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STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp

Act, 1891, as amended by s. 89, Finance Ast, 1920, (Nore.—The Sts.mp'.Dut.y on the
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Nominal Capital is Twenty Shillings for every £100 or fraction of £100.)

(3 DEC 1928

) This Statemeunt is to be filed with the Memorandum of Asgociation or other
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Document, when the Company is registered.
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Memorandnn of Association |
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WALLWIN TRUST LIMITED] | |

: ) > Iz DEC 1928 ‘;{

. 1. The name of the Company is “WALLWIN TRUST t
‘LIMITED.” LT ’ |
2. The registered office of .lhe Compan}.wil,l-“bxef situate in
England. .

' 3. The objects for which the Company is established are;— - ]
(&) Vo act as Trustees and to administer Trusts of all kinds. ‘

(8) To carry on business as bankers, capitalists, financiers, %

promoters of companies, concessionaires, merchants and
contractors of public and other works, and to undertake
and carry on and execute all kinds of financial, com-
mercial, trading, manufacturing and other operations.

(¢y T advance, deposit, or lend money, securities and

property to or with such persons and on such terins as

' may seem expedient, to discount, buy, sell and deal in

bills, notes, warrants, coupons and other negotiable or
transferable securities or documents.

(p) To guarantee or become iiable for the payment of money
or for the performance of any obligations and generally
to transact all kinds of guarantee and indemnity bus{iness,","‘f' ,
also to transact all kinds of trust and agency businéis.\ ,
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() To subscribe for conditionally or unconditienally, to
underwriie, issue on commission, or otherwise, talke, hold,
deal in and convert stocks, shares and securities of all
kinds, and to enter into partnership or into any arrange-
ment [or sharing profits, union of interesi, reciprocal
concession or co-operation with any person, partnérship
or company, and to promote and aid in promoting,
constitulg, form or organise companies, syndicates or
partnerships of all kinds for the purpose of acquiring
and undertaking any properly and:liabilities of this
Company, or of auvanging, directly or indirectly, ihe

+.l v.ﬁ)jéai‘é? thereof, offor any othér purpose. which this
Company may think expedient,

i .~

(r) To buy, sell, manufacture, repair, alter and exchange, let
~ on hire, export and deal in all kinds of articles and
things,

() Tocarry on any other trade or business whatsoever which
can, in the opinion’ of the Directors, be advaniageously
carried on by -the Company in connection with or
auxiliary to the general business of the Company, or
wlich. may be calculated, directly or.indirectly, to
-enhance the value of or render profitable any of the
.Company’s property and rights. )

() ‘Fo purchase, {ake on lease or licence or otherwise acquire,
in the name of the Company, or in the name or names
of any other person or pe:sons or otherwise, any real or
personal property and any rights or privileges which
the Company may consider useful for any of its objects
or purposes.

(1) To purchase, hire or otherwise acquire such appliances,
implements and stock-in-irade as may [rom time to
. time Dbe considered necessary or advisable for the
purpose of carrying on any business of the Company"
and to construct, maintain and [rom time to iime to
repair, enlarge, pull down, renew and alter all such
lemporary or permanent buildings and other works, as
may from time to time be considered nccessary or
desizable for the purpose of the business of the Company,
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(1) To apply lor, purchase, or otherwise acquire or obtain an
interest in any other invention, secret process, copyright,
or method, whether protecied or not, orany letters patent,

- patent righis, brevets d'inveniion, monopolies, or other
similar rights or privileges, trade marks, licences, con-
cessions, and the like, in any part or paits of the world,

" conferring any exclusive or.non-exclusive or limited right

‘

_* to use any invention whicl may seem capable of being
used for any of the purposes of the Company, or the
acquisition of which may seem calculated, directly or

. indirectly, to benefit the Company, and to sell, use,
- exercise, develop or grant licences in' respect of, or other-

wise turn: to account the property and rights so acquired.

(%) To sell, improve, manage, develop, exchange, lease,

... mortgage, enlranchise, dispose.of, turn to.account, let

on royalty, share of profits, or otherwise, grant licences,
easements, options, and other rights in respect of and

:.y over, or olherwise deal.with all or .any part of the

property and rights of the Company. '

e "

“(1) To establish, or promote, or concur, "or assist in
establishing or promoting any other company whose

wt L gbjects shall include the acquisition”and’ taking over

of 4ll or any of the assets and liabilities of, or shall be in
any manner calculated to advance directly or indirectly
.. the objects or interesis of the Company, and toacquire
and hold shares, stock, or securities of, and guarantee
the paynment of dividends, interest, or principal on

- shares or obligations of any such company.

(») ‘To purchage or otherwise acquire, and undertake all or
any part of the business, property, and liabilities of any
person or company carrying on or in the case of a
company formed tu carry on any business which this
Company is authonsed to carry on, or possessed of
property suitable for ihe purposes of the Company,
and as the consideration for the same to pay cash or to
issue any fully or partly paid shares, stocks, or
obligations of this Company and in connection with any
such transaction to undertake any liabilities relating to
the business or property acquired.
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(v) To enter into parinership or any joint-purse arrange-
ment, or any arrangement for sharing profits, union of
interests, joint adveniure, or co-operation with, or
agency for any company, firm, or person rarrying on
. or engaged in, or proposing to carry on or engage ift,

any business or transaction within the objects of ths

Company, or any business or transaction capable of
p being conductad so as directly or indirectly to beriefit
- the Company, and to purchase, subscribe for or other-
by wise acquire and hold fully or partly paid up shares in
4 or stock in or securities of, or to lend money to or
: guarantee the contracis of or subsidise or otherwise
assist any such company, firm or person and to sell,
§ reissue, with or without guarantee, or otherwise deal
- - with such shares, stock or securities.

(0) To sell, exchange, let, develop or deal with or dispose
of the undertaking of the Company, or any parf thereof,
for such consideration as the Company may think fit,
and in particular for shares (either fully or partly paid),
debentures, debenture stock, or securities of any other
company having objects altogether or in part similar to

: those of this Company, -

T Y e e

(p) To buy, subscribe for, conditionally or unconditionally,

_. or otherwise acquire, underwrite, issue, place, or sell, or

. otherwise deal in stocks, shares, bonds, debentures, and

\ securities of all kinds, and to give any guarantee or

: security in relation thereto, or otherwise in connection
SN with any stocks, shares, bonds, debentures or securities.

(2) To borrow or raise money for the purpose of the Com- -

pany’s business, and to mortgage and charge the under-
taking and all of any of the real and personal property,
’ . present and future, and all or any of the uncalled Capital
P for the time being of the Company ; to issue debentures,

S f o

. mortgage debentures and debenture stock, payable to
bearer or otherwise, and either permanent, or redeem-
able, or repayable.

i

(r) To draw, accept, endorse, discount, execute and issue
Dills of exchange, promissory notes, debentures, bills of
lading, and other negotiable or transferable instruments
or securities, )
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(s) To invest money at interest on the sccurily of land of
any lenure, buildings, farming. stock, slocks, shares,
certificates, merehandise and any other property wherever
situate, and-generally to Jend and advance money to

any persons o campanies, withoul security, or ypon”’

sueh securities‘and terms and subject to such conditions
ag may seem expedient.

(r) Generally to purchase, take on lease, or on oplion, or in
exchange, hire or otherwise acquire any real or personal
property and any easements, rights ov privileges which
the Company (hink necessary oxconvenient for the pur-
poses of ihe Company, and to gonslruct, maintain and
alter any buildings or works necessary.or convenient for
the purposes of the Company.. .+«

(v) To distribule among the Members in specie any property

of the Company, or any, proceeds :of; sale or disposal of

any properly of ‘the Company, and either by way of
dividend or upon any return of capital or otherwise, and
for such -purpose ta distinguish and separate capital

from, profits but so that no distrib{gtio'n amounting to a

reduction ol capital be made except witl the sanction

(if any).for.the time being required by law.

(v) To pay the cosls, charges, and expensés préliminary and
incidental to the formation, sstablishment, and registra-
tion of the’ Company, and to'Teimunérate any parties,
whethet standing i’ o fiducidry position towards the

" Company or not, for services renderéd ‘or to be rendered

in procuring or assisting to procure persons {o become
Mémbers of the Company, or in placing or assisting

{o place, any debentures, debenture stock, or other
securities of the Company, or ‘in or.aboul the formation

or promotion of the Company, or the conduct of ils

husiness. .

{(w) To enter inlo any arrangements with any government or
authorities, supreme, municipal, local, or ollierwise, that
may seem conducive to the Company's objecls or any of
them, and to obtain from any such government or
authority any rights, privileges, and concessions which
{he Company may think it desirable Lo obtain, and to
carry ouf, exercise, and comply with any such arrange-
ments, rights, privileges, and concessions.

2 Lo
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(x) 'To cstablish and support, or aid in the establishment

and support of associations, fnstitutions, funds, Llrusts
and conveniences (cxcept associations or inslitulions
formed for the purpose of life insurance), calculated to
benefit any of the employees or ex-employees of the
Company. or any of the dependents or conneetions of
any such persons, and to grant to any such persons,
dependents or connections pensions and allowances, and
generally lo subscribe or guaraniec money to or for
charitable or benevolent objects, or to or for any ex-
hibition, or to or [or any public, general or uselul object.

(¥) To obtain any Provisional Order or Acl of Parliament

for enabling the Company 1o carry auy of its objects
into effect, or for effecting any modilication of the
Company’s constitution or for any other purpose which
may seem expedient, and to oppose any proceedings,
applications or movements which ‘may seem calculated
directly or indirectly to prejudice the Company’s interests,

(z) ‘To do all or any of the above things in any part of the

world, and either as principals, agents, coniractors,
Lrustees or otherwise, and by or thirough Lrustees, agents
or olherwise and either alone or in conjunction with
others,

*

{z') To. transler Lo, or otherwise cause to be vested in any

company or person or persons, all or any of the lunds
and properties of the Company, to be held in trust for
the Company, or on such trusts for working, developing
or disposing of the same as may be considered expedient.

(z) To do all tuch other things and to enter into and carry

out such contracts and arrangements as may be deemed
necessary and desirable 1o enable the Comipany Lo carry
on its business and for the general conduct and manage-
ment of its affairs, and to do all such things as are in-
cidentall or conducive to the attainment of Lhe above
objects or any of them, whether at home or abroad;
provided (hal nothing herein contained shall empower
the Company to carry on the business of assurance, or {n
grant annuities within the meaning of Lhe Assurance
Companies Acl, 1gog, as extended by the Industrial
Assurance Act, 1923, or Lo reinsure any risks under any
class of assurance business to which thuse Acts apply ;
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and the intention is that the objecls specified in
each of the paragraphs in this clause shall, unless
otherwise therein provided, be regarded as independent

" abjects, and shall be in nowise limited or restricted by
wfuence to or inference from the termis of any other
paragraph, or the name of the Company,

And it Is hereby declared that the word “ Company ™ in this clause
when not applied to this Company shall be deemed to include any
partnership ov olber body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or
elsewhere, and whetlher exisling or herealter (o be formed.

4. "The liabilily of the Members is limited.

5. ‘I'he Share Capital of the Company is £100, divided into
100 Shares of £1 eacl, with power {o increase and with power
{o divide the original or any new Capital into shares of dilferent
classes which may from time to lime be issued or held with
any preferences, or priorities or special or qualified or vestricted
rights in the payment of dividends or in the distribution ol assets
or otherwise as compared with other shares, whelher Preference,
Ordinary or Delerred, and whether then already issued or nof, or
as shares ranking equally with any other such shares oF as
Deferred Shares or with a special gight of or restriction, whether
absolute or partial against voling and to vary the regulations
of the Company from lime to time so lar as necessary to give
effect to any such preference or priority or special qualified or
restricted right as well as in any other particulars and upon
the sub-division of a share to apportion the right to participate
in profits or in the distribulion of assels or the right to vote in
any manner as belween the shares resulting {rom any such sub-
division and to give to any one or more of such shares #ny pre-
ference, priorifies or advaniages with regard to dividends in the
distribution of assets as to rights of voting or in any other respect
over the other or others of such shares. Provided always that the
rights for the {ime being atlached to any shares having preferential,
deferred, qualified or special rights, privileges or conditions attached
{hereto may be allered, abrogated or dealt with in accordance with
Clause 4 of the Table marked “A™ in the First Schedule to the
Companies (Consolidation) Act, 1908, as modified by the Arlicles
of Association registered herewith but not otherwise.

e e
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WE, ihe several persons whose names and addresses are hereunto
subscribed, are desirous of being formed into & Company,
in pursuance of this Memorandum of Association, and we
respectively agret to'take thie number of Shares in the Capital
of the Company set opposite to our respective names,

8

NN : E Number
NAMES, ADDRESSES AND ‘DESCRIPTIONS OF SUBSCRIBERS. e T e
o Snlscriber,
M ‘ZL{%L ;vu R TR
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Dated this /0 « day ofaea.mﬁl, 19287

Witness to the above Signatures :—
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COMPANIES ACTS, 1908 'ro 1917
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COMPANY LIMIIED 1Y SHARES.
Avticles of Apsoeiation

OF

- WALLWIN TRUST LIMITED. |

IREGIS

)

gt
[y D!

L R

PRELIMINARY,

1. Subject as hereinafter provided, the regulations contained
in.the Table marked “A” in the First Schedule of the Companies
(Consolidation) Act, 1908 (hereirafter called Table “A "y ghal
apply to this Company. ‘ ’

2. The following clauses of Table “A” shall not apply to Lhis
Company, namely, Clauses 2, 5,19, 20, 31 to 40 inclusive, 68, 70,
73, 76, 77, 78, 84, 85, 111 and 114, and in lieu thereof the Articles

" Jsereinafter contained shall e applicable.

3. The Co}npany shall be a Privaté Company williin the
meaning of the Companics Acts, 1608 and 1913 and accordingly :—

() ‘The number of the Members for the time being of the
Company (exclusive of persons‘who are in the employ-
ment of the Company, and of persons who having been
formerly in the employment of the Company were while
in such employment, and have continued aller the
determination of such employment {o be Members ol the
Company) shall not exceed fifly, but so that for the
purposes of this article two or more joint holders of nne
or more shares in the Company shall be treated as a

single Member,

(8) No invitation shail be made to the public to subscribe
for any shares, debentures, or debenture stock of the

Company. 1
¢
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(¢) Theright (o transfer the shares of the Company shall be
restricted in manner provided in these Articles.

(p) The Company shall not issue any share warrants to
bearer,

S ..,  SHARES
‘ 4. The original Capital of the Company is {100 divided into
100 shares of £1, each. ‘
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5. The shares shalf be sublect to the control of the Directors

jﬂ: 3:E ' who may issue and allot the same to such persons on such terms
i % and conditions as lo payment by way of deposit, instalment or
e calls, or as {o the amount or time of payment of calls, and at such
i limes as the Directors may think fit. In particular the Directors:

f R may for valuable consideration grant to any person,including one

! . of -themselves, any «all or right of pre-emption in respect of any

! ?g option to take shares of the Company at a price nol less than par,

’ot such call, right or option to be for such period and subject to such

:

terms as the Directors may thinlk fit.
| _ * 6. The Company may pay to any person In consideration "of
: ' his subsciibing or agreeing to subscribe, or procuring or agreeing'(b
’ procure-subscriptions, whether absolutely or conditionally, for any
P shares, debentures or debenture stock in the Company, such
; commission as the Directors may from time to time determine, but
' so that the commission payable in respect of shares (if paid out of
Capital moneys or satisfied by means of shares of the Company)
shail not exceed the rate of twenty per cent. of the nominai amount
of the shares in each case subscribed or to be subscribed and unless
the rate per cent. paid, or agreed to be paid,.shall be disclosed in
the slatement required by Section 8¢ of the Companies (Consolida-

tion) Act, 1908, and in any circular or notice (not being a prospectus)

inviting subscriptions for such shares. Such commission may be

satisfied by the allotment of fully or partly paid shares. The total

amount of the sums paid by way of commission in respect of any

shares, debentures or debenture stock, or allowed by way of

discount in respect of any debentures or debenture slock, or so

much thereof as shall nol have been written off, shall be st i
every balance sheel of the Company until the w
thereof has been written off,
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swupany shall, be

1 . In Clause 3 of ‘Table “A" the word ¢ Bxtraordinary " shall
rticles. . .

be substituted for the word * special.”

8. [f by the conditions of the aliotment of any share the
whole or part ol the amount or the price of issuc thereel shall be
payable by instalmenls, every such instalment shall, when dug, be
paid (o the Company hy the person who for the time being shall
be the registered holder of the share, but this provision shall not na
aflect the liability of any allottee who may have agreed to pay '
ihe saue, ; ' :

e, warrants to

100 divided into .
; Q. Tn Clause 4 of Table A" the words “ abrogated or-deait
with ” shall be added aflter the words “ varied" and the words “of
the nominal amount’” shail.be ingerted immediately afler the words

« yhree fourths " and after the words “one third” therein appearing.
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of the Directors
15 on such terms
it, instalment or
ralls, and at such
1lar the Directors
on,"including ‘one
in -respect of any
ot less than par,
1d subject io such
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_..10. 'The creation or issue of further shares ranking pari passy-
with, the existing -shares of any clags shall not ‘urilcss,other\\'iiac
expressly provided by {he conditions of issue of shares of that class
be deemed to vovistilute & variation of the rights attached to the

ghares of that class, N e e,

‘11, ‘The Company shall be entitled to treat the registered.
holder of any share as thie absolute owner thereof and cohsequently ’ )
" shail not be lsound by or compelled to recognise even when having

notige therenl any trust, charge, incumbrance, lien, or other claim 1
o of interést in such share on the part of any person other than an ‘
absolute right thereto. in the. registered llolvdelpithe_reql’ for the time
being and.such rights upon transmission as .are. mentioned in. the

3 Articles of Association of the Company.

 consideration "of
ing or égre’:eiug‘fb
litionally, for any
- Company, such
me determine, but
wres (if paid out of
of the Company)
e nominal amount
seribed and uniess
!l be disclosed in
panies (Consolida-
Lbeing a prospectus)
mmission may be
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"12. In Clause g of Table “ A" the words * (not being a fully
pnid share)” and * (other than fully paid shares)” shall be deleted.
Unless otherwise agreed the registration of a transfer of shares
shall operate as a waiver of the Company's lien (if any} upon

PRI

s}mres. The total e such shares.

~in respect of any E ’ .
lowed by way of i CALLS ON SHARLES.

nture slock, or so i ’

- shall be stated in i 13 fn Clause 12 of Table A" the words “ (subject 1o any

ne whole amount L terms upon which any shares shall have been issued)” shall be

4o et
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inserted immediately alter the words ** from time to ime” and the
words “time when the last instalment ol the last preceding call
was made payable” shall be substituted for the words “ last call”
and the following words shail be added at the end of the said
clause namely “A call shall be deemed to have been made at the
time when the resolution of the Directors authorising such call

was passed.”

-

TRANSFER AND TRANSMISSION OF SHARES,

14. Subject to the restrictiods of these Articles shares shall be
transferable but every transfer inust be in writing in the usual
common form or in such otber forniias the Directors shall from

time to time approve and must be left at the registered office of the - "

Company accompanied by the certificate of the shares to be
transferred and such other evidence (if auy) as the Direclors may
tequire to prove the title of the intending transferors.

15. Such fee not exceeding two shillings and sixpence for each
transfer as the Directors may from time to lime determine may

be charged for the registration of a transfer, probate or letiers of’

‘ad__mi‘n_ist‘ra.i_;ion‘.‘ The Directors may suspend the registration of
trénsfgr‘é' during the fourteen days immediately preceding the
Ordinary Meeting in each year. i

" 16, ‘The Directors may refuse to register any trape” g o4 Spares
without assigning any reason for such refusal and shvls aefuze to |

‘tégister any transfer if the elfect thereof would be n ~f.r.2 an
infringement of the provisions of Article 3 hereof. No sitaré shall
in any circumstances be transferred to an infant or person of
unsound-inind.

FORFEITURE OF SHARES.

17. At the end of Clause 24 of Table “A” the following
words shall be added, namely, “and all expenses that may have
been incurred by the Company by reason of such non-payment'’
and at the end of Clause 26 of ‘Table “ A" the {following words
shail be added, namely, “such forfeiture shall include the dividends

dec‘:iared in respect of the shares so [orfeited and not actually paid
before such forfeiture.”
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18 [n Clause 28 of Table “A™ the lasl sentence i{hereof
beginning “but his liability " shall be deleted and there shall be
substituted therefor the following words, hmixely “together with
interest thereon from the Lime of forfeiture until'payﬁient at the
rate of ten per cent. per annum, or such less rite #s may be fixed by
the Direclors, who may, if they think 6t, enforce paymeni thereof.’

ALTERATION O CAPFTAL.

19. In Clause 42 of Table “A” _thé words “ the Iiegistered
Members ” shall be substituted for the words * such persons as.at
the date of the offer ave entitled to receive notices from the.
Company ol General Meetings.”

1
o .- .
R

'zo. The Dircctors may (subject to the provisions of the
Companies Acts, 1908 to 1917 or any statutory modification thereof
for the time being in force) accept surrenders of shates,

v

+ . LTI

. .- s e

| | GENERAL, MEETINGS... .. .. -

21, With the consent in writing of al} the :I\'Ieml;rqr_s f(()r_-'tiié.!
time being of the Company, a General Meeting may be convened
on a shorter notice th‘an seven clays, and in aliy manner, liey think
fit, And all the Members for the time being of the Company present.
in' pérson at a General Meeting may by resolution. duly recorded,
waive formal notice thereof and Clause 49 of Table ¥ A shall be,
modified accordingly, and the words “the Regisiered Members”
shiali therein be subsfitufed [or the words *such persgns as are
under the regulations of the Company entitled to receive such
notices from the Company” and the words *or accidental
omission to give " shall therein be inserted immediately after the
words * non receipt of " therein appearing. '

22. In the event of a meeting being convened to coasider a
resolution requiring if passed, confirmation as a Special Resolution,
the notice convening the meeting o confirm the same, may be
served with or at the same lime as or al any time alter the notice |
convening the first meeling, and it shall be no objection to the
notice convening the second meeting that il convenes the same
contlingently on the resolution being passed Dby the requisite
majority at the first meeting.
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S 24, In Clause 55 of Table

T4
23, In Clatse 51 of Table “A w {rere shall be substituted for
the word “ three " the word * two."

"

1 WA ™ the words “(and shall if so
directed by the meeting) " shall be deleted and in Glause 36 of
Table A" the words «by the Chairman ox any Membet shall be
substituted [or the words “by at least three Members” and the

words ‘ or not
immediately after the word * lost.”

- 25 In Clause 57 of ‘Lable “A” the words ** (and either at
once or after an interval or adjournment)” shall be inseried
immediately after the words “in such manner.”

VOTES OF MEMBERS.

26, In Clause 61 of Table “A” the following words shall be
Cinserted at the end thereof «Several execulors or administrators of
a deceased Member in whose naine the shares stand shall for the
purposes of this clause and of the last preceding clause hereof be
deemed joint holders i{hereof and entitled to vole niwr &dingly
provided that forty-eight hours at Jeast before the time of nodding
the meeting or adjourned meeting, as the case may be, at which
any such executor or administralor proposes 1o vote he shall
satisly the Directors of his title as such executor or administrator
to such shares or the Directors shall have previously admitled his
right to vole at such meeting in respect of such shares.”

27. In Clause 66 of Table *A" the words “or adjourned
meeting, as the case may be” shall be inseried jmmediately after
the word “mieeting.” An instrument appoinling a proxy may
appoint several persons in the allerpative, and Clause 67 of
Table “A’" shall be modified accordingly.

DIRECTORS.

8. Until otherwise determined by General Meeting the
number _of Directors shall not e less than two or more ihan five,
and the Tirst Directors shall be appointed by the subscribers hereto
or a majority of them by an instrument in writing under their hands.

7
carried by a particular majority " shall be inserted
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POWERS AND DUTIES OF IMRECTORS.
20.  Without restricting the generality of the powers conferred
upon the Direclors by Table “A,” it is hereby expressly declared
that the Direclors shall have the following powers, (hat is to say,
posver (1) to purchase or olherwise acquire for the Company any
property, rights or privileges which the Company is authorised 1o
acquire at such price and generally on such terms and conditions
as they think fit and at their discretion o pay therefor or for
services rendered to the Company, either wholly o partialiy in
cash or in shares (credited as fully or partly paid up), bonds,

debentures, Jebenture stock or other obligations or securities of Lhe .

Company; (2) to borrow, raise or secure any sum or stms of money
on such security and upon such lerms as o interest or otherwise
as they may think fit, and lor the purpese of securing the same o
any other purpose creale, issue, make and give any perpeiual or
redeemable debentures or debenlure stock or any mortgage or
charge on the undertaking on the whole or any part of the property

"present or [uture, or uncalled Capifal of the Company and any

debentures, debenture stock and other securities may be made
assignable free from any equities belween’ the Company and the
person io whom the same may be issued; (3) to sell, let, exchange
or otherwise dispose of absolulely or conditionally all or any part
of the properly, ;)ri\"'ilcges and undertaking of ihe Company upon
such terms and ronditions and for such consideralion as they may

¢ think fit; (4) to affix the Common Seal of the Company io any
" document provided that such document be also signed by at least

one Director and countersigned by the Secretary or other officer
appointed Tor that purpose by the Directors. .

L20. Clause 72 of Table “A " shall be varied by omitling
therefrom all the wards therein after the words “ from any cause (o
be a Nirector.”

31. The Directors may from time o time entrust 1o and
confer upon a Managing Director for the time being such ol the
powers exercisable under the Articles of Association of the Com-
pany by the Directors as they may think fit, and may confer
such powers for such time and to be exercised for such objects
and purposes and upon such terms and conditions and with such
resirictions as they may think expedient, and they may confer
such powers either « ‘laterally with orto the exclusion of and in
substitution for all e any of the powers of the Directors in that




B iﬂ‘-w o
]
A
; wn!"
fa
‘5‘ 15"‘ Rﬁf’. “
¥ i“ i !
- ifi‘,‘ 9'.’3"
¥ . Il !‘}-*z
N i
4'” 3 1"?’
=, i) ':?ng
‘l.{" ‘1;;
FLHY
'14’;1?[ '1“ pois
n"EJ r’:“‘ ! % '

i :]
} 3 i
%‘ it ';it
! n I8
: Lilp, :
& qf 1 -
}?g: ri:'f?'"
Uk
;‘ ‘pf‘;’f '5.’1 .
R g
‘ .!;i. Aty
; 1‘1,’ ¥y
ﬂ:ﬁ:
1] '
f:‘é'ﬁf'}",ﬂ il
,‘J;.(I
i b
vi,* s,
Tt
} ’}hq.l
AT K
1 L
3 ‘
|
Al
i
* 1
pRD ls L
i f.:‘.:t
i T
P Inj
’ &
1 ¢
A
i
; LI ’
Mé,u ok
A
IJrrP‘n
y 4
it i
i
g [
9,
gt it :
Y
i :
i y
i {
NtV
il it
R )
3 &
) )

4]

et B

e T

16 .
hehall and may [rom time Lo time ravoke, withdeaw, alter and
vary all or any of such powers, A Managing Director shall not
while hie continues to holl that office 1z subject to retirement by
rotation or reclkoned in ascertaining the pumbsr of Direclors to
retive but lie shall, subject to the provisions of any agreement
between him and the Company, be subject to the same provisions
as to resignation and removal as the other Directors, and il he
cease to hold the office of Diteclor [rom any cause heshall ipso facto
and immediately cease to be a Managing Director, ‘The removal
of a salariedd Managing Director from office as a Director shall
not prejudice any claim for wronglul dismissil.

DISQUALIFICATION OF DIRECTORS. P

s

32, T'he office of a Director shall ipso facto be vacatcglq:’ﬂ-'-

(A) H lie become Dbankrupt or susl')e;/w,;is"payment or
compounds with his creditors, w7

(1) If he is found lunatic or becomes of unsound mind.

(¢) If he is absent from the meetings of the Directors
continuously during a period of six months without
special leave of absence from the Directors expressed by
a duly recorded resolution.

(0) If he sends in a writlen resignation Lo the Direclors and
{he same is accepted or not being accepted is not
withdrawn within seven days.

33. A Director may hold any other office or place of profit
ander the Company (except that of Auditor) in conjunction with
that of Director and may be appointed thereto upon such lerms as
1o remuucralion, tenure of office and otherwise as the Divectors
may think fit, and may receive and retain for his own use and shall
not be accountable to the Company for such remuneration as the
Direclors may assign (o such office or place.

34. A Director may conlract with and be inferested in any
contract or arrangement made with the Compuny, and shall not be
liable Lo account for any profit made by him by reason ol any such
conlract or arrangement, provided that the precise nature of the
interest of the Direclor in such contract or arrangement be declaved
to the Board before or at the lme the same 1s enlered into or at
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the first Doard Meeting alter such interest is acquired; but this
pmvlsm:. shall not apply (o any Lransaclion in which {he mterest ol
the Director is apparent on the face of it, and in any case, where 2
Director is only interesled in any such contuu,t or arrangenient as &
Director or o member of another company, a general notice that he
i 5o interested in such olher « company shall be suflicient for Lthe
A Director shall be computed in the
quorum, and shall also be entitled to vote in respeet of any contract
or arrangement in which he is inlerested.

ROTATION OF DIRECTORS

35. One-third of the Direciors for the time being or il their
number is not a multiple of three then the number nearest to but
not exceeding one-third shall retire from office at the Qrdinary
General Meeting in 1930 and in every subsequent year. A retiring
Director shall retain office until the dissolution of the meetmg at
which his successor is appointed.

36.  The Directors shall bave power at any time and [rom time
to time to appoint any other person as a Director either to fill a
casual vacancy or as an addition to the Board, but so that the
total number of Directors shall not at any {ime exceed the
authorised maximum number and any Director so appointed shall
hold office only until the next following Ordinary Meeting of the
Conmpany and shall then he eligibie for re-election.

PROCELRDINGS OF DIRECTORS,

37.  ‘Fhe quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless s~ fixed
shall be two. A Director who is al any time out ol the United
Kingdom sball not during such timie be entitled o notice of any
Meetings of Directors. A Meeting of the Directors at which a
quorum is present shall e competent to exercise all or any of the
powers, authorilies and discretions, by or under the regulations of
the Company for the time being vested in the Directors. A resolu-
tion in writing signed by all the Directors for the time being shalil
be as valid and elfectual asil it had been passed at a Meeting of the
Directors duly convened and held.
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38, Any Registered Member residing out of the United
"Kingdom may {rom time to time notily lo the Company an
address in the United Kingdom al which all notices may be served
upon him, apd all notices served at such address shall be deemed
well served; I he shall not have named such address e shall not |
be entitled 1o any notices, ¢

T it

39. Any notice sent by post shall be deemed 1o have been K
served an the day on which the envelope or wrapper containing the
| nolice was posted and Clauge 110 of Table “ A" shatl be madified
Lo \QV accordingly.

WINDING UV,

i .« . 4o, M the Company shall be wound up (whether the
p liquidation. be veluntary under supervision or compulsory) the
" Liquidator may with the authority of an Extraordinary Resolution
divide among the Members in specie or kind the whole or any part
of the assels of the Company, -and whether ov not the assets shalt
consist of property of one kind or of properiies of dilferent kinds
and may for such purpose sct such value as he deems [air upon any . '
class or classes of property and determine the method ol division
as between the Members or classes of Members, and may with the
i like authority vest any part of the assets in Truslees upon such
trusts for the benefit of Members as he may with the like anthority
+hink fit, and the liquidation may be closed and the Company -
dissolved but so that no contribulory shali be compelled to accept ® —
any shares in respect of which there is a liability.
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INDEMNITY.
Wilr

41, Yivery Director, officer or servant of the Company shall be .
indemmitied out of its funds against all eosts, charges, expenses, I,gf/
lusses and liabilities incurred by him in the conduct of the o
j. Company’s business or in the discharge of his duties and no

Director or ollicer of the Company shatl be liable for the agts or .

omissions of any other Director or olficer or by reason of his having

joined iu any receipts for money not received by him personally or

for any loss on account of defect of title to any properly acquired

Ly the Company or on account of the insufliciency of any security

in or upon which any moneys of the Company shall be invested or
: for any loss incurred through any banker, broker or other agent or

upon any ground whatever olher than his own wilful av ts or defaults.

s n

R

S
E
?
!
i
!
N

NOTICES. —



niledd
v oan
erved
emed
1l not

- been
1w the
yeli el

‘L

er the
y) ¢he
ylution
vy part
ts shall
t kinds
on any
livision
cith the
o such
athority
ompany
o accept

- shall be
CXPENSES,
t of the

and no
e acts or
is having
sonally or
- acquired
v securily
nvesled or
r agent ot
sr defaults,

s e e T g ] Y
i

| ’ 19

. NAMES, ADDRESSES AND DRESCRIPTIONS OF SUBSCRIBERS

T
- L Ly o

g L ,-2,«_ (j;fldfaa,w —d’c«:é
0 Sliont Gree, N
1 ‘ K . S Ccc/ov Cler s

L mT

Dated this /Oﬁgda_v of &eczuaﬁff'; 192%.

Witness Lo the above signatures :—
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In. 235578 -
| @erdificate of Incorporation
: & / , Se ot i

3 Bereby Cenlify, -
"_m:emt.t.m:i\l TRUST LIMITED o ' I ﬁ

s, 7 ugmertia Fr—r-

is this day Incorporated under the Companies Acts, 1908 to 1017, and that tkhe Company )isf

Limited.
¥ . *  thirteenth December - 4
 (iven under my hand at London this day of i One R
‘ twenty~eight. ST IR E
Thousand Nine Hundred and._. Y . 8 £ ' ﬁff? RN
. i\;t R kil N g .‘_’_I,J&v"ﬁ}. ‘:5 A ;. f -}H
. : A O - R
Regidtrar of Joint Stock: Companies. E

Corpiﬁc:laii;e } &)_Ql‘foses .ﬂf ;fl&ef t.S».,..u.e( L’(p . . e
reeeived by
b CSvgqt .-:t-ebesﬁe/ cS'f'WEt' EC-Z  Date [3“‘}"— cone boor {928
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WALTWIN TRUST LIMITED
i ‘ At an Extraordinary General Meeting of the
‘? o members of the sbove-nsmed Compauny duly convened
! and held at 3, St. Michael's Alley, Cornhill,
.Y B
S - Tondon, E.C.3e, on the 20th day of May, 1969,
“ the subjoined Resolution was duly passed as &
' @ " Special Resolubion :—

o RESOLUZION
,f'f

G “nphat the instrument of transfers of fully
, ‘ paid shares need not be executed by or on
- X behalf of the Hransferse and that Clause
P . 18 of Table 4 in the First Schedule of %the
R ' Gompanies (Consolidation) Act, 1908, as

. made applicable bo this Gompany by Article
' AR 2 of the Articles of Association of the
Company, shall be modified accordingly®
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

I RERE LR R R EINEE RED N

Hi

i

BIR R M

NEW ARTICLES OF ASSOCIATION CF

WALLWIN TRUST LIMITED

{Adopted by a 3Zpecial Resolution passed on 30th August 1983)

1. The regulations contained or incorporated in Part I

of Table A in the First Schedule to the Companies het,

1948 (as amended prior to 30th August 1983 and capable
: of affecting companies registured on 22nd December 1980)
. shall apply to the Company with the exception of Reguiations
’ 89, 90, 91 ard 92 in Part I of Table A and of the proviso

to Regulation 79 in Part I of Table A. Regulations 93

and 94 shall take effect accordingly.
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" 2. Unless and until the Company iun General Meeting shall
otherwise determine, the number of directors shall not be
more than eight but need not exceed one. Tf and so long
as there is a sole diréctor, he may exercise all the

i powers and authorities vested in the Directors by these
\ ' articles or Table A.
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Company No: 235578 ///(:;(_+’

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
ol
WALLWIN TRUST LIMITED

— . )
Passed the D day of S'e,(:fD“MW 1983

At an Annual General Meeting of the above named Company
duly convened and heid at City Wall House, 79/83 Chiswell
Street, Londen, ECLlY #TJ on the 5-1’\\ day of SQ’:I‘*’*"-‘-“-"1983
the following resolutlon was duly passed as a Special

Resolution:

"IT WAS RESOLVED pursuant to Section 12(2)

of the Companies Act 1981 that Section 14(1) of
the Companies Act 1976 shall not apply to the
Company and that accordingly the Company shall not

appoint auditors."

PR R AL N RN A LR B )

Chairman
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

s

(WALEWIN TRUST LIMITED]

(passed on the 3¢% day of August, 1983)

At an Extraordinary General Meeting of the above-named
Company duly convened and held at City Wall House,
79/83 Chiswell Street, London, EC1Y 4TJ on the 2&% day
of August, 1983 the following resolutions were duly
passed as Special Resolutions of the Company: -

1. That, the name of the Company be changed
to ""Lega.st Trustees” leltedf LI

-_ e 2o e ol st e e 2

2. That new Articles of Association in the form
produced to the Meeting and initialled by
the Chairman for the purpose of identification
he adopted in place of the Company's existing \U‘Tﬂf\'r“\
Articles of Association, 3;}/- g
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Chairman,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

| hereby certify that

WALLWIN TRUST LIMITED

having by special resolution changed its name, is how

incorporated under the name of

LEGIST TRUSTEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13t spprEMBER 1983

Pt

p. C. COATES

an authorised officer

C.172
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THE COMPANIES ACTS 1948 TO 1981

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant te section 3(1) of the Companies Act 1976

Forofficialuse Company number

To the Registrar of Companies — = —

I| . :gLS_! ‘1 235578

L

bold block letteringName of company

rdeletelf
inappropriate

Note

Please read
notes 1105
overleaf belare
completing this
form

tdeleleas
appropriate

Sao note 4{cjand

complete If
appropriate

Presentor's name, address and
reference (If any):

LEGIST TRUSTEES

Limited*

hereby gives you notice in accordance with section 8(1) of the Companies Act 1976 that the
company's new accounting reference date on which the current-accounting reference period and
each subsequent accouniing reference period of the company is to be treated as coming, oras
having come, to an end is as shown below:

Day Month

3 i1 1 oi3
The current accounting reference period of the company is to be treatad as feherened] [extended]t

and Histe-bo-reatedk ome (0 a ] [will come to an end]t on
Day Month Year
I A B |

311l01!311:918 158

If this notice states that the current accounting reference period of the company is to be extended,
and reliance Is being placed on section 3(8}(c) of the Companies Act 1976, the following statement
should be completed:

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

, company humber

the accounifng reference date of which is

[Likescter] [Secretary] TDate '7 /f [ 8s

For officlal use

General saction Postroom ...,

Bischoff & Co -'-'::\

City Wall House 4
79-83 Chiswell STreet o
London ECLlY 4TJ
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; = COMPANY NUMBER 235578
‘ . THE COMPANIES ACTS 1908 to 1983
! ; AND

THE COMPANIES ACT 1985

i :
||
.’, i% —
.“ ﬁ COMPANY LIMITED BY SHARES
iy g
%j gy . ! SPECIAL RESOLUTION OF
lih 5 LEGIST TRUSTEES LIMITED
q i H
et ‘
?w{l ) ‘ :
i - f -
..; ﬂ !“1 ‘E B ' N ‘.‘ " .
i & H : F Passed the S;n+ day of :TUL:f ‘ 1985
i‘il ,i;{ & . : oo
N HEiEhH ! :
A B N At an Extraordinary General Meeting of the above namé§.Company
i it ! sduly convened and held at City Wall House, 79-83 Chiswell
! ‘ Street, London EClY 4T7J on the day of
il i 1985 the following Resolution was duly passed as a Special
:;,@. : . f Resolution:
e g % v
:;'ﬁngl }5 "That the Articles of Association of the Company be amended
:}%h?' % by insertion after the words "and of the proviso to regulation
g L 79 in Part 1 of Table A" in Article 1 of the wards "and the
! I last sentence of Regulation 957",
ST }
s
i 1,‘
i :
JeE '
i |
z@@ i
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Present by:

Bischoff & Co.

City Wall House

79~83 Chiswell Street
London EClY 47J

Ref: ¥/JRT
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COMPANY NUMBER 235578

THE COMPANYES ACTS 1908 to 1983
CAND

THE COMPANIESM§CT 1985 . L

N
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R
-(MQDMPANY,LIHITED BY SHA%ES
hrf : o ’

FAT

MEMORANDUM

R AND

AMENDED ARTICLES OF ASSOCIATION ©
OF

D °LEGIST TRUSTEES LIMITED x B

ey

5 T

s

(incorporated the 13th day of December 1879)

Bischoff & Co.
City Wall House
78-83 Chiswell Street
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CERTlfICATEOF INCORPORATION
) ON CH,‘ANGEOF NAME
No. 235578

| hereby certify that

-

WALLWIN TRUST LIMITED

having \byffspeciai resolution changed its name, 18 NOW
incorporated under the name it

LEGIST TRUSTEES LIMITED

Given under my hand at the Companies Registratian Offic..

~ardiff the 1374 sEPTEMBER 1983

\f-"1//

(14 b

e . et 2
‘/./u:(f o iy

p. C. COATES

an authorised officr
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| ‘ if
| : : !
! ) Ipzrehn (bzrhfn um “wu.[ Wl\ T RUST LIMITED, A |
is thls day Im:orporated under the Comp'mles Acts, 1908 to 1917, lf
T “and that the Compan\' is LIMITI‘D e - W
| » 5
" : :
GIVEN under my hand at {.ondon, this Thirteenth day of i
b becember, One thousand nine hundred and twenty-eight, " }
1 ' C. C. GALLAGHER, l;
; V ‘ r
; Regrstrar of Joint Stock Companies.
: . l
: :
i ;.
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J“J} { THE COMPANIES ACTS 1908 to 1983
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: E ANq
_ i THE COMPANIES ACT 1985
i
? COMPANY LIMITED BY SHARES
; ¢ MEMORANDUM OF ASSOCIATION OF
: ; o LEGIST TRUSTEES LIMITED
& i *1l. The name of the Company is "LEGIST TRUSTEES LIMITED" ;
:E” \’."‘”"_ i ;;
,C’f'l o P 2. The registered office of the Company will be situate i
f X in.England ; \ . S L
B ! 3. The objects for which the Company is established
%“' are:- . . . .
’ ﬁ- :(A) - To act as Trustees and to administer Trusts of all
i kinds. - - o : - ‘
Y (B) To carry -on business a§ bankers, capitalists,

SR

o
e
———

financiers, promoters of companies, concessionaries,
merchants and contractors of .public -and other works, and to
undertake -and carry -on-and. execute all.kinds of financial,
commercial trading, manufacturing and other operations.

{C) To advance, deposit, or lend money, securities and
property to or with such persons afd on such terms as may
seem expedient, to discount, buy, sell and deal in bills,
notes, warrants, coupons and other negotiable or transferable
securities ;or documents..

(D) To guarantee or become ljable for the payment of
.money or for the performance of any obligations and generally
to transact all kinds of 'guarantee and indemnity business,
also to transact all kinds of trust and agency business.

B L D e e e T TR SR i e T BT I T e e

mEa T, v

(E) To subscribe for conditionally or unconditionally, to
underwrite, issue on commission, or otherwise, take, hold,
deal in and convert stocks, shares and securities of all
kinds, and enter into partnershiy or into any arrangement for
sharing profits, union of interest, reciprocal concession or
: co-operation with any person, partnership or company and to

. promote and aid in promoting, constitute, form or organise

‘ companies, syndicates or parinerships of all kinds for the
purpase of a=quiring and undertaking any property and
liabilities of this Company, or of advancing, directly or
indirectly, the objects thereof, or for any other purpose

i T =

o wr exao

(on the 13th day of September 1983 then name of the Company
was changed from Wallwin Trust Limited to Legist Trustees

Limited.)
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which this Company may think expedient.

(F) To buy, sell, manufacture, repajr, alter and exchange
1et on hire, export and deal in all kinds of articles and
things.

(G) To carry on any other trade or business whatsoever
which can, in the opinion of the Directors, be advantageously
carried on by the Company in connection with the auxjllary to
the general business of the Company, oOr which may be
calculated, directly or indirectly, to enhance the value of
o: Einder profitable any of the Company's property and
rights. o ]

(") To purchase, take on lease or licence or otherwise
acquire, in the name of the Company, or in the name or names
of any other person or persons or otherwise, any real or
personal property and any rights or privileges which the
Company may consider useful for any of its objacts or
purposes.

(1) To purchase, hire or otherwise acquire such
appliences, implements and stock-in-trade as may from time to
time be considered necessary or advisable for the purpose of
carrying on any business of the Company and to.construct,
maintain and from time to time to repair, enlarge, pull down,
renew and alter all such temporary or permanentlbu11dings and
other works, as may from time to time be considered necessary
or desirable for the purpose of the business of the Company.

(J) . To apply for, purchase, or otherwise acquire or
obtain an interest in any other invention, secret process,
copyright, or method, whether protected or not, or any
letters patent, patent rights, brevets d'invention,
monopoiies, or other similar rights or privi1eges,-trade
marks, 1icences, concessions and the like, in any part or
parts of the world, conferring any exclusive or non-exclusive
or limited right to use any invention which may seem capable
of being used for any of the purposes of the Company. or the
acquisitiaon of which maﬁ seem calcuiated directly or
indirectly to benefit ine Company, and to sell, use,
exercise, develop or grant licences in respect of, or
otherwise turn to account the property and rights so

acquired.

(k) To sell, improve, manage, develop, exchange, iease,
mortdgage, enfranchise, dispose of, turn to account, let on
rcyalty, share or profits, or otherwise, grant licences,
easements, options, end other rights in respect of and over,
or otherwise deal with all or any part of the property and

rights of the Company.

(L To establish, or promote, or concur, or assist in
establishing or promoting any other company whose objects
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shall include the acquisitio d taki f all or an
of the assets and 11§b1%%tieg g?, nggﬂg1?vgg ?n gny mgnne¥

calculated to advance directly or indirectly the objects or
interests of the Company, and to acquire and hold shares,
stock, or securities of, and guarantee the payment of
dividends, interest, or principal on shares or obligations of
any such company. . C

(M) To purchase or otherwise acquire, and undertake all
or any part of the business, property, and liabilities of any
persan or company carrying on or in the case of a company
formed to carry on any business which this Company is
authorised to carry on, or possessed of property suitable for
the purposes of the Company, and as the consideration for the
same to pay cash or to issue any fully or partly paid shares,
stocks, or obligations of this Company and in connection with
any such transaction to undertake any liabilities relating to
the business or property acquired.

(N}, To enter into partnership, or any Joint-purse
arrangement, or any arrangement for sharing profits, uaion of
interests, joint adventure, or co-operation with, or agency
for any company, firm, or person carrying on or engaged in,
or proposing to carry on or engage in, any business or
transaction within the objects of the Company, or any
business or transaction capabie of being conducted so as
directly or indirectly to benefit the Company, and to
purchase, subscribe for or otherwise acquire and hold fulily
or partly paid up shares in or stock in or securities of, or
to lend money to or guarantee the contracts of or subsidise
or otherwise assist any such company, firm or person and to
sell, reissue, with or without guarantee, or ptherwise deal
with such shares, stock or securities.

{0) Te sell, exchange, let, develop, or deal with or
dispose of the undertaking of the Company, or any part .
thereof, for such consideratiaon as the Company may think fit,
and in particular for shares (either fully or partly paid),
debentures, debenture stock, or securities of any other
company having objects altogether or in part similar to those
of this Company. : =

(P) To buy, subscribe for, conditionally or .
unconditionally, or otherwise acquire, underwrite, issue,
place, or sell, or otherwise deal in stocks, shares, bonds,
debentures, and securities of all kinds, and to give any
guarantee or security in relation thereto, or otherwise in
connecion with any stocks, shares, bonds, debentures or

securities.

() To borrow or raise money for the purpose of the
Cempany's business, and to mortgage and charge the
undertaking and all or any of the real and personal property,

present and future, and all or any of the uncalled Capital
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for the time being of the Company: to issue debentures, ,
mortgage debentures and debenture stock, payable to bearer or
otherwise, and either permanent, or redeemahle, or

repayable,

(R) To draw, accept, endorse, discount, execute and issue
bills of exchange, promissory notes, debentures, bills of
lading, and other negotiable or transferable instruments or
securities, ‘

(s) To invest money at interest on the security of land
of any tenure, buildings, farming stock, stocks, shares,
certificates, merchandise and any other property wherever
situate, and generally to Tend and advance money to any
persons or companies, without security, or upon such
securities and terms and subject to such conditions as may
seem expedient.

(1) Generally to purchase, take on lease, or con option,
or in exchange, hire or otherwise acquire any real or
personal property and any ‘sasements, rights or privileges
which the Company think necessary or convenient for the
purposes of the Company, and to construct, maintain and alter
any buildings or works necessary or convenient for the
purposes of the Company. . :

(u) To distribute amoengst the Members in specie any
property of the Company, or any proceeds of sale or disposal
of any property of the Company, and either by way of dividend
or upon any return of capital or otherwise, and for such
purpose to distinguish and separate capital from profits but
so that ro distribution amounting to a reduction in capital
be made except with the sanction (if any) for the time being
required by law. '
(v) To pay the costs, charges, and expenses preliminary
and incidental to the formation, establishment, and
registration of the Company, and to remunerate any parties,
whether standing in a fiduciary position towards the Company
or not, for services rendered or to be rendered in procuring
or assisting to procure persons to become Members of the
Company, or in placing or assisting to place, any debentures,
debenture stock, or other securities of the Company, oF in or
about the formation or promotion of the Company, or the
conduct of §ts business.

(W) To enter into any arrangements with any government or
authorities, supreme, municipal, local, or otherwisg, that
may seem conducive to the Company's objects or any of them,
and to obtain from any such government or authority any
rights, privileges, and concessions which the Company may
think desirable to obtain, and to carry out, gxgrcise, and
comply with any such arrangements, rights, privileges, and

concessions.
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{X) To establish and support, or aid in the establishment
and support of associations, institutigns, funds, trusts and
gﬁnveniences except associatjons or institutions formed for

e purpose of life insurance), calculated to benefit any of .
the employees or ex-employees of the Company, or any of the
dependants or connections of any such persens, and to grant
to any such persons, dependants or connec¢tions pensions,
allowances, and generally to subscribe or quarantee money to
or for charitable or'benovelent objects, or to or for any

exhibition or to or for any public, general or usefu}l
object.

(Y) To obtain any Provisional Order or Act of Parliament
for enabling the Company to carry any of its objects int¢
effect, or for eff. ting any modification of the Company's
constitution or for any other purpose whicli may seem
expedient, and to oppose any proceedings, applications or
movements which may seem calculated directly or indirectly to
prejudice the Company's interests.
() To do all or any of the above things in any part of

‘the world, and either as principals, agents, contractors, =
trustees or otherwise, and by or through trustees, agents or -
otherwise and either alone or in conjunction with others.

(z1) 'To transfer to, or otherwisé cause to be vested in
any company or gerson or persons, all or any of the lands and
properties of the Company, to be held in trust for the

Company, or on such trusts for working, developing or
disposing of the same as may be considered expedient.

{z2) ‘To do -all such other things and to enter inta and
carry out such contracts and arrangments as may be deemed
necessary and desirable to enable the Company to carry on its
business and for the general conduct and management of its
affairs, and to do all such things as are incidental or
conducive to the attainment of the above objects or any of
them, whether at home or abroad; provided that nothing @erein
contained shall empower the Company to carry on the business
of assurance, or to grant annuities within the meaning of the
Assurance Companies Acts 1909, as extended by the Industrial
Assurance Act 1923, or to reinsure any risks under any class
of assurance business to which those Acts apply; and the
intention is that the objects specified in each of the
paragraphs in this clause shall, un]ess_otherwise therein .
provided, be regarded as independent objects, and shall be in
nowise limited or restricted by reference to or inference
from the terms of any other paragraph, or the name of the
Company.,

And it is hereby declared that the word "company" in this
clause when not applied to this Company shall be deemed to
include any partnership or other body of persons,_whether
incorporated or not incorporated, and whether demiciled in
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the United Xingdom or elsewhere, and whether existing or
hereafter to be formed.

4, The 1iability of the Members 1s limited.

5. The Share Capital of the Company $s £100, divided
into 100 shares of £1 each, with power to increase and with
power to divide the original or any new Capital into shares
of different classes which may from time to time be jssued or
held with any preferences, or priorities or special or
qualified or restricted rights in the payment of dividends or
in the distribution of assets or otherwise as compared with
other shares, whether Preference, Ordinary or Deferred, and
whether then already jssued or not, or.a share ranking
equally with any other such shares or as Deferred shares or
with a special right of or restriction, whether absolute or
partial, against voting and to vary the reguiations of the
Company from time to time so far as necessary to give effect
to any such preference or priority or special quatified or
restricted right as well as in any other particulars and upon
the sub-division of a share to apportion the right to
participate in profits or fin the distribution of, assets or
the right to vote in any manner as between the shares
resulting frowm any such sub-division and to give to any one
or more of such shares any preference, priorities or
advantadges with regard to dividends in the distribution of
assets as to rights of voting or in any other respect over
the other or others of such shares. Provided always that the
rights for the time being attached to any shares having
preferential, deferred, qualified or special rights,
priviTeges'orfconditions:attached thereto.may be altered,
abrogated or dealt with in accordance with clause 4 of the
Table marked "A" inﬂthe:First;Sthedule<to the Companies
(Consolidation) Act 1908, as modified by the Articles of
Association%registered herewith but not otherwise.
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THE COMPANIES ACTS 1908 to 1983

AND

THE COMPANIES ACT 1985

e COMPANY LIMITED BY SHARES

AMENDED ARTICLES OF ASSOCIATION OF

LEGIST TRUSTEES LIMITED

i 2

(Adopted by Spedfal
amended by special

pasolution passed ‘on 30th August 1983 and
Resolution passed on 5th July 1985)

The regulations contained or:incorporated in Part !

1 » .
the Companies pct, 1948

of Table A in the

(as’ amended prior to 30th e of
affecting companies~registered on 22nd December 1980) shall

apply to the Company with the exception of Requlations 89,
90, 91 and 92 in Part I of Table A and of the proviso to
Regulation 79 in Part 1 of Table A and the last sentence of
regulation 95, Regulations 93 and 94 shall take effect

accordingly.

2. untess and until the company in general Meeting shall
otherwise determine, the number of -directors chall not be
more than eight but need not'éxceed one. and so long as
there is a sole director, he may exercise all the powers and
authorities vested in the Directors py these articles or

Tabie A.
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P NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

e i T

FE

rines

' - E.R GILLINGHAM, |
S . 22 Ossian Road : - 2
W L stroud Green , A
London N& C

o solicitors Clerk « ' | P
-’ . E B :

: ROBERT W. ANDREWS S S
i : . ’ 102 0fford Road : L g ;
Barnsbury S
London N1 . : " ‘

: solicitors Clerk | i
LL e ¢ i
o ’ P. COWLING _ ‘ L
wee L e ; 12 Upsdell Avenue - §
I N ‘ ‘London N13 L ;

;

L . Selicitors Clerk | : ?

R : | 7
o ’ g
3 Dated this 10th day of December, 1928. )

- J: :-‘, K/ . 2 ‘- . 3

z ‘ {' - Witness to the abave signatures:- \ ‘

RS W. D'ARCY HART ‘ .
5 & 6 Great Winchester Street e
London EC2

™

Sojicitor
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Please do not
write in this
margin

Please complete
leqibly, proferabty
in black type, or
bold block lettering

* insert full name
of company

Note

Details of day and
month in 2, 3 and
4 should be the
same,

Pleaso read notes
110 5 ovarleal
before completing
this form.

7 delste as
approptinte

 Insery
Director,
Sacrotary,
Racelvae,
Administrater,
Administrative
Recalver or
Raceiver
{Seotland) as
appropriate
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounrnting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

Company number

1. To the Registrar of Companies
(Address overleaf - Note 6)

235578

Name of company

LEGIST TRUSTEES LIMLTED

»

A

2. 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

Day

3

(=

Day
3

3, The current accounting reference period of the company
is to be treated as [shoucnsd)iextendedit and listobe
woated-as-having-come-te-sn-ead]will come 10 an end}t on |

je = -
s o
b )

0 .0
i

o o - -

4. 1f this notice states that the current accounting reference period of the company s to b extended, and
reliance is being placed on the exception in paragraph (g} in the second port of section 225{4) of the
Companies Act 1985, the following statement should be complated:

The company is & [subsidiary]lparent]t undertaking of

. company number

the accounting refetence date of which is

5, If this notice is being given by a company which Is subjeet to an sdministration order and this notice
states thot the current sccounting reforence period of the company it 10 be extondst AND itis to be
extended beyond 18 months OR teliance Is not bieing placed on the sacond pant of section 226{4) of
the Companies Act 1985, the following statement should be completed:

An admigtgiasps GHdsstealiralie in relation to the company on

and tis Beguplories Lmitad

6. Signed 6 Kk Designationt: Steacran pate [ é;/ {{ /‘)3
Presentor’s noma address For official use T
telephone number and reference {if any): J 0EB, Past rodhh 3 " ¢ b di%%\“'h
FRERE CHOIMELEY BISCHOFF , K &

4 JOHN CARPENTER STHEET ;
LONDON EC4Y ONH 'K

G358 000

srey oo h



Company No- 235578

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES
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SPECIAL RESOLUTIONS
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IEGIST TRUSTEES LIMITED

RN

TR

passed 1Sk November 1934 i

At an Extraordinary Genera
Company duly conve
258 November 199

duly passed, +hose numbered 1 and 2 &

That clause 3 (objects)
ation of the Company be

o

The Company's objects arei-

1 Meeting of the above-named
t 4 John Carpenter Street on
owing resolutions vere
s Special Resolutions.

ned and held a
4 at DJoputhe foll

EC HESO

of the Hemorandamn of
amanded to rond a3 followss~

To carry on pusiness consisting of the
provision of professional services such as
are provided by jndividuals practising as
solicitors and bBY aulti-nationtl
partne:ahips and to carrcy on the business of
a trustee O agency conpany whether as
principal, trustee, nominge or agent for any
person, £irn, associatlon, oxrganisation,
conpany or corporation in respact of any
property anywhere in the world PROVIDED TUME
nothing in any sub~clause of this Clause
shall give the Company power to do anything




(b)

(c)

(d)

in breach of the Solicitors Act 1974, the
Rules or any rules, principles or

requirements of conduct applicable to
recognised bodies by virtue of the Rules or
Section 9 of the AJA.

To purchase or by any other means acquire
and take options over any property whatever,
and any rights or privileges of any kind
over or in respect of any property.

To apply for, register, purchase, or by
other means acquire and protect, prolong and
renew, whetuexr in the United Kingdom or
elsevhere any patents, patent xights,
brevets d'invention, licences, secret
processes, trade marks, designs, protections
and concessions and to disclaim, alter,
modify, use and turn to account and to
manufacture under or grant licences or
privileges in respect of the same, and to
expend money in experimenting upon, testing
and inproving any patents, inventions or
rights which the Company may acquire or
propose to acquire.

To acquire or undertake the whole or any
part of the business, goodwill, and assets
of any person, flirm or company carrying on
or proposing to carry on the business or any
part of the business which the Company is
authorised to carry on and as part of the
consideration for such acquisition to
undertake all or any of the liabkilities of
such person, f£irm or company, or to acquire
an interast in, amalgamate with, or enter
into partnership or into any arrangement for
sharing profits, or for co~operation, oxr for
mutual assistance with any such persen, firm
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I
or company, or for subsidising or otherwise %3
assisting any person, firm or company, and i
to give or accept, by way of consideration i
for any of the acts or things aforesaid or .&FQ

property acquired, any shares, debentures, & I
debenture stock or securities that may be
agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so j
received. ﬂ

IS

(e) To improve, manage, construct, repair, i_ﬁ%

develeop, exchange, let on lease or il
otherwise, mortgage, charge, sell, dispose h

of, turn to account, grant licenses, g

ol i Y S,

O AL BT

options, rights and privileges in respect f
of, or otherwise deal with all or any part wlh
of the property and rights of the Company.

e ot e o

i
!
(£} To invest and deal with the moneys of the g'
Company not immediately required in such E l
manner as may from time to time be ?
determined and to hold or otherwise deal Al

with any investments made.

(g) To lend and akivance money or give credit on
any terms with or without gecurity to any
person, firm or company (including without
prejudice to the generality of the foregoing
any holding company, subsidiary or fellow
subsidiary of, or any other company
associated in any way with, the Company), to
enter into quarantees, contracts of
indemnity and suretyships of all kinds, to
receive noney on deposit or loan upon any
terms, and to secire or guarantea in any
mannaxr and upon any terms tha payment of any
sum of money or the performance of any
obligation by any person, firm ox company bl
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(including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or
associated company as aforesaid).
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(h) To borrow and raise money in any manner and
to secure the repayment of any money
borrowed, raised or owing by mortgage,
charge, standard security, lien or other
security upon the whole or any part of the
Company's property or assets (whether
present or future), including its uncalled
capital, and also by a similar mortgage,
charge, standard security, lien or security
to secure and guarantee the performance by
the Company of any obligation or liability
it may undertake or which may become binding
on it.

e
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(i) To draw, make, accept, endorse, discount,
nagotiate, execute and issue cheques, bille
of exchange, promissory notes, bills of
lading, warrants, debentures, and other
negot:iable or transferable instruments.
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(J) To apply for, promote, and cbtain any Act of
Parliament, oxder or license of the
Deopartment of Trade and Industry or other
authority for enabling the Company to carry
any of its objacts into effact, or for
affecting any modification of the Conpany's
constitution, or for any other purposs which
may socam calculated direetly or indirectly
to promote the Companyts interests, and to
oppose any proceadings or applications which
may seem calculated directly or indirectly
to prejudice the Compary's intoerests.
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(k)

(1)

(12}

To enter into any arrangements with any
government or authority (supreme, municipal,
local or otherwise) that may seem conducive
to the attainment of the Company's objects
or any of them, and to obtain from any such
government or authority any charters,
decrees, rights, privileges or concessions
which the Company may think desirable and 'zo
carry out, exercise, and comply with any
such charters, decrees, rights, privileges,
and concessions.

To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds,
obligations or securities issued orxr
guaranteed by any other conmpany constituted
or carrying on business in any part of the
world, and debentures, debenture stocks,
bonds, obligations or securities isszued or
guaranteed by any government or authority,
rsunicipal, local or otherwise, in any part
of the world.

To control, manage, finance, subsidise, or
coordinate or otherwlse assist any conpany
or companies in which the Company has a
direck or indirect financlial interest, to
provide gecoretarial, administrative,
technical, commercial and otheyr services and
facilities of all kinds for any such company
or companies and to uake payments by way of
gubvention or otherwisge and any other
arrangoments vhich may seax degirable with
respoct to sny buginess oxr oporations of or
generally with respact to any suzh company
or companias.




To promote or form any other company Zfor the

purpose of acquiring the whole or any paxt

(n)

of the business or property or undextakin

or any of the liabilities of the Cowu

g
any, or

I
by
"~

iness or operations

of undertaking any bus

which may appear likely to assist or benefit
the Company or to enhance the value of any

property or business of the Company, and to

place or guarantee the placing of,

underwrite, subscribe for, or otherwise

11 or any part of the shares or

securities of any such company as aforesaid.

acquire a

To sell or otherwise dispose of the whole or

(o)

any part of the business or property of the

Company, either together or in portions, for

such consideration as the Company may think

fit, and in particular for shares,

debentures, or securities of any company

purchasing the same.

To act as agents or brokers for any person,

firm or company, and to undertake and

perform sub-contracts.

(p)

To remunerate any person, firm or company

(a)

rendering services to the Company elther by
cash payment or by the allotment to him or

them of shares or othdar securities of tha

Company credited as paid up in full or

otherwise as may be thought expedient.

To pay all or any expenses incurred in

(x)

connaction with the promotion, formation and

incorporation of the Company.

To support and subscribe $o any charitable

or public object and to support and

(8)

subscribe to any institutien, socliety, or
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far as such provisions shall be applicable),
to give, whether dirﬁctly oraindife¢tly, any
kind of financial as@istance (as defined in
Section 152 (1) (a) of\ﬁhe Act) for any such
purpose as is specifiéd in Section 151(1)
and/or Section 151(2) of the Act.

e

{(u) To distribute among the Hembers of the
Company in kind any property of the Company
of whatever nature.
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(v) To procure the Company to be registered or
recognised in any part of the world.

(wv) To do all or any of the things or matters
aforesaid in any part of the world and
either as principals, agents, contractors or
otherwise, and by or through agents,
brokers, sub-contractoxs or otherwise and
either alone or in conjunction with others.
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(¥) To do all such other things as may be deemed
incidental or conducive to the attainment of
the Companyfs objects or any of them.
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AND so that:-
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(1) HNone of the objects set forth in any sub-clause
of this Clause shall be resitrictively construed
but the widest interpretation shall be given to
each such object, and none of such objecis shall,

g except whaera the context expressly so requires,

ﬁ be in any way limited or restricted by referance

4
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o 55
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to or infarence from any other objact or objacts
, set forth in such sub-clause, oxr by raference to
or inference from thae terms of any other sub-
clause of this Clause, or by reference to or
inference from the nane of the Company.




{2) None of the sub-clauses of this Clause and none
of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects
specified in any other such sub-~clause, and the
Company shall have as full a power to exercise
each and every one of the objects specified in
each sub-clause of this Clause as though each
sub-clause contained the objects of a separate

e e e
e e o

ey,

S

i

3 s = = s T i I o b e e Fi oy
= £ z o 7
= B e Lol Ao S S e 7 o L i pie

Company.

f
|
d ; ({

5
i{

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed
to include any partnership or other body of
persons, whether incorporated or unincorporated
and whether domiciled in the United Kingdom or
elsewhere.

(4) In this Clause "the Act" means t} * Cusuranies Act
1985 as amended by the Companies 3¢ . ""&9 and
"the AJA" means the Administratic.. of Justice Act
1985 as amended by Schedule 18, paragraph 54 of
the Courts and Legal Services Act 1990, hut so
that any reference in this Clause te any
provisicn of the Act or the AJA shall be deemed
to include a reference to any statutory
modification or re-esnactment of that provision
for the time being in force and the reference to
the solicitors Act 1974 shall be deemed to
include a reference to any statutory modification
or re-enactment thereof for the time being in
force.

(5) In this Clause “"the Rules" means the Solicitors'
Incorporated Practice Rules 1988 or any
modification or re-enactment thercof for the time
being in force.

(6) In this Clause "recognised bcdy™ neans a body
corporate for the time being recognised by the
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council of the Law Society under Section 9 of the
AJA and the Rules.

(7) 1In this Clause "registered foreign lawyer" means
a person registered in accordance with S$.89 of
the Courts and Legal Services Act 1990."

2. That the Articles of Association contained in the
document submitted to the meeting, and for the purposes of
jdentification signed by its Chairman, ke adopted as the
articles of Association of the Charity in substitution for
the existing Articles of Association of the Company with

immediate effect.
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william James Benson Jowitt

Signing on bahalf of
PCB SECRETARIES LIMITED
Sccretary




THE COMPANIES ACT 1985

MEMORANDUH OF ASSOCYATION®
—_ of —
LEGIST TRUSTEES LIMITED

PRIVATE COMPANY LIMITED BY SHARES

Incorporated on 13th December 1928

The Company's name is LEGIST TRUSTEES LIMITED.
The Company's registered office is to be situated in

The Company's objects are:-

To carry on business consisting of the provision
individuals practising as solicitors and by
multi-national partnarships and to carry on the

of professional sexrvices such as are provided by
business of a trustee or agency company whether
as principal, trustes, nominee or agent for any
person, firm, assoclation, organisation, company

or corporation in respect of any property
anywhaere in the world PROVIDED THAT nothing in

any sub-clause of this Clause shall giva the
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* as amended pursuant to a Special Resolution dated 25/11/9%4
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Company power to do anything in breach of the
Solicitors Act 1974, the Rules ox any rules,
principles or requirements of conduct applicable
to recognised bodies by virtue of the Rules or
Section 9 of the AJA.

(b)

(c) To purchase or by any other means acgquire and
take options over any property whatever, and any
rights or privileges of any kind over or in

b

ey

B e e e
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respect of any property.
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(d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets “Yinvention,
licences, secret processes, trade marks, designs,
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protections and concessions and to disclain,
alter, modify, use and turn to account and to
manufacture under or grant licences or privileges
in respect of the same, and to expend wmoney in
experinenting upon, testing and improwving any
patents, inventions or rights which the Company
may acquire or propose to acquire.
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(e) To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person,
£irm or conpany carrying on or proposing to carry
on the business or any part of the business which
the Company is authorised to caxry on and as part
of tha consideration for such acquisition to
undertake all or any of the liabilities of such
person, £irm or company, or to acquire an
interest in, amalgamate with, or anter into
partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual
assistance with any such person, f£irm or company,
or for subsidising or otherwise assisting any
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(£)

(9)

(h)
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person, firm or company, and to give or accept,
by way of consideration for any of the acts or
things aforesaid or property acquired, any
shares, debentures, debenture stock or securities

XA

Sl
rians

that may be agreed upon, and to hold and retain,
or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so

b g B oo ey ity P
Chrarpe 7

received.

To improve, manage, construct, repaixr, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licenses, options, rights and privileges in
respect of, or otherwise deal with ali or any
part of the property and rights of the Company.

S e ——————r ST P A
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To invest and deal with the moneys of the Company
not immediately required in such manner as may
from time to time be determined and to hold or
otherwise deal with any investments made.

To lend and advance money or give credit on any
terms with or without security to any person,
£irm or company (including without prejudice to
the generality of the foregoing any holding
conmpany, subsidiary or fellow subsidiary of, or
any other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms,
and to gecure or guarantee in any manner and upon
any terms the payment of any sum of money or the
performance of any obligation by any person, firm
or company (including without prejudice to the
generality of the foregoing any such holding
conmpany, subsidiary, fellow subsidiary or
associated company as aforasaid).

fHP1:Us TS . HAW:T:LEGEST HEM,ARY 4



(i) To borrow and raise money in any manner and to
secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upon the whole
or any part of the Company's property or assets
(whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to
secure and guarantee the performance by the
company of any obligation ox liability it may
undertake or which may become binding on it.

(i) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of
pariiament, order or license of the Department of
Prade and Industry or other authority for
enabling the Company to carry any of its objects
into effect, or for effecting any wodification of
the Company's constitution, or for any other
purpose which may seem calculated directly ox
jindirectly to promotc the Companyfs interests,
and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the Company's interests.

(1) To enter into any arrangements with any
government or authority (supreme, municipal,
iocal or otherwise) that may seem conducive to
the attainment of the Company's objacts ox any of
them, and to obtain from any such government ox
authority any charters, decrees, rights,
privileges or concessions which the Company may
think desirable and to carry out, exercise, and

sMPYUSTS. MU TILEGIST . MERART 5




comply with any such charters, decrees, rights,

privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in
any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued
or guaranteed by any government or authority,
manicipal, local or otherwise, in any part of the
world.

(n) To control, manage, finance, subgidise, or
coordinate or othzorwise assist any company or
companies in which %he Company has a direct or
indirect financial interest, to provide
secretarial, administrative, technical,
commercial and other services and facilitles of
all kinds for any such company or companies and
to make payments by way of subwention or
otherwise and any other arrangaments which may
seem desirable with respect to any business or
oparations of or generally with respect to any
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such company or companies.

e

(o) To promote or form any othexr company for the
purposge of acquiring the whole or any part of the
business or property or undertaking or any of the
1iabilities of the Company, or of undertaking any
business or operations which may appeaxr likely to
assist or benefit the Company or to enhance the
valuae of any property or business of the Company,
and to placa or guarantea thae placing of,
underwrite, subscribe for, or otherwise acquire
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all or any part of the sharxes or securities of

any such company as aforesaid.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentures, or
securities of any company purchasing the same.

To act as agents or brokers for any person, firm
or company, and to undertake and perform sub-

contracts.

To remunerate any person, firm or company
rendering services to the Company either by cash
payment or by the allotment to him ox them of
shares or other securities of the Company
credited as paid up in full or otherwise as may
be thought expedient.

To pay all or any expenses incurred in connection
with the promotion, formation and incorporation
of the Conmpany.

To support and subscribe to any charitable or
public object and to support and subscribe to any
{institution, society, or club which may be for
the benefit of the Company or its Directors or
enployees, or may be erected with any town or
place where the Company carried on business: to
give or award pensions, annuitles, gratuities,
and superasnnuation or other allowances or
benefits or charitable ald and generally to
provide advantages, facilities and gsarvices for
any persons who are cr have been pirectors of, or
who are or hava baen employed by, or who are
serving or hava servad the Company, ox any



company which is a subsidiary of the Company or
the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in
business of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other
relatives and dependants of such persons; to make
payments towards insurance; and to set up,
establish, support and maintain superannuation
and other funds or schemes (whether contributory
or non-contributory) for the benefit of any of
such persons and of their wives, widows, children
and other relatives and dependants; and to set
up, establish, support and maintain profit
sharing schemes for the benefit of any of the
employees of the Company or share purchage
schemes for the benefit of any of the solicitor
or registered foreign lawyer employees of the
company and to lend money to any such employees
or to trustees on their behalf to enable any such
purchase schemes to be established or maintained.

P e
i

e

{
{

(1) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to
158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to gi », whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152(1}(a) of
the Act) for any such purpose as lis spacified in
section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in
kind any property of the Company of whatever

natura.

(w) To procura the Company to bo registarad or
racognigad in any part of the world.
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(x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub~-contractors or
otherwise and either alone or in conjunction with
others.

(y) To do all such other things as may be deemed
incidental or conducive to the attainment of the
Company's objects or any of them.

AND so that:-

(1)

(2)

(3)

None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the
widest interpretation shall be given to each such
object, and none of such objects shall, except where
the context expressly so requires, be in any way
1imited or restricted by reference to or inference
from any other object or objects set forth in such
sub-clause, or by reference to or infercnce from the
terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the
Conpany.

Hone of the sub-clauses of this Clause and none of the
objects therein specified shall be deemecd subsidiary
or ancillary to any of the objects specified in any
other such sub-clauge, and the Company shall have ag
full a power to exercisge each and every one of the
objects specified in each sub-clause of this Clause as
though each sub-clausge contained the ebjects of a
geparatae Company.

The word "Company" in this Clause, &xcept where usad
in referenca to the Company, shall he deemad to
include any partnership or other body of persons,
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M
whether incorporated or ;inincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause "the Act® means the companies Act 1985
as amended by the Companies Act 1989 and “"the AJAY
means the Administration of Justice Ac:, 1985 as
amended by Schedule 18, paragraph 54 of the Courts and
Legal Services Act 1990, but so that any reference in
this Clause to any provision of the Act or the AJA
shall be deemed to include a reference to any
statutory modification or re-enactment of that

provision for the time being in force and the

reference to the Solicitors Act 1974 shall be deemed
to include a reference to any statutory modification
or re-enactment thereof for the time being in force.

=
I ionre s o v e

{5} In this Clause “the Rules” means the Solicitors!’
Incorporated Practice Rules 1988 or any modification
or re-enactment thereof for the time being in force.

S i e
i e e e

(6) In this Clause "recognised body" means a body
corporate for the time being recognised by the Council
of the Law Society under Section 9 of the AJA and the
Rules.

e g e A M
i e T Y
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(7) Tn this Clause "registered foreign lawyer™ means a
person registered in accordance with 5.89 of the
Courts and Legal Services Act 1990.

4, The 1iability of the members is limited.

5. The Company's share capital is £100 divided into 100
shares of £1 each, with power to¢ increase and with
power to divide the crviginal or any new Capital into
shares of different classes which may from time to
time be issued or held with any preferences, or
priorities or special or qualified or restricted
rights 1in the payment of dividends or in the
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distribution of assets or otherwise as compared with
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other shares, whether Preference, Ordina®. or
Deferred, and whether then already issued or not, or a

e o

share ranking equally with any other such shares or as

Deferred shares or with a special right of or

ol

restriction, whether absolute or partial, against

giprint : e

voting and to vary the regulations of the Company from
time to time so far as necessary to give effect to any

- n
e sty

such preference or priority or special qualified or

-

restricted right as well as in any other particulars

o
e

TN e

and upon the sub-division of a share to apportion the

e T L Mt e e

right to participate in profits or in the distribution

of assets or the right to vote in any manner as

-y

e s, o Tt A e
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between the shares resulting from any such sub-
division and to give to any one or more of such shares
any preference, priorities or advantages with regard
to dividends in the distribution of assets as to
rights of voting or in any other respect over the
other or others of such shares. Provided always that
the rights for the time being attached to any shares
having preferential, deferred, gqualified or special
rights, privileges or conditions attached thexeto may
be altered, abrogated or dealt with in accordance with
clause 4 of the Table marked "A" in the Firxst Schedule
to the Companies (Consolidation) Act 1508, «u modified
by the Articles of Assoclation registered hazowith but
not otherwise,.
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We, the subscribers to this Memorandum of Association, wish
to be formed into a company pursiuant to this Memorandum and
we agree to take the number of shares in the capital of the
Company set opposite our’ respective names

e

-
i

NAMES AND ADDRESSES OF\SUBSCRIBERS Number of shares
taken by each
Subscriber

E.R. GILLINGHAM
22 Ossian Road
Stroud Green
London N4

Solicitors Clerk
RCHBERT W. ANDREWS
1¢2 offord Road
Barnsbury

London N1
Solicitors Clerk
P. COWLING

12 Upsdell Avenue
London N13

Solicitors Clerk

DATED this 10th day of December 1928

WITNESS to the above signatures:-
. D'ARCY HART

£ & 6 Great Winchester Street
London EC2

Solicitor
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THE COMPANTES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION®
- of -

LEGIST TRUSTEES LIMITED
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1. The Articles hereinafter contained and, subject as
hereinafter provided, the regulations contained in Table A
in the Schedule to the Companies (Tables & to F) Regulations
1985 as amended by the Companies (Tables A-F) (Amendment)
Regulations 1985 (hereinafter referred to as "Table AV)
shall constitute the regulations of the Company subject
always to the Rules (as hereinafter defined}. In tha case
of any variation or inconsistency between these Articles and
the regulations in Table A, the provisions of these articles
shall prevail. In the case of any variation or
{nconsistency bLetween the Rules and the requlations of the
Company the provisions of the Rules shall prevail.
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2. Regulations 24, 40, 41, 54, 56, 60, 61, 63, 64 to 69
(inclusive}, 73 to 81 (inclusive), 87, 94, 95 and 118 of
rable A shall not apply to the Company.

* as adopted by Speclal Resolution cdated 25/11/94 !
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3. For the purpose of these Articles, except where the

context otherwise requires:-—

(a)

nthe Act® means the Companies Act 1985;

©the AJA"™ means the Administration of Justice Act
1985;

nthe Council™ means the Council of the Society:

nthe Firm" means Frere Cholmeley Bischoff or any
firm which shall succeed to the practice of Frere
Cholmeley Bischoff;

nmember™ means a person whose name is entered in

the Company's register of members;

noractising certificate” and fithe roll" have the
meanings assigned to them in the Solicitors Act
1874:;

"recognised body" means a body corporate for the
time being recognised by the Council under
Section 9 of the AJA and the Rules;

nregistered foreign lawyer™ means a person
registered in accordance with $.89 of the Courts
and legal Sexvices Act 1990;

rthe Rules” means the Solicitors' Incorporated
practice Rules 1988 as amended by the Hulti-
National Legal Practice Rules 1991 or any
modification or re-enactment for the time belng
in force;

nthe Society” means the Law Society? and

UP1 TS MZWTELEGIST HEHLART 2




"solicitor"%ﬁeans a person qualified to act as a
solicitor under s.1 of the Solicitors Act 1974.

(b) Words importing gender include a reference to
both other genders, words in the singular include
a reference to the plural and vice versa.

(¢c) Any reference to any provision of the Act, the
AJA, the Solicitors Act 1974 or any provision of
any other statutory act relevant to these
articles shall be deemed to include a reference
to any statutory modification or re-enactment of
that provision for the time being in force.

MEMBERS

4. No person shall be a member of the Company unless he
is a solicitor, a registered foreign lawyer or 2 recoghised

body.

5. A member shall not hold a share for another pexrson
save as permitted by the Rules. A member shall not create
any charge or other third party interest (save as permitted
by the Rules) ovex any share.

6. (a) A member shall disclose to the Company in
writing:~

(1) the nature and extent sf¢ any interests in
shares registered in his name and the
persons by whom such interests are held, and

(2) any change in the natuxe and extent of such
{nterests or in the identity of the persons
py whom such interests are held

forthwith on the creation of or the change in the interest
concerned.
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(k) The Company may require a member to furnish any
information, document or other matter which the
Directors may think necessary for the purpose of
enabling the Company to comply with the Rules and
the member shall furnish the information,
document or other matter required within such
period as may be determined by the Directors.

7. The Directors shall not enter in the Company's
register of members any person until that person and any
person for whom he holds a Share as nominee has submitted to
the Council a Compensation Fund covenant as required by the
Rules and furnished evidence of such submission to the
Directors.

THE RULES

8. The management of the company and the allotment,
issue, holding, transfer and transmission of all shares in
the capital of the Company shall be subject to the Rules and
nothing in the regulations of the Company shall be construed
as authorising any breach of the Rules or any rules,
principles or requirements of conduct applicable to
recognised bodies by virtue of the Rules or Section 9 of the
AJA.

S S CAPY
9. (a) Sections 83(1) and 90(1) to (5) {(inclusive) of
the Act shall be excluded from applying to the

Company.

(b} No share may be issued unless it is fully paid or
credited as fully pald on or before allotment.

(c} Subject to the provisions of thig Article and
Articla 4 the Directors are unconditionally

sWP sUsTS HZW:TLLEGIST . HEM ART 4



authorised for the purposes of Section 80 4f the
Act to allot shares and grant rights to subscribe
Hfor, of convert securities into, shares in the
Company up to the nominal amount of authorised
share capital with which the Company is
incorporated at any time or times during the
pericd of five vears from the date of adoption of
these Articles. The Directors may, after that
period, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agreement so to do made by the Company within
that period. The authority hereby given may at
any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution
of the Company in General Meeting.

TRANSFER AND TRANSHMISSION OF SHARES

10. In the next succeeding Article the following words
shall bear the following meanings:-

nghares" shall mean shares in the capital of the
Company;:

|
e e

nMomber® shall mean & person whose name is entered in
the Company's register of members;

T

AP iy i ot
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;
i‘ nproposing Transferor® shall mean a Member ox any
i other person proposing to tyansfer Shares:

npransfoer Notice" shall mean a written notice served
by a Member or any other person on the Company
indicating his desire to transfer Shares;

e L

t
{& npurchaser® shall mean a person willing to purchase
Shares comprised in a Transfer Motice.
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(a) A Member or any othef persan proposing to
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transfer any Shares shall give a Transfer Notice
to the Company and the Transfer Notice shall
constitute the Company his agent for the sale of
the Shares therein mentioned at par to any Member
or Members. A Transfer Notice once given shall
not be revocable except with the consent of the

Directors.

Forthwith upon receipt of any Transfer Notice the
Company shall offer the Shares comprised in the
Transfer Notice to the Members (other than the
Proposing Transferor) for purchase at par on
terme that in case of competition the Shares so
cffered shall be sold to the Members accepting
the offer in proportion (as nearly as may be, and
without increasing the number sold to any Member
beyond the number applied for by him) to their
existing holdings of Shares. All such offers of
Shares shall be made by notice in writing and
every such offer shall limit a time (not being
less than 21 days or more than 42 days) within
which the offer must be accepted or, in dafault,
will be deemed to have been declined. 7% is
hereby declared for the avoidance of doubt that
any Member to whom Shares are offered in
accordance with this aArticle shall be at liberty
to accept some only of the Shires so offered.

If the Company shall withiin the period linited
for acceptance find a Purchaser or Purchasers
willing to purchase all the 8hares concerned and
shall give notice in writing thereof to the
Proposing Transferor, he shall be bound, upon
paymant of the par value thereof, to transfer
such Shares Lo the respective Purchasers thereof.
Every such notice shall state the name and
addiass of each Purchaser and the number of
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(d)

(e)

U U TS HZWI T LEGTST JHENART

Shares agreed to be purchased by him, and the
purchase shall he completed at a place and time
to be appointe? by the Directors.

If in any case a Proposing Transferor, after
having become bound to transfer any Shares to a
Purchaser, shall make default in transferring the
Shares, the Directors may receive the purchase
money on his behalf and may authorise some person
to execute on behalf of and as attorney for the
Proposing Transferor any necessary instruments of
transfer and the Company shall hold the purchase
money in trust for the Proposing Transferor. The
receipt of the Company fox the purchase money
shall be a good discharge to the Purchaser who
shall not be bound to see to the application
thereof and, after the name of the Purchaser has
been entered in the register in purported
exercise of the aforesaid powers, the validity of
the proceedings shall not be questioned by any
person.

in the event that a Member dies or ceases to be a
partner of the Firm or in the event that the name
of a Member ig struck off or removed from the
roll or his practising certificate is suspended
or expires without being renewed or where a
Member is a registered foreign lawyer his name is
struck off the register of foreign lawyers or his
registration is suspended or cancelled or (where
a Member is a Recognised Body) its recognition is
revoked or expires, the Directors may require the
Member or, as the case may be, his legal personal
representatives, trustee in bankruptey,
1iquidator, administrator or administrative
receiver to give a Transfer Notice in respect of
all the Shares then registaered in the name of the
Member or deceased membaer. Such Transfer Notice

~}




(£)

(9)

shall not in any circumstances be capable of
revocation. Regulations 29 to 31 of Table A
shall take effect subject to this paragraph.

In the event that a Member holds any Shares or a
beneficial owner has an interest in any Shares in
the Company in such circumstance$ that the Rules
are broken the Directors may at any time resolve
that the Member holding the Shares concerned
shall (unless he shall have already given a
pransfer Notice) be deemed to have given a
Transfer Notice in respect of such Shares.
Notice of the passing of any such resolution
chall forthwith be given to the Member affected
thereby. Such Transfer Notice shall not in any
circumstances be capable of revocation.

For the purpose of ensuring that a transfer of
Shares is duly authorised hereunder or that no
circumstances have arisen whereby the Directors
are empowered t¢ require that a Tramsfer Notice
be given or to resolve that a Transfer Notice be
deened to have been given the Directors may from
time to time require any Member ox past Member or
the legal personal representeztives, trustee in
bankruptey, liquidator, administrator ox
administrative recelver of any Member or any
person named as transferee in any instrument of
transfer lodged for reglstration to furnish to
the Company such information and evidence as the
plractors may think f£it regarding any matter
which they may deem relevant to such purposa.
Failing such information or evidance baing
farnished the Direstors may give tha pexson fronm
whom the information or evidence is required
notice that, if the information or eviderce in
question is not furnished within such period as
may be determinad by the Directors and stated in

UPTsUZTS . MV TILEGEST HENLART 5




the notice, the Directors may refuse to register
the transfer in question or (ia case no transfer
is in guestion) may require that a Transfer
Notice be given in respect of the Shares
concerned. Failing the information or evidence
being furnished within the period stated in the
notice, the Directors shall be entitled to refuse
to register the transfer in question or (in case
no transfer is in question) to require that a
Transfer Notice be given in respect of the Shares
concerned.

(h) In any case where under the provisions of this
Article the Directors may requires a Transfer
Notice to be given in respect of any Shares, if a
Transfer Hotice is not duly given within a peried
of two weeks of demand being made, a Transfer
Notice shall be deemed to have been given in
respect of such Shares at the expiration of the
sajid pericd. Such a deemed Transfer Notice shall
not in any circumstances be capable of
rovocation. In any such case as aforesald the
provisions of this article shall take e2ffect.

(i) A Member shall before transferring any Share or
holding any Share us nominee ensure that the
intended transferee or beneficial owner submits
to the Council a Compensation Fund covenant as
required by the Rules and shall furnish evidence
of such submission to the Directors.

(3) Any notice reguired to be given undex this
Article by the Company to a Member or by a Membar
to the Company shall be given or served sithez
personally or by sending it by first clasz post
to the ragistered office of the Company or, as
the case may he, to the reglistarad address of the
Member or (if he has no registered address within

SUP VLTS HZW: T 2Ll ST HEMLART 9




e e
b e e =

e

T A

Pt b
= i
) =

o i e e

o

e e e e A T e

S AN

T e e :

e e o, P A e e,

R T A

T 3 e AR e L

the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the
Ccompany for the giving ef notice to him. When a
notice is sent by post, service of the notice
shall be deemed to he effected by properly
addressing, prepaying and posting a letter
containing the notice and to have been effected
at the time at which the letter would be
delivered in the ordinary course of post.

(k) With the consent in writing of all Menbers for
the time being the restrictions imposed by this
Article may be waived or varied in relation to
any proposed transfer of Shares.

PROCEEDINGS AT GENERAL WEETINGS

12. o business shall be transacted at any meeting unless
a quorum is present at the time when the neeting proceeds to
business. Two persons entitlad to vote upon the business to
be transactad, each being a member or a proxy for a nenber
or a duly appointed corporate representative, shall be a

quorunm.

13. If a quorum is not present within half an hour from
the time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the sane tinme
and place or to such time and place as the Directoxrs may

determine.
VOTES OF MEKBEPS

14. Subject to the Rules and to any rights or rastrictions
attached to any shares, on a show of hands every member who
(being an individual) is present in person or (being a
recoghised body) ls present by a duly autharized corxporate
repregentative, who is himself a member entitled to vote,

WP T U TS MU TSLEGIST HEN.ARY 10



" shall have one vote and on a poll every member shall Lave
one vote for every share of which he is the holder.

15. (a) A member shail not tender a vote in breach of the
Rules and any vote so tendered shall not be
accepted.

(b) Where a member fails to disclose or furnish any
information, document or other matter which he is
required to disclose or furnish to the Company
under Article 6 the Directors may resolve that no
vote shall be tendered or accepted in respect of
any share held by or for him untii the member
shall have disclosed oxr furnished the
information, document or other matter required.
Notice of the passing of such resolution shall
forthwith be given to the member affected
thereby.

16. For the purpose of attending and voting at meetings a
m'mber shail not appoint any person as a proxy or corporate
representative contrary to the Rules.

17. An instrumen% appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in
the following form (cr in a form as near thereto as
circumstasices allow or in any other form.,which is usual or
which the Directors may approve):-

" Legist Trustees Limited

I/We, of [ ]}, being a
merber/members of the above-named company, hexeby
appoint { }of

] beinyg a solicitor/registered foreign
lawyer who is a member or officer of or who is working
in the practice of either the Company or a recognised
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body which is a member of the company at the time of
the meeting or any adjournment‘thereof, or failing
him, ] of [ : 1
being a solicitor/registersd foreign lawyer who is a
member or officer of or who is working in the practice
of either the Company or a recognised body which is a
member of the Company at the time of the meeting or
any adjournment thereof as my/our proxy to vote in
my/our name[s] and on my/our behalf at the
annual/extraordinary general meeting of the Company to
be held on [ ] 199[ ]”and at any
adjournment thereof.

Signed on i99{ ]."

Where it is desired to afford members an opportunity

of instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (ox in a
form as near thereto as circumstances allow or in any other
form which is usual or which the Directors may approve):—

1 Legist Trustees Limitead

I/We' [ ] of [
j, belng a member/members of the above-
naneé company, hereby appoint { ] of {

] being a solicitor/registered
foreign lawyer who is a member or officer of or who is
vorking in the practice of either the Conmpany or a
recogniseu body which is 4 member of the Company at
the time of the meeting or any adjournment thereof, or
failing him, [ J of {

] being a solicitor/registered foreign lawyer who
is & member or officer of or who is working in the
practice of either the Company or a recognised body
which is a member of the Cempany at the time of the
meeting or any adjournmant theraof as my/our proxy %o
vote in my/our name[s} and on ny/our behalf at tha
annual/extraordinary ganexal meating of the Company to

HPTU TS HIMTILEGIST HENLART 12
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be held on [ ] 199[ ] and at any
adjournment thereof.

This form is to be used in respect of the
resolutions mentioned below as follows:-—

Resolution No. 1 *for *agalinst
Resolution No. 2 *for *against

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote
as he thinks fit or abstain from voting.

Signed this [ ] day of [ ] 199 J]."

19. A vote given or poll demanded by proxy or by the duly
authorised corporate representative of a recognised body
shall be valid notwithstanding the previous determination of
the authority of the person voting or demanding a poll
unless notice of the determination was received by the
Company at the office or at such other place at which the
instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which
the vote is given or t*~ poll demanded or (in the case of a
poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

DIRECTORS

20. In these Articles, the expression "the Directoxs®
means the directors for the time baing of the Company or {us
the context shall require) any of them acting as the Roard
of Directors of the Company.

21. Unless and until otherwise dctermined by the Conmpany
by ordinary resolution in general meeting, the numbax of
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Directors shall not be subject to any maximum and the
ninimum number of the Directors shall be one.

22. No person shall be appointed or re—appointed or act as
a Director unless he is a solicitor or a registered foreign

lawyer.

APPO NT OF DIRECTO

23. {a) No person shall be appointed a Director at any
general meeting unless either:-~

(1} "he is recommended by the Dixectors: or

(2) not less than 14 nor more than 35 clear days
before the date appointed for the general
meeting, notice executed by a member
qualified to vote at the general meeting has
been given to the Conpany of the intention
to propose that persen for appointment,
together with notice aexecuted by that person
of his willingness to be appointed.

(b) subject to paragraph (a) above, the Company may
by ordinary resolution in general meeting appoint
any solicitor or registered foreign lawyer who is
willing to act to be a Director, either to £ill a
vacancy or as an additional Director.

(¢) The bDirectors may appoint a goliclitor or
registerad foreign lawyer who 1s willing to ast
to be a Director, either te £1ill a vacancy or as
an additional pirector, provided that the
appointment does not .auge the number of
Diractoxrs to sxceed any number detorminad in
accordance with thesa Articles as the maximum
number of Diructors. A Director so appointed
shall hold office only until the next following
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24.

(a)

(b)

(c)

(4)

(e}

(L

25. (a)

WP L UTS MW TsLEGIST.HEM.ARY

annual general meeting. If not re-appointed at
such annual general meeting he shall vacate
office at the conclusion thereof.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall forthwith be vacated:-

if he ceases to be qualified to act as a
solicitor under Section I of the Solicitors Act
1974, or, in the case of a registered foreign
lawyer his name is struck off the register of
foreign lawyers or his registration is suspended
or cancelled;

if by notice in writing to the Company he xesigns
the office of Director;

if he becomes bankrupt or insolvent or makes any
arrangement or composition with his creditors;

if he becones a patient as definad by Section 94
of the Mental Health Ack 1983 or bacomes a person
as to whom powers have been exercised under
Section 98 of that Act;

if he is removed from office by a resolution duly
passed under Section 303 of the Act;

if he ig prohibited from being a Director by &ny
order made urider the Company Directors
bisqualification Act 1986.

Any Director may at any time zppoint another
Diraector or any othaer person being a solicitor or
registered feveign lawyer who is a member or
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(b)

(c}

officer of or is working in the practice of the

Company approved by the Directors to be his
alternate Director and may at any time texminate
such appointment. Any such appointment or
removal shall be by written notice, letter,
telegram, cablegram, telex or telefax message or
other form of visible communication from the
Director te the Company and shall be effective
upon delivery at the registered office of the
Company or at a meeting of the Directors.

The appointment of any alternate Director shall
terminate if and when the Director by whom he has
been appointed vacates his office as Director and
upon the happening of any event which, if he were
a Director, would cause him to vacate such
office.

An alternate Director shall (except when absent
from the United Kingdom) be entitled ko recelve
notice of meetings of the Directors and shall be
entitled to attend and vote ag a Director at any
such meeting at which the Director appointing him
is not personally present and generally at such
meeting to perform all functions of his appointor
as a Director and for the purpose of the
proceedings at such meeting the provisions of
thege Articles shall apply is Lf he were a
Director. If he is himself a Director, he shall
pe entitled in such circumetances as aforesaid to
exercise the vote or votes of tha Director or
Directors for whom he is an alternate in addition
to his own vote. If his appointor is for thae
time being absant from the United Kingdom ox
temporarily unabla to act through ill-health or
disability his signature to any resolution in
writing of the Diractors shall ke as effective as
the signature of his appointor. Te such extent

JMPY LTS RZW TS LEGIST.HEN.ART 14
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as the Directors may from time to time determine
in relation to any committees of the Directors,
the foregoing sentence shall also apply mutatis
mutandis to any meeting of any tuch committee of
which his appeintor is a member. 2n alternate
Director as such shall not (save as aforesaid)
have power to act as a Director nor shall be
deemed to be a Director for the puxrpose of these
Articles.

(d) An alternate Director shall he entitled to
contract and be interested in and benefit from
contracts or arrangements and to be repaid
exponses and to be indemnified to the same extent
mutatis mutandis as if he vere a Director but he
shall not be entitled to receive any remuneration
from the Company in respect of his appointment as
alternate Director.

OCEEDING F =

26. Whenevexr the mininmum number of Directors shall be one
such Director shall bave authority to exercige all the
powers and discretions by the regulations of the Company
expressed to be vested in the Directors generally and
Regulation 89 of Table A shall be modified accordingly.

27. Subject to such disclosure as is required by Section
117 of the Act, a Director may vota in respect of any
contract or arrangement in which he is interasted or upon
any matter arising out of the same and nay be counted in the
quorum present at any meetinyg at which any such contract,
arrangement or matter is proposed or congidexred and if he
shall so voton his vote shall be counted.
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sanction" shall be inserted immeﬁiately before the words
wdetermine how such division".
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INDEMNITY

29. Subject to Section 310 of the Act every Director or i
other officer of the Company shall be entitled to be i
indemnified out of the assets of the Company against all
losses or 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 uny proceedings, whether civil or criminal, in
which judgement is given in his favour ox in which he is
acquitted or in connection with any application under
Sections 144(3) or (4) or 727 of the Act in which relief is
granted to him by the Court, and no Directoxr 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 hiz office or in relation
thereato.

e
P

PEN

30, The Diresctors may exercise the powers of the Company
conferred by Clause 3(t) of the Hemorandum of Association of
tha Company and chall be entitled to retain any benefits
received by thom or any of them by teason of the exer¢ise of
any such powers.

WP U TS H2M: TLLEGIST . HEN ART 18

[
WINDING UP ﬁ“
; ”‘f gfé ]
z8. In Regulation 117 of Table & the words "with the like i,

,_,',,,....A-A.‘

z i

: R e ==
R oy




25, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

N

GILLINGHAM
22 Ossian Road
Stroud Green
London N4

Solicitors Clerk

E.R.

ANDREWS

102 Offord Road
Barnskury

ROBERT W.
London N1

Solicitors Clerk

COWLING
12 Upsdell Avenue

London N13

P'

DATED this 106th day oi Fecermber 1928
WITNESS to the above signatures:-

solicitors Clerk

5 & & Sreat Winchester Street
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Solicitor
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