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1, John_Regan ~ ///
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B &
London ECLY 1AA A

do solemnly and sincerely declare that am1 @ PECS0N named as Secretary of the CQmp.all}L.J.D_thB

statement under section 21 of the Companies Act 1976 ‘ﬁf
&

of VISAPOWER LIMITED

and that alf the requirements of the Companies Acts 1248 to0 1980

in respect of the registration of the ssid company

and of matters precedent and incidental thereto have been complied with.
And | make this solemn Declaration conscientiously believing
the same to be true and by virtue of the provisions_ﬁpf‘tha
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{;!/ I'd
Declared at 25/35 City Road | N Signature of Declarant
London EC1Y 1AA
.J‘:{”;’:
the 1st day of July~1985 ~ L
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A Commissionar for Oaths or Notary Public or Justice of the
Peace or Solicitor having the powersconferred on a
Commissioner for Oaths
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THE COMPANIES ACT 1985

o

SRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION Epworth Heuse,
25135 City Rosd,
M London E.CA.
3 01 628 5434/5
rl/ |
VISAPOWRR LIMITED
A
1. The Company's name is VISAPOWER LIMITED
2. 'The Company's registered office is to be situated in grﬂ
England and Wales. ﬁﬁ/

3. The Company's objects are:—

() (1) To carxry on the business Ox businesses of :general
merchants, exporters, importers, manufactnrers, factors,
hirers, mail order dealers, brokers and dealers both
wholesale and retail of and in all articles of commercial,
industrial, scientific, surgical, manufacturing, personal
and household use and consumption, ornament, recreation and
amusement.,

(2) To undertake and execute agency Or commission work
of all kinds and to act generally as agents, factors and
brokers for the sale oxr purchase of goods and the provision
of services and travel.

(3} To carry on all or any of the following businesses:
proprietors of shops, warehouses, workshops and factories of
all kinds, hotels, cafes, restaurants, houses, 1aunderettes,
flats, furnished and unfurnished rooms, holiday <camps and
chalets: wine and spirit merchants, licensed victuallers,
bankers, financial agents and brokers, insurance agents and
pbrokers, builders, decorators, contractors, carpenters,
joiners, civil, mechanical, heating, electrical, motor and
general engineers, £ilm and record producers, theatrical
agents, chemists, grocers, greengrocers, tobacconists,
confectioners, printers, stationers, garage proprietors,
caravan dealexs, funeral directors and undertakers,
bookmakers, caterexs, consultants, estate agents,
hairdressers, photographers, security contractors, and
detective agents, confirmers and shipping agents.

(4) To carry on business as repairers and cleaners of
any articles of commercial, manufacturing, personal and
household use.
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{b) 'Tc carxy on any other trade or business whatewver
which ean in the opinion of the Boaxd of Pirectors be
advantageously carried on in connection with or ancillary to
any of the businesses of the Company.

(c} ‘o purchase or by any othex means acguire arnd take
options over any property whatever, and any rights or
privileges of any kind over oxr in respect of any property.

(d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
prevets 1'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, use apd turn to account and to manufacture
under or grant licences O privileges in respect of the
same, and to expend w32y in experimenting upon, testing and
improving any patenis, inventions or rights which the
Company may acquire or propose to acquire.

(¢) .To acguire or undertake the whole or any part of
the business, goodwill, and assets of any person, firm, or
company carryving on OX proposing to carry ©On any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the 1iabilities of such person, f£irm
or company, or to acguire an interest in, amalgamate with,
or enter 4intge partnership or into any arrangement for
sharing profits, or £for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising ox othervise assisting any such person, firm ox
company, and to give or accept, by way of consideration for
ary of the acts or things aforesaid ox property acquired,
any shares, debentures, debenture stock or securities that
may Dbe agreed upon, and +o hold and retain, oOr sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received. ‘

(f) To improve, manage, construct, repair, develop,
exchange, let on lease ox othervise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of , or otherwise deal with all or
any part of the property and rights of the Company.

(g} To invest and deal with the moneys of the Company
not immediately regquired in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

(h) To lend and advance money OX give credit on any
terms and with or without security to any person, firm or
company {(including without prejudice %o the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any wvay
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any teims the payment of any sum of
money or the performance of any obligation by any perscn,
firm or company (including without prejndice to the
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid) .
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(i) To borrow and xaise TOMEY jn any manner and to
secure the rapayment of any mnoney porrowed, raised or owing
by mortgage. charge, standard security, lien ©OF othey
security upon the whole or any part of +the <Company's
property Or assets (whether present oI future) , including
its uncalled capitai. and also by & similar mortgage.
charge, standard security, l1ien or security to secure and
guarantee the performance by the Company of any obligation
or liability it may undertake ox which may become binding on
it. :

(j3 To  draw, make, accept, endorse, discount,
negotirte, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.,

(x) To apply for, pronote, and obtain any Act of
parliament, order, OIT licence of the Department of Trade ox
other authority for enabling the Company ro carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purposé which
may Seem calculated directly or indirectly to promote the
Company's interests, and *o0 oppose any proceedings OF
applications which may Sseen caleculated directly oI
indirectly to prejudice the Company's interests. .

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

(m) To subscribe for, take, purchase, OF otherwise
acquire, hold, ' sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations Or cecurities issued or guaranteed by any
other company‘constituted or carxying on business in Aany
part of the world, and debentures, debenture stocks, tonds,
obligations oY securities dissued oOT guaxanteed by any
government OF anthority, municipal, 1ocal or otherwise, in
any part of the world,

{(n) To control , manage, finance, subsidise,
co-ordinate or otherwise assist any company oY companies in
which +the Company has a direct oOr indirect financial
interest, to provide secretarial, administrative, technical,
commercial and other cervices and facilities of all kinds
for any such company or companies and to make payments by
way of subvention OI othexwise and any other arrangements
which may seem desirable with respect to any business oI
operations of or generally with respect to any svch company

or companies.

(o) To promote any other company foxr the purpose of
acquiring the whole or any part of the business or property
or undertaking or any of the liabilities of the Company, OI
of undertaking any business or operations which may appear
1ikely to assist or benefit the Company ox to enhance the
value of any property OI pusiness of the Company, and to
place or guarantee the placing of, undexvwrite, subscribe
for, or otherwise acquire all or any part of the shares Or
securities of any such company as aforesaid.
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{p) To sell or otherwise dispose of the whole or any
part of the business or property of the Company, eithexr
together or in portions, for sach consideration as the
Company may think <£it, and in particulax for shares,
debentures, or securities of any company purchasing the
same.

(q) To act as agents or brokers and as trustees for
any person, firm ex company, and to undertake and periorm
sub-~contracts.

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

(s) To pay all or any expenses incurred in connection
with the promotion, <formation and incorporation of the
Compuany, or to contract with any person, firm or company to
pay ‘the same, and to_ pay commissions to brokers and others
for underwriting, placing, selldng, oOr gquaranteeing the
subscription of any shares ox other securities of the
Company . '

(t) To support and subscribe to any charitable or
public object and +to support and gsubscribe to any
i{nstitution, society, or elub which may be for the bhenefit -
of the Company or its Directors or emplovees, ©Or may be
connected with any town ox place where the Company carries
on business; to give or award pensions, annuities,
gratuities, and superannuation ox other allowances: OI
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, ox who are ox have been employed
by, or who are serving or have sexrved the Company, ©TY any
company which is a subsidiary of the Company or the holding
company of the Company oxr & fellow subsidiary of the Ccmpany
or the predecessors in business of the Company O of any
such subsidiary, heolding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and othex funds or schemes {(vhether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widowvs, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to txustees on their
behalf to enable any such purchase schemes to be established
or maintained.

(u} Subject to and in accoxrdance with a due compliance
with the provisions of sections 155 to 158 (inclusive) of
the Act (if and so far as such provisions shall be
applicable) , to give, whether directly or indirectly, any
kind of financial assistance (as defined in Section
182(1) (a) of the Act) for any such purpose as is specified
in Section 151(1) and/ox Section 151{2) of the Act.

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



fw) To procure +the Company to be

registered or
recognised in any part of the worxld.

{x}) To do all or any of <the things or matters
aforesaid in any part of the world and either as pripcipals,
agents, contractcrs or otherwise, and by or through agents,

brokers, sub—contractors or othervise and either alone or ip
cenjunction with othexs.

(y) To do all such other +things as may be deemed

incidental ox conducive to the attainment of the Company's
objects or any of them,

AND so that:-

{1} Yone of the objects set forth in any
sub-clause of this Clause shall be restrictively construed
but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the
context expressly so reguires, be in any way limited pr
restricted by reference to or inference from any other
object or objects set Forth in such sub-clause, or by
reference to or inference from the terms of any other

sub-clause of this Clause, or by reference to or inference
irom the name of the Company.

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

(3) The word "Company"™ in this Clause, except
vhere used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether

incorporated or unincorporated and whether doniciled in the
United Kingdom or elsevhere.

(4) In this Clause the expression "the Act” means
the Companies Act 1985, but so that any reference in this

Clause to any provision of the Act shall be deemed +to

include a reference +to any statutory modification or
re-enactment of that provision for the time I}E’inq in force.

{

4. The liability of the Members is limited.
5. The Company's share capital is £100 @ivided into 100
:v'/ ~

shares of £1 eac?/"” . o
- v
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WE, the several persons whose nanes and addresses are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we
respectively agree to take -the number of shares in the
gcapital of the Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRLPTIONS NUMBER OF SHARES TAKEN
OF SUBSCRIEERS i BY BEACH SUBSCRIBER .

ey
Saend

X

DAVID JOHN GRANT A ONE
0" ? N
EPWORTH HOUSE ,//// !
25/35 CITY ROAD 7
LONDON EC1 {
COMPANY FORMATION ASSISTANT
. s
//
JOHN REGAN « | | © oNe
EPWORTH HOUSE
25/35 CITY ROAD
LONDON ECL
COMPANY SEARCH ASSISTANT .
7
TOTAL SHARES TAKEN gjﬁ"
DATED THE lst DAY OF JULY 1985
WITNESS to the above signatures: ///V,
YAP KIM LAN . e

EPWORTH HOUSE
25/35 CITY ROAD
LONDON ECl

o
COMPANY FORMATION ASSISTANT ////

o’
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THE COMPANIES ACT 1985 e 193329&%§

P

PRIVATE COMPANY LIMITEY BY SHARES
ARTICLES OF ASSOQCIATION

OoF

VISAPOWER LIMITED

PRELIMINARY

1, (a) The Regulations contained in fTable 2 in the
schedule to the Companies (Tables A to ¥) Regulations 1985
(such Table being hereinafter called "pahle A7) shall apply
to the Company save in so far as they are excluded or varied
hereby and such Regulations (save as so excluded or varied)

and the Articles hexeinafter contained shall be the
requlations of the Company. ‘

(b) In these Articles the expressicn "the Act" means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory ‘modification ox
re-enactment nf that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the control of the Diraectors who may (subject to
Section B0 of the Act and to paragraph (d) below) allot,
grant options over OXI othervise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) All shares which are not comprigsed in the
authorised share -capital with which the Company is
incorporated and which +the Directors propose toO issue
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shall first be offered to the Members in proportion as
nearly as may be to the number of the axisting shares held
by them respectively unless the Company in General Meeting
shall by Special qesolution otherwise direck. The offer
shall be made Dby notice specifying the nurbexr of shares
offered, and limiting a period {not being less than fourteen
days) within waich the offer, if not accepted, will be
deemed to be declined. After the expiration of +hat period,
+those shares SO deemed to be declined shall be offered in

" the proportion aforesgid to the persons who have, within the

said period, accepted all the chares offered to kthem; such
further offer shall be made in like terms in the same mannher
and limited by a 1ike period as the original offer. Any
shares not accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as
aforesaid shall be undexr the control of the Directors, who
may allot, grant options over or otherwise dispose of the
came to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers
therefor than the terms on which they were of fered to the
Menbers. The foregoing provisions of this paragreph ()
shall have effect subject to Section 80 of the Act.

(¢} In accordance with Section 91.{1) of the hct
gections 89(1) and 90 (1) to (6) (inclusive) of the Act shall
not apply to the Company. N

(d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for oOr convert securities into shares of the
company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five vyears from the date of
incorporation and the Directoxrs may., after that period,
allot any shares OI grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The anthority hereby
given may at any +ime (subject to the said Section 80) be
reneyed, revoked or varied by Ordinary resolution of the
Company in General Meeting.

SHARES

3. The lien conferrad by Clause 8 in Table A shall attach
also to fully paid-up shares, and the Company shall also
have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the npame of any person
indebted or under 1iabil ity to the Company: whether he shall
be the sole registered holder thereof or shall be one of twe
or more Jjoint holders, for all moneys presently payable by
him or his estate to the Company. Clause 8 in Tabile A shall
be modified accordingly.

4. The liability of any Member in default in respect of a
call shall be increased by the addition at the end of the
first sentence of Clause 18 in Table A of the words "and all
expenses that nay have been incurxed by the Company bY
reason of such non—payment“.
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GENERAL MEETINGS AND RESOLUTILONS

5. (a} A notice convening a General Meeting shall be
required to specify the general nature of the business to be
transacted only in the case of special business and Clause
38 in Table B shall be modified accordingly.

A1l business shall be deemed special that is transacted
at an Extraoxrdinary Genieral Meeting, and also all that is
transacted at an Annual ceneral Meeting, with the exception
of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and
auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b} Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled
to receive shall be sent to the Directors and to the
puditors for the time being of the Company. i

6. {a) Clause 40 in Table 2 shall be read and construed
as if the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence.

(by If a quorum is not present within half an hour
from the time appointed for a General Meeting the General
Meeting shall stand adjourned te the same day in the next
week at the same time and place oxr to such other day and at
cuch other time and place as the Directors may determine;
and if at the adjourned General Meeting a QuoOrunm is not
present within half an hour from the time appointed therefor

such adjourned General Meeting shall be dissolved.

(¢) Clause 41 in Table A shall not apply to the
Company .

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the
Company .

{(b) The maximum number and minimum number respectively
of the Directors may pe determined from time to time by
Ordinary Resolution in General Meeting of +the Company.
Subject to and in default of any such determination there
shall be no mnaximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimam
number of the Directors shall be one, & sole Director shall
have authority tc exercise all the powers and discretions by
Table A and by these articles expressed to be vested in the
pirectors generally, and Clause 89 in Table A shall Dbe
modified accordingly.

(c) The Directoxs shall not be reguired to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company.
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{a) No person shall b i i
: ) : e appointed a Director at an
General Meeting unless either:- P )

(i) he is recommended by the Directors; O

. ] (ii}) not ldess than fourteen nor more than
thirty-five glear days before the date appointed for the
General Meeting, notice executed by a Member gualified to
vote gt the_General Meeting has been given to the Company of
the intention +o propose that person for appointment,
togethex with notice executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (4} above, the Company may by
Oxdiqary_Resolution in General Meeting appoint any person
who is willing to act to ve a Director, eithex to £ill a
vacancy ox @s an additional DirectoX.

(£) The Directors may appoint a person who is willing
to act to be a Director, ojther to f£ill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph {p) above as the
maximum number of Directors and for the time being in foxrce.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to DOITOW meney without 1imit as to amount and upoen
such terms and in such manner as they think £it, and subiject
(in the case of any security convertible into shares) to
section 80 of the "Act to grant any mortgage, charge or
standard security over its undertaking, property ané
uncalled capital, oOr any part thereof, and *t0 issue
debentures, debenture stock, and o+her securities whether
outright oxr aS security for any dept, liability or
obligation of the Company 0T of any third party.

ALTERNATE DIRECTORS

9. (a) Bn altexrnate pirector shall not be entitled as
such to receive any remuneration from the Company, save that
he may be paid by the Company sSuch part (if any) of the
remuneration othexwise paysble to hisw appointor as such

appointor may py notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table

A shall be modified accordingly.

(b) B Directors or any such other person &s is
mentioned in Clause 635 ip rtable A, may act as an alternate
pDirector toO represent more than oOne Director, and an
alternate Directcr shall be entitled at any meeting of the
Directors ©OI of any committee of the Plrectprg to one vote
for every Director whom he represents in addition to his own
vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a guorum is present.
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PISQUALIFICATION OF DIRECTORS

10, The office of a Director shall b i ‘
10, e ¢ e vacated if he becomes
;.gogpglzle by ceason of illpess or injury of managing and
administering his property and affajrs, and Clause 81 in
mable A shall be modified acecordingly.

"GRATUITIES AND PENSIONS

11, (a) ‘The Directors may exercise the powers of the
Company _conferred by Clause 3(t) of the Memorandum of
Association of the Company and shall be entitled to retain
any benefits received by them or any of them by reason of
+he exercise of any such powers. '

(b) Clause 87 in Table A chall not apply to the
Company . ‘

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, ©n any
resolution, notwithstanding that it in any way concerns OY
relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoevex, and if he shall vote on any
such resolution 2as aforesaid his vote chall be counted; and
in welation to any such resolution as aforesaid he shall
{whether oxr not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b} Clauses 54 to 97 {inclusivel in Table A shall not
apply to the Company.

INDEMNITY

13, (a) Every pirector ox other of ficer of the Company
shall be indemnified out of the assets of the company
against all losses Of 1iabilities ‘which he may sustain oxr
incur in Or about the execation of the duties of his office
‘or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civ:i.l
or criminal, in which Jjudgment is given J‘._n his favour or 1n
which he 1is acquitted or in connection with any application
ander Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or othexr
officer shall be 1iable for any loss, damage OY mmsfprtune
which may happen to ©OI be incu:gred by the Company in t:,he
execution of the duties of his office oX :Ln_relatlon
thereto. But this Article shall only have effect in so far
as its provisions are not avoided by Section 310 of the Act.

(b} Clause 118 in Table & chall not apply to the
Company .
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TRANSFER OF SHARES

14, The Directors may, in theixr absolute ‘discr.etionidsigi
without assigning any reason therefor, dc.acln..ne t; fleg poid
the transfer of a shaxe, whether oxr not it is a wily

share, and the first sentence of Clause 24 4in Table 2 shall
~not upply to the Company. ‘

&

0

J



DAVID JOHN GRANT

e

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Ty

- EPWCORTH HOUSE

25/35 CITY ROAD
LONDON EC1

COMPANY FORMATION ASSISTANT

JOHN REGAN

EPWORTH HOUSE N Ck/ o~
25/35 CITY ROAD

LONDON EC1

COMPANY SEARCH ASSISTANT

YAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON EC]

COMPANY FORMATION ASSISTANT



THE COMPANIES ACTS 1848 TO 7521

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to gections 21 and 23{2) of the Companles Acl 1876

Plaa}fsedo not
. writa [athis

binding ﬂmmin¥

Pleasscomplete 1 the Registrar of Companies
Iagibly, praferabiy
In Llack typs,

. boldblock letisring Name of Company

For official uss -

A O, 1

A n!i

* delote |f ' l VISAPOWER LIMITED
Inappropriate

The intended situation of the registered oflice of the company
on incorporation is as stated below

EXPRESS COMPANY REGISTRATIONS LIMITED

EPWORTH HOUSE

25=35 CITY ROAD

LONDON EC1Y 1AA

If the memorandum s dellvered by an agent for the subscribers of .
the memorandum flease mark ‘X" in the box opposite and insen the

agent's name and address below

EXPRESS COMPANY REGISTRATIONS LIMITED f
=2
EPWORTH HOUSE <
25=35 CITY ROAD, LONDON, ECIY 1AA
Number of cortinuation sheets attached (see note 1) E

Presantor's name, address and

reference (if any): Forofficial use

Ganeralsaction

EXPRESS COMPANY
REGISTRATIONS LIMITED
EPWORTH HOUSE

25~35 CITY ROAD
LONDON EC1Y 1AA

Post room
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i .
The namels) and particulars of the person who is, or the persons who are,
to be the first director or directors of the companylnote 2} are &5 follows!

.Name {note 3) o Business occupation
: ; o Cocmpany Formation
i DAVID JOHN GRANT Assistant .
Previous name(s) {note3)  NONE § Nationality o
' Address (note 4) - A a, ﬂ pritish
Date of birth {whers applicable)
] London, ECLY 1AA % e i
Other directorships t
m"//l
| hereby consent to act as director of the company named on pagé 1 Ve
Signature - ﬂ:— j// pate /7783 <
{./

: the name(s) and particulars of the person who is, or the persons who are,

to be thé first secretary, or joint secretarles, of the company are as foliows:

Ficaw tho-not
-write-in this
‘hinding -mamin

¥

Jwpartant
e particulars
10 b given -mpe

p Atose referrd to

;" In section

21(2){a) of the
Companiss Act
4076 and saction
200(2) :.of the
Companie; Aot
1048 as amanged
by section 95
of 'the Companips
Act 195‘; 'P“.G
rond the nntes

' on page -4 before
completing this
part of the form,

tenter particulars
of other directos
thips heid or
previously hald
{sae note 5}, If
this space is
insutficient use
a contihugtion
shoet.

Mame {notes 3 & 7) JOHN REGAN i
. ‘#greuious name(s) (note3) NONE v
L Address (notes 4 & 7)

25/35 City Road, .

London, EC1Y 1AA

A
' B -~ . L
| hereby consent to act as sacretary of the company named o&p’ége 1 f’//
, — & Z
Slgnaturé 0/ S Date 1/7/85
J

.

7

[ww‘i}')[AgenilT Date  1/7/85

Signed by or on behalf of the subscribers of the memorandum®

K="

Signature




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1933296

| herehy certify that

VISAPOWER LINITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 25TH JULY 1585

& e

. R I R PRE
b«’;ﬁg.(a.qh R MR TR ]

an authorised officer

C.173




Ne, 1933296 ~ Eroriss Company Renls .
| lp wvorth House, ¥ Reglevations Ltd,
- 313% City Roed,
tondon EC 1,

THE COMPANIES ACT 1985

SPECIAL RESOLUTION

OF

VIGAPOWER LIMITED
Passed on the 25TH JULY 1985

AT an EXTRAORDINARY GENERAL MEETING of the above named company
duly convened and held on the above date the following SPECIAY,

RESOLUTION was duly passed:-

RESCLUTION

That the Article of Association be altered by renumbering
Articles 13 and 14 as 14 and 15 and by inserting the following
new Article numbered 13,

NOTICES

13. Clause 115 in Table A shall be read and construed ag
if the words "unless the contrary is proved" were omitted
therefrom.

_......‘___%_—_:——D .J. GRANT

DIRECTOR/SECRETARY




THE COMPARNIES ACTS 1948 TQ 1980

Farm

c;. 2

Notice of accounting reference date {( A
)
Pursuant to section 2{1) of the Companies: Act 1976
Pleasado ot
write in thls
binding mergin  To the Registrar of Companies For official use Com pany number
Y F“T_TQ 1933296
x Name of company R et T

Plense complate -
leglbly, proferably

should be l
comploted as Day Month

in the following H H
axamples: 3:1;0: 3 _J

31 March
Day Month

§ April
Day wonth

31 December

Day Month

|3§1z152|

In black type, or " .
bold biock lettering] VISAPOWER Limited* §
‘:ﬂnel:la" fat hereby gives you notice in accordance wit subsection (1) of seclion 2 of the Companies Act
appropriate

1976 that the accounting reference date on which the company's accounting reference period
, is to be treated as coming to ‘an end in each successive year Is as shown below:
Irmportant
The accounting
raterence date
to be entered Please mark X in the box below if a public company
alongside

Signed 4%” [} {Secretary]t Date @ /\/ o /9 @V

Presentor's name, address and For official use

referance (if any). General section Post room

Simmons & Simmons,

14 Dominion Street, T

N M

London EC2M 2RJ. % o

5/D.47565/CPG SRR
@y@z The Solicito}s' L.aw Stationery Society, ple, Oye: House, 237 Long Lane, Loadon SE1 4PU * k% % *

Companles Al

Fi692

9-81
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COMPANIES ACT 1285

company Limited by shares

Special Resoclution

of
VISAPOWER LIMITED

The following written resolution of the above-named

Company was duly passed by all the Members of the Company

in accordance with the company's Articles of Association
%_ on the 12thday of November 1985 as a Special Resolution.
'/

SPECIAL RESOLUTION

THAT the name of the Company be changed to

M. WINSTON AND COMPANY LIMITED

olujé. 12th November 1985

..jﬁmwngfﬂ

“HAIRMAN




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1933 296\“

| hereby certify that

VISAPOWER LIMITED

having by special resolution changed its name, is now

incorporated under the name of

M. WINSTON AND COMPANY LIMITED
Given under my hand at the Companies Registration Office,
Cardiff the 15TH MAY 1986

‘7_ -.{}‘. oneg,
AN
NAA

S, B 1. JONES

an authorised officer

C.172
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

M. WINSTON AND COMPANY LIMITED

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

No. 1933296

Incorporated 25th July 1585




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM CF ASSOCIATION

or

M. WINSTON AND COMPAUY LIMITED

1. The Company's name is VISAPOWER IIMITED* &,/

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

*
3. The Company's objects are:=—

(A) (1) To carry on business as shop, office, cinema, club,
hotel and theatre cleaners, window cleaners, house cleanerr

road cleaners, chimney sweeps, fumigators, vermin and insect
destroyers, vacuum cleaners, steam cleaners, carpet
cleaners, marble cleaners, and generally to undertake
cleaning and fumigation of any king.

(2) To carry on business as laundry proprietors, dyers,
cleaners, bleachers and repairers generally, towel hirers,
ironmongers and hardware dealers, manufacturing and
wholesale and retail chemists, painters, polishers,
decorators, paperhangers, plasterers, builders, joiners,
engineers, electricians, wireless goods manufacturers,
carriers, haulage contractors, metal and waste guods
merchants, garage proprietoxs, coal, coke and fuel
merchants, <ement and lime merchants, brick, tile and
builders' materials merchants, and@ dealers in domestic
cleaning substances, powders, s0AaPpPS5 equipment and
apparatus.

* Objects as amended by Special Resoclution passed 1st November 1%95

* By Special Resolution dated 12th November 1985 the name of
+he Company was changed to 'M., Winston and Company Limited'
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{(B) 1To carry on any other trade or business whateyer
which can in the opinion of the Board of Directops De
aavantageously carried on in connection with or anﬂ:illa;-’y 1o
any of the businesses of the Company.

{(C) To purchase or by any other means acquire apg
take options over any property whatever, and any rights op
privileges of any kind over or im respect of any pProperty, .

(D) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew, whethep in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret Processes, trage
marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufactyre:
under or grant licences or privileges in respect of the’
same, and to expend money in experimenting upon, testing ang
improving any patents, inventions or rights which the.
Company may acquire or propose to acquire. 3t

{E) To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on ang
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such rerson, 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 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 Thold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

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

. {G) To invest and deal with the moneys of the Company
not immediately required in such manner as may from time to

time be determined and to hold or otherwise deal with any
investments made. :

{H) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company (including without Prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
Wilth, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kXinds, to receive money of
eros:.t or loan upon any terms, angd to secure or gnaranteé
Ll any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person
firm or company (including without prejudice to the
generality of the foregoing any such holding company:




X
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subsidiary, fellow subsidiary or associated com
. any a
aforesaid), PRy )

(I} To borrow and raise money in any manner And to
secure the repayment of any money borrowved, raised or owing
by mortgage, charge, standard Becurity, 1lien or other
security upon the whole or any part of the Company's
property or assets (whether present or future), including
1ts uncalled capital, and also by a similar mortgage,
charge, standard security, lien orxr Security to secure and
guarantee the performance by the Company of any obligation

2€ liability it may undertake or which may become binding on

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

~ (K) To apply for, promote, and obtain any Act of
Parliament, ovrder, or licence of the Department of Trade or
otber authoyxity for enabling the Company to carry any of its
objects intw effect, or for effecting any modification of
the Company's constitution, or £for any other purpose which
may seem cizlculated directly or indirectly to promete the
Company's interests, and to oppose any proceedings or
applications which may seem calrulated directly or
indirectly to prejudice the Company's interests.

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

(M)} To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligaticns or securities issuved or guaranteed by any
other company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed Dby any
government or authority, mundicipal, 1local or otherwise, in
any part of the world.

(N) To control, manage, finance, subsidise, <o~
ordinate or otherwise asgist any company or companies in
which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technl?al.
commercial and other services and facilities of all kinds
for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or
operations of or generally with respect to any such company

or companies.

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property

3]
£ e
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or undertaking or any of the liabilities of the Company, or
of undertaking apy business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of a.y property O business of the (?oxnpany, and 1o
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
gsecurities of any such company as aforesaid.

(P) To sell or ctherwise dispose of the whole or ary
part of the business or property of the. Company, either
together or in portions, for such consideration &5 the
Company may think £it, and in particular £for .sharese
debentures, or securities ©f any company purchasing the
sama.

(@) To act as agents or brokers and as trustees for
any person, firm or company, and to undertake and perform
sub-contracts.

(R) To remanerate any person, firm or company
rendering services to the Company eithexr by cash payment or
by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s) 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 or other securities of the
Company .

(T) To support and subscribe +to any charitable or
public object «2d Lo support  and subscribe +o any_
institution, society, or club which may be for the benefit”
of the (ompany or its Directors or employees, or may be
connected with any town or place where the Company carries
on business; to give or awvard pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have served the Conmpany, or any

company which is a subsidiary of the Company or the holding

company of the Company or a fellow subsidiary of the Company ’

or the predecessors ir. business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; ¢¢ make payments towards
insurance; z_md to set up, establish, support and maintain
superannuation and other funds or  schemes  (whether
contrivutory or non-contributory) for the benefit of any of
such persons and of their wives, widowc, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes 0%
the benef::-,t'of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
lend money +to any such employees or to trustees on their

behalf to enable any such purchase schemes to be established
or maintained.
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(U) subject to and in accordance with a due
compliance with the provisions of Sections 135 to 158
{inclusive) of the Act (if and 80 far as such provisions
shall be applicable), to give, whether directly or
indirectly, any Xind of financia)l assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose zs 4is

:pecified in Section 151(}1) and/or Section 151{2) of tha
Act.

' (V) To distribute among the Hembers of the Company in
kind any property of the Company of whatever nature.

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

(X} To do a3l oz any of the +things or matters
aforesaid in any part of the world and either 2s principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

~_{Y¥) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND s0 that:-

(1) None of the objects set forth in any syb-

.clause of this Clause shall be restrictively construed but

the widest interpretation shall be given to each such
objzct, and none of such objects shall, @xcept where the
context expressly sc requires, be in any way limited or
restricted by reference to or infevence from any other
object or cbjects set forth in such sub-clause, or by
reference tc or inference from the terms of any other sub-
clavse of this Clause, or by reference to or inferen.» from
the¢ name of the Company.

(2) None of the sub-clauses of this Clause and
none of the objects therein specified shall Ybe deened
subsidiary or ancillary to any of the objects specified in
any cther such sub-clause, and tie Comapny shall haye as
full a power to exercise each and every one of the objects
specified in each sub~clause of this Clzuse as though each
such sub-clause contained the objects of a separate Company.

(3) The woxd "Company" 1in this Clause, eoxcept
where used in reference to the Company, shall be deemed to
include any partnership or other body of rersons, wpether
incorporated or unincorporated and whether domiciled in the

United Kingdom or elsewhere.

{(4) In this Clause the expression “"the Act™
means the Companies Act 1985, but so that any reference in
this Clause to any provision of the Act shall be deemed to
include &z reference to any statutory mod}flcgtlon or re-
enactment of that provision for the time being in force.
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4. The liability of the Members is limited.

5. The Company's share capital is £100 divided 5nto 100
shares of £1 each. L

WE, the subscribers to this Memorandum of AssqciatiOn, wish
to be formed into a . Company pursuant to this Memorandum;
and we agrea to take the number of shares shown opposite our

respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
: BY EACH SUBSCRIBER

DAVID JOHN GRANT ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY 1lAAR

JOHN REGAN ONE

"EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EC1Y 1AA

TOTAL SHARES TAKEN THO

DATED THE 1st day cf July 1985

WITNESS to the above signatures:
YAP KIM LaN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY 1AA

ey e p i N e K e, -
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

M. WINSTON AND COMPANY LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
as amended Dby the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b} In these Articles the expression "the Act" neans
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which axe comprised in the aunthorised
share capital with vhich the Company is incorporated shall
be under the control of the Directors who may { subject to
Section BO of the Act and to paragraph (d) below) allot,
grant options over or otherwise djspose of the same, to such
persons, on such ternms and in such manner as they think fit.

(b) All shares which are not comprised in tbe
authorised share capital with which the Company 1S
incorporated and which the Directors propose to issue shall
first be offered to the Members 1n proportion as nearly as
may be to the number of the existing shares pald by them
respectively unless the Company in Geraral Meeting shall by
gspecial Resolution otherwise direcu. The offer shall be
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i speci fying the number of shares offereqd, ang
T?gftgﬁg gogggzoépfnctybeing less than fourteen days) withiy
which the offer, if not accepted, will be deened o gy,
declined., After the expiration of that periocd, those shareg
50 deemed to be declined shall be offered in the Proportioy
aforesaid to the persons who have, within the said Pberiog,
acrepted all the shares offered to thems such furt.hér.offe:
shall be made in 1like terms in the same manner and limitpg
by a 1like period as the original offer. Any sghares not
accepted pursuant to such offer or further offer a5
aforesaid or not capable of being offered as aforesaig

provisions of this Article by any such Special Resolution ag
aforesaid shail be under the control of the Directors, whe

!
!
i
]
i
l'
{
I
éxcept by way of fractions and any shares released from ;h’é""‘*‘”ft’"

may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner ag
they think £it, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed ¢f
on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the
Members, The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

(e} 1In accordance with Section 91(1) of the Act
Sections B9(1l) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company .

{(d) The Directors are generally and uncondi tionally
authorised for the Purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five vyears from the date of
incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this
authority in pursuvance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked Or varied by Ordinary Resolution of
the Company in General Meeting,

SHARES

also to fully paid-up shares, and the Company shall also
have a first and paramoupt lien on all shares, whether fully
paid or not, Standing registereg in the name of any person
indebted or under liability to the Company, whether he shall
be the sole registereq holder thereof or shall be one of w0
Or more joint holders, for all moneys Presently payahle by

him or his estate to the Compan . : ohall
be modifieq accordingly. pany lause 8 in Table a

4. The liability of any Member i i £a
. n default in respect ©

call shall be increased by the addition at the end of the

first sentence of clause 18 in Table 2 of the words "and all

eéxpenses that may have been j e DY
incur =M
Feason of such non-payment ", red by the Comnan

|
]
:”f

e e
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GENERAL MEETINGS AND RESOLUTIONS

5. ~ (@) A notice ¢onvening a General Meeting shall bpe

ture of the business +o be

: case of special business and Clause
38 in Table 2 shall be modifieq accordingly.

. deemed special that is
: ordinary General Meeting, and also all
that 18 transacted at ap Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors

and Auditgrs, and the appointment of, and the fixing of the
remuneration of, the Auditors.

{b) Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to
appeint proxies; and notices of and other communications
relating to any General Meeting which .any Member ig entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed
as if the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence.

(b} If a quorum, is not present within half an hour
from the time appointed for a General meeting the General
Meeting shall stand adjourned +to the same day in the next
week at the same time and place or to such other day and at
such other time andg place as the Directors may determine;
and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor
such adjcurned General Meeting shall be dissolved.

(¢) Clause 41 in Table A shall not apply .to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not appely to the
Company .
{b) The maximum number and minimum number

respectively of the Directors may be determined grom time to
time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of Directors
and the minimum number of DLIECFOrS shall be one,.
Whensoever the minimum number of thg Directors spall be one,
a sole Director shall have authority to exercise al; ;he
powers and discretions by Table A and by these Artic ez
expressed to be vested in  the Directors generally, an
Clause 59 in Table A shall be modified accordingly.



shall not be required to retijre by

Directors ; <
(e) e to 80 (inclusive) in Table A ghal}

rotation and Clauses 73
not apply to the Company.

(d) No person shall be appointed a Director at any

General Meeting unless either:- .

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thiriy-
five clsar days before the Aate appointed_fgr the General
Meeting, notice executed by a Member qualified to veote at
the General Meeting has been given to the Company of the
intention to propose that person for appon_ztmgnt. together
with notice executed by that person of his willingness to be

appeointed.

(e) Subject to paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting appg:.nt any person
who is willing to act to be a Director, either to fill a

vacancy or as an additional Director.

(£) The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (Db).  above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without limit as to amount and upen
such terms and in such manmner as they think fit, and subject
(in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, c¢harge or
standard security over its undertaking, property and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether
outright or is security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

2, (a) An alternate Director shall not be entitled as
such to receive any remuneration from the Company, save that
he may DbYe paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

‘ {b) A Director, or any such other person as is
mentioned in Clause 65 din Table A, may act as an alternaté
Director +to represent more than one Director, and ab
a:'tternate Director shall be entitled at any meeting of the
Directors or of any comuittee of the Directors to one Vote
for every Direct>r whom he represents in addition o his ot
vote (if any) as a Director, but he shall count as only ore
for the purpose of determining whether a quorum is present.

i
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DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall i
becomes incapable by reason of 21lness be vacated if te

ini i i Or injury of managing
and administering his Property and affai L
Table A shall be modified accordingly. rs, and Clause 81 in

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Asscociation of the Company and shall bpe entitled to retain

any benef;ts received by them or any of them by reason of
the exercise of any such powers.

(b) Clause 87 in Table & shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12+ (a) A Dpirector may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall Vo2 on any
such resolution as afcresaid his vote shall be counted; and
'in relation to any such resolution as aforesaid he shall
(whether or net he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

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

INDEMNITY -

13. (a) Every Director or other officer of the Company
ghall be indemnified out of the assets of the Company
against all 1losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liabl}l?y
incurved 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 Dlrector.or other
officer shall be liable for any loss, damage or mlsfgrtuEe
which may happen to or be incurred by the Company in the
execution of the duties of his office or in .relat;on
thereto. But this Article shall only have effect in S?ACEr
as its provisions are not avoided by Section 310 of the .

(b) Clause 118 in Table A shall not apply to the
Company .

- Ao
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TRRNSFER OF SHARES

; 5 heir absolute discretion any | .
14, The Directors may., in their 23280 . - .
without assigning amy reason therefor, declime to reglsﬁ§rk_ﬁé
the transfer of a shave, whether or not 1t_1s‘a £ully Paid
share, and +the £irst szntence of Clause 24 in Table A shal)
not apply to the Company. '

o
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NAMES AND ADDRESSES OF SUBSCRIBERS

DAVID JOHN GRANT

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY 1AA

1
A JOHN REGAN

. EPWORTH HOUSE

. 25/35 CITY ROAD
LONDON
EClY 1lAA

e

DATED THE 1st day of July 1985

WITNESS to the above signatures:

i YAP KIM LAN

EPWORTH HOUSE s

1 25/35 CITY ROAD o
! LONDON Ef
| ECLY 1AA e
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THE COMPAXIES ACT 1985

.}

PRIVATE COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF
M, WINSTON AND COMPANY LIMITED

(PASSED ON 19 NOVEMBER 198 6)

The resolution set out kelow was duly passed as a Special

Resolution pursuant to Regulation 53 in Table A and forming
part of the company's articles of association:-

SPECIAL RESOLUTION

That the name of the company be changed to "Telegraph Trustees
Limited".

\ g
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Dated this 24th day of November 1986.

EXPRESS COMPANY REG\STRAT!ONS LTD.

oy SE
EPWORTH HOUSE
75 .53, CITY ROAD:
LORDON,

EC1Y 1AA
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1933296\\

| hereby certify that

M. WINSTON AND COMPANY LIMITED

having by special resolution changed its name, is now

incorporated under the name of
TELEGRAPH TRUSTEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12TH DECEMBER 19 86

ot da s,

DV WiLKE
an authorised officer
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THE COMFPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
¢ | EFECTAL RESOLUTION OF
M WINSTON AND COMPANY LIMITED

(PASSED ON 19 NOVEMBER 1986)

The resclution set out below vas duly passed as a Special
Resolution pursuant to Regulation 53 in Table A and forming
part of the company's articles of association:-

SPECIAL, RESOLUTION

That clause 3(A) of the company's memorandum of association be
deleted and a new clause 3 (A} be substituted therefor ag
appears in the copy of the document herein signed for
identification purposes and now adopted as the memorandum of
association of the company.

T D S e P Lk Sk G Wt g Sy o P &\ ke ] O S P s I ey

Director

Dated this 24th day of November 1986.

EXPRESS COMPANY REGISTRAT)
SPWORTH  HOUSE, “ONS LI,

335, CITY ROAD,
LONDON,

QY 1AA




No, 1933296

This is The. AdermoPandamm of Astocanivens
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9 Novewben 1996

THE COMPANIES ACT 1985 A .f\A R A

CONPANY LIMITED BY SHARES 2400 W

MEMORANDUM OF ASSUCIATION OF

M WINSTON AND COMPANY LIMITED

i, The Compdny‘s nane is ¥ WINSTON AND COMPANY LIMITED

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

3'

(a) *

N
* The company adopted the present sub-clause (A) ‘fﬁﬁﬁm§§§&\
substitution for the previous sub-clause (i) by wa L 8%

€

. (o] .,E.?
G 1oy ngé" y g‘) )
=y &

Special Resolution passed on 12 Novembexr 1986.

()

(11)

(iii)

The objects for which the Company is establisghed are:~

To act as agent, nominee or trustee either solely
or jointly with any other person or persons for
any person, f£irm or company:

To acguire whether by original subscription,
tender, purchase, exchange or otherwisge and to
hold as agent, nominee or trustee of any pexsol,
firm or company and generally to sell, exchange or
otherwise dispose of, manage, develop and turn to
account real and personal property of all kinds
whatsoever and wheresocever and any interest
therein and in particular shares, stocks,
debentures, debenture stock, bonds, obligations,
securities, policies, book debts, claims, choses
in action, lands, buildings, business concerns and
undertakings, mortgages, charges, annuities,
patents, rights, licences, and any interest in
real or personal property, and any claims against
any such real oy personal property or against any
such person, firm ox co.pany as aforesaid; and

To receive from any person or personhs, vhether a
Menber or Members, Director or Directors, employee
or employees of the Company or otherwise, or fronm
any compahy, money or securities on deposit or for
sale, custody or ctherwise. -

. WI
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(B} To carry on any other trade or business whatever
which can in the opinion of the Board of Directors be
advantageously carried on in comnection with orx ancillary to
any of the businesses of the Company.

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

{D) fTo apply for, register, purchase, or by other
means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent zrights,
brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which <the
Company may acquire or propose to acguire.

(E) To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm
or company, ©r to0 acguire an interest in, amalgamate with,
or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm ox company, oxr 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 acc..red,
any shares, debentures, debenture stock or securitis that
may be agreed upon, and +to hold and retain, or sell,
mortgage and deal with any shares, debentures, debznture
stock or securities so received.

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

(6) To invest ané deal with the moneys of the Company
not immediately required in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

(H) To lend and advance money or give credit on any
terms and with or without security to any person, £firm or
company {including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any .other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or 1lean upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person,
firm or company (including without prejudice +to the
generality of the foregoing any such holding company,

E
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subsidiary, fellow subsidiary or associated compapy Aas
aforesaid).

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

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

(K) To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department 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 calculated directly or indirectly +to promote the
Company's interests, and to oppose any proceaedings or
applications which may seen calculated directly or
indirectly to prejudice the Company's interesta.

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

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

(N) To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or companies in
which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kxinds
for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or
operations of or generally with respect to any such company
or companies.

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or properiy



Or undertaking or any of the liabilities of the Company, or
ef undertaking Any business or Qperationwahich‘may‘appear
likely to assist or benefit the Company or tq enhance the
value of any property Or business of the Company, ang to
pPlace or guarantee the Placing of, underwrite, febscribe
for, or Otherwise acquire all or any part of the shares or
Becurities of Shy such <ompany asg aforesaigqg.

(P} To se1j or otherwise dispose of the whole‘or.any
Part of the business OI property of the Company, either
together op in portions, Ffor such consideratiop 88 the
Company may think fit, and 4p Particular for Shares,
debentureg, O securities of any company pPurchasing the
same,

(Q) 7o act as agents of brokers ang asg trustees for
any person, firm or company, and to undertake ang perform
Sub~contractg,

(R) mo remunerate Any person, firm or company
rendering Services g the ompany eithey by cash bayment or
by the @llotment ¢qo him or them of shares ~or other

8) To Pay all or any expenses incurreg in connection
with the Promotien, formation and incorporation of the
Company, or to contract with any person, firm or conpany to
Pay the sanme, and to Pay commissiong to brokersg and othersg
for underwriting, Placing, selling, or guaranteeing the
Subscription of any  shares o other Securitiesg ¢f the
Company .

(T) 7o Support ang subscribe o any charitable or
public object and to Support ang Subscribe to any
institution, Society, or club  which may be for the bene fit
of the Company or its Directors Or employees, Or may be
Connected with any town or Place where the Company carrieg
on business; to give or awarg Pensions, annuities,
gratuities, apg Superannuatiop Or other allowances or
benefits of charitable aid ang generally te Provide
advantages, facilities and services for any Persons who are
Or have been Directors 0f, or who are or have been employed
by, or who are serving or have seryveq the Company, or any
company which js a subsidiary of the Company or the holding
Company of the Company or ; fellow Subsidiary of the Company
or the Predecessors jip business of the Company o of any
such Subsidiary, holding or fellow Subsidiary Company and to
the wives, widows, chil@ren and other relatives apg
dependantg of such bPersons; to make Payments towards
insurance; and to sget up, establish, Support ang Maintain
8uperannuation and other fupgs or Schenes (whether
contributory or non-contributory) for the benefit of any of
Such persons ang of their wives, widows, children ang other
relatives ang dependant s; and to get up, eéstablish, EUpport
and maintajn profit sharing or share Purchage s5chemes for

such subsidiary, holding or fel low Subsidiary Company and to
lend money tqg any such employees oy to trustees on their
behalf to @nable any such Purchase schemes to pe 25tabl isheqd
Or maintaineq,.
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(u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
{(inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or
Andirectly, any kind of financial assistance (as defined in
Section 152(1){a) of the Act) for any such purpose as is

;pecified in Section 151(1) and/or Section 151(2) of the
ct.

. (V) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

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

(X) To do all ox any of the things or matters
aforesaid in any part of the world and either as principals,
agents, contractors orxr otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

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

AND so that:-

(1) None of the objects set forth in any sub-
clause of this Clause shall be restrictively construed but
the widest interpretation shall be given to each such
object, and none of such objects shall, except where the
context expressly so reguires, be in any way limited or
restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by
reference to o= “‘nference from the terms of any other sub-
clause of th_s _iLause, or by reference to or inferxrence from
the name of the Conmyany.

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

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

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



4. 'The liability of the Members is limited.

5. The Company's 5hare capital ijs £100 djvided into 100
shares of £1 each.

WE, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum:
and we agree to take the number of shares shown opposite our
respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAEK. ..
BY EACH SUBSCRIBER

DAVID JOHN GRANT ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

ECLlY 1AA

JOHN REGAN ONE

EPWORTH HOUSE
25/35 CiTY ROAD
LONDON

EC1Y 1AA

TOTAL SHARES TAKEN WO

DATED THE 1st day of July 1985

WITNESS to the above signaturas:
YAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY 1lAA
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THE COMPANIES ACT 1985

SPECIAL RESOLUTION

m%§“~
s

OF

VISAPOWER LIMITED (\ Tla_.é':)

Passed on the 1lst November 1985

AT an EXTRAORDINARY GENERAL MEETING of the above named company

duly convened and held on the above date the following SPECIAL
RESOLUTION was duly passed: -

RESOLUTION

That the provisions of the Memorandum of Association of the
Company with respect to its objects be and the same are hereby
altered by deleting sub-clause (A) of Clause 3 and by
substituting therefor the following new sub-clause:

(A} (1) To carry on business as shop, office, cinema, club,
hotel and theatre cleaners, window cleaners, house cleaners,
road cleaners, chimney sweeps, £fumigators, vermin and insect
destroyers, vacuum cleaners; steam cleaners, carpet cleaners,
marble cleaners, and generally to undertake c¢leaning and
fumigatioa of any kind.

(2) To caxrry on business as laundxy proprietors, dyvers,
cleaners, bleachers and repairers generally, towel Thirers,
ironmongers and hardware dealers, manufacturing and wholesale

and retail chemists, painters, polishers, ¢a2corators,
paperhangers, plasterers, builders, joiners, engineers,
electricians, wireless goods manufacturers, carriers, haulage
contractors, metal and waste goods merchants, garage

proprietors, coal, coke and fuel merchants, cement and lime
merchants, brick, tile and builders materials merchants, and
dealers in domestic cleaning substances, powders, soaps,
equipment and apparatus.
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Note
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appropriate

CORPANIES FORM No, 225(1)

Nétice of new accounting reference
date given during the course of
an accounting reference peoriod

Pursuant to section 225{1) of the Cornpanies Act 1985

To the Registrar of Cormpanies {,—2‘) For offiicial use  Company number

DA 1923296

Name of company

T e s PH T ROSTEES  UbiTE D) i

gives notice that the company’s new accounling reference date on which the current accounting
raference period and each subsequent accounting reference period of the company isto be treated as

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

Day Month

HEEY

The current accounting reference period of the company is to be treated as [shortenedjiewonded)® and
[is to be treated as having come to an endHwil-somaetivarmandtE on
Day Month Year

SRR

1 !

If this notice states that the current accounting reference period of the cornpany is to he extended, and
reliance is being placed on section 225(6j(c) of the Companies Act 1985, the following ststernent should

be completed:

The company is a [subsidiary]lholding company|T of

. company number

the accounting reference date of which is

Signed A A& \la—./ Lo — Bisroter}{Secretarylt Date q _’}_,%7

»

Presentor’s name address and For official Use
reference (if any}: General Section Post room
SRS REng e
/6”@“ 1% m‘fr"/‘%'
A. M. Rentoul —=pe
135 Flost Strect, 10=Fap387 )
L.ondaon ECAP 4BL & ?1 N
Nl i!‘_’:’/
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THE COMPANIES RACT 1985
PRIVATE COMPANY LIMITED BY BHARES
MEMORANDUM OF ASSOCIATION

OF
PTELEGRAPH TRUSTEES LIMITED
1.* The Company’'s name is TELEGRAPH WRUSTEES LIMITED

2. The Company's registered office is to he gituated in
England and Wales.

3. The Company's objects are:z-

(a)**(y) 'To act =as agent, nominee or trustee either solely
or jointly with any other person or persons for any person,
firm or company:

(i) To acquire whether by original subscription,
tender, purchase, exchange oxr otherwise and to hold as
agent , nominee ox trustee of any person, firm or company
and generally to sell, exchange or otherwise dispose of,
manage, develop and turn to account real and personal
preperty of all kinds whatsoever and wheresoever and@ any
interest therein and in particular shares, stocks,
debentures, debenture stock, bonds, obligations, securities,
policies, book debts, claims, choses in action, lands,
buildings, business concerns and undertakings, mortgages,
charges, annuities, patents, rights, licences, and any
interest in real ox personal property, and any claims
against any such real or personal property or agains’t any
such person, £irm or company as aforesaid; and

(iii) To receive from any person OY pPersouns, whether a
Member or Members, Director or Directors, enployee or
employees of the Company Or otherwise, or f£rom any company,
money or securities on deposit or for sale, custody or
otherwise.

*# The Company's name was changed from Visapower Limited to
M. Winston and Company Limited on 15th May 1986, and from M.
Winston and Company Limited to Telegraph Txustees Limited on
12th December 1986.

*% The company adopted the present sub-clause (A) 4in
substitution for the previous sub-—clause (A) by a Special
Resolution passed on 19th Novembex 1986.



(B) 7To carry on &ny other trade Or busingﬁs whatever
which can in the opinion of %he poa.d of Directors pe
advantageously carried on in connection with or ancillazy o
any of the businesses of the Company .

{c) To purchase O by any other means agguire and
take options ovelr any property whateveI, and any rights or
privileges of ary kind over oX in respect of any property.

(p) wTo apply for. register, purchase, OY by ‘other
means acguire and protect, prolong and renew, whether n the
United Kingdom o elsewhere any patents, patent rights,
brevets d'invention, 1icences, secret processes, trade
marks, designs, protections and concessions and to digeclaim,
alter, modify, use and turn to account and o manufacture
under or grant licences ©OI privileges in respect OF the
game, and to expend money in experimenting upon. testing and
improving any patents, inventions ox rights vhich the
Company may acquire or propose to acquixe.

(8) To acquire OX undertake the whole oxr any part of
the business, goodwill, and assets of any person, firm, or
company carrying on of proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the concideration £or such acguisition o
undertake all or any of the liabilities of such person, £ilrm
or company, ox to acquire an interest in, amalgamate with,
or enter into partnership O into any arrangement for
sharing profits, or for co-operation, O for mutual
assistance with any such person, firm or company, ox for
subsidising o otherwise assisting any such person, firm or
company, and to give oxr accept, by way of consideration for
any of the acts OI things aforesaid oXx property acqguired,
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.

(F} To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, tuxn to account , grant licences, options, rights
and privileges in respect of, oOr otherwise deal with all or

any part of the property and rights of the Company.

(g) ™o invest and deal with the moneys of the Company
not irmmediately required in such manner as may from time to
#ime be determined and to hold or otherxwise deal with any
investments made.

(g) To lend and advance money or give credit on any
terms and with or without security to any person. firm or
company (including without prejudice %o the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company). to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure ox guarantee
in any manner and upon any terms the payment of sny sum of
money or the per formance of any obligation by any person,
§irm oOr  company (including  without prejudice %o the

EX B5 generality of the foregoing any such holding company.
<

t
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pubsidiary, fellow subsidiaxy or associated company as
aforesaid}.

(L} To borrow and raise money in any manner and to
secure the repayment of any money borroved, raized or owing
by mertgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or assets (vhether present or future), including
its uncalled capital, and also by a similar mnortgage,
charge, standard security, lien or security to secure and
guarantee the performance by +the Company of any obligation
or liability it may undertake or which may beconre binding on
it.

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

{(K) To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department 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 <£or any other purpose which
may seem calculated directly or indirectly +to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

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

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

(N) To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or companies in
which the Company has a direct or dindirect financial
interest, to provide secretarial, administrative, technical,
commercial and other sexrvices and facilities of all kinds
for any such company o©oXx companies and to make payments by
way of subvention or otherwise and &ny other arrangements
which may &een desirable with respect to any business or
operaticns of or generally with respect to any such company
or companies.

(0} To promote any other company for the purpose of
acquiring the whole or any part of the business or property
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or undertaking or any of the liabilities ©f t@e Company, or
of undertaking any business o operations which may appear
likely to assist oY penefit the Company or to enhance the
valus of any property or business of the Company, and to
place or guarantee the placing of, undezvwrite, subscribe
for, or otherwise acguire all or any part of the ghares or
securities of any such company s aforesaid.

(p) To sell Or othervwise dispose of the whole or any
part of the business or property of the Company, either
together or in portions, fox such consideration 35 the
Company may fthink fit, and in particular for shares,
debentures, or securities of any company purchasing the
same.

(Q) To act as agents oOX prokers and as trustees for
any person, firm or company. and to uandertake and perform
sub-contracts.

(R) To remunerate any person, Firm or company
rendering services to the Company either by cash paynent Or
by the allotment to him or them of sharxes 0T other

securities of +the Company credited as paid up 1n full or in
part or otherwise as may be thought expedient.

(s) To pay all or any expenses {ncurred in connection
with the promotion, formation and incorporation of the
Company, or +o contract with any person, firm or company %o
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company .

(1) 7o support and supscribe to any charitable or
public obiect and to support and subscribe to any
institution, society, or club which may be for the benefit
of the Company oxr its Directors or employees, or may Dbe
cof nected with any town or place where the Company carries
on Dbusiness; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, oOr any
company which is a subsidiary of the Company OI the holding
company of the Company Or a fellow subsidiary of the Company
or the predecessors in business of +the Company or of any
such subsidiary: holding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such perxsons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether
contributory or non—cont ributory) for the benefit of amny of
such persons and of their wives, widows, children and other
relatives and dependants: and to set up, establish, support
and maintain profit gharing ox share purchase schemes for
the benefit of any of the employees of the Company oOr of any
such subsidiary, holding ox fellow subsidiary company and to
1end money to any such employees or to trustees on their
pehal £ to enable any such purchase schemes to be establisheé
or maintained.
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"{U) Subject to and in accordance with a due
compliance with the provisions of Sections 155 +to 158
(inclusive) of the Act (if and so far as such provisions
@ha}l bhe applicable), to giwve, vhether directly ox
1ndl;ect1y, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is
Zpscxfled in Section 151(1) and/for Section 151{(2) of the

{04 o]

(V) o distribute among the Members of the Company in
kind any property of the Company of whatever nature.

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

(X} To do all oxr any of the things ox matters
aforesaid in any part of the world and either as principals,
agents, contractors ox othervwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

(¥Y) To 8o all such other +things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-
clause of +this Clause shall be restrictively construed bhut
the widest interpretation shall be given to each such
object, and none of such objects shall, exicept where the
context expressly so requires, be in any way limited or
restricted by reference to or inference from any other
object or objects set foxth in such sub-clause, or by
reference to or inference from the terms of any other sub-
clause of +this Clause, or by reference to oxr inference from
the name of the Company. -

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

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

United Kingdom or elsewhere.

(4) 1In this Clause the expression "the Act'
means the Companies Act 1985, but so that any referance in
this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or rve-
enactment of that provision foxr the time being in force.
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4. 'The liability of the Merbers is limited.

5. The Company's share capital is £1.00 dividea
into 160 shares of £1 eact

WE, the subscrikers to this Memorandum of Associ.ation, wish
to be formed into a Company pursuant to this Memoranduvms
and we agree to take the number of shares shown opposite our

respective names. /

NAMES L4:'D ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

DAVID JOHN GRANT ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EClY 1AA

JOHN REGAN ONE

EPWORXKTH HOUSE
25/35 CITY ROAD
LONDON

EC1Y 1AA

TOTAL SHARES TAKEN TWO

DATED 18T JULY 1985

WITNESS to the above signatures:
YAP KIM LAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

EC1Y 1AB



THE COMPANIES ACT 1945
PRIVATE COMPANY LIMITEL T% SHAKES
ARTICLES OF ASSOCIZTION

oF

TELEGRAPH TRUSTEES LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the
schedule to the Companies (Tables A to F)} Regulations 1985
{such Table being hereinafter called "Table A") shall apply
to the Company save in so far as they are excluded or varied
hereby and such Regulations { save as so excluded or varied)
and the Articles Therxreinafter contained shall be the
regulations of the Company.

(b) In these Articles the expression "the Act" means
the Companies Act 1985, Dbut so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutoxry modification or re-

4

enactment of that provision for the time being in forece.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised
share capital with which +the Company is incorporated shall
be under the centrol of the Directors who may {subject to
Section 80 of the BAct and to paragraph (d) below) allet,
grant options over or otherwise dispose of the same, to such
persons, ©n euch terms and in such mannexr as they think fit.

(p} All shares which are not comprised in the
anthorised share capital with which the Company is
incorporated and which the Directors propose to issue shall
First be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them
respectively unless the Company in Genexal Meeting shall by
Special Resolution othervise direct. The offer shall be
made by notice agpecifying the nuraber of shares offered, and



limiting a pericd (not belrg iess than fouxteen Jays) waithin
wnich tze éff;ra éf not accepted, will ke deemed ta be
declined, After the expiration of that pexiod, those sharew
so deened to be deciined shall be @ffefe@ in the Er@porylen
aforesaid to the persons who have, witlin the saild period;
accepted all +the shares offeved to them; such furthar,off@%
shall be made in like tgrms in the same manner and limdites
by a 1like period as the original offez. Any shares mot
accepted pursuant to such offer or further offer as
aforesaid or mnot capeble =f Dhelng offered as aforesaid
except by way of fractions and any shares releaved fxom the
provisions of this Article by any such Speclal Resolution as
aforesaid shall be under +the montrol of the Directors, who
may allot, grant options over or otherwise dispose 0f the
same to sSuch persons, on such terms, and in such manner as
they think fit, provided +that, in the case of shares ot
accepted as aforesaid, such shares skall not be disposed of
on terms which are more favoursble to the subscribers
therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph {b)
shall have effect subject to Section 80 of the Act.

(e} In accordance with Section 21(1) of the 3act
Sections 89(1) and 9%0(1) %o (6) (inclusive) of the Bct shall
not apply to the Commwany.

(d) The Directors are generally and unconditicnally
authorised for +the purposes of Sectiom 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subccribe for or econvert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorxrporated zt any time or times
during the period of five vyears from the dJQate of
incorporation and the Directors may, after that period,
aliot any shares or grant any such rights under this
authority in pursuvance of any offer or agreement o to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach
also to £fully paid~up shares, and the Company shall also
have a first and paramount lien on all sharas, whether fully
paid or not, standing 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 oint holdexs, for all moneys presently payable by
him or his estate to the Company. Clause 8 in Table A shall
be modified accordingly.

4. The liability of any Member in default in respect of a
call shall be inzreased by the addition at the egd of the
first sentence of Clause 18 in Tallle A of the words "and all

expenses that may have besn incurreq by the Comwany by
reason of suth non-payment*, *
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GENERAL MEETINGS AND RLSOLUTIONS

5, {a)} B notice convenin .

L ng a General Meetlu shall be
zequi;.ed ;0 specify the general nature of the blugsiness to be
gransacte only in the case of special business and Clause
38 in Table A shall be modified accordingly-

All lhusiness shall be deemed i i
transé’icted at an Extrzordinary General Meeigigl:a;nd 322 aii
that is transacted at an Annual Genexal Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, palance sheets, and the reports of the irecuoxs
and Auditors., and the appointment of, and the fixing of the
remaneration of, the Auditors.

(p) Every notice convening a General Meeting ghall
comp:‘l.y'ws.t‘f_x the provisions of Section 372(3) of the Act as
to giving :Ln:gormation to Members in regard to their right to
appoint proxies: and notices of and other communications
relating to any General Meeting vhich any Member is entitled
to receive shall be sent o the Directors and %o the
auditors for the time being of the Company-.

6. (a)} Clause 40 in Table A shall be read and construed
as if the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence.

(p) If a gquorum is not present within half an hour
from the time appointed for a General meeting the Genexal
Meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at
such other time and place as the Directors may deternine;
and if at the adjourned General Meeting a quorum 1s not
present within half an houxr from the time appointed therefor
such adjourned General. Meeting shall be dissolved.

(c) Clause 41 in rable A shall not apply to the
Company .

APPOINTMENT OF DI RECTORS

7. (a) Clause 64 in Table A shall mot apply to the
Company .
(pb) The ma Xi.mum number and minimum  number

respectively of the Directors may be detexrmined ﬁrom time to
time by oOrdinary Resolution 11 General Meeting of £t
company » gupbject toO and in default of any such
determination there shall e no maximam number of Directors
and the minimum numbex of Directors shall bhe one.
Whensoever the minimam number of the pirectors sl}all be one,
a sole Director shall have authority *to exercise al} the
powers and discretions DY Table A and by these Articles
expressed tO pe vested in the .Dzl.rectors generally, and
Clause 89 in Table A ghall be nodified accordingly.

ghall not be required to retire by

irectors .
(c) The Dire to 80 (inclusive) in Table A shall

rotation and Clauses
not apply to the Company-



{d) nNo person shall be appointed a Director at any
General Meeting unless eithers-

{i) he is recormended by the Directors: or

(ii) not less than fourteen nor more +than thirty-
five clear days before the date appointed for the general
Meeting, notice executed by 2 Member qualified to yote at
the General Meeting has been given to the Company oi the
intention to propose that person for appointment, together
with notice executed by that person of his willingness to he
appointed.

(e) Subiject to paragraph (d) above, the Conpany may
by Ordinary Resolution in General Meeting appoint any person
who is willing to act to be a Director, either to fill a
wvacancy oxr ag an additional Director.

(£) The Directors may appoint a person who is willing
to act to be a Director, either to £ill a vacaney or as an
additional Dbirector, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (b} above as the
maximum number of Directors and for the time being in foxrce.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company tc borxow money without 1limit as to amount and upon
such terms and in such manmex Qs they think £fit, and subject
(in the case of any security convertible into ghares) to
Section 80 of the Act to grant any wmoxrtgage. charge oOr
standard security over its undertaking, property and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether
outright or  as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {(a) An alternate Director shall not be entitled as
guch to receive any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table

A shall be modified accordingly.

{p) A Director, oxX any such other person as is
mentioned in Clause 65 in Table A, may act as an alternate
Director to represent moxe than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to his own
vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a guorum is present.



DISQUALIFICATION OF DIRECTORS

10, The office of a Director ghall b i

: i . & vacated if he
begomes_lqcapagle by reason of illness ox injury of managing
and administering his property and affairs, and Clause 8l in
Table A shall be modified accordingly.

GERATULTLES AND PENSIONS

11. (a) The Directors may exercise the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Association of +the Company and shall be entitled to retain

any benefits received by them or any of them by reason of
the exercise of any such powers.

(b} Clause 87 in Table A shall not apply to the
Company .

PROCEEDINGS OF DIRECTORS

12. (a) 2 Director may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding +that it in any way concerns oxr
relates to a matter in which he has, directly or indirectly,
any kind of interst whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted:; and
in relation to any such resolution as aforesaid he shall
(vhether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

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

NOTICES

* 13. Clause 115 in Table A shall be read and construed as
if the words "unless the contrary is proved" were omitted
therefrom.

INDEMNITY

14. (a) Every Director or other officexr of the Company
shall be indemnified out of the assets of the Company
against all losses oOr liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any pr9ceed§.ngsf wvhether cxv;l
or criminal, in which judgment is given in his favou; or in
which he is acquitted or in comnection with any appllcat%on
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or othex
officer shall be liable for any lass, damage or mlsfqrtune
which may happen to or be incuxred by the Company in the
execution of the duties of his office or 1in .relatlon
thereto. But this Article shall only haye effect in so far
as its provisions are not avoided by Section 310 of the Act.

i

*article 13 introduced pursuant to & Special Resolution passed
on 25th July 1945,



{b} Clause 118 in Table A shall not apply to the
Company .

TRANSFER OF SHARES

15. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to reyistex
the transfer of a share, whethex or not it is a fully paid
share, and the first sentence of Clause 24 in Table & shall
not apply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

DAVID JOHN GRANT

EPWORTH HOUSE
25/35 CITY ROAD
LONDON EC1Y 1AA

JOHN REGAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON EC1Y 1AA

DATED 1ST JULY 1985

WITNESS to the above signatures:
¥AP KIM LAN

EPWORTH HOQUSE

25/35 CITY ROAD

LONDON
EC1Y 1AA



Company No. 1933296

THE COMPANIES ACT 1965
COMPANY LIMITED BY SHARES
RESCLUTION
OF
TELEGRAFPH TRUSTEES LIMITED

{passed 12 Angust 1987)

At the annual general meeting of the above named comparniy duly convened and held
at 135 Fleet Street London EC4P 4BL on 12 August 1987 the following resolution was
passed as a Special Resolution:-

That the company, being a dormant company for the purposes of sections 252
and 253 of the Companies Act 1985, exempt itself from the obligarion to
appoint auditors as otherwise required by section 384 of the said Act.

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

Chairman




Company No. 1933236

THE COMPANIES ACT 198BS
COMPANY LIMITED RY SHARES
RESOLUTION
OF
TELEGRAPH TRUSTEES LIMITED

(passed 12 August 2987)

At the snnual general meeting of the above narmed company duly convened and hetd
at 135 Fleet Street London EC4P 4BL on 12 August 1987 the following resolution was
passed as a Special Resolution:—

That the company, being a dormant company for the purposes of sections 252
and 253 of the Companies Act 1985, exempt itself from the obligation to
appoint auditors as otherwise required by section 384 of the said Act.

Chairman

{-u‘l" . b :
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No, 1933296

TELEGRAPH TRUSTEES LIMITED

ELECTIVE RESOLUTIONS

At its annual general meeting on 15 May 1991, the company invoked section 379A of
the Companies Act 1985 ("the Act") by passing the following elective resolutions:-

(iy  Aspermitted by section 252 of the Act, to dispense with the laying of accounts
and reports before the company in general meeting; and

(if)  as permitted by section 366.A of the Act, to dispense with the holding of annual
general meetings,

A A &J.@_..

A M Rentoul
Secretary

15 May 1991
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