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DO solemnly and sincerely declare that I am {m) [2 Solicitor of the Supreme Court

engaged in the formation] [a-person narmed-iir-the Articlos~ef—-Asociation_as-a
Director/Seeretary,. '
Of R S v fj:':i}\‘

L OBCTRORN

And that all the requirements of the Companies Act, 1948, in respect of mattors
precedent to the registration of the said Compeny and incidental thereto have
been complied with, And I mako this solemn Declaration conscientiously

belicving the same to be true and by virtue of the provisions of the Statutory
Declarations Act, 1835.
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A~Commissioner for Oathn (b)
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Nore.
Bection 15 of The Companies Act, 1848, ’

15.—{1} A Cortificatn of Tneorporation piven by the Registrar in respont of any Associstion shall bo conelusive
evidonen bhab all the requiremnnts of this Aot in respest of registration and of mattors precedent and ingidentul thoreto
have hoor compliod with, ond that the Association is a Company suthorised to bo registered and duly registored -
undor this Act, .

{2) A Statutory Doclaration by a Solicitor of the Buprome Court, and in Seotlend by & Solicitar, engagod in the
formntion of tha Compsny, ar by a parson namorl in the Articies os a Divcetor or Secrotary of the Company, of

complisnce with all or any of tha said roquiremonts ehall bo producod to the Rogistrar, and the Rogistrar may socopt,
gush a Declarntion ns sufiisient avidence of compliance,
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NO. OF COMPANY ..

COMPANY HAVING A SHARE CAP!TA!T
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NAME OF -
COMPANY R S —
p—
T s S boeerrso ety 0 CTR RN LIMITED.

Statement of the Nominal Capital

made pursuant to Section 112 of the Stamp Aet, 1891,

(NorE.~Tho stamp duty on the Nominal Capital is Ten shillings for
overy £100 or fraction of £100—Scetion 41, Finance Aot, 1633.)

The Nominal Capital of the above-named Company is £ / 0)0 "

Signature Z @‘%{?’9 /Q ' (%’WM

Date?d J@VWWM / {? 62 De-‘s‘c?'iptz'onéj‘“ -

"This Statement must bo signed by an officer of the Compeny.

This Statement is to be filed with the Memorandum of Association, or other Document,
when the Company is registered. ‘

CAT. No, C.A.25. sz ()} O

JORDAN & SONS,

LIMITED
Company Registration Agents, Printers & Publishers,
116, Chancery Lane, W.C.2 and 13, Broad Strect Place, E.C.2.
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1. The Name of the Company is "OCTRORN LIMITEDY. /

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

3. The Objects for which the Company is established

ares—

(A)

‘_sm_pm

To carry out all or any of the businesses of
Hire Purchase Financiers and Hire Purchase
Consultants, financiers for the promotion of
the gale for cash or on credit or on the
instalment plan or hire purchase, hire agree-
ment or casy payment system oI otherwise of
goods, wares, produce, products and merchandise
of every description, and %0 lend and advance
money t0, or negotiate loans on behalf of, or
provide credit racilities for, such persons,
firms or companies, and on such berms as may
seem expedient; to give guarantees or became
security for the payment of money or the
performance of any obligations or undertakings,
and to carry on the busi.3sses of Industrial
Bankers, Pinanciers, Financial Agents, Bill
Discounters, Company Promoters, Mortgész and
Tpsurance Brokers, Stock and Share BErokers,
Deglers. in Stocks, Shares, Loans, Annuities,
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2 or may be conveniently used with, or may enhance
the value of any other property of the Company (@

() To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses and to clear siies
for the same, or to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, and control the same or
join with others in so doing.

(F) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets d’invention, licences, trade
marks, designs, protections, and concessions which
may appear likely to. be advantageous or useful
to the Company, and to use and turn to account
and to manufacture under or grant licences or
privileges in respect of the same, and to expend
money in experimenting upon and testing and
in improving or seeking to improve any patents,
inventions, or rights which the Company may
acquire or propose to acquire.

(G) To acquire and undertake the whole or any part
of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to
carry on any of the businesses which this Company
is authorised to carry on, and as part of the
consideration for such acquisition to undertake all
or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement
for sharing profits, or for co-operation, or for limiting

& competition, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company and to give or
accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock, or securities that
may be agreed upon, and to hold and retain, or
sell, mortgage, and deal with any shares, debentures,
debenture stock, or securities so received.

(8) To improve, manage, cultivate, develop, exchange,

let on lease or otherwise, mortgage, charge, sell,

ﬁ;}, dispose of, turn to account, grant{ rights and
! privileges in respect of, or otherwise deal with

{d) The class, ?/wﬁcﬁpﬁg\lly adapted to_the-business of the Compan Id be set d/
Ly name, [and genral words shopld coversetiet buildings™&c. that may requir&k’rh ame
remarks a 0 Sub-Clause (g).
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all or any part of the property and rights of the
Company.

() Yo invest and deal with the moneys of the Company

not immediately required In such shares or upoll
such securities and in such mannet as may from

time to time be determined.

) To lend and advance money oOrF give credit 10 such

(K)

(L)

persons, firms, Oor <companics and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company,
and to give guarantees of become security for any
such persons, firms, or companies.

To bOTFOw Or Taise money in such manner as the
Company_shall think fit, and in particular by the
issue of Debentures or Debenture Stock {perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or OWINg, by mortgage,
charge, or lien upon {ke whole or any part of ‘the
Company’s property of assets . (whether present oF
futore), including its unealled Capital, and also by
a similar morigage, charge, or hien (o Secure and
guarantes the performance by the Company of any
obligation or liability it may undertake.

To draw, make, actept, endorse, discount, execute,
and issue promissory notes, bills of -exchange, bills
of 1ading, warrants, debentures, and other negotiable

N

or transferable instruments.

on To apply for, promote, ’aﬁ"d obtain any Act of

Parliament, ‘Provisional (rder, or Licence of the
Board of Trade or other authority for enabling the
Company to carry any of its objects into effect, or
for effecting any modification of the Company’s
constitution, or for any other purpose which ma)
cem expedient, and to Oppose .any proceedings oF
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(x) To enter into any arrangements with any Govern-

mznis  Or authorities  (supreme, municipal, jocal,
or otherwise), OT any COmpames, firms, Or persons

that may -stem conducive to the ‘autainment of

{he Company’s cbjects or any of them, and to
obtain from any such Government, authority.
cornpany, firm, or person  any charters, contracts.
decrecs, rights, privileges, and concessions which
the Company may think desirable, and to carry
put, PYETCISE. and comply with any such charters,
controcts, decrees, Tights, privileges, and COnCessions.

@
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& (0) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether or
in part simiiar to those of this Company or carrying
on any business capable of being carried on so as
directly or indirectly to benefit this Company.

(P) To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by
means of agenis, brokers, sub-contractors, or others.

(@) To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or by the allotment to him or
them of Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may be thought expedient.

(R) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, 'or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscripiion
of any Shares, Debentures, Debenture Stock, or
securities of this Company.

(s) To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the benefit of the Company or its
employees, or may be connected with any town or
place where the Company carries on business ; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or

& charitable aid to any persons who are or have
‘ been Directors of, or who are or have been
employed by, or who are serving or have served the
Company, and to the wives, widows, children, and
other relatives and dependants of such persons ; to
make payments towards insurance ; and to set up,
establish, support, and maintain superannuation and
. other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children, and
other relatives and dependants,

@ (T) To promote any other company for the purpose
. of acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of this Company, or of undertaking any business
or operations which may appear likely to assist or
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benefit this Company or to enhance the value of
any property or business of this Company, an
to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company
as aforesaid (.

(u) To seit or otherwise dispose of the whole or any

part of the business or property of the Company,

either together or in portions, for such consideration
as the Company may think fit, and in particular
for shares, debentures, Of securities of any compainy
purchasing the same.

(v) To distribute among the Members of the Company

in kind any property of the Company, and in

particular any shares, debentures, Of securities
of other companies belonging to this Company
or of which this Company may have the power
of disposing.

(w) To procure the Company 10 be registered OF
recognised in any part.of the world.

(x) To do all such other things as may be deemed
incidentai or conducive to the sttainment of the
above objects or any of therm.

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-
Clauses hereof, and that nome of the objects mentioned in
any Sub-Clause shall be deemed to be merely subsidiary to
the objects mentioned in any other Sub-Clause.

4. The Liability of the Mermbers is Limited.

-5, The Share Capital of the Company is £100 , divided
into | oo Shares of £1 each.

\ ——

(0] T&uowcrg very uscful Mw;qb& jlary ¢ anies or for :Il/oulng’ the
formation of a new company in case of z sclion. The powgy to pro (" companics

generally should cnly be taken by a Finance Company.




WE, the several persons whose Names, Addresses and

- Desecriptions are subscribed, are desirous of being formed
@ '1jrzto a Company in pursuance of this Memorandum of
Asssociation, and we respectively agree to take the number

o} Shares in the Capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

No. of Shares
taken by each
Subsecriber.

TOTAL SHARES TAKEN.

One

=

;@ Dated this 7 ) day of \/’q.;ffmfw

Witness to the above Signatures :-

& v
C.  Aleevas,

19 /9.

/e ‘C*(;Mwm‘fvy Lans
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION

of

OCTRORY LIMITED

A Private Company registered without
Articles of Association and accordingly
the Regulations contained in Part Il of€u.
Table A in the First Schedule to The
Companies Act, 1948, shall apply to ‘<.
the Company.

Y
¥
Subscribers .
/w I M;;)n;?:ndum e X
C—"Vel Juptimbs 1752,
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and other Securities, andl General Merchants, @@
Agen.-ts, Pactors, Brokers and Traders, and ’
to undertake and carry on any business,
transaction or operation commonly undertaken

or carried on MY financiers, company

promoters, concessionnaires, contractors,
capitalists or n-rehants, and generally to
acgquire, enter into, assist or participate

in financial, commercial, mercantile,

industrial or other undertakings and

pusinesses of 211 kinds, and 0 carry Ol

deviop and extend the same, OT sell,

dispose of and deal with or otherwise turn &
the same to accounts

L

e
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To carry on in the United Kingdom or else-
where the businesses of Brokers and General
Agents for the transaction of Insurance-
Business of all kinds, Arbitrators and
Tnsurance Specialists,'and Agents for
effecting Insurance and obteining policies
in respect of every ¥ind of risk. .

mo carry on any other puginess (whether
manufacturing or otherwise) which may
seem G0 the (ompany capable of being
conveniently carried on in connection
with the above okjects, oY calculated
directly or indirectiy 6O ephance the o,
value of or render more profitahle any -
of the Company's property.

mo purchase Or by any other means
acquire any freehold, 1easehold, or
other property for any estate OT
interest whatever, and eny rights,
privileges, Or eagements ovexr OT in :
respect of any property, and any (;Ag
puildings, offices, ractories, mills,

works, wWhiarves, roads, railways,

tramways, machinery, engines, rolling

stock, vehicles, plant, 1live and dead

stock, harges, vessels, or things, and S
any real O personal property or rights
whatisoever which may be necessary for,

-
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Certificate of Purorporation

% T5evehy Certilp, o

QUTRORH LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this Soventeonth day of Septonber :

One thousond npine nundred and sixby HHO« )
Certificate z

received by

i
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Number of Company: 735621 / Lt

THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES.
(Copy)
® SPECIAL RESOLUTION
(Pursuant to The Companies Act, 1948, Sections 10 and 141}
of
QOPRORN
LIMITED,
Passed the 17th day ofeptembexr 1962 .
At an Extraordinary General Mseting of the above-named
Company, duly convened, and held on the 17th day.of
September , 1962, the following SPECIAL RESOLUTION \
was duly passed:- ‘ O'—"’ '
& \
That the new Articles of Association alrea @Pro%???’
by this Meeting, and for the purpose o dhiTricayfo /
subscribed by the Chairman thereof, be®{pd the ame -
are hereby adopted as the Articles of Ass iation of
the Company in substitution for, and to the clusior of,
all the existing Regulations thereof, :
- CHAIRMAN
/ / ey S N
] s N “'H, \"‘*\x e A IS RATIC
el BT 3 > N
\Q:‘/o« G imhum \H \\‘ M
;&- N . . o .
(" 255EP1%62 ,;\;1.9 25 SER 1062
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Agsociation

OoF

Octrorn Limited

(Adopted by Special Resolution passed on the ifth, aay .of
September, 1962) '

PRELIMINARY

1. The regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
called “Table A”), shall apply to the Company save in so far as they
are excluded or varied hereby : that is to say, Clauses 24, 53, 75 and 77
in Part I of Table A shall not apply to the Company; and in addition
to the remaining Clauses in Part I of Table A, as varied by these
Articles, the following shall be .the regulations of the Company.

2. The Company is a Private Company and Clauses 2, 3, 4, 5
and 6 (but not Clause 1) in Part IT of Table A shall also apply to the
Company.

SHARE CAPITAL AND SHARES

3. The original Share Capital of the Company is £100 divided
into One Hundred Shares of £1 each.

4. The Shares shall be under the control of the Directors, who
may allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be onc
of two or more joint holders.

R
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GENERAL MEETINGS

6. Lvery notice convening a General Meeting shall comply with
the provisions of Section 136 (2) of The Companies Act, 1948, 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 Auditor for the time being of the Company.

7. Clause 54 in Part I of Table A shall be read and construed
as if the words * Meecting shall be dissolved ” were substituted for
the words “ Members present shall hé a quorum,” and there were
added the following “ If the members of the Company then entitled
to attend and vote at such a meecting shall be only two or less than
two one member shall be a quorum.”

DIRECTORS

8. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be more than
five but need not cxceed one. If and so long as there shall be a sole
Director he shall have authority to exercise all the powers by Table
A or these Articles expressed to be vested in the Directors generally.

9. The following persons shall be the first Directors of the
Company : Sir StanLeEy Berr, O.B.E., J.P. and Frank HiNDLE.

10. The sharcholding qualification for Directors may be fixed
by the Company in General Meeting and unless and until so fixed no
qualification shall be required.

11. Clause 79 in Part I of Table A shall be read and construed
as if the proviso to such Clause were omitted thercfrom.

14, A Director may vote as a Director in regard to any con-
trac. or arrangement in which he is interested or upon any matter

arising thereout, and if he shall so vote his vote shall be counted and.

he shul! be reckoned in estimating a guorum when any such contract
or arrangement is under consideration; and Clause 84 in Part I of
Table A shall be modified accordingly.

13. Clause 86 in Part I of Table A shall be read and construed
as if the words “and every Director present at any Meeting of
Directors or Committee of Directors shall sign his name in a book
to be kept for that purpose ” were omitted.

14, Clause 88 in Part I of Table A shall he read and construed
as if sub-clause (f) were omitted therefrom.

WINDING UP

15. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liquidation shall fist be applied in repaying to the Members
the amounts paid or credited as paid on the Shares held by them
respectively, and the balance (if any) shall be distributed among the
Members in proportion to the number of Shares held by them
respectively : Provided always that the provisions hereot shall be
subject to the rights of the holders of Shares (if any) issued upon
gpecial conditions,
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COMPANY IIMTTED BY SHARES

SPECIAL RESOLUTION

ik

QCTRORN LIMITED
(Passed the CZnd day of Qotober 1962)

X EEERRE RN ]
2
’

At an EXTRAORDINARY GEMERAL MEETING of the Menmbers of "bhe
abovew~named Company, duly convened, and held at Astley House, S
25 Quey Street, Manchester 3, on the 22nd day of Qotober 1962,
the following RBSOIUTION wes duly passed as & SPECIAD RESOLUTION am
SPECTAL ~ RESOTOTION | o

With the consent of the Board of Trade the ncwe

of the Company be changed to NORTHERN FRUST
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OGTRORN 1D f
We certify that, to the best of our knowledge and
f

belief, the conditions mentioned in sub s2otion (2)

-
=

of Sectioni29 of the Companies Acht, 19468, are

satisfied at the date of passing this Resolution :

andnhave been satisfied at all times ‘gince

17th September 1962,

‘7{&"""" /74 ot DIRBCTOR

.Q....i.‘.".......... I X 1)
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R ; Reference: C.R98/1811/62

A OCTRORN

| 3 of the above-named Company being changed to /

% No. €. 50

Wi, 56813{730 4m, 11{6! B.L.&.Co.Ltd. Gp.89147420

¥ TR ""l

Gy, pee QIR PO L.
E/,.v L’J P, i""

)
£100-23

COMPANlES
ISTRATi

o

BOARD OF TRADE,
COMPANIES ACT, 1948

Lumted

’Pursuant to the provisions of Sub- Section (1) of Sectlon 18 of the

Compames Act, 1948, the Boaxd of Trade hereby approve of the name

[

NORTHERN LRUST COMPANY LEMITED ¢

Signed on behalf of the Board of Trade

\‘w

o4

Authonsed in that behalf by th*‘
Prem__nLef»the _Board of 'Itade'\

REGIS! 77 4

-

shirsy-first + dayof October 19 62
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Cextificate of iimzurputatiun on Change of Pame
Ulyerens

OCTRORN LIMITED

was incorporated as a limited company under the

Comp%:fhies Aoty 1948,

on the seventeerith - day of Septembor, 1962

Ay tﬁljl’rtaﬁ by special resolution ¢¢ the Company and with the approval

of the Board of Trede it has changed its name.

oy ﬂ]ﬂ:?fﬂl’ﬁ 1 hercby certify that the Company is a limited company

incorporated under the rame of

WORTUERN TRUST COMPANY LIMITED

Given under ‘my hand at london, this thirty—-first day of

Qctober One thoﬁsand nine hundred and sixty two.

Certificate received by / % W;{’

Registrar of Compenies.

Y T SN T O T T




7
D
AR
<
!
)
O THE COMPANIES ACT, 1948.
COMPANY LIMITED BY SHARES. .
(Copy) £
& N
ORDINARY RESOLUTION .
K,
(Pursuant to the Companies Act, 1948, Section 61) ]
-
; of 3
OCTRORN LIMITED.
& q
I (Passed the 8th day of October, 1962)
R - g
ey
At an Extraordinary General Medting of the above -na ?g\a \
L Company, duly convened and held on the 8th day éf 63{6’0@5,3@&%1
the following Resolution was duly passed as an Ordmary Resolutmn 4
That the share capital of the Company be increased to - ;
£50,000 by the creation of an additional 49,900 Ordinary " m )
; Shares of £1, each. } e |
il 3
wm’f T 17 i gt gy "
Ao STt f g Tl
/ poos a s i DANLT 19‘02 ‘n}f
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No., oF COMPANY.......ZQ?Q%?:./A/.

NNotice

INAME OF
iISOMPANY

M
Ea

THE COMPANIES ACT, 1948.

Puisuant to Section 63,

CTRORN

........

Lt s S m‘:’:’x

FEE B, L
L. qﬁi"@ ¢ :

of Increase in Nominal Capital.

¥
................. LIMITED
hY
A Y
R
-~ 4"’ \
”' "\
B,

JORDAN & SONS, LTD., SHAW
116, Chancery Lane, London, W.C.2,

Cat. No. C.F, 10,

7, 8 & 9, Fetter
Law Stationers and Company Registration Agents,

ne, London,

S2736 (1)

Presented by

M‘? Mr

%
Tf?/z\’???z:ga e, s ———

“VoWHITEHEAD & ALDRICH

(3

G

M
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

LiMITED,

.............

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,

that by (@) o et SR o 1ol b 12 e of the Company dated the
............... 8th ....day of  October....mn062.., the nominal Capital

of the Company has been increased by the addition thereto of the sum of
¢ 149,900, ...Dbeyond the registered Capital of £.... u Lo o T =

% The additional Capital is divided as follows :—

Nominal Amount
Number of Shares. (lass of Share. of cach Share.

45,900 Ordinary One pound

The conditions (e.g., voting rights, dividend rights, winding-uprights, etic.),

;.'subjeé'{', 4o which the new Shares have been, or are to be, issued, ave as foliows :—

To rank pari passu jn all respects with the existing Ordinary Shares

....................................

TELTr T L) P— e

SECRETARY

(State whether Director, or Seeretary).

OCTOBER 19.62

Dated the.em 328 day of.

&

Thi¢Eoargin to be reserved for binding.




@

R

o gy ' .
& b eribian nephsE.

Pursuant to Section 112 of the Stamp Act, 1891,

(Nore.—The stamp duty on an increase of Nominal Capital is Ten shillings for
every £100 or fraction of £100——Section 41, Finance Act, 1933.)

NAME OF
COMPANY..... OCIRORN oo

Inland
Revonus
Duty Stamp
to boe
improssod
here.

N

..........

..... PSR I )\ | & 3= 5}

This statement is to be filed within 15 days after the passing of the Resoluuo
by which the Registered Capital is increased, and if not so filed Interest gf@
* atb the rate of 5 per cent. per annum from the passing of the Resoluti

{) ble
! (s. 5, Revenue Act, 1903). % {Q‘s

130

the filing of & Notice of Increase and a printed copy of the Resoluti

el

Norg.~Attention is drawn to Section 63 of the Companies Ac\\ E:I;S(w] Ve to
ho

increase.

rising the

CAT. No. CA.26,

JORDAN & SONS, LTD,, SHAW & SONS LTD,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetter Lane, London, E.C4,

P

Law Stationers and Company Regisiration Agcnts P :;‘,‘2; oy
AFaE8 REGIT g Psuza(x):_

10067 g5, Vf:i

Presented for reaistralion.bu..

S TR T
A
3




£ '
»
The Nominal Capitai
OF
............ 0.CIERORN
............................. ' v LIMITED,
has by a Resolution of the Comygany dasiod the s e SED R day

(o) S, 0Tk 01201 SU— vy 18.562..., been. increased by the addition thereto of

the sum of.........FORTE. NINE, THOUSMD, NINE HUNDRED - s Pounds,

divided into.... ... QRDINARY.

o S—— ONE.EQUNR SR—— ' each

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

beyond the Registered Capital of...... | ONEHUNDREDPOUNDS 8

.......

Ny
*Signature K \\\QA&M ot

Description SECRETARY

Date... OTH..NCTORER 19.62...

*#This Statement mdst be signed by an officer of tho Company.

............................. Shares

. -®

This margin is reserved for hinding, and must not be wriitén across.

E
o

).%}

PESSTTER S
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COMPANIES
REGISTRATION |

)

- THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

(coPY)

Special Resolution

(Parsuant o The Compumes Act, 1948, Sections 10 and 40

;@ or

Northern Trust Company Limited

Passed the 28th day of February, 1963

AT an ExtraorpiNarY GeNiralL MErTING of the above-named
Company, duly convened, and held at Astley House, 23 "\Quay Street,
Manchester, 3 in the County of Lancaster, on the 28th day of
February, 1963, the following SPECIAL RESOLUTION was duly
passed :—

That the new Articles of Association already approved by this *
Meeting, and for the purpose of identification subscribed by the
Chairman thereof, be and the same are hereby adopted as the
Articles of Association of the Company in substitution for, ande
to the exclusion of, all the existing Articles thereof.

’.@'i
i . v . b J
' JORDAN & SOXS, LIMITED, & o
CoMpaNy REGISTRATION AGENTS, DPRINTERS AND DPUBLISIIERS, . fjil
cuanenry Lang, Loxpon, WLC.2, ann 13 Broap Streur Pracs, B.C2, FABI2- e-a:e,,%\
. = ~
/)

SR

i
e et e i
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Aggociation

QF

Northern Trust 'Company Limited

(Adopted by Special Resolution passed on the 28th day of
February, 1963)

PRELIMINARY

1. The regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
called “Table A”), shall apply to the Company save in so far as they
are excluded or varied hereby : that is to say, Clauses 23, 53, 75, 77,
89, 90, 91, 92 and 106 in Part I of Table A shall not apply to the
Company; and in addition to the remaining Clauses in Part I of
Table A, as varied by these Articles, the following shall be the
regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4 and 6
(but not Clauses 1, 3 and §) in Part 1T of Table A shall also apply to
the Company.

SHARE CAPITAL AND SHARES

3. The Share Capital of the Company at the time of the
adoption of these Articles is £50,000 divided into 50,000 Shares of
£1 each.

4. The Shares shall be under the cuntrol of the Directors, who
may allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be one
of two or more joint holders.

=7

kiy—'«“

T T




0. Subject to the provisions of Clause 24 i.n Part I of Table A
any Share may be transferred to a person who is alrcadyﬂa Member
of the Company. Save as aforesaid the Dircctors shali have an
absolute right without assigning any reason therefor to refuse to
register any transfer of a Share (whether fully paid or not).

GENERAL MEETINGS

7. Every notice convening a General Meeting shall conmply with
the provisions of Section 136 (2) of The Companies, Act, 1948, 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 Auditor for the time being of the Company.

8. Clause 54 in Part I of Table A shall be read and construed
as if the words ““ Meeting shall be dissolved ” were substituted for
‘the words “ Members present shall be a quorum,” and there were
added the following “ If the members of the Company then entitled
to attend and vote at such a meeting shall be only two ur less than
two one member shall be a quorum.”

9. A poll may be demanded at any General Meeting by the
Chairman or by any Member present in person or by proxy and

entitled to vote; and Clause 58 in Part T of Table A shall be modified
accordingly. .

10, Subject to the provisions of The Companies Act, 1948 a
resolution in writing signed by all the Members for the time being
entitled to receive notice of and attend and vote at General Meetings
shall be as effective as if the same had been passed at a General Meet-
ing of the Company-duly convened and held, and may consist of
several documents in the like form, each signed by ome or more
persons. In the case of a corporation the resolution may be signed on

its hehalf by a Director thereof or by its duly appointed attorney or
duly autherised representative.

‘ DIRECTORS
11, Unless and until the Company in General Meeting shail
otherwise determine, the number of Directors shall not be more than
five but need not exceed one. If and so long as there shall be a sole
Director he shall have authority to exercise all the powers by Table
A or these Articles expressed to be vested in the Directors generally.

12, The Directors of the Company at the time of the adoption

of these Articles are: Sir StanrLey Brr, O.B.E, J.P. and Franx
HinpLE.

13. The shareholding ciualiﬁcation for
by the Company in General Meeting and unle
qualification shall be required,

Directors may be fixed
ss and until so fixed no

14. Clause 79 in Part I of Table A shall be ;'e

- ' . ad and construed
as if the proviso to such Clause were omitted ther

efrom.



N o

15.  No Director shall be disqualified by his position as Director
from entering into any contract ‘or arrangement with the Company,
and a Director may vote as a Director and be taken into account for
the purpose of constituting a quorum in respect of any contract or
arrangement in which he may be in any way interested, and may
retain for his own ahsolute use and henefit all profits and adyantages
accruing to him therefrom. A Director may hold any other office
or place of profit under the Comipany other than that of Auditor on
such terms as to remuneration and otherwise as the Directors may

detenaine. Sub-Clauses (2), (3), (4) and (3) of Clause 84 in Part 1

of Table A shall not apply to the Company.

16.  Clause 86 in Part I of Table A shall be read and construed
as if the words “ and every Director present at any Meeting of
Directors or Committee of Directors shall sign his name in a hook
to be kept for that purpose” were omitted.

17, Clause 88 in Part I of ‘'able A shall be read and construed
as if sub-clause (f) were omitted therefrom.

18.  All references in Clauses 94, 95, 97 and 107 in Part [ of
Table A to the retirement by rotation of Directors shall be deemed
to be omitted.

19. A Resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a Resolution
passed at a-meeting of the Directors duly convened and held, and
may - congist of several documents, in the like form, each signed by
one or more of the Mirectors. .

s

20. A Director present at a meeting of the Directors shall in
addition to his own vote be entitled to one vote in respect of each
other Director not present at the Mecting who shall have authorised
him in respect of such meeting to vote for such other Director in his
absencé. Any such authority may relate gencrally to all meetings of
the Directors or to any specified meeting or meetings and must be
in writing or by cable or radiogram or telegram or telex message,
which must be delivered to the Secretary for filing prior to or must
be produced at the first meeting at which a vote is to be cast pursuant
thereto.

WINDING U

21. If the Company shall be wound up the assets remaining
after payment of the debts and l1_ab1h:c1es. ol the _Company and the
costs of the liquidation shall first be applied in repaying to the Members
the amounts paid or credited as paid on the Shares held by them
respecti-ely, and the balance {if any) shall be distributed among the
Members in proportion to the number of Shares held by them
respectively : Provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) issued upon

special conditions. §
/7/&7\ [




form No. 28
no filing eg, payable ;
]
e j
£ .g’” f
3 ;
THE COMPANIES ACTS 1948 TO 1967 ('4{7} v o
!
2
Notice of
consolidation, division, sub-division, or conversion "'
into stock of shares, specifying the shares so consolidated,
divided, sub-divided or converted into stock, '
)
or of the
re~conversion into shares of stock, specifying the
stock so re-converted
or of the :
redemption of redeemable preference shares 3
i
or of the v
cancellation of shares , ]
{otherwise than in connection with a reduction of share capital ! s
under section 66 of the Companies Act 1948) ' ;
pursuant to section 62 of the Companies Act 1948 :
name of company - };
) >
....... Northers Grewt  Company o f
.............. : SOOI I 14311 1-Ys | F
;
Jordan & Sons Limited, _ '
Company Registration Agents, Printers & Publishers :
City Office: Wilec House 82 City Road London EC1 y
Telephone: 01-253 6214 Telex No., 261010 _
‘{H}Aix L A e el ;f (:;57\\
Presented LY. e : s Py e o)

..............................

Presenter's reference

T



To the Registrar of Companies

Novbhera Cruat CONP""‘_‘j

TIPS RIS TR T TR AL

...........

er ses e eeemers s sesese s msseesssesren W R vesseeeesee e kst oottt attr oo vttt Limited

HEREBY GIVES YOU NOTICE
in accordance with Section 62 of the Companies Act 1948, that"

Each G’L bie exisbw 'y Orolmw:l Sheves a{.
EI each has  been sub- dwided b 4
& haves ‘o, Lo-25 ecach.

Signature e’

{State whether Director or Secreta ry)‘se“’el’:“-"i
oy

Dated..COI L. L ey 19.72-
Vod

*e.g. In the case of Consolidation and Division “the 1,000 Preference Shares of £10 each of this Company
numbered 1 to 1,000 have been consolidated and divided into 500 Proferonce Shares of £20 each, numbered
1 1o 500" In tha case of Conversion inte Stock "the 10,000 Ordinary Shares of £5 cach of this Company.
numbered 1 to 10,000 have been convarted into £50,000 Ordinary Stock.” in the cose of Re-conversion Into
Shares "the £50,000 Ordinary Stock of this Company has been re-convested into 10,000 Ordinery Shares of £6
sach numbered 1 to 10,000.” In the case of Sub-division "each of ihs 5,000 Ordinary Shares of £5 each has
lzeen divided into 5 Shares of £1 each.” In the case of Redamption 500 of the Redeemable Preferunce Shares
of £1 each of this Company numbered 1 to 500 have besn redeemed.” In the case of Cancellation ** 2,500 of the
Ordinary Shares of the Company which have not been taken or agreed 1o be taken have been cancelled.”

1 " PR . .
MOTE: The examples set cut above will require amendment when distinctive numbers of shares are not used
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735621 /;_ g -

THE COMPANIES ACTS 1948 and 1967
COMPANY LIMITED BY SHARES ) B

X

ORDINARY RESOLUTIONS .

{Pursuant %o the Companios Aet 1948, Sectiom 6L) .

ot ;

HORTHERN TRUST COMPANTY LIMXTED i

(Paseed the 18th day of May 1972) %

At an Extrasrdinary General Meoting of the abavasnamed 4
)

I

Company, duly conversd, and held en the 1L8th day of May 1372 ;.
i

the following Regolutions were duly passed as Ordinary .
s

Resolntiona E
L. That each of the existing Ordinnry Sharos of %‘

El each im the capital of the Company be subdivided 4

into four shapes of SOnES each,

L
L g et

25 Thut the Share Capitail of the Company be v
increased ¢o £100,000 by thoe craation of an s
additionnl 200,000 Ordimary Sheraea of £0.25 each.

SIR STANLEY BELL

T TR R

-/ -
~ d:/,fga : $
/ : CHATRMAN ;
.



735621

TEW COMPANIES ACTS 1948 and 1967

COMPANY LIMEITED BY SHARES

CUDINARY RESOLUTIONS
(Puraupnt to the Companies Ast 1948, Section GL)

el
NORTHERN TRUST COMPANY LIMITED

{Passed the 18th day of May 1972)

At nn Extraordinary General Meoting of the abova-mamad

Company, duly eonvened, and hold on the 18th day of May 1972

the Tollowing Resolutions wers dely passed as Ordinary

Regolutions 3

Lo That each of the exisiing Ordinary Shares of

£1 emch im the capital of the Company be subdivided
into four shapes of £0,23 sach,

2a That the Shars Capital of the Compuny be

inereoased to £100,000 by the creation of an
additionnl 200,000 Ordinvary Shores of £0.25 each,

SIR STAMLEY BELL
’,/,/{5;iéiybéi,;:::gzjﬁf ‘

CHAZRMAN

et
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form No. 10
no filing fee payable

CRT 2 50

THE COMPANIES ACTS 1948 TO 1967

Notice of

increase in nominal capital
pursuant to section 63 of the Companies Act 1948

i
: g
¢

.. -
R

name of company

‘navufw—s C%’vm%: Gom@amj

.......... Limited

Jordan & Sons Limited r""j"” T
Compan’* Registration Agents, Printers & Fublishers W
City Office: Wilec House 82 City Road London EC1 e
Telephone: 01-253 6214 Telex No, 261010 oot

am) { -‘L“‘: L S pti P\pl 1
Presented byWUm,n..f ﬁﬂ' F f’ﬂ-—bgiCH
------------- - LT WA ety ok v 2 L5

WS N L ey

ooy Py s

.......




To‘the Registrar of Companies

n@"&u’h@b’ﬂ Q’VMQ: &t}mg@@uﬂ
N el

.............

Limited

that, BY (1) ] jm;.,.; ...... Resolution of the Company
dated.. .M ma:.:g .......... 193%., the nominal Capital
of the Company has beer increased by the addition thereto of the sum of
£.. 5.%00@ ......... beyand the registered Capital of £ Socon

The additional Capital is divided as follows :—

Number of Shares Class of Share Nominal Amount of each Share

200000 QVGLU'IMJ QQ-R‘E‘B,

The conditions (e.g., voting rights, dividend rights, winding up rights, etc.),
subject to which the new Shares have been, or are to be, issued, are as
follows:—

the Neawa pheves b veald P@u; 1 Passa

m all vesneeks st bhe m@%mj
Ov@LMWJ Meves.

...... . ef=tho-new-Shates-aro-Rroference-Shoresrand-are~(2)
frofi-redesmablen

%9 % b (Signature)‘

....................

ge.dv G}Wﬂ

............. (State whether Director or Secretary)

Dated....... 22vd  Wiew 19.1%

~

{1) ~ Ordinary,” * Extraordinary ”' or " Special ” (2) Delete as appropriate.

w223
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-

‘]«35%‘32% -/2 7 number of company
form No. 26

Statement of
increase in nominal capital
pursuant to section 112 of the Stamp Act 1891

Note: The stamp duty on an increase of Nominal Capital is 10s, (60p) for avery £100 or fraction
of £100—Section 41, Finance A¢t 1933,

name of company

ﬂovwf\sm Yvassie @@mg?@nq

Limited

The Nomina! Capital of the above-named Company has by a

Resolution of the Company dated.... A8 ¥ ¥ m‘f ....... g7z
been increased by the addition thereto of the sum of £..52 292
beyond the Registered Capital of £ ........ S B0 ]

Dated. 2374 m‘“"f ..1912. Description gcf""@‘ﬁfa"f

.............

This statement is to be filed within 15 days after the passing of the Resolution by
which the Registered Capital is increased, and if not so filed Interest on the Duty at
the rate of 5 per cent. per annum from the passing of the Resolution is also payable
(s. 5, Revenue Act 1903).

Note: Attention Is drawn to Section 63 of tha Companies Act 1948 which alsa requires the
filing of a Notice of Increase and a printed copy of the Reselution authorising the increase,

Jordan & Sons Limited

Company Registration Agents, Printers & Publishers
City Office: Wilec House 82 City Road London EC1
Telephone: 01-253 6214 Telex No. 261010

TRy A BT
Presented byl .}.'I.EI.L..?.J‘ eiilmohovsan ol ‘:;.—‘..’;.\.g‘uH

---------

S S T P PR TR
........ 53 ..id.-.-:-y-g;-,.l‘\ L [ [ SR R,
T LTy v ey
"""" [RE S I I R G B S K
Presenter's Roference,...um. . =X -

ws221
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Number of Compuny 735621 % )

THE COMPANIES ACTS 1929 to 0967

COMPANY LIMITED BY SHARES

ER Lt ot et 0 el

SPRCIAL RESOLUTION
-0l
NORTHILEN TRUST COMPANY LIMITED

(passed the 1lth day of October, 1977)

et

At an FXTRAORDINARY GENERAL MREETING of the above-named Company,

duly convened, and held at 12/13 St,Wilfrid Street, Preston, on the
11th day of October, 1977, the following SPECIAL RESOLUTION was duly

passed -

That clause 3 (A) of the Memorandum of Association of the Company

be amended to read as follows -

"(AY(i) To carry out all or any of the business of Hire Purchase Financiérs
"and Hire Purchase Consultants, Financiers for the promotion of the sale
"oy cash or on credit oxr on +he instalment plan or hire purchase, hire
"agreement or easy payment system OY otherwise of goods, wares, produce,
"products and merchandise of every description, and to lend and advance
"money to, Or negotiate loans on behalf of, or provide credit facilities
"for, such persons, f£iyms or companies, and on such terms as may seem
nexpedient; to give guarantees or hecome security for the payment of money "
"sr the performance of any obligations or undertakings, and to carry on
"the business of Tndustrial Bankers, Financiers, Financial Agents, Bill
"piscounters, Company promoters, Mortgage and Insurance Brokers, Stock
"and Share Brokers, Dealers in Stocks, Shares, Loans, Annuities, and

“"giher Securities, and General Merchunts, Agents, Factors, Brokers and
“ppraders, and to undertake and carry on any business, transaction or

"operation commonly undertaken or carried on by financiers, company

"promoters, concessionaires, contractors, capitalists oxr mexchants, and 1
"generally to acquire, enter into, assist or participate in financial,
"ecommercial, mercantile, industrial or other undertakings and businesses

wof all kinds, and to carry on, develop and extend the same, or sell,

vaispose of and deal with ox 9therwise turn the same to account.

"(A) (ii) To carry on the business of undertaking or entering into or

“"peing party to bonds or covenants in favour of local or statvtory
"aythorities whereunder the due performance by builders or developers

"of obligations entered into by them in such bonds or covenants for the
"oonstruction or road Or styreet works as part of the development of
"puilding land or estates be guarenteed by the Company to such authorities.”

Y
i

Presented bv i

. THE LONDON LAW AGENCY LTD.,
TEMPLE CHAMBERS,

CesamL AL AT ”
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THE COMPBNIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
(Pursuant to the Companies Act 1948, Section 61)

of

NORTHERN TRUST COMPANY LIMITED

{Passed on the 2nd day of February 1978}

At an Extraordinary General Meeting of the above-named Company,
duly convened, and held on the 2nd day of February 1978 the
following Resolution was duly passed as an Ordinary Resolution:
That the Share Capital of the Company be
increased to £250,000 by the creation of an

additional 600,000 Oxrdinary Shares of £0.25 each.

J.G. BROWN.

CHATIRMAN.

% SONS, [
SR o
Ny RecETR
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No . 72562/

‘\}QO i a?.':hg,g”" "l'

A

COMPANY LIMITED BY

Semoranpum of Association

or

Northern Trust Company Limited

1. *The Name of the Company is “ NORTHERN TRUST P

COMPANY LIMITED.” ~r
2. The Registered Office of the Company will be situate in .« a\( K
England. S
3. The Objects for which the Company is established are— o

(A)(1) To carry out all or any of the business of Hire Purchase Financiers
‘and Hire Purchase Consultants, Financiers for the promotion of the sale
for cash or on ¢redit or on the instalment plan or hire purchase, hire
‘agreement oy easy payment system or otherwise of goods, wares, produce,
* products and merchandise of cvery description, and to lend and advance
* *money to, or negotiate loans on behalf of, or provide credit facilities
' for, such persons, firms or companies, and on such terms as may seem
expedient; to give guarantees or bhecome security for the payment of money
.or the performance of any obligations or undertakings, and to carry on
the business of Industrial Bankers, Financiers, TFinancial Agents, Bill
" Discounters, Company Promoters, Mortgage and Insuranfe Brokers, Stock
and Share Brokers, Dealers in Stocks, Shares, Loans,’ Annuities, and
other Securities, and General Merchants, Agenis, Factors, Brokers and
traders, and to undertake and carry on any business, transaction or
operation commenly undertaken or carried on by financiers, company
promoters, concessionaircs, contractors, capitalists or merchants, and
' generally to acquire, enter inte, assist or participate in financial,
‘commercial, mercantile, industrial or other undertakings and businesses
of all kinds, and to carry on, develop and extend the same, or sell,
dispose of and deal with or otherwise turn the same to account.

(A)(ii) To carry on the business of undertaking or entering into or

being party to bonds or covenants in favour of local or statutory
aulhorities whereunder the due performance by buildexs or developers

of obligations entered into by them in such bonds or covenants for the
‘construction or road or street works as part of the development of
‘puilding land or estates be guaranteed by the Company to such authorities.’

/

() To carry ou in the United Kingdom or e;sewhere the
businesses of Brokers and General Agents for the
transaction of Insurance Business of all kinds, Arbitra-
tors amnd Insurance Specialists, and Agents for

effecting Insurance and obtaining policies in respect of ;" ¢ RABALEL
every kind of risk. A e

P
. #

#[he Name of the Company was on the 81st day of October, 1962 changgec
from * QcTrRORN LIMITED ** 1o ' NORTHERN TRUsT COMPANY Lanren,” :

—c o =Y e wa
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To carry on any other business (whether manu-
facturing or otherwise) which may scem fto the
Company capable of being convenientiy carried on in
counectinn with the above objects, or calculated directly
or indirectly to enhance the val}w of or render
more profitable any of the Company’s property.

To purchase or by any other means acyuire any
freehold, leasehold, or other property for any estate
or interest whatever, and any rights, privileges, or
casements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, mack¥. ory, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may Dbe necessary for,
or may he conveniently used with, or may enhance
the value of any other property of the Company.

() To build, construct, maintain, alter, enlarge, pull

down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses and to clear sites
for the same, or to join with any person, firm,
or company in doing any of the things aforesaid,
and to work, manage, and control the same or
join with others in so doing.

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets 'invention, licences, trade
marks, designs, protections, aud concessions which
may appear likely to he advantageous or wuseful
to the Company, and to use and turn to account
and to manufacture under or grant licences or
privileges in respect of the same, and to expend
money in experimenting upon and testing and
in improving or seeking to improve any pafents,
inventions, or rights which the Company may
acquire or propose to acguire.

(¢) To acquire and undertake the whole or any part of the

business, goodwill, and assets of any person, lirm, or
company carrying on or proposing to carry on any of
the businesses which this Company is authorised to
carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of
such person, firm, or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or fo1 co-
operation, or for limiting competition, or for mutual
assistance with any such person, firm, or company, or
Lor subsidising or otherwise assisting any such person,
firm or company and to give or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any Shares, Dehentures, Debenture
Stock, or securities that may he agreed apon, and to

- —
g T
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hold and retain, or sell, mortgage, and deal with any
shares, debentures, debenture stock, or securities so
received.

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

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

(1)

(K)

(L)

(a1)

(™)

not immediately required in such shares or upon
such securities and in such manner as may from
time to time be determined.

To lend and advance money or give credit to such
persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company,
and to give guarantees or hecome security for any
such perscns, lirms, or companics,

To Dborrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

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

To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the
Board of Trade or other authority for enabling the
Company to carry any of its objects into effect, or
for effecting any modification of the Company’s
constitution, or for any other purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local,
or otherwise), or any companies, firms, or persons
that may seem conducive to the attaiument of
the Company’s objects or any of them, and to
obtain from any such Government, authority,
company, firm, or person any charters, contracts,
decrees, rights, privileges, and concessions which
the Company may think desirable, and to carry
out, exercise, and comply with any such charters,
contracts, decrees, rights, privileges, and concessions.

R i imach s s MO i or = e

S e - R e T e At

AT R

b hg XTSI

R W
3



- emcamar 2w ot s AT TR 4 L k2 e S50
s i 5 s e S,

e

- e . A i N

[

SETHES

2k B Ak S ot e TR

LR Ym s e emmmne e

mezer s

e w v mmmemas se - L

e e

ETRUPRIRE S

A SoatwaiTas s

(o)

(r)

(Q)

(®)

(s)

4

To subscribe for, take, 1)urch.ase, or o’gherwise acqpi_re
and hold shares or other interests in or securities
of any other company having objects altogether or
in part similar to those of this Company or carrying
on any business capable of being carried on so as
directly or indirectly to henefit this Company.

To act as agents or brokers and as trusteces for
any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by
means of agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company
rendering services to this Company, either by
cash payment or by the allotment to him or
them uf Shares or securities of the Company
credited as paid up in full or in part or otherwise
as may he thought expedient.

To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription
of any Shares, Debentures, Debenture Stock, or
securities of this Company.,

To support and subscribe to any charitable or public

object, and any institution, society, or club which may
be for the benelit of the Company or its employees, or
may be connected with any town or place where the
Company carries on business; to give or award
pensions, annuities, gratuities, and superannration
or other allowances or benefits or charitable aid to any
persons who are or have been Directors of, or who
are or have been employed by, or who are serving or
have served the Company, and to the wives, widows,
children, and other relatives and dependairts of such
persons; to make payments towards insurance; and to
set up, establish, support, and maintain superannuation
and other funds or schemes (whether contributory or
non-contributory) for the henefit of any of such persons
and of their wives, wi..ws, children, and other
relatives and dependants.

(1) To promote any other company for the purpose

of acquiring the whole or any part of the husiness
or property and undertaking any of the labilities
of this Company, or of undertaking any business
or operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, amd
to place or guarantee the placing of, underwrite,
subscribe {or, or otherwise acquire all or any parl

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

(v) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or securities
of other companies belonging to this Company
or of which this Company may have the power

of disposing.

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

(x) To do all such other things as may be deemed
incidental or conducive to the attainment of the

ahove objects or any of them.

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-
Clauses hercof, and that none of the objects mentioned in
any Sub-Clause shall be deemed to be merely subsidiary to
the objects mentioned in any other Sub-Clause.

4, The Liability of the Members is Limited. \/

5 The Share Capital of the Company is £100 000 divided

into 100 00C shares of £1 each. /

[T T
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: WE, the several persons whose Names, Addresses and Descriptions
‘ are subscribed, are desirous of being formed into a Company in
i pursuance of this Memorandum of Association, and we respectively
: agrec to take the number of Shares in the Capital of the Company set
' opposite our respective names.

Number of Shares

b NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS talen by cach
I

EIJ% :

b .

: Percy O. ANSELL, One

? 116 Chancery Lane,

oy London, W.C.2.
D Commercial Manager.
i
i ’
P GrorGE A. CORDEROY, One
{ 116 Chancery Lane,
F London, W.C.2.
i Assistant Manager.
i
8
i
3
.
R
EL Total Shares taken Two
.
L Datep this 7th day of September, 1962.
ML .
!! e - Witness to the above Signatures :—
|
i% E. StevENs,
ii 116 Chancery Lane,
g‘ London, W.C.2.
i )
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The Companies Act, 1943

COMPANY LIMITED BY SHARES

Articles of Aggociation

OF

Northern Trust Company Limited

(Adopted by Special Resolution passed on the 28th day of
February, 1963)

T L

PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First
‘Schedule to The Companies Act, 1948 (such Table being hereinafter
called “Table A”), shall apply to the Company save in go far as they
are excluded or varied hereby : that is to say, Clauses 23, 53, 75, 77,
89, 90, 91, 92 and 106 in Part I of Table A shall not apply to the

and in addition to the remaining Clauses in Part [ of

-Company;
the following shall be the

Table A, as varied by these Articles,
regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4 and 6
(but not Clauses 1, 3 and 5) in Part 11 of Table A shall also apply to

the Company.

SHARE CAPITAL AND SHAREDS

3. The Share Capital of the Company at the time of the
adoption of these Articles is £50,000 divided into 50,000 Shares of

£1 each.

4 The Shares shall be under the controt of the Directors, who
h

may allot and dispose of or grant options over the same to suc
persons, on such terms, and in such manner as they think fit.

5 The lien conferred by Clause 11 in Part T of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any person indebted or under liahility to the Company,
whether he shall be the sole registered holder thereof or shall he one

of two or more joint holders.

e 2 e
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6. Subject to the provisions of Clause 24 in Part L of T able A
any Share may be transferred to a person who is already a Member
of the Company. Save as aforesaid the Directors shall have an
absolute ‘right without assigning any reason therefor to refuse to
register any transfer of a Share (whether fully paid or not).

GENERAL MEETINGS

7. Every notice convening a General Meeting shall comply with
the provisions of Section 136 (2) of The Companies, Act, 1948, as to
giving information to Members in regard to their right to appoint
proxies; and notices of and other cummunications relating to any
General Meeuing which any Member is entitled to receive shall be
sent to the Auditor for the time being of the Company.

8. Clause 54 in Part I of Table A shall be read and construed
as if the words * Meeting shall be dissolved ” were substituted for
the words “ Members present shall be a guorum,” and there were
added the following “ 1f the members of the Company then entitled
to attend and vote at such a meeting shall be only two or less than
two one member shall be a quorum.”

9. A poll may be demanded at any General Meeting by the
Chairmian or by any Member present in person or by proxy and
entitled to vote:; and Clause 38 in Part I of Table A shall be modified
accordingly.

10. Subject to the provisions of The Companies Act, 1948 a
resolution in writing signed by all the Members for the time being
entitled to receive notice of and attend and vote at General Meetings
shall be as effective as if the same had been passed at a General Meet-
ing of the Company duly convened and held, and may consist of
several documents in the like form, each signed by one or more
persons. In the case of a corporation the resolution may be signed on

its behalf by a Director thereof or by its duly appointed attorney or
duly authorised representative.

DIRECTORS

11. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be more than
five but need not exceed one. If and so long as there shall be a sole
Director he shall have authority to exercise all the powers by Table
A or these Articles expressed to be vested in the Directors generally.

12. The Directors of the Company at.the time of the adoption

of these Articles are: Sir Staniey Bere, O.B.E, J.P. and Frank
HinDLE, '

13. The shareholding qualification for Directors may be fixed
by the Company in General Meeting and unless and until so fixed no
qualification shall be required.

14, Clause 79 in Part I of Table A shall be read and

_ : _ construed
as if the proviso to such Clause were omitted therefrom. :
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15, No Director shall be disqualified by hig position as Director _
from entering into any contract or arrangemert with the Company,
and a Director may vote as a Director and be taken into account for
the purpose 0"f constituting & quorum in respect of any contract or
arrangement in which he may be in any way interested, and may
retain for his own absolute use ang benefit all profits and advantages
accruing to him therefrom, A Divector may hold any other office
or place of profit under the Company other than that of Anditor on
such terms as to remuneration and otherwise as the Directors may
determine. Sub-Clauses (2), (3), (4) and (5) of Clause 84 in Part ]
of Table A shall not apply to the Company.,

16.  Clause 86 in Part I of Table A shal] be read and construed
as if the words “ and every Director present at any Meeting of
Directors or Committee of Directors shall sigh his name in a hook
to be kept for that purpose ” were omitted,

17.  Clause 88 in Part I of Table A shall be read and construed -
as if sab-clause (f) were omitted therefrom.,

18, All references in Clauses 94, 95, 97 and 107 in Part 1 of
Table A to the retirement by rotation of Directors shall he deemed

to be omitted.

19. A Resolution in writing signed by all the Directors for the
time being in the Unijteq Kingdom shall he ag effective as a Resolution
passed at a meeting of the Directors duly convened and held, and

may consist of several documents, in the ke torm, each signed by
one or more of the Directors,

20. A Director present at a meeting of the Directors shall i .

addition to his own vote be entitled to one vote in respect of each
other Director not bresent at the Meeting who shall have authorised
him in respect of such meeting to vote for such other Director in his
absence. Any such authority may relate generally to all meetings of
the Directors or to any specified meeting or meetings and must he
in writing or by cable or radiogram or telegram or telox message,
which must be delivered to the Secretary for filing prior to or must
be produced at the first tneeting at which a vote is o be cast pursuant

thereto,

WINDING yp

21, If the Company shall be wound up the assets remaining
after payment of the debts and liabili_ties_ of the Company and the
costs of the liquidation shall first be applied in repaying to the Members
the amounts paid or credited as paid on the Shares held by them
respectively, and the balance (if any) shall be distributed ameng the
Members in proportion to the number of Shares held by them
respectively 1 Provided always that the provisions hereof shajl pe

subject to the rights of the holders of Shares (if any) issued upon

special conditions.

R e vt e
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number of company
form No. 10
no filing fee payable

-----------

THE COMPANIES ACTS 1948 to 1976

Notice of
increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of company

NORTHERN TRUST COMPANY

Jordan & Sons Limited

Legal and Information Services, Printers and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE
Telephane 01-253 3030 Telox 261010

Presented by.. KEVILL BROWN & CO,,

SOLICITORS,

..................................................................

Presenter's Reference.....cun J GB ............................... reee et bbb SRR AES LR 3
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/ ~ To the Registrar of Companies

---------

Tt T R P T T P TP PP T TP Y

S L NORTHERN TRUST COMPANY

-------

..Limited

hereby gives you notice pursuant to Section 63 of the Companies Act 1948

i that, by (1)...0rdinary e <Resolution of the Company
R

¢

!

. of the Company has been increased by the addition thereto of the sum of
£l5ovooobeyond the registered Capital of £ 100,000

‘“’ i \ The additicral Capital is divided as follows
3 Number of Sharas Class of Share Nominal Amount of each Share -~
st {800,000 Ordinary | £0.25"
Lo 5 -ﬁ'. ;‘ " y N . 11 R L :}“ , B A . » |
: - -4 - !‘a . . - - . + s
The conditions (e.g., voting rights, dividend rights, winding up rights, etc.), -
- subject to which the new Shares have been, or are to be, issued, are as
follows:—

To rank pari passu with the existing Ordinary Shares

T S RRRORVTPUUUI, U WO/ § - " S - (Signature)
e s o DEDECHOT o s o { State whether Director or Secretary)
7 Dated......... 20T February s 1 92 i

1l *
3 © (1) " Ordinary, “ Extraordinary " or  Special * (2) Dolete as appropriate
¢
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«~ . No.of Company 735621 =

The Companies Acts 194810 1976 ‘ o K
COMPANY LIMITED BY SHARES ' —_—

“Memorandum and
of Associationof -~

o
0
25

*'NDRTHERN TRUST COMPANY LIMITED ~ ° .. .

"[incorp(:ur:a‘éjed the 17th day of 'Septemb:ef, 19682) " ..
Co . . ; :,' ; _,‘,J';ﬁfjf' R
. . ' VI
" Jordan & Sons Limited
.. Legal and Information Services, Printers and Publishers
. Jordan House 47 Brunswick Place London N1 6EE
Telephone 01-253 3030 Telex 261010 .



'\ |

@ g-") 'c’(/
THE COMPANIES ACTS 1948 to 1976 \ K)MNZUkﬁL_
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

NORTHERN TRUST COMPANY LIMITED

(As altered by Special Resolution passed on the 1llth day
of October, 1977.)

1. * The Name of the Company is "NORTHERN TRUST COMPANY
LIMITED,™

2. The Registered Office of the Company will be situate”

in England. \///ﬁ

3. The Objects for which .the Company is established are:- _ .
AT

(A) (i) To carry out all or any of the businesses of <« v o

Hire Purchase Financiers and Hire Purchase Consultants, £4P75‘
Financiers for the promotion of the sale for cash or on
credit.or on the instalment plan or hire purchase, hire
agreement or easy payment system or otherwise of goods,
wares, produce, products and merchandise of every
description, and to lend and advance money to, oOr negotiate
loans on behalf of, or prov1de credit facilities for,

such persons, flrms or companles, and on such terms as

may seem expedient; to give guarantees or become security
for the payment of money or the performance of any obliga~
tions or undertakings, and to carry on the business of ) ;
Industrial Bankers, Financiers, Financial Agents, Bill 1
Discounters, Company Promoters, Mortgage and Insurance
Brokers, Stock and Share Brokers, Dealers in Stocks,
Shares, Loans, Annuities, and other Securities, and

General Merchants, Agents Factors, Brokers and Traders,
and to undertake and carry on any bu81ness transaction

" or operation commonly undertaken or carrled on by finan-
ciers, company promoters, concessionaires, contractors,
capitalists or merchants, and generally to acquire, enter
into, assist or partlclpate in financial, commercial,
mercantile, industrial or other undertaklngs and bu51nesses
of a2ll kinds, and to carry on, develop and extend the

same, or sell, dispose of and deal with or otherwise turn
the same to account

W

(ii) To carry on the business of undertaklng or entering gﬁfﬂ :
into or being party to bonds or covenants in favour of #,qf
local or statutory authorities whereunder the due periorm- gr
ance by builders or developers of obligations entered 1nto
by them in such bonds or covenants for the constructlonﬂy&g
of road or street works as part of the development of ° -
building land or estates be guaranteed by the Company to-
such authorities.

* The Name of the Company was on the 3lst day of October
1962 changed from "OCTRORN LIMITED" to “NORTHERN TRUST

COMPANY LIMITED."



£ LTt e e £ ek

= n N rae S i
e T T

T e

RS

= o

ke ey

ey -

w—

S

(B) To carry on in the United Kingdom or elsewhere the
businesses of Brokers and General Agents for the trans-
action of Insurance Business of all kinds, Arbitrators
and Insurance Specialists, and Agents for effecting

Insurance and obtaining policies in respect of every kind
of risk.

{<) To carry on any other business (whether mapufactur—
ing or otherwise) which may seem to the Company capable
of being conveniently carried on in connection with the
above objects, or caleculated directly or indirectly to
enhance the value of or render more profitable any of

the Company's property.

(D) To purchase or by any other means acquire any free-
hold, leasehold, or other property for any estate or
interest whatever, and any rights, privileges, or ease-
ments over or in respect of any property, and any build-
ings, offices, factories, mills, works, wharves, roads,
railways, tramways, machinery, engines, rolling stock,
vehicles, plant, live and dead stock, barges, vessels, or
things, and any real or personal property or rights what-
soever which may be necessary for, or may be conveniently

used with, or may enhance the value of any other property
of the Company. ’

(E) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways, tram-~
ways, machinery, engines, walls, fences, banks, dams,
sluices, or watercourses and to clear sites for the same,
or to join with any person, firm, or company in doing

any of the things aforesaid, and to work, manage, and
control the same or join with others in so doing.

(F¥) To apply for, register, purchase, or by other

means acquire and protect, prolong, and renew, whether

in the United Kingdom or elsewhere, any patents, patent
rights, brevets d'invention, licences, trade marks,

designs, protections, and concessions which may appear
likely to be advantageous or useful to the Company, and

to use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and
to expend money in experimenting upon and testing and

in improving or seeking to improve any patents, inventions,

or rights which the Company may acquire or propose to
acquire,

(3) To acquire and undertake the whole or any part of
the business, goodwill, and assets of any person, firm,
Or company carrying on or proposing to carry on any of
the businesses which this Company is authorised to carry
on, aund as part of the consideration for such acquisition
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to undertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in, amalgamate
with, or enter into partmership or into any arrangement
for sharing profits, or for co~-operation, or for limiting
competition, or for mutual assistance with any such
person, firm, or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give

or accept, by way of consideration for any of the acts

or things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock, or securities that may be
agreed upon, and to hold and retain, or sell, mortgage,

and deal with any shares, debentures, debenture stock, or
securities so received.

(H) To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant rights and privileges in respect

of, or otherwise deal with all or any part of the property
and rights of the Company.

(I) To invest and deal with the moneys of the Company
not immediately required in such shares or upon such

securities and in such manner as may from time to time’
be determined.

(J) To lend and advance money or give credit to such
persons, firms, or companies and on such terms as may

seem expedient, and in particular to customers of and

others having dealings with the Company, and to give

guarantees or become security for any such persons, firms,
or companies. :

(K) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue
of Debentures or Debenture Stock (perpetual or otherwise),
and to secure the repayment of any money borrowed,

raised, or owing, by morigage, charse, or lien upon the
whole or any part of the Company's property or assets
(whether present or future), including its uncalled
Capital, and also by a similar mortgage, charge, or lien
to’ secure and guarantee the performance by the Company

of any obligation or liability it may undertake.

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

(M) To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the Board

of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose
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any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests,

(N) To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or otherwise),
or any companies, firms, or persons that may seem conducive
to the attainment of the Company's objects or any of them,
and to obtain from any such Government, authority, company,
firm, or person, any charters, contracts, decrees, rights,
privileges, and concessions which the Company may think
desirable, and to carry out, exercise, and comply with

any such charters, contracts, decrees, rights, privileges,
and concessions.

(0) To subscribe for, take, purchase, or otherwise
acquire and hold shares or other interests in or securities
of any other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company.

(P) To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and perform
sub-contracts, and also to aet in any of the businesses

of the Company through or by means of agents, brokers,
sub~contractors, or others.

(Q) To remunerate any person, firm, or company render-
ing services to this Company, either by cash payment or

by the allotment to him or them of Shares or securities

0of the Company credited as paid up in full or in part or
otherwise as may be thought expedient, :

(R) To pay all or any expenses incurred in connection
with the promotion, formation, and incorporation of the
Company,or to contract with any person, firm, or company
to pay the same, and to pay commissions to brokers and

others for underwriting, placing, selling, or guarantee-

ing the subscription of any Shares, Debentures, Debenture
Stock, or securities of this Company,

(8) To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the Company
carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by,

or who are serving or have served the Company, and to the
wives, widows, children, and other relatives and depend-
ants of such persons; to make payments towards insurance;
and to set up, establish, support, and maintain super-
annuation and other funds or schemes (whether contributory



or non-contributory) for the benefit of any of such persons

and of their wives, widows, children, and other relatives
and dependants.

(T) To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of this
Company, or of undertaking any business or operations
which may appear likely to assist or benefit this Company
or to enhance the value of any property or business of
this Company, and to place or guarantee the placing of,
_underwrite, subscribe for, or otherwise acquire all or any

part of the shares or securities of any such company as
aforesaid.

(1) 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
Ccempany may think f£it, and in particular for shares,

debentures, or securities of any company purchasing the
Same.

(V) To distribute among the Members of the Company

in kind any property of the Company, and in particular
any shares, debentures, or securities of other companies
belonging to this Company or of which this Company may
have the power of disposing. .

(w) To procuré the Company to be registered or recog-
nised in any part of the world.

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

It is hereby expressly declared that each Sub-Clause of
this Clause shall be construed independently of the other
Sub-~Clauses hereof, and that none of the objects mentioned
in any Sub~Clause shall be deemed to be merely subsidiary
to the objects mentioned in any other Sub-Clause.

e
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4, The Liability of the Members is Limited. \///

5. * The Share Capital of the Company is £250,000, divided
into 1,000,000 Shares of £0.25 each.

* By Ordinary Resolution passed on the 8th day of October,
1962 the Share Capital was increased from £100 divided
into 100 Shares of £1 each to £50,000 divided into 50,000
Shares of £1 each.

By Ordinary Resolutions passed on the 18th May 1972 the
Share Capital was subdivided into ordinary shares of £0.25p
each and tiie Capital was increased to £100,000 by the
creation of an additional 200,000 Ordinary shares of

£0.25p each.
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By Ordinary Resolution passed on the 2nd day of February
1978 the Share Capital of the Company has been further

increased to £250,000 divided into 1,000,000 shares of
£0.25p,
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THE COMPANIES ACTS 1948 to 1976
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

NORTHERN TRUST COMPANY LIMITED

(Adopted by Special Resolution passed on the 28th day of
February, 1963)

‘:\ '\\ Lo
LTI S
R

Z _,.-} A};‘:
PRELIMINARY = W
1. The regulations contained in Part I of Table A in the
First Schedule to The Companies Act, 1948 (such Table
being hereinafter called "Table A"), shall apply to the
Company save in so far as they are excluded or varied
hereby: that. is to say, Clauses 23, 53, 75, 77, 89, 90,
91, 92 and 106 in Part I of Table A shall not apply to the
Company; and in addition to the remaining Clauses in
Part I of Table A, as varied by these Articles, the follow-
ing shall be the regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4 and
6 (but not Clauses 1, 3 and 5) in Part II of Table A
shall also apply to the Company.

SHARE CAPITAL AND SHARES

3. * The Share Capital of the Company at the time of the
adoption of these Articles is £50,000 divided into 50,000
Shares of £1 each.

4, The Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the

same to such persons, on such terms, and in such manner as
they think ‘fit.

¥ By Ordinary Resolutions passed on the 18th May 1972
the Share Capital was subdivided into ordinary shares of
£0.25p each and the Capital was increased to £100,000 by
the creation of an additional 200,000 Ordinary shares of
£0.25p each.

By Ordinary Resolution passed on the 2nd day of February
1978 the Share Capital of the Company has been further
increased to £250,000 divided into 1,000,000 shares of
£0.25p.
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5, i The lien conferred by Clause 11 in Part I of Table A
sha%l attac@ to fully paid up Shares, and to all Shares
registered in the name of any person indebted or undexr
liability to the Company, whether he shall be the sole

;egistered holder thereof or shall be one of two or more
joint holders,

6. Subject to the provisions of Clause 24 in Part I of
Table A any Share may be transferred to a person who is
already a Member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning

any reason therefor to reguse to register any transfer of
a Share (whether fully paid or not).

GENERAL MEETINGS

7. Every notice convening a General Meeting shall comply
with the provisions of Section 136(2) of The Companies Act,
1948, as to giving information to Members in regard to
their right to appoint pProxies; and notices of and other
communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Auditor
for the time being of the Company.

8. Clause 54 in Part I of Table A shall be read and con-
strued as i1f the words "Meeting shall be dissolved" were
substituted for the words "Members present shall be a
guorum,' and there were added the following "If the Members
of the Company then entitled to attend and vote at such a
meeting shall be only two or less than two one member shall
be a gquorum." -

9. A poll may be demanded at any General Meeting by the
Chairman or by any Member present in person or by proxy
and entitled to vote; and Clause 58 in Part I of Table A
shall be modified accordingly.

10. Subject to the provisions of The Companies Act, 1948

a resolution in writing signed by all the Members for the
.time being entitled to receive notice of and attend and

vote at General Meetings shall be as effective as if the
same had been passed at a General Meeting of the Company
duly convened and held, and may consist of several documents
in the like form, each signed by one or more persons. In
the case of a corporation the resolutiop may be s1gn§d on
its behalf by a Director thereof or by its duly appointed
attorney or duly authorised representative.

DIRECTORS

11. TUnless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
more than five but need not exceed one. If and so long as
there shall be a sole Director he shall have authority

to exercise all the povers by Tgble A or these A{tlcles
expressed to be vested in the Directors gengrally.
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12. The Directors of the Company at the ti £ th
adoption of these Articles are: Sip ime o e
J.P. and Frank Hindle, * Stanley Bell, 0.B.E.,

13. The shareholding qualification for D
fixed by the Company

until so fixed no qua

. irectors may be
in General Meeting and unless and

lification shall be required,

14, Clause 79 in Part I of Table A

construed as if the proviso to such
therefrom,

shall be read and
Clause were omitted

15. No Director shall be disqualified by his position

as Director from entering into any com“ract or arrangement
with the Company, and a Director may vote as a Director
and be taken into account for the purpose of constituting
a quorum in respect of any contract or arrangement in
which he may be in any way interested, and may retain for
his own absolute use and benefit all profits and advantages
accruing to him therefrom. A Director may hold any other
office or place of profit under the Company other than that
of Auditer on such terms as to remuneration and otherwise
as the Directors may. determine. Sub-Clauses (2), (3),

(4) and (5) of Clause 84 in Part I of Table A shall not
apply to the Company. .

16. Clause 86 in Part I of Table A shall be read and

- construed as if the words "and every Director present at

any Meeting of Directors or Committee of Directors shall
sign his name in a book to be kept for that purpose" were
onitted. :

17. Clause 88 in Part I of Table_A shall be read and
construed as if sub-clause (f) were omitted therefrom.

18, All references i Clauses 94, 95, 97 and 107 in
Part I of Table A to the retirement by rotation of Direct-
ors shall be deemed to be omitted.

19. A Resolution in writing signed by all the Directors
for the time being in the United Kingdom shall be as
effective as a Resolution passed at a2 meeting gf the
Directors duly convened and held, and may consist of
several documents, in the like form, each signed by one
or more of the Directors,

20. A Director present at a meeting of ?he Directors
shall in addition to his own vote be entitled to one vote
in respect of each other Director not present at the
Meeting who shall have authoriseq him 1n-respect af such
meeting to vote for such other Director in his absence,
Any such authority may relate generally to all meet%ggs
of the Directors or to any specified meeting or meetings
and must be in writing or by cable or radiogram or tele~
gram or telex message which must be delivered to the
Secretary for filing prior to or must be produced aE the
first meeting at which a vote is to be cast pursuan

thereto,




" WINDING UP

21, If the Company shall be wound

up the assets remaining
after payment of the debts and liap

and the costs of the liquidation sh
 in repaying to the Members the amou
"as paid on the Shares held by them respect
" balance (1f any) shall be distributed amon
in proportion to the number of Shares held
ively: Provided always that the provisions
i subject to the rights of the holders of Sh
:. =¥ issued upon special conditions.

ilities of the Company
all first be applied
nts paid or credited

ively, and the

g the liembers

by them respect-
hereof shall be
ares (if any)




Form No, 3
THE COMPANIES ACTS 1948 TO 1976
Notice of new accounting reference
date given during the course of an
accounting reference period

Pursyant to section 3(1) of the Companies Act 1976

Please do not

.

)

I

"' wrlteinthis

i'  binding margin

I W

h , . For officialuse  Company number

I’ r[eﬁ;e complete To the Registrar of Companies | — T = [)

| egibly, prefarably I 15 _I_& | 3

¢ Inblacktypo, or t— —aad 08, 35621

. boldblockletteringName of company

b

| R— NORTHERN TRusT Comipwy

‘ inappropriate Limited*

&

" Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the

Ple:ase; rtead company's new accounting reference date on which the curtent accounting reference period and
notesitos

each subsequent accounting reference period of the company is to be treated as coming, or as

overleatbetera  poying come, to an end is as shown below:

completing this

]

form
ji Day Month
¥ S R
gl ot il ieid
i elete as
5}{ approgtiate The current accounting reference pericd of the company is to be treated as [shortened] [extended] +
I and [is-to-be-troated-as-having-eeme-te-an-end) [will come to an end]? on
S 8
fl Day Month Year

%El foiah 9;&!3

See note 4(c)and If this notice states that the current accounting reference period of the company is to be extended,
complete if and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
appropriate shouid be completed:

o VoGS P

. §

tdelete as The company is a [subsidiary] [holding coimpany]i of
appropriate

L ey

, company number

RAnt Lt 4

the accounting reference date of which is

i f§delete as
R apprapriate signed ~ % KM £ [Director] [Sesemtazy] SDate 1O+ T &P
/

e

Presentor's narme, address and —
| teference(if any): For official use
i’ General section Post room
POMFRET RUSHTON
CHARTERED ACCOUNTANTS / ﬁiﬁ r“; v
28 RIBBLESDALE PLACE f ’
~  PRESTON PR1 3N 4 L T ARG
. ! V\\f o
i {
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NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING

.-J
OF‘W‘“{EA‘“\"‘“&T QmPany. LIMITED will be held at
on F . daythe »1....-&«{'3\ . -}ﬂ/}’u' dayof I m..‘w\\‘lﬁs at g o’clock

in tliea}ibnoon for the purpose of considering and if thought {it passing the following Resolution which will

be proposed as 2 Special Resolution:—

SPECIAL RESOLUTION

(1) THAT the Memorandum of Association of the Company be amended by the deletion of Clause (AW
thereof and the substitution therefore of the following:—

“To borrow and raise money and secure any debt or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by morigages or charges upon 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, or by the creation and issue (at par or at a premium or
discount and for such consideration and with and subject to such rights, powers, privileges, and
conditions as may be thought fit) of debentures, debenture stock or other obligations or securities of
any description, and whether with or without the company receiving any consideration to guarantee
or secure {with or without a mortgage or charge on all or any part of the undertaking and assets,
present and future, and the uncalled capital, for the time being of the Company) the performance of

- the obligations, and the payment of the principal of, and dividends, interest and prez:itims on, any

. stocks, shares, debentures, debenture stock or other securities of any person, firm or company,
including (without prejudice to the generality of the foregoing) any company which is for the time
being a subsidiary of the Company (as defined by Section 154 of the Companies Act, 1948) or the
holding company (as defined by the said Section) or another subsidiary (as so defined) of the
Company’s holding company or otherwise associated with the Company in business and (without
prejudice to the generality of the forégoing) to procure bankers or others to guarantee ali or any of the
obligations of the Company.”

1 Liereby certify that the above Special Resolution was passed at an Extraordinary General Meeting held
™

Secretary
We being the holders of all the issued shares in the capitalif__of

t\_“aﬂaﬁﬂm Adyse Gwmw\{ LIMITED ‘sititled to attend and vote at General Meetings of

_the Company HEREBY CONSENT to the convening and holding of the above inenticned Extraordinary ,f, T
General Meeting of the Company today and the passing thereat of the Resolution above set forth-"

notwithstanding that less than 21 days notice has been given of the said Mé¢eting and that the Resolution )
be proposed thereat will be so proposed as a Special Resolution. ’

DATED this  “Tvseky -

e

Limited

o

c, 73562

-z



" and held at 59, St. Thomas's Road, Chorley, in the County of Lancashire
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" Ppesented for filing by:
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NO. OF COMPANY 735621 to \)

THE COMPANIES ACT 1985 : |

b

ORDINARY RESOLUTIGON

QF

NORTHERN TRUST COMPANY LIMITED

Passed on the 11th day of October 1985.

e

A S, T, E et T L - =

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly convened

on the 1lth day of October 1985 the following
ORDINARY RESOLUTION was duly passed:-

T T A e S ———

272

. ' I
RESOLUTION _

. ;
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\ P

That the capital of the Company be 1ncreased to 10,000,000 25p Ordinary Shares each
by creation of 9,000,000 additional Ordinary Shares of 25p each to rank pari -passu
with the existing shares of the Company .

|
@Q | | | | F.
SR | B« 74 T Y- ot 1rectar ) g

(J.6.” Brown) - Q

Ponfret Rushtun
28 Ribblesdale Place
Presten, Lancashire.
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735621 ;
\J% [ number of company

form No. 10
no filing fee payable

A

THE COMPANIES ACTS 1948 TO 1967

Notice of
increase in nominal capital

pursuant to section 53 of the Companies Act 1948

name of company -
” NORTHERN TRUST COMPANY

......................

Jordan & Sons Limited

Company Registration Agents, Printers & Publishers
Wilec House 82 City R~-ad London EC1Y 2BX
Telnphone: 01-253 6214 Telex No, 261010

e[
]

" Presented DY.....u o .

Limited

P
FPOMFRET RUSHTQD’F@\\\P W ) \O‘Q,“J ;
.......................................................... GHAmRmAnchNTAN’* Q){" v

..... 28 RIBEBLESDALE PLA; g‘\d‘“ "'.‘ic?;ﬂvd

PRESTON PRI ana X *
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To the Registrar of Companies

’, NORTHERN TRUST COMPANY

........................................................

................................................................................... Limited

hereby gives you notice pursuantto Section 63 of the Companies Act 1948

that, by (1) rdinary, Resolution of the Company

dated L1th October @@ @ 19,83, the nominal Capital

of the Company has heen increased by the addition thereto of the sum of

£..2.250.000 beyond the registeted Capital of £... 8202900

The additional Capital is divided as foliows :—

Number of Shares . A Class of Share Nominal Amount of each Share
9,000,000 | Ordinary 25p

The conditions (e.g., voting rights, dividend rights, winding up rights, etc.),
subject to which the new Shares have been, or. are to be, issued, are as
- follows:i— ‘

s
"
4

The additional Ordinary Shares rank pari passu with the existing shares.

2.Shares, and are~{2)

JRsPN et

s e

R

T Loy

Ji UL\- .(Signature)

............ (State whether Director oeSeetetary)

;;ted ,/ gcfg‘ (90‘“}&/\’ 198&'_

(1) * Ordinary,” ' Extraordinary * or * Special * (2) Delete as appropriate,

W
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Incorporated the 17th day of September 1962

Jordan & Sons Limited
3 Company Formation and information Spacialists
Lagal Stationers and Publishers
Branches throughout the United Kingdom
Head Office Telephone 0272-230600 Fax 0272-230063




H

AN
wh e
I

-"A‘n 'Iﬁl-‘r
"

fﬁz‘i v eg' (‘;"f“":‘ Rt n

THE COMPANIES ACTS 1948 to 1976
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COMPANY LIMITED BY SHARES CERT'™ - TION

WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company’'s Memorandum
Association by filad resolutions

and is lodged in compliance with the
requirements of section 18 of

the companies Act 198
NORTHERN TRUST COMPANY LIMITED p S 1893

{As altered by Special Resolutions passed on the 11th day of October, 1977, the
25th day of January 1985 and the 2nd day of Qctober 1987)

MEMORANDUM OF ASSCCIATION OF

1.  *The Name of the Company is “NORTHERN TRUST COMPANY LIMITED".
2. The Registered Office of the Company will be situate in England.
3.  The Objects for which the Company is established are:-

(A} (i} To carry out all or any of the businesses of Hire Purchase
Financiers and Hire Purchase Consultants, Financiers for the promotion of the sale
for cash or on credit or on the instalment plan or hire purchase, hire agresment or
easy payment system or otherwise of goods, wares, produce, products and
merchandise of every description, and to lend and advance money to, or negotiate
loans on behalf of, or provide credit facilities for, such persons, firms-or companies,
and on such terms as may seem expedient; to give guarantees or becoime security
for the payment of money or the performance of any obligations or undertakings, and
to carry on the business of Industrial Bankers, Financiers, Financial Agents, Bill
Discounters, Company Promoters, Mortgage and Insurance Brokers, Stock and Share
Brokers, Dealers in Stocks, Shares, Loans, Annuities, and other Securities, and
General Merchants, Agents, Factors, Brokers and Traders, and to undertake and carry
on any business, transaction or operation commonly undertaken or carried on by
financiers, company promoters, concessionaires, contractors, capitalists or
merchants, and generally to acquire, enter into, assist or participate in financial,
commercial, mercantile, industrial or other undertakings and businesses of all kinds,
and to carry on, develop and extend the same, or sell, dispose of and deal with or
otherwise turn the same to account; to acquire by purchase, lease, exchange, hire
or otherwise and whether for investment or resale, lands and property of any tenure
or any interest in the same and to purchase, sell and deal in freehold and leasehold
ground rents and rentcharges; to sell, lease, let, mortgage or otherwise dispose of
the lands, houses, buildings and other property of the Company.

d The Name of the Company was on the 31st day of October, 1962 changed
from "OCTRORN LIMITED" to "NORTHERN TRUST COMPANY LIMITED",

TUS127/AG
JORDAN & SONS LTU
21 8T. THOMAS ST
8RISTVL BS1 6JS




(i)  To carry on the business of undertaking or entering into or being
party to bonds or covenants in favour of local or statutory authorities whereunder the
due performance by builders or developers of obligations entered into by them in
such bonds or covenants for the construction of road or street works as part of the

development of building land or estates be guaranteed by the Company to such
authorities.

{8) To carry on in the United Kingdom or elsewhere the businesses of
Brokers and General Agents for the transaction of Insurance Business of all kinds,
Arbitrators and Insurance Specialists, and Agents for effecting Insurance and
obtaining policies in respect of every kind of risk.

(C) To carry on any other business (whether manufacturing or otherwise)
which may seem to the Company capable of being conveniently carried on in
connection with the above objects, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company’s property.

(D}  To purchase or by any other means acquire any freehold, leasehold, or
other property for any estate or interest whatever, and any rights, privileges, or
easements over or in respect of any property, and any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways, machinery, engines, rolling stock,
vehicles, plant, live and dead stock, barges, vessels or things, and any real or
personal property or rights whatsoever which may be necessary for, or may be
conveniently used with, or may enhance the value of any other property of the
Company.

(E}  To build, construct, maintain, alter, enlarge, pull down, and remove or
replace any buildings, offices, factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks, dams, sluices, or watercourses
and to clear sites for the same, or to join with any person, firm, or company in doing
any of the things aforesaid, and to work, manage, and control the same or join with
others in so doing.

(FY  To apply for, register, purchase, or by other means acquire and protect,
prolong, and renew, whether in the United Kingdom or elsewhere, any patents,
patent rights, brevets d’invention, licences, trade marks, designs, protections, and
concessions which may appear likely to be advantageous or useful to the Company,
and to use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon and
testing and in improving or seeking to improve any patents, inventions, cr rights
which the Company may acquire or propose to acquire.

(G} To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which this Company is authorised to carry on, and
as part of the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm, or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing profits, or for co-
operation, or for limiting competition, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares, Debentures, Debenture Stock, or

2 TUS12IRG



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

(H} To improve, manage, cultivate, develop, exchange, let on lease or
otherwise, mortgage, charge, seli, dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with all or any part of the property and
rights of the Company.

i} To invest and deal with the moneys of the Company not immediately
required in such shares or upon such securities and in such manner as may from time
to time be determined.

{J) To lend and advance money or give credit to such persons, firms, or
companies and on such termis &is may seem expedient, and in particular to customers
of and others having deatings with the Company, and to give guarantees or become
security for any such persons, firms, or companies.

() To borrow and raise money and secure any debt or obligation of or
binding on the Company in such manner as may be thought fit, and in particular by
mortgages or charges upon the undertaking and all or any of the real and personal
property and assets (present or future}, and all or any of the uncalled capitat for the
time being of the Company, or by the creation and issue (at par or at a premium or
discount and for such consideration and with and subject to such rights, powers,
privileges, and conditions as may be thought fit) of debentures, debenture stock or
other obligations or securities of any description, and whether with or without the
Company receiving any consideration to guarantee or secure (with or without a
mortgage or charge on all or any part of the undertaking and assets, present and
future, and the uncalled capital, for the time being of the Company) the performance
of the obligations, and the payment of the principal of, and dividends, interest and
premiums on, any stocks, shares, debentures, debenture stock or other securities of
any person, firm or company, including (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary of the Company (as
defined by Section 154 of the Companies Act, 1948) or the holding company (as
defined by the said Section) or another subsidiary (as so defined) of the Company’s
holding company or otherwise associated with the Company in business and {without
prejudice to the generality of the foregoing} to procure bankers or others to guarantee
all or any of the obligations of the Company.

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

(M} To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Board of Trade or other authority for enabling the Company
to carry any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem expedient, and
to oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

{N) To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or otherwise), or any companies, firms, or persons that
may seem conducive to the attainment of the Company’s objects or any of them,
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and to obtain from any such Government, authority, company, firm, or person, any
charters, contracts, decrees, rights, privileges, and concessions which the Company
may think desirable, and to carry out, exercise, and comply with any such charters,
contracts, decrees, rights, privileges, and concessicns.

{O) To subscribe for, take, purchase, or otherwise acquire and hold shares
or other interests in or securities of any other company having objects altogether or
in part similar to those of this Compaiiy or carrying on any business capable of being
carried on so as directly or indirectly to benefit this Company.

(P} To act as agents or brokers and as trustees for any person, firm, or
company, and to undertake and perform sub-contracts, and also to act in any of the

businesses of the Company through or by means of agents, brokers, sub-contractors,
or others.

{Q) Toremunerate any person, firm, or company rendering services to this
Company, either by cash payment or by the allotment to him or them of Shares or
securities of the Company credited as paid up in full or in part or otherwise as may
be thought expedient.

{R) To pay all or any expenses incurred in connection with the promotion,
formation, and incorporation of the Company, or to contract with any person, firm,
or company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of this Company.

(S} To support and subscribe to any charitable or public object, and any
institution, society, or club which may be for the benefit of the Company or its
employees, or may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid to any persons who are or have been
Directors of, or who are or have been employed by, or who are serving or have
served the Company, and to the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards insurance; and to set up,
establish, support, and maintain superannuation and other funds or schemes
{whether contributory or non-contributory) for the benefit of any of such persons and
of their wives, widows, children, and other relatives and dependants.

(T} To promote any other company for the purpose of acquiring the whole
or any part of the business or property and undertaking any of the liabilities of this
Company, or of undertaking any business or operations which may appear likely to
assist or benefit this Company or to enhance the value of any property or business
of this Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

(U} To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures or securities of any
company purchasing the same.
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{V} To distribute among the Members of the Company in kind any property
of the Company, and in particular any shares, debentures, or securities of other
companies belonging to this Company or of which this Company may have the
power of disposing.

(W} Toprocure the Company to be registered or recognised in any part of the
world.

(X} To do ali such other things as may be deemed incidental or conducive
to the attainment of the above ohjects or any of them.

itis hereby expressly declared that each Sub-Clause of this Clause shall be construed
independently of the cther Sub-Clauses hereof, and that none of the objects
mentioned in any Sub-Clause shall be deemed to he merely subsidiary to the objects
mentioned in any other Sub-Clause.

4,  The Liability of the Members is Limited.

5. *The Share Capital of the Company is £250,000, divided into 1,000,000
Shares of £0.25 each.

* By Ordinary Resolution passed on the 8th day of October, 1962 the Share
Capital was increased from £100 divided into 100 Shares of £1 each to £50,000
divided into 50,000 Shares of £1 each.

* By Ordinary Resolutions passed on the 18th May 1972 the Share Capital was
subdivided into ordinary shares of £0.25p each and the Capital was increased to
£100,000 by the creation of an additional 200,000 Ordinary shares of £0.25p each,.

* By Ordinary Resolution passed on the 2nd day of February 1978 the Share
Capital of the Company has been further increased to £250,000 divided into
1,000,000 shares of £0.25p.

* By Ordinary Resolution passed on the 28th October, 1985 the Share Capital

of the Company has been further increased to £1,000,000 divided into 4,000,000
Shares of £0.25 each.
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THE COMPANIES ACTS 1948 to 1876

Q)reazcmo/ SeRERRY
f

COMPANY LIMITED BY SHARES CERTIFICATION ;!
WE HEREBY CERTIFY that this print
ARTICLES OF ASSOCIATION OF incorporates all alterations made to

this company’s Articles of Asgociation
by filed resolutions and is lodged in
compliance with the requirements of

NORTHERN TRUST COMPANY LIMITED section 18 of the 00@ ‘i?ﬁ‘i“"?gé‘é“ 1985,

(Adopted by Special Resoluticn passed on the 28th day of February, 1963 and
altered by Special Resolution passed on the 31st March 1993}

PRELIMINARY

1.  The regulations contained in Part | of Table A in the First Schedule to The
Companies Act, 1948 {such Table being hereinafter called "Table A"), shall apply to
the Company save in so far as they are excluded or varied hereby: that is to say,
Clauses 23, 53, 75, 77, 89, 90, 91, 92 and 106 in Part | of Table A shall not apply
to the Company; and in addition to the remiaining Clauses in Part | of Table A, as
varied by these Articles, the following shall be the regulations of the Company.

2.  The Company is a Private Company and Clauses 2, 4 and 6 (but not Clauses
1, 3 and 5} in Part il of Table A shall also apply to the Company.

SHARE CAPITAL AND SHARES

3. *The Share Capital of the Company at the time of the adoption of these
Articles is £50,000 divided into 50,000 Shares of £1 each.

4. The Shares shall be under the control of the Directors, who rnay allot and
dispose of or grant options over the same to such persons, on such terms, and in
such manner as they think fit. )

* By Ordinary Resolutions passed on the 18th May 1972 the Share Capital was
subdivided into ordinary shares of £0.25p each and the Capital was increased to
£100,000 by the creation of an additional 200,000 Ordinary shares of £0.25p.

* By Ordinary Resolution passed on the 2nd day of February 1978 the Share
Capital of the Company has been further increased to £250,000 divided into
1,000,000 shares of £0.25p.

* By Ordinary Resolution passed on the 29th October, 1985 the Share Capital
of the Company has been further increased to £1,000,000 divided into 4,000,000
Shares of £0.25p.
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5. The lien conferred by Clause 11 in Part | of Table A shall attach to fully paid
up Shares, and to all Shares registered in the name of any person indebted or under
liability to the Company, whether he shail be the sole registered holder thereof or
shall be one of two or more joint holders.

6.  Subject to the provisions of Clause 24 in Part | of Table A any Share may bhe
transferred to a person who is already a Member of the Company. Save as aforesaid
the Directors shall have an absolute right without assigning any reason therefor to
refuse to register any transfer of a Share (whether fully paid or not).

GENERAL MEETINGS

7. Every notice convening a General Meeting shall comply with the provisions of
Section 136(2} of The Companies Act, 1948, 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 Auditor for the time being of the Company.

8. Clause 54 in Part | of Table A shall be read and construed as if the words
“Meeting shall be dissolved" were substituted for the words *Members present shall
be a quorum,” and there were added the foliowing "If the Members of the Company
then entitled to attend and vote at such a meeting shall be only two or less than two
one member shail be a quorum®.

9. A poll may be demanded at any General Meeting by the Chairman or by any
Member present in person or by proxy and entitled to vote; and Clause 58 in Part |
of Table A shall be modified accordingly.

10. Subject to the provisions of The Companies Act, 1948 a resolution in writing
signed by all the Members for the time being entitled to receive notice of and attend
and vote at General Meetings shall be as effective as if the same had been passed
at a General Meeting of the Company duly convened and held, and may consist of
several documents in the like form, each signed by one or more persons. In the case
of a corporation the resolution may be signed on its behalf by a Director thereof or
by its duly appointed attorney or duly authorised representative.

DIRECTORS

11, That the number of Directors shall not be subject to any maximum, but shall
not be less than two.

12. The Directors of the Company at the time of the adoption of these Articles are:
Sir Stanley Bell, O.B.E., J.P. and Frank Hindle.

13. The shareholding qualification for Directors may be fixed by the Company in
General Meeting and unless and until so fixed no qualification shall be required.

14.  Clause 79 in Part | of Table A shall be read and construed as if the proviso to
such Clause were omitted therefrom.

18, No Director shall be disqualified by his position as Director from entering into
any contract or arrangement with the Company, and a Director may vote as a
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Director and be taken into account for the purpose of constituting a guorum in
respect of any contract or arrangement in which he may be in any way interested,
and may retain for his own absolute use and benefit all profits and advantages
accrving to him therefrom. A Director may hold any other office or place of profit
under the Company other than that of Auditor on such terms as to remuneration and
otherwise as the Directors may determine. Sub-Clauses (2}, (3), (4} and (5) of
Clause 84 in Part | of Table A shall not apply to the Company.

16. Ciause 86 in Part | of Table A shall be read and construed as if the words "and
every Director present at any Meeting of Directors or Committee of Directors shall
sign his name in a book to be kept for that purpose* were omitted.

17. Clause 88 in Part | of Table A shall be read and construed as if sub-clause (f}
were omitted therefrom.

18. Al references in Clauses 94, 85, 97 and 107 in Part { of Table A to the
retirement by rotation of Directors shall be deemed to be omitted.

19, A Resolution in writing signed by ail the Directors for the time being in the
United Kingdom shall be as effective as a Resolution passed at a meeting of the
Directors duly convened and held, and may consist of several documents, in the like
form, each signed by one or more of the Directors.

20. A Director present at a meeting of the Directors shall in addition to his own
vote be entitled to one vote in respect of each other Director not present at the
Meeting who shall have authorised him in respect of such meeting to vote for such
other Director in his absence. Any such authority may relate generally to all
meetings of the Directors or to any specified meeting or meetings and must be in
writing or by cable or radiogram or telegram or telex message which must be
delivered to the Secretary for filing prior to or must be produced at the first meeting
at which a vote is to be cast pursuant thereto.

WINDING up

21. If the Company shall be wound up the assets remaining after payment of the
debts and liabilities of the Company and the costs of the liquidation shall first be
applied in repaying to the Members the amounts paid or credited as paid on the
Shares held by them respectively, and the balanice {if any} shail be distributed amonig
the Members in proportion to the number of Shares held by them respectively:
Provided always that the provisions hereof shall be subject to the rights of the
holders of Shares (if any) issued upon special conditions.
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‘ Company Number : 735621

THE COMPANIES ACT 1985 and 1989
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
Wi - of -

NORTHERN TRUST COMPANY LIMITED

Pursuant to Section 381A of the Companies Aet 1985 we the undersigned
4 - being the sole Member of the Company entitled at the date of this

X resolution to recelve notice of and to attend and vote at General Meetings
: of the Company HEREBY RESOLVE :-

THAT the regulations contained in the printed document
i attached to this resolution be and they are hereby adopted as
£ the Articles of Association of the Company in substitution for

! and to the execlusion of the Company's existing Articles of
S . Association.

t SIGNED : D’\‘“L' Cbbw\ \,ﬁ

duly suthorised signatory on behalf of
TJH GROUP LIMITED

DATED : 29" F!/F faaeg (190

CE R K1 \DOCS\KXMAT285-1\HRIT-RES. K\18. 02,1994
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -
NORTHERN TRUST COMPANY LIMITED

(adopted by Written Resgolution

passed on /[ 22~ Foi’p—w»:y ¥'1994)

1.1

1.2

2.
2.1

2.2

Preliminary

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 ("Table A") shall apply
to the Company save insofar as they are excluded or modified hereby.

The reguiations of Table A numbered 3, 40, 41, 54, 64, 85, 66, 69,
73 to 81 (inclusive), 89, 93, 94, 101, 115 and 118 shall net apply.
The regulations of Table A numbered 56, 62, 88, 112 and 116 shsll
be modified as hereinafter mentioned. Subjeet to such execlusions and
modifieations, and in addition to the remaining regulations of Table
A, the following shall be the articles of association of the Company.

Share Capital

Subject to the provisions of the Act and without prejudice to article
2.2 any shares may be jssued which are to be redeemed or are liable
to be redeemed at the option of the company or the holder of such
shares or. such terms and in such imanner as may be provided by the
articles or as the Company meay by resolution determine.

The unissued shares in the capital of the Company for the time being
shall be under the control of the Directors, who are hereby generally
and unconditionally authorised to allot, grant options over, or
otherwise dispose of or deal with any unissued shares and relevant
securities (as defined in Section 80(2) of the Aet) to such persons, on
such terms and in such manner as they think fit, but subject to any
agreement binding on the Company Provided that the authority
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3.1

3.2

4.1

4'2

4.3

contained in this article insofar as the same relates to relevant
securities (as defined ss aforesaid) shall, unless revoked or varied In
accordance with Seetion 80 of the Aect:-

(i) be limited to a meximum nominal amount of shares equal to
the amount of the authorvised share capital of the Company at
the date of adoption of these articles; and

(ii) expire five years from the daie of adoption by the Company
of these articles but without prejudice to any offer or
agrzement made before that anniversary which would or might
require the exercise by the Directors after such anniversary of
their powers in pursuance of the said authority.

In exereising their authority under this artiele the Directors shall not
be required to have regard to Sections 89(1) and 90(1) to (6)
(inelusive) of the Act which Sections shall be excluded from applying
to the Company.

Proceedings at Genersl Meetings

No business shall be transuacted at any meeting unless a quorum fis
present. One person entitled to vote upon the business to be
trausacted, being a member, or a proxy for a member or a duly
authorised representative of a corporation shail be a guorum.

If a quorum is not present within half an hour from the time
appointed for the Meeting, or if during & Meeting such a quorum
ceases to be present, the Meeting shall stand adjourned to the same
day in the next week at the same time and place or to such time
ang place as the directors may determine; and if at the adjourned
Meeting a quorum is not present within half an hour from the time
appointed for the Meeting, or if during the adjourned Meeting such
a quorum ceases to be present such adjourned Meeting shali be
dissolved.

Yotes of Members

Subject to any rights or restrictions attached to sny shares, on a
show of hands every member who (being an individual) is present in
person or by proxy or (being a corporation) is present by a duly
authorised representative, not being himself & member entitled to
vote, shall have one vote and on & poll every member shall have one
vote for every share of which he is the holder. Seetion 372(2)c) of
the Aect shall not apply.

Regulation 62 of Table A shall be modified by the deletion in
paragraph {a) of the words "within the United Kingdom".

In the ease of a corporation a director or the secretary thereof shall
be deemed to be a duly authorised representative.




4.4

6.
6.1

6.2

6'3

7.
7.1

S G P g BRI s L G N T S S e g sy

An instrument appointing a prexy may be deposited at any time up
to the time appointed for holding the meeting or adjourned meeting
either at the registered office of the Company or any nlace specified
by the diitetors for the deposit of proxies or may be Jelivered to the
chairman of the meeting at the commencement of the meeting or
adjourned meeting. The provisions of Regulations 56 and 62 of
Table A shall be modified accordingly.

Number of Directors

The minimum number of Directors shall be one and there shall be no
maximum number.

Alternate Direetors

Any Director (other than an alternate Director) may appoint any other
person willing to act, whether or not he is a director of the
Company, to be an alternate Director and may remove from office
an alternate Director so appointed by him. Save as otherwise
provided in these articles, unless he is already an officer of the
Company in his own right, an alternate Director shall not, as such,
have any rights other than those mentioned in article 6.2 below.

An slternate Director shall be entitled to receive notice of sll
meetings of Directors and of all meetings of committees of Directors
of which his appointor is a member, and to attend, speak and vote
at any such meeting at which the Director appointing him is not
personally present, and generally to perform all the funetions of his
appointor as a Director in his absence. An alternate Director who
is absent from the United Kingdom shall be entitled to receive notice
of all meetings of Directors and meetings of committees of
Directors. A Director (including an alternate director) present at
such meeting and appointed alternate Director for any other Directors
entitled to attend and vote at such meeting shall have an additional
vote for each of his appointors absent from the meeting. An
alternate Director shall not be entitled to receive any remuneration
from the Company for his services as an alternate Director.

Without prejudice to article 6.2 and save as otherwise provided in the
artieles, an alternate Director shall be deemed for all purposes to be
a Director and shall alone be responsible for his cvn aets and
defaults and he shell not be deemed to be the agent or the Director
appointing him.

Regulation 88 of Table A shall be modified by deletion of the word
"not" in the third line.

Appointment and Retirement of I)ireetors

The Directors of the Company shell not retire by rotation.




7.3

7.4

8.
8.1

The Directors shall have power at any {ime and from time to time
to appoint any other person to be a Director of the Company either
to fill a casual vacancy or as an addition to the Board.

Without prejudice to the powers of the Directors under article 7.2 the
Company may by Ordinary Resolution appoint a person who is willing

to act to be a Director either to fill a casual vacaney or as &n
addition to the Board.

The holder or holders of a majority in nominal value of such part of
the issued shave capitel of the Company as confers the right for the
time being to attend and vote at General Meetings of the Company
may at any time or from time to time by memorandum in writing
signed by or on behalf of him or them and left at or sent to the
office of the Company remove any Director from office or appoint
any person to be a Director. Such removal or appointment shall take
effect forthwith upon delivery of the memorandum to the office of

the Company or on such later date (if any) as may be speecified
therein.

Disqualification and Removal of Directors

' The office of & Director shall be vacated if :-

(i) by notice in writing to the Company he resigns the office of
Director, provided that if such Director is under a contract of
service with the Tompany the notice shall not take effect until
the resignation is accepted in writing by the Company; or

(ii) he becomes bankrupt or enters into any arrangement or
composition with his creditors generally; or

(iii) he is prohibited from being a Director by an order made under
any of the provisions of the Insolvency Act 1986, the Company
Directors Disqualification Aet 1986 or any other statutory
provisions; or

(iv)  he is, or may be, suffering from mental digsorder and either :

(a) he is admitted to hespital in pursuance of an applieation
for admission for treatment under the Mental Health Act
1983 or, in Seotland, an application for admission under
the Mental Health (Scotland) Act 1984, or

(b) an order is made by a court having jurisdietion (whether
in the United Xingdom or elsewhere} in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or
affairs; or
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9.

10.
10.1

10.2

10.3

10.4

) he is removed from office pursuant to a resolution duly pasgsed
under Section 303 of the Act; or

(vi) he is removed from office pursuant to & notice given by any
member or members under article 7.4; or

{(vi) he is requested in writing by all his ao-Directors to resign.

No person shall be disqualified from being or becoming & Director of
the Company by reason of his attaining or having attained the age of
70 years or any other age.

Directors' Interests

Provided that a Director declares his interest in a contract or
arrangement or proposed contract or arrangement with the Company
in manner provided by Section 317 of the Aet he shall be counted in
the quorum of any meeting of Directors at which the same is
considered and shall be entitled to vote ss a Director in respect
thereof.

Proceedings of Directors

It shall be necessary to give notice of a meeting to a direetor who
is absent from the United Kingdom and Regulation $3 of Table A
shall be modified accordingly.

The quorum for the transaction of the business of the Directors shall,
ezxcept when one Directer only is in office, be two. A person who
holds office as alternate Director shall, if his appointor is not
present, be counted in the quorum. When one Direc*or only is in
office he shall have and may exercise all the powers and authorities
in and over the affairs of the Company as are conferred on the
Directors by the articles.

The Direetors at any meeting of Directors need not be present at one
place provided that they are able to hear and communjeate with each
other by telephone or other instantaneous means throughout the
proceedings and both the Director(s) present at the place fixed for
the meeting and the Direetor(s) in communiecation are willing to treat
the Director(s) in communication as being present.

A resolution in writing signed by all the Directors (including a sole
Direntor) entitled to receive notice of s meeting of Directors or of
a committee of Directors shell be as valid and effectual as if it had
been passed at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and may consist of
several documents in the like form each signed by one or more
Directors; but a resolution signed by an alternate Director need ot
also be signed by his appointor and, if it is signed by a Direetor wto
has appointed an alternate Director, it need not be signed by the
alternate Director in that capaeity.




i1.

12.
12.1

12,2

12.3

13.

13.1

13.2

The Sesl

If the Company has a seal it shall only be used with the authority of
the Directors or of a committee of Directors. The Directors may
determine who shall sigu any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a Director
and by the Secretary or by a second Director. The obligation under
Regulation 6 of Table A relating to the seeling of share certificates
shall apply only if the Company has a seal.

Notices

Regulation 112 of Table A shall be modified by the deletion of the
last sentence and the substitution therefor of the following: "Any
member whose registered address is not within the United Kingdom
shall be entitled to have notices given to him at that address."

Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
given., Any notice given pursuant to the articles by the Company by
post to &n address within the United Kingdom shall be deemed to be
given at the expiration of 48 hours after the envelope containing it
was posted. Any such notice sent by post to an address outside the
United Kingdom shall be posted by airmail and shall be deemed to be
given at the expiration of 72 hours after the envelope containing it
was posted. Any notice not sent by post but given orally or by
telefacsimile machine or left at & member's registered address shall
be deemed to be given at the time of oral communication or
transmission or being left (as the csse may be). .

Regulation 116 of Table A shall be modified by the deletion of the
words "within the United Kingdom".

Indemnities

Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, ineluding any
liability incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under Section 144
or Section 727 of the Act in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may bhappen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto. But this article shall only have effeet in so far as its
provigions are not avoided by Section 310 of the Aect.

The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any
such liability as is referred to in Seection 310{(1) of the Aect.
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Company No: 00735621

\, THE COMPANIES ACT 1985 AND 1989
;./

PRIVATE COMPANY LIMITED BY SHARES

ELECTIVE RESCLUTIONS IN WRITING

of

NORTHERN TRUST COMPANY LIMITED

WE, being all the members of the Company whe at the date of these resolutions are ertitled to
attend and vote at a general meeting of the Company, RESOLVE, in accordance with Section
381A of the Companies Act 1985, AS FOLLOWS:

1. THAT, in accordance with Sections 252 and 379A of the Companies Act 1985, the
Company elects to dispense with the laying of accounts and reports before the
Company in general meeting,

2, THAT, in accordance with Sections 366A and 379A of the Act, the Company elects to
dispense with the holding of annual general meetings.

3. THAT in accordance w1th Sections 379A and 386 of the Act, the Company elects to

Section 80(4) and (5) of the Act, in relation to the giving or rene{]
election, of an authority under that Section,



These written resolutions take effect as elective resolutions.

SIGNATURE: Clc\:%c\“’\

Director (for and on behalf o’ NORTHERN TRUST COMPANY
LIMITED (sole shareholder))

DATE: [6-2.94

2%°2.9%

Date sent to auditors:

Kot %MW



