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THE C(}MPAN;BES ACT, 1948.

Declaration of Compliance with the requ:rements
of the Companies Act, i948, on apphé‘atlon
for registration of a Company ""* _

Pursuant to Section 15(2) of The Companies Act, 1948

Averpene... /pf:’:." PERTIES Limited

SHIRLEY HART

I, e——————————————
of inpewial House, Kin%‘siswam London, ¥W.4.2,
do Solemnly and Sincerely Declare that I am (A)a.person.nama:s 'w Tha
ARTICLES OF ASSQCIATION as Secr&ta_ﬁy ) } /
Qﬁb ...... AVDNDENE &OPEE T¢ES Limited,

and that all the requirements of the Companies Act, 1948, in respect of matters precedent
14 the registration of the said Company and incidental thereto have been complied with,
#ad 1 make this Solemn Declaration conscientiousty believing the same to be true and by
virtue of the provisions of the * Statutory Declarations Act, 1835.”

\
Declared at

e day of. vt
One Thousand Nine Hundred and
ﬁ// T oo

Hefore Me,
AN

ﬁ/\ Commissioner for Oaths ® J

) *“ A Solicitor of the Suﬁremc Court Engaged in the Formation” ox
“ A Person named in the Articles of Association as a D:rector ” or
“ A Person named in the Articles of Association as Secretary .

{in or a Notary Public or Justice of the Peace.
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COMPANY LIMITED BY %SH,AR”’ES

Statement of the Nominal Capital s iNes

of

| VorvDenme ﬁZOf’é'IZT' s Limited

NOTE—The Stamp Duty on the Nominal Capital is Ten Shillings

for every £100 or fraction of £100.

THE NOMINAL CAPITAL OF THE ABOVE COMPANY IS

£.028. .
(Signature) \l v,
(Officer) LOCCRETARY |
Dated the [ Qe day of. 62,24"‘-‘( 19.%2.

Presented for Filing by
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1]

/ %7
,/;fv “’é_/:’?’,‘ -

B (Y i .
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Meworandum of Aggocintion

OF

AVorndDenE  PRoPERTIES

LIMITED

l o .

T T Y el
R NGt .

e "

PRI

1. The na\lzl}pf the Company is Avernvene . frorerric s
Cimeren- .

-

2. The registerg »/o'ﬁ:lce of the Company will be sitnate in
England. /d :

3. The Bbjects for which the Company is established are—
(4)

. To acquire by purchase, lease, conéession,

" grant, licence or otherwise such lands, buildings,
leases, underleases, rights, privileges, stocks,
shares, and debéntures, in public. oxr private
companies, corporate or incorporate, policies of
insurance and other such property, real or personal,
and rights and.interest in property as the company
shall deem fit, but so that the company shall nob

< -have the power to deal or traffic in lands, buildings,
/ leases, underleases, stocks, shares, debentures, ’
policies of life assurance-or other of its property,
real or personal or assebs, bubt may acquire the same
for purposes of investment only and with a view to
receiving the income therefrom. If from ftime to time
it shall be found necessary or advisable to realise
all or any part of its property or assets the company

- E i
I I s« mopiiosins iy st < & 2im et

e —— A T -

shall have powexr to do so, bubt any surpluses ox
deficiencies arising on or from such renlisation
shall be dealt with as capiﬁﬁl surpluses not
available for the payment of dividends or as
capital deficiencies which shall b charged

against capital reserve ac
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(8) To carry on any other trade or business which can; in

the opinion of the Board of Directors be advan-
tageously carried on bty the Company in connection
with or as ancillary to the general business of the

Company.

{0 To purchase, take on lease or in exchange, hire or

(D)

(g)

(¥)

(G)

{t1)

(1)

otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary oOr
convenient for the purposes of or in connection with
the Company’s business or any branch or department
thereof.

To erect, construct, lay down, enlarge, .alter and
maintain any shops, stores, factories, buildings, works,
plant and machinery necessary oOr convenient for the
Company’s business, and to contribute to or subsidise
the ‘erection, construction and maintenance of any of
the above. .

To acquire by original subscription, tender, purchase
or otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any
Company constituted.or guaranteed on business in any
part of the world and Debentures, Debenture Stock,
Bonds, ‘Obligations and Securities guaranteed by any
Government or Authority, Municipal, Local or other-
wise, whether at home or abroad, and to subscribe for
the same eithet conditionally or oOtherwise and to
guarantee the subscription thereof and to exercise and
enforce all rights and powers conferred by the owner-
ship thereof.

To borrow or raise or secure the payment of money
for the purposes of or In connection with the
Company’s business. L

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,.
present or future, and all or any of the uncalled capital
for the time being of the Company, and to issue at
par or at a premium or disce .nt, and for such con-
sideration and with such right., powers and privileges
as may be thought fit, debeniui s or debenture stock,
either permanent or reduoustle or repayable, and
collaterally or further fc sciuce any securities of the
Company by a trust deed or other assurance.

To make advances to customers and others with or
without security, and upon such terms as the Company
nay approve, and to guarantee the liabilities, obliga-
tions and contracts of customers and others, and the

dividends, interest and capital of the shares, stocks.

or securities of any company of or in which this
Company is a member or is otherwise interested.

To receive money on deposit or loan upon such terms
as the Company may approve, and generally to act as
baukers for customers and others.
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To apply for, purchase or otherwise acquire and hold
any patents, brevets d"invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, super-
vision or control of the business or operation of any
Company or undertaking and for that purpose to
appoint and remunerate any Directors, Accountants
or experts or agents.

To employ experts to investigate and examine into
the condition, prospects, value, character, and circum-
stances of any business concerns and undertakings
and generally of any assets, property or rights.

To transact or carry on any kinds of agency business
and generally to undertake and carry out all such
operations and transactions, (except assurance business
within the meaning of the Assurance Companies Act
1909, as amended from time to time), as an individual
person may undertake and carry out.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall
include the acquisition or taking over of all or any
of the assets or liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or interests
of this Company and to acquire, hold, dispose of
shares, stocks, securities and guarantee the payment
of the dividend, interest or capital of any shares, stock

or securities issued by or any other obligations of any
such Company.

To draw, make, accept, endorse, negotiate, discount

and execute promissory notes, bills of exchange, and
other negotiable instruments.

(®) To invest and deal with the moneys of the Company

not immediately required for the purposes of the
business of the Company in or upon such investments
and in such manner as the Company may approve.

(@ To pay for any property or rights acquired by the

Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in
one mode and partly in another, and generally on such
terms as the Company may determine.

R
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To accept payment for any property or rights sold or

otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or parily paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of ghv:dend,
repayment of capital, voting or otherwise, or in deben-
tures or mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or other_wwe
deal with any shares, stock or-securities so acquired.

(s) To amalgamate with or enter into any partnership or

(1)

{v)

v)

{w)

arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany, firm or person carrying on or proposing o carry
on any business within the objects of this Company or
which is capable of being carried on so as directly or
indirectly to benefit this Cow ey, and to acquire and
hold, sell, deal with or dispGSe ©f any shares, stock
or securities of or other interests in any such company,
and to guarantee the contracts or liabilities of, subsidise
or otherwise assist, any such company.

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, liabilities
and transactions of any person, firm or company
carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

To sell, improve, manage, develop, turn to account, )

exchange, let on rent, royaity, share of proifits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fi.

To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents of such persons and to establish and
maintain or concur in maintaining trusts, funds or
schemes, (whether contributory or non-contributory),
with a view to providing pensions or other funds for
any such persons as aforesaid or their dependents.

To aid in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predecessors
In business or not, and to institute and maintain any
club or other establishment.
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(x) To distribute among the members in specie any

property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital

be made except with the sanction (if any) for the time

being required by law.

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

the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in conjunc-
tion with others, and either by or through agents,

trustees, sub-contractors or otherwise.

(z) To do all such other things as are incidental or

conducive to the above objects or any of them.

It is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause shall be separate
and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraphs or the order in which

the same occur.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into /

100 Shares of £1 each.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the’ Company set opposite

our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | taken by each
0 Subscriber
HIRLEY HART |

Tmperial House ' ONE

Kingsway, London, W.C.2.

Company Director

U Halv

AVERILL HART

In-qperial House ONE

Kingsway, London, W.C.2.

Personnel Supervisor

Dated this /“?/‘ day of %o"‘"‘

Witness to the above Signatures—

' ?;
MICHAEL CLAFF W |

Imperial House
Kingsway, London, W.C.2
Company Director

1962

B T pper

= T
R AN AL o A e+ b e e e e in e




The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Asgoriation

N OF

Ao

L

et

/qVDN'DEN-E /po?of’é'ﬁruz".c é'Mrnso

PRELIMINARY

1. The Company shall be a private company within the meaning
of the Companies Act, 1948, and subject as hereinafter provided,
the regulations contained or incorporated in Part Il of Table A In
the First Schedule to the Companies Act, 1948 (hereinafter referred
to as “Part II of Table A™), shall apply to the Company.

2. Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91 and
92 of Part I of Table A aforesaid (hereinafter referred to as “Part
1 of Table A™), shall not apply to the Company, but the Articles
hereinafter contained together with the remaining regulations of Part
I of Table A and Part II of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations of the
Company.

b R SR e RIS . 1o R 3 G AR B LW 5 _

REE LA

SHARES

3. The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them to such
persons at such times and on such conditions as they think proper,
subject to the provisions of the next following Article and to
regulation 2 of Part II of Table A, and provided that no shares shall
pe issued at a discount, except as provided by section 57 of the
Act, and provided also that no share or debenture shall be issued
or transferable to or held by any person or corporate body, nor shall
any person or corporate body be permitted to have or acquire any
interest in any share or debenture 1n any circumstances in which the .
Company would by reason thereof lose its status as an exempt private UL
company.

4. Unless otherwise determined by the Company in General -.
Meeting any original shares for the time being unissued and any
new Shares {rom time to time to be created, shall before they are ;
issued, be offered to the Members in proportion as nearly as may !
be to the number of Shares held by them. Such offer shall be made f
by notice in writing specifying the number of Shares offered and
limiting the time in which the offer if not accepted will lapse and
determine, and after the expiration of such time or on the receipt of
an intimation from the person to whom the offer is made that he o
declines to accept the Shares offered, the Directors may subject to v @
these Artlclqs, dispose of the same in such manner as they think :
most bepeﬁcnal to the pompany. The Directors may in like manner
and subject as aforesaid dispose of any such new or original Shares
which by reason of the proportion borne by them to the number
of persons entitled to any such offer as aforesaid or by reason of
any other difficulty in apportioning same cannot in the view of the
Directors be eventually offered in the manner aforesaid.

e S5
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LIEN

~ 5. The lien conferred by Regulation 11 of Part I of Table A
shall extend to all Shares whether fully paid or not and in respect
of any liability to the Company of the registered holder or holders
of such Shares.

PROCEEDINGS AT GENERAL MEETINGS

6. The words “the appointment of and” shall be omitted in
regulation 52 of Part I of Table A. .

7. The words “twenty one” shall be substituted for the word
“thirty” in regulation 57 of Part I of Table A,

8. At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless before or
immediately following the declaration of the result of the show of
hands a .poll is demanded by the Chairman or any other Member
present in person or proxy. Unless a poll be so demanded a
declaration by the Chairman that a Resolution has on a show of
hands . been carried, (whether unanimously or by a particular
majority), or lost and an entry to that effect made in the book
containing the minutes of the proceedings of the Meeting shall be
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded .in such vote.

DIRECTORS |

9. Unless and until otherwise determined by the Company in
General Meeting the number of Directors shall not be less than
one nor more than seven, and the names of the first Director or
Directors shall be determined in writing by the Subscribers to the
Memorandum of Association of the Company. If at any tine and
‘from time to time there shall be only one Director of the Company,
such Director may act alone in exercising all the powers and
authorities vested in the Directors,

10. A person may be appointed a Director notwithstanding
that he has attained the age of seventy years and no Director shall
be liable to vacate office by reason only of his having attained that or
any other age,

11. Any Director other than a sole Director may by notice
in writing signed by him and deposited with the Company appoint
an alternate Director to act on his behalf Such alternate Director
must be either a Director of the Company or a person approved
by all the Directors for the time being of the Compa. y.  Every
alternate Director shall during the period of his appointment be
entitled to notice of Meetings of Directors and in the absence of
the Director appointing him to attend and vote thereat accordingly,
but his appointment shall immediately cease and determine if and
when the Director appointing him ceases to hold office as a Director.

12. Provided that he shall declare his interest in any contract
or vransaction a Director may vote as a Director in regard to any
such contract or transaction in which he is interested or in respect
of his appointment to any office or place of profit or upon any matter
arising thereout and if he shall so vote his vote shall be counted.



13. The office of a Director shall be vacated ; -~

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

(2) If he becomes bankrupt, or enters into any arrangement
with his creditors.

(3) If he becomes of unsound mind.

(4) If be is prohibited from being a Director by any order
made under section 188 of the Act,

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

BORROWING POWERS OF DIRECTORS

14. The proviso to regulation 79 of Part I of Table A shall
be omitted.

SECRETARY
15. The first Secretary of the Company shall be Shirley Hart.

SEAL

16. 'In regulation 113 of Part 1 of Table A the words “or by
some other person appointed by the Directors for the purpose”
shall be omitted. X

INDEMNITY ' .

17. Subject to the Provisions of Section 205 of the Companies
Act, 1948, and in addition to such indemnity as is contained in
regulation 136 of Part I of Table A; every Director, officer or official
of the Company shall be entitled to be indemnified out of the assets
of the Company against all losses or liabilities incurred by him in
or about the exccution and discharge of the duties of his office.

NAME?,W!)DDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SHIRLEY HART
. Imperial House
Kingsway, London, W.C.2

&fy Director
el Haot

AVERILL HART
Imperial House

Kingsway, London, W,C.2
Personnel Supervisor

Dated this /97 day of Qf)m;( 194

Witness to the above Signatures— @
MICHAEL CLAFF /{ 28y
Imperial House M

Kingsway, London, W,C.2
Company Director
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DUPLICATE FOR THE FILE

No, 722624

Certificate of Incorporation

¥ Bereby Certifp, wa

AVONDENE PROPERTIES LIMITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Thirxvieth ~ day of

April One Thousand Mine Hundred and Sixty tW0e

O{J 2y T ol
Bag/

Asszstaut rar of Companies.

Certificate Hipr 646
received by

Date 39;/(44' L ‘
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THE COMPANIES ACTS 1948 TO i967

COMPANY LIMITED BY SHARES

SPECIAL. RESOL.UTION

oF

. AVONDENE PROPERTIES LIMITED

Passed on 13th September 1977

At an Extraordinary General Meeting of the above named company duiy
convened and held within the Registered Office of the Company on Tuesday,
'the I3th day of September 1977 the following resolution was passed as a

s Special Resolution:~

RESOLUTION

! NThat with the consent of the Department of Trade the name of the Company
' be changed to AVONDENE SECURITIES LIMITED, "

E. McL. CAMERON

SECRETARY
| W, W
DIRECTGR
JL__Q,..XA.‘..\..A <y "’"‘”’t""ﬁ .
,————_—/——‘




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 72262k \%0\

[ hereby certify tha

AVONDENE PROPERTIES LIMITED

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

AVONDENE SECURITIES LIMITED

Given unaer my hand at Cardiff the 30TH SEPTRMEER 1977

I

¥ m;? ml;,‘ 1
!i ‘?a:‘ 4&\:3
Qo ¥

O

D. A. PENDLEBURY,

Assistant Regstrar of Compantes
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

MHemorantun

AND

Articles of Gagoriation

OF

AVONDENE SECURITIES LIMITED.

INCORPORATED THE J O DAY OF APRIL 19 ‘82
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CERTIFICATE OF IN CORPOR ATION
ON' CHANGE OF NAME

No. | 72262k

! herohy certify that

AVONDENE PROPERPIES LIMITED

! .
having by special resolution and with the approval of the Secretary ol State changed

its name, is now incorporated under the name of .

AVONDENE SECURITIES LIMITED

Given under my hand at Cardiff the 30TH SEPTEMBER 1977

) oS A. RM ou.c(.w.sf

. D. A. PENDLEBURY

Assistant Regestrar of Companics
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The Companies Act, 1948

ey mp——s.

COMPANY LIMITED BY SHARES

fMemorandum of Assecintion

OF

AVONDENE SECURITIES -

LIMITED

1. The name of the Company is :
LVONDENE SECURITIES LIMITE]\)y

2. The registered office of the Company will be situate

in
England. /

3. The objects for which the Company is established are— -‘5
g('\ C:} .

@ e
To acquire by purchase, lease, concession,
grant, licence or otherwise such lands, buildings,
leases, underleases, rights, privileges, stocks,
shares, and debentures, in public. or private .
companies, corporate or incorporate, policies of
insurance and other such property, real or personal,
and rights and interest in property as the company
shall deem fit, but so that the company sholl not
-have the power to deal or traffic in lands, bulldlngs.
leases, underleases, stocks, shares, debentures,
policies of life assurance-or other of its property,
real or personal or assets, but may acquire the same
for purposes of investment only and with o view o
receiving the income therefrom. If from time to btime
it shall be found necessary or advisable to realise
all oxr any part of its property or assets +the company
shall have power to do so, but any surpluses or
deficiencies arising on or from such realisation
shall be dealt with as capital surpluses not
available for the payment of dividends or as
capital deficiencies which shall be charged -
against capital reserve account,

* Name changed by Special Resolution passed.on 13th September 1977
from Avondene Properties Limited.
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(8) To carry on any other trade or business which can, in

the opinion of the Board of Directors be advan-
tageously carried on by the Company 1ni connection
with or as ancillary to the general business of the
Company.

(¢) To purchase, take on lease or in exchange, hire or

(D)

otherwise acquire and hold for any estate oOr interest
any lands, buildings, easements, rights, 'pr1v1leges, con-
cessions, . patents, patent rights, licences, secret
processes, magchinery, plant, stock-in-trade, and any
Teal or personal property of any kind necessary Of
convenient for the purposes of or in connection with
the Company’s business or any branch or department
thereof.

To erect, construct, lay down, enlarge, alter and
maintain any shops, stores, factories, buildings, works,
plant ahd machinery necessary OfF convenient for the
Company’s business, and to contribute to or subsidise
the erection, construction and maintenance of any of
the above. :

(8) To acquire by original subscription, tender, purchase

or otherwise and hoid, sell, deal with or dispocz of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by 2ny
Company constituted or guaranteed on business in any
part of the world and Debentures, Debenture Stock,
Bonds, Obligations and Securities guaranteed by any
Government or Authority, Municipal, Local or other-
wise, whether at home or abroad, and to subscribe for
the same either conditionally or otherwise and to
guarantee the subscription thereof and to exercise and
enforce all rights and powers conferred by the owner-
ship thereof.

(r) To borrow or raise or secure the payment of money

(6)

(k1)

for the purposes of or in connection with the
Company’s business.

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled capital
for the time being of the Company, and to issue at
par or at & premium or discount, and for such con-
sideration and with such rights, powers and privileges
as may be thought fit, debentures or debenture stock,
gither permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the liabilities, obliga-
tions and contracts of customers and others, and the
dividends, interest and capital of the shares, stocks
or securities of any company of or in which this
Company is a member or is otherwise interested.

M To receive money on deposit or loan upon ‘such terms

as the Company may approve, and generally to act as
bankers for customers and others.
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o
To apply for, purchase or otherwise acquire and hold
any patents, brevets d’invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, super-
vision or coatrol of the business or operation of any
Company or undertaking and for that purpose to
appoint and remunerate any Directors, Accountants
or experts or agents.

To employ experts to investigate and examine into
the condition, prospects, value, character, and circum-
stances of any business concerns and undertakings
and generally of any assets, property or rights.

To transact or carry on any kinds of agency business
and generally to undertake and carry out all such
operations and transactions, (except assurance business
within the meaning of the Assurance Companies Act
1909, as am:nded from time to time), as an individual
person may undertake and carry out.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall
include the acquisition or taking over of all or any
of the assets or liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or interests
of this Company and to acquire, hold, dispose of
shares, stocks, securities and guarantee the payment
of the dividend, interest or capital of any shares, stock
or securities issued by or any other obligations of any
such Company.

(o) To draw, make, accept, endorse, negotiate, discount

and execute promissory notes, bills of exchange, and
other negotiable instruments. .

(p) To invest and deal with the moneys of the Company

not immediately required for the purposes of the
business of the Company in or upon such investments
and in such manner as the Company may approve.

(@) To pay for any property or rights acquired by the

Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in
one mode and partly in another, and generally on such
terms as the Company may determine.
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To aceept payment for any property of rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or defe_rl:ed or
special rights or restrictions in respect Of ghvadend,
repayment of capital, voting or ot_htj:rwzse, or in deben-
tures or mortgages or other securities of any company
or corporation, or partly in one mode and partly In
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession oOr co-operation with any com-
pany, firm or person carrying on or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on $0 as directly or
indirectly to benefit this Company, and to acquire and
hold, sell, deal with or dispose of any shares, stock
of securities of or other interests in any such company,
and to guarantee the contracts or liabilities of, subsidise
or otherwise assist, any such company.

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, liabilities
and transactions of any person, firm or company
carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

To sell, improve, manage, develop, turn fo account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fit.

To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents of such persons and to establish and
maintain or concur in maintaining trusts, funds or
schemes, (whether contributory or non-contributory),
with a view to providing pensions or other funds for
any such persons as aforesaid or their dependents.

To aid in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predecessors

1ti business or not, and to institute and maintain an
ciub or other establishment. d
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(x) To distribute among the members in specic any
property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time
being required by law.

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

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

It is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause shall be separate
and distinct objects of the Company and shall not be in any way

limited by reference to any other paragraphs or the order in which
the same occur.

4, The liability of the members is limited. /
5. The share capital of the Company is £100, divided into \//
100 Shares of £1 each.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the' Company set opposite
our respective names.

-

Mumber of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | taken by cach
I
SHIRLEY HART
Imperial House |  ONE

Kingsway, London, W.C.2.
Company Director

AVERILL HART
Imperial House ONE
Kingsway, London, W.C.2,
Personnel Supervisor

Dated this § & day of A R 19 B2

Ty % e,

Witness to the above Signatures—

MICHAEL CLAFF
Imperial House
Kingsway, London, W.C.2
Company Director
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COMPANY LIMITED BY SHARES

Articles of ggocintion

. sz OF
SIS |
Ny o< AVONDENE SECURITIES LIMITED.
PRELIMINARY

1. The Company shall be a private company within the meaning
of the Companies Act, 1948, and subject as hereinafter provided,
the regulations contained or incorporated in Part II of Table A in
the First Schedule to the Companies Act, 1948 (herecinafter referred
to as “Part II of Table A”), shall apply to the Company.

2. Regulations 24, 53, 58, 71, 75, 84(2), 84(4), 88, 89, 90, 91 and
92 of Part I of Table A aforesaid (hereinafter referred to as “Part
I of Table A”), shall not apply to the Company, but the Articles
hereinafter contained together with the remaining regulations of Part
I of Table A and Part II of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations of the
Company.

SHARES

3. The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them to such
persons at such times and on such conditions as they think proper,
subject to the provisions of the next following Article and to
regulation 2 of Part II of Table A, and provided that no shares shall
be issued at a discount, except as provided by section 57 of the
Act, and provided also that no share or debenture shall be issued
or transferable to or held by any person or corporate body, nor shall
any person or corporate body be permitted to have or acquire any
interest in any share or debenture in any circumstances in which the
Company would by reason thereof lose its status as an exempt private
company.

4. Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued and any
new Shares {rom time to time to be created, shall before they are
issued, be offered to the Members in proportion as nearly as may
be to the number of Shares held by them. Such offer shall be made
by notice in writing specifying the number of Shares offered and
limiting the time in which the offer if not accepted will lapse and
determine, and after the expiration of such time or on the receipt of
an intimation from the person to whom the offer is made that he
declines to accept the Shares offered, the Directors may subject to
these Articles, dispose of the same in such manner as they think
most beneficial to the Company. The Directors may in like manner
and subject as aforesaid dispose of any such new or original Shares
which by reason of the proportion borne by them to the number
of persons entitled to any such offer as aforesaid or by reason of
any other difficuity in apportioning same cannot in the view of the
Directors be eventually offered in the manmner aforesaid.

e
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LIEN

5. The lien conferred by Regulation 11 of Part I of Table A
shall extend to all Shares whether fully paid or not and in respect
of any liability to the Company of the registered holder or holders
of such Shares. ' “

PROCEEDINGS AT GENERA]J, MEETINGS

6. The words “the appointment of and” shall be omitted in
regulation 52 of Part I of Table A,

7. The words “twenty one” shall .be substituted for the word
“thirty” in regulation 57 of Part I of Table A.

8. At any Geperal Meeting a Resolution put to the vote of

4 the Meeting shall be decided on a show of hands unless before or
ﬁ immediately following the declaration of the result of the show of
hands a poll is demanded by the Chairman or any other Member

i present in person or proxy. Unless a poll be so demanded »
} declaration by the Chairman that a Resolytion has on a show of

£

3

f’. DIRECTORS
’ 9. Unless and unti} otherwise determined by the Company in
f General Meeting the number of Directors shall not be less than
j one nor more than seven, and the names of- the first Director or
; Directors shall be determined in writing by the Subscribers to the
; Memorandum of Association of the Company. If at any time aad
: from time to time there shall be only one Director of the Company,
! such Director may act alone in exercising all the powers and
! authorities vested in the Directors,

?
)

10. A person may be appointed a Director notwithstanding
that he has attained the age of seventy years and no Director shall
be liable to vacate office by reason only of his having attained that or
any other age.
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12. Provided that he shall declare his interest in any contract

*

or transaction a Director may vote as a Director in regard to any

Jee
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13. The office of 2 Director shall be yacated s —

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

(2) Tf he becomes bankrupt, or enters into any arrangement
with his creditors.

(3) If he hecomes of unsound mind.

(4 If heis prohibited from being a Director by any order
made under section 188 of the Act.

(5) If heis removed from office by 2 resolution duly passed
ander section 184 of the Act.
BORROWING POWERS OF DIRECTORS

14. The proviso {9 regulation 79 of Part I of Table A shall
be omitted.

SECRETARY '
i5. The first Secretary of the Company shall be Shirfey Hart.
SEAL

16. In regulation 113 of Part 1 of Table A the words “or bx

some other person appointed by the Directors for the purpose
shall be omitted.

INDEMNITY

17. Subject to the Provisions of Section 205 of the Companies
Act, 1948, and in addition to such indemnity as is contained in
regulation 136 of Part I of Table A, every Director, officer or official
of the Company shall be entitied to be indemnified out of the acsets
of the Company against all losses or liabilities incurred by him in

or about the execution and discharge of the duties of his office.

NAMES, ADDRESSES AND LESCRIPTIONS OF SUBSCRIBERS

SHIRLEY HART
Tmperial House

Kingsway, London, W.C.2
Company Director

AVERILYL, HART
Imperial House

Kingsway, London, W.C.2
Personnel Suparviser

Dated this & dayof o Fxil. 19 &7

Witness to the above Signatures—
MICHAEL CLAFF

Imperial House
Kingsway, London, w.C.2
Company Director
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THE COMPANIES ACTS 1948 TO 1981

SPECIAL RESOLUTION

oF

AVONDENE SECURITIES LIMITED

Passed on 22nd February 1983

At the Annual General Meeting of the above named Company

duly convened and held on 22nd February 1983, the following
resolution was passed as a Special Resolution:"

"That the regulations contained in the printed document
submitted to this meeting and, for the purpose of
identification subscribed by the chairman hereof, be
approved and adopted as the Articles of Association of the
company in substitution for and to the exclusion of all the
exlsting articles thereof."

E .McL.CAMERON
SECRETARY
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW ARTICLES OF 27 w.{ TION

_pf—

AVONDENE SECURITIES LIMITED
(Adopted by a Special Resolution passed

on 22 February 1983)

PRELIMINARY

1, The Company is a private compaﬁy limited by shares.
The regulations in Table A in the Pirst Schedule to the
Companies Act 1948, as amended pursuant to the Companies
Acts 1948 to 1981 (and to the intent that the amendments
and repeals under Section 88(1) énd (2) of the Companies
Act 1980 shall have effect) (hereinafter called Table &),
shall apply to the Company so far as the same are not

*

excluded or varied hereby.
INTERPRETATION

2. References in Table A and in these Articles to "these
regulations" shall be construed as references to the
regulations of the Company for the time being in force,
whether contained in Table A or in these Articles.

-
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" general meeting stating the maxlmum amount of such shares B n; T e

_ subject to the provisions of Part III of the Companles Act
A 1981. . . " . Kyl

‘‘‘‘‘

- - " v T -

. SHARE CAPITAL AND VARIATION";OF. RIGHTS

o5
B
» e o® o -

3.01 The Directors shall not: allot any shares’ 1n the
Company, Or grant any right to subscrlbe for or to- convert
any security into shares in the Company unless so. . .
authorised by an ordinary resolutlon of the Compaqy in L

PR
" s

that may be allotted and the date when such authorlty shall

'*explre (being no latexr than five years ‘from the date?of the e

rgsolutlon)

3.02 The Company may purchase *ts own sharesjflncludlng

any redeemable shares) to the extent permltted by and 'n;""

3.03 So long as the Compaﬁy remains -a privaté?qohpany,ﬂ-‘ T
the provisions of Section 17 of the Companies Act 1980‘ . | |
(Pre—emption rights of existing shareholders) shall not
apply and, in particular, sub-sections (1), (6) and (7)“
thereof are hereby excluded. ’ ' -

3.04 The Company shall comply with section "33 of the o
Companies “act 1980 '(Registration of particulars of specxal
rights} whenever required to do SO under that sect:.on= ‘
following an allotment of shares with unpubllshed rlghts.,

3.05 Regulation 4 of Table A shall not apply. - ‘If at
any time the share capital is divided into different
classes of shares, the rights attached to any class may,~
whether or not the company is being wound up, . be varled :
with the consent in writing of the holders of ‘three )
guarters in nominal value of the issued shares ‘of that
class, or with the sanction of an extraordinary resolutlon
passed at a separate general meeting of the holders of the
shares of the class. )
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4’ The Company shall have a first and paramount lien
and charge on every shac for all monies {whether presently
payable or not) called or payable at a flxed tlme 191'_
respect of that share, and the Company shall also ﬁaﬁe awﬂ_
first and paramount lien and charge on all shares standlng
registered in the name of a member (whether solely or. Ry ,
jointly with others) for all monies ow1ng to the"’ oompen§ ~r‘7: ﬂ?u: T
from him or his estate either alone or jOlntly w1th any ;*iﬁyi,;Tﬁff

other person, whether as a member or not, and whether such

Company's lien and charge,
to all dividends payable thereon,
shall not apply.

I . b3 . =
[ A v e v v = a =
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TRANSFER OF SHARES C T T,

5. The Directors may, in their absolute discreiion
and without assigning any reason therefor,udecline to
register any transfer of any share, whether or not it is a
fully paid share. Regulation 24 of Table A shall not '

apply. Y | . ;;ﬁ f%
MEMBERS' RESOLUTIONS -

6. Subject to the provisions of the Act, a resolutlon

in writing signed by all the members of the Company who at

the date of such resolution were entitled to receive ‘notice

of and to attend and vote at General Meetingszeball be;es
valid and effectual as if it had been passed:-at a;Geqeraiff_,f
Meeting of the Company duly convened and held. Any such
resolution may consist of several documents in'like‘forﬁ; .
each signed by one or more of thc members. Each_siqﬁature“
may be given personally or by a duly opointed atEotney or
in the case of a body corporate by an officer or by its
duly authorised representative. Regulation 73A of Table A
shall be modified accoxrdingly. ‘
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' MEETINGS

7.01 At any General Meeting a poll may be demanded by
the Chairman or by any member entitled to vote present in
person or by proxy and regulation 58 of Table A shall be
modified accordingly. '

7.02 If at any General Meeting any votes shall be

counted which ought not to have been counted or whlch mlght T

have been rejected, the error shall not v1t1ate “the" result

of the voting unless it be pointed out at the same meetlng,f_*; "

and not in that’ case unless it shall, in the oplnlon of the
chairman of the meetlng, be of -sufficient magnltude tc

vitiate the result of the voting. Regulatlon 66 of Table A
shall not apply. .L.”fj“ S

PROXIES ) e

8. An instrument appointing a proxy may be iﬁ‘aﬁy

_usual or common form or in any other form which the

Directors may approve. Regulations 70 and 71 of Table'A
shall not apply.

3

DIRECTORS
9.01 There shall be at least one Director.
9.02 The Company may at any time by extraordinary

resclution estiblish a maximum number of Directors and may
from time to time and at any time by extraordinary
resolution increase or reduce the maximum and minimum
numbers of Directors.,

9.03 Regulation 75 of Table A shall not apply.

9.04 The words "and such remuneration shall be divided
amongst the Directors as they shall agree or failing

4.




B e o e e e a e d

FTNRETC - ST S S

aéreement equally” shall be inserted after the words
"general meeting™ at the end of the first sentence of
regulation 76 of Table A.

POWERS AND DUTIES OF DIRECTORS

10.01 The Directors may exercise all the powers of the
Company to borrow or raise money, and to mortgége dr'éﬁafge

its undertaking, property and uncalled capltal, or any part e
thereof and to issue debentures, debenture stock and other Ei'

llablllty or obligation of the Company or of any thlrd

T

party. Regulatlon 79 of Table A shall not apply.ﬁ TQTQ

-

.10.02 © A Director who is in any way eitherydiréétli or

indirectly interested in a contract or proposed coﬁtrgct
with the Company shall declare the nature of his interest.
at a meetiny of the Directors in accordance with -
Section 199 of the Companies Act 1948. Subject to such

disclosure, a Director shall be entitled to vote in respect -

of any contract or arrangement in which he is directly or
indirectly interested (including in particular the
appointment of himself or any other Director to any office
cr place of profit under the Company and the terms of any
such appointment) and he shall be counted in reckoning ., -
whether a quorum is present. Paragraphs (2) and (4) of
requlation 84 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

11.01 No appointment of a person as Director shall have
effect unless and until his consent in the prescribed form
to act as a Director shall have been received at the

Company's registered office or principal place of business.

_securltles, whether outright or as securlty for any debt, %ﬂlnu

. =
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11.02 The office of any Director shall be ‘vacated, ir
the Director:- )

(a) ceases to be a Director by virtue of section lé2n
of the Companies Act 1948, or

(b) becomes bankrupt or makes any arrangement or
composition with his creditors generally, or ;
(c) becomes prohibited from being a Dlrector by reason i 1;u;1;'f
> of any order made under section 188 of the :
Companles Act 1948 or under sectlon 28 of’the

Companles Act 1976, or

'l
L
o

K

{d}
section 4(1) of the Mental Health Act 1959, the L
Directors resolve.that he is lncapable of properly
exercising his fdnctions as a D1rector, or

(e} resigns his office by wriéten notice to the
Company, or ' ’ ' ‘

(f£) in accordance with Article 11.05 is eerﬁed with
written notice to resign.

Accordingly Article 88 of Table A shall not abpiy._b ) ~¢~;5*  7“ ihﬁ

a
-

11.03 There shall be no retiring age for Dlrectors and.
Section 185 of the Companies Act 1948 shall not apply.

3 . . ‘
11.04 The Directors shall not be required- to retlre by o T g
rotation and accordingly regulations 89, 90, 91, 92, 93 and ' ) )
94 and the last sentences of requlations 95 and 97 of

Table A shall not apply. “ -



11.05 A member or members having the right to attend and
vote at any general meeting and holding for the time being
not less than 95 per cent. in nominal value of the shares
giving that right shall be entitled at any time and from
time to time by notice in writing:-

{a) to appoint any person to be a Dlrector by glVlng
written notice to the Company, and ) ‘

(b} to remove any Director from offlce by servmng ;"3?5'”’c;“fr
written notice to resign on ‘the Dlrectorm ' k

- .—'( - - ,l' )

2 prov1ded that as a result the total number of the Dlrectors
shall not be more than the maximum or be less "than the . “?"'Eﬁ
minimum number of Directors fixed by or in accordance w1th

olE

these regulations. . '}”" Crona

[

any notice under this Article nay consist of one
document signed by all the requisite members or several
documents in the like form each signed by one or more of
such members. Each signature may be given personally or by
a duly appointed attorney or in the case of a corporatlon
by an Sfficer or by its duly authorised representative.

ALTERNATE DIRECTORS
12.01 A Director may at any time and from time to time.

appoint any other Director, or any other persbn”approﬁed by
the Directors, as his alternate and may at any tlme revoke

any such appointment. Any such appointment may be speclal, .
that is limited to a partinular meeting, or general, that
is effective until determined. ’

. 12.02 In the absence of his appointor, a special
alternate shall be entitled to represent his appointor and
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vote in his place at the meeting referred to in his
appointment.

12,03 A general alternate shall (subject to his giving
to the Company an address for service within the United
Kingdom) be entitled to notice of meetings of Directors, to
attend and vote as a Director at any meeting at which his
appointor is not personally present, and generally 1n ‘the
absence of his appointor, to exercise all the functlons of'
his appointor as a birector.

P

PR

12.04 A Director or any other person may act as .- - .
alternate Director {whether special or general) to ... -

represent more than one Dlrector and an alternate Dlrectorlw
shall be entitled at meetings of the Directors to one vote

- for every Director whom he represents in addition to his

own vote (if any) as a Director.

12.05 An alternate Director shall be deemed an officer
of the Company and not the agent of his appointor.

12,06 The appointor of an alternate Director may direct
the payment to the alternate Director or part or all of the -
remuneration which would otherwise be payable to the’
appointor. Except as so directed, an alternate Director
shall not be entitled to any remunerztion from the Company
for acting in that capacity. E

12.07 An alternate Director shall cease to be an
alternate Director if for any reason his appointment is ... .
revoked or his appolintor ceases to be a Direétor or if he
resigns.

12.08 °~ All appointments, revocations of appointments and
resignations of alternate Directors shall be in writing

under hand of the appeintor or the alternate (as the case

8.
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may be) left at the Company's registered office or
Principal place of business. No appointment of a general
alternate (not already a Director) shall be effective
unless and until his consent to act as a Director in the
prescribed form shall have been received at the Company's
registered office or principal place of buéinees.'&- .-

12.09 An alternate Director shall not requ1re any share

qualification but a general alternate by v1rtue of hl thf:f:*
office shall be entitled to attend and speak aL any General -
Meeting of the Company or at any separate meetlng of the #

Bre ae

holders of any class of shares of the Company whether or
not he is entltled to attend by virtue of a holdlng ofJ“"
shares.

PROCEEDINGS OF DIRECTORS =~ “  ~° .
13. Dl If and so long as the minimum number of DireEtote
permltted under these regulations is one and there is on1y
one Director, such sole Director may exercisge all the
powers conferred on the Directors by these regulations, and
shall do so by written resolution under his hand and, so
long as there is such a sole Director, regulatmons 98 to
106 inclusive of Table A shall not apply and Artlcles 13 03
and 13.04 hereof shall have no effect. o

13,02 If there shall be more than one D1rector or if the
minimum number of directors vermitted under these L
regulations exceeds one, then Articles 13.03 and 13,04

hereof shall have effect. T e

13.03 The quorum necessary for the transaction of
business by the Directors may be fixed by the Directors and
until so fixed shall be two. In the absence of his
appointor, an alternate Director present at a meéting of
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Directors may be counted in reckoning whether a quorum is
Present. The Directors may determine that one shall be the
quorum for the transaction of business by the Directors and

if they do so, any Director may by written resolution under -

his hand exercise all or any of the powers conferred on the
Directors by these regulations. Regulation 99. of Table A
shall not apply. o ‘ o

13.04 A resolutlon in writing 51gned by al] the - ?;Qa;

";;-’

Dlrectors for the tlme being entitled to’ recelve notlce of

a meetlng of Directors shall be as valid and effectual as-"

i!.l

,u-r

“if it had been passed at .a duly convened meetlng of .ggﬁ,;;%.

Dlrectors.‘ Any such resolutlon may COnSlSt of several
documents in’ llke form each signed by one. or more of the
Directors. ‘The signature of a general alternate Dlrector
shall be as effectual as the signature of hlS app01ntor.;“

Regulation 106 of Table A shall not apply.. Co e

13.05 The Directors shall not be obl;ged_to”maintain an
attendance book and accordingly the last two and a half
lines of Article 86 of Table A shall not apply.

NOTICES

-
14. A notice may be given by the Company‘tqﬂeny'memner
either .personally or by sending it by post fo him or to his
registered address, or (if he has no registered address
within the United Kingdom) to the address,‘if any,‘within;
the United Kingdom SUpPllEd by him to the Company for ‘the
glVlng of notice to him. Where a notice is sent by post,
service of the notice shall be deemed tbune;efgected by}n,
properly addressing, prepaying and posting a letter
containing the notice, and to have been effected at the
expiration of twenty-four hours after the letter coniaining
the same is posted. Regulation 131 of Table A shall not
apply.

10.

:ﬂ::‘

LY
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comPany No., Tadbath / THE COMPANIES ACT 1985
/@/ SPECIAL RESOLUTION

AVONDENE SECURITIES LIMITED

Passed on 11 March 1986

At the Annual General Meeting of the above named Company duly
convened and held on 1l March 1986, the following resclution
was passed as a Special Resolution:-

SPECTAL RESOLUTION

"That the regulations contained in the printed document
subrmitted to this meeting and for the purpose of identification
signed by the Chairman hereof be approved and adopted as the
Articles of Association of the Company in substitution for and
to the exclusion of all the existing articles thereof."

CERTIFIED A TRUE COPY

McL CAJERON
Ségretayy
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THE COMPANIES ACY 1985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION QF

AVONDENE SECURITIES LIMITED

PRELIMINARY
1.01 The Company is a private company limited by shares.
1.02 The provisions of these Articles and, subject thereto,

the regulations of Table A constitute the regulations of the
Company to the exclusion of all other regulations which might
otherwise apply to the Company.

1.03 References in these Articles to Table A mean the Table A
referred to in the Companies Act 1985 (in these Articles called
"the Act") and in force on the date of adoption of these
Articles.

1.04 References in Table A and in these Articles to "“these
regulations" shall be construed as references to the regulations
of the Company for the time being in force, whether contained

in Table A or in these Articles.

GENERAL MEETINGS AND RESOLUTIONS

2.01 A notice convening a General Meeting shall be required
to specify the general nature of the business to be transacted
only in the case of special business and Clause 38 in Table A

shall be modified accordingly.

All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that is
transacted at an Annual General Meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the Directors and Auditors, and the
appointment of, and the fixing of the remuneration of, the

Auditors.

2,02 Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to

any General Meeting which any Member is entitled to receive shall
be sent to the Directors

2.03 If within half an hour from the time appointed for any
General Meeting a quorum is not present, or if during a meeting
a quorum ceases to be present the meeting shall be dissolved.
Regulation 41 of Table A shall not apply.



APPOINTMENT OF DIRECTORS
3.01 Clause 64 in Table A shall not apply te the Company.

3.02 ] The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A shall not
apply to the Company.

3.03 There shall be no retiring age for Directors and Section
293 of the Act shall not apply.

BORROWING POWERS

4.01 The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms
and in such manner as they think fit, and subject (in the case

of any security convertible into shares) to Section 80 of Lo

Act to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities
whether outright or as security for any ebt, liability or
obligation of the Company or of any third party.

DELEGATION OF DIRECTORS' POWERS

5.01 The Directors may delegate any of their powers to any
committee consisting of one or more directors or other persons,
in each case appointed by the Directors or appointed in such
manner as the Directors may determine. The first sentence of
Regulation 72 of Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

6.01 A Director may vote, at any meeting of the Directors

or of any committee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly; any kind of
interest whatsoever, and if he shall votc on any such resolution
as aforesaid his vote shall I'> countec: and in relation to any
such resolution as aforesaid he shall (whether or not he shall
vote on the same) be taken into acccunt in calculating the guorum
present at the meeting.

6.02 Clauses 94 to 97 (inclusive) in Table A shall not apply
to the Company.




Humbey of Company 722624

The Companies Acts 1985 & 1989
Special Resolution
AVONDENE SECURITIES LIMITED
Passed on 24th September 1990
At an Extraordinary General Meeting of the above-named Company
duly convened and held on 24th September 1990 the following Resolution
was passed as a Special Resolution:-

SPECIAL RESOLUTION

[That Ehe name of the Company be changed to NWS Property Investments
imited".

Certified a true copy
M A’M Lo
Secretary




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 722624

| hereby certify that

AVONDENE SECURITIES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NWS PROPERTY INVESTMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 OCTOBER 1990

o forr

nhA E‘;{JSE

an authorised officer

HCO0EB



Rumber of Company 722624

The Companies Acts 1985 & 1989
Special Resolution

AVONDENE SECURITIES LIMITED
Passed on 24th September 1990

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 24th September 1990 the following Resolution

was passed as a Special Resolution:-
SPECTAL RESOLUTION

"That the provisions of the Memorandum of Association of the Company be
altered by deleting the existing clause 3 thereof and substituting
therefor a new clause in the form set out in the document submitted to
this Meeting and, for the purpose of identification, signed by the

Chairman hereof.”

Certified a true copy

#

Secretary



' THE COMPANIES ACT 1985 R
Number of Company 722624

[ T I T

PRIVATE COMPA:# LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF e

AVONDENE SECURITIES LIMITED

1. The Company's name is "AVONDENE SECURITIES LIMITED" *
2. The Company’s regislered office is lo be sitvaled in England & Wales. TR

3. The Company’s objects are ;-

(a) To carry on the business of a Property Invesimenl Company in ail its branches, L
and to acquire by purchase, lease, concession, grant, licence or otherwise such ‘
businesses, oplions, righls, privileqges, lands, bulldings, leases, underleases and Sy
other property and rights and interests in property as the Company shall deem fit
and generally to hold. manage, develop, lease, sell or dispose of the same; and lo

vary any of the invesiments of the Company, construcl, reconstruci, aller, imgprove, :
decorate, {urmish  and maintam offices, houses, flals, apartments, service sules, Coe
holels, shops, lactories, warehouses, buildings, garages, works and conventences of .
all kinds, 1o consalidale or connect or subdivida properties and lo lease or
othervase dispose of the same, and lo advance money lo and enler into contracls
with builders, lenanls and others and generally lo finance building operalions of
every description; and o manage any land, buldings or ather property as R
aloresaid, whether belonging o lhe Company or not, and o collect rents and PR
income: and lo undertake and provide Management, Adminsstration and Consuitancy
Services of all kinds and o enler into, assist  or parlicipale in financial,

KT Y T

commercial,  mercantle, industrial and other lransaclions, wunderakings and o
businesses of every dascoglion, and to establish, carry on, develep and extend the NN
same gor sell dimpose ol or otherwse turn the same @ account, and lo co-ordinale

he pehey and admemstrabion of any compames of which this Company 13 a Member or
which are i any manner centroiied oy, or connected with this Company. Y

O 1A T
1 Resolution passed on l3th September 1977 E

5

ial kK e
os Limited. /. -

Nams changed by Spec
from ﬂvmndege Prgpegtm




(b} To carry an any cther rade or business whatever wnich 2an i the coinion <! the
rd of Cirectars ce aavantageousiy carried on i cennecton with or ancillary 1o any <f

m susinessas of the Company,

(c} To purchase or by any other means acquire and lake oplions cver any property
whatever, and any rights or privileges of any kind cver or in respect of any property.

{d) To apply for, register, purchasa, or by other means acguire and protect,
prelong and renew, swhether in the Unded Kingdora or eisawnere any patents, palent ngms.
brevets d'inventon, licences, secret processes, trace marks, designs, preleshions and
cencessions and ta disclaim, alter, modily, use and urn o account and to manufachr
undar or grant licences or gnvileges in respect of the same, and o exgend monegy 0
exgernmenting upen, testing and imgroving arly patents, invenlions or fighis ~nich the

Ccmpany may acquira of proposea o acguite.

{e) Toacqguire ocrunderiake the wnole crany cartofthe business, gocdwill, and assats
cf any gergon, fim, or compeany carang en or praposing to carry o any of the
susinessas which the Cempany is autharised to carry croand as parl ef the cons.deration
lar such acquisiion o undertake ai or any af the liabilities of such gerssn, firm or
comopany, or to acguire an interest :n, amalgamate with, or enter 0o parnersmiin or i

any arrangement for shanng protits, or for co-speration, or for mutual asoistanca wn!h
assisting any s

any such gersen, fiem ¢r company, or for subsigising or stherwise
geraon, lirm or cameany, and o give or accapt, by way of consideration 'ar any of @he
acts or things alaresawd or property acquired, any shares, debanlures, detenture stoeg
or secunies that may be agresd upen, and to hold and retain, or sall, mengage and deal

with any sharas, detenluras, dedenture siock or securilies so receved.

{) To improve, manage, coenstruct, repair, develop, axchangs, let ¢4 ease cr
ctherwisea, mcr'gaoe. charge, sell, ¢isposa of, wrn W account, grant licences, sotcns,
nghts and priviieges in respect of, ¢r ctherwze Zeal vath al or any oo o! he progery

and rights of the Company.

(g} To invest and deal with the moneys of the Company not immediately recuired in
such manner as may lrem time to time be determined and 10 hold or ctherwse geal walh

any invesiments made,

{h) To "*nd and advance money ar give credit ¢n any lerms and with cr withcut
sacunty o any person, firm or company (including without grejudice (© the generakty of
the foregoing any hclding company, subsidiary or fedlow subsidiary of, or any ather
company associaled in any way with, the Campany), to enter into guaranlees, contracts
cf indemnity and suretyships of all kKinds, to receive mcney on degosit or loan up2n any
terms, and o secure or guarantee in any manner and ugon any terms the payment of any
sum of money or the performmance of any cbligalion by any person, firm or campany
(including witheut prejudice to the generality af the loregeing any such helding campany,
subsidiary, fellcw subsidiary or asscciated company as aleresaid).

(il To borrow and raise meney in any manner and to secure the repayraent f any
maney borrowed, raised or owing by mortgage, charge, standard secunty, lien cr aother
secunty upon the whole cr any part of the Company's praperty or assels (whether
present or futura), 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 ctligaticn or liability it may undertake er which may become binding en

it.

‘o

[} To draw, make, accept, endorse, discounl, negeliate, execule and issue
cheques, Bils of e'«:‘a nge, premussery notes, bills of lading, warrants, debentures, and

[l

gther nagetatie rars.’eracﬂe instrumeants.



(%] T zoply for, promote, and clitain any Act of Parfiament, order, or licence of ihe
Ceparunent ol Trade or other authénty for enabling the Company lo carry any ¢f 4s
ohiects mto erect, or for effecting any modification of the Company’s constiduticn, or for
aay olher purpose which may seem calculated directly or indirects lo premote the
Company's interests, and lo oppose any proceedings or applications which may seem
calculated direclly or indirectly lo prejudice the Company’s inlerests.

i)y To enler into any arrangements with any government or authonty (supreme,
municipal, lecal, or otherwise} that may seem conducive {o the altamment of the
Company's cbjects or any of them, and o obtain from any such government or authorty
any charters, decrees, rights, prnivileges or concessions which the Con:pany may think
degsirable and lo carry oul, exercise, and comply with any such charers, decrees,
rights, privileges, and concessions.

{m) To subscnbe for, take, purchase, or clherwise acquire, hold, sell, deal with
and dispose ol, place and underwnle shares, slocks, debenlures, debenture stocks,
tonds, sbligations or securities issued or guaranlesd by any slher company constituled or
carrying on business in any part of the world, and debentures, debenture stocks, bends,
obligations or securilies issued or guaranteed by any government or authority, municipal,
local or stherwise, in any part of the world..

fn} To control. manage, finance, subsidise, co-ordinate or ctherwise assis! any
compgany or companies in which lhe Caompany has a direc! orindirect financial interast, !
provide secretarial, administrative, lechmeal, commercial and other services and facilities
of all kinds lor any such company or companmes and o make paymenls by way of
subvention or otherwise and any clher arrangements which may seem desirabie with
respect lo any business or operalions of or generally with respect lo any such socmpany
or companies.

(o} To promcie any other company for the purpose of acquinng the whole or any
part of the business or property cr undertaking or any ¢f the liabiliies of the Campany,
or of undertaking any business or aperations which may appear hkely 10 assist or benatl
the Company or lo enhance the value of any property or business of the Company, and o
place or guarantee the placing of, underwrite, subscribe lor, or othenvise acqure all or
any part of the shares or securities of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole or any part of the business or
property of the Comgany, elher togather or in portiens, for such censideraticn as the
Company may think fit, and in particular for shares, debenlures, or secuntes of any
company purchasing the same.

{a) To act as agents or brokers and as trustees [or any parson, firm ¢r cornpany,
and {o undertake and perform sub-contracts.

¥

(r) Toremunerale any person, firm or cempany rendering services to the Cempany
either by cash payment or by the alloiment ta lhm or them of shares or other secunties
of the Company crediled as paid up in luil or in part er othervise as may e thought
expedient. .

{s) To pay all or any expenses incurred in connection with the promaticn, fermation
and incorporation of the Company, or lo conlract wilh any person, firm or company 10
pay the same, and to pay commussions to brokers and others lor undenwnhbng, placing,
selling, or guaranteeing lhe subscription of any shares or cther secunhiaes of the

Cempany.

{ty To suppor and subscribe !0 any charitabie or public object and lo support and
subccrke to any inshitution, society, ¢r club which may be lor the beneld of the

=1




Cempanyerids Ciractors or emcicyees, or may be connected with any lown or slacz wiere
the Campany carrtes on Business: o qive or award gensicns, annuiles, gratuilies, and
sugerannuation or ather allowanc2s or 2enelils or chantasie aid and Jenerady @ provice
advantages, facililies and serices for any persons wno are ar have teen Cireclors cf, ©f
wha are crhave been employed by, orwhao are serving or have served the Comgany, erany
campanywnichis a subsidiary of the Company erthe helding commpany olthe Ceme oy ora
(atiow subsidiaiy of the Company or the predecassersinbuciness of the Company ce ol any
such subsidiary, holding or [ellew subsidiary campany and o the wves, widews, chtdren
andother relatives and dependants of such persons; 1o make payments towards nsurancs;
andlo setup, establish, suppert and maintain superanauatcn and other lundg or scnemeas
(whether conlributory or non-contributory) for the benaft of any of such persons and of
their wives, widews, children and other relatves and dependants; and !o set uo,
gstablish, sucgort and maiatain grotit shanng o shara purchase schemaes for the 2enent
ol any of the empleyees cf the Tamgany or af any such sucsiciary, helding or fedaw
subsidiary company and to lend maoney Lo any such emelcyaes or o lrusiees on thewr benalt
to enable any such purchasa scnemes lo te establisned or maintammed.

(u) Subject to and in acacrdance with a due comgliance with the proviciens af
Sactions 155 o 1588 (inclusive) of the Act {if and so far as such grovisiens ghall ke
aoglicatie), o give, wnether cirectly or indirectly, any kind of financial assistancz (38
sevined in Secion 152013(a) of the Act) for any such purposa as is speciied . Seclucn

151(1) and/er Saction 151{2) of the Act

LY

]

{v) To distribute ameng the Members of the Company in kind any progerly of the
Company cf whalever nature.

' * L)
r part of the

{w) Yo preccure the Company lo be registered or reccgricad in any
warld.

~ {x} To do ail ar any of the things or matiers afcresaid in any zart ef the werld and
gither as pnncipals, agents, conlraciers or otherwisa, and Dy oF threugh agents,

brokers, sub-contractors or otherwise and either alene cr in cenjunclicn wath others.

(v} To do all such cther things as may be deemed incidental or cenducive (S the
attainment ¢f the Cempany’s cbjacts or any of them,

AND so that-

(1) None of the abjects set forth in any sub-clause of this Clause shall be
restrictively construed but the widast intarpretaton shall be given o each such ctjecy,
and none of such abjects shall, except where the centext exgressly go requires, be in
any way limited or restricted by reference lo or inference {rom any cther cbjest or
cbjects set farth in such sub-clausa, or by reference lo or inferenca lrom the lerms of
any other sub-clause of this Clause, or by reference lo cr inferencs fram the name ¢l the

Cempany.

(2) Nene of the sub-clauses of this Clause and none of the ckjects theran

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 2 pawer [0 exercise each and
gvery one of the abjects specified in each sub-clause of this Clause as though each such

 sub-clause contained the objects of a separate Comeany.

(3) The werd "Company* in this Clause, excest where usaed in reference o the
Company, shail te deemed o .aciude any partnersiug or cther bedy of persens, whether
incoroeratled ar unincargeraled and waether domicded in the Uniled Kingdom or

elsawners,



(1) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause
to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of
that provision for the time being in force.

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided
into 100 Shares of £l each.

WE the several persons whose names and addresses are
subsicribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Numbher of
Hames and addresses and descriptions of Subscribers shares taken

by each

Subscriber

SHIRLEY HART

Imperial House, OHE
Kinggway, London. W.C.2.

Company Director

AVERILL HART

Imperial House, ONE
Kingsway, London. W.C.2.

Personnel Supervisor

Dated this 19 day of April 1962.

Witness to the above Signatures :-

MYCHAEL CTLFF

Imperial House,

Kingsway, London., W.C.2.
Company Director



NUMBER OF COMPANY 722624
The Companies Act 1948
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM

(AMENDED BY SPECTAL RESOLUTION PASSED THE
24TH DAY OF SEPTEMBER 1990)

AND ARTICLES

OF ASSOCIATION OF

NWS PROPERTY INVESTMENTS LIMITED

{(incorporated 30th April 1962)



Number of Company 722624

The Companies Acts 1985 & 1989

Special Resolutios

AVONDENE SECURITIES LIMITED

Passed on 24th September 1990
At an Extraordinary General Meeting of the above-named Company
duly convened and held on 24th September 1990 the following Resolution
was passed as a Special Resolution:-

SPECIAL. RESOLUTION

"That the name of the Company be changed to NWS Property Investments
Limited”.

Certified a true copy
4

;e
fe
SNTH UKo

Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 722624

| hereby certify that

AVONDENE SECURITIES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NWS PROPERTY INVESTMENTS LIMITED

Given under my hand at the Companies Reg.istration Office,

Cardiff the 16 OCTOBER 1990

an authorised officer

HCCOBA



Number of Company 722624

The Companies Acts 1985 & 1989
Special Resolution

AVONDENE SECURITIES LIMITED
Passed on 24th September 1990

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 24th September 1990 the following Resolution
was passed as a Special Resolution:- - T

SPECIAL RESOLUTION

"That the provisions of the Memorandum of Association of the Company be
altered by deleting the existing clause 3 thereof and substituting
therefor a new clause in the form set out in the document submitted to
this Meeting and, for the purpose of identification, signed by the
Chairman hereof."

Certified a true copy

{0
[ R

- (‘l I\I l.-x,:/r*
Secretary
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THE COMPANIES ACT 1985

Numbex: of Company 722624

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION OF

NWS PROPERTY INVESTMENTs LIMITED

1. The Company's name is = "NWS. PROPERTY INVESTMENTS LIMITED"*
2. The Company's registered office is lo be situated in England & Wales.

3. The Company's objecls are :-

(2) To carry on the business of a Property Investment Company in ail its branches,
and lo acquire by purchase, lease, cancession, grant, licence or otherwise such
businesses, options, rights, privileges, lands, buildings, leases,® underleases and
olher property and rights and interests in property as the Company shall deem it
and generally to hold, manage, develop, lease, sell or dispose of the same; and lo
vary any of the investmenls of the Company, construct, reconstruct, aller, improve,
decorate, furnish and maintain offices, nouses, fals, apartments, service suiles,
holels, shops, faclories, warehouses, buildings, garages, works and conveniences of
all kinds, to consolidale or connect or subdivide properties and lo lease or
otherwise dispose of the same, and lo advance money to and enler into contracts
wilh builders, tenants and others and genercily lo finance building operations of
every descriplion; and lo manage any land, buildings or olher properly as
aloresaid, whelher belonging to the Company or nol. and to collect rents and
income; and lo undertake and provide Management, Administralion and Consultancy
Services of all kinds and lo enter into, assist or participate in financiai,
commarcial, mercantile, industrial and olher Iransactions, undertakings and
businesses of every description, and lo estabiish, carry on, develop and extend (he
same or sell, dispose of or olherwise lurn the same lo account, and to co-ordinate
the policy and adminisiration of any comganies of which this Company is a Member or
which are in any manner conlrolled by, or connected with this Caompany.
*Name changed by Special Resolution passed on 13th September

08 1A 1977 from Avondene Properties Limited.

*Name changed by Special Resolution passed on 24th September
1990 from Avondene Securities Limited.



(b) Te carry on any other trade ar-business whatever which can in the'cpinion of the
Board of Directars be advantageously carried on in connection with ar ancillary to any of

the businessas of the Carmpany,

(c) To purchase or by any other means acquire and take aptians over a.iy property
whatever, and any rights or privileges of any kind aver or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire-and protect,
prolang and renew, whether in the United Kingdom or elsawhere any patents, patent rights,
brevets d'invention, licences, secret processes, Irade marks, designs, prolections and
concessions and tg disclaim, alter, modify, use and lurn to account and to manufacture
under or grant licencas or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions ar rights which the
Gompany may acquire ar propase to acquire. .

(e) Toacquire or undertake the whole arany part ofthe business, geudwill, and assats
of any person, lirm, or company carrying on or propasing to carry on any of the
businessas which the Gompany 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
campany, or to acquire an interast in, amalgamate with, or enter into partnership or inte
any arrangement far sharing profits; or for co-operation, or for mutual assistance with
any such pecson, firm-or company, or for subsidising or otherwise assisting any such
person, firm ar company, and to give ar accept, by way of consideration for any of the
acts or lhings aforesaid or property acquired, any shares, debentures, debienture stack
ot securities that may be agreed upor,, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stack or securities so received. .

() To improve, manage, construct, repair, develop, exchange, let on lease or
. othr = ":2, mortgage, charge, sell, dispasa of, turn to account, grant licences, options,
ria ind privileges in respect of, or otherwise deal with ail or any part of the property

and rights of the Campany.

{g) Toinvest and deal with the maneys of the Company not in}mediateiy requirsd in
such manner as may from lime to time be determined and to hold or ctherwisa deal with

any investments made,

(h) To lend and advance money or give credit on any terrn  and with ar withe at
security to any parson, firm or company {including without prejudice to the generalit of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any ather
company assaociataed in any way with, the Company), to enter intd guarantees, coalracts
oi indemnity and suretyships of all kinds, o receive money on deposit or loan uren aay

terms, and lo secure or guarantee in any manaer and upan any lerms the payment of 2ay

sum aof money or the perfarmance of any <hization by any persan, firm . company
g sompany,

(including v. thaut prejudice to the generality i the foregoing any such holdin
subsidiary, fellow subsidiary or-associated company as aforesaid).

(i} 7o borrow and raise money in any manner and o secure the repayment of any
maoney borrawed, raised or awing by martgage, charge, standard security, lie* 3r ather
security upan lhe whole or any part of the Company’s properly or assets (whether
present or fulure), including its uncalled ' ‘pital, and also by a similar mortgage. charge,
. Standard security, lien aor security to securd and guarantee the perfarmancs by the

Company of any obligation or liability it may und<:tak: Jr which may became binding on

it.
() To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange. gramissory notes, bills of lading, warrants, debentures, and

othear negalizkle ar transferable instruments,



(k} To apply for, promote, and obtain any Act of Parliament, order, ar licence of the
Department of Trade or other authority for enabling the Company to carry any of ils
objects into effect, or for effecting any madification of the Company's constitution, or for
any other purpose which may seem calcuiated direclly or indirectly to promote the
Company’s interests, and lo oppose any proceedings or applications which may seem
calcufaled directly or indirectly to prejudice the Company's interests. . .

{l  To enter into any arrangements with any government or authority (supreme.,,
municipal, local, or otherwise) that may seem conducive o the attainment of the
Company’s objects or any of them, and to obtgin 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 comply with any such charters, decrees,
rights, p ‘vileges, and concessions.

(in) To subscribe for, take, purchase, or otherwise acquire, i, sell, deal with
and dispose of, place and underwrite shares, stocks, deberduras, “:henlure stocks,
bonds, obligations or securities issued or guaranteed by any o'j».r srrmig any constituted or
carrying on business in any part of the world, and debentures, deacnture stocks, bonds,
obiigations or securities issued or guaranteed by any government or autharity, municipal,
local or otherwise, in any part of the world..

{(n) To contral, manage, finance, subsidise, co-ardinate or-otherwise assist any
company or companies in which the Company has a direct 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 {0 make payments by way of
subvention or olherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company

or companies.

(0) To promote any other company for the purpose of acquiring the whole or any
part of the business or 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 beneiit
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 far, or otherwise acquire all or
any part of the shares or securities of any such company as afaresaid. )

{p) 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, debenlures, or securities ot any

company purchasing the same. . : .

(9) To act as agents or brokers and as rustees for any per.sbn, firm or company, *
and to undertaite and perform sub-cantracts. . .

' (r) Tcremunerate any persaon, firm or company rendén‘ng services to the Company
either by cash payment or by the allotment to him or lhem af shares or other securities
or lhe Company credited as paid up in full or in part or otherwise as may be thaught

expedient. .

(s) To pay ail or any expenses incurred in connection with the pramotian, formation
and incorporation of the Company, or to contract wilh any persan, firm or company to

‘pay the same, and to pay commissians (o brokers and others for underwriting, placing,

selling, or guaranieeing the subscription of any shares or olher securities of the
Campany. :

(t} To support and subscribe o any charitable or public abject and to support and
subscribe lo any institulion, socieiy, or club which may be for the benelit of the



Caompany orits Oirectors ar emplayees, ar. 4may be connected with any town or placs where
the Campany carries on business; to give ar award pensions, annuities, 1rqtuaties and
sugperannuatian or ather aﬂowancas or beneiits or charitable aid and generally to provide
advantages, facilities and servicss far any persons who are ar have been Directors of, or
wha are ar have been employed by, arwha are serving or have served the Cempany, or any
campanywhichis a subsidiary of the Campany or the holding company afthe Companyora
fellaw subsidiary of the Company or the predecessarsin business of the Comgany or of any
such subsidiary, holding or fellow subsidiary campany and to the wives, widows, children
and atherrelatives and degendants of such persons; to make payments lowards insurance;
and ta setup, establish, suppart and maintain superannuation and other funds or schemes
(whether cantributory or non-cantributary) far the benefit of any of such persons and of
their wives, widows, children and other reilalives and dependants; and to sat up,
establish, support and maintain grafit sharing or share purchase schemes for the benelil
of any of the employees of the Comgany or af any such subsidiary, holding or fellow
subsidiary company andto lend maney lo any such emplayees or to trustees on their behalf
tc enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due campliance with the provisians of
Sections 1535 to 158 (inclusive} aof the Act (if and so far as such provisions shall be
appiicable), to give, wheather directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) oithe Act) for any such purpase as is specified.in Section

181(1) andlor Section 151(2) of the Act.

(v} To distribute among the Members of the Company In kind any property of the
Campany of whatever nature.

{w) To procure the Company to be registered or recognised in any part of the
warld.

(x} To do all or any of the things or malters aforasaid in any part of the wadld and
either as principals, agents, contractors ar atherwise, and by or through agents,
brokars sub-contractors or otherwise and either alone or in conjunction with others.

{y) To do all such ather things as may be deemed mc:ldental or conducive to the
attamrnent of the Coampany's objects or any of them.

-

ANDsomat~ L ‘ . :

i
[ E—

(1) None of the ob;ects sat forth in any sub-clause of th:s Clause shall be )
restrictively construed but the widest interpretation shall be given ta each such abject,
and none of such objects shall, except where the cantext exprassly so requires, be in
any way limited or restricted by reference to or inference fram any oather object or
abjects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-ciause of thls Clause, ar by reference to ar inference from the name of the

_ Campany.

(2) None af the sub-cfauses af this Clause and none of the objects therein

specified shall be deemed subsidiary or ancillary to any of the objects specified in any
ather such sub-clause, and the Campany shall have as full a power ta exercise each and
every ane af the objects specified in each sub-clause of this Clause as thaugh each such

. sub-clause canlained the abjects of a separate Camgany.

(3) The ward "Company” in this Clause, except where used in reference ta the
Camaany, shail be desmed to include any partnership ar ather body of persans, whether
incarporated or unincarporated and wnether domiciled in the United Kingdom or

elsawnera,




(4) In this Clause the expression '"the Act" means the
Companies Act 1985, but so that any reference in this Clause
to any provision of the Act shall be deemed to include a
reference to any statutory modification or re—enactment of
that provision for the time being in force.

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided
into 100 Shares of £1 each.

WE the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Number of

Names and addresses and descriptions of Subscribers shares taken
by each
Subscriber

SHIRLEY HART

Inperial House, ONE
Kingsway, London. W.C.2.

Conpany Director

AVERILL HART

Imperial House, ONE
Kingsway, London. W.C.Z2.

Personnel Supervisor

Dated this 19 day of April 1962.

Witness to the above Signatures :-

MICHAEL CLAFF

Imperial House,

Kingsway, London. W.C.2.
Company Director




COMPANY NUMBER 722624

NWS PROPERTY INVESTMENTS LIMITED
Flective Resclution of

the Members dated 28th
August 1991,

ELECTIVE RESOLUTION

It is hereby unanimously resolved as an elective resolution
in accordance with Section 379A of the Companies Act 1985
("the Act’):

THAT the Company hereby elects:
(i) pursuant to Section 252 of the Act, to dispense with
the laying of accounts and reports before the Company
in general meeting;

(i1) pursuant to Section 366A of the Act, to dispense with
the holding of annual general meetings;

(iii) pursuant to Section 386 of the Act, to dispense with
the obligation to appoint auditors annually.
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