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* CRAVENDENE

LIMITED

l, WAHID RAJACK

of - 27 ROMFORD ROAD,

STRATFORD, __

LONDON, E.15.

do solemnily and sincerely declare that | am a [Sﬁﬁ’dﬂﬁf}b‘ﬁg‘ééﬁ&)i%Xﬁéﬁfdﬂrﬁ%ﬁd’mﬁﬁﬁﬁ‘@(wﬁﬁﬁﬁﬂi‘

[person named as director or secretary of the company in the staterment delivered to the registrar

under section 10{2)]t and that all the requirements of the above Act in respect of the registration of the

above corpany and of matters precedent and ncidiantal to it have been complied with,

And | make this solemn declaration conscie~ <:sly believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1833
Daclared at 27 Romford Road,

Stratford, London E15 4LJ

Declarant to sign below

Y
the 18th day of October /M &%ﬂ

One thousann] nirJe hundred anﬂ?j}éﬁt/ five

before me __| =L afuaa £ ANV

) AN

A Comrnissioner for Oaths or Not :{ Public or Justice of
the Peace or Solicitor having the E ers confened on a
Commissicner-for Oaths. Justice of the Peoce
N.E. Lefidon Area, & Avril Way, London E.4.

Presentor's name address and For official Use
reference (if any): New Companies Section

RAPID COMPANY SERVICES L7D.
27 ROMFORD ROAD,
LONDON E15 4LJ

Telephone 01 519 0703

Post room
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES e = o

MEMORANDUM OF ASSOCIATION

OF

CRAVENDENE LIMITED
;

The Name of the Company is CRAVENDENE LIMITED

The Registersd Office of the Company will be situate in England.
The Objects for which the Company is established are:-

a. To carry on the business of general merchants, importers,
exporters, manufacturers, manufacturers' agents, mail order
dealers, hrokers and dealers both wholesale and retail in raw
materials generally, manufacturer goods, metal goods, plastic
goods, stationery, ironmongery, hardwars, software, househald
goods, chemicals, drugs, furniture, carpets and floor coverings,
jewellery, china, glass, gold and silver and goods made of and
fram these materials and compounds, intermediates, derivatives
and by-prouuets thereof, food, sweets, confectionery and all
articles of food for human consumption, farm produce, live and
dead stock, animal foodstuffs, wines and spirits, clothing and
wearing attire, fancy goods, cosmetics, natural and synthetic
materials, textiles, rubber, leather, plastic, resins, vuloanite
and gonds manufactured either wholly or partly from any of these
substances, industrial plant and machinery, scientific, chemical,
optical and surgical instruments, photographic equipment, agri-
cultural and horticultural goods and machinery, sanitary, heating,
electrical, electronic and musicul equipment, mechanically pro-
pelled vebhicles and vessels of every description and pensrally
=11 articles of commercial, manufacturing, personal and household
use and consumption, ornament and amusement and merchandise, 2
articles, commodities, materials and goods of every description PAS
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whzther manufactured or not, yhether in @ raw of natural
state nr in a processed state.

h. To undertake and execute agenmcy OT commission work of

all kinds and to act generally as agents, factors and brokers
for the sale or purchase of goods and the provision of services
and travel.

¢. To carry on business and to act as merchants, traders,
agents, carriers oT in any other capaclty in the United
¥ingdom and elsewhere and to manufacture, import, export, buy,
sell, barter, exchange, pledge, make advances upon, orT ather-
wise deal in goods, produce, articles and merchandise of all
descriptions.

d. Without prejudice to the generality of the foregoing to
parry on the businesses of manufacturers, merchants, importers,
BxXporters, distributors, hirers, repairers, buyers, sellers,
agents for and deslers inm:

(i all machinery, implements, utensils, appliances, apparatus,
acoessories, lubricants, cements, splutions, enamels and all
products, things and materials of all kinds capable of being used
in conmection with the automeotive trade or industry.

(ii) ironmmongery, builders' materials, timber, househald and
domestic appliances and fittings, china, glass, electrical appli-
ances, apparatus and equipment and such other goods as way be
conveniently sold therewith and all things capable of being used
therewith or in the maintenance thereof.

(iii) metals, materials, minerals, oils, chemicals, substances
and products, whether natural or artificial including in parti-
cular, but without limitation, plastics, resins and goods and
articles made from the same, and compounds, inktermediates,
derivatives and by-products thereof.

(iv) engineering matervials, apparatus, appliances and eruipment
of every description.

e. To deal in all kinds of plant, tools, substances, materials
and things necesse~y or convenient for carrying on any of the
hisinesses of the Company and as manufacturers of and dealers in
any other articles or things uf a character similar or analoyous
to the foregoing or any of them or connected therswith.

f. To repair, manufacturz, process, alter, ilmprove, remodel,
modzl, clean, renovate, convert, manipulate and prepare for

vesale and resell any goods from time to time belonping to the
Company.



(27 Ta sarry on any other business which may seem to the Lompany capable
of lieing conveniently carried on in connection with any of the above
spreified objects or calculated direstly or indirectly to enhance
tiwe value of or render profitable any of the Company 's property or
rights.

(3) To purchase or otherwise acquirz and undertake all or any part of
the business property and lisbilities of any person or Company
carrying on or proposing to carry on any business which the Company
is authorised to carry on or possessed of property suitable for the
purposes of tha Company or which can be carried mn in sonjunction
therewith or which is capable of being conducted so as directly or
indirectly to benefit the Company.

(W) Generally to purchase, take on lease or in exchange, hire or other-
wise acguire any real or peraonal property or any rights or privileges
which the Company may think necessary or convenient with reference to
any of these objects or capable of being profitably dealt with in
comnection with any of the Company's property ar rights for the time
being.

(5) To enter into partnership or into any arrangement for sharing profits
uniun of interests, co-pperation, joint adventure, reciprocal concession
or ptherwise with any persor. or Company carrying on or engaged in OT
about to carry on or engage in any business or transacticns which the
Company is authorised to carry on or engage in or any business trans-
action capshle of being conducted so as directly or indirectly to
benefit the Company and to subscribe for, take, or otherwise acguire
sheres or stook in or securities of and to subsidise or otherwise
assist any such Company and with or without guarantee to sell, hold,
re-issue or otherwise deal with such shares, stock or securities.

(6) To build, construct, maintain, alter, enlarge, pull douwn, remave OT
replace any buildings, works, plant and machinery necessary or con-
venient for the business of the Company and to join with any person,
Firm or Company in doing any of the things aforesaid.

(7) To enter into any arrangements with any Bovernment or Authorities
supreme, municipal, local ar otherwise and to obtain from any such
Government or Authority all rights, concessions, authorisations and
privileges that may seem conducive to the Comnany's objects or any
of them.

(83 To ohtain the grant of, purchase or otherwise acpuire any concessions,
contracts, grants, trade marks, rights, patents, privileges, exclusive
ar otherwise, authorities, monopolies, undertakings or businesses, or
any right or option in relation thereto, and to perform and Fulfil the
terms and conditions therenf, and to carry the same into effect,
operate thereunder, develop, grant licences thergunder, and turn to
account, maintain or sell, dispose of, and deal with the same in such
manner as the Directors may think expedient.

(9) To pay out of capital and debit to capital sccount the interast an
any debentures, or other pbligations of the Company and to pay
intersst on the paid up share capital of the Company, and to charge
the same to capital as part of the cost of construction of anmy works
garried out by the Eompany.

(18} To apply for, promote and ohtain any Act of Parliament, charter or
order for enabling the Company to carry any of its objects into
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effect or for effecting any modification of the Company's consti-
tution or foc any other purpose whicn may SEem expedient and to
oppose any proceedings Or applirations which may seem calculated
directly or indirectly to prejudice the Company .

To promote any Company oT Companies for the purpose of acquiring all
or any of the property, rights and liabilities Df the Company or for
any other purpose which may seem directly oTf indirectly ca}culatgd
tp benefit this Company and to place Q¥ guarantee the placing af,
underurite, subscribe for or otherwise acquire all or any part of
the shares, debentures or other securities of any such onther Company.

To enter into any arrengements oOF contracts with any person, fin. or
Company for carrying on the whole or any part of the business of the
Company, and to fix and determine their remuneration, which may be by
way of money payment, gllotment of shares (either fully oT partly
paid) or otherwise.

To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole oT any part of the undertaking of the Company
for such consideration as may he considered expedient and in parti-
cular the shares, stock or securities of any other Company formed
or to be formed.

To pay for an, =~ ,hits or property acquired by the Company, and to
remunerate any person, firm or Company rendering services to the
Company whether by cash payment or by the =llotment of shares,
debentures or other securities of the Company credited as paid up

in full or in part or in any other manner whatsoever, and to pay all
or any of the preliminary expeEnses of the Company and of any Company
formed or promoted by the Campany.

To invest the monies of the Company not imrediately required for any
nther purpose of the Company by the purchase of the shares of securi-
ties of any Company or by the purchase of any interest i land or
buildings or in such other manner as shall from time to time be
considered expedient.

Ta guarantee the payment of any debentures, debenture stogk, bonds,
mortgages, charges, ghligaticns, interest, dividends, securities,
monies or shares or the performance of contracts or engagements of
any other Company or person and to give indemnities and guarantees
of all kinds and to enter into partnership or any joint purse
arrangement with any person, pecosons, firm or Company having foT its
objects similar objects to those of this Company or any of them.

To guarantee either by personal obligation or by mortgaging or
charging all or any part of the undertaking property and assets both
present and future and uncalled capital of the Company, or by both
such methads, the performance of any contract or ohligation of any
person, Firm or Company whatsoever.

To drauw, make,_accept, endorse, discount, execute and issue bills of
exchange, Promissory notes, debentures, bills of lading, warrants
and other negotiable or transferable instruments or securities.

To raise or borrow oy secure the payment of maoney and to receive money
on deposit or loan in such a manner and an such terms as may seem
expedient erd in particular by the issue of debentures or debenture
stock whether perpetual or otherwise and whether charged upon the
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whole or any part of the property and rlghts of the Company both
present and future including any uncalled capital or not =o charged
and to recesm purchase or pay off any such securities.

To establish and iseintain or procure the establishment and maintenance
of any coaLributory ot non-contributory pensicn or superannuation
funds for the benefit of and give or procure the giving of donations,
gratuities, pensions, allowances Or endowments to any persons who

are or were at any time in the employment or service of the Company
or of any company which is a subsidiary of the Company or is allied
to or associated with the Company or with any such subsidiary corpany
or who are or were at any time Directors or offlcers of the Company
or of any such other company as aforesaid and the wives, widows,
families and dependants of any such persons and also establish and
subsidise and subscribe to any institutions, associations, gclubs or
funds calculated to be for the benefit of ar to advance the interests
and well-being of the Company or of any such other company as afore-
said and make payments to or towards the insurance of any such

perscn and do any of the matters aforesaid either alone or 1n can-
junction with any such other company as afnresaid.

To distribute among the members or any class or clasges of members
of the Company in specie any property of the Company .

To procure the registration or incorporation of the Company in of
under the laws of any plece outside England.

To sell, exchange, let, develop, dispose of or otherwise deal with
all or any part of the undertaking of the Company upon such ferms
and for such consideration as the Company may think fit and, in
particular, for shares or debentures, debenture stock or other
securities of any other company.

To do all or any of the sbove mentioned things in any part of the
world and either as principals, agents, trustees OT gtherwise and
pither alone or in conjunction with others and glther directly or
by or through agents, sub-contractors or trustees.

Ts do all such other things as are incidental ar conducive to the
attainment of the above mentiomed objects.

And it is hereby declared that the objects set forth in each sub-
clause of this Cluase shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way limited
or restricted by reference to or inference from the terms of any other
sub-clause or by the name of the Company. Nane of such sub-clauses
or the object or objects therein specified or the powers therehy con-
ferred shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company shall have
as full a pouer to exercise all or any of the objects conferrsd by
and provided in emch of the gaid sub-clauses as if each sub-clause
contained the objects of a separate Company.

The liability of the Members is limited.

The Authorised Share Capital of the Company is £1,000 divided into
1,000 Grdinary Shares of £l each.




WE, the gseveral persons whose Names, Addresses and Descriptions
are subscriped are desirous of being formed into a Company %n
pursuance of this Memprandum of Associaticn, and meqrespeqtlvaly
agree to take the number of Shares in the Capital of the Company
set opposite our respective Names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS Taken by each

OF SUBSCRIBERS

Bupscriber
MICHAEL WILLIAM DOUGLAS ONE
Crown House,
2 Crown Dale,
London, SEL9 3Ny :

4
Company Director
(4

WAHID RAJACK ONE

27 Romford Foad, p
Stratford, s
London, EL5 &4LJ

T
<

T

Chartered Secretary

Dated the 16th day of October 1985
WITNESS to the above Signatgﬁg :

.
MERLE RAJACK
27 Romford Road,
Stratford,
Londan, EL5 4Ld

Company Director



THE COMPAMIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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OF

CRAVENDENE LIMITED

PRELIMINARY

The Company is a private company and accordingly nc shares or debentures
nt the Company may be offered to the public.

The regulations contained or incorporated in Table A set out in the schedule
to the Companies (Tahles A to F) Regulations 1985 shall apply to tha 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 thza regulations of the Company.

Ln these Articles the expression "the Act" means the Companies Acgt 1935
including any statutory modification or re-enactment thereof for the time
being in force.

The Following regulations of Table A shall not apply to the Dompany videlicet
8, 24, 40, 41, 60, &4, 73, 74, 75, 81, 89, 94 and 95.

In requiation 1 of Table A between the words 'regulations' and 'the Act!'
(the waords 'and in any regulations adopting the same' shall be inserted.

ALLOTMENT OF SHARES

(1) The Directors are wunconditionally suthorised for the purposes of
Section 80 of the Act, to exercise any power of the Compeny to allot shares
up tn the amgunt of the original or any increased share cepital of the
Compeny &t any time or times during the period of five years from the

date of incorporation.

(1i) The Directors are also unconrditionally authorieed for the purposes
of Section B0 of the Act to allot redeemable stiares up to the amournt of
the original or any increasec redeemable share capital of the Company at



amy time or times curing the period of five yeord from the date af in-

gorporation.

finy gharas oo allotted shall be subject to such Ferms as o rEdemFtiun
and premium on redemption, participation in pquits and as to UDFlng
Az the members shall from time to time by Special Resolution decide
hut shall conform to the provisians of cections 159 to 1671 and 170 to

172 of the Act.

(iii) In accordance with Section 91(1) of the Act Sections 89¢1) and
90(¢1) o (6) inclusive of the Act shall ot apply to the Company.

(iv) Subject to Section BO of the Act after the inmitial allotment any
shares propased to be imgued shall first be offered to tie Members in
proportion as nearly as may he to the nominal value of the existing
shares held by them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice specify-
ing the number of shares offered, and limiting a peried (not being less
than fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that period, those shares
5o deemed to be declined shall be offered in the proportion aforesaid to
the persons who have, within the said period accepted all shares of fered
to them; such Further offer shall be made in like terms in the same
manmer and limited by a like period as the priginal offer. Any ghares
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 such Speuial
Resolution as aforesald shall be under the control of the Directors,

who may allet, grant options over or otherwise dispose of the same to
sush persons, on such terms, and in such manner as they think fit, pro-
vided tha%, in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable to the sub-
seribers thereof than the terms on which they were offered to the Members.

PURCHASE OF OWN SHARES

. Subject to the provisions of Section 162 of the Act the Company may

with the sanction of an Ordinary Resolution purchase its own shares
(including any redeemable shares) on such terms as the Directors may
think fit and make a payment in respect of the redempticn or purchase
of such shares otherwise than out of the distributable profits af the
Company or the proceeds of a fresh issue of Shares and subject to the
provisions of Section 173 to 175 of the Act.

TRANSFER OF SHARES

(i) A transfer of a fully pald share need not be executed by or on

behalf of the transferee; and Clause 23 of Table A shall be modified
accordingly. ”

(ii? The Directors may, in their ahsolute discretion and without
assigning any reason therefor, declime to register the transfer of 8
share, whether or not it is & fully paid share.

LIEN

Tie Company shall have a first and paramount lien

. ! on every share for
all monies (whether presently payable or not) called or pgyahle at a
Fixed time in respect of that share and the Company shall also have



10.

1.

12.

2 first ond paramount lien an 3ll shares standing registored in the name of

g uingle person “or all monies presently payable hy him or’ estate to the
;nmpany, Hut the Directors may at any time declare any ahe .- he wholly or
in any part exempt fram the provisions of this requiation. Tompany' s
iien (if any) an a share shall extend %0 all dividenis paya shereon.

NOTICE OF GENERAL MEETINGS

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

QUORUM OF MEMBERS

(i) No business shall be transacted at any general meeting unless a gQuorum
is present when the meeting proceeds to business. Two pEXSONS entitled to
voted upon the business to be transacted, each being a member or & proxy for
a memcer or a duly authorised pepresentative of a corporation, shall be a
quoTUM.

(ii) If a quorum is not present within half an hogur from the time appointed
for the meeting, the meeting shall stand adjourned to the same day in the
next week at the same time and place or such time and place as the directors
may determine and if at the adjourned meeting a guorum is not present within
half arn haur from the time appointed for such adjourned meeting, 1% shall b2
dissplved.

PROCEEDINGS AT GENERAL MEETINGS

(1) At any General Mepting a resolution put to the vote of the meeting
shall be decided on a show of hands urless a poll is (before or on the de-
claration of the result of the show of hands) demanded Dy the Chairman or
by any member present in person or by proxy.

Unless < poll be sao demanded a declaration by the Chairmen that a resolution
Mas on a show of hands been carried or carried unanimously, OF by a part-
icular majoriby, OT last or not carried by a particular majority and an entry
to that effect in the book containing the minutes of the proceedings of the
Company shall be ~anclusive evidence of the fact without proof of the number
or proportion of vobes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

(ii) Subject to the provisions of the Act any resolution in writing signed
by sll the members for .he time being entitled to receive notice aof and
attend and vote at general meetings, OT by their duly appointed attorneys,
shall be as valid and effective as if the same had been passed at a General
Meeting of the Compary duly convened and held. Any such resoclution may
consist of several snstruments in the like form each executed by or on behalf
of one or more of the members or their attorneys.

VOTES OF MEMBERS

. Cubject to any special rights or restrictions for the time being attached

1o any special class of shares in the capital of the Company, on 2 ghow of
hands every member personally present shall have one vote only and in the
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case of & poll every member who is oresent in person or by proxy shall
have one vobe For each Ordinary Share held by nim.

PROXY

The instrument appointing a proxy shall be in writing in any ustial
comman form, or such other furm as may be approved by the DlrEEtDFS,
and sh=ll he signed by the appointer or his attorney, duly authorised
in writing, or if the appointer is a corporation shall be egither under
its common seal or under the hand of sn officer or attorney so author-
ised. An instrument of proxy need not be witnessed.

DIRECTORS

(i) The number of Directors ghall be determined by the company in
Bereral Meeting but unless and until so Fixed the minimum number of
Directors shall be one and there shall be no maximum number.

(1i) A Director shall not require any share qualification, but shall
mevertheless be entitled to attend and speak at any General Meeting of
the Company or at any separate meeting of the holders of any class

nf shares of the Company.

(iii) Any person may De appointed or elected as a Director irrespective
of whether or not he has attained the age g, seventy years ar any other
age, and no Director shall be required to vacate his of fice by resson
of his atteining or having attained the age of se.enty wears ar any
gther age.

(iv) In the event of the minimum number of Directors fixed by or pur-
suant of these Articles or Table A, peing one, a scle Director shall
have suthority to exercise all the powers and discretions by Table A
or these Articles expressed to be vested in the Directors generally.

(v) The Directors may, by power of attorney or otherwise appoint any
person to be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers.

ALTERNATE DIRECTORS

(i) Each Director shall have the power o nominate any other Director
nT any ReTson approved for that purpose by resolution of the Board io
aot as altermate Director in his place during his absence, and at his
discretion to revoke such nomination, and on such appoinument being
made, each alternate Director whilst so acting shall be entitled to
pxercise or discharge all the functions, powers and duties and unrer-
take all the lisbilities and obligations of the Director he represents
but shall pot be entitled to receive any remuneration from the Company.
An alternaie Director shall have one vote for eacn Director he Tepre-
sents, in addition to his own vote if he is a Director, but shall not
be counted mure than once in the quorum. A rnomination as an alternate
pirector shall ipso facto be revoked if the appointer ceases for any
reason to be & Director.

(ii) Notice of all Board Meetings shall be sent to every alternate
pivector a2 if he were a Director of the Company until revocation of
his appointment.
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(1.i) The appointment of an aliernate Director shall be revcked and the
alternste Director shall cease to hold office whencver the Director whn
appointerd such alternate Director shall give notice in writing to the
Gegretary of the Company that he revokes such appointment.

POWIZERS AND DUTIES OF DIRECTORS

The Directors shall cause minutes to be made in books provided for the
puTpose:

(a) of the names of the Directors present at each Meeting of
the Directors and any Meeting of any Committee of the
Directors.

() of all resolutions and proceedings at all meetings of the
Company and of the Directors and of any Committes of the
Directors.

(c) of all appointments of officers made by the Directors.

(d) of all dnouments sealed with the Commen Seal of the Company.

PROCEEDINGS OF DIRECTGRS

(1) The Directors may m=ek together for the despatch of husiness, adjourn
and otherwise regulate their meetings as they think fit. Questions arising

at any meeting shall De decided by & majority of votes. A Director may,
and the Secretary on the requisition of a Director shall, at any time
summan a meetino of the Directors.

(ii) A reseclution in writing signed by all the Directors shall be as valid

and effectual as if it had been passed at a meeting of the Directors duly
convened and held.

QUORUM OF DIRECTORS

The Directors may from time to time fix s quorum necessary foT the trans-
action of business at Meetings of the Directors and unless S0 Fixed the
guorum shall be two exceptb:

when the number of Directors ig without contravention
of regulation 15 hereof, one: or when the only bus-
jness of the Meeting is to convene a Meeting of the
Members;

wh2n the quorum shall be one.

DIRECTORS’ BORROWING POWERS

The Directors may pxercise all the powers of the Company to borrow monsy
and to mortopage or charge its undertaking, property and uncalled capital,
or any part thereof, and subject to Section B0 of the Act, to issue and
create morigeges, charges, memoranda of depasits, debentures, debenture
stack and other securities whether putright or as gecurity for any tdebts,
limbility or obligation of the Company or any third party.




21. A Director may, notwithstandin

2z.

23.

24 .

25.

INTEREST OF DIRECTORS

g his interest, voie in respect of any
g Company in which he 1o interested,
taken into account for the purposes of

a guorum at @ meeting at which such centract or arrengement is con-
sidered, and retain for his ouwn absolute use and benefit mll profits

and advantages aceruing to him theref rom.

contract or arrangement with th
directly or indirectly, and be

ROTATION OF DIRECTORS

Directors shall not be liable to retire by rotation,

DIRECTORS' GRATUITIES AND PENSIONS

The Directors on behalf of the Company may exercise the powers of the
Company conferred by Clause 20 af the Memorandum of Association of the
Company and regulation 87 of Tahle A to provide benefits with regards
to gratuities, pensions and insurances for any Director or member of
his Family.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Director:

(1) ceases to be a Director by virtue of any provision of
the Act or he hecomes prohibited by law from being a
Director

(ii) becomes bankrupt or makes any arrangement or composition

with his creditors generally; or becomes of wunsound mind.
(2ii) resigns his office by notice in writing to the Company.

(iv) is absent from Directors' Meeting for six calendar
months without reasonable excuse and without the con-
sent of the other Directors and they resolve that he
vacate office.

INDEMNITY

Every Director or other officer or Auditor of the Comgany for the time
heing shall be entitled to be indemnified out of" the assets of the
Company against all costs, charges, expenses, losses or liasbilities
which he may sustaln or incur in or @bout the execution of the duties
of @is gffice or otherwise in relation thereto, including any lia-
bility incurred by kim in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is
acquittgd, or in connection with any application under Section 144

or Section 727 of the Act in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss,
damage or mlsfnurtune which may happen to or be incurred by the Company
gnttZEiexzczplgn DE ;Ee dgties of his office or in relation therete.

u 5 Article shall only have effe igi aTE
o oited By Senbion 31DVDF Ve Act?t insofar as its pravision =12



NAMES, ADDRESSES AND DESCRIPTIONS DF SUBSCRIBERS

MICHAEL WILLIAM DOUGLAS
Crouwn House,
2 Crown Dale,
tondon, SE19 3G

Company Director

WAHID RAJACK /‘9@”

27 Romford Road,
Stratford,
London, E15 4LJ

Chartered Secretary

Dated the 16th dey of October 1985

7
WITNESS to the above Signatures: ~

MERLE RAJACK

27 Romford Road,
Stratford,
London, E15 413

Company Director




COMPANIES FORM No. 10

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

Ple[ase; do not Pursuant to section 10 of the Companies Act 1985
write In

this margin

To the Registrar of Companies
Plaase complete

legibly, preferably \ For ofticia'! use o on
in black type, or 149
bold block tettering 5 4 4 5
Name of company
*insertfulivame  § s CRAVENDENE
of company ! L IMTTED

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

27 Romford Road,
Stratford,

London

| Postcode| EI5 4L]

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark 'X'in the box opposite and insert X
the agent’'s name and address below

RAPID COMPANY SERVIGCES °
27 ROMFORD ROAD,
LONDON

|Postcode] El3 4L}

Number of continuation sheets attached (see note 1)

Presentor’'s name address and For official Use
reference (if any): General Section Post room

Rapid Company Services .
27 Romford Road,
London E.15 4L].

Telephone: 01-519-0708
Page 1




The namais) and particulars of the person who i3, or the persans who are, to be the first director or

Pleare do not

U

4 Signature
it Y

i | consent to act gs-€H

Vi

of the campany named on page 1
Authorised
Signatory

Date 16.10.85

=

The name(s) and particufars of the person who is, or the persons w

secretaries, of the company are as follows:

E' Name (notes 3 & 7) WAHID RAJACK

e e e D it et A M I

|

ho are,to ba the first secretary, or joint

@ Previous name(s) {note 3)

i Address {notes 4 & 7)

27 ROMFORD ROAD,

LONDON

Postcode

EI5 4L]

Signatu‘re

1 | consent to act ag secretary of the company named on page 1

4

Date 16.10.85

g

Signature of a

-

n behalf Sf subsribers

Date 16.10.85

L'

|
}
| Signe™~_ Date E
‘L Signed \ Date 5
a’ Signed \ Date
i Signed \Data
y Signed Dh\“
L — vems———— _oato T~

directors of the company {note 2) are as follows: :‘;";E}Bmigmin
I Name {note 3) DOUGLAS NOMINEES LIMITED Business occupation
‘ LIMITED COMPANY
1 Previous name(s) (note 3) Nationality
Address (note 4) 2, CROWN DALE, BRITISH
LONDON Date of birth {(where applicable}
Postcede| SEI9 3NQ (note 6)
i Other directorships t t enter particulars
of other
NONE directorships
+ held or previously
o held (see note 5)
if this space is
insufficient use a
‘ continuation sheet.
P ritvon. ¥

Page 2



FILE CO PY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 100220€

| hereby certify that

CTRYRRITYE TIFNTTFL

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

under my hand at the Companies Registration Office,

Given
Cardiff the 51en PCYINFTFE 108€
%Cﬁ -’?...Mwa
e O RIS

an authorised officer



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Ple_aseis do not Pursuant to section 224 of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  Company number
Plense complote | e S Mg |
legibly, prafarably | ] J | 1 | 19632229
in black type, or e dao
hold block lettering  Name of company )
* CRAVENDENE LIMITED l
* insert full name I
of company
gives notice that the 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:
Important

Thfe accougting

reference date to

ba entered along- Day Menth
side slhouc[’d bal o
completed as in the ' i 1
following examplos: I 311 2

5 April
Day  Month

0504

30 June
Day Month

31 December
Pay Month

t Dclete - \ . G‘;Qliﬂ“!a 3
agp(::p?lsata Signed e - ! [DirectorifGeeretarylt Date |Q ,QQS‘

Presentor’s name address and For official Use
reference (if any}: General Section Post room

Linklaters & Paines (ADR), : |
Barrington House, s
59.67 Gresham Street, P
Londcn EC2V 7JA. gt

oyez The Solicitors’ Law Stationery Socloty ple, Oyez Housae, 237 Long Lane, London SE1 4PU 1985 Edition

. FE323 7-8B
Companies G224 Rk ko
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No. 1963229 / Q
'

The Companies Act 1985

Company Limited by Shares

Cravendene B&bd At TED

At an Extraordinary General Meeting of Cravendene
Ltd held at 39 Cornhill, London EC3V 3NU on Tuesday,
10th February, 1987, the following resolution was
passed as a Special Resolution:

That the name of the Company be changed to Union
Discount Asset Manegement Limited

Certified True Copy

N h

R.d. Vardy
wompany Secreiary



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1963229//5

| hereby certify that

CRAVENDENE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
UNION DISCQUNT ASSET MANAGEMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13TH FEBRUARY 1987

7. 1. 'RCL[

%)
-

MRS P.A, ROWLEY

an authorised officer

C.172
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MEMORANDUM OF ASSOCIATION
oF

UNION DISCOUNT ASSET MANAGEMENT LIMITED

A Private Company Limited by Shares

1. The name of the Company is “union Discount Asset
Management Linited".

2. The registered office of the Company will he
situated in England.

+3. The objects for which the Company 1s established
are:-

(a) To act as irvestment adviser: and managers, whether
discretionary or otherwise, and general financial
advisers and to transact every kind of broking,

financial, mercantile or agency business.

(B) To acquire and assume for any estate or interest
and to take options over, construct, develop or
explelit any property, real or persecnal, and rights

of any kind and the whole or any part of the
undertaking, assets and 1iabilities of any person
and to act and carxy on pusiness as & holding
company .

(c)y To manufacture, process, import, export, deal in
and store any goods and other things and toc carry
on the business of panufacturers, Processors,
importers, exporters and storers of and dealers in

any goods and other things.

Notesi-

#The Conpany was incorporated under the uae of

[ CRAVENDENE LIMITED ] ‘wnlch was changed
to Union Discount Asset Management Limited on

{ 13th February 1 1987

+Amended by Special Resolution passed on [ 18th May 1
1987,

e .
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(D)

(E)

(F)

(G)

(H)

(1)

(J}

(K)

(L)

To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit any
natural resources and to carry on any business
invelwving the ownership or possession of land or
other immovable property or buildinygs or structures
thereon and to construct, erect, instal, enlarge,
alter and maintain buildings, plant and machinery
and to carry on business as builders, contractors
and engineers.

To provide services of all descriptions and to
carry on business as advisers, consultants, brokers
and agents of any kind.

To advertise, market and sell the products of the
Company and of any other person and to carry on the
business of advertisers or advertising agents or of
a marketing and selling organisation or of a
supplier, wholesaler, retailer, merchant or dealer
of any k nd.

To provide technical, cultural, artistic,
educational, entertainment or business material,
facilities or services and to carry on any business
involving any such provision.

To lend money and grant or provide credit and
financial accommodation to any person and to
deposit money with any person and to carry on the
bus-:izs3 of a banking, finance or insurance
cConpany.

To invest money of the Company in any investments
and to hold, sell or otherwise deal with such
investments, and to carry on the business of &
property or investment company.

To acquire and carry on any business carried on by
a subsidiary or a helding company of the Company or
another subsidiary of a holding comnany of the
Company.

To enter inte any arrangements with any government
or authority or perscn and to obtain from any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
concessions and to carry out, exercise and comply
with the same.

Te borrow and raise money and accept money cn
deposit ard to secure or discharge any debt or
obligation in any manner and in particular (without
prejudice to the generality of the foragoing) by
mortgages of or charges upen all or any part of the
undertaling, property and assets (present and



(M)

{N)

(0)

(P)

(Q)

(R)

future) and unc : lled capital of the Company or by
the creation ana issue of securities.

‘ro enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice
to the generality of the foregoing) to guarantee,
support or secure, with or without consideration,
whether by personal obligation or by mortgaging or
charginy all or any part of the undertaking,
property and assets (present and future! and
uncalled capital of the Company or by bouvh such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any p.emiums interesc dividends and other
.onevs payvable on or in respe t of any securities
sr l.ehvilities ef, any person, including {without
prejudice to the generality of the foregeing) any
company which is for the time being a subsidiary or
a holding company of the Company or another
subsidiary of a holding company of the Company or
otherwise associated with the Company.

To amalgamate or enter into partnership or any
profit-sharing arrangement with, or to co-operate
or participate in any way with, or to take over or
assume any obligation of, or to assist ¢r subsidise
any person.

To accept, draw, make, create, issue, execute,
discount, endorse, negoctiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whether negotizble or otherwise.

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,
designs, patents, patent rights, inventions and
secret processes and te carry on the business of an
inventor, designer or research organisation.

To sell, exchange, mortgage, chaxge, let, grant
licences, easements, options, servitudes and other
rights over, zand in any other manner deal with, or
dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Company for any consideration and in parxtic.lar
{without prejudice to the generality of the
foregoing) for any securities or for a share of
profit or a royalty or other periodical or deferred
paymert.

To issue and allot securxities of tne Company for
cash ¢r in payment or part payment for any real or
personal property purchased or otherwise acquired
by the Company or uny services rendered to the
Company or as security for any obligation or amount



—
[ £33
~—

(T}

(U)

(even if less than the nominal amount of such
securities) or for any other purpose.

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuripg subscriptions of, or otherwise
assisting in the issue of, any securities of the
Company or in or about the formation of the Company
or the conduct or course of iis business, and to
establish or promote, or concur or participate in
establishing or promoting, any company, fund or
trust and to subscribe for, underwrite, purchase or
otherwise acquire securities of any company, fund
or trust and to carry on the business of company,
fund, trust or business promoters or managers and
of underwriters or dealers in securities, and to
act as director of and as secretary, manager,
ragistrar or transfer agent for any other company
and to act as trustees of any kind and to undertake
and execute any trust and any trust business
(including th2 business of acting as trustee under
wills and settlements and as executor and
administrater).

To pay all the cests, charges and expenses
preliminary or incidental to the promotion,
formation, establishment and incorporation of the
Company, and to procure the registration or
incorporation of the Company in or under the laws
of any place o.:tside England.

To grant or procure the grant of donations,
gratuities, pensions, annuities, allowances, or
other benefits, including benefits on death, to any
directors, officers or employees or former
directors, officers or employees of the Company or
any company which at any time is or was a
gsubsidiary or a holding company of the Company ov
.nother subsidiary of a holding company of the
Company or otherwise associated with the Company or
of any predecessor in business of any of them, and
£o the relations, connections or dependants of any
such persons, and to other persons whose service or
services have directly or indirectly been of
benefit to the Company or who the 3oard of
Directors of the Company considers have any moral
ciaim on the Company or to their relations,
connections or cependants, and to establish or
support any funds, trusts, insurances or schemes or
any associations, institutions, clubs or schools,
or to do any other thing likely to benefit any such
persons or otherwise to advance the interests of
such persons or the Company or its Members, and to
subscribe, guarantee or pay money for any purpose
likely, directly or indirectly, to further the
interests of such persons or the Company or its



Members or for any national, charitable,
benevolent, educational, social, public, general or
useful object.

(V} To cease carrying on or wind up any business or
activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Compapy in any state or
territory.

(W) To distribute any of the property of the Company
among its creditors and Members in specie or kind.

{X) To do all or any of the things or matters aforesaid
in any part of the world and either as principals,
agents, contractors, trustees or otherwise and by
or through trustees, agents or otherwise and either
alone or in conjunctien with others,

(¥Y) To carry on any other business cr activity and do
anything of any nature which in the opinion of the
Board of Directors of the Company is or may be
capable of being conveniently carried on or done in
connection with the above, or likely directly or
indirectly to enhance the value of or render more
profitable all or any part of the Company's
undertaking property or assets or otherwise %o
advance the interests of the Company or of its
Members.

(2) To do all such other things as in the opinion of
the Board of Directors of the Company are or may be
incidental or conducive to the attainment of the
above cbjects or any of tham.

And it is hereby declored that "company" in this
clause, except where used ip reference to this Company,
shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the
United Kingdom or elsewhere, "person" shall include any
company as well as any other legal or natural person,
"securities" shall include any fully, partly or nil paid
or no par value share, stock, unit, debenture, debenture
or loan stock, deposit receipt, bill, note, warrant,
coupon, right to subscribe or convert, or similar right
or obligation, "and" and "or" shall mean "and/or" where
the context so permits, "other" and "otherwise" shall
not be construed ejusdem generis where a wider
construction is possible, and the objects specified in
the different paragraphs of this clause shall not,
except where the context expressly so requires, be in
any way limited or restricted by reference ro or
inference from the terms of any other pParagraph or the
name of the Company or the natures of any business
carried on by the Company, but may be carried out in as




full and ample a manner and shall be construed in as

wide a sense as if each of the said paragraphs defined

the objects of a separate, distinct and independent
company.

5. The liability of the Members is limited.

- %6, The authorised share capital of the Company is
£1,000, divided into 1,000 Ordinary Shares of E1 each.

By Special Resolution passed on 18th May, 1987 the authorised
share capital was increased te £1,000,000 by the creation of
£999,000 ordinary shares of £1 each.




WE,

the several persons wh

s

descriptions are subsc

OSe names, addresses and

formed into a company in pursuance of this

Memorandum of As

sociation,
agree to take the number of
of the Company set opposite

and we respectively
shares in the capital
our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of
Shares taken by
each Subscriber

MICHALL W LLIAM DOUGLAS

Crown v isa,
2 CQregw vale,
London, SE19 3NQ

Company Director

WAHID RAJACK

27 Romford Road,
Stratford,
London, E15 4LJ

Chartered Secretary

One

One

Dated the 16th day of October, 1985

WITNESS to the above Signature:

MERLE RAJACK

27 Romford Road,
Stratford,
London, E15 4LJ

Company Director
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THE COMPANIES ACTS 1948 to 1980

No. 1963229

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

UNION DISCOUNT ASSET MANAGEMENT LIMITED

At an Extraordinary General Meeting of Unlon Discount Asset
Management Limited held at 39 Cornhill, London EC3V 3NU on 18 May
1987 the following resolution was passed as a Special Resclution:

SPECIAL RESQLULLON

That the provisions of the Memorandum of Association with respect
to the objects of the Company be amended by deleting the present
object (A) in Clause 3 of the Memorandum and inserting in lieu
thereof the following object namely:-

To act as investment advisers and managers, whether discretionary
or otherwise, and general financial advisers and to transact
every kind of broking, financial, mercantile or agency business.

Certified true copy

A /1 )

Chairman

R S s ey Sy

| COMPANIS REGIIAATION ﬁ
f

29w 18T
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THE COMPANIES ACTS 1948 to 1980

Ne. 1963229

THE COMPANYES ACT 1985

COMPANY LIMITED BY SHARES

UNION DISCOUNT ASSET MANAGEMENT LIMITED

At an Extraordinary General Meeting of Union Discount Asset
Management Limited held at 39 Cornhill, London EC3V 3NU on 18 May
1987 the following resolution was passed as an Ordinary
Resolution:

ORDINARY RESOLUTION

(a) That the Directors be and are hereby generally and
unconditionally authorised pursuant to and in accordance
with Section 80 of the Companies Act 1985 to exercise for a
period of five years from the date of the passing of this
Resolution all the powers of the Company to allot relevant:
securities up to the aggregate nominal amount of £999,998
and to make offers or agreements which would or might
require relevant securities to be allotted after the expiry
of the said period provided that such allotments would fall
within the 1limit aforesaid if made during the said period,
for the purposes of this Resuvlution words and expressions
defined in or for the purposes of the said Section 80 shall
bear the same meaning herein.

(b) That the Directors be and are hereby given power to allot
equity securities (or defined in Section 94) of the
Companies Act 1985) pursuant to the authority conferred by

sub-paragraph (a) of this Resolution as if Section 89(1) of
the Companies Act 1985 did not apply to such allotment.

Certified true copy

A
éé&é&i@&&@%ﬁkb,

Chairman

=
«



No. 1963229 }'\ /)

THE COMPANIES ACTS 1948 to 1980
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

UNION DISCOUNT ASSET MANAGEMENT LIMITED

At an Extraordinary General Meeting of Union Discount Asset
Management Limited held at 39 Cornhill, London EC3V 3NU on 18 May
1987 the following resolution was passed as a Special Resclution:

SPECTIAL RESOLUTION

That the document submitted to this meting and signed for the
purposes of identification by the Chairman thereof be and is
hereby adopted as the Articles of Association of the Company to
the exclusion of alil Previous Articles of Association.

Certif' 3 true copy

Chairman

COMPANIES REGIST2ATION
2 9HAY 1907
M GETICE 19




-'lt-a,.
LN

1123 Exl‘if

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTIATION
of

UNION DISCOUNT ASSET MANAGEMENT LIMITED
(Articles adopted on 18th May 1987)

ADOPTION OF TABLE A

1. In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Ragulations 1985 as amended by any other
subordinate legislation coming into operation prior to the date of

adoption of these articles.

2. The regulations contained in Table A shall, except where they are
excluded or modified by these articles, spply to the company and,
together with these articles, shall constitute the articles of the

compeany .

3. No regulations scheduled to any statute concerning companies

shall apply to the company.
INTERPRETATION
4. Refarences in Table A and in these articles to writing include

references to any method of representing or reproducing words in a

legible and non-transitory form.

&
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3. Save gs provided in the last preceding article, words and
exprassions which bear particular meanings in Table A shall bear the

same respective meanings in these articles.
SHARE CAPITAL

6. Subject to the provisions of the Act and to any direction to Lhe
contrary which may be given by ordinary oxr other resolution of the
company, any unissued shares of the company (whether forming part of
the original or any increased capital) shall be at the disposal of the
directors who may offer, allet, grant options ever or otherwise
dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as they may

determine.

7. Section 89(1) of the Act shall not apply to the allotment by the

company of any equity security.
TRANSFER OF SHARES

8. The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or mot it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

PURCHASE OF OWN SHARES

9, Subject to the provisions of thea Act, the comwpany may enter into
any contract for the purchase of all or any of its shares of any class
(including any redesemable shares) and any contract under which it may,
subject to any conditions, become entitled or obliged to purchase all
or any of such shares and may make payments in respect of the
redempticn or purchase of such shares otherwise than out of
distributable profits or the proceeds of a fresh issue of shares.
Every contract entered into pursuant to this article shall be
authorised by such resolution of the company is may fcr the ©ime being

be required by law but subject thereto the directort shall have full

y;
3

@



power to detarmine ox approve the terms of any such contract. Neithex
the company nor the directors shall be raquired to select the shares
in question rateably or in any other particular manner as betwaen tha
holders of shares of the same class or as between them and the holders
of shares of any other class or in accordance with the rights as to
dividends or capital conferred by any class of shares. Subject to the
provisiens of the Act, the company may agree to the variation of any
contract entered into pursuant to rhis article and to the release of
any of its rights or obligations undezs any such contract.
Notwithstanding anything to the contrary contained in the articles,
the rights attaching te any class of shares shall not be deemed ta be
varied by anything done by the company pursuant to this article.
Regulation 35 of Table A shall not apply.

GENERAL MEETINGS

10. The directors may call general meetings and, on the requisition
of members pursuant to the provisions of the Act, shall forthwith
proceed to convene an extraordinary general meeting for a date not
later than four weeks after receipt of the requisition. Regulation 37
of Table A shall not apply.

NOTICE OF GENERAL MEETINGS

11. Notice of any general meeting need not be given to the directors
in their capacity as such. Regulation 38 of Table A shall be modified
accordingly.

PROCEEDINGS AT GENERAL MEETINGS

12. No business shall be transacted-at any general meeting unless a
quorum is present when the meeting proceeds to business, but the
absence of a quorum shall not preclude the nomination, election or
choice of a chairman which shall not be treated for this purpose as
part of the business of the meeting. Save as otherwise provided by
the next succeeding article, two members present in person or by proxy

L
i,



and entitlasd to vote shall be a quorum for all purposas. Regulation
40 of Table A shall not apply.

13. If a quorum is not present within fifteen minutes (ox such longer
time, not exceeding half an hour, as the chairman of the meeting may
decide to wait) after the time appointed for the meeting, or if during
a meeting a quorum ceases to be present, the meeting shall stand
adjourned to such day and at such time and place as the chairman of
the meeting may determine and at such adjourned meeting one member
present im person or by proxy (whatever the number of shazes held by
him) shall be a quoxum. It shall not be necessary to give notice of
any meeting ad journed through want of a quorum. Regulation &1 of

Table A shall not apply.
YOTES OF MEMBERS

i4. An instrument appointing a Proxy shall be in writing, executed by
or on behalf of the appointor and in any common form o in such other
form as the directors may approve &nd shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting
for which it is given as the proxy thinks £it. The instrument of
proxy shall, unless the contzary is stated therein, be valid as well
for any adjournment of the meeting as for the meeting to which it

relates. Regulations 60 and 61 of Table & shall not apply.
ALTERNATE DIRECTORS

15. Any director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate directox and may remove from office an alternate director SO

appointed by him. Regulation 65 of Table A shall not apply.

16. An alternate director shall cease tO be an altermate director if
his appointor ceases for any reason to be a director. Regulation 67

of Table A shall not apply-



POWERS OF DIRECTORS

17. The directors may, by power of attorney or otherwise, appoint. eny
person to be the agent of the company upon such terms (including terms
as to remuneration) as they may think fit and may delegate fa any
person so appointed any of the powexs vested in or exercisable by them
_ including power to sub-delegate. The directors may remove any person
appointed under this article and may revoke or vary such delegation
but no person dealing in good faith and without notice of any such
revocation or variation shall be affected by it. Regulation 71 of

Table A shall not apply.

18. The company may exerckse all the powers conferred by the Act with
regarc to having any official seal and such powers shall be vested in
the directors. Subject to the provisions of the Aci, any instrument
to which an official seal is affixed shall be signed by such persons,

if any, as the directors may from time to time determine.
DELEGATION OF DIRECTORS' POWERS

19. The directors may delegate any of their powers to committees
consisting of such persun or persons (whether directors or not) as
they think fit. Regulation 72 of Table A shall be modified

accordingly.
APPOINTMENT AND REMOVAL OF DIRECTORS

20, Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital for the
time being of the company as carries the right of attending and voting
at general meetings of the company by memorandum in writing signed by
or on behalf of him or them and delivered to the office or tendered at
a meeting of the directors or °t 4 general meeting of the company may
at any time ¢od from time to time appoint uny person to be a director
either to £ill a vacancy or as an additional director or remove any

director from c¢fice howsoever appeintud.
/
é%fi

&



21. Without prejudice to the powers conferred by the last preceding
arcicle, any person may be appointed a director by the directors

sither to fill a vacancy or as an additional director.

22. No director shall be required to retire or vacate his office, and
no person shall be ineligible for appointment as a dixestor, by reason

of his having attained any particular age.

23, Regulastions 73 to &0 (inclusive) and the iast sentence cf

regulation 84 of Table A shall not apply.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

24. The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulacion 81 of Table A
but alsc if he is removed from office pursuant to these articles.

Regulation 31 of Table A shall be modified accordingly.
DIRECTORS' GRATUITIES AND PENSIONS

25. The directors may exercise all the powers of the company to
provide benefits, either by the payment of gratuities or pemsions oOr
by insurance or in any other merner whether similar to the foregoing
or not, for any director or former director or the relatioms,
connections or dependants of any director or former director who holds
or has held any executive office or employment with the company or
with any body corporate which is or has been a subsidiary of the
company or with g predecessor {n business of the company or of any
such body corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benefit. No director or
former director shall be accountable to the company or the membecs for
any benefit provided pursuant to this article and the receipt of any
such benefit shall not disqualify any person from being or becoming a

director of the company. Regulation 87 of Table A shall not apply.

26. The directors may by resolution exercise any power conferrad by

the Act to make provision for the benefit of persons employed or p
/i

i,
&



formerly employed by the company orn ™. -1 itg subsidiaries in
sonnection with the cessation or the trdnsfer to any person of the

whole or part of the undertaking of the company ox that subsidiary.
PROCEEDINGS OF DIRECTORS

27. A director who to his knowledge is in any way, whaether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall declare
the nature of his interest at a meeting of the directoxs in accorxdance
with that section. Subject where applicable to such disclosuxre, &
director shall be entitled to vote in respect of any such contract oI
proposed contract in which he is interested and if he shall do so his
vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present. Regulations 94 to 96

(inclusive) of Table A shall not apply.
NOTICES

28. Any notice or other document may be served on oTr deliverad to any
member by the company either personally or by sending it by pest in a
prepaid envelope or wrapper addressed to the member at his registered
address, or by leaving it at that address addressed to the member, oOr
by any other means authorised in writing by the member concerned. In
the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall for
all purposes be deemed a sufficient service on or delivery to all the
joint holders. Regulation 112 of Table A shall be modified

accordingly.

29, Any notice or other document, if sent by post, shall bz deemed to
have been served or delivered on the day following that on which it
was put in the post and, in proving such service or delivery, it shall
be sufficient to prove that the notice or document was properly
addressed, stamped and put ia the post. Any notice or other document

laft at a4 registered address otherwise than by post shall be deemed to



rave been served or delivered on the day it was SO 1efec. Regulation

115 of Table A shall not apply.

30. Any notice or other document may be served on Or delivered to any
person or parsons entitled to & share in consequence of the death or
pankruptey of a member by the company in any manneTr which would be
,permitted by the articles if the person or persons concerned were &
member Or wWere members and either addressed to him or them by name or
by the citle of representatives of the deceased oF trustee of the
wankrupt or by any 1ike description at the address (i€ any) within the
United Kingdom supplied by him or them for that purpose. Until such
address has been supplied, @ notice or other document may be served on
or delivered to the persom OF persons SO entitled in any manner in
which it might have heen served or given if the death or bankruptey

had not occurred. Regulation 116 of Table & shall not apply.
INDEMNITY

41. Subjech tO the provisions of the Act, but without prejudice to
any indemnity To which the pexsocn concerned may otherwise be entitled,
avary director OT other officer OT auditor of the company shall be
jndemnified out of the assets of the compsny against any 1iability
incurred by him as such director or other officer or anditor in
defending any proceedings, whether civil or eriminal, in which
judgmernt is given in his favour OT in which he is acquitted Or in
connection with any application in which relief is granted zo him by

the cocurt from liability- Regulation 118 of Table A shall aot apply-

I, GE Gilechrist, being chairman of the general meeting
of Union Discount Asset Management Limited held on the
18th day of May 1987, hereby certify that this page and
the seven preceding pages, all initialled by me for

the purposes of identification, constitute a true copy
of the articles of association of the said company
adopted by gpecial resolution passed at the said

meeting. -
* bellumble
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GE Gilchrist



No. 1963229 | A

THE COMPANIES ACTS 1948 to 1980

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

UNION DISCOUNT ASSET MANAGEMENT LIMITED

At an Extraordinary General Meeting of Union Discount Asset
Management Limited held at 39 Cornhill, London EC3V 3NU on 7
September 1987 the following resolution was passed as a Special
Resolution:

ORDINARY RESOLUTION
That the Authorised Share Capital of the Company be increased to

£1,000,000 by the creation of £999,000 new ordinary shares of &1
each.

Certified true copy

Chairman

s e fwrcrcmf':?-’
E]Wé EURERTIG S
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COMPANIES FORM No. 123
Notice of increase
g in nominal capital
Ple_ataselz do not Pursuant {o section 123 of the Cainpanies Act 1985
wrne in
this margin
Ta the Registrar of Companies For official use  Company number
Please complste e o el
lagibly, proferabl 1963229
gy, prferaby [ _I%i9d

bold block lettering Name of company

* UNION DISGOUNT ASSET MANAGEMENT LIMITED

* insert full namea
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
18 May 1987 . .
dated Y the nominal capitai of the company has been

increased by £ _é@_aefﬂm beyond the registered capital of £ 238-a1D 7006

§tho copymustbe A COpy of the resolution authorising the increase is attached.8

g{l,’;‘:’ ?o?,;";;’;med The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
by the regiswar

shares have been or are to be issued are as follow:

Please tick here if

/7 continued overleaf
7, )\
t delote as Signed K ‘\/\‘1---/-—'"‘;/ [Bisoctor][Secretary]t Date _ ?7

appropriate

Presentor's name address and For official Use
reference (if any): General Section Post roorm ) T
T 3£J‘:s\.n!nun;$ulﬂd |

}l
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1963229

UNION DISCOUNT ASSET MANAGEMENT LIMITED

Written Resolution of Members

Pursuant (o Section 381A of the Companies Act 1985 we the undersigned, being all the members
of the Company who at the date of this resolution are entitled to attend and vote at a general
meeting of the Company, hereby resoive as an elective resolution in accordance with Section

379A of the Companies Act 19385 ("the Act"):

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

(B) The Company hereby clects:

(i) pursuant to Section 252 of the Act, to dispense with the laying of
accounts before the Company in general meeting;
(ii) pursuant to Section 366A of the Act, to dispense with the holding

ol annual general meetings;

(iif)  pursuant to Section 386 of the Act, to dispense with the obligation

to appoint auditors annually; and

(iv)  pursuant to Sections 369(4) and 378(3) of the Act, that the
provisions of those Scctions shall have effect in relation to the
Company as if lor the references to 95 per cent in those provisions
there were substituted references to 90 per cent.

*,

i ”ff« .

h 3
Authdrised Representative
The Union Discount Company of London, p.le.

Gebialopenc:

Graeme Elder Gilchrist

DATELD: 23ws MAY 144l

Certified a true copy

i bt

Secretary



FILE COPY

CERTIFICATE OF INCORPORATICN
ON CHANGE OF NAME

Company No. 1963229

The Registrar of Companies for England and Wales hereby certifies that

UNION DISCOUNT ASSET MANAGEMENT LIMITED

having by special resolution changed its name, is now incorporated
under the name of

UNION FUND MANAGEMENT LIMITED

Given at Companies House, London, the 1st March 1994

MRS L. MILLS
For The Registrar Of Companies

G

COMPANIES HOUSE
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No. 1963229

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
or
UNION DISCOUNT ASSET MANAGEMENT LIMITED
PASSED ON 28TH FEBRUARY 1994

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at 39 Cornhill, London, EC3V 3NU, on 28th February 1994, the following was
duly passed as a Special Resolution:

"THAT the name of the Company be changed to Union Fund Management Limited".

Wl vand 7C 03&3%“
al s «st/\;
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3 No. 1963222 ji: -
i l 1, ‘;,'
. THE COMPANIES ACT 1985 AP
e a.
COMPANY LIMITED BY SHARES L
h RESOLUTION OF R
4V
UNION FUND MANAGEMENT LIMITED pat
\ passed on 21st September 1994 -
-:" The following resolution was duly passed as ae ordinary resolution by the sole member of the i
. Company on 21st September 1994; )
Ordinary Resolution X ’
f ' THAT for the purposes of Section 80 and 80A of the Companies Act 1985 the Directors are 2 \
v hereby generally and unconditionally authorised to ailot relevant securities (as defined in such T
sections) up to a maximum nominal amouat of £650,000. L
N,. ﬂ_‘/ QLL‘ "i’."‘-" 2
" For and on behalf of the Sole Member RN
‘-.‘.:.; . ;,*
" Ihc 3‘ , . »,
-.»t \ :: - ’j.
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