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THE COMPANIES ACTS, 1948 to 1967

DECLARATION of Compliance with the requirements of the

Companies Act, 1948, on application for registration of a Company.

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

Name

of
Company BIDDOME INVESTMENTS Timited

Presenied by

WILDIAAN 6 BATTELL L1k
12 PANCRAS LANE,
= T
LONDON, £.C,.4,
TOL CITY RBam

WILDMAN & BATTELL LTD.

COMPANY & GENERAL LAW AGENTS & TRANSLATORS
12, Pancras Lane, London, EC4N 18]
Telephone: 01—248 2545




{#) Hero insort:
“* A Solicitor of the
* Quproms Cours
(or in Scofland “n
Solicitor ") engaged
“in tho formation "

or
A poerson named
“in tho Artioles of
“ Associntion a3 o
“Director or
¢ Secratary ™

Declared ak. ..

the 30th

one thousand nine hundred and seventy three

Before me,

ey

_day of = October

5’5 LAURENCE R0Y BATTELL
’o-lcn - - - -x - B

of 12y Pancras Lano, Quesn Stzast, Londan, E.C.d.

med in

Do solomuly and sincerely declare that I aw (°).. t,hg.p?m.c.’i na

............... e BIDDOME . INVESTMENTS. . ... e Litmited,
And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same to be true and by virbue of the provisions

of the Statutory Declarations Act, 1835.

PR

o e

A Uenmmhissioner for Oaths

cr Nolary FPuliiver
Juntlee of the Peave

Note.—This margin is reserved for binding and must not be written across.
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The Companies Acts, 194810 1967 |

COMPANY LIMITED BY SHARES

BT PR ' : 9vs .
Poidm iied oo b ¢ flfj;}flj

Femarandnm of Assaciation .0 @Q O‘ZOGD

11447-939;‘%4 J/

BIDDOME INVESTMENTS LIMITED Nb‘ (9? BT / {

1144784 /

1. The name of the Company is "BIDDOME INVESTMENTS LIMITED".Lf

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

3, The objects for which the Company is established arei-

(s) To acquire by purchase, leass, concession, grant,
iicence oy otherwise, such lands, buildings,
leases, underloasss, rights, privileges, stocks,
shares and debsntures in public or private com~
panies, corporata or incorporate, policies of
insurance and such other property, real or par-
sonal and rights and interest in property as the
Company shall deem fit, but so that tha Company
shall not have the powsr to dsal or traffic in
lands, buildings, leases, underleasss, stocks,
shares, debsnturss, policies of lifc assurance
or other of its property real or personal or
assets, but may acquire the same For purpose. of
investment only end with a vieu to receiving tho
income therefrom. If from time to timo it shell
be Pound necessary or advisabls for the Company
to realise all or any part of ils propevty or
asscts the Company shall have pouor to do so, but
any surpluses or deficiencies arising on or from
such realisation shall be dealt with as capital
surpluses not available for the payment of divi-
dends or as capital deficiencies which shall bo
charged against capital roserve account.

T

ATTELL W o
WOMAN & B . v
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(b)

()

(d)

(o)

(f)

(9}

(h)

(1)

(%)

To carzy on any othor businosso which, in thc opin-
ion of tho Company, miay be capablo of boing con-
voniontly or profitably carriod on in conjunction
with or subsidiary to any othor businoss of the
Company and is caloulatod to onhanco the valuo of
tho Company!s proporty.

To apply for, registor or by othor moans acqguiro
any patants, patont rights, brovot~ d'invontion,
liconcos, trado marks, concossions ~nd invontions
and to uso and turn to account tho samc or to
dovolop, sull or assign the samc or grant liconeos
orn privilogos in rospoct thoroof, or ogthorwise turn
tho samc to tho advantago of tho Company.

To build, roconstruct or gonorally maintain build-
ings and worke of all kinds, whothor or not theso
are situato on tho proporty of tho Company.

To invost and doal with tho monics of tho Company
in such sharos or upon such socuritios and in
such mannor as from time to timeo may bo dotorminod.

To amalgamato with or to make apy agroomont or
arrangomont with or ontor into partnorship or
joint purso agreoment with any othor company, fizm
or porson carrying on businoss similar or complo-
mentary to tho business of the Company or any part
thoreof,

To subscribo for, tako, purchaso or othoerwiso
acquiro cithor for cash, sharos or debenturas in
this Company ox any othox consideration any othor
company or businecss which, in tho opinion of tho
Company, may be carricd on so as diroctly or
indizcctly to bonofit the Company.

To sell or othorwise dispose of the uholo or any
part of tho businoss or proporty of tho Company
Por any considoration, shares OT debenturos as the
Company may think fit.

To lond moncy %o customers and others and to guar-
entoo tho obsorvance and performance of ohligations
and eontracts by customers and othors.

To borrou or raise monoy in such manner as the
Company thinks fit and scoura tho ropaymont
thoroof by the creation and issue of dobonturoes,
dobenturc stock, mortgagos or in any othor way.

Ta pay o romunorato any pOISOn, fipm or company
for rondoring sorvices to tho Company in the pro-
motion of tho Company or the placing and issuc af

24
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(m)

(m)

(p)

{q)

sharas, dobonturcs, debonturc stock or othor socuri-
tios of tho Company.

To support and subscribo to any funds and to sub-
scribo to or mssist in tho promotion of any charit-
able, bonovolant er public purposc or objoct for
tho bonofit of the Company or its omployovs, dir-
octors or othor nfficars past or prosont and to
grant ponsions to such porsons or tholr dopondents.

To draw, make, accopt, endorso, discount and oxosuto
bills, warrants, notus or othor nogotiablo or trans~
forablo instrumonts.

To assist in tho promotion of or promote any company
or undortoking which may appoar likoly to assist or
bonefit tho Cempany and to place or guarantoo tho
placing of, subscribo or undorwrite or othorwisc
acquire any part of tho stock, dehonturos, dobonturo
stock or othor obligations of such company.

To promotc by way of advortising tho Company!s pro-
ducts and servicos in any mannor and to roward

customors or potential customors and to promote on
take part in any schome likely to bonefit tho Com-

pany.

To distributo in spocic any of tho shares, dobonturcs
or socuritios of tho Company betwoon tha membors of
tho Company in accordanco with thoir rights.

To do all such other things as may bo doomod inci-
dontal or conducivo to tho attainmont of tho abovo
objocts or any of thom.

All tho forogoing objocts shall be road and constrund as
soparate ond distinct objocts and tho gonorality of any of such
objects shall not bo abridgod or cut douwn by roforence to any

other objoct of tho Company.

4,

S.

100 sharos of £l oach.

The share eapital of tho Company is £100 dividod into

/

Tho liability of tho mombors is limitod.

3.



WE, the several persons whose names, addresses and descepiptions
are subscribed are desirous of being formed into a Company in
pursuance of this Momorandum of Aesociation, and ue respectively
agree to teke the number of shares in the capital of the Company

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Number of shares
taken by each
subscriber

London, EC4N 153.
Company Director.

g
UTLLIAM J0HN WILDMAN
12 Pancras Lane,
Quesn Sitreet,
London, EC4N 153.
Company Diractor.

GNE

ONE.

Dated this 30th Day October 1973.

WITNESS to the above signeatures «

P_,t.(f..}-“-’ -
P.C. TILBURY,
12 Pancras Lane,

Queen Street,
Londan, EC4N 153.

ey

Ga ‘



The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARR®

S
1144794/"’

Articles of Association

OF

Y

BIDDOME INVESTMENTS LIMITED

PRELIMINARY

l. Subject as hersinaftsr provided, the regulations contained
or incorporated in Part Il of Table A in the First Schedule to the
Companiss Act 1948 (hereinafter referrsd to as "Part II of Table At)
shall apply to ths Company.

2. Regulations 2, 3, 24, 53, 75, 88, 107, 108, 110 and 134 of
Part I of Table A aforesaid (hereinafter referred to as “Part I of
Table A") shall not apply to the Company, but the Articles herein-
after contained togethsr with the remaining regulations of Part I of
Table A, subject to the modifications hereinaftsr expressed, shall
constitute the regulations of tha Company.

CAPITAL

3. The initial shara capital of the Company is £100 divided
into 100 sharas of Z1 sach.

4. The shares of the Company, whether forming part of the
original capital or of any incresasad capital, may be allotted or
otharwise disposed of to such persons and for such consideration
and upon such terms as the Directors may determine subject, in the
case of any sharss forming part of any increased capital, to such
dirsctions as to the allotment or disposal thereof as may be given
by the Compasny in general meeting at the %ims of the creation of
such shares, and subject also to the provisions of Regulation 2 in
Part II of Table ].

5. Subject to the provisions of Section 58 of the Act any
Prefersnce Shares may be issued on the terms that they are, or at
the option of the Cempany are liable, to be redsemed.



TRANSFER_OF SHARES

6. Any sharo may be transferred by a momber to his or her
spouse cr lineal doscondant and any sharo of @ doceasod mamber may
ba trensforred to any such rolation as aforesaid of the docgasod
member. Save as aforesaid the Directors, in their absolute dis-
crotion and without assigning any roason thersfor, may declino to
register the transfor of any sharc whether or not it is a fully
paid share.

Ts Tho roviso to Regulation 32 of Part I of Table A shall
npot apply to tha Company.

VOTES OF MEMBERS

8. Subjoct to any rights or restrictions for the time being
attached to any class or classes of shares, On A show of hands
evary member present in porson shall have one vots, and on a poll
svery member shall have ono voto for osach sharo of which he is the
holder.

DIRECTORS

==

5. Regulations 80-87 of Port I of Tabio A apply except that
Article 10 shall be substituted for sub-clsuses (2) and {4) of
Regulation B4 which shall be deloted.

10. A Directo™ who has discloscd his interest in accordance
with Rzgulaticn B4(1) of Par* I of Table A end Section 199 aof the
Act may vote in respoet of any contract, propesed contract or any
arrangument in whish he is interested directly or indirectly and
such Director shall be counted in tha gquorum present at any most-
ing at which such contract or proposed contract or arrangement is
being considerod.

1. A Director may hold any othor officc or place of profit
under tho Company (other than tho office of Auditor) in conjunc-
tion with his cffice of Dirnctor for such period and on such terms
{as to remuncration and otherwise) as tho Directors may determins.

1z. finy Directnr may act by himself or hig firm in a profes-
sional capacity for tho Company, and he or his firm shall be
entitled to remuneration for professional sorvices as if he were
not a Director; providod that nothing herein contained shall
authorise e Directar to act as Auditor of the Company.

13. The Company shall not be subjoct to Seetien 185 of the
Act, and accordingly eny person may be appointed or elected as a
Diroctor whatever his age, and no Director shzll be required to
vacate his office of Diroctor by raason of his attaining or having
attainod tho age of seventy years or any other age.

14, The officc of a Dircctor shall be vacated:-

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

&,



(2) 1If he ceasss to be a Diractor py virtus of Section
182 of the Act.

(3) 1f he hocomes pankrupt or insolvent, or enters into
an arrangoment with his creditors.

(4) 1If he bocomes of unsound mind.

(5) 1If ho is prohibited from being a Dirvector by any
ordar made under Section 188 of the Act.

(6) 1If he is romoved from offico by & resolution duly
passed under Soction 184 of the Act.

BORROWING _POUWERS

15. The proviso to Regulation 79 of Part I of Table A shall
not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

16. The Directors may from time to time appoint one or more
of their body to the offica of Managing Director or Manager for
such period and on such terms as thay think fit and, subject to
the terms of any sgreement antored into in any particular case, may
ravole such appointment. A Director so appointed, whilst holding
such office, shall not be subject to rotirement by rotaticn or bo
taken inia account in dotermining tho number of Dircotors to retiro
by rotation or the rotation of retirement of pDirectors, but his
appointment, subjoct to tho paymont to him of such componsation or
damages as may be payable to him by roason thereof, shall be auto-
maticelly determinod if he coaso from any cause to be a Director.

17. A Managing Diroctor or Managor shall receive such remun-
gration (whether by uway of salary, commission or participation in
profits or partly in one way and partly in another) as the Direc-
tors may dotormine.

SECRETARY

18. The Sceroctary shall be appointed by the Oiroctors Tor
such torm, at such remuneration and vpon such conditions as thay
may think fit; =and any Sccretary so appointed may be removed by
thome. 1f at any time thoro shell be no Sperotery or for any
roason no Secrotary capable of acting, the Directors may sppoint
an assistant or deputy Sccrotary.

NOTICES

19. Notico of cvory genoral mesting shell bo giveh in manner
aytharised by Table A to ovory member oxcopt thosc membors who are
by these Articles disentitled from recoiving such notices and
those members who (having no registorod sddross within the United
Kingdom} have not supplied to the Company any addross within the
united Kingdom for the giving of noticos to them.




FIRST DIRECTORS

20, The number of Directors shall not be morc than five but
the Company in General Meeting may reduce or increase this limit.
The first Directors shall be named in writing by the subscribers
to the Articles of Association.

FIRST SECRETARY

21, The first Socretary of the Company shall be LAURENCE V//
ROY BATTELL.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

flueen Street,
London, E.C.4.

Company Director.

T

WECLIAM J0HN WILDMAN
12 Pancras Lane,
fueen Strast,
Londen, E.C.4.

P

Company Director.

NDated this 30th Nsv Oclbber 1973

WITNESS to the above sighatures:-

F (_,7:%—*-5 .

P.C. TILBURY,
12 Pancras Lans,
Queen Straet,
tondon, E.C.4.

Company Director. \///

2,



CERTIFICATE OF INCORPORATION

| hereby certify that

BITDOME INVESTMENTS LIMITED

15 this duy incorporated eades the Companies Acts 1948 to 1967 and that the

Company 15 Lunited,

tiven unpder my hand at Loadan the

13TH NOVEMEER 1973

V2 e/%)/ loy

LT OR
losisrans Negasirar of Companies

C.A73
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The Companies Acts 1948 fo 1967

COMPANY LIMITED BY SHARES

-Special Regolution

{(Pursuant to 8. 141 (2) of the Companios Act 1948)

oy

s Lie GGG
BIDDOME INVESTMENTS / -
LIMITED
. Passed 24th April , 19774
. AT an EXTRAORDINARY GENERAL MEETING of the above-named
. Company, duly convened, and held at 188/192 London Road,
Croydon, CR9 2AQ ‘
e f * . - <‘ :
. on the24th  day of April , 19 7% the subjoined : - ‘
SPECIAL RESOLUTION duly passed, viz, :— o
" RESOLUTION i

That, with the approval of the Department of
Trade and Industry, the name of the Company be '\
changed to :- / s

TURNER KENNEDY PROPERTIES LIMITED :

} Signature // / / To be signoed :

by the Chair-

man, o Dirce-

L t‘-ﬁr’ or th? [
ceretary o 8 5
Direptor / the Company. é‘tjri?
d 4 \

Note.—To be filed within 15 days after the passing of tho Reeolution(s).
See section 143 (1) and (4) printed ove%l

Oycz Pub’mbmgl’.lmmd 0; ez. House, Breams Rulldiags, Lordon ECAP 4DV, - !
Publishing Subrj {Th {tors® Law Statlcnery Soclety, Limited, ¥20704.13-0-72

Gompanics 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1Wb75h j///’

[ hereby certify that

BIDDCME INVESTMENTS LIMITED

-

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

TURNER XENNEDY FROPERTIES LIMITED

Given under mv hand at London the 10th May 1974

Aszistant Registrar of Companies

C.a17

Ay
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UAMPany Number:  LLa4(us \C\‘/’ )

Passed

4
RESDLUTTION

SPECTIAL
\\u\
0F

TURNER KENNEDY PROPERTIES LIMITED

the 30th day of Saeptembor 1976

At an EXTRADRCINARY GENERAL MEETING of the Members of the
above named Company, duly convened and held at Sheffield
Park Sawmills, Nr, Uokfield Sussex on the 30th day of
Soptember 1976, the following Special Resolution was duly

passeds

That the Memorandum of Association of the Company be modified

by adding the following additional asub-clauss to clause

3

thersof namely:

u( R)

Eithor with or without the Company receiving any
consideration or sdvantago, direct or indirect, from
giving any such guerantes, 0 guarantes sither by
pexsonal sovenant or by mortgaging or charpging all or
any part of the undertsking proparty and assets present
and future and uncalled capital of the Company or by
both such methods, the performance of the obligations
and the payment of the capital or principal (togethex
with cny premium) of, and dividends or interest on,

any stocks, shares or securities of any company, Ticm .

.

or person, snd in particular (but without limiting- ~ 4s 0

the generality of the foregoing) of the Company uhécbiy ’
is Por the time being the Companyt!s holding DOmpahy%}qsﬁﬂi
dofined by Secticn 154 of the Companics Act 1948 or ’
snothor subsldiary, as defined by the said Section, of
ke Denponyls hiolding cempany or ctherwiso associated
with the Company in business,"

ocoooupooia&:-‘c-;..
CHAIRMAN

5 §op2(

I cootify this &c be o true cony of tho Spoeial Resclutien referred to.

'Ei+a¢u BAR "

..lt...'ﬂ.".ﬂ. LE A R
amap—

CHAIRMAN
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THE COMPANIES ACTS 1948 to 1978

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to s.141(2) of the Companies Act 1948§)

TURNER KENNEDY PROPERTIES LIMITED

g Passed luth September, 1978

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and helid at Dowgate Hill House,
Dowgate Hill, London E.C.4% on the 14+th day of Septémber
1878, the following Special Resolution was duly

passed, viz :-

LINKLATERS & PAINES
_ . o BARRINGTON HOUSE,
a (L. 5967, GRESHAM STREET,
< PER LOKDON EC2V 1A
: TEL. 01 606 7080

L



That all the issued Ordinary Shares of §£1 szoh shall
tand conventad into § per cent. Non-cumulative Prafsrancs
Shaves of £l each having attached thersto cha ri ights and

beingz subject to the restrictions following, ném:ly P

- (a) The right to a fixed -non-cumulative prefersntizl

|

i

no;

=t
=

dividend at the rate of § per cent. per a

th

payable as regards each financial yesar out o
the profits of th2 Company resolved +o be

distributed in wespect of that year buf'with no
rights, in case of daficiency, to resort to .th=.

. profits of subsaguant financial yszars,

(b) The vight on a return of asssts on 2 winding-up

to repayment of the amounts pail d up or eraditad a3

s

paid up on such sharss in pr Orltj to tha hoidars

of any other class of shares.

(el The said 5 per cent. Non-cumula—isa Preferance

w
or
i
[p]
(1]
w0
[o]
k1
N
|
[0

ach shall rank as regards dividend
and.rapayﬁent of capital subjeer to the.rights

to any sharas hereafter craated or

L]
ot
rt
fu
p]
o
|..u
|

[iie]
s}

.

issuad to rank in priority thereto and shall

ot i-

(1) confer any Iurthesr or othay right to
partizipate in the profits or asssts of
the Company; or

LINKLATERS & PAINES (11} entitle holders tharesf 1o racsiva
BARRINGTON HOUSE, . | ‘
5§0.67, GRISHAM STREET, notice of or to attend or vota at any
LONOON EC2V 7'A : ) o
TEL. 01 636 7980 General Meatirg of the Company.

=&

“y  Signed

3y

Dated lu4th September,1978
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SPECTAL RESOLUTTON
of
TURNER KENNEDY PROPERTLES LIMITED /,f
(passed 6th December 1978)
At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly {
convened and held on the &th day of December, 1978 the following //;;j 
Resolution was passed as a SPECTAL RESOLUTTION: - "
BESOLUTTON
THAT the name of th. Company be chanped to IONGDON FROPERTIES IIMITED.
e
3
4
N
A.P. Harvey. LA e
-ﬂf:’
. Chairman, Jﬁa
//,_,'b
e

Certified a true copy.

Cé// g%;“" P
.........;,,rffff?%j... Chaim-sn 4
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. pRLY o / 1(10

I hereby certily that

TURNER KEANEDY PROPERTIES LIMITED

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

LONGION PROPERTIES LIMITED

Given under my hand at Cardiff the  guuy JANUARY 1979

n

E A wArodi]

Assistant Registrar of Compames
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Coupany Limited by Shares

Special Resolution
of
LORGDON PROPERTIES LIMITED

(Pagsed 1lth December, 1979)

At an EXTRAORDINARY GENERAL MEETING of the above«named Company duly
convenedand held on the 1lth day of Decenber, 1979 the fqllowing

Rezolution was passed as a SPECIAL RESOLUTION:-

RESOLUTION

TEAT the regulations placed before the Heeting ard initialled for
identification by ihe Chairman thereof be hereby adopted as the Axticles
of Associaticn of the Company in substitubien for ard to the exclusion
of all existing Articles of Associaticu.

Certified a true copy

A,P. HARVEY AT o

3
Cﬁ
pos



The Companics Acts 1946 4o 1976

A

COMNPANY LIMNITRD BY SHARES

NEW

ARTICLES OF ABSOCTATION

(Adopted by Special Resolution paseed 11th Decewber, 1979)

o

LONGDON PROPERTIRS LIMITED

PRELIMINARY

1. The regsulations contained in Panrt 1 of Table A in the First

Schedule to the Companies Act 1948 (as amended by 4ne Companies Act

1967) shall, except as hereinafter provided and so far as qmot incensistent

with the provisions of thesge Articles, apply to the Company., ReTerences

herein to regulations. are o regulations in Pavt 1 of the said Table A4 unless
otherwise stated, The regulations in any Tpble A which may be applicable to the
Company under any former enactment relating to companies shall not apply.

PRIVATE COMPANY

2. The Company is a rrivate company ang accordingly the restrictions
contained in regulation 2 of Part II of Table A shall apply.

. SHARE (APITAL

3. Subject to the provisions of Article 22(B) hercof all unissued
shares shall be at %he disposal of the Directors and they may allot,
érant options over oy othexwise dispose of them to zuch rersons, st
such times, and on such terms as they think proper.

TRANSFER OF SHARES

4. An. instryzmont of trangfer of frily paid shoares need not be giped
by or on tehalf of inc tronsferee.  Repulation 20 sholl be medified
accordingly.,

5. Subject to the rrovisions of Rerulation 24 any share may at any

time te transferred to o rexsen vwho is alreudy a meober of the Company.

Save as aforacaid the Firectora shali kave &n absolunie right without “
assigning any wmaasen therefore +o refuse %o register any transfer of a
share (whother fully paid ox rot}.

£, The Ceopany shall not charge 4ransfer ap registration i"ees,

References o fees in Regulations 25 and 28 shall be dis;-cggé;ded.
FROCEETLNGS AT GIWERAL MEEDINGS Aosaal oy

T Two members present in person or Ly proxy shull Ee:'a{;quam at any

Gereal Eeetinz., Regulation 5% ghatl ke modificd accordi}rglap

a, £ 1oll may bo domended at any General Meeting by the Chairman, op
by any member pregent in perscen or by proxy and entiliad to vete.
Tegulation 58 shall b mudified accondingly.



9, An instrument appeinbing a Proxy may be din any usual oxr
common form ot in any other fora which the Diractorr may approve, ;ﬁfl
Regulations 70 and 72 shall not apply, 42%;?

10, A resolution in writing £igued by the holders of not 1lu. + than
A0 per cent In agprepate of the issued Ordinary Snares shall be as
effective ac if the same had been duly paseed at a Ceneral Meeting
and may conaist of several documents in the like form, each signed by
one ox umore persond, but a resoclution so signed shall not be effective
to do anything required by the Act to be done in Ceneral Meeting or
by Speoial or Extraordinary Resolution. In the caoce of a corporation
the resolution may be signed on its behalf by a Director or the
Secretary thereof or by ite duly appointed attorney or duly authorised
representative.

DINECTORS

1. Subjeot as hereinaftor provided the Directors shall not be less
than twe nor more than ten in nuwber, The Company may by Ordinary
Resclution from time to time vaxy the minimum number and/or the masximum
number of Directors. Regulation 75 shall not apply.

12, A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 shall not apply. A
Director who is not a member of the Company shall nevertheless be
entitled to attend and speak at General Meetings.

13. The ordinary remunsration of the Direntors shall from time to time
be determined b an Ordinary Resolution of the Company and shall (unless
such resolution otherwise provides) be divisible among the Directors as
they may agree, or, failing agreement, equally, except that any*Director
who chall hold office for part only of the period in respect of which such
remmeration is payable shall be entitled only to rank in such division
for a proportion of vemuneration related to the peried during which he has
held office. The Directors may repay %o any Director 2ll such reasonable
expenses as he may incur in attending eng returning from neetings of the
Directors or of any commnittee of the Directors or Zeneral Heetings or
othexwise in or about the bucinces of the Compawny. Regulation 76 phall
not apply.

14. In Regulation 79 the proviso restricting ihe borrowing and charging
Dowers exercisgble by the Directors shall not apply.

15, Regmlotion 84(2) =hall Yo deemed to be extended by the addition
afiez suo-clause (d) itheresf of the Tollowing sub-clause {(e):

n(a) eny contract or arrongement with a2 linson~-Tenmy
Limited or any stbsidiary company of el linsen-Tomny
Iimited,”

15, The Directors may Afr,wmse vith ihe keeplwgr of alierdanc. books
for meetings of the Directors or committecs of the Divectors. Regulation
83 chall be madified accordingy, )

17. The office of a Divector chall e vacated in 2y of the events
specified in ltegulation 33 dave that o Direotor chall vacate office
under paragreph {F) of ouch Pegmlation cnly if in the eivoa.atance
tharein mentioned the Directors ty resolution co detiimine.

18, The Directors shall not he subject to retirenment by rotation.
Regulaticns 89 to 94 and ihe cecond cenicnces of Repulations 35 and 7
shell not apuly.

19, 4 resolulicn in weiting ~imed by cll the Directors skall be ag
offective as a resoluticy duir prased at a meoting of the Directors ard
ey consist ¢f sevoral dinazents in the like form, vnch signed by one
or more of the Dircctora. Thsulation 106 shall not apply.
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ARSQCIATE DIRECTORS

20, The Directoms may fi.. time to Sime dospj nate any persen os an
Associate Direotor of the Corpany. any person so designated shall not

be a Diractor of the Company and shall therefore not be entitled to
exorcise any of the powers or be makject to any 2 the dutier of Directors
under these Ariicles ox under the Companies Acte 1948 to 1976 {as they way
from time %o time be amended). An Associate Director shall not ba enbitled
to recelve notice of or attend or vote at any Meeting of the Board of
Directors of the Company. The appointment removal and remmeration of an
Agsociate Director shall be determined by the Directord.

INDEMNITY

21. Subject to the provisions of and so Tar as may be permitied by the
Companies Acts 1948 to 1976, avery Director, Auditor, Secretary or othex
officer of the Company shall be cnbitled to ba indemified by the Company
against all costs, charges, losses, expenmes and liabilities incurred by
him in the executicn and discharge of his duties or in welation thereto.

Regulation 136 shall be extbended accordingly,

OVER~KIDTING FROVISIONS

22, Whenever Mallinson-Denny Limited (hereinafter called "the Parent
Company™), or any subsidiary of the Parent Company, shall be the holder
of not lees than 90 per centof the issued Crdinary Shares the following
provigsions shall apply and to the extent of anv dnconsistency shall have
over-riding effect as against all other provisions of these Articles:—

() The Parent Company may ab any time and from time to time appoint
any person to be a Directer or remove from office any Director
howsoever appointed bul 50 that in the case of a Managing Dirzchor
his removal from office shall be deemed an act of the Compawny and
shall have effect withoub prejudice to any c¢laim for damages for
breach of any contract of service between him and the Company;

(B) Yo unissued sheres skall be issued or agreed to be issued or put
under opticn without the consent of the Yarent Company:

{G) Any or all'powers of the Directors shall be restricted in svch
respeced and to such extent as the Parent Company may bty notice
to the Company from time to time prescribe.

&y such appointment, renoval sy eonsent or notice shall be in writing
cexved on tne Company znd signed on behnlf of the Parent Company by anv
two of its Directors or by any one of itz Directors and its Secrebary
or some othexr person duly authorised for tha rurpese. o person dealing
with the Company shall be concermed to see or enquire as to whether the
powers ~.f the Divectors have boen in any way resiricted herewnder or az
to whether any requisite consent of the Parent Company has been obdained
and no obligation incurred or security Siven or transaction cffected by
the Company to or with any third Party shall te invalid or ineffectual
mnless the third warty hed at the time express notice that the ineouwrring
of such cbligation or the giving of such secun’ i or the effecting of such
transaction w.s in excess of the povers of the Directors.

~

R



~ S A NaTT o o o -

Loy

L

N

Ro: 1144794 5§

o
The Companies Acts 1948 - 80

Company Limited by Shares

z¢lﬁ
Special Resolutions ‘
of ‘
Longdon Properties Limited jfy

At an Bxtraordinary General Meeting of the above-named Company, .-

Eesolutions }//ffj/

Te THAT with the approval of the Department of Trade, the ﬁﬁﬁJ
name of the Company be changed +to Mallinson~Denny o/
(Trustees) Limited, J

2.  THAT the Memoxrandum of Association of the Company bhe and iz
hereby amended in the following manner: B

(1) By the deletion of paragraph (a) of Clause 3 and the substitution
therefor of the following new raragraph (a):

"(a) To act as trustee op nominee either solely or jointly for
any fund, trust or scheme estublished by, for or in
comnection with Mallinson-Denny Limited ox any of its
subsidiary or associated companies,™

(2) By the relettering of paragraphs (b) to (n) of Clause 3 as
raragraphe (f) to (r), the deletion of raragraph (o) of Clause 3
and the relettexing of paragraphs (p) and {q) of Clause 3 am
paragraphe (s) and (%),

(3) By the insertion of the following as a new paragraph (b) of
Claume 3: o

"(b) To hold in trust as trustes or nominee of any such fund,
trust or scheme aforesaig and deal with manage and turn
to accownt any real and versonal property of all kinds ang
in particular shares, stocks, debentures, debenture stock,
bonds, securities ang investments of all clagses, policies,
annuities, book debts, claims ang choses in action, lands,
buildings, hereditaments, businags concerns and undertakings,
norigages, charges, patents, licences ang any interest in
Teal or personal property and any clajms against gsuch property
or against any person or company, " '




(4) By the insertion of the following as a new paragraph (¢)

of Clausge 3:

"(0) To subscribe, wnderwrite, purchase, or otherwise acquire,
and to hold, dispose of, and deal with, any shares or other
gsecurities or investments of any nature whatsoever, and
any options or rights in respect thereof, and to buy and

gell foreign exchange."

(5) By the insertion of the following as a new paragraph (d) of

Clauze 3:

"(d) To purchase, or otherwise aoquire for any esfate on
interest any property or assets and to develop and
turn to acecount and deal with the same in such mammer

as may be thought fit."

(6) By the insertion of the following as a new paragraph (e) of

Clauge 3:

"(e) To act as advisor in comnection with any insurance policies
held by Mallinson-Denny Iimited ox any of its subsidiary ox

associated companies."

Certified a twrue copy

CHATRMAN

A.P. BARVEY
CHATRMAN
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1144794 |3f,

L hereby certify that

LONGDON PROPE RTIES LIMITED

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

MALLINSON-DENNY (TRUSTEES) LIMITED

Given undcr;ny hand at Cardiff the 19TH JANUARY 1981

»

s

E A WIRON

Assistant Registrar of Companies

»t
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‘ Certified a true ¢npy

No: 1144794 Secreta

THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS ® I

of L

25

Mallinson-Denny {(Trustees) Limited é/
(Passed on 22nd July 1985) i

e
AR
e

!
s
r

%
|

At an Extraordinary General Meéting of the above-named Company duly
convened and held on the twenty second day of July 1985 the following
resolutions were passed as Special Resolutions namely:-

SPECIAL RESOLUTIONS

1. THAT clause 3 of the Memorandum of Association of the Company be
altered by deleting the whole of clause 3 after and excepting
sub-clauses (a) and (b) thereof and by substituting in lieu thereof
the sub-clauses et seq as set out in a print annexed hereto and for
purposes of identification initialled by the Chairman of this meeting.

2. THAT the regulations placed before the meeting and initialled for
identification by the Chairman thereof be and are hereby adopted as
the Articles of Associztion of the Company in substitution for and to
the exclusion of all existing Articles of Association.

J G DYKE
CHATRMAN

MALLINGON- DENNY LTD
130 HATKNGY RO D |
LONZOM £2 QR
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/,T;ﬁ"‘?"‘"‘* MALLINSON~DENNY (TRUSTEES) LIMITED
e
,4¢f¢ﬂ? New Sub-clauses to clause 3 of the Memorandum of Assoclation,
'.H o as _adopted by Special Resolution passed 22nd July 1985

(e) To carry on any other business whatsoever which can in the opinion
of the Directors be advantageously or conveniently carried on by the
Company by way of extension of or in connection with any business
which the Company 1s authorised to carry on or is calculated
directly or indirectly to develop #py business which the Company is
authorised to carry on or to increase the value of or turn to
account any of the Company's assets property or rights.

(d) To pay all or any of the preliminary expenses of the Company and of
any company formed or promoted by the Compuny.

(e) To acquire the whole or any part of the business property and
liabilities of any company or person possessed of property sultable
for the purposes of the Company or carrying on or proposing to carry
on any business which the Company is authorised to carry on or which
can be carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the Company
and to undertake and carry on or to liquidate and wind up any such
business.

. (f) To acquire and hold any shares stock securities or debentures of or

; other investments in any company have objects wholly or in part
similar to those of the Company or carrying on any business capable
of being conducted so as directly or indirectly to benefit the
Company.

(g To purchase take on lease exchange hire or otherwise acquire for any
estate or interest any real or personal property and any rights and
, privileges for any purpose in connection with &y business which the
: Company is authorised to earry on. ‘

{(h) To apply for take out purchase or otherwise acquire and maintain any
designs trade marks patent rights inventions copyrights or secret
processes and any other intangible property and to use exercise
develop grant licences in respect of or otherwise turn to account
any such property rights and information.

(i) Te build comstruct maintain alter enlarge pull down remove or
teplace any buildings works plant and nachinery for any purpose in
connection with any business which the Company is authorised to
carry on.

(j) To receive money on deposit or loan with or without allowance of
interest thereon and to borrow raise or secure the paymeut of woney
by mortgage charge or lien or by the issue of debentures or
debenture stock perpetual or otherwise or in any other manner either
with or without security and to charge all or any of the property or
assets of the Company whether present or future including its
uncalled capital to support any obligation of the Company or any
other company or person (including without limitation, any company
which is for the time being the Company's holding company, as
defined by Section 736 of the Companies Act 1985, or a subsidiary,
as defined by the said Section, of the Company or of the Company's
holding company or any company which may for the time being have any
shareholders and/or directors in common with the Company, or any
company assoclated with the Company in business) and col gﬁﬁgﬁ'iy\pr
further to secure any securities of the Company by a tyf$dt deed '@o
other assurance.




(k)

(L

(m)

(n)

(c)

(p)

(q)

To invest and turn to account any moneys in the acquisition or upon
the security of any real or personal property of any kind whatsoever
or by placing the same on deposit or in any other manner.,

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

To make advances or give credit to any company, firm or person with
or without security, and upon such terms as the Company may approve,
and either with or without the Company receiving any congideration
or advantage (whether direct or indirect) to guarantee support and
secure the performance (and to assume 1liability as principal in
respect) of the obligations and the payment of the capital or
principal (together with any premium) of and any dividends or
interest on any stocks, shares, or securities or other obligations
of any nature whatsoever (including, without limiting the generality
of the foregoing, obligations for the repayment of money and/or
discharge of liabilities both present and future due, owing or
incurred to bankers) of any company, firm or person, (and in the
case of a company, whether having objects similar to those of thig
Company or not) and, in particular (but without limiting the
generality of the foregoing) of any company which is for the time
being the Company's holding company, as defined by Sectlon 736 of
the Companies Act 1985, or a subsidiary, as defined by the said
Section, of the Company or of the Company's holding company or any
company which may for the time being have any shareholders and/or
directors in common with the Company, or any company associated with
the Company in business, and to create mortgage charges (whether in
third party form or otherwise) or liens upon all or any of the
property or assets of the Company {both present and future)
including its uncalled capital whether in support of any such
guarantee (or assumption of liability) or otherwise.

To pay for amny property rights or easements acquired by the Company
either in cash or in exchange for any stock shares securities or
debentures of or other investments in any company as the Directors
may think fit or otherwise and to accept any stock shares securitics
debentures of or other investments in any company or otherwise as
the Directors may think fit in payment or part payment of any
obligation of any compaay.

To vest any real or personal property rights or interests acquired
by or belonging to the Company in any company or person on behalf or
for the benefit of the Company and with or without any declared
trust in favour of the Company.

To sell lease grant licentes easements and other rights over and in
any other wanner dispose of the undertaking property assets rights
and effects of the Company or any part thereof for such
consideration as the Directors may think fit.

To distribute in specie among the members of the Compuny any
property of the Company.



()

(s)

(t)

(u)

(v)

(w)

-3 -

To surrender or claim group relief and make payments for group
rellef for the purposes of corporation or any other tax and to
surrender or claim or make payments in respect of any other like or
similar relief and to enter into and carry into effect any agreement
for such purposes.

To establish or promote or concur in establishing or promoting any
company for the purposes of acquiring the whole or any part of the
property business or undertaking of the Company or for furthering
any of the objects of the Company and to acquire and hold any shares
stock securities or debentures of or other investments in any such
company and to issue place underwrite or guarantee the subscription
for or concur in 1ssuing placing underwriting or guaranteeing the
subscription for any shares stock securities or debentures of or
other investments in any company whatsoever.

To enter into and carry iInto effect any agreement or arrangement for
the sharing of profits or for the conduct of any business of the
Cowpany in assoclation with or through the agency of any other
company oY person or any joint adventure reciprocal concession or
other agreement of a like nature with any company or person.

Te amalgamate with any other company the objects of which include
the carrying on of any business which the Company is authorised to
carry on and to re-construct the Company in any manner authorised by
any legislation for the time being in force.

To take all necessary or proper steps in Parliament or with the
authorities national local municipal or otherwise of any place in
which the Company may have interests and to carry on any
negotiations or operatlons for the purpose of furthering the
interests of the Company or effecting any modification in the
constitution of the Company or furthering the interests of its
members and to oppose any steps taken by any other company or person
which may be consgidered likely directly or indirectly to prejudice
the interests of the Company or its members and to procure the
registration or incorporation of the Company in or under the laws of
any place outside England.

Tu subscribe or guarantee money for any national charitable
benevolent public general or useful object or for any purpose which
in the opinion of the Directors is likely directly or indirectly to
further the objects of the Company or the interest of its members.
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(X} To grant pensions or gratuities to and provide for the welfare of
any persons who are or at any time have been employees officers or
Directors of the Company or its predecessors in any business of the
Company or of any company in which the Company is in any way
interested or the families relations connectlons or dependants of
any such persons and to establish or suppor{ associations
institutions c¢lubs funds and trusts which may be considered likely
to benefit any such persons or otherwise advance the interests of
the Company or of its members and to make payments towards
insurances to institute or contribute to pension schemes and to
establish and contribute to any scheme for the purchase by trustees
of shares In the Company to be held for the benefit of the Company's
employees and to lend money to the Company's employees to enable
them to purchase shares in the Company and to formulate and carry
into effect any scheme for sharing the profits of the Company with
1ts employees (including officers and Directors) or any of them.

(y) To undertake and carry on the office or offices and duties of
trustee custodlan trustee executor administrator liquidator receiver
attorney or nominee of or for any company or person scheme trust
fund government state municipal or other body politic and to
undertake and execute any trust or discretion and to distribute
gmongst the beneflciaries pensioners or other persons entitled
thereto any income capital or annuity whether periodically or
otherwise and whether in money or specle in furtherance of any trust
discretion or other obligation or permission.

(z) To do all or any of the things and matters aforesaid in any part of
the world and either as principals agents independent contractors
trustees or otherwise and by or through trustees agents or otherwise
and either azlone or in conjunciion with others.

(aa) To do all such other things as the Directors may think incidental or
conducive to the above objects or any of then.

For the avoldance of doubt, each of the above sub-~clauses shall, unless it
expressly provides to the contrary, be deemed to set out a separate,
distinct and independent object of the Company. None of the above
sub-clauses shall be restrictively construed but the widest interpretation
shall be given thereto, and they shall not be in any way limited to or
regstricted by reference to or inference from any other object or objects
set forth in such sub-clause or from the texrms of any other sub-clause or
by the name of the Company. WNone of such sub-clauses or the osbject or
objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other
sub-clause but the Company shall have full power to exercise all or any of
the powers and to achieve or to endeavour to achieve all or any of the
objects conferred by and provided in any one or more of the said
sub-clauses.

Where the context so admits the phrase “company or person” shall be deemed
to include any body corporate or unincorporate association firm company or
person and the word "company” shall be deemed to include any body
corporate or unincorporate.

.
am
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION B

I

(Adopted by Special Resolution passed 22nd JﬁﬂyFIQSS)
A
S

-~ of -

MALLINSON~DENNY (TRUSTEES) LIMITED
s

PRELIMINARY

J Lo b s

Regulations numbered 41, 53, 64, 73, 74, 75, J6. 85, L) 995 ¥eaad 118 of
Table A in The Companies (Tables A to F) Regplé%i&hé[iﬁﬁs*{G!,;aﬂsﬁﬂb.‘
805) ("Table A") shall not apply to the Company. “Ehe“réﬁiin&&g’ LR
regulations of Table A shall, together with the followirg feaulations,
constitute the Articles of Association of the Company., > = ' -

In these Articles "the Parent Company” means any compans #%ini iz the
registered holder of not less than 75% of the equity si: *: capital of the
Company. SR

A person shall be deemed to be present in person at a‘ueeting of the
members or the Directors or of a committee of the Directors of the Company
if he 1is able to participate in the meeting by means of televisual,
telephone or similar apparatus provided that all persons partlcipating can
hear each other and for the avoidance of doubt two persons only so
participating shall constitute a meeting.

A,



4.

SHARES

(A)  The shares in the capital of the Company from time to time shall be
under the control of the Directors who may allot, grant options
over, or otherwise deal with or dispose of any relevant securities
(a2s defined by Section 80(2) of the Aect (as defined in Tsble A)) of
the Company to such persons and generally on such terms and in such
manner as they think fit.

(B) The general authority conferred by paragraph (A) of this Articie
shall extend to all relevant securities of the Company which are
unissued on incorporation of the Company, and shall expire on the
fifth anniversary of the incorporation of the Company unless varied
or revoked or renewed by the Company in general meeting.

(C)  The Directors shall be entitled under the general authority
conferred by this Article 2 to make, at any time before the expiry
of such authority, any offer or agreement which will or may vequir:
securities to be allotted after the expiry of such authority.

The provisions of Section 89(1) and Section 90 sub sections (1) to (6) of

the Act shall not apply to the Company.

The transferor of a share shall be deemed to remain the holder of it until N
the name of the transferee is entered in the register of members in
respect of such share.

The Directors may, in their absolute discretion refuse to register any
transfer of any share whether or not it is a fully paid share without
giving any reason for such refusal,

.

GENERAL MEETINGS

i

If at any general meeting any votes shall be counted which ought not to
have been counted or might have been rejected, or if any votes shall not
be counted which ought to have been counted, the error shall not affect
the result of the relevant resolution unless it be pointed out at the same
meeting and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magnitude te affect the result
of the relevant resolution.

A resolution in writing signed or approved by letter, fax or telex by or
on behalf of all the members or all the holders of a class of shares (as
the case may be) for the time being entitled to vote on the relevant
resolution shall be as valid and effective as if it had been passed at 3
general meeting of the Company or a separate meeting of such class (as the
case may be) duly convened and held and when signed or approved may
consist of several documents each signed or approved by one or more of the
pensons aforesaid or being corporations by their duly authorised
representatives or their attorneys.

!
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10.

11.

12.

13.

14.

15.

16.

1f, within half an hour from the time appointed for a members' meeting, a
quorum 1s not present the meeting (if convened upon the requisition of
members) shall be dissolved. In any other case the meeting shall stand
adjourned to the same time, place and day in the next week or otherwise as
the Directors may determine. If at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting, the
members present shall be a quorum.

DIRECTORS

Unless otherwise determined by the Company in general meeting the number
of Directors (other than alternate directors) shall not be subject to any
maximum but shall not be less than two. The quorum for meetings of the
Directors shall be determined by the Directors from time to time and
failing such determination twc Lirectors present in person or by an
alternate shall constitute a quorum but one alternate representing two
Directors shall not constitute a quorum.

(A) Regulation 77 of Table A shall be amended by omitting the words ;
"(other than a director retiring by roktation at the meeting)"”. ;

(B) Regulation 78 of Table A shall be amended by omitting the words .
"Subject as aforesald” and the words "and may also determine the .
rotation in which any additiconal directors are to retire", 5

(C) Regulation 79 of Table A shall be amended by omitting the second and
third sentences.

A Director or formwer Director shall net be accountable to the Company or
the members for any benefit of any kiud referred ro in regulation 87 of
Table A and the receipt of any such benefit shall not disqualify any
person from belng or becoming a Director of the Company. 5

Notwithstanding Section 293 of the Act, a person who has attained the age
of seventy shall be capable of beineg appointed or elected a Director and a
Director shall not be required to vacate his office at the conclusion of
the annual general meeting commencing next after he attains that age.

Subject to the Act and provided he has disclosed his duty or intevest to
the Directors a Director (including an alternate Director) may vote as a
Director in regard to any matter, contract or arrangement in which he has,
directiy or indirectly, an interest or duty which is material and he shall
be included in determining thke quorum for any meeting at which such
matter, contract or arrangement is considered.

The office of a Director shall he vacated 1if the Director:—

(a) ceases to be a Director by virtue of any provision of the Act or
becomes prohibited by law from being a Director; or

T )
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18.

19.
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(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(e) becomes in the opinion of the other Directors incapable by reason of
mental disorder (within the meaning of the Mental Health Act 1982)
of discharging his duties as a Director; or

(d) resigns his office by notice in writing to the Coupany; or

(e) absents himself from meetings of the Directors during a continuous
period of six months without leave of absence from the Directors and
within three months they resolve that by reason of such absence he
vacates his office,

Notwithstanding any provision in these Articles of Association, the Parent
Company may at any time by written notice signed by a director of the
Parent Company to Lhe Company appoint any person to be a director or
secretary of the Company, and may remove any person from office as a
director or secretary of the Company, such notice to be effective upon
delivery to the registered office of the Company. )

A rasolution in writing signed or approved by letter, fax or telex by each
Director or his alternate who was entitled at the relevant time to notice
of a meeting of the Directors shall be as valid and effective as if 1t had
been pased at a meeting of the Directors duly convened and held ard when
signed may consist of several documents each signed or approved by one or
more of the persons.

Subject to the provisions of the Aet but without affecting any indemnity
to which a Director may otherwise be entitled:

(a) No Director or other officer of the Company shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the
Coupany in consequencce of the execution of the duties of his office
or in relation thereto;

{b) Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against any losses or liabilities

juncurred by him

(1) 1in defending any civil or eriminal proceedings in which he is
acquitted or judgment is given in his favour; and

(11} in connection with any application in which relief is granted
to him by the Court from liability for negligence, default,
breach of duty or breach of trust im relation teo the affairs
of the Company; and

(iil} in or about the execution of the duties of his office or
otherwise in relation thereto.
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On 8th August 1985, the holders of all the issued and allotted shares
‘ RESOLVED in writing, pursuant to Article 9 of the Company's Articles of

Association, that the following Resolutions be passed as Special

Resolutions of the Company.

That: '

(1)

)

(3

(4)

SPECIAL RESOLUTTONS

the Company enter into a mortgage debenture ('“the Debenture") to
be made between the Company (1) and Bankers Trust Company ("the
Agent") (2) substantlally in the form of a draft dated 2nd August
1985 a copy of which is annexed hereto in connection with a loan
agreement ("the Loan Agreement”) to be entered into by
Mallinscn-Denny Limited (1) the Banks (2) the Associated Banks (3)
and Bankers Trust Company as Agent for the Banks (4);

any Director and the Secretary of the Company or any two
Directors be and they are hereby authorised and directed to affix
the common seal of the Company to the Debenture and to attest such
sealing in the form of the above dr.ft with any alterations
thereto that they may approve, such approval to be conclusively
evidenced by their witnessing the affixation of the Coupany's
common seal thereto;

any Director or the Secretary, either singly or with amother
Director or the Sscretary, be and he is/they are hereby authorised
on behalf of the Company, to execute (in whatever manner may be
raquired) and de all such deedg, documents and things (other than
those the subject of the specific authorisation in paragraph (2)
above) as he/they may consider expedient in comnmection with the
execution or performance by the Company of the Debenture or the
exscution or performance by Mallinson-Penny Limited of the Loan
Agreement and/or any related documents;

thegse Resolutiong shall have effect notwithstanding any provision
of the Company's Memorandum and Articles of Association.
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COMPANIES FORM No. 225(2)
Motice by an holding or subsidiary

company of new accounting
reference date given after the end

of an accounting reference period

Pursuant to section 225(2) of the Companies Act 1985

To the Registrar of Companies For official use  Company number

R L

Il

M A

Name of company

. MALLINSON-DENNY {(TRUSTEES) LIMITED

gives natice that the company’s new accounting reference date on which the previous accounting

referenca period and each subsequent accounting reference period of the company is to be treated as

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

Day Month

3110 12

The previous accounting reference period of the company is to be treated as bsjmmms{}{extended]‘r

and mehemnﬁmm:ummmm&ﬁwiﬂ come to an end]t on

Day Month  Year

vz 1139

31

<1 - -y
TR

817

The company s @ [subsidiaw}ﬂzddkrg(mpanm of __ HUNTER PLC

___, company number 1169267
the accounting reference date of which is 31st December
Signed (Birecmar)[Secretaryit Date 15 JUL 1987

"

Presentor’s name add\e)s and For official Use P
refecence (f anyk: Goneral Section Pozt room ?fié(ﬁmm.f R
#a1linson-Denny Limited \éﬁl <
Malden House,Radlett Road !

park Street
St. Albans
Herts ALZ 2JE




Conpany No:

By a resolution in wr
12th Maxch 1990 the
resoluticn:

That the name of the Company

Cony 2CAR0 A

FEE g PAID |

£[40]yl

COMPENIES HOUSE

1144794
THE_COMPANTES ACT 1985

A COMPANY ILIMITED BY SHARES

SPECTAL RESOLUTION
OF
MAIIINSON-DENNY (TRUSTEES) LIMITED
passed 12th March 1990
itingof’chenemberSoftheabovenamedcompanydated

following resolution was passed as a special

RESOLUTION

be changed to Wickes Group Trustees Limited




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1144794

| hereby certify that

MALLINSON-DENNY (TRUSTEES) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WICKES GROUP TRUSTEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14 MAY 1990

VI Kondne

MRS V J KENDRICK

an authorised officer
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Certified to_he a true and exact
Document,

Signed:

REGISTERED NUMBER: [144794
Date:

THE COMPANIES ACT 1985

ELECTIVE RESOLUTION

OF

¥

WICKES GROUP TRUSTEES LIMITED

We, the undersigned, being all the members for the time being of the above-named
company entitled to receive notice and to attend and vote at general meetings hereby,
pass the following Elective Resolution and agree that the said Resolution shall
pursuant 10 Clause 3.2 of the Company’s Articles of Association for all purposes be as
valid and effective as if the same had been passed at a general meeting of the Company
duly convened and held: -

IT IS HEREBY {INANIMOUSLY RESOLVED as an Elective Resolution in
accordance with Section 379A of the Companies Act 1985 (“the Act"):.

THAT (A) The provisions of Section 80A of the Act shall apply instead of the
provision of Section 80(4) and (5) of the Act, in relation to the giving or renewal, after
the passing of this resolution, of an autharity under the said Section 80.

(B)  The Company hereby elects:

(i) pursuant to Section 252 of the Act, to dispense with the laying of
accounts and reports before the company in general meeting;

(ii) pursuart to Section 366A of the Act, to dispense with the holding of
annual general meetings,

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

7v)  pursuant to Sections 369(4) and 378(3) of the Act, that the provisious
of those Sections shall have effect in relation to the company as if for
the references 10 95% in those provisions there were substituted

ances 10 90%.
7
iy ﬁ‘u:u_.

Signed _ ’ Signed

For and on belalf ] For and on behalf of

WICKES HOLDINGS LIMITED WICKES NOMINEE LIMITED
Date _ Nym  Selodber  179% Date &% — -~ 9%
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