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THE COMPAMIES ACT 1985

FRIVATE COMPANY LIKITED BY SHARES

MEMORANIDIIM OF ASSOCIATION?®

salce1zd go “**" L LEGIST TRUSTEES LINITED

&J

L

Incorporated on 13th Decemher 1928

1. The Company's name is LEGIST TRUSTEES LIMITED.

2, The Company's registered office is to be situated in
England and Wales.

3. The Company's objects are:~

(a) To carry on business consisting of the provision
of professional services such as are provided by
individuals practising as solicitors and by
multi-national partnevrships and tc carry on the
business of a trustee or agency company whether
as prineipal, trustee, nominee or agent for any
person, firm, association, organisation, company
or corporation in respect of any property
anywhere in the world PROVIDED THAT nothing in
any sub-clause of this Clause shall give the

* as amended pursuant to a Special Resolution dated 25/11/94
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Company power to do anything in reach of the
Solicitors Act 1974, the Rulelk oY any rules,
principles or requirements of couiuct applicable
tn recognised bodies by wirtue of the Rules or
Section 9 of the AJA.

(b}

(c) ‘To purchase or by any other means aciguive and
take options aver any property whatever, and any
righta or privileges of any kind over or in
raspect of any property.

(d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsevhere any
patents, patent rights, 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 undar or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon, testing and improving any
patents, inventions or rights which the Company
may acquire or propose to acguire.

(e) To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person,
firm 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 liabilities of such
person, firm or company, or to acquire an
interest in, amalgamate with, or enter into
partnership or into any arrangement forxr sharing
profits, or for co-operation, or for mutual
assistance with any such person, firm or company,
or for subsidising or otherwise assisting any
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perscn, £irm or company, and o give <r avoept.
by way of consideraticn for any of the acts <r
things aforesaid or property acquired,; any
shares, debentures, debenture stock or securities
that may ke agreed upecn, and to hold and yetain,
or sell, mortgage and deal with any shayes,
debentures, debenture stock or securities 0
received,

(£} To improve, nanage, construct, rzpair, develop,
exchange, let on lease or otherwvisae, mortqage,
charge, sell, dispese of, turn to account, grant
licenses, cptions, rights and privileges in
respect of, or cotherwise deal with all or any
part of the property and rights of the Company.

(g} 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.

(h) To lend and advance money or give credit on any
terms with or without security to any person,
firm or company (including without prejudice to
the generality of the foregoinyg any holding
company, 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
recelive money on deposit or loan upon any terms,
and to secure or guarantee in any manner and upon
any terms the payment of any sum of money oxr the
performance of any obligation by any person, £irm
or company (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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fi) To korrow and raise money in any ®acner and 1o
secure the repayxent of any money Loyrowed,
raised or owing by mourtgage, charge, standard
security, lien or other security upcon the whole
or any part of the ¢ompany's propexty Or assels
{whether present or future), xpcluding its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or secuyrity to
secure and guarantee the perfcrmance by the
Company of any abligation or liability it may
undertake or which may beceome binding on it,

(j3 Teo 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, promotrz, and obtain any Act of
Parliament, order or license of the Department of
Trade and Industry or other authority for
enabling the Company to carry any of its objects
into effect, or for effecting any modification of
the Company's constitution, or for any other
purpose which may seem calculated directly or
indirectly to promote the Company's interests,
and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the Company's interxests.

(1) To enter into any arrangements with any
government or authority (supreme, municipal,
local or ctherwise) 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 to carry out, exercise, and
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couply with any such charters, decrees, vights,
privileges, and conTtessicns.

(m} To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and disposa of,
place and underwrite shares, siacks, debentures,
debentare stocks, bonds, obligations ox
securities issued or guavanteed Ly any other
company constituted or carrying on husiness in
any part of the werid, and debenturas, debentura
stocks, bonds, obligations or sacuritias issued
or guaranteed by any government aor authority,
municipal, local or otherwise, in any part of the
warld.

(n) 7To control, manage, finance, subsidise, or
cuordinate or otherwise assist any company or
companies in which +he Company has a dixect or
indirect financial interest, to provide
secretarial, administrative, technical,
commercial and other services and facilities of
all kinds for any such company or companies and
to make payments by way of subvention or
otherwise and any other arrangements which may
seem desirable with respect to any business or
opérations of or generally with respect to any
such coitpahy or companies,

(0) To promote or form any other company for the
purpose of acquiring the whole or any part of the
business ©r property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations 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 acquire
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(P}

(e}

(r)

(s)

(t)

all or any part cf the shares or sevurities of
any such company as afcresaid.

7o sell or ctherwise dispose of the whole or any
part of the business ox propexty of the Company,
either together or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentuxes, or
securities of any company purchasing the same.

To act as agents or brokers for any parson, f£irm
or company, and to undertake and perform sulb=-
contracts.

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

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

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
employees, or may be erected with any town or
place where the Company carried on business; to
give or award pensions, annuities, gratuities,
and superannuation or other allowances oX
benefits or charitable aid and genexally to
provide advantages, facilities and sexrvices for
any persons who are or have been Directors of, or
who are or have been employed by, or who are
serving or have served the Company, oxr any
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company which is a subsidlary of the (ompany ¥

the holding company of the Company or a fellow

subsidiary of the Company or the predsCesioYs in

business of the Coxpany or of any such

subsidiary, holding or fellow subsidaary coRpany .
and to the wives, widews, s¢hildren and gther '
relatives and dependants ©of such persons; to wake

payments towards insurance; and to set up, b
establish, suppert and maintain guperannuation ’
and other funds or schemes {whether contributory ¥
or non-contributory) for the benefit of any of "
such persons and of their wiveas, widows, children

and other relatives and dependants; and to set :
up, establish, support and maintain profit

sharing schenes for the benefit of any of the W
smployees of the Company or share rurchase
schemes for the benefit of any of the soliciter e .
or registered foreign lawyer employees of the i
~ompany and to lend money to any such employees
or to trustees on their behalf to enable any such
purchase schemes to be established ox maintained.

P

(u) Subject to and in accordance with a due e
compliance with the provisions of Sections 155 to :@,"%
158 (inclusive) of the Act (if and so far as such A

provisions shall be applicablej, to giwve, whether

directly or indirectly, any kind of financial P
assistance (as defined in Section 152(1)(a) of . '-¢¥
the Act) for any such purpose as is specified in rﬁ
Section 151(1) and/or Section 151(2) of the Act. S

(v) To distribute among the Members of the Company in ‘ 7:1
kind any property of the Company of whatever r-.

nature. .

(w) To procure the Company to be registered or BERRE
recognised in any part of the world. v
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(1)

(2)

(3)

{x) To do all or ary of the things Or matters
aforesaid in any part of the world and either as
principals, agents, contractors or ctherwise, and
by or through agents, brckers, sub-rontractirs or
otherwise and eitber ajcre or in copjunction with
pthers.

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

AND so that:=

None of the objects set forth in any sub-clause of
this Clause thall be restrictivgly construed bat the
widest interpretation shail be given to each such
object, and none of such ocbjects shall, excent where
the context expressly so requires, be in any way
iimited or restricted by reference to or inference
from any other object or objects set forth in such
sub~clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the
Company.

None of the sub-clauses of this Clanse 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 cbjects of a

separate Company.

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,
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whether incorporated or unincorporared and xhether
domiciled in the Inited Kingdom or elsewtera.

(43 In zhis Clause "the Act™ means the Coxpanies Act 1285
as amenied by the Coxpanies Act 1362 and "the AJAR
means the Administraticn of Justice ACE 1985 as
amended by Schedule 28, paragraph 54 of the Courts and
Lega} Services Agt 1390, byt so that any refeyrence in
this Clause ta any pravision of the Act or tha AMA
shall be deemad to include a reference tO any
statutory modification or re-enactnent of that
provision for the tire being in force and the
reference to the Solicitors Act 1574 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 1388 or any ncdification
or re-enactment thereof for the time being in force.

{6) Tn 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.

(7) In this clause "registered foreign lawyer" means a
person registered in accoxrdance with S.89 of the
Courts and Legal Services Act 1950.

4. The liability of the members is limited.

5. The Company's share capital is £100 divided inte 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 issued or held with any préferences, orx
priorities or special cr qualified or restricted
rights in the payment of dividends or in the
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distrikbuticn of assets or ctherwise as compared with
other shares, whether Preference, Ordimayy or
Deferxred, and whether then already isguaed ©Or not, or a
share ranking equally with any cther such shares oy as
Deferred shares or with a special right of or
restrigtion, . hether absajute or partial, against
voting and to vary the regulations of the Compapy fyom
time to time so far as necessary to qgive effect to any
such prefarence or priority or special qualified oy
restricted right as well as in any other particulars
and upon the sub~division of a share ten apportion the
right to participate in profits or in the distribution
of assats or the right to vote in any manner us
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, qualified ox special
rights, privileges or conditions attached thereto may
be altered, 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 Articles of Association registered herewith but
not ctherwise.
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We, =he subscribers to this Mexcrandim of Association, wish
to be formed into a compary purstant to this Mexcrandum and
we agree to take the nuxber of shares in the capatal of the
Company set copposite our respertive names

NAMES AND ADDRESSEZD OF OSUPSCRIBERS

Nurker of shares
taken 17 each
subseriher

E.Re. GILLINGHAM
22 Qssian Road
stryoud Green
London N4

Selicitors Clerk
ROBERT W. ANDREWS
102 Offord Road
Barnsbury

London N1
Solicitors Clerk
P. COWLING

12 Upsdell Avenue
Loongon N13

Solicitors Clerk

7T

DATED this 10th day of December 1928

WITNESS to the above signatures:-

W. D'ARCY HART

5 & 6 Great Winchester Street

London EC2

Solicitor
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THE COMPANIES ACY 1985

PRIVATE COMPANY LIMITED BY SHARES

-

ARTICLES OF ASSOCTATION® h

LEGIST TRUSTEES LIMITED y

PRELIMINARY

L. The Articles hereinafter contained and, subject as

hereinafter provided, the requlations contained in Table A
in the Schedule to the Companies (Tables & to F) Regulations
1985 as amended by the Companies (Tables A-F) (aAmendnent)
Requlations 1985 (hereinafter referred to as "Table A")
shall constitute the regulations of the Company subject
always to the Rules (as hereinafter defined). In the case
of any variation or inconsistency between these Articles and
the regqulations in Table A, the provisions of these Articles
shall prevail. In the case of any variation or
inconsistency between the Rules and the regulations of the
company the provisions of the Rules shall prevail.

L

2. Regulations 24, 40, 41, 54, 56, 60, 61, 63, 64 to 69
(inclusive), 73 to 81 (inclusive), 87, 94, 95 and 118 of ‘
Table A shall not apply to the Company. ;:

* as adopted by Special Resolution dated 25/11/94: f F R
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3, For the purpcse of these Articles, eicert where the
context otherwise requires:~—

(a)

*the Act® means the Comparies Act 1985

nthe AJA® means the Administyation of Justice ACt
2985%;

"the Council® reans the Council of the Seqiety?

nthe Pirm" rmeans Frera Cholmeley Bischoff ox any
firm which shall succeed to the practice of Irere
Cholmeley Bischoff;

wpayber™ means a person whose name is entaered in
the Company's register of menmbers;

npractising certificate® and "the xroll"™ hava the
meanings assigned to them in the Solicitors Act
1974;

nrecognised body" means a body corporate for the
time being recognised by the Council undex
Section 9 of the AJA and the Rules:

"registered foreign lawyer" means a person
registered in accordance with S.89 of the Courts
and Legal Services Act 1990;

nthe Rules" means the Scolicitors' Incorporated
Practice Rules 1588 as amended by the Multi-
National Legal Practice Rules 1991 or any
modification or re-enactment for the time being

in force;

nthe Society™ means the Law Society; and
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mgolicitor® means a person gaalified to act as a
solicitor under s.1 of the Solicitors Act 1974 -

(b} Words importing gender include a reference O
both other genders, werds in the singalar incinde
a reference to the plural and vice versa,

(cy Any reference ta any provisien of tha Act, the
AJA, the Solicitors Act 1974 oy any pravision of
any other statutery act ralevant to thesa
articles shall be deemed to include a rafevence
to any statutory redification or re-enactment of
that provision for the time being in force.

MEMBERS

4. No person shall be 2 member of the Company unless he
is a solicitor, a registered foreign lawyer or a recognised
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) over any share.

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

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

(2) any change in the nature and extent of such
interests or in the identity of the persons

by whom such interests are held

forthwith on the creation of or the change in the interest
concerned.
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(by The Company may rejuire a aesber o furnish any
information, dcsument or cther matter wnich the
Dirvetors may think necessary for the purpose of
enabi.sg the Company to compiy with the Rulew and
the member shall furnish the information,
dccument or cther matter yegquired within sucn
puriod as may ke determined hy the Divectors,

7 The Directors shall nat enter in the Campany's
register of memhers any person until that person and any
person for whom he helds 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.

IHE RULES

8. The managemant 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 8 of the
AJA.

UNJSSUED SHARE CAPITAL
9. {a) Sections 89(1) and 90(1) to (6) (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 paid on or before allotment.

(¢) Subject to the provisions of this Article and
Article 4 the Directors are unconditionally
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authorised for the purposes of Section 80 of the

Act to allot shares and grant rights ta subscribe

for, or convert securities into, shares in the

Company up to the rominai amount of authorisad K
shave capital with which the Company is

incorporated at any time or times duying the

pericd of five years from the date of adoption of

these Articles. The Directors muy, after that

period, allot any shares or grant any such righis

under this authority in pursuance of an offer ox

agreement 50 to do made by tha Company within

that peried. The authority hereby given may at '
any time (subject to the said Section 80) be t
renewed, revoked or varied by Ordinaxry Resolution ,
of the Company in General Meeting.

ar
R

e

i B

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

nshares®™ shall mean shares in the capital of the

Company ; e

nMenmber" shall mean a person whose nane is entered in
the Company's register of members:

nproposing Transferox" shall mean a Member or any
other person proposing to transfer Shares;

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

npurchaser® shall mean a person willing to purchase

Shares comprised in a Transfer Notice.
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11, Eax}

(b}

(c)

A ¥Member or any cther person proposing T
transfer any Shares shail ¢ive a Transfer Notice
to the Company and the Transfer Notice shall
constitute the ¢Cowmpany his agent for the sale Of
the shares therein menticred at par ta any Nemher
or Members. A Transfer Netice once given shall
not ye revgcable except with the corsent 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
terms that in case of competition the Shares so
2ffered shall be sold to the Nenhers accepting
the offer in proportion (as nearly as may be, and
without increasing the number sold to any Manmber
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 default,
will be deemed to have been declined. It is
hereby declarad for the avoidance of doubt that
any Member to whom Shares are offered in
accordance with this Articie shall be at liberty
o accept some only of the Shares so offered.

If the Company shall within the period limited
for acceptance find a Purchaser or Purchasers
willing to purchase all the Shares concerned and
shall give notice in writing thereof to the
Propesing Transferor, he shall be bound, upon
payient of the par value thereof, to transfer
such Shares to the respective Purchasers thereol.
Every s th notice shall state the name and
address of each Purchaser and the number of
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Shares agzeed £o be purchased &y him, and the
purchase shall ke ¢oxpleted at a place ard time
to ke appointed by rhe Directori.

(@) If in any case a Proposirg Transfevar, after
having become bound to transfer any Sharea To a
Purchaser, chall make default in transferring the
£hares, the birectors may recelive the purchase
money on his kehalf and may authorise some person
to exacute ar 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 Transfeyor. The
recaipt of the Company for the purchass xonay
shall ke a good discharge te the Purchaser who
shall not be bound tc see to the applicativn
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.

(e) In the event that a Member dies or ceases to be a
partner of the Firm or in the event that tne name
of a Member is struck ofi 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 foreiyn lawyers or his
registraction 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 bankruptcy,
liquidator, administrator or administrative
receiver to give a Transfer Notice in respect of
all the Shares then registered in the name of the
Member or deceased member. Such Transfer Notice
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shall not in any circumstances ke Capable of
revocation.  Regulations 22 to 11 of Yable A
shall take effect subject ta this pavagrapi.

(£} In the event tkat a Member hLiolds any Shayes or a
beneficial owner has an interest in any Shares in
the Company in sugh ciycumstances that the Rules
are broken the Rirectors may at any time resolve
that the Menher holding the Sharea concerned
shall (unless he shall have already given a
Transfer Notice) be deened to ha.e given a
Transfer Hotice in respect of such Sharas,
Notice of the passing of any such resolution
shall forthwith be given to the Membey affacted
thersby. Such Transfer Kotice shall not ia any
circumstances be capable of revocation.

(g) For the purpose ¢f ensuring that a transfer Of
Shares is duly authorised hereunder or that no
circumstances have arisen whereby the Directors
are empowered to require that a Transfer Notice
be given or to resolve that a Transfer Notice be
deemed to have bzen given the Directors may from
time to time require any Member or past Member or
the legal personal representatives, trustee in
bankruptcy, liquidator, administrator or
administrative receiver of any Membexr or any
person named as transferee in any instrument of
transfer lodged for registration to furnish to
the Company such information and evidence as the
Directors may think fit regarding any matter
which they may deem relevant to such purpose.
Failing such information or evidence being
furnished the Directors may give the person from
whom the information or evidence is required
notice that, if the informatlon or evidence in
question is not furnished within such period as
may be determined by the Directors and stated in
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the notice, the Directors may refuse ta registers
the transfer in guesticn or (in Case np transfer
is in questicn} may regquire that a Jransfer ﬁ .
Notice be given in respect of the Shayes e
concerned., Failing the infoymation oY evidence .
being furnished within the period stated 3in the ‘
notice, the DRirectars shall ke entitled tG rafuse A
to register the transfer in question or (in case A\
no tranafer is in question) to require that a {
Transfer Notice be given in yespect of the Shares ’
concerned. W

(h) In any case where under the provisions of this .
Article the Directors pay regquire a Transfer '.\ )
Notice to be given in respect of any Shares, if a '
Transfer Notice is not duly given within a period
of two weeks of demand eing made, a Transfer -
Notice shall be deemed to have been given in <1
respect of such Shares at the expiration of the v i;:'
said period. Such a deemed Transfer Notice shall
not in any circumstances be capable of
revocation. In any such case as aforesaid the . N
provisions of this Article shall take effect. N

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

(j} Any notice required to be given under this .
Article by the Company to a Member or by a Member AP
to the Company shall be given or sexrved either o
personally or by sending it by first class post 1‘5-,r—
to the registered office of the Company oxr, as .
the case may be, to the registered address of the
Member or (if he has no registered address within
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the United Kinzicw) to the address, if any,
withiin the United Kingdocwm supplied v him to the
Company for the giving of notice to uia. ¥hen a
rotice is sent by post, service of the natice
shall be deemed t0 ke effecten Ly properly
addreszsing, prepaying and posting a ietter
gontaining the notice and to have heen effected
at the time at which the letter would bhe
delivered in the ordinary course of post.

(ki With the consent in writing of all Membaras for
the time keing the restrictions impoged by this
Article may ke waived or varied in relation to
any proposed transfer of Shares.

PROCEEDINGS AT GENERAL MEETINGS

12. No business shall be trarsacted at any meeting unless
a quorum is present at the time when the meeting proceeds to
business. Two persons entitled to vote upon the business to
be transacted, each being a member or a proxy for a membar
or a duly appointed corporate representative, shall be a
quorum.

13. If a quorum is not present within half an hour fron
the time appointed for the meeting, the meetijng shall gtand
adjourned to the same day in the next week at the same time
and place or to such time and place as the Directors may

determine.
VOTES OF MEMBERS

14. Subject to the Rules and to any rights or restrictions
attached to any shares, on a show of hands every member who
(being an individual) is present in person or (being a
recognised body) is present by a duly authorised corporate
representative, who is hir<celf a member entitled to vote,
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shall khave cne vore ard ¢n a poll every wember shall have
one vote for «vsry snare of which he is the holder.

15, fa} A member shall mot tender a vote in treach of th "
Rules and any vote so tendered shall nat be
accepted. '

(b} Where a member fails tq disclose ar furnish any
{nformation, document oF cther matter which ha Is
required to disclose or furnish ta the Company

under Article 6 the Directors may resoive thact no .
vote shall he tendered or accepted in respect uf .
any share held by or for him until the penber T
shall have disclesed oy furnished the "

information, document or other makter required.
Notice of the pasaing of such raesclutiocn shall
forthwith be given to the member affected LT
thereby. :

16. For the purpose of attending and voting at meetings a ‘;
member shall not appoint any person as a proxy or cnrporate .;"
representative contrary to the Rules. e

17. An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in

the following form (or in a form as near thereto as Jﬁ;
circumstances allow or in any other form.,which is usual or |
which the Directors may approve):- .

n Legist Trustees Limited

I/We, of [ ], being a N

member/members of the above-named company, hereby ~:i;i

appoint [ ] of [ oS
] being 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 ;1?
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body which is a nember cf the Company at the time of
the meeting or any adiournment thereot, oY fazling
bim, [ Dot | A
being a solicitor/registered foreign laiyer who is &
member or officer of or who is werking in the practice
of either the Company or a recognisad hady which is a
member of the Company at the time of the meeking or
any adjournment thereof as my/our proxy to vose in
my/our name{s] and an my/our behalf at the
annual/extraordinary general meeting of the Company to
be held on { ] 199[ ] and at any
adjournment thereof.

Signed on 199{ J)."

18. 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 (or in &
form as near thereto as circumstances allow or in any other
form which is usual or which the Directors may approve):-

" Legist Trustees Limited

I/We, [ ] of {
], being a member/membexrs of the above-
named company, hereby appoint [ ] of [

] being 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
recognisea body which is a member of the Company at
the time of the meeting or any adjouxnment thereof, or
failing him, [ ] of |

] being 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 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
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be held ¢n [ T 1927 C and at any
adjournment therect.

This form is to ke used in respect of the
resolutions mentioned below as followsi~-

Resolution No. 3 *for *against
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 1"

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 detarmination 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 the 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.

DI ORS
20. In these Articles, the expression "the Directors”
means the directors for the time being of the Company or (as
the context shall require) any of them acting as the Board

of Directors of the Company.

21. Unless and until otherwise determined by the Company
by ordinary resolution in general meeting, the number oi
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Directors shall not be subiect o any maximum and the
minimum number of the Directcrs shall be one.

22. No perscn shall be appointed or re-appointed or act as
a Director uniess he is a solicitor or a registered foreign

lawyer.,
23 (a)
(b)

{c)

APPQINTMENT QOF DIRECTORS

Ho perscon stall ke appointed a Piyector at any
genaral meeting unless either:~

(1) he is recommended by the Directors; or

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

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 Directors may appoint a solicitor or
registered foreign lawyer who is willing to act
to be a Director, either to fill a vacancy or as
an additional Director, provided thit the
appointment does not cause the number of
Directors to exceed any number determined in
accordance with these Articles as the maximum
number of Directors. A Director so appointed
shall hold office only until the next following
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. annual general meeting. If not re-appointed at
such aunual general meeting he shall VaTate
office at the conclusicn thereof.

DISOUALIFICATION QF DIRECTORS »
24, The office of a Birector shail forthwith pe vacatedi-

(a) if he ceases to ke qualified to act as a .
) solicitor under Section I of the &olicitors Act \
' 1974, or, in the case of a registered foraign
lawyer his name is sfruck eff the register of ,
foreign lawyers or his registration is suspended
or cancelled:

(b) if by notice in writing to the Conmpany he resigns
the office of Director;

: (c) if he becomes bankrupt or insolvent or makes any
arrangement or composition with his creditors;

* (d) if he becomes a patient as defined by Section 94
of the Mental Health Act 1983 or becomes a person
as to whom powers have been exercised under

f Section 98 of that Act;

. (e) if he is removed from office by a resolutien duly ;;f
v passed under Section 303 of the Ackt; ’

(£} if he is prohibited from being a Director by any
order made under the Company Directors

o Disqualification Act 1986. .

ALTERNATE DIRECTORS

25, (a) Any Director may at any time appoint anothex :
Director or any other person being a solicitor or
registered foreign lawyer who is a member or
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officer of or is working in the prargtice of the
Gompany approved by the Directors to be his
alternate Director and may at any time texrnipate
such appeintment. Any such appointwment or
removal shall ke by writhen notice, letter,
telegram, cablegram, telex or telefax massage oY
other form of visible communication from the
pirector to the Company and shall ke effective
upon delivery at the registerad office of the
Company or at a meeting of the Diractors.

(b) The appointment af any alternate Diractor shall
terminate if and when the Director by whom he has
been appointed vacates hiz office as Pirector and
upon the happening of any event which, if ha were
a Director, would cause him to vacate such
office.

(c¢) An alternate Director shall (except when absent
from the United Kingdom) be entitled to receive
notice of meetings of the Directors and shall ba
entitled to attend and vote as 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 .
these Articles shall apply as if he were a oo ‘
Director. If he is himself a Director, he shall . '
be entitled in sich circumstances as aforesaid to
exercise the vote or votes of the Director or
Directors for whom he is an alternate in addition
to his own vote. If his appointor is for the
time being absent from the United Kingdom ox
temporarily unabkle to act through ill-health or
disability his signature to any resolution in
writing of the Directors shall be as effective as
the signature of his appeinter. To such extent

WP TUsTS. MW T:LEGIST . MER.ART 16




as the Directors may from time to time determine
in relaticn to any cosmittees of the Directors,
the foregoing sentence shail alsc apply mutatis
mutandis to any meating of any such copmittee of .
wvhich his appointor is a member. An alfernata

Director as such shall not (save as afoyesaid) .
have power to act as a Rirectur nor shall he

deemed to be a Director for the purpose of thesa \
Articles. o

(d) An alternate Director shall be entitled to
contract and be interested in and benafit from
contracts or arrangements and to be repaid
expenses and to be indemnified to the same extent
mutatis mutandis as if he were a Director bhut he e
shall not ke entitled to receive any remuneration
from the Company in respect of his appointment as .
alternate Director.

PROCEEDINGS OF DIRCCTORS

- - -

26. Whenever the minimum number of Directors shall be one

such Director shall have authority to exercise all the L
powers and discretions by the regulations of the Company : e
expressed to be vested in the Directors generally and .
Regulation 89 of Table A shall be modified accordingly. s

27. Subject to such disclosure as is required by Section .J”“
317 of the Act, a Director may vote in respect of any ‘ '
contract or arrangement in which he is interested or upon

any matter arising out of the same and may be counted in the
quorum present at any meeting at which any such contract,

arrangement or matter is proposed or considered and if he : ‘f*:
shall so vote his vote shall be counted. T
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HINDIRG UP

28. In Regulation 117 of Tabie A the words *With the like
sanction® shall be inserted immediately before the wards
"determine how such division™.

IHDEHNITY

29. Subject ta Section 310 of the Act every Direstor or
other officer of the Company shall be entitled 1o ha
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 otharwisa
in ralation thereto, including any liability incurred by him
in defanding any proceedings, whether civil or oriminal, in
which judgement is given in his favour or in which ha is
acquitted or in connection with any application under
Sections 144(3) or (4) or 727 of the Act in which reiief is
granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto,

GRATDITIES AND PENSIONS

30. The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of
the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of

any such powers.
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NAMES, ADDRESSES AND DESCRIPTIONS CF SUBSCRIBERS

E.R, GILLIRGHAK .
22 Ossian Road '
Streud Green :
London N4

Solicitors Clerk
ROBERT W, ANDREWS
102 Offord Road
Baynsbury

London N L
Solicitors Clerk
P. COWLING

12 Upsdell Avenue .
London Ni3 K

Solicitoers Clerk

A
\
i
DATED this 10th day of December 1928 e
WITNESS to the above signatures:- .?i
L
W. D'ARCY HART |
5 & 6 Great Winchester Street "
London EQ2 .
w o
| Solicitor "1
N
- it
\
¥
5.0
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