks,
shares and debentures, policies of insurance, patents,
copyrights sad such other property, real or personal
and rights and interests in property capable of being
held for investmeat as the Company shall. deem £it, but
so that the Company shall not have power to deal or
traffic in any such property bus may acquire the same
for the purpose of investment only and with a view %o
receiving the income therefrom. If from time to time
it shall be found necessary or advisable for investment
reagons for the Company to realise all or any part of
its property or assets the Company shall hawe power %o
do 8o bub any surplurs or deficiencies erising on or
from such realisation shall be dealt with az capital
surplus and not available for the payment of dividends
or as capital deficiencies which shall be charged
against capital reserve account. The power in this
sub-clause are the principal powers of the Company and
all the remaining sub-clanses hereof shall be ARd 2.
construed as being ancillary theretho, ™ ?5
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(B)

(¢)

(D)

(E)

(F)

(G)

-

To carry on any other business which in the
opinion of the Directors of ?he Company may
seem capable of being conveniently carried
on in connection with or as ancillary to any
of the above businesses or to be calculated
directly or indirectly to enhance the value
of or render profitable any of the pyoperty
of the Company or to further any of its
objects.

To purchase, take on lease, exchange, hlre
or otherwise acquire, any_real or personal
property or any interest in such propexty
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advaniage of the Company.

To build, construct, maintain, alter, gnlargé,
pull down, remove oI replace any buildings,

works, plant and machinery necessary or convenilent

for the business of the Company or to join with
any person, firm or company in doing any of the
things aforesaid.

To borrow or raise money upon such terms

and on such security as may be considered
expedient and in particular by the issue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
undertaking, property and assets of the
Company , both present and future, including
1te uncalled capital.

To apply for, purchase or otherwise acquire
any pa.sents, licences and the like, conferring
an exclusive or non-exclusive or limited right
of uger or any secret or other information as
to any invention which may seem calculated
directly or indirectly %o benefit the Company,
and to use, develop, grant licences in respect
of, or otherwise turn to account any rights
and information so acquired.

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-

oration carrying on business in any part of
the world.

To issue, place, underwrite or guarantee the
subscription of, or concur or assist in the

_issuing or placing, underwriting, or guaran-

teeing the subscription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and
conditions ag to remuneration and otherwise

as may be agreed upon.
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(I)

(J)

(X)

(L)

(M)

(N)

(P)
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To invest and deal with the moneys of the
Company not immedigtely required for the
purposes of its business in or upon such
investments and securities and in such
manner as may from time to time be con-
sidered expedient.

To lend money or give credit on such
terms as may be considered expedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into parinership or into any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to carry on or any business or transaction
capable of being conducted so as directly
or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn

to account or otherwise deal with the whole

or any part uvf the undertaking of the
Company for such consideration as may

be considered expedient and in particu~
lar for shares, stock or securities of
any other company formed or to be formed.

To promote, finance or assist any cther
company for the purpose of acquiring all
or any part of the property rights and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com-

pany.

To remunerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
preliminary expenses of the Company and
of any company formed oxr promoted hy

the Company.

To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instruments.

To establish, support or aid in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex~officers, employees or ex-employees of
the Company or the families, dependants
or connections of such persons, and to
grant pensions, gratuities and allowances
and to make payments towards insurance
and to subscribe or guarantee money for
charitable or benevolent objects or
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for any exhibition or for muy public,
general or useful objects.

(Q) To enter into auy . crangemgnt with any
Government or other authority, supreme,
municipal, local oX otherwxse,+and to
obtain from any such Governmens or
Authority all rights, concessions, and
privileges which may seem conducive to
the Company's objects or any of them,
or tec obtain or to endeavour +to obtain,
any provisicnal order of the Boar@ of
Tyade, or any Act or Acts of Parliament
for the purposes of the Company or any
other company.

(R) To distribute among the Nembers in
specie any property of the Company, Or
any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separate
capital from profits, but so that no
distribution amounting to a reduction
of capital be made except with the
senction (if any) for the time being
required by law.

(s) To do all or any of the above things
in any part of the world either alone
or in conjunction with others and either
as principals, agents, contractors,
trustees or otherwise and either by or
tarough agents, sub~contractors, trus—
tees or otherwise.

(F) To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or
any of themn.

T+t is hereby declared tnat the foregoing sub-
clguses shall be construed independently of

each other and that none of the objects mentioned
in any sub-clause shall be deemed to be merely

subsidiary to the objects mentioned in any !

other sub-clause.
4. The liability of the Members is limited.
50 The share capital of the Company is

. £ 100 divided into 100 shares of £1 each.
The Company has power to increase and divide
the shares into several classes and attach
Fhere?o any preferred, deferred or other spec-
1al.r1ghts, privileges or conditions as the
Articles of Association may from time to time
prescribe.
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WE, the several persons whose names and addresses
are subscribed are desirous of being formed into
a Company in pursvance of this Memorandum of
Associgtion and we respectively agree to take the
number of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DES- Nunber of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber

,mmddu) JLLHﬂ" ,
MICHAEL JOHN HOPE, ONE
30, City Road,
London. E.C.1.

Company Formation
Agssistant.

(gzzﬂa_d'
4
BRIAN GOLDSTEIFy/ ONE
30, City Road,/
London. E.C.1.
Company Director.

DATED the 15th day of September 1971 ,

WITNESS the above signatures : ////
7 7

LINDA ROSE DAVIS,
30, Citvy Road,
London. E.C.L.

Copy Typist.
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THE COMPANIES ACTS 1948 to 1967.

COMPANY LIMITED BY SHARES.

Artieles of Assocd ation

oF

DRANTHAME LIMITED

1925636 |

PRELIMINARY

1. The regulations contained in Part I of Table
A in the First Schedule to The Companies Act, 1948
(such Table being hereinafter called "Table Av), shall
apply to the Company save in so far as they are ex-
cluded or varied hereby; that is to say, Clauses 24,
53, 75, 79, 126 and 130 in Part I of Table A shall not
apply to the Company;j and in addition to the remaining
Clauses in Part I of Table A, as varied by these
Articles, the following shall be the regulations of
the Company.

2. The Company is a private Company and Clauses
2,3,4,5 and 6 in Part II of Table A as varied by these
Articles shell accordingly apply to the Company.

SHARES :
3. The shares shall be uwnder the control of :
the Directors, who may allot and dispose of or grant -
options over the same to such persons, on such
terms, and in such manner as they think fit, subject

to the provisions of the next following clause hereof
(Clause 4).

4. Subject to any direction to the contrary that
may begiven by the Company in general meeting, any '
original shares for the ftime being unissued and any new :
shares from time to time to be created, shall in the
first instance be offered to the members in proportion
(as nearly as may be) to the existing shares held by them,
and such offer shall be made by notice specifying the
number of shares to which the member is entitled and
limiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
of such time or on receipt of an intimation from the
member to whom the notice is given that he declines %o
accept the shares, the Directors may dispose of the same

in such manner as they think o8
Company . v most beneficial to the
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LIEN

5« The lien conferred by Clause 1l in Part T
of Table A ghall attach to fully paid up Shares, and
to all shares registered in the name of any person
indebted or under liability to the Company, whether
he ghall be the sole registered holder thereof or
shall be one of two or more Joint holders.

IRANSFER AND TRANSMISSION OF SHARES

6. Clause 3 of Part IT of Table A shall not
apply to any transfer to a person who is already a
member of the Company or to a transferee under the
next following clause hereof (Clause 7).

7. Any share may be transferred by a member
to any child or other issue, wife, husband, father,
mother, brother, sister, son-in-law, daughter-in-law,
nephew or niece of such member and any share of a
deceased member nay be transferred to any such rela-
tive as aforesaid of the deceased member or to the
execubors or administrators of any such deceased
member. Any share standing in the name of the trustees
of the Will of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the trustees
for the time being of such Will or Settlement or to a
person to whom such member or deceased member would
have been entitled to transfer the same.

8. The proviso to clause 32 of Part I of Table
A shall not apply to the Company.

GENERAL MEET ING

9. BEvery notice convening a General Meeting
shall comply with the provisions of Section 1326 (2)
of The Companies Act, 1948, as %o giving information
to Members in regard to their right to appoint proxies;
and notices of and other cummunicabions relating to
any General Meeting which any Member is entitled to
receive shall be sent to the Auditor for +the bime being
of the Company.

10. Clause 54 in Part I of Table A shall be read
and construed as if the words "Meeting shall be dis-
solved" were substitued for the words "Members present
shall be a guorum".

DIRECTORS

li. TUnless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than one nor more than
seven. If and so long as there is a =ole Director,
such Director may act alone in exercising all the
powers and authorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subscribers to the
Memorandum of Association of +the Company.
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1%, A Director may vote as a Director in re-
gard to any conbract or arrangemgn? in which he 18
Interested or upon any matter arising thereout, and
if he shall so vote his vote cshall be counted and
he shall be reckoned in estimating a gquorun when
any such contract or arrangement is under consider—
ation; and Clause 84 in Part I of Table A shall be

modified accordingly.

i4. Any Director may appHint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an al?ernate
Director, shall be entitled to receive notice of
Meetings of Directors and o attend anhd vote there-
at, but he shall not require any quallflcatlon and
shall not be entitled to any remuneration from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
said Director and the appointee. Such appointment
may be revoked at any fime by the appointor or by
s resoclution of the Directors or by an Ordinary
Resolution of the Company in General Meeting. Any
appointment or revocation made under this clause,
chall be in writing under the hand of the Director

making the same.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated :-
(1) If he resigns his office by notice in
writing to the Company.
2) If he becomes bankrupt or enters into
any arrangement with his creditors.
(3) If he is prohibited from being a Director
by an order made under section 188 of the Act.
(4% If he becomes of unsound mind.
(5 If he is removed from office by a
resolution duly passed under section 184 of the Act.

BORROWING POWERS

16. The Directcoms may exercise all the powers of
The company to borrow .oney, and to mortgage or charge
its undertakings, property and uncalled capital, or any
part thereof, and bo issue debentures, debenture stock,
and other securities whether outright or as security
for any debt, liability or obligation of the Company ox
of any third party.

17. The first Becretary of the C ’
Brian Goldstein. J & Co ﬁany shall be

I S S
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ACCOUNTS “T

18. The directors shall from time to time, in :
accordance with sections 148, 150 ang 157 of the “Q
Companies Act 1948 ang sections 16 to 22 of The Companies P
Act 1967, cause to be prepared and to be laid before :
the Company in general meeting such Profit and loss g
accounts, balance sheets, Eroup accounts (if any) and .
reports as are referred to in thiose sections, #

AUDIT -

19, Auditors shall be appointed and their duties
regula?ed 1n accordance with sections 159 to 161 of the
Companies Act 1948 ang sections 13 and 14 of +the Companies

Act 19671 d“
INDEMNITY
20, In addition to the indemnity contained in clause

136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Companies Act 1948, every director,

managing director, agent, auditor, secretary and other °
officer of the Company shall be entitled to be indemnified

~oaa ©
ks
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NAMES, ADDRESSES AND DESCRIPTIONS CF SUBSCRIBERS

| ikl IHeye
MICHALL JOHN HOPE,
30, Civy Road,

London. E.C.L1.

Company Formetion Assistant.

4
(Han

BRIAN GOLDSTEIN,
30, City Road,
London. E.C.1.

Company Director.

DATED the 15th  day of September 19 7%

WITNESS to the above signatures :

AR o X

LINDA ROSE DAVIS,
30, City Road,

o

London. E.C.1.

Copy Typist.
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CERTIFICATE OF INCORPORATION

No.1525656

I hereby certify that

DRANTHAVE LIMETED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the Z20th Sopterior 10T

3 kAl
(F L KNIGHT )

Assistant Registrar of Companies

C|‘73



O, No. [0 5L
co. & %’ DRANTHAME LIMITED
At an EXTRAORDINARY GENLRAL MEZTING of DRAHTHAMBLIMITED held on

1145 Qetoher 1971, the following resolution was dul& passed as a Special

Rerdndirige

N 0F2IRE 9580 LMo 010,00
¢y o SPECIAL RESCTUTION,
‘;LA'. - S ———TEETTTEIEL Y TR o s, e
"That with the consent of the Department of Trade and
Industry the name of the company be changed to Orme
Trust Limited. "

R. W. Christopher.
Secretarx

=
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

L]
No. 1025656 q

I hereby certify that

DRANTHAME LIMETED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

ORME TRUSY LIMITED

Given under my hand at London the 28y Geroper 1971

.-]ssastant Reg:.strar of Compunics

)
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SUBMITTED IN ACCORDANCE WITH EUROPEAN COMMUNITIES ACT 1972

—

v
I \ THE COMPANIES ACTS 1948 to 1967,

f COMPANY LIMITED BY SHARES

Flemoranbum
Zlrticles of Zgsgoriation

OF

OIME TRUST LIMITED

Incorporated '29th September 1971
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THE COMPANIES ACTS 1948 to 1967,

COMPANY LIMITED BY SHARES.

femoranimm of Association

OF

OBME TRUST LIMITED

1. The name of the Company is  ORME TRUST LIMITED -

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

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

(4) To acquire by purchase, lease, concession, grant,
subscription, licence or obherwise such lands, build-
ings, leases, underleases, rights, privileges, stocks,
shares and debentures, policies of insurance, patents,
copyrights zad such other property, real or personal
and rights and interests in broperty capable of being
held for investment as the Company shall deem £it, but
so that the Company shall not have povwer to deal onr
traffic in any such property bui may acquire the game
for the purpose of investment only and with a view %o
receiving the income therefrom, If from time to tine
it shall be found necessary or advisable for investment
reasons for the Company to reolise all or any pavt of
its property or assets the Company shall have powar to
do w0 but any surplus or deficienciesn arising on or
from such realisation shall be dealt with as capifal
surplus and not available for the payment of dividends
or as capital deficiencies whick shall be charged
against capival reserve account. The power in this
sub-clause arc the rrincipal powers of the Company and
all tne remsining sub-clouses hereof zhali te =nd be
congtraed as being Ancillary therete.
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(B)

(c)

(D)

(E)

(P)

(6)

(H)

-

on any other business which in the
the Directors of the Company may
e of bveing conveniently carried
on in connection with or as ancillary to any
of the above businesses or to be calculated
directly or indirectly to enhance the value
of or render profitable any of the property
of the Company or to further any of ite

objects.

To carry
opinion of
seem capabl

To purchase, take on lease, exchange, hire
or otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advantage of the Company.

TPo build, construect, maintain, alter, enlarge,
pull down, remove or replace any buildings, :

works, plant and machinery necessary or convenient

for the business of the Company or to join with
any person, firm or company in doing any of the
things aforesaid.

To borrow or raise money upon such terms

and on such security as may be considered
expedient and in particular by the issue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
undertaking, property and assets of the
Company , both present and future, including
1ts uncalled capital.

To apply for, purchase or ctherwise acgquire
any patents, licences and the like, conferring
an exclusive or non-exclusive or limited right
of user or any secret or other information as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect
ofy, or otherwise turn to account any rights
and information so acguired.

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-
oration carrying on business in any part of
the world.

To 1ssue, place, underwrite or guarantee the
subscription of, or concur or assist in the
lssulng or placing, underwriting, or guaran-—
teeing the subscription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and
conditions as $0 remuneration and otherwise
ag may be agreed upon.
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(1)

(J)

(X)

(L)

(1)

(N)

(0)

(P)

~3=

To invest and deal with the moneys of the
Company not immediately required for the
purposes of its business in or upon suck
investments and securities and in such
manner as may from time to time be con-
sidered expedient,

To lend muney or give credit on such
terms as may be considered expedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into partnership or into any
arrangement for sharing profits or to

amal gamate with any person firm or company
carrying on or proposing ito carry on any
business which the Company is authorised
to carry on or any business or transaction
capable of being conducted so as directly
or indirectly to benefit the Company .

To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole
or any part of the undertaking of the
Company for such consideration as may

be considered expedient and in particu—
lar for shares, stock or securities of

any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com-

pany.

To remunerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
Preliminary expenses of the Company and
of any company formed or promoted by

the Company.

To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, secrip, war-
rants and other transferable or negotiable
instruments.

To establish, support or aid in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex-officers, employees or ex—employees of
the Company or the families, dependants
or connections of such persons, and to
grant pensions, gratuitiers and ailowences
end to make paymenis towards insurance
and to subscribe or gusiantee money for
charituble or benevolent objects or

o
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for any exhibition or for any public,
general or useful objects.

(Q) To enter into any arrangement with any
Government or other authority, supreme,
mmicipal, local or otherwise, and to
obtain from any such Government or
Authority all right=; concessions, and
privileges which may seem ccnducive to
the Company's objects or any of them,
or to obtain or to endeavour o obtain,
any nprovisional order of tie Board of
Trade, or any Act or Acts of Parliament
for the purposes of the Company or ainy
other company.

(R) To distribute among the Members in
specie any property of the Company, oI -
any proceeds of sale or disposition of
any property of the Company, and for
such. purpose to distinguish and separate
capital from profits, but so that no
distribution smounting to a reduction
of capital be made except with the
sanction (if any) for the time being
required by law.

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

(T) To do all such other things as may be
deemed inc dental or conducive to the
attainment £ the above objects or
any of them.

It is hereby declared that the foregoing sub-
clauses shall be construed independently of

each other and that none of the objects mentioned
in any suk-clause shall be deemed to be merely
subsidiary to the objects mentioned in any

other sub-clause.

4, The liability of the Members is limited.

5. 1/ The share capital of the Company is
£ 100 divided intop 100 shares ofp£1yeach.
The Company has power to increase and divide
the shares into several classes and attach
thereto any preferred, deferred or other spec-
izl rights, privileges or conditions as the

Articles of Association may from time to time
prescribe,
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WE, the several persons whos
are subscribed are desircus

a Company in pursuwance 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.

e names and addresses
of being formed into

NAMES, ADDRESSES AND DES- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber

MICHAEL JOHN HOPE, ONE

30, City Road,

London. E.C.1.

Company Formation

Agsistant.

BRTIAN GOLDSTEIN, j CNE

30, City Road,

London. E.C.1.

Company Director.

DATED the “15th day of Sepbtember 19 71

WITNESS to the above signatures :

LINDA ROSE DAVIS,
30, City Road,
London. E.C.1.

Copy Typist.



=
£

o o -
£ N
RN Tho Smeadments in this MeoreeodemfMrticd=g of Agser lation lava been foitialled t g
* o oo L Tovmms v uwecior of the compan; wheso suature wnd indee
o ; n appaar lelow, ﬂ L _ﬁM".b, o
¥ L R
- THE COMPANIES ACTS 1948 to 1967.
“% (’T i

COMPANY LIMITED BY SHARES.

Articles of Asporiaiion |
Lt . ©

1. The regulations contained in Part I of Table
o A in the First Schedule to The Companies Act, 1948
i (such Table teing hereinafter called "Table A"), shall
| apply to the Company save in so far a8 they are ex~
cluded or varied hereby; that is to say, Clauses 24,
oy 53, 75, 79, 126 ana 130 in Part I of Table A shall not
- apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these

Articles, the following shall be the regulations of
. the Company. ’

o ' ORME TRUST LIMITED |
% !
A“ﬁ‘ :
w,.‘:' ’ [
f |
J |
o {
:
PRELIMINARY

|

z

b

1

]

Vs
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. 3+ The shares shall be under the control of
the_Dlrectors, who may allot ang dispose of or grant
" L options over the same to such persons, on such
= ) terms, and in such Hamner as they think fit, sudbject

b to the provisions of the next f i
: K (Clause ). ollowing clause hereof

original shares for the time being unissyed and any new
shares from timg tofgime to be crgéted, shall in t%e
o € offered to the members in proportien
N | ag nearly as may be) to the existing sharesphe£d byﬁthemr

o and such offer shall be made by notice specifying the
' nember is entitled and

1f not accepted

g : : the expiration
S of such time or on receipt of an intimation frompthe

'S glven that he declines to

R~

I #




-
LIFY

S5« The lien conferred by Clause 11 in Part T
of Table A shall attach to fully paig up Shares, and

TRANSFER AND TRANSMISSION OF SHARES

6. Clause 3 orf Part IT of Table 4 shall not
apply to any transfer to g Person who is already a
member of the Company or 4o a transferee under the
next following clause hereof (Clause 7).

7o 'Any share may be transferred by a member
to any child or other issue, wife, husbang , father,
mother, brother, sister, Son~-in-law, daughter-in—law,
nephew or niece of such member ang any share of a
deceased member_may be transferred to any such relge

bperson to whom such member or deceased member would
have been entitled to transfer the same.

8. The proviso to clause 32 of Part T of Table
A shall not apply to the Company.

GENERLL MEETING

9. Every notice convening a General Meeting

and notices of and other cummunications relating to
any General Meeting which any Member is entitled %o
receive shall be sent to the Auditor for the time being

10. Clause 54 in Part I Of Table A shall be read
and construed as if the words "Meeting shall be dis-
soived" were substitued for the words "Members bPresent
shall be a quorum".

DIRECTORS

ll. Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than one nor more than
seven. If and so long as there is a sole Director,:
such Director may act alone in exercising all the

Powers and authorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subscribers to the
Memorandum of Association of the Company.
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1%3. A Director may vote as a Director in re-
gard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and
if he shall so vote his vobte shall be counted and
he shall be reckoned in estimating a quorum when
any such contract or arrangement is under consider-
ation; and Clause 84 in Part I of Table A shall be

medified accordingly.

14, Any Director may appoint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an alternate
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there-~
at, but he shall not require any qualificatlon and
shall not be entitled to any remuneratiion from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
said Director and the appointee. Such appointment
may be revoked at any time by the appointor or by

"a resolution of the Directors or by an Ordinary

Resolution of the Company in General Meeting. Any
appointment or revocation made under this clause,
shall be in writing under the hand of the Director
making the same.

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be wvacabted :-
(1) 1If he resigns his office by notice in
writing to the Company.
(2) If he becomes bankrupt or enters into

any arrangement with his creditors.

(9

@
& T

(%) If he is prohibited from being a Director

by an order made under section 188 of the Act.

54) If he becomes of unsound mind.

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

BORROWING POWERS

1o, The Directors may exercise all the powers of
the company to borrow money, and to mortgage or charge
its undertakings, property and 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 Compan§ or
of any third party. .

17. The first Secretary of the C
Brian Goldstein. v ¢ Company shall be
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ACCOUNTS

18. The directors shall from time to time, in
accordance with sections 148, 150 and 157 of the
Companies Act 1948 and sections 16 to 22 of The Companies
Act 1967, cause to be prepared and to be laid before
the Company in general meeting such profit and loss
accounts, balance sheets, group accownts (if any) and
reports as are referred to in those sections.

AUDIT

19. Auditors shall be appointed and their duties
regulated in accordance with sections 159 to 161 of the
Companées Act 1948 and sections 13 and 14 of the Companies
Aet 1967.

INDEMNITY

20. In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Companies Act 1948, every director,
managing director, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and
discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTICNS O SUBSCRIBERS

MICHAEL JOHN HOPE,
30, City Road,
London. E.C.1.

Company Formation Assistant.

BRIAN GOLDSTEIN,
30, City Road,
London. E.C.1.

Company Director.

DATED the “15th day of September 1277

WITNESS to the above signatures :

LINDA ROSE DAVIS,
50, City Road,

London. E.C.1.

Copy Typist.,
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THE COMPANIES ACTS 1948 to 1967

O
Notice of Place where Register of Members is kept
or of any Change in that Place
(Pursuant to section 110 (3) of the Companics At 1948)
QRME T RUST
Insert the
O Name of

£y Company
LIMITED

o tion 110 of the Companies Act 1348 provides that :—
# # * * *

{8) Every company shall sund notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that o company shall not be bound to send notice under this sub-
section where the register has, at all times since it came inlo existence ox, in
the ease of a register in existence at the commencement of this Act, &t all times
since thon, been lkept at the registered office of the company.

(4) Where a company males default in complying with subsection (1) of this
section or males default for fonrteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in defanlt shall be

liable to a default fine.
O
Presented by Presentor’s Ref 3""”"’-"*@[&(’“!5"@&1‘&'
TRUNT
~———SINGLETON, FABIAf, DERBYSHIRE & cO
Lea House, !
Loidon Wall, EC g A
@)\
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Form No. 103
{¥o filing fee puyuble}

inted and Published by The S “ieltors® Law Statlonwwy Soclety, Limlted, Oyer Ilouse, Breams Bulldings,
ter Lane, London ECYP 4BU and ur Birmingham, CardHT, Liverpaol, Manchesier and Glasgiow.
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF CoMpPANDES.

ORME T ROST LIMITED

hereby gives yon notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the register of members of the Company

is kopt at____ 4™ Flogy ey Hovse  Londan Wald
Landan E;c,czw 5 AN

Signature % C)\ Lo

(State whether
Direotor or Seoretary) M@Ji o &.Grf Fanio Ud
crekw—{ ]
Dated the (g”‘ day of _Tisuy 194 %

NOTE.—This hMar

gin is[reserved for binding and must not be written across,
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No._1025656

=

The Companies Acts 1948 to 1976

Cangany Dimited by Shares

SPECTAL RESCLUTTION
OF

ORME Tmrsr/xmm

(Passed Sist/March 1980)

At an EXTRAORDINARY GENERAL MEETING of Orfte Trust Limited duly

convened and held at 1 Portland Square, Bristol, BS2 8ER on

31et March 1980 the following reSolution was passed as a
SPECIAL RESOLUTION

SPECTIAL RESOLUTION

That the name of the Company be changed to :

y
COMEEN GROUP PENSION 'IRUSTEE?/@IMII‘ED
7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

£

B0 , .

No. 1025656 {U)’

1 hereby certify that

ORME TRUST LIMITED

having by special resotution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

CCOMBEN GRCUP PEWNSION TRUSTEES LIMITED

Given under my hand at Cardiff the 6TH MAY 1980

£t
SR

o
({é”d/ d/"ﬂ"

Assistant Registrar of Companies

Ci72



THE COMPANTES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION OF / \

COMEEN GROUP PENSION TRUSTEES LIMITED / [ﬂ N

£y

: *-‘"::a N
(Passed on 3lst march 1980) %, /

N, A

At an Extraordinary General Meeting of the above named Company duly
convened and held on the 3lst Mavch 1980 at 1 Portland Square, Bristol,
the following resolution was passed as a Special Resolution.

SPECTIAL RESCLUTION
That the Articles of Association of the Company be altered,

(1) By deleting clause 3(c) entirely and substituting a new clause
3(c)

"3(c) To undertake and discharge the office and duties of trustee
(whether solely or jointly with any other Person or persons)
and/or Administrator (as defined in 8.26 (1} of the Finance
Act 1970 (as amended and re-enacted from time to time)) in
relation to any funds or schemes {in this sub-clause referved
to as "the Funds"), now existing, or hereafter to be established,
for providing allow.nces, pensions or other benefits for
employees or ex-employees, officers or ex-officers of any
Campany or for the dependants or comnections of any such
employees or ex-employees, officers or ex-officers and in
comection therewith to : -

1. undertake the investment of the moneys of all or any of the
Punds; and
2. exercise all such powers, authorities and discretions as may

from time to time be vested in the Carpany as trustee and
execute and do all things necessary to carry out the trusts .Of the
trust deeds and rules in relation to any of the Funds ; and

3. accept in the name of the Company and hold any insurance policies
effected by or on behalf of any of the contributors to any of the
Funds and accept forfeitures of any policies in accordance with
any trust deeds or rules of any of the Funds; and

4. agree to any modifications of any of the trust deeds or rules
of the Funds in accordance with the trust deeds or rules of the
Funds; and .

5. acquire and hold all or any of the investments of the Funds in
the name of the Company and sell or realise any of such investments
as may fram time to time be required to be sold or realised and

vary or transpose any of such investments into or for other <

investments for the time being authorised by law or by any trugt "
deed relating to any of the Funds or any deed or instrument I
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5. (cont'd)

supplemantal thereto as investments of moneys in the hands of
trustees; and

invest the roneys of the Funds for the time keing held by the
Campany as trustee in the name of the Company in or upon any
investments for the time being authroised by law or by any

trust deed relating to any of the Funds or any deed or instrument
supplemental thereto as investments of moneys in the hands of
trustees, " ’

(2) By renumbering clause 3(d) to 3(r) consecutively, to 3(1L) to (3(z)

consecutively and 3(s) to 3(aa) and 3(t) to 3 (bb)

(3) By the insertion of new clauses as follows :

3(d)

3{e)

3(f)

3{g)

3(h)

3(i)

3(3)

3(k)

To advise and assist any person or persons responsible for the
administration of any funds or schemes for providing allowances,
pensions or other benefits for employees or ex-employees,
officers or ex-officers of any company in comnections with all
matters arising out of the administration of any such funds of
schemes and for this purpose to undertuake on their behalf,
activities, duties or services of a professional, technical,
administrative or special character in any way arising out of
the administration of such funds or schemes.

To act as nominee or trustee, solely or jointly, for any person

or company and as such nominee or trustee, to acquire and hold
real and personal property of all kinds whatsoever and any interest
therein, '

To act as executor or administrator and as trustee, and to wnder
take and execute trusts of all kinds, whether public or private,
including religious or charitable trusts, and either gratuitously
or for reward and generally to carry on what is usually known as
trustee and executor business and to undertake any other trusts
the undertaking whereof may seem desirable.

To make deposits, enter into recognisances and bonds and othexwise
give security for the due execution of the offices and performances
of the duties of executors or adninistrators and trustees, or
othexwise for or in comnection with any of the cbjects of the

Company.

To receive froam any person or persons or canmpany, monay or valuables
on deposit at interest:, or for safe custody or otherwise,

To borrow and raise money for any of the cbijects of the Company and
secure or discharge any debt or obligation of or binding on the:
Company in such manner as may be thought fit. j

To enter into contracts with any person for carrying out any of the
objects of the Conpany. <o

To acquire by purchase, feu, lease, tenancy, exchange hire or other-—
wise any lands or property of any tenure which may appear to be
necessary or convenient for the fulfilment of the objects of the:
Campany or any interest in the same and to hold and to sell, exchange,
surrender, lease mortgage, charge, convert, develop, turn to account,
take options over, dispose of and deal with any such lands or property
or any interest in the same.
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3(X} To build, construct, maintain, alter, enlarge, pull down, remove
or replace any buildings, works, plant and machinery necessary
Or convenient for the business of the Company or to join with
any person, firm or company in doing any of the things aforesaid.

3(m) To borrow or raise money upon such termws and on such security
as may be considered expedient and in particular by the issue
or deposit of debentures or debenture stock and to secure the
Tepayment. of any money borrowed, raised or owing by mortgage
charge or lien upon the whole O any part of the undertaking,
property and assets of the Company, both present and future,
including its uncalled capital.

That the regulations contained in the printed document submitted to this
meeting and for the purpose of identification subscribed by the Chairman
hereof, be approved and adeopted as the articles of association of the

Carpany in substitution for and to the exclusion of all existing articles
thereof,

N. J. LISBY

CHATRMAN

i

2

i f
L,j

e
()



THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

No. 102565?/
(o .

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

oF

COMBEN GROUP PENSION TRUSTEES LIMITED

o

Incorporated 29th September 1971




(@)

{e)

(£)

{g)

(h)

(1)

-2 -

3. accept in the name of the Campany and hold any insurance policies
effected by or on behalf of any of the contributors to any of the
Funds and accept forfeitures of any policies in accordance with
any trust deeds or rules of any of the Funds; and

4. agree to any modifications of any of the trust deeds or rules
Of the Funds in accordance with the trust deeds or riles of the
Funds; and

5. acquire and hold all or any of the investments of the Funds in the
name of the Campany and sell or realise any of such investiwents as
may from time to time be required to be scld or realised and vary
Or transpose amy of such investments into or for other investments
for the time being authorised by law or by any trust deed relating
to any of the Funds or any deed or instrument supplemental thereto
as investments of moneys in the hands of trustees; and

6. invest the moneys of the Funds for the time being held by the
Campany as trustee in the name of the Comparly in or upon any
investments for the time baing authorised by law or by any trust
deed relating to any of the Funds or any deed or instrument '
Supplemental thereto as investments of moneys in the hands of
trustees.

To advise and assist any person or persons responsible for the administration
of any funds or schemes for providing allowances, pensions or other benefits
for employees or ex~employees, officers or ex~officers of any company in
connections with all matters arising out of the administration of any such
funds of schemes and for this purpose to undertake on their behalf,
activities, duties or services of a professional, technical, administrative
or special character in any way arising out of the administration of such
funds or schemes.

To act as nominee or trustee, solely or jointly, for any person or campany
and as such nominee or trustee, to acquire and hold real and personal
property of all kinds whatsoever and any interest therein,

To act as executor or administrator and as trustee, and to undertake and
execute trusts of all kinds, whether public or private, including religious
or charitable trusts, and either gratuitously or for reward and generally
o carry on what is usually known as trustee and executor business and to
undertake any other trusts the undertaking whereof may seem desirable.

To make deposits, enter into recognisances and bonds and otherwise give
security for the due execution of the offices and performances of the
duties of executors or administrators and trustees, or otherwise for or
in commection with any of the objects of the Company.

To receive from any person or Persons or company, money or valuables on
deposit at interest, or for safe custody or otherwise.

To borrow and raise money for any of the objects of the Carpany and
secure or discharge any debt or obligation of or binding on the Campany
in such manner as may be thought fit,



THE COMPANIES ACTS 1948 TO 1967
COMPANY LIMITED BY SHARES
. MEMORANDUM OF ASSOCIATJ;ON
or

COMBEN GROUP PENSION TRUSTEES I.IMITED

1. The name of the Campany is COMBEN GROUP PENSION TRUSTEES LIMTTED. //
2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are : -

S
(@) To acquire by purchase, lease, concession, grant, subscription,
licence or otherwise such lands , buildings, leases, underleases ¢ rights,
privileges, stocks, shares and debentures, policies of insurance,
patents, copyrights and such other Pro r Teal or personal and
rights and interests in property capable of being held for investment
as the Company shall deem fit, but so that the Company shall not have
pover to deal or traffic in any such property but may acquire the same
for the purpose of investment only and with a view to receiving the
income therefrom. IF from time to time it shall be found necessaxy
or advisable for investment reasons for the Company to realise all
or any part of its property or assets the Campany shall have power
todo so but any surplus or deficiencies arising on or fram such
realisation shall be dealt with as capital surplus and not available
for the payment of dividends or as capital deficiencies which shall
be charged against capital reserve account. The power in this sub-
clause are the principal powers of the Company and all the remaining
sub-clauses hereof shall be and be construed as being ancillary
thereto.

(b) To carry on any other business which in the opinion of the Directors
of the Company may seem capable of being conveniently carried on in
connection with or as ancillary to any of the above businesses or to
be calculated directly or indirectly to enhanc: the value of or render

profitable any of the property of the Campany or to further any of its
cbjects.

(c) To undertake and discharge the office and duties of trustee (whether
solely or jointly with any other person or persons) and/or Administrator
(as defined in 5.26 (1) of the Finance Act 1970 (as amended and re~
enacted frem time' to time) ) in relation to any funds or schemes (in
this sub-clause referred to as "the Funds™), now existing, or hereafter
to be established, for providing allowances, pensions or other benefits
for employees or ex-employees, officers or ex—-offices of any camnpany
or for the dependants or cormections of any such employees or ex-~emplovees,
officers or ex-officers and in connection therewith to:—-

1. undertake the investment of the moneys of all or any of the
Funds; and

2. exercise all such powers, authorities and discretions as may
frem time to time be vested in the Campany as trustee and execute
and do all things necessary to carry out the trusts of the trust deeds
and rules in relation to any of the Funds; and
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(3) To enter,into contracts with any person for carrying out any of the
objects of the Canpany.

(k) To acquire by purchase, feu, lease, tenancy, exchinge hire or otherwise

Interest in the same and 0 hold and to sell, exchange, surrendeyr, lease
mortgags, charge, convert r develop, turn to account, take options over,
dispose of and deal with any such lands or property or any interest in
the same.

(1) 7o build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or convenient
for the business of the Company or to join with any parson, firm or
capany in doing any of the things aforesaid.,

(m) To borrow or raise money upon such terms and on such security as may be

any part of the undertaking, properhy and assets of the Company, both
present and future, including its wnecalled capital.

(n) To apply for, purchase or otherwise acquire any patents, licences and
the like, conferring an exclusive o non-exclusive or limited right
of user or any secret or other information as +o any invention which
may seem calculated directly or indirectly to benefit the Campany, and
to use, develop, grant licences in respect of, or otherwise turn +o
account any rights and information 50 acquired.

(o) To purchase, subscribe for or otherwise acquire and hold and deal with
any shares, stocks, debentures, debenture stocks, Bonds or securities
of any otheor campany or corporation carrying on business in any part of
the world.

{P) To issue, place, underwrite or guarantee the subscription of s O concur
or assist in the issuing or placing, underwriting, or guaranteeing the
subscription of shares, debentures, debenture stock, bonds, stocks and
securities of any campany, whether limited or unlimited or incorporated
by Act of Parliament or otherwlse, at such times and upon such terms and
conditions as to remuneration and otherwise as may be agreed upon.

(@) To invest and deal ‘with the moneys of the Campany not imrediately required
for the purposes of its business in or upon such investments and securities
and in such manner as may from time to time be considered expedient.

(r) To lend oney or give credit on such terms as may be considered expedient
and to receive money on deposit or loan from and give guarantees or becoma
security for any persons, firms and canpanies.

(s) To enter into partnership or into any arrangement for sharing profits or
to amalgamate with any person firm or campany carrying on or Proposing to
carry on any business which the Camrpany is authorised to CaXTY On Or ary
business or transaction capable of being conducted so as directly or

{t) To sell, exchange, lease, dispose of, turr to account or otherwise deal
with the whole or any part of the undertaring of the Cavpany for such



{u)

(v)

(w)

(=)

)

()

(aa)

(bb)

- -

consideration as may be censidered expedient and in particular for
shares, stock or securities of any other company formed or to be
formed,

To pramcte, finance or assist any other company for the purpcse of
acquiring all or any part of the property rights and liabilities
of the Company or for any other purpose which may seem directly or
indirectly calculated to benefit the Conpany.

To remmerate any person, firm or company rendering services +o the
Campany in o™y manter and to pay all or any of the preliminary
expenses of the Cumpany and of any company formed or promoted by

To draw, accept, erldorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, scrip, warrants and other
transferable or negotiable instruments.

To establish, support or aid in the establishment and support of
associaticns, institutions » clubs, funds, trusts and schemes calculated
to benefit the officers ex-officers, employees or ex-employees of the
Carpany or the families ¢ dependants or connections of such persaons,

and to grant pensions, gratuities ang allowances and to make payments
towards insurance and to subscribe Or quarantee money for charitable

or benevolent cbjects or for any exhibition or for any public,

general or useful objects.

To enter into any arrangement with any Government or other authority,
Supreme, municipal. local or otherwise, and to cbtain from any such
Government or Authority all rights, concessions, and privileges which
may seem conducive to the Campany's objects or any of them, or to
obtain or to endeavour to cbtain, any provisional order of the Board
of Trade, or any Act or hcts of Parliament for the purposes of the
Campany or any other ccmpany .

To distribute among the Members in specie any property of the Company
or any proceeds of sale or disposition of any property of the Campany,
and for such purpose to distinguish and separate capital from profits,
but so that no distribution amounting to a reduction of capital be made
except with the sanction (if ariy) for the time being required by law.

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

To do all such other things as may be deemed incidental or conducive
to the attainment of the above cbjects or any of them.

It is hereby declared that the foregoing sub-clauses a1l be construed
independently of each other and that none of the chbjects mentioned in any

4.

The liability of the Members is Limited.



5. The share capital of the Campany is £100 divided into 100 5
shares of £l each. The Campany has power to increase and divide -~
the shares into several classes and attach thereto any preferred,
deferred or other special rights, privileges or conditions as

the Articles of Bssociation may from time to time prescribe. L///

WE, the several persons whose names and addresses
are subscribed are desirous of being formed into

& rompany in pursuance of this Memoilandum of
Ast.riation and we respectively agree to take the
nuree. of shares in the capital of the Company seat
opposite our respective names.

NAMES, ADDRESSES AND DES- Number of Shares
CRIPTIONS OF SURBRSCRIBERS taken by each
Subscriber
MICHAEL JOHN HOPE, ONE

30, City Road,
London. E.C.1.

Company Formation
Asgsistant.

BRIAN GOLDSTEII, ONE
30, City Road,
London. E.C.1,
Company Director.

DATED the 15th day of September 1§11,

WITNESS to the above signatures :

LINDA ROSE DAVIS,
30, Civy Road,
London. E.C.L1.

Copy Typist.
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COMPANY LIMITED BY SHARES.

Artizles of Assoriation

OF

DRANTHAME LIMITED

S{'l {, .faf(bbwﬁ

PRELIMINARY

1. The regulations contained in Part I of Table
4 in the First Schedule to The Companies Act, 1948
(such Table being hereinafter called "Pable A"}, shall
apply to the Company save in so far as they are ex—
cluded or varied hereby; that is to say, Clauses 24,
53, 75, 79, 126 .and 130 in Part I of Table A shall not
apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these
Articles, the following shall be the regulations of
the Company.

2. The Company is g Private Company and Clauses
2,3,4,5 and 6 in Part II of Table A as varied by these
Articles shall accordingly apply to the Company.

SHARES
3o The shares shall be under the control of
the Directors, who may allot ang dispose of or grant
options over the same ‘to such bersons, on such
terms, and in such Manner as they think fit, subject
to the provisions Jf the next following clause hereof
(Clause 4).

and such offer shall be made by notice Specifying the
number of shares to which the member ig entitled and
limiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
of such time or on receipt of an intimation from the
member to whom the notice is given that he declines to
accept the shares, the Directors may dispose of the same
in such manner as they think most beneficial to the
Company .
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2« Zhe lien conicrred by Clause 11 in Part T
of Table &4 shall avssoocn to fully paid up Shares, and
te all shares repistersd in the name of any person
andetted or under Liovility to the Comparny, whether
he ghall be the sole registered holder thereof or
skall be one of two or more Jjoint holders.

LRANSFER AND TRANSMISSION OF SHARES

€. Clause 3 of Part IT of Table A shall not
apply %o any transfer to g bperson who is already a
member of the Company or to a transferee under the
next following clause hereof (Clause 7).

7- Any share may be transferred by a member
to any child or other issvue, wife, husband, father,
mother, brother, sister, son-in-law, davghter-in-law,
nephew or niece of such member and any share of a
deceased member may be transferred to any such rela-
tive as aforesaid of the deceased member or to the
executors or administrators of any such deceased
member. Any share Standing in the name of the trustees
of The Will of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the trustees
for the time being of such Will or Settlement or to a
berson to whom such member or deceased member would
have been entitled to transfer the same .

€. The proviso to clause %2 of Part I of Table
A shall not apply to the Company.

GENERAL MEETING

9. Every notice convening a General Meetbing

- shall comply with the brovisions of Section 136 (2)

of The Companies Act, 1948, as to giving information

to Members in regard to their righ% to appoint proxies;
and notices of and other cumnunications relating to

any General Meeting which any Member is entitled to
receilve shall be sent to the Auditor for the time being
of the Company.

10. Clause 54 in Part I of Table A shall be read
and construed ag if the words "Meeting shall be dis-
solved" were substitued for the words "Members present
shall be a quorum'".

- “DTRECTORS

1ll. Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than one nor more than
seven. If and so long as there is a sole Director,
such Director may act alone in exercising all the
powers and authorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subseribers to the
Memorandum of Agcociation of the Company.
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1%, 4 Director may vote as a IDirector in re~
sard to any conbtracwt or arrangement in which he is
ingerssted or upen any matter arising thereout, and
if ne shall so vobe hic vote shall be counted ond
he chall be reckoned in estimating a quorum when
any such contract or arrangement is under consider-
ation; and Clause 24 in Part I of Table 4 shall be
modifisd accordingly.

14, Any Director may appoint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an alternate
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there-
at, but he shall not require any qualification and
shall not be entitled to any remuneration from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
said Director and the appointee. Such appointment
may be revoked at any time by the appointor or by
a resolution of the Directors or by an Ordinary
Resolution of the Company in General Meeting. Any
appointment or revocation made under this clause,
shall be in writing under the hand of the Director
making the same.

DISQULALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated :-
(1) 1If he resigns his office by notice in
writing to the Company.
(2) If he becomes bankrupt or enters into
any arrangement with his creditors.
(%) If he is prohibived from being a Director
by an order made under section 182 of the Act.
(4) If he becomes of unsound mind.
(5) If he is removed from office by a
resolution duly passed under section 184 of the Act.

BORROWING POWERE

16. The Directors may exercise all the powers of
the company to borrow money, and to mortgage or charge
its undertakings, property and uncalled capital, or any
part thereof, and to issue debenbures, debenture stock,
and other securities whether outright or as security
for any debt, liability or obligation of the Company or
of any thnird party. .

17. The first Secretary of the Company shall be
Brian Goldstein.

50
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ACCQUNTS

18. The directors shall from time to time, in
accordance with sections 148, 150 and 157 of the
Companies Act 1948 and sections 16 to 22 of The Companies
Act 1967, cause to be prepared and to be laid before
the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

AUDIT

19. Auditors shall be appointed and their duties
regulated in accordance with sections 159 to 161 of the

Companies Act 1948 and sections 13 and 14 of the Companies
Act 1967.

INDEMNITY

20, In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Companies Act 1948, every director,
managing director, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and
discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL JDHN HOPE,
50, City Road,
London. E.C.1,

Company Formation Assistant.

ERIAN GCLD3TEIN,
30, City Road,
London. E.C.1.

Company Director.

DATED the 15th day of September = 1971,

WITNESS to the above signatures :

LIiiDA ROSE DAVIS,
30, City Road,
London. E.C.1.

Copy Typist.

[-7.]
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At o b autied g O edind, F3n M Robinsen

Tare e & Sranadgy, GG Haoan Kellagher
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4 v TH s, MCC Muroson

Seme Mot et 2 Leiluzn

Thomson McLintock & Go ~ * s

Chartered Accountants

21 September 1981
D J Jordan Esq
Secretary-
Comben Group Pension Trustees Limited A/0056
Clifton Heights
Triangle West
Clifton
Bristol
BS8 1EJ

Dear Sir

COMBEN GROUP PENSION TRUSTEES LIMITED
FORMERLY * ORME TRUST LIMLTED

In response to your letter of 17 September, we hereby resign as auditors
of the above company and confirm that there are no matters arising from our

resignation which we wish to be brought to the notice of members or creditors
of' the company.

Yours faithfully

ﬂmwn | M!wmb%[c "ﬁ

Intemational firm KMG Klynveld Main Goerdaler




Please do not
write In this
margin

Piease complete
legibly, proferably
in biack typa, or
bold block lettaring

* insert full name
of company

Note

Please read notes
1to 5 overleaf
before completing
this form

t delete as
appropriate

COMPANIES FORM No. 225(1)

Notice of mew accounting reference
date given during the course of
an ascounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[ 12 1o] 1025656
ba ol o ol e -t

Name of company

+ COMBEN GROUP PENSION TRUSTEES LIMITED ﬂ

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown betow:

Day Month

1 1

015! o4

The current accounting reference period of the company is to be treated as [shortemed][extended]t and
[ixm:mm;mm\ﬁmmtmmm[wm come 10 an end]t on

Day Month Year

1 816

qois 0140 119
I ] ] I

If this notice states that the current accounting referance period of the company is to be extended, and
reliance is being placed on section 225(6){c) of the Companies Act 1985, the following staternent should
be completed:

The company is a [subsidiary][holding company]t of

company number

the accounting reference date of which is

—
Signed #————m [Director][Secretarylt Date 18.12.85

o

Presentor's name address and For official Use L S L
reference {if any): ! General Section Post room\i, o u 2, |
H.T.Watkins, k\\‘ S80S e i
Mitcham House, Bldg.2. YNe o T ¥
681, Mitcham Road, W nt o
Croydon, j
Surrey. CR9 3Ap i

i




COMBEN GROUP PENSICN TRUSTEES LIMITED

The Minutes of the ixtraordinary General Meeting of the
Company held on Tu:sday, 24th June 1986 in Meeting Roam
1, Devenshire House, Mayfair Place, London W1R 3AG

PRESENT : W.J.B. Davies {Chairman)
a.F. Ford
P.L. Thomas
H.T. Watkins (Secretary)

IN ATTENDANCE: G.M. Staines !

APOICGIES FOR ABSENCE: J.D. Low
Miss J.L. Gamble

MEMORANDUM OF ASSCCIATION

It was resolved, as a Special Resolution, that Clause 3
be deleted and replaced hy a new Clause 3 as set out in
Appendix A of the docurent attached to the Notice of
the Extraordinary General Meeting.

ARTICLES OF ASSCCIATION

It was further resolved, as a Special Resolution, that
the Regulations set out in Appendix B of the document
attached to the Notice of the Extraordinary General
Meeting be approved and adopted as the Articles of
Association of the Company in substitution for and to

the exclusion of all the existing Art(;ﬁ
\ il zwz
kS

Chairman

Date 22 (- PL
Circulation
All present
J.D. Low

Mrs. B. Wales

HTW/DG June 1986
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FOTICE e horeby given that an Extrooxdinary General Mesting of the Company will
be held in Wo,1 Meeting Room, Drnonciire Houss, Mayfalr Place, London WIA 232G
» following the Board Meeting on Tuesday, 24th June 1366 for the purpose of
considering, ond if thought fit, passing the following Resclvtions which will be

proposed as Special Rasolutions:-
SPECIAL RESOLUTIONS

-
o

FEMORANDUM QF ASSOCIATION

aThat the Memorandum of Association of the Campany be amended by the deletion of
the existing Clause 3 in its entirety and the substitution therefor of a new
Clause 3 as set out in Appendix A attached hereto and for the purpose of
identification signed by the Chairman hereof"

A copy of the new Clause 3 headed Appendix A is attached and forms part of this
notice.

ARTICLES OF ASSOCIATICN

"That the Requlaticns ccntained in the printed document submitted to this
Meeting, and for the purpose of identification signed by the Chairman hereof, be
approved and adopted as the Axticles of Association of the Company in
substitution for and to the exclusicn of all the existing Articles thereof”.

A copy of the Regulations headed Appendix B is attached and forms part of this
Notice.

Dated this 2nd June 1986.

BY ORDER OF THE BOARD

L
:—9“%"\\5
H.1. Watkins )
Secretary
Registered Office: Directors:
681, Mitcham Road, W.J.B. Davies
Croyden Miss J. Ganble
CR9 3AP P.J. Thomas
H.T. Watkins
Registered in England Company Turber 1025656

NOTE: A namber of the Conpany entitled to attend and vote ot the above Meeting
is entitled to appoint a proxy to attend, and, upon a poll, vote in his stead.
A proxy need not be a Mewber of the Company. P
ol ‘

A e
'(\27Jum-;m
o oo e 7

g F e

=y ! T
Rarag e e

. ~

®
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APPENDIX A.

The objects for which the Company is establishad
ars to uundertake and caxry oun the office or
offices and duties of trustee, custodian trustee,
executor, administrator, liquidator, receiver,
attoruay orx nominee of ox fox, or act in any
gimilar capacity for, auny pensiodu, superauhuation,
provident cr benefit fund or scheme or any trust
which may from time to time be established ox
formed for the benefit of officers or employees oK
ex-officers or ex-employees ox the spouses oOr
issue or other dependants of officers or :
employees, ex-officers or ex-employees of
Trafalgar House Public Limited Compauny OX of any
other compauny which is a subsidiary of or is
coutrolled by Trafalgar House Public Limited
Compauny or with or in which that company is
associated or interested, aund for the purposes
aforesaid to act solely ox jointly with aany other
person, compauy. corporation, or body as the
circumstances may require.

For the purposes aforesaid the Company shall nhave
the following powers:-—

(1) To acquire and hold, either solely or jointly
with another or others, and either as
trustee, nominee or ageunt, beneficially or
howsoever otherwise, aud to gsell, lease, deal
with, manage and turm to account, or to join
in selling, leasing, dealing with, managing
or turuing to account real or personal
property of every kind and evexy legal or
equitable interest therein and in particular
shares, stocks, debentures, securities,
policies, book debts, claims, things in
actioun, lands, buildiugs, hereditameants,
pbusiness coucerus and undertakings, plaant and
machinery, mortgages, charges, annuities,
patents and licences.

(2) To improve and develop auny real property in
which the Company is iunterested whether as
trustee, unominee, ageut, beneficially ox
howsoever otherwise, and to undertake all
counstruction work necessary fox such
improvement and development and to eutex into
contracts and arraungements of all kinds with
builders and tenants aud with suppliexs of
goods, gservices and utilities.

(3) To procure and execute directly, or by
contribution or other assistance, any other
works, undertakings or enterprises, aund to
carry on any business in which, or for the
prosecution whereof, or oun the security
whereof or of auny profits or emolumants
derivable therefrom, the Company shall have
invested money, embarked capital, or engaged
its credit.

(D



(4)

(5)

(6)

{(7)

(8}

(9)

(10)

(13)

—z—l

To procure the Compauny to be regiotered or
recngunised in any country, state ox place
abrosd, and to comply with any conditions
necessary oxr expedient iu order to enable the
Company to carry ou business in any couutry,
state ox placae abroad.

e

To establish or promote or councux in
eatablishing or promoting any other company
or corporation which shall be in any manner
calculated to advance directly or iundirectly
the objects or interests of the Company aud
to acquire aund hold or dispose of shares,
stock or secuxities of and guarantee the
payment of the dividends, interxest or capital
of any shares, stock or securities igsued by
or any other obligations of any such company
or coxporatiom.

To obtain or to make, support or oppose any
application for any Act of Parliameunt, or auy
iaw of any foreigu, Dominiou or Colonial
legislature, or any law, byelaw or regulation
of auy local, municipal, or other public or
private authority.

To accept any compositioun or auny security for
any debt, amount, or claim, or to allow any
time for payment of any debt or amount, and
to compromise, abandou, compound, submit to
arbitration, or otherise settle auny debt,
account, claim or thing.

To borrow or raise money for the purposes of
the Company on such terms aud on such
security as may be thought fit.

To advance, deposit or leud mouney, securities
and property to or with such persoms,
companies and bodies, aud oun such terms as
may be thought fit.

To purchase or otherwise acquire for any
estate or iunterest any property oxr agsets oOx
any councessions, licences, grants, pateuts,
trade marks or other exclusive ox noun-
exclusive rights of any kind which may appeax
to be necessary or couvenieut for any
business of the Company, and to develop aund
turn to account and deal with the same in
gsuch mauner as may be thought expedieunt.

To draw, make, accept, eundorse, discouunt,
negotiate, execute, and issue, and to buy,
gell and deal with bills of exchange,
promisory notes, and other negotiable ox
transferable instruments.

(2
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(13)

(14)

(15)
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To do all or any of the above things in any
part of the world, 2ad elther as priuncipal,
agent, contractor, or otherwise and either by
ageuts, countractors or otherwise, and eithex
alone or in conjunction with others iucluding
entering into partnerships and joixmt venture
arrangements.

To exercise and discharge all such powers,
duties, authorities, discretions and other
functions as are vested in or exercisable or
to be discharged by the Company under or by
virtue of any of the said pension,
guperannuation, provident or benefit fuunds or
schemes, or trusts.

To do all such other things as are incidental
or conducive to the attainmeut of the objects
get out in sub-clause (A) of this Clause.

The powers set forth in any paragraph of this
sub-clause shall not be restrictively
construed but the widest interpretation shall
be given thereto and they shall not, except
when the context expressly 80 requires, be in
auny way limited to or restricted by refereunce
to or infereuce from any other power or
powers set forth in this sub-clause. Noue of
such paragraphs or the powers thereby
couferred shall be deemed subsidiary or
ancillary to the powers mentioned in auny
other paragraph, but the Compauny shall have
full power to exercise all or any of the
povwers conferred by and provided in any oune
or more of the said paragraphs in order to
achieve all or any of its objects.



APPENDIX B.

The Companisn Act 1985

b

PRIVATE COMPANY LIMITED BY EQARES

ARTICLES OF ASSOCIATION ¥

—of- :> ’

COMBEN GROUP PENSION TRUSTEES LIMITED

PRELIMINARY

1. {(A) The regulations ian Table A in the First
Schedule to the Compauies (Takles A to F) Regulatioun 1985
(as amended by the Companies {Tables A to P) (Amendmeut)
Regulation 1985) shall unot apply to the Company.

(B) tn the construction of these Articles, unless
there be something in the subject mattex or context
inconsistent therewith:-

uPhe Company” means the above-~unamed Company.

srhe Act® means the Companies Act, 1985 including any
gtatutory modification or re-enactmeut thexeof for
the time being in force.

“phe Directors® meaus the Directors for the time
being of the Company Or a quoxum thereof actiung at
a meeting of the Directoxs as the context mway
reguire.

“Month® meang calendar mouth.
scomben® means Comben Group Public Limited Company.

writing shall include priating aad lithography and
any other mode or modes of repraeseutiung or reproducing woxds
in a visible form.

Words importing the singular numbar include the
plural number aund vice vexsa, and words importiung the
masculine geuder include the faminine gendex.

*pdopted by Special Resolution passed ou
the day of 1986



CONSTITUTION OF THE COMPANY

2. The Company is a Private Cowpany aud accordingly: (A)
no cffer shall be made to the putlic {(whether forx cash or
otherwire) of any shares in ox debeuntures of the Company:
and no allotment or agreemeut to allot whether for cash or
otherwise) shall be made of any shares in or debentures’
being offered for sale to the public; and (B) the right %o
tranafer the shares of the Company shall be restricted in
the manner hereinafter appearing.

SHARES

3. The share capital of the Company is £100.00 divided
into 100 shares of £1.00 each.

4. (A) Subject to Article 5 below the Directoxs are
unconditionally authorised, for the purposes of
Section 80 of the Act, to allot any shares of
the Company up to a maximum nominal amount of
£98 at any time ox times during the period of
five years from the date of passing of the
Resolution adopting these Articles.

{B) The provisious of Section 89(1) of the Act
shall not apply to the Compauy.

5. The shares shall not be issued to ox be capable of
being held or transferred to any person other than a
Director.

6. 1f and wheunever any Director shall for any rxeason
whatsoever lose such status or if a Director dies, the
Directors shall give unotice in writing to such membex or ia
the event of death to his persounal representatives (which
notice may be seut by post addressed to such membex, or iun
the event of death to his personal representative without
naming them, at the last known place of residence or
business of such member) calliung upon him or them %o
tranafer the ghares held by him or them to anothexr Director,
and unless within fourteeun days thereafter such member oOx
his persounal representatives shall transfer such ghares
accordingly, the Directors shall be empowered and are hereby
directed to transfer such shares to such otherxr person oOr
persous. No transfer made or puxported to be made purxsuant
to the power couferred by this Article shall be called in
question owing to any irregularity whatever in the exercise
thereof, and the remedy of any person claiming to have
sustained injury ox damage by auny invalid or improper
exercise of the said power shall be in damages agaiunst the
Company ouly.

®



GLNERAL MPETINGS

7. The Company shall in each year hold a General Meating
as its Annual General Meeting at such time aud place as may
be determined by the Directors, but so that not more than
fifteen mounths shall elapae between the date of ow2 Annual
General Meeting and that of the next. Provided that sc loug
as the Company holds its fixst Annual General Meeting within
eighteen months of its incorporation, it uneed not hold it imn
the year of its incorporation or in the following year.

8. The above-mentioned Geuneral Meetiungs shall be called
Annual General Meetings. All other General Meetiungs shall
be called Extraordiunary Meetings,

NOTICE OF GENERAL MEETINGS

9. The Directors may call an Extraordinary Meeting
whenever they think fit, and Extraordinary Meetings shall
also be convened on such requisition or in default may be
called by such requisitiounists as provided by Sections 367
and 368 of the Act.

10. In the case of an Aunual General Meeting or of a
meeting for the passing of a Special Resolution, twenty-one
clear days' unotice in writing at the least, aud in any other
cagse fourteen clear days' notice in writing at the least,
specifying the place and the date and hour of the meetiug,
and in the case of special business the general nature of
such busiaess (and in the case of an Anuual General Meeting
specify the meeting as such) shall be given to each member
for the time being of the Company by perxrsonal delivexy to
him or by sending the same by post to him at his last known
place of residence or businessa in the United Kiungdom. Like
notice of every such meeting shall also be giveu to the
Auditors for the time being of the Company. A General
Meeting may be counvened by shorter notice than hereinbefore
specified and shall be deemed to have been duly called if it
is so agreed by such number of members as shall be spacified
in Sectiou 369 of the Act. The accidental ommission to give
such notice oxr the non-receipt of such notice by any member
shall unot invalidate any resolutiou passed or proceedings
had at such meeting. All business shall be deemed special
that is traunsacted at an Extraordinary Meeting, aad also all
business that is trausacted at an Annual General Meeting,
with the exception of the consideration of the accounts and
balance sheet and oxdinary reports of the irectors and
Auditors aund other documents required to be annexed to the
balance sheet at the election of Auditors and the fixiung of

their remuneration.
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11. Auny Oxdinary Resolution of the Compauny determined on
without any General Meetiug and evidenced by writing under
the hand of all the members of the Company for the tima
being shall be as valid and affectual as an Orxdinary
Resolution passed at a General Meeting of the Company. Auay
guch resolution may counsist of several documents iu like
form each signed by one or morxe of the members.

PROCEEDINGS AT GENERAL MEETINGS

12. No business shall be transacted at any Genaral
Meeting unless a quorum is present. Save as is otherwise
herein provided, two memberz personally present shall be a
quorum.

13. The Chairman of the Board of Directors shall preside
at every General Meeting or in his absence such other member
as the members present may elect.

14, The Chairman may with the cousent of any meeting at
which a quorum is present and shall if so directed by the
meeting, adjourn any meetiung from time to time and from
Place to place as the meeting may determine. It shall not
be necessary to give any notice of an adjourument or of the
business to be transacted at an zu-“ourned meeting. No
business shall be transacted at an adjourned meeting other
than the business which might have been tiansacted at the
meeting from which the adjourunment took place.

VOTES OF MEMBERS

15. Any question to be decided at a General Meeting shall
be decided upon a show of hauds uunless, before or upon the
declaration of the result, a pol: is demanded by the
Chairman or by any member present in person ox by proxy aud
for the time being entitled to vote at the meeting, and
uunless a poll be 50 demanded a declaration by the Chairman
of the meeting that the resolution has on a show of hands
been carried, or carried unanimously or by a particular
majority, oxr lost, or not carried by a particular majority,
shall be couclusive, and an entry in the minute kook of the
Company to that effect shall be conclusive evidence therof
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

16. If a poll be demanded in manner aforesaid, it shall
be taken at such time and place and in such manner as the
Chairman shall direst, and the result of it shall be deemed
to be the resolution of the meeting at which the poll was
demanded.
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L7. No poll chall be demanded on the slection of a
Chairman of a meeting or on any question of adjournment.

18. In the case of an equality of votas, whether on a
gshow of hands or on 2 poll, the Chairman of the woeting
shall be entitled to a gecond or casting vote. o

19. The demand of a poll shall pot prevent the
continuance of any neeting for the trangaction of any
business other than that on which a poll has been demanded.

20. on a show of hands every member present in person
ahall have one vote and in the case of a poll every member
present in pexson or by proxy shall have one vote for every
share of which he is the holder.

PROXIES

21, On a poll votes may be given either personally or by
proxy. A proxy need not be a member of the Company.

22. The instrument appointing a proxy shall be in writing
in the usual common form or in such other form as the
Directors may approve. signatures of instruments of proxy
rieed not be witnessed.

23. The ingtrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that powerx OF
authority (unless deposited at the registered office of the
Company not less than 48 hours before the time for holding
the meeting or adjourned meeting or, in the case of a poll,
not less than 24 hours before the time appointed for the
taking of the poll) shall be produced at the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, or on the taking of a poll, and
in default the instrument of pProxy shall not be treated a8
valid.

DIRFRCTORS

24. Until otherwise dutermined by a General Meeting, the
numbaer of the pirectors >f the Company shall not be subject
to any maximum but shall not be lesa than two. The
qualification of a Directox shall be the holding of one
share in the capital of the company. The {first Directors
shall be appointed by the subscribers hexeto by an
instrument in writing under their hands.

25. A Director may act before acquiring his quali-
¢ication, but shall acquire his qualification within two
months after the date of his appointment or the date of the
adoption of these Articles whichever is the later.
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26, Without prejudice to the provisious cf Article 22 and
with the exception of the first Directors, a Director may
only be appointed to or xemoved from the office of Diractor
by Comben and Comben may exercise such powers at zny time.

27. Notice of each appoluntment or removal made pursuant
to these Articles shall be giveun in writing signed by a
Director or the Secretary of Comben ox other officer
appointed for the purpose.

28. Unless and until otherwise determined by the Company
by Ordinary Resolution, either geunerally or iu auny
particular case, no Director shall vacate or bhe required to
vacate his office as a Director oun or by wmeason of his
attaining or having attained the age of zaventy, aund any
person shall be capable of being appointed as a Director
notwithstanding that he has attaiued the age of seventy.

DISQUALIFICATION OF DIRECTORS

29, Subject as herein otherwise provided, the office of a
Director shall be vacated:-

(a) If he ceases 20 be a Director by virtue of any
provision of the Act or if he is prxohibited
from being a Director by any order made uunder
any provision of the Act or by any other law.

{(B) I1f by notice in writing given to the Company he
resigus the office of Director.

(Cc) 1f he becomes of unsound mind.

(D) 1£ he becomes bankrupt or eunters iunto any
arrangemeat or composition with his creditors
geanerally.

(E) If he be removed from office under the
provisions of these Articles.

(F) If unot being already qualified he does not
obtain his qualification within two mouths
after his appointment or at any time thereafter
ceases to hold his qualificatiou.

POWERS AND DUTIES OF DIRECTORS

30. The Directors may exercise all the powers and
discretions vested in the Compauny under or by virtue of its
Memorandum of Association or otherwise as axe not hereby orx
by the Act directed or requirxed to be done by the Company in
General Meeting.
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PROCEEDINGS OF DIRECTORS

31. The Directors may maet together for the dispatch of
businags, adjourn and ctherwise regulate their business ao
they thiunk fit. Questions arising at any meeting shall be
determined by a majority of votes, aud iu case of.--an
equality of votes the Chairman of the meeting shall have a
gecond or casting vote. A Director may and the Secretary,
on the reguisition of a Director, shall at any time summon a
meeting of the Directors. A Director not in the United
Kingdom shall not be entitled to notice of a meeting of the
Directors. The Directors may fix a quorum necessary for the
transaction of busine:s by them, but unless and uuntil
otherwise determined by them, two shall be a quorum.

32. The Chairman of the Directors shall be such one of
the Company's Directors as the Directors shall from time to
time appoint, but if no such Chairman be appointed, or if at
any meeting the Chairman be not preseut within five minutes
of the time appointed for holdiang the same, the Directors
present may choose one of their number to be Chairman of the
meetiug.

33. The Directors may delegate auy of their powers to
committees cousisting of such members of their body as they
think fit. Any committee so formed shall in the exercise of
the powers so delegated counform to any regulatiouns that may
be imposed upon it by the Directors.

34. A Committee may elect a Chairman of its meeting. If
ac such Chairman is elected or if at any meeting the
Chairman is not preseut within five minutes of the time
appointed for holding the meeting, the members present may
choose one of their number to be Chairman of the meetiung.

35. A committee may meet and adjourn as its memberxs think
fit. Questions arising at any meeting shall be determined
by a majority of votes of the members preseunt, and in case
of an eguality of votes the Chairmaun shall have a secound or
rasting vote.

36. All acts done bona fide by auny meeting of Directors
or by any meeting of a committee of Directors ox by any
persoun acting ae a Director shall, notwithstaunding it be
afterwards discovered there was some defect in the
appointment of any such Directors or persous acting as
aforesaid or that they or any of them werxe disqualified ox
had vacated office, be as valid as if every such person had
been duly appointed and was qualified and had continued to

be a Director.

37. The Directors shall cause proper minutes to be made
of all General Meetings of the Company and also of all
appointments of officers and of the proceedings of all
meetings of Directors and committees, and of the attendance
thereat, and all business traansacted at such meetiungs, and
any such minutes of any meeting if purported to be signed by
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the Chaixman of such meeting or by the Chairman of the
necesgary succeeding meeting, shall be conclusive evidence
without any further proof of the facts stated therein.

as. A resolution in writing signed by all the Directors
entitled to unotice shall be as effective for all purposes ag
a resolution passed at a meeting of the Nirectors duly .
convened; held zud constituted, and may consist of several
documents in like form each signed by oue or more of the
Directors.

THE SEAL

39. The seal shall unot be affixed to any instrument
except by the authority of a resolution of the Board of
Directors and in the presence of at least two Directors or
one Director and the Szcretary, and such Directors or
Director aud Secrstary shall sjign every iunstrument to which
the seal shall be affixed in their presence, and in favour
of any purchaser or persou bouna fide dealing with the
Company, such sigunatures shall be couclusive evidence of the
fact that the seal has been properly affixed.

NOTICES

40. Auny notice or document (including share or stock
certificates) may be served by the Company oun any member
either personally or by seunding it through the post in a
prepaid letter addrxessed to such membex at his registered
address as appearing in the Register of Members.

41, Any notice or other document, if served by post,
shall be deemed to have been served at the time when the
letter countaining the same is posted, and in providing such
gservice it shall be sufficient to prove that the letter
containing a notice or document was properly addressed,
stamped and posted.

42, Auy notice or document delivered or sent by post to,
or left at the registered address of any member in pursuance
of these presents shall, notwithstaunding that such member be
then dead orxr baunkrupt, and whethex oxr not the Company have
notice of his death or bankruptcy, be deemed to have been
duly served in respect of any share registered in the name
of such member unless his name shall, at the time of the
service of the unotice or documeunt, have been removed from
the Register of Members as the holder of the share, and such
service shall, for all purposes, be deemed a sufficient
service of such notice or document on all persons interested
{whether jointly with, or as claiming through or uunder him)

in the shares.

IMDEMNITY

43. Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the
Company agaiust all costs, charges, losses, expeunses and
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1isbilities which he may sustain or incur in or about the
execution of the duties of his office or othexrwise in
ralation thersto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, iu
which judgment is giveu in his favour or in which he is
acquitted or ia connection with any application waderx
Section 144(3) or (4) or Section 727 of the Act in which
relief is graated to him by the Court, aund wo Diresctor or
other officer shall be liable for any loss, damage Or
misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation
thereto. But this Article shall ounly have effect insofar as
its provisious are not avoided by Section 310 of the Act.
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NAMES, ADDRESSES AND MUMBER OF SHARES
DESCRIPTIONS OF TAKEN BY EACH
SUBSCRIBERS SUBSCRIBER
MYICHAEL JOHN HOPE ONE

30 City Road,
London EC1

Company Formation Assistant

BRIAN GOLDSTEIN ONE
30 City Road,
London EC1

Company Director

TOTAL SHARES TAKEN TWO

DATED the 15th day of September 1971
WITHESS to the above signatures:-
LINDA ROSE DAVIS

30 City Road,

Loundon EC1.

Copy Typist.
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COMBEN GROUP PENSIONS TRUSTEES LIMITED

MITCHAM HOUSE
681 MITCHAM ROAD, CROYDON CR9 3AP

TELEGRAMS & CABLES: GROUTING CROYDON TELEX
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Our ref: HTW/DG 2lst July 1986

The Registrar,

Department of Trade & Industry,
Companies Registration Office,
Companies House,

Crown Way,

Maindy,

Cardiff. CF4 3U7.

Dear Sir,

Memorandum and Articles of Association

Further to my letter of 25th June 1986, I now enclosea bound
copy of the Memorandum and Arricles of Association of the Company.

Yours faithfully,

G:2§&~h3“~“3‘*_**+-»3

H.T. Watkins
Director/Secretary
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The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION *
OF

COMBEN GROUP PENSION TRUSTEES LIMITED

1. The name of the Company is “Comben Group Pension
Trustees Limited"#**

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

3. (A) The objects for which the Company is established
are to undertake and carry on the office or
offices and duties of trustee, custodian trustee,
executor, administrator, liquidator, receiver,

-attorney or nominee of or for, or act in any
similar capacity for, any pension, superannuation,
provident or benefit fund or scheme or any trust
which may from time to time be established or
formed for the benefit of cofficers or employees or
ex—officers or ex-employees or the spouses or
issue or other dependants of officers or
employees, ex-~officers or ex-employees of
Trafalgar House Public Limited Company or of any
other company which is a subsidiary of or is
controlled by Trafalgar House Public Limited
Company or with or in whlch that company is
associated or interested, ‘and for the purposes
aforesaid to act solely or jointly with any other
person, company, corporation, or body as the
circumstances may require.

(B) For the purposes aforesaid the Company shall have
the following powers:-—

* Adopted by Special Resolution passed
on the 24th day of June 1936

*% Changed with effect from 28th October 1971
from Dranthame Limited to Orme Trust Limited
and with effect from 6th May 1980 from
Orme Trust Limited to Comben Group Pension Trustees Limited.
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(1)

(2)

(3)

(4)

{5)

(6)

., .

To acqguire and hold, either solely or jointly
with another or others, and either as
trustee, nominee or agent, beneficially or
howsoever otherwise, and to sell, lease, deal
with, manage and turn to account, or to join
in selling, leasing, dealing with, managing
or turning to account real or personal
property of every kind and every legal or
equitable interest therein and in particular
shares, stocks, debentures, securities,
policies, book debts, claims, things in
action, lands, buildings, hereditaments,
business concerns and undertakings, plant and
machinery, mortgages, charges, annuities,
patents and licences.

To improve and develop any real property in
which the Company is interested whether as
trustee, nominee, agent, beneficially or
howsoever otherwise, and to undertake all
construction work necessary for such
improvement and development and to enter into
contracts and arrangements of all kinds with
builders and tenants and with suppliers of
goods, services and utilities.

To procure and execute directly, or by
contribution or other assistance, any other
works, undertakings or enterprises, and to
carry on any business in which, or for the
prosecution whereof, or on the security
whereof or of any profits or emoluments
derivable therefrom, the Company shall have
invested money, embarked capital, or engaged
its credit.

To procure the Company to be registered or
recognised in any country, state or place
abroad, and to comply with any conditions
necessary or expedient in order to enable the
Company to carry on business in any country,
state or place abroad\

To establish or promota or concur in
establishing or promoting any other company
or corporation which shall be in any manner
calculated to advance directly or indirectly
the objects or interests of the Company and
to acquire and hold or dispose of shares,
stock or securities of and guarantee the
payment of the dividends, interest or capital
of auy shares, stock or securities issued by
or any other cbligations of any such company
or corporation.

To obtain or to make, support or oppose any
application for any Act of Parliament, or any
law of any foreign, Dominion or Colonial
legislature, or any law, byelaw or regulation
of any local, municipal, or other public or
private authority.

e B T o ———



(7)

(8)

(9)

{10)

(11)

(12)

(13)

(14)

(15)

—3

To accept any composition or any security for
any debt, amount, or claim, or to allow any
time for payment of any debt or amount, and
to compromise, abandon, compound, submit to
arbitration, or otherise settle any debt,
account, claim or thing.

To borrow or raise money £for the purposes of
the Company on such terms and on such
security as may be thought fit.

To advance, deposit or lend money, securities
and property to or with such persons,
companies and bodies, and on such terms as
may be thought fit.

To purchase or otherwise acquire for any
estate or interest any property or assets or
any concessions, licences, grants, patents,
trade marks or other exclusive or non-
exclusive rights of any kind which may appear
to be necessary or convenient for any
business of the Company, and to develop and
turn to account and deal with the same in
such manner as may be thought expedient.

To draw, make, accept, endorse, discount,
negotiate, execute, and issue, and to buy,
sell and deal with bills of exchange,
promisory notes, and other negotiable or
transferable instruments.

To do all or any of the above things in any
part of the world, and either as principal,
agent, contractor, or otherwise and either by
agents, contractors or otherwise, and either
alone or in conjunction with others including
entering into partnerships and joint venture
arrangements. k

To exercise and discharge all such powers,
duties, authorities, discretions and other
functions as are vested in or exercisable or
to be discharged by the Company under or by
virtue of any of the said pension,
superannuation, provident or benefit funds or
schemes, o©r trusts.

To do all such other things as are incidental
or conducive to the attainment of the objects
set out in sub-clause (A) of this Clause.

The powers set forth in any paragraph of this
sub-clause shall not e restrictively
construed but the widest interpretation shall
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be given thereto and they shall not, except
when the context expressly so requires, be in
any way limited to or restricted by reference
to or inference from any other power or
powers set forth in this sub-clause. None of
such paragraphs or the powers thereby
conferred shall be deemed subsidiary or
ancillary to the powers mentioned in any
other paragraph, but the Company shall have
full power to exercise all or any of the .
powers conferred by and provided in any one
or more of the said paragraphs in order to
achieve all or any of its objects.

4, The liability of the members is limited.

5. The share capital of the Company is £100 divided
into 100 shares of £1 each. The Company has power to
increase and divide the shares into several classes and
attach thereto any preferred, deferred or other special
rights, privileges or conditions as the Articles of
Association may from time to time prescribe
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WE, the subscribers to this Memorandum of Association, wish
to be formed into a company pursuant to this Memorandum and
we agree to take the number of shares shown opposite our
respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES
DESCRIPTIONS OF TAKEN BY EACH
SUBSCRIBERS SUBSCRIBER
MICHAEL JOHN HOPE ONE

30 City Road,
London ECL

Company Formation Assistant

BRIAN GOLDSTEIN ONE
30 City Road,
London EC1L

Company Director

TOTAL SHARES TAKEN TWO

DATED the 15th day of September 1971
WIT&ESS to the above signatures:-
LINDA ROSE DAVIS

30 City Road,

London ECl.

Copy Typist.




The Companies Act 1985

I

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION *
-0f~

COMBEN GROUP PENSION TRUSTEES LIMITED

PRELIMINARY

1. {(a) The regulations in Table A in the First
Schedule to the Companies (Tables A to F) Regulation 1985
(as amended by the Companies (Tables A to F) {(Amendment. )
Regulation 1985) shall not apply to the Company.

(B) In the construction of these Articles, unless
there be something in the subject matter or context
inconsistent therewith:-

“"The Company" means the above-named Company.

"The Act" means the Companies Act, 1985 including any
statutory modification or re-enactment thereof for
the time being in force.

“The Directors" means the Directors for the time
being of the Company or a quorum thereof acting at
a meeting of the Directors as the context may
reguire.

"Month" means calendar month.

"Comben” means Comben Group Public Limited Conmpany .

Writing shall include printirig and lithography angd
any other mode or modes of representing or reproducing words
in a visible form. L

Words importing the singular number include the

plural number and vice versa, and words importing the
masculine gender include the feminine gender.

*Adopted by Special Resolution passed on
the 24th day of June 1986




CONSTITUTION OF THE COMPANY

2. The Company is a Private Company and accordingly: (A)
no offer shall be made to the public (whether for cash or
otherwise) of any shares in or debentures of the Company;
and no allotment or agreement to allot whether for cash or
otherwise) shall be made of any shares in or debentures
being offered for sale to the public; and (B) the right to
transfer the shares of the Company shall be restricted in
the manner hereinafter appearing.

SHARES

3. The share capital of the Company is £100.00 divided
into 100 shares of £1.00 each.

4. (a) Subject to Article 5 below the Directors are
unconditionally authorised, for the purposes of
Section 80 of the Act, to allot any shares of
the Company up to a maximum nominal amount of
£98 at any time or times during the period of
five years from the date of passing of the
Resolution adopting these Articles.

(B) The provisions of Section 89(1) of the Act
shall not apply toc the Company.

5. The shares shall not be issued to or be capable of
being held or transferred to any person other than a
Director.

6. If and whenever any Director shall for any reason
whatsoever lose such status or if a Director dies, the
Directors shall give notice in writing to such member or in
the event of death to his personal representatives (which
notice may be sent by post addressed to such member, or in
the event of death to his personal qepresentative without
naming them, at the 1ast known place of residence or
business of such member) calling upon him or them to
transfer the shares held by him or them to another Director,
and unless within fourteen days thereafter such member or
his personal representatives shall transfer such shares
accordingly, the Directors shall be empowered and are hereby
directed to transfer such shares to such other pexson Or
persons. NO transfer made or purported to be made pursuant
to the power conferred by this Article shall be called in
guestion owing to any irregularity whatever in the exercise
thereof, and the remedy of any person claiming to have
sustained injury or damage by any invalid or impropexr
exercise of the said power shall be in damages against the
Company only.



GENERAL MEETINGS

7. The Company shall in each year hold a General Meeting
as its Annual General Meeting at such time and place as may
be determined by the Directors, but so that not more than
fifteen months shall elapse between the date of one Annual
General Meeting and that of the next. Provided that so long
as the Company holds its first Annual General Meeting within
eighteen months of its incorporation, it need not hold it in
the year of its incorporaticn or in the following year.

8. The above-mentioned General Meetings shall be called
Annual General Meetings. All other General Meetings shall
be called Extraordinary Meetings.

NOTICE OF GENERAL MEETINGS

9. The Directors may call an Extraordinary Meeting
whenever they think fit, and Extraordinary Meetings shall
also be convened on such requigition or in default may be
called by such requisitionists as provided by Sections 367
and 368 of the Act.

10. In the case of an Annual General Meeting or of a
meeting for the passing of a Special Resolution, twenty-one
clear days' notice in writing at the least, and in any other
case fourteen clear days' notice in writing at the least,
specifying the place and the date and hour of the meeting,
and in the case of special business the general nature of
such business (and in the case of an Annual General Meeting
specify the meeting as such) shall be given to each member
for the time being of the Company by perscnal delivery to
him or by sending the same by post to him at his last known
place of residence or business in the United Kingdom. Like
notice of every such meeting shall also be given to the
Auditors for the time being of the Company. A 'General
Meeting may be convened by shorter notice than hereinbefore
specified and shall be deemed to have been duly called if it
is so agreed by such number of members as shall be specified
in Section 369 of the Act. The accidental ommission to give
such notice or the non-receipt of such notice by any member
shall not invalidate any resolution passed or proceedings
had at such meeting. All business shall be deemed special
that is transacted at an Extraordinary Meeting, and also all
business that is transacted at an Annual General Meeting,
with the exception of the consideration of the accounts and
"alance sheet and ordinary reports of the Directors and
Auditors and other documents required to be annexed to the
balance sheet at the election of Auditors and the fixing of
their remuneration.



1}. Any Ordinary Resolution of the Company determined on
without any General Meeting and evidenced by writing under
the hand of all the members of the Company for the time
being shall be as valid and effectual as an Ordinary
Resolution passed at a General Meeting of the Company. Any
such resolution may consist of several documents in like
form each signed by one or more of the members.

PROCEEDINGS AT GENERAL MEETINGS

12. No business shall be transacted at any General
Meeting unless a quorum is present. Save as 1s otherwise
herein provided, two members personally present shall be a
gquorum.

13. The Chairman of the Board of Directors shall preside
at every General Meeting or in his absence such other member
as the members present may elect.

14. The Chairman may with the consent of any meeting at
which a quorum is present and shall if so directed by the
meeting, adjourn any meeting from time to time and from
place to place as the meeting may determine. It shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting. No
business shall be transacted at an adjourned meeting other
than the business which might have been transacted at the
meeting from which the adjournment took place.

VOTES OF MEMBERS

15. " Any question to be decided at a General Meeting shall
be decided upon a show of hands unless, before or upon the
declaration of the result, a poll is demanded by the
Chairman or by any member present in person or by proxy and
for the time being entitled to vote at the meeting, and
unless a poll be so demanded a declaration by the Chairman
of the meeting that the resolution has on & show of hands
been carried, or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority,
shall be conclusive, and an entry in the minute book of the
Company to that effect shall be conclusive evidence therof
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

16. 1f a poll be demanded in manner aforesaid, it shall
pe taken at such time and place and in such manner as the
Chairman shall direct, and the result of it shall be deemed
to be the resclution of the meeting at which the poll was
demanded.
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17._ No poll shall be demanded on the election of a
Chairman of a meeting or on any guestion of adjournment.

18, In the case of an equality of votes, whether on a
show of hands or on a pell, the Chairman of the meeting
shall be entitled to a second ox casting vote.

13. The demand of a poll shall not prevent the
continuance of any meeting for the transaction of any
business other than that on which a poll has been demanded.

20. On a show of hands every member present in person
shall have one vote and in the case of a poll every member

present in person or by proxy shall have one vote for every
share of which he is the holder.

PROXIES

21. On a poll votes may be given either personally or by
proxy. A proxy need not be a member of the Company.

22. The instrument appointing a proxy shall be in writing
in the usual common form or in such other form as the
Directors may approve. Signatures of instruments of proxy
need not be witnessed.

23. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or
authority (unless deposited at the registered office of the
Company not less than 48 hours before the time for holding
the meeting or adjourned meeting or, in the case of a poll,
not less than 24 hours before the time appointed for the
taking of the poll) shall be produced at the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, or on the taking of a poll, and
in default the instrument of proxy shall not be treated as
valid.

DIRECTORS '

24. Until otherwise determined by a General Meeting, the
nuamber of the Directors of the Company shall not be subject
to any maximum but shall not be less than two. The
qualification of a Director shall be the holding of one
share in the capital of the Company. The first Directors
shall be appointed by the subscribers hereto by an
instrument in writing under their hands.

25. A Director may act before acquiring his quali-
fication, but shall acquire his qualification within two
months after the date of his appointment or the date of the
adoption of these Articles whichever is the later.
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26. Without prejudice to the provisions of Article 2% and
with the exception of the first Directors, a Director may
only be appointed to or removed from the office of Director
oy Comben and Comben may exercise such powers at any time.

27. Noticg of each appointment or removal made pursuant
to these Articles shall be given in writing signed by a

Director or the Secretary of Comben or other officer
appointed for the purpose.

28. Unless and until otherwise determined by the Company
by Ordinary Resolution, either generally or in any
particular case, no Director shall vacate or be required to
vacate his office as a Director on or by reason of his
attaining or having attained the age of seventy, and any
person shall be capable of being appointed as a Director
notwithstanding that he has attained the age of seventy.

DISQUALIFICATION OF DIRECTORS

29, Subject as herein otherwise provided, the oifice of a
pDirector shall be vacated:-

(a)} If he ceases to be a Director by virtue of any
provision of the Act ox if he is prohibited
from being a Director by any order made under
any provision of the Act or by any other law.

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

fed 1f he becomes of unsound mind.

(D) If he becomes bankrupt or enters lnto any

arrangement ox composition with his creditors
generally.

(E) 1f he be removed from office under the
provisions of these Articles.

(F) If not being already gqualified he does not
obtain his gualification within two months
after his appointment or at any time thereatter
ceases to hold his gqualification.

POWERS AND DUTIES OF DIRECTORS

30. The Directors may exercise all the powers and
discretions vested in the Company under or by virtue of its
Memorandum of Association or otherwise as are not hereby or
by the Act directed or required to be done by the Company in
General Meeting.
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PROCEEDINGS OF DIRECTORS

3. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their husiness as
they think fit. Questions arising at any meeting shall be
determined by a majority of votes, and in case of an
equality of votes the Chairman of the meeting shall have a
second or casting vote. A Director may and the Secretary,
on the requisition of a Director, shall at any time summon a
meeting of the Directors. A Director not in the United )
Kingdom shall not ke entitled to notice of a meeting of the
Directors. The Directors may fix a quorum necessary for the
transaction of business by them, but unless and until
otherwise determined by them, two shall be a gquorum.

TR DR B

32. The Chairman of the Directors shall be such one of
the Company's Directors as the Directors shall from time to
time appoint, but if no such Chairman be appointed, or if at
any meeting the Chairman be not present within five minutes
of the time appointed for holding the same, the Directors
Present may choose one of their number to be Chairman of the
meeting.

;
!

33. The Directors may delegate any of their powers to
committees consisting of such members of their body as they
think fit. Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may-
be imposed upon it by the Directors.

34. A Committee may elect a Chairman of its meeting. 1If
no such Chairman is elected or if at any meeting the
Chairman is not present within five minutes of the time
appointed for holding the meeting, the members present may
choose one of their number to be Chairman of the meeting.

35. A committee may meet and adjourn as its members think
fit. Questions arising at any meeting shall be determined
by a majority of votes of the members present, and in case
of an equality of votes the Chairman shall have a second or
casting vote.

36. All acts done bona fide by any meeting of Directors
or by any meeting of a committee of Directors or hy any
person acting as a Director shall, notwithstanding it be
afterwards discovered there was some defect in the
appointment of any such Directors or per sons acting as
aforesaid or that they or any of them were disqualified or
had vacated office, be as valid as if every such person had
been duly appointed and was qualified and had cuntinued to
be a Director.

37. The Directors shall cause proper minutes to be made
of all General Meetings of the Company and also of all
appointments of officers and of the proceedinags of all
meetings of Directors and committees, and of the attendance
thereat, and all business transacted at such meetings, and
any such minutes of any meeting if purported to be signed by
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the Chairman of such meeting or by the Chairman of the
hecessary succeeding meeting, shall be conclusive evidence
without any further proof of the facts stated therein.

38. A resolution in writing signed by all the Directors
entitled to notice shall be as effective for all purposes as
& resolution passed at a meeting of the Directors duly
convened, held and constituted, and may consist of several

documents in like form each signed by one or more of the
Directors.

THE SEAL

39. The seal shall not be affixed to any instrument
except by the authority of a resolution of the Board of
Directors and in the presence of at least two Directors or
one Director and the Secretary, and such Directors or
Director and Secretary shall sign every instrument to which
the seal shall be affixed in their presence, and in favour
of any purchaser or person bona fide dealing with the
Company, such signatures shall be conclusive evidence of the
fact that the seal has been properly affixed.

NOTICES

40. Any notice or document {including share or stock
certificates) may be served by the Company on any member
either personally or by sending it through the post in a
prepaid letter addressed to such member at his registered
address as appearing in the Register of Members.

41. Any notice or other document, if served by post,
shall he deemed to have been served at the time when the
letter containing the same is posted, and in providing such
service it shall be sufficient to prove that the letter
containing a notice or document was properly addressed,
stamped and posted. }
42. Any notice or document delivered or sent by post to,
or left at the registered address of any mewmber in pursuance
of these presents shall, notwithstanding that such member be
then dead or bankrupt, and whether or not the Company have
notice of his death or bankruptcy, be deemed to have been
duly served in respect of any share registered in the name
of such member unless his name shall, at the time of the
service of the notice or document, have been removed from
the Register of Members as the holderxr of the share, and such
service shall, for all purposes, be deemed a sufficient
service of such notice or document on all persons interested
{whether jointly with, or as claiming through or under him)
in the shares.

IMDEMNITY

43. Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the
Company against all costs, charges, losses, expenses and
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liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or eriminal, in
which judgment is given in his favour or in which he is
acquitted or in connection with any application under
Section 144(3) or (4) or Section 727 of the Act in which
relief is granted to him by the Court, and no Director or
other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect insofar as
its provisions are not avoided by Section 310 of the Act.
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NAMES, ADDRESSES AND
DESCRIPTIONS OF
SUBSCRIBERS

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

MICHAEL JOHN HOPE
30 City Road,
London EC1

Company Formation Assistant

BRIAN GOLDSTEIN
30 City Road,
London ECL

Company Director

TOTAL SHARES TAKEN

ONE

ONE

TWO

DATED the 15th day of September 1971
WITNESS to the above signatures:-—
LINDA ROSE DAVIS

30 City Road,

London ECl.

Copy Typist.




