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e oo~ THE COMPANIES ACT 1958

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(Amended by a Special Resolution passed on 20" April 1988)

OF

LAMBERT FENCHURCH OVERSEAS LIMITED

i.¥The name of the company is “Lambert Fenchurch Overseas Limited”.

2. The registered office of the company will be situated in England.
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acquire and hole either in the name of the company or in that of any nominee
---- share;-stocks, debentures, debenture stock, bonds, notes; obligations and =

securities issued or guaranteed by any company wherever incorporated or
carying on business and debentures, debenture stock, bonds, notes, obligation#
and securities issued or guaranteed by any govemment, sovereign ruler,
comumissioners, public body or authority, supreme, dependent, municipal, }ocal or
otherwise in any part or the world.

(iii) To acquire any such shares, stock, debentures, debenture stock, bongs, notes,
obligations or other securities by original subscription, contract, tepder, purchase,
exchange, underwriting, participation in syndicates or otherwise, And whether or
not fully paid up , and to subscribe for the same subject to such ferms and
conditions (if any) as may be thought fit.

- (iv)To exercise and enforce all rights and powers conferred by'or incident to the
ownership of nay such shares, stocks, obligations or oth¢f securities including
without prejudice to the generality of the foregoing all Such powers of veto or
control as may be conferred by virtue of the holiday ¥y the company of some
special proportion of the issued or nominal amount/fhereof and to provide
managerial and other executive supervisory and gbnsultant services for or in
relation to any company in which the company £s interested upon such terms as
may be thought fir. '

(b) To carry on any other business of a similg¥ nature, or any business which may in
the opinion of the directors be conveniegtly carried on by the company.

(¢) To acquire and assume for any estatgor interest and to take options over,
construct develop or exploit and ppéperty, real or personal, and rights of any kind
and the whole or any part of the ¥ndertaking, assets and liabilities of any person
and to act and carry on business as a holding company.

(d) To manufacture, prepare, process, import, export, deal in and store any goods and
other things and to carry ¢h the business of manufacturing, prepares , processors,
importers, exporters, apd stores of and dealers in any goods and other things.

(e) To acquire and expléit lands, mines and mineral rights and to acquire, explore for
and exploit any nafure resources and to carry on any business involving the
ownership or pogsession of land or other immovable property or building or
structures thergon and to construct, erect, install, enlarge, alter and maintain
buildings, pl4nt, and machinery and to carry on business as builders, contractors
and engineérs.

() To proyide services of all descriptions and to carry on business as advisers,
consyitants, brokers agents of any kind,

{g) Tg advertise, market and sell the products of the company and any other persons
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
ofanckind- :
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- -.material: Facilities or services and-to carry-on any business involving any sydch
provisions.

(i) To lend money, and grant or provide credit and financial accommodatjon, to any
person and to carry on the business of a banking, finance or insurancé company

)

6y To carry on the business of an investment or property cofmpany and for
that purpose to acquire and hold either in the name of fhie company or in
that of any nominee shares, stocks, debentures, debegture stock, bonds,
notes obligations and securities issued or guaranteed by any company
wherever incorporated or catrying on business and debentures, debenture
stocks, bonds, notes, obligations and securities jésues or guaranteed by
any government, sovereign ruler, commissiongrs, public body or
authority, supreme, dependant, municipal, lo€al or otherwise in any part
of the world.

(i1) To acquire and such shares, stocks, debéntures, debenture stock, bonds,
notes, obligations, or securities by original subscription, contract, tender,
purchase, exchange, underwriting, participation in syndicates or
otherwise, and whether or not fully paid up, and to subscribc for the same
subject to such terms and conditjons (if any) as may be thought fit.

(it1)  To exercise and enforce all rights and powers conferred by or incident fo
the ownership of any such shares, stock, obligation, or other securities
including without prejudige to the generality of the foregoing all such
powers of veto or contrgf as may be conferred company of some special
proportion of the issugd or nominal amount thereof.

(k) To acquire and carry on any business carried on by a subsidiary or holding
company of the company/6r another subsidiary of a holding company of the
company.

(1) To enter into any arpangement with any government or authority or persons and
obtain from any sych government or authority or person any legislation, orders,
rights, privileges/franchises and concessions and to camry out, exercise and
comply with th¢ same,

(m)}To borrow ghd raise money and accept money on deposit and to secure or
discharge Any debt or obligation in any manner particular (without prejudice to the
generalify of the foregoing) by mortgages of or change upon all or any part of the
undertgking, property and assets (present and future) and uncalled capital of the
company or by the creation and issue of securities.

(n) T4 enter into any guarantee, contract of indemnity or suretyship and in particular
ithout prejudice to the generality of the foregoing) to guarantee, support or
secure, with or without consideration, whether by personal obligation or by
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or in any other manner, the performance of ant obligations or commitments o

- == -----—and-the repayment-or premiums, interest; dividends-and-other moneys payablgon -
orin respect of any securities or liabilities of any person, including (witho
prejudice to the generality of the foregoing) any company which is for theAime
being a subsidiary of holding company of the company or otherwise assgciated
with the company. '

oo < - Sas. e

(o) To amalgamate or enter into partnership or any profit-sharing arrangement with
and to co-operate or participate in any way with, and assist or subgidise any
person.

(p) To accept, draw, make, create, issue, execute, discount, endofse, negotiate and
deal in bills of exchange, promissory notes, and other, instyiments and securities,
whether negotiable or otherwise.

(q@) To apply for, purchase or otherwise acquire any copyyight, designs, patents,
brevets d’invention, trade makes, licences, concessigns, know how, confidential
information and the like conferring any exclusive gr non- exclusive or limited
right to use any processes, or other information i relation to the company’s

" business or any part thereof or generally any inventions which may seem to help
the company capable of being usefully dealt jfi; to use, exercise, develop,
manufacture, under grant licences in respegf of or otherwise turn to account any
such copyright, designs, patents, brevets ¢ invention, trade marks, licences,
concessions, know how, confidential information and the like and information
generally and to carty on the business Af an inventor, designer or research
orgamsation.

() To sell, exchange, mortgage, charge, let or rent, share of profit, royalty or
otherwise grant licenses, easeménts, options, servitude’s and other rights over, and
in any other manner deal witly/ or dispose of,, all or any part of the undertaking,
property and asscts (present/and future) of the company for any consideration and
on particular (without prejdice to the generality of the foregoing) for any
securities

(s) To issue ans allot seghirities of the company for cash or in payment or part
payment for any regl or personal property purchase or otherwise acquire by the
company or any sérvices rendered to the company or as security for any obligation
or amount (even/if less than nominal amount of such securities) or for any other -

purpose.

(t) To give agly remuneration or other compensation or reward for services rendered
or to be téndered in placing or purchasing subscriptions of, or otherwise assisting
in the igSue of, any securities of the company or in or about the formation of the
compAny or that conduct or course of it’s business and to establish or promote, or
congur or participate in established or promoting, any company, fund or trust and
toAubscribe for, underwrite, purchase or otherwise acquire securities of any
gompany, fund or trust and to carry on the business of the company, fund trust or
business promoters ir managers and of underwriters or dealers in securities, and to
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(u) To pay all the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and incorporation of the company, agd to
procure the registration or incorporation of the company in or under the faws of
ant place outside England.

(v) To support and subscribe to any charitable or public object and to gupport and
subscribe to any institution, society, or club which may be for thé benefit of the
company or its directors or the benefits of the company or its of employees, or
may be connected with any town or place where the company/carnes on business ;
to give or award pensions, annuities, gratuities and superanguating or other
allowances or benefits or charitable aid and generally to pfovide advantages,
facilities ands services for any persons who are or have $een directors of who or
have been employed by, or who are serving or have sefved the company, or any
company which is a subsidiary of the company or th¢ holding company of the
company ora fellow subsidiary of the company of the predecessorin the
business of the company or any such subsidiary/nolding or fellow subsidiary
company and to the wives, widows, children apd other relatives and dependants of
such persons; to make payments towards insdrance; and set up, establish; support
and maintain superannuating and others fupfls or schemes (whether contributory

or non- contributory) for the benefit of afly of such persons and their wives,
widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing oy/share purchase schemes for the benefit of
any of the employees of the compagy or of such subsidiary , holding or feliow
subsidiary company and to lend mbney to any such employee or to trustees on
their behalf to enable any such plrchase schemes to be established or maintained.

(w) To cease carrying on or wing'up any business or activities of the company, and to
cancel any registration of gad to wind up or procure the dissolution of the
company in such state orAerritory.

(x) To distribute any of te property of the company among its specie ot kind.

(v) To do all or any of the things matters aforesaid in any part of the world and either
as principals, agénts, contractors, trustee or otherwise and by through trustees,
agents or otheywise and either alone or in conjunction with others.

(z) To carry of any other business or activity and anything of any nature which in the
opinion #f the company is or may be capable of being conveniently carried on or
done i connection with the above, or likely directly or indirectly to enhance the
valug/of or render more profitable all any part of the company’s undertaking,
proflerty or assets or otherwise to advance the interests of the company or of its
embers. -

(22) To do all such other things as in the opinion of the company are or may be
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4. The liability of members is limited .
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WE, the several persons whose names, address and description are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of the
Association and we respectively agree to take the number of shares in the capital of

the company set opposite our respective names.




NAMES, ADDRESSES AND DESCRIPTION
OF SUBSCRIBERS

ANTHONY JOHN WYNYARD ROSE,
KILLOWEN HOUSE

BAYSHILL ROAD

CHELTENHAM

GLOS. GL50 3AW

SOLICITOR

LESLEY SHALLCROSS
KILLOWEN HOUSE
BAYSHILL ROAD
CHELTENHGAM
GLOS. GL50 3AW
SOLICITOR

Dated this fifth day of January one thousand

Nine hundred and eighty eight
WITNESS to the above signatures: -

SUZANNE BRIMBLE
“Craiglands”

9 Pullen Court
Gotherington

Glos. GL52 4HE
Secretary '

NUMBER OF
. SHARES TAKEN BY

- 'EACH SUBSCRIBER -




