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COMPANIES FORM No, 12

Statutory Declarat’ - of comipliance
with requirements . -, application
fer registration of & company

Pursuant to section 12(3) of the Companies Act 1985

A2BRY(B

To the Registrar of Companies For offictaluse  For officicl use

(D S
Mame of company
*
SCOPELAP LIMITED
T x U Y AL NPT,

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

+

of A
2 BACHES STREET ) P
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Selicitorengaged-inthe-formationeHhe-

-sompany]t [person named as director or secretary ol the comoany in the staternent delivered to
the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidentai to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to b true and by virtue of
the provisions of the Statutory Declarations Act 1835
11, SHIP STRFET

BRECON,

POWYS
The 4th day of January 19%

’—>/ r
befgraTiie //W °

T T
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declared at Declarant to cign below

For official use
New Companie~ Section

Presentor's name, address and

reference (if any). Post roam

313775 i



COMPANIES FORM No. 10

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

zlreietaési da not Pursuant to saction 10 of the Companies Act 1983
]
this margin

To the Registrar of Companies
Please complete ici
legibly, preferably For official use
Inbiack type, or
bold block letiering

Name of company

*

*nsert full name SCOPELAP LIMITED
of company

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

2 BACHES STREET L
LONDON I
\Postcode)| N1 eUR
If the memorandurm is celivered by an agent for the subscribers of the ~
-yemorandum please mark X’ in the box opposite and insert /(..
the agent’s name and address below

JORDAN & SONS LIMITED
21 8T THOMAS STREET
BRISTOL
{Postcode] B316JS
Number of continuation sheets attached (see note 1) i
Presentor's name, address and For official use )
reference (if any): General Section Postrcom

313776

Pama



DIRECTOR

who are, to be the first director

The_name(s) and particulars of the personwhois. of the persens Fiease th B
or directors of the company (note 2) are as follows: ;’;!:gi;;grqm
Name/nwoted) IN. TANT COMPANIES LIMITED _ Business occupation
T T ’ o COMPANY REGISTRATIN AGENT
rF’Fé’uious name(s) (note 3) NONE i Nationality o
Address (note 4) 5 BACHES STREET i UK REGISTERED
LONDCN Date of birth (wher¢ applicable)
[Postcode] N1 6UB (note 6)

Other directorships + NONE { enter particulars
of other
directorships

~ - held or previously
held {see note 5)
. if ikns space is
nsufficient use a
I continuation sheet,
| consar to 2ct agddir the compat .y,fnamed on page 1 - i
Signature ¢ (Authorised Signatory) Date 04-01-88
SECBETABY Please do not
The name(s) and particulars of the person who is, or the persons who are, to be the first m'éen-ﬂrgm
secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED
Pravious name(s) (note 3) NONE
Address (notes 4 &7) o BACHES STREET
LONDON
N Postcode N1 6UB
| consent to act as sec tary of the comnpany named on page 1
Signature (Authorised Signatory)  Date 04-01-88

Signature of agento

s ——_t— . -
n behalf of subscribers / \A‘VV\ ey JDate 04-01-88




THE COMPANIES ACT 1985 -aanl 32

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

SCOPELAP LIMITED ,

2. The Company's registered office is to coal and coke merchants, haulage and
be situated in England and Wales/ ransport and  cartage  contractors and
importers,  exporters, merchants,  factors

3. The Company's objects are:- of and shippers of, agents for, and

dealers in Brtish and foreign produce.
{ay To carry on all or any ofi the wares, merchandise and raw and
businesses of owners. hirers, letters on manufactured goods of all kinds; and to
hire.  charterers, builders  and repairers participate  in, undertake, perform  and
of ships, barges, tugs and other vessels, carry out all kinds of shipping,
ship brokers and agents, freight commercial, financial and trading
contractors, forwarding  agents, managers operations and al or any of the
of shipping property and shipping operations ordinarily performed by
companies, ships’ husbands, marine shippers, importers, exporters and general
surveyors and  vaiuers, loading  brokers, merchants, factors, distributors and
insurance, passenger and general brokers wraders, and to buy, sell, manufacture,
and agents, wharlingers and ightermen, repair  and deal in eguipment,  gear,
cargo  superintendents, stevedores.  labour tackle, plant, machinery, appliances,
contractors, ships’ superintendents, materials and tools, accessories,
depository and warehouse proprietors, articles, commodities, produce and things
towage and  salvage gontractors,  ship of al kinds and of every description
chandlers, ship and me.ine store dealers; capable of being used for the purposes of
to co-ordinate. the use and operation of the above-mentioned businesses, or any of
all or any of the ships owned by this them, or likely to be required by
Company, or charlered or in any way customers of or persons having dealings
managed or controlled by this Company; with the Cornpany.

OB
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¢n) To carry on any other trade or business
whataver which can .n the opmion of the Board ot
Otrctars be advantageously carned on in connection
with or ancillary ta any of the businesses of the
Company.

{¢) To purchase or by any other means
acquire 1nd take opltions over any property
whatever, and any nghts or priv laaas of any kind
aver or in respect of any prope:h

(d) To apply for, reg & sx « . by
other means acguira and prot + 7 - o 257 Tenew,
whether in the United Kinguom w wcisewhere any
patents, patent rights, brevets d'invention, licences,
secrat processes, trade marks, designe, protections
and concessions and to disclaim, alter, medity, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend maney in experimenting upan, testing
and improving any patents, inventions or rghts
which the Company may acquire or propose to
acquira.

(e} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
parson, firm, or company carrying an 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 acguisition to undertake
all or any of the labilities of such person, firm or
company, or to acquire an interest in, amatgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or {or mutual assistance with any such person, firm
or company, or tor subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration far any of the acts
or things atoresaid or property acquired, any
shares, debentures, debenture stock of securitles
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or gecurities  sO
received.

(Y To I[mprove, manage, construct, repair,
develop, exchange, let on lease or othurwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges In
respect of, or otherwise deal with alf or any part of
the property and rights of the Company.

(g) To invest and deal with the moneys of the
GComgpany 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 toregoing any holding
cotnpany, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter nto guarantees, contracts of
indemnity and suretyships of ali kinds, to receive
# “ney on deposit or loan upon any terms, and 10
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 foregolng any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesaid).

{i} To borrow and ralse monay tn any manner
and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, flen or other security upon the whole or
any part of the Company's praoperty or assets
(whether present or future), inciuding its uncalled
capital, and also by a similar mortgage, charge,
standard security, lien or security 10 secure and
guarantee the performance by the Company of any
obligation ar liabllity it may undertake or which may
bacome binding on it.

() To draw, make, accept, erdorse, discount,
negotiate, oxacute anc Issus scheques, pllls of

exchange, promissory notes, bills  of {ading,
warrants, debentures, and other negouable or
transferable instruments.

(x} To apply fo:, promote, and obtain any Act
af Parliament, order, or licence of the Department ot
Trade or other authonty for enabling the Company
to carry any of its objects into effect, or for
effecting oany modificatiun ot the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promaote the
Company's interests, and to Oppose any praceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interasts.

{) To enter Into any arrangements with any
government or authority (supreme, municipal, iocal,
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, dacrees, rights, privileges or
concessions which the Company may think desirable
and o carry out, exercise, and comply with any
such charters, decrces, rights, privileges, and
ConcessIons.

{m) To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispese
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
secunities 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 sacuritles issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any pan 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 facillties of alt kinds for any such
company or companies and to make payments by way
ol subvention or otherwilse and any other
arrangements which may seem desirable with respect
to any business or operations ot or generally with
respect to any such company or companies.

(0) To promote any other compuny tar the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
pusiness or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and 10 place or quarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesald,

{p) To sell or otherwise dispose ot the whoie
or any part of the business or property of the
Company, either together or In portions, for such
consideration as the Company may think tit, and in
particular tor shares, debentures, or securities of
any company purchasing the same.

(q) To act as agenis or brokers and as
trustees for any person, firm or company, and to
underake and potform sub-contracts,

(ry To remunerate any persan, tirm or
company rendering services 10 the Company either
by cash payn 2nt or by the allotment ta him or them
of shares or othar securities of the Company
credited as paic up in full or in part or otherwise as
may be thought expedient,

(s) To pay all or any expanses incurred in
connection with the promotion, formation and
incorporation of the Company, or 1o contract with
any person, flrm or company to pay tha same, and
to pay commisslons to brokers and othars for
underwrlting, placing, selling, or guaranteeing the
subscription of any shares or other sacurities of the
Company.
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mottution sooiety of club which may be tor the
norety of the OCompany oF it Directos  Of
grapicyees, or "y B2 annected with any oW or
aacn where the Company earrias on pusiness. 10
gise of award pensions. annuiies, gratuities and
superannuaton or other allowanges of benefits or
chantabie aid and generally to provide advantages,
tacilities and services for any persons who are of
have oeen Diwrectors of, of «who ate of have been
employed by, or who are serving or have served the
Corepany, or any company which 15 a subsidiary of
the Company orihe 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 of teliuw subsidiary
company and 10 the wives, widows, children and
other relatives and dependants ot such persons; 0
make payments towards msurance; and to set up,
establich, support and maintain superannuation and
ather funds ot schemes {whether contributory or
aon-saontributory) for the penefit vt any of such
parsons and of thew wives, WIdOWS, children and
other relatives and dependants; and to set up,
establish, support and mantain profit sharing ofr
share purchase schemes tor the benefit of any of the
employees of the Company or of any such
subsidiary, holding or tellow subsidiary company and
to lend money o any such employees or 10 trustees
on their behalf to enable any such purchase schemes
to he established or maintained.

{u} Subject 10 and n accordance with a due
compliance with the provisions of Sectlons 155 10 158
{inclusive) of the Act (if and so far as such
provisions shali be appticable}, 10 give, whether
directly or ndirectly, any kind of financial
asgistance {as detined in Section 152(1)(2) of the
Act) for any such purpose as is spaclfied in Section
151{1) andror Section 151(2) of the Act.

(v} To distrtbute among the Members of the
Comypany in kind any property of the Company of
whatever nature.

(w) Te procure the Compary to be registered
or recognised In any part of the world,

{x) To do all or any of the things or mauers
aforasaid in any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokars, sub-contractors or
otherwlse 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 ot the objects set forth in any
sub-clause of this Clause shall be restictively
construed but the widest interpretation shall be
given to each such object, and none of such objects
shall, except where the context expressly S0
requires, be in any way limited or rostricted by
reference to or nference from any Other object or
objects set tartr i such sub-clause, or by reference
to or Inference from the terms of any other
sub-cfause of this Clause, or by reference to or
inference from the name of the Company.

{2) None of the sub-ctauses of this
Clause and hone of the objects thereln spacified shail
ta deamed subsidiary of anchilary to any of the
objects specified in any other such sub-clause, and
the Company shall have as full 2 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 ip roterence tO the Company,
shall be deemed to include any partnershlp or other

ooy of perseng vinasher meorpeated  or
g soiparawed and whether gormcied @ the Uaiteg

Kingddom r pleowhere

14y In tS Clause he BAEreSSION “the
Act” means the Companies Act 1985, but 50 that any
refarance in this Clause to any provision of the Act
shall be deemed 10 include a reference to any
statutaly moditication of re-enagtment  of that
prowvision *of the time being in force.

4. The hahiity of

5. The Company's share capnal is £1000 divided
into 1000 shares of £1 each.

wea, the subscribers t0 this Memorandum ot
Assocliation, wish to be tormed into a Company
pursuant to this Memorangum; and we agree 1o take
the number of shares shown opposite our respective

names.

s o o 4 S R m o R e e

Mames anhd Addresses

Number of shares taken
of Subscribers b

y each Subscriber

For and on behalf of _{;‘
1. instant Companies Limited . One /A

2 Baches Street
Loncion N16UB

For and r.i behalf of

2, Swift Inccrporations Limited - One
2 Baches Street
London N1 GUB

.

Total shares taken «Two

pated 04~01-88

Witness 10 the above signatures, Terry Jayne
2 Baches Strect
l.ondon N1 #;UB

o/
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THE OO N b AT 14985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.{a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F}
Regulations 1985 as amended by the Companies
(Tables A to F} (Amendment) Regulations 1985 {such
Table being herginatter called "Table A™) shall apply
o the Company save in 50 far as they are excluded
or varied hereby and such Regulations (save as 5o
axcluded or varied) and the Articles hereinafter
contained shall be the reguiations of the Company.

{b} in these Articles the expression "the Act”
means the Companies Act 1985, but so that any
referance 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 torce.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in  the
authorised share capital with which the Company 18
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such mannar as they
think fit.

(b) All shares which are not comprised in the
autharised share capital with which the Gompany is
incorporated and which the Directors propose to
issue shall tirst be otffered to the Members m
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company 1n General Meeting shall by Speciai
Resolution otherwise direct. The otfer shall be made
by notice specifying the number of shares otiered,
and limiting a period (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 so deemed to be declined
shall be offered In the proportion aloresaid to the
persons who have, within the sald pericd, accepted
all the shares offered to them; such further offer
shall be made in like terms in the same manner and
fimited by a like period as the original offer. Any
shares not ascepted pursuant 1o such offer or
further offer as aforesald or not capable of being
oftered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as atoresaid
shall be under the control of the Directars, who may
allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as atorcsald, such shares
shall not h2 disposed cf on Wms which are more
javourable to the subscribers theretor than the
tarms on which they were offered to the Members.
The faregoing provislons of this paragraph (b) shall
have effect subject to Section 80 of the Act.

{¢) In accordance with Section 81(1) of the
Act Sections 89(1) and 90({1} t0 (6) (inclusive) of
the Act shall not apply to the Company.

(¢) " he Directors are  generally and
unconditionally authorlsed far the purposes of
Section 80 of the Act, to exercise any power of the
Company 1o allot and grant rights t0 subscribe for
or convert securities Into shares of the Company up
to the amount of the authorised share capital with
which the Company 18 incorporated at any time or
times during the perlod of five years from tha date
of Incorporation and the Directors may, after that
period, allot any shares or grant any such rights
under this authority In pursuance of an ofler or
agreament 50 to do made by the Company within that

penod The authonty heieby given may at any mne
{subject to the saQ Secton 80) be encwed, revcked
or varied by Ordinary Resolution ot the Company
Generpl Meeting

SHARES

3. Tha lien conferred by Cliuse 8 in Table A shall
attach atso to fully paid-up shares, and the Company
shall also have a first and paramount lien on ali
shares, whether fully paid or not standng
registered in the name of any persan indebted or
under liability to the Company, whether he shall be
the sole registered hoider thereot of shall be one of
two or more joint holders, 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
respaect 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 may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

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

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, halance 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 ot Section 372(3) of
the Act as to giving intormation to Members in
regard to their right 10 appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is gntitled to receive shall
be sent to the Directors and to the Auditors for the
time beinq 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 theend
of the first sentence.

(b} If a quorum Is not present within haif an
hour from the time appointed for a General Meeting
the General Meeting shail stand adjourned to the
same day in the next week at the same time and
ptace or to such other day and at such other tme
and place as the Directors may determine; and if at
the adjourned General Meeting a gquorum is not
present within halt an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved,

(c) 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 be detarmimed from
time to time by Ordinary Hesolution in General
Meeting of the Company. Subject to and In default
of any such determination there shall ba ng maximum
number of Directors and the minimum number of
Directors 3hall be one. Whensoever the minimum
number of tha Directors shall ba one, a sola Director
ghall have authority to exercise all the powers and
diccrations by Table A and by theosa Articles
exprassed to be vested In the Directors generally,
and Clause B9 In Table A shafl be moditfied
accordingly.




{¢y The ODirectrs ghall not be requred to
retire by rotation and Clauses 73 to 80 (inclusive) in
Tabie A shall nat apply to the Company.

(d) Mo person shall he appointed a Director at
any General Meeting unless gither:-

() heis recommended by the Direstors;
or

{1y not less than fourteen nor more than
thirty-five clear days bolore the date appeinted for
the General Meeting, notice executed by a Member
qualitied to vote at the General Meeting has been
given to the Company of the intention to proposée
that person {o¥ appointment, together with notice
executed by that person of his willingness to be
appointed.

{e) Subject 110 paragraph  {d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act to
be a Director, either to till a vacancy or as an
additional Director,

(f) The Directors may appoint a person who is
willing to act to ba a Director, either to fill a
vacancy or as an additional Director, provided that
the appointment does nat cause the number of
Direciors to exceed any number determined in
accordance with paragraph (b) above as tho maximum
number of Directors and tar the time being in force.

BORROWING POWERS

8. The Directors may exercise ali the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case ot any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncailed
capital, or any part thereof, and to issue
debentures, debenture stock, and other sacurities
whether outright or as security for any debt,
tiabllity or obllgation of the Company or of any third

party.
ALTERNATE DIRECTORS

g.{a) An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may he pald by the Company
such pant (it any) of the remuneration otherwise
payahle to his appointor as such appointor may by
notice In writing to the Company from time to time
direct, and the lirst sentence ot Clause 66 in Table
A shall be moditied accordingly.

{b) A Director, or any such other person as s
mentionad In Clause 65 in Table A, may act as an
aiternate Dlrector to represent more than one
Director, and an alternate Ditector 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 shail count as only one for the
purpose of detarmining whether a quorum is prasent.

DISQUALIFICATION OF DIRECTORS

10, The aftice of a Diracter shall be vacated if he
bocomes Incapable by reason of filness ot Injury of
managing and administering his property and aftairs,
and Classe 81 in Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may axerciso the powers of
the Company conferred by Clause 3({t) of the
Meomorandum of Assoctation ot the Company and
shall be entitled to retaln any benafits received by
them or any of them hy reason of the exercise of
any such powers.

(b) Clause 87 In Table A shall not apply to the
Company.

Dated 04-01-88

Witness to tha above signatures, Terry Jayne

PROCEEDINGS OF DIRECTORS

12, (a) A Directormay vote, atany meeting of the
Directors or of any committee of the Directors, on
any resolution, notwithstanding that it uin any way
concerns ot relates to @ matter in which he has,
directly of indirectly, any kind of interest
whetsoever, and if he shall vote on any such
resolution as aforesald his vote shall be counted;
and in relation to any such resoltution as aforesaid
he shall (whether or not he shall vote on the same)
be taken inta account in calculating the quorum
present at the meeting.

{b) Clauses 94 10 97 ({inclusive) in Tabte A

shall not apply to the Company.

INDEMNITY

13, (a) Every Director or other officer of the
Campany shall be indemnified out of the assets of
the Company against all losses or llabilities which he
may sustain or Incur in or about the execution of

the duties of his office of ctherwise in relation
thereto, inciuding any liability incurred by him in

defendlng any proceedings, whether civil or
griminal, in which judgment Js given in his tavour or
in which he Is acquitted or in connection with any
application under Section 144 or Sectlon 727 of the
Act in which reliet Is granted to him by the Court,
and no Director or other offlcer shall be liable tor
any toss, damage or misfortune which may happen 10
or be incurred by the Company in the execution of
the duties at his otfice or in relation thereto. Bt
this Article shall only have effect in so far as its
provisions are not avaided by Section 310 of the
Act.

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

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without assigning any reason therefor, decling
10 register the transfer of a share, whether or not
it s a fully paid share, and the first sentence ot
Clause 24 n Table A shall not apply to the
Company.

JE ——— L we wm

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited

2 Bachos Street
London N16UB .

For and on behal? of

2. Swift Incorporations Limited

2 Baches Street
London Ni8UB

2 Baches Street
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2232818

| hereby certify that

SCOPELAP LIMITED

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 Cornpanies Registration Office,

Cardiff the 18 MARCH 1988
Ll e, Aeaslim

&l IVE LT TER,

an authorised officer

HCOo078



THE COMPANIES ACT 1985

Company Number 2232318

SPECIAL RESOLUTION OF

SCOPELAP LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and ve'e at
Generat Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursvant to Clause 53 in Table
A (which Clause 1s embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at 2 General
Meeting of the Company duly convened and held.

[t is resolved:

That the Articles of Assaciation of the Company be and the same are hereby
altered by deleting Articles 7, 10 and 14 and by substituting therefor the new
Articles attached hereto and to be numbered 7, 10 and 14.

: CONPASISS FEC 15T |
Dated this 19th day of July i8S RECISTRARIO

Uw § 82D e

M LIy

| ZE- =y
PIMTTEWIMAY. ¢ fiovmn o me i -

STANT COMPANIES LIMITI i/}

FHOKS  22)¥




APPOINIMENT OF DIRECTORS.

7. A Member or Members holding a majority in nominal amount of the
Ordinary Shares in the capital of the Company for the time being issued,
shall be entitled at any time and from time to time to appoint

any person to be & Director of the Company, either to fill a casual
vacancy or as an addition to the Board and to remove from office any
Director howsoever appointed. Provided that no such appointment
or removal shall be effective which would make the total number of
Directors more than the maximum nunber of Directors prescribed by or
in accordance with these Regulations. The notice of any such
appointment or removal shall be in writing signed by the Member or
Members making the same (or in the case of a Member being a
corporation by one of its Directors on its behalf) and shall becoume
effective on its delivery to the Registered Office of the Company.

POWERS AND DUTIES OF DIRECTORS.

10. The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company in such manner
in all respects as they think fit including the exercise thereof in
favour of any resolution appointing them or any of their number,
Directors or officers of such other company, or voting or providing

for the payment of remuneration to the Directors or officers of such
other company.

THE SEAL

14. The Directors shall provide for the safe custody of the Seal which
shall only be used by the authority of the Directors and every instru-
ment to which the seal shall be affixed shall except as hereinafter
provided bear the signature of a Director and of the Secretary or

of some other person appeinted by the Directors for the purpose.

A certificate for shares, stock, debenture stack or representing

any other form of security need not be signed nor countersigned
provided the Seal shall have been affixed thereto with the authority
of the Directors and clause 101 of Table A -hall not apply to the
Company .




THE COMPANIES ACT 1985 L ?f\

Company Number ........ 2232818 e,

SPECIAL RESOLUTION OF

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
Generai Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passcd at a General
Meeting of the Company duly convened and held.

It is resolved:

That the name of the Company be changed to:~

BPB EXECUTIVE PENSION TRUSTEES LIMITED

Dated this 19th day of  July 198 g

ER e AT e e R S L
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(AUTHORISED SIGNATQRY OF SWIFT INCORPOR.ATIONS LIMITED}




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2232818

| hereby certify that

SCOPELAP LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BPB EXECUTIVE PENSION TRUSTEES LIMITED

Given under my hand at the Companies Regisiration OCffice,
Cardiff the 7 SEPTEMBER 1988
T T U S W
S, M. PHILLIPS _\J‘ %&Q =
an suthorised officer

HCO08B
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T COMPANIES ACT 1985

) R 2
Company Number .../ 2 AR .

SPECIAL RESQLUTION OF

SCOPELAP LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCCRPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective «s if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting_therefor the new sub-clause
attached hereto and for the purposes of identification marked “X™:

Dated this 19th day of July 198 8
,...r-’"‘> .........................
(AUTHORISED S5IG f.’I‘ORY OE INSTANT COMPANIES LIMITED)
; H bl

ot
e ST e g e e e s e ::‘1'; N DS
(AU’I‘HORISED SIGNAT OF SWiFT INCORPORATIONS LIMITEL) -
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{a) To establish, maintain and operate & pensions service; 10
act as advisers and consultants on all matters affecting the pension
arrangements of any person, firm or company and to examineg,
report, review and advise on any proposals, suggestions and
-mcommendations received by such person or persuens, firm or
company from whatever source and to carry out any check,
scrutiny, investigation, and audit of the procedures, methods and
administrative practices of any person's, firm's or_company's pension
arrangements with the objects of ensuring their maximum efficiency,
to employ, train and exploit the services of agents, salesmen,
directors, executives, interpreters, translators, staff and personne!l
of all kinds, to aid in the promotion, formulation and carrying into
effect of all manner of schemes and arrangements for or reiating to
the financing, development, amalgamation, acquisition, merger,
co-ordination, cu-operation, reconstruction or re-organisation in any
manner of pension funds or schemes of persons, firms, companies.
corporations, partnerships, businesses and undertakings of all
kinds; to collect, comipile and circulate information, statistics and
dats of every description relating to matters of all kinds, to carry
on all or any of the businesses of insurance brokers and agents,
financiers, financial agents, company promoters, bill discounters,
merchant bankers, mortgage brokers, rent and debt collectors, stock
and share brokers and deslers, and commis.ion and general agents;
and to enter into, assist, or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and
businesses of every description, and to establish, carry on, develop
and extend the same or sell, dispose cf or otherwise turn the same
to account, and to co~ordinate the policy and administration of any
companies of which this Company is a member or which are in any
manner controlied by, or connected with this Company.

ealiry
3

i
Tl




The Companies Act 1285

Privute Company Limited by Shares
Company Number: 2232818

MEMORANDUM
AND ARTICLES
OF ASSQCIATION

BPB EXECUTIVE PENSION TRUSTEES
LIMITED

P S

Incurperated the 18th day of March 1988

i
g

— — .

Jordan & Sons Limite d

Company Formation :nd Information Eervices
Printers and Publishers

Branches throughout the United Kingdom
Telephone §1-253-3032 Telex 261010



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES CERTFICATICN

WE HERERBY CERTIFY that thic peint
mneorporate afl alsrations made to

this nomp - . dcmorandum of
AGSACIaty s L Hled resolutions and
MEMORANDUM OF ASSOCIATION OF 15 lodged w suempliance with the

requirkmeins ol saetion 98 of
the coinpanics Aot 1235

25 SEP 1988

BPB EXECUTIVE PENSION TRUSTEES LIMITED

1. The Company's name is "BPB EXECUTIVE PENSION TRUSTEES LIMITED
2. The Company’s regislered office is to be situated in England and Wales,
3. The Company's objecls are:-

(a) To establish, maintain and operate a pensions service; to act as advisers and
consultants on all matters affecling the pension arrangements of any person, firm or
company and lo examine, report, review and advise on any pioposals, suggestions and
recommendalions received by such person or peisons, firm or company from whatever
source and to carry cut any check, scrutiny, investigation and audit of the procedures,
methods and administralive practices of any person's, firm's or company's pension
arrangements with tne objecls of ensuring their maximum efficiency, to employ, train and
exploit the services of agenis, salesmen, direclors. executives, inlerpreters,
translators. staif and perscanel of all kinds., to aid in the promotion, formulation and
carrying into effect of all manner of schemes and arrangements for or relating to the
financing, devetopment, amalgamation, acquisition, merger, co-orcination, co-operation,
reconstruclion or re-organisalion in any manner of pension funds or schemes of persons,
firms. companies, corporations, partnerships, businesses and underiakings of all kinds;
lo collect, compile and circulate information, stalistics and dala of every description
refating ¢ matters of all kinds, to carry on all or any of the businesses ol insurance
brokers and agents, financiers, financial agents, company promoters, bill discounters,
merchant bankers, morlgage brokers, rent and dehl collectors, slock and share brokers
and oealers, and commission and general agents; and to enter into. assisl, or
paricipate in financial, commercial, mercantile, Industrial and other transactions,
undertakings and businesses of every description, and to establish, carry nn, develop
and extend the same or sell, dispose of or ctherwisy lurn the same to account, and to
co-ordinale the policy and administration of any companies of which this Company is a
member or whicl are in any manner controlled by, or connected with ;this Campany.
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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 connection with &r ancillary to any of
the businesses of the Uompany.

{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) To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn o 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 niay acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill, and assels
of any perscn, 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, or
to acquire an interest in, amalgamate with, or enter inlo partnership or into any
arrangement for sharing profits, or for co-operation, or for mulual assistance with any
such person, firm or company. or for subsidising or otherwise assisting any such person,
firm or company, and lo give or accept, by way of consideration for any of the acls or
things aforesaid or property acquired, 1y shares. debentures, debeniure stock or
securities thal may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securilies so received.

(fy To improve, marnage, constiuct, repair, develop, exchange, let on lease or
oinerwise, mortgage, charge, sell, dispose of, turn to account, grant licences. options,
rigits 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 otharwise deal with
any investments made.

{h) Toler-d and advance money or give credit on any te'1.'s 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 hinds, (0 receive money on deposit or loan 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, subsidiary,
fellow subsidiary or associated company as aforesaid).

(il To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by morigage, charge, standard security, lien or otbur
security upon the whole or any part of lhe Company's property or assets (whether present
or future), including its uncalled capital, and also by a similar mortgage, charge,
standard securlly, 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.

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



(K} To apply for, promole, and obtain any Act of Parliarnent, crder, or licence of the
Department of Trade or other authorily for erabling the Company to carry any of its
objects into effect, or for effecting any moauication of the Company's conslitution, or
for 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,

(I} To enter 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 or authority any charters,
decrees, rights, privileges or concessions which the Gompany 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, debenlure 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 securilies issued or guaranteed by any government or authority, municipal,
focal or otherwise, in any part of the world.

{(n) To control, manage, finance, subsidise, co-ordinale or olherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, lechnical, 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 wilh
respact to any business or gperations of or generally with respect lo any such company
or companies.

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

:p) To sell or olherwise dispose of the whole or any part of the business or property
of the Company, eilher together or in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures. or securities of any company
purchasing the same.

(q} To actas agents or brokers and as trustees for any persaon, firm o company, and to
undertake and perform sub-contracts.

(r) To remunerate any person, firm or company rendering services (o the Company
either by cash payment or by the allotment to him or them of shares or other securities of
the Compary credited as paid up in full or in parl or olherwisa as may be thoughl
expedient.

(3) To pay all or any expenses incurred in connection with the promotion, formation
and incorporalion of the Company, or 1o contract with any person, firm or company lo 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.

() To support and subscribe to any charitasle or public object and to support and
subscribe to any institution, society, or club which may be for lhe benefit of the Company
or its Directors or employess, or may be connected with any town or place where the
Company carries on business; to give o award pensions, annuities, gratuilies, and
superannuation or other allowances or beaelils 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 emplayed by, or who are serving or have served the Company, 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 predecessars 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 persons; to make payments towards insurance;
and to set up, establich, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relalives 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 feliow
subsidiary company and to lend money to any such employees or to lrustees on thelr behalf
to enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 185 o 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 assislance (as
defined in Section 1562(1)(a) of the Act) for any such purpose as is specified in Sec''on
151(1) and‘or Section 151(2) of the Act.

(v) To distribute amnng 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 alt or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contraclors 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 thera.

AND so that:-

(1) None of the objecte sct foith in any sub-clause of this Clause shall be
restriclively construed but lhe wides' interpretation shall be given to each such object.
and none of such objecls shall. except where the conlext expressly so requires, be in
any way limited or restricted by reference to or inference iom 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 1o or 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 deemed 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 objects of a separate Company.

(3) The word "Company” in this Clause, except where used in relerence to the
Company, shall be deemed to include any partnership or other body of persons, whether
innorporated or unincorporated and whether domiciled in the United Kingdom or
elsenhere,

(4) In this Clause the expression ‘the Act' means the Companies Act 1985, hitt
so that anyv reference in this Clause to any provision of the Act shall be deemed lo
include a reference to any statutory modification or re-eractment 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 £1,000 divided into 1,000 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 lo lake the number of shares shown

opposite our respective names.

Names and addresses of Subscribers

Number of shares taken
by each Subscriber

1. For and on behalf of
Instant Companies Limited,
2, Baches Street,
London N1 6UB

2. For and on behalf of
Swift Incorporations Limiled
2, Baches Street
Londeon N1 6UB

Total shares {aken

- One

- One

- Two

Dated this 4th day of January, 1988.

Witness lo the above Signatures - Terry Jayne,
' 2, Baches Street
London N1 6UB

s
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ARTICLES OF ASSOCIATION OF 23 SEp 1908

BPB EXECUTIVE PENSION TRUSTEES LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended by 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 Regulalions
{save as so excluded or varied) and the Arlicles hereipafter contained shall be lhe
regulations of the Company.

(b) In these Articles the expruosion "the Act" means the Companies Act 1985, but so
that any reference in these Articles {o any provision of the Act shall be deemed 1o
inciude a reference lo any statulory modification or re-enactment of thal provision for
the time being n force

ALLOTMENT QF SHARES

2. (a) Shares which are comprised in the authorised share capital wilh which the
Company is incorporated shall be under the conlrol of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allol, grant oplions over or otherwise
dispase of the same, to such persons, on such terms and in such manner as they think
fit.

(b)Y All shares which are not nomprised in the authorised share capilal with which the
Company is incorporated and which the Directors propose lo issue shall first be ¢ #ered lo
the Members in propoction as nearly as may be to the number of the existing shares held by
them respeclively unless the Company in General Meeting shall by Special Resolulion




{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 communirations relating to any General Meeling
which any Member is entitled to receive shall be sent to the Directors and to the Auditors
for the time being of the Company. N

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.

(o) I 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 samne time and place or lo such other day and at such other time and 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 adjourned General
Meeting shall be dissolved,.

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

APPOINTMENT OF DIRECTORS

7. A Member or Members holding a majority inn nominal amount of the Ordinary Shares in
the capital of the Company for the time being issued, shall be antitled at any time and
from time to time to appoint any person to be a Director of the Company, either to fill a
casual vacancy or as an addition to the Board and fo remove from office any Director
howsoever apppoeinted. Provided that no such appointment or removal shall be effective
which would make the total number of Direclors more than the maximum number of Directors
prescribed by or in accordance with these Regulations. The notice of any such appointment
or removal shall be in writing signed by the Member or Members making the same (or in the
case of a Member being a corporation by one of its Directors on its behalfy and shall
become effective on its delivery to the Registered Office of the Company.

BORROWING POWERS

8. The Direclors may exercise all the powers of the Company {0 borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible Iinto shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undettaking, property and uncalied
capital, or any parl thereof, and to issue debenlures, debenture stock, and other
securities whether oukrighl or as security for any debt, liability or obligalion of the
Company ¢t of any thiru party,

ALTERNATE DIRECTORS

9. (a) An aiternate Director shail not be entiled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneralion otherwise payabie to his appoinlor as such appointor may by notice in
writing lo the Company from time to time direct, and the first sentence of Clause 66 in
Tahle A shall be modified accordingly.

(b) A Director, or any such ¢lner person as is mentioned in Clause 65 in Table A, may
act as an alternate Director to represent more than one Direclor, and an alternate
Director shall be enlitled al any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents in addilion to his own vote
{(if any} as a Director, bul he shall count as only one for the purpose of determining
whether a quorum is present,



otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (nol being less than fourleen days) within wk.ch the offer,
if not accepted, will be deemed to be dechned. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to 'them; such
further offer shall be made in like tlerms in the same manner and limited by a like period
as the onginal offer. Any shares not accepted pursuant to such offer or further offer as
afcresaid 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
afcresaid shall be under the control of the Directors, who may allot, grant oplions over
or otherwise dispose of the same lo such persons. on such terms, and in such manner as
they think fit. provided that, in the case of shares no! accepted as aforesald, such
shares shall not be disposed of on terms which are ma:e {avourable 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.

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

(¢) 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 {or or convert securities into shares of the Company up o the amount of the
authorised share capital with which the Company is incorporated al any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period. allot any shares or 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 authority hereby given may at any time (subject to the said Sectinn 80) be renewed,
revokad 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 shares. 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 shail be one of
two or more joint holders, 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 sha!l be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and all
~xp» ses thal may have been incurred by the Company hy reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A nutice convening a General Meeting shall be required to specify the general
nature of the business to be transacled only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annuat General WMeeting, with the exceplion
of declaring a dividend the consideration of the accounls, balance sheets, and the
reports of the Directors and Auditors, and the appoiniment of, and the fixing of the
remuneration of, the Auditors.




POWERS AND DUTIES OF DIRECTORS

10. The Directors may exercise the vc g power conferred by the shares in any cther
company held or owned by the Comg .y in such manner in ali respects as they think fit
including the exercise thereof in favour of any resolution appointing them or any of their
number, Directors or officers of such other company, or voting or providing for the
payment of remuneration to the Directers or officers of such other company.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t} of
the Memorandum of Associalion 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 37 in Table A shall 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, on any resolution, notwithstanding that it in any way concerns or relates to a
matier in which he has, directly or indirectly, any kind of interest whatsuever, 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 (whether or not he shali vole on the same)
be taken into account in calculating the quorum present at the meeting.

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

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in
or atout the execulion of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connectinn 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 otnher officer shall be liable
for any loss, damage or misfortune which may happen {0 or be incurred by the Company in
the execution of the dulies of his ofiice or in relation thereto. But this Article shall
only have effect in su far as its provisions are not avoided by Section 310 of the Act.

(b) Cluuse 118 in Table A shall not apply to lhe Company.

THE SEAL

14. The Directors shall provide for the safe cuslody of the Seal which shail only be
used 5y the authority of the Directors and every instrument to which the seal shall be
affixed shall except as hereinafter provided bear the signature of a Direclor and of the
Secretary or of some other person appointed by the Directors for the purpose, A
certificate for snwres, stock, debenture stock or representing any other form of security
need not be signed nor countersigned provided the Seal snall have been affixed thersto
with the authority of the Directors and clause 101 of Table A shall not apply 1o the
Company.




Names and addresses of Sub

1. For-and on behalf of
Instant Com panies Limited,
2, Baches fireet,
London N1 6UB

2. For and on behalf of
Swift Inco. porations Limited
2, Baches Street
London N1 6UB

Dated this 4th day of January, 1988.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BPB EXECUTIVE PENSION TRUSTEES LIMITED

1. The Company's name is "BP8 EXECUTIVE PENSION TRUSTEES LIMITED
2. The Company's registered office is to be si ualed in England and Wales.
3. The Company's objects are:-

(a) To establish. maintain and operate a pensions service; 1o act as advisers and
consultants on all matiers affecting the pensicn arrangements of any person, firm or
company and to examine, report, review and advise on any proposals, suggestions and
recommendations received b, such person or persons, firm or company from whatever
source and ks carry oul any check, scrutiny, investigation and audit of the procedures,
methods and administrative praclices of any person’s, firm's or company’s pension
arrangements with the objects of ensuring their maximum efficiency, o employ, train and
exploit the services of agenis, salesmen, direclors, executives, inlerpreters,
translators. stafi and personnel of all kinds, to aid in the promotion. formulation and
canying into efiect of all manner of schemes and arrangements for or relating to the
financing, development, amalgamation, acquisition, merger. co-ordination, ¢o-operation,
reconstruction or re-organisation in any manner of pension funds or schemes of persans,
firms. companies, corporations, paitnerships, businesses and undeartakings of all kinas:
te collect compile end circulale informalion, slatistics and data of every description
relating to matters ¢ all kinds, to carry on all or any of the businesses of insurance
brokers and agenis, finangiers, financial agents. company promoters, sill discounters.,
merchant bankers. mortgage brokers, ront and debt colleclors, stock and share brokers
and dealers. and commission and geineral agents, and to enter into. assist, or
parlicipate in financial, commercial. mercantile. industrizl and other transactions,
undertakings and businesses of every description, and to establish, carry on, develop
and extend the same or sell, dispose of or otherwise turn the same to account, and to
co-ordinate the policy and administration of any companies of which this Cempany s a
member or which are in any manner contrclizd by, or connecled with this Gompany.
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(bj To carry on any vther irade or business whatever whicl: can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the businesses of the Compary.

(¢} Yo pirchase or by any other means acquire and take options over any oroperly
whatever, and any rights or privileges of any kind over or in respect of any property.

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

(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 propasing ta carry on any of the businesses
which the Company is authorised to carry on and as part of the censideration for such
acquisition to undertake all or any of the liabilities of such person, firm or company, or
to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for shaving 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 accep!, by way of consideration for any oi the acts or
things aforesaid or properly acquired, any shares, debentures, debenture slock 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.

(i To improve, manage, conslruct, 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 =y 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 invesiments 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 acy other company
associated in any way with, the Campany), to enler into guarantees, contracts of indemnity
and suretyships of all kinds, to reveive money on deposit or loan upon any terms. and to
secure or guarantee in any manner and upon any terms the payment of any sum of meney or
the performance of any obligation by any person, firm or company (inciuding without
prejudice to the generality of the tforey.wmg any such holding company, subsidiary,
fellow subsidiary or zssociated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or cwing by morigage, charge, standard security, lien or other
security upon the whole or any pa ! of the Company's property or assels (whether present
or future), including ils uncalled capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and guaraniee the performance by the
Company of any obligation or liability 1t may undertake or which may become binding on
it.

(j) To draw, make, accepl, endorse, discount. negotiale, execute and issue cheques,
hills of exchange. promissory notes, bills of lading, warrants, debentures. and other
negotiabie or transferable instruments.




(k) To apply for, promote, and obtain any Act of Pailiament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any cf its
objects into effect, or for effecting any modification of tha Company’s cnnstitulion, or
for any other purpose which may seem calculated directiy 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.

(Il To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of e 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 desicable and to
carry ou_t. exercise, and compiy 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,
obligations or securities issued or guaran.eed by any other company constituted or
carry.  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-ordinale or otherwise assist any
company or companies in which the Company has a direct or indirect linancial inlerest, to
provide secretarial, administralive, technical, 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 husiness 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 or undertaking or any of the liabilities of the Company, or of
undertaking any business or operalions which mey appear likely to assist or benefit the
Cempany or lo enhance the value of any property or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as aforesaid.

(n) To sell ur otherwise dispose of the whole or any part of the business or property
of the Gompuny, either together or in portions, for su~h consideration as the Company rnay
think fit, and in particular for shares. deber’ ..es, or securilies of any company
purthasing the same.

\q; To actas agents ot brokers and as lrustees for any person, firm or company, and to
undertake and perform sub-contracts.

(r) To remunerale any person, firm or company rendering services to the Company
eiti.er by cash payment or by the allotment to him or them of shares or olher securities of
the Goinpany credited as paid up in full or in part or otharwse as may be thought
expedient.

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

{) To supporl and subscribe to any charitable or public object and to suppart and
subscribe to any institution, society, or club which may be for the benelit of the Company
or its Directcis or employees. or may be connected with any town or place where the
Company carries on Lusiness: o give or award pensions, annuities, gratuities, and
superannuation = other allowances or benefits or charitable aid and generally to provide
advantages, facmties and services for any persons who are or have becn Directors of, or



who are or have been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Lompany or the holdir.g company of the Company or a
fellow subsidiary of \ve Company or the predecessors in business of the Company or of any
such subsidiary, helding 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 rnaintain superannuation and other funds or schemes
{whether contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants, and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the empioyees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such emplayzes or {o trustees on their behalf
o enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Acl (it and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
151(1} and-or Section 151(2) of the Act,

{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 regislered or recognised in any part of the world.

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

(y} To do ali such other things as may be deemed ingidental or conducive to the
attainment of the Company’s objects o: any of them.

AND so thal:-

(1) None of the objects set forth in any sub-clause of this Clause shall be
reslrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall. excepl where the context expressly so requires, be in
any way imited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference 1o or inference from the terms of
any other sub-clause of this Glause, or Dy reference to or 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 deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company sha’* have as fuil a power to exercise each and
every one of the objects specificd in each sub-clause of this Clause as though each such
sub-clause contained the objecls of a separate Company.

(3) The werd "Company” in this Clause, except where used in reference o the
Company. shall be deemed to include any p~-*aership or other body of parsons, whether
incorparated or unincorporated and whether dumiciled 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 fo any provision of the Act shall be deemed o
inctude a reference to any statutory modification or re-enactment of hat provision for
the time being in force.




4, The liability of the Members is limited.

5. The Company's share capital is £1.000 divided into 1,000 shares of £1 each,

We, the subscribers to this Memorandum of Association, wish to b formed into a Company
pursuant to this Memorandum; and we agree to take the numbker of shares shuwn
opposite our respective names.

Num & (&
Names and addresses of Subscribers by euacges‘:ucl):fsscrlﬁ:rs: taken

1. Fu: and on behalf of
Instant Companies Limited, - Cne
2, Baches Street,
London N1 6UB

.+ and on behalf of
' Incorporations Limited - One
- aches Street
ronden N1 6UB

Total shares taken - Two

Dated this 4th day of January, 1988.

Witness o the above Signatures:- Terry Jayne,
) 2, Baches Street

London Nt 6URB



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BPB EXECUTIVE PENSION TRUSTEES" LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in t+e Schedule to the Companies (Tables A
to F) Regulations 1985 as amerded by the Companies (Tables A to F) (Amendrment)
Regulations 1985 (such Table being herei after called "Table A") shall appily to the
Company save in so far as ey 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 Arlicles the expression "lhe Act" means the Companies Act 1285, out so
ihat any reference in these Arlicles tc any provision of the Actl shail be deemed to
include a reference to any statutory modification or re-enactment of that provision for

the tima being in force

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Gompany is incorporated shall be under the control of the Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) allol. grant options over or otherwise
dispose of the same, to cuch persons. on such terms and in such manner as they think

fit.

(b} All shares which are not comprised in the auihorised»share capital with which the
Company is incorporated and which the Direciors propose lo issue shall first be offered lo
the Members in proportion as nearly as may be 0 the number of the existing shares held by
them respectively unless the Gompany in General Meuvting shall by Special Resolution



g?;;vgazpﬂrﬁg:mnﬂme offgr shall be_made by notice speciying the number of shares
offers o Is:i; a period (not being less than fourteen days) within which the offer,
{h > r.,pd . will be deemed_ to be declined. After the axpiration of that peried. those
shares sah elemed to be dechryed shall be offerec in the proporiion aforesaid to the
persons who have, withir the said period. accepted all the shares offered to them; such
further off_er. shall be mads in like terms in the same manner and limited by a like period
i,\s the gnglnal offer. Any sha!'es not accepted pursuant to such offer or further offer as
aforesaid or npt capable of belqg offered as aforesaid except by way of fractions and ary
shares _reieafed from the provisions of *his Article by any such Special Resolution &s
aforesaid shall be under the contral of the Directors, who may allot, grant options over
or ntherwise dispose of the sams to such persons, on such terms, and in such manner as
they think fit, provnde.d that, in the case of shares not accepled 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 offered to the Members. The foregoing
provisions of this uaragraph (b} shall have effect subject to/Section 80 of the Act.

. {¢) In accardance wilh Section 91(1) of the Act Seclions 89(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

(gl) The Directors are generally and unconditionally authorised for the purposes of
Section 80 cof the Act, to exercise any power ri the Company to allot and grant rights to
subscribe for or convert securities intc shares of the Company up to the amourt of the
auti)orlsed share capital with which the Company is incorporated at any time « - limes
during the pefuod of five years from the date of incorporation and the Directors may.
afler that period, allot any shares or grant any such rights under this authorily in
pursuance of an offer or greement so to do made by the Company within that period.
The authority hereby given may al any time (supject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Curnpany 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 shares, whelher fully
paid or not, standing registered in the name of any person indebled or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all rmoneys presently payable by him or his estate o the
Company. Clause 8 in Table A shall be modlified accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the
addition al the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that 1.ay have been incucred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a Genera! 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 A shall “e modified accordingly.

All business shall be deemed special thal is ransacted at an Extraordinary General
Meeling and also all that is transacted at an Annual General Meeting, with the exception
| he consideration of the accounts, balance sheets, and the

of declaring a dividend, t - S :
reportsaof gijhe Diractors and Auditors, and the appointment of, and the fixing of the

remuneration of, the Auditors.
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qec(t?o}n §.‘{§’§ “?tf%e convening a General Meeting shall comply with the provisions of
; oint r'ox\' ).0 the Act as to giving inforrnation to Members in regard 1o their right fo
ppoy:. proxies; and notices of and other communications relating lo any General Meet' ng

which any Member is entitled to receive sha: i 5 t
for the time beingy of the Company. et be sent {0 ihg Birectors and to fhe Audtiors

B.h (a)th Clausg 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 suntence.

(h) 1If a quorum 1s 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 1o such other day and at such other time and place as
the Directgrs. may determine; and if at the adjourned General Meeling a quoerum is not
present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

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

APPOINTMENT OF DIRECTORS

7. A Member or Members holding a majority in nominal amount of the Ordinary Shares in
the capital of the Company for the time being issued. onall be entitied at any time and
from time to time to appoint any person to be a Director of the Company. either to fill a
casual vacancy or as an aJddition to the Board and to remove from office any Direclor
howsoever apppointizd. Provided that no such appointment or remova! shall be effective
which would make the total number of Directors more than the maximum number of Directors
prescribed by or in accordance with these Regulations. The netice of any such appointment
or removal shall be in writing signed by the Member or Members making the same (or in the
case of a Member being a corporation by one of its Directors on its behalf) and shall
become effective on its delivery lo the Registered Offic+ of the Company.

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 manner 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. charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue dsbenlures, debenture stock. and other
securities whelher oulvight or as security for any debt, liability or obligation of the

Company or of any third party.
ALTERNATE DIRECTORS

9. (a) An ajternate Director shall not be entilied as such to receive any remuneration
from the Company, save that he may he paid by the Company such part (if any) of the
rerauneration otherwise payable to his appuintor 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 medified accordingly.

(b) A Director, or any such olher person as is mertioned in Clause 65 in Table A, may
act as an alternate Director to represent more than one Director, and an alernate
Director shall be entitled at anv meeting of the Directors or of any commitiee of the
Directors to one vote for every Cirector whom he 1epresents in addition to his own vote
(it any) as a Director. but he shall count as only one for the purpose of determining

whether a quorum is present.



POWERS AND DUTIES OF DIRECTORS

10. The Directors may exercise the voting i

8 power conferred by the shares in any other
company held or owned by the Company in such manner in a%i respects as thay think fit
mncluding the exercive thereof in favour of any resolution appointing them or any of their
rumber, Directors or ofticers of such other company, or voiing or providing for the
payment of remuneraiion to the Directors or officers of such other company. .

GRATUITIES AND PENSIONS

11. (@) The Directors may exercise the powers of the Company conferred by Clause 3(t) of
the Memorandum of Association of the Company and shall bz antitled to retain any benefits
receive¢: by them or any of them by veason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Ce.mipany.
PROCEEDINGS OF DIRECTORS

12.{a) A Director may vole, at any meeting of the Directors or of any commitiee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates {0 a
matter in which he has, directly or indirectly, any kind of interest whatsoaver, and if he
shall vote on any such resolution as aforesaid his vote shail be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he snall vate on the same)
be taken into account in calculating the quorum present at the meeting.

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

13. (a) Every Director or other officer of the Gompany shall be indemnified out of the
assets of the Company against ali losses or liabilities which he may sustain or incur in
or about the execution of the dulies of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act in which
relief is grented to him py the Court, and ny Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by tpe Co_mpany in
the execution of the duties of his office or in refation thereto. But this Article shall
only have effect in so far as its provisions are not avoided by Section 210 of the Act,

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

THE SEAL

i vide for the safe custody of the Seal which shall only be
:Jiéghgy ?ﬁfcatz[ﬁorsigalf%% Directors and every instrument to which the seal shall he
afiixed shall except as hereinafter provided bear the signature of a Director and of the
Secretary or of some other person appointed by the Diectors for the purpose. .r‘-\
certificate for shares. stock, debenturé stoqk or sepresening any other form of security
need not be signed nor countersigned provided the Seal shall have been‘aﬁsxed thereto
w'th the authority of the Directors and clause 101 of Table A shall not apply to the

Company.



Names and addresses of Subgscribers

1. For and on behalf of
Instant Companies Limited,
2, Baches Street,
London N1 8UB

r

For and on behalf of

Swift Incorporations Limited
2, Baches Street

London N1 68U

w— aaan o ¥ i — -

Dated this 4th day of January, 1988.

Witness 1o the above Signatures:- Terry Jayne,
2, Baciies Streel
London N1 3UB




Company No: 2232818

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

QF

BPE_SENIOR EXECUTIVE PENSION TRUSTEES LIMITED

Passed 26th January 1990

At an Extraordinary General Meeting of the Company duly convened
and held at Langley Park House. Uxbridge Road, Slough SL3 6DU, on
26th January 1990, the foliowiang resolution was duly proposed and
passed as a Special Resolution:

SPECIAY, RESOLUTION

THAT the Regulations contained in the printed document produced

to the meeting and, for the purpose of identification, signed by :
the Chairman thereof be and the same are hereby approved and !
adopted as the Articles of Association of the Company in
substitution for, »nd to the exclusion of, all existing Articles
of the Company.

O

_RPHEATRMAN

COMPANIES HOUSE
2-FEB 1990
M 1 28]
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Registered No. 2232818

THE COMPANIES ACT 1585

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or

BPB SENIOR EXECUTIVE PENSION TRUSTEES LIMIWED

(Adopted by Special Resolution passed on the 26th January 1990)

TNCORPORATED ON THE 1BTH MARCE 1988

BPB/LACE MAWER/OCTOBER 1989 f

COMPANIES HOUSE |
2-FEB 1990 *
y
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INTERPRETATION

1.

In these Articles if not inconsistent with the subject or
context the following words and expressions shall have the

following meanings:

"the Act" means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in

force '

"Table A" means Table A in the Schedule to the Companies

(Tables A-F) Regulations 1985.

The regulations contained in Table A shall apply to the
Company except in so far as they are excluded by or are

inconsistent with these Articles,

Regulations 3, 35, 61, 65 to 69 inclusive, 73 to 81
inclusive, 87, 94 to 98 inclusive, 101 and 118 of Table A

shall not apply to the Company. }

SHARE CAPITAL

4.

The provisions of Section 89(1) of the Act shall not apply

to the Company. §

Subject to the provisions of the Act and these Articles
any share may with the sanction of a Special Resolution be
issued on terms that it is or at the option of the Company ;

or of the hoider of such share is liable to be redeemed.



Subject to the provisions of the Act the Company may

purchase any of its own shares.

Subject to the provisions of the Act the Company may make
a payment in respect of any redemption or purchase

pursuant to Articles 5 or 6 (as the case may be) of any of
its own shares otherwise than out of distributable profits

of the Company or the proceeds of a fresh issue of shares.

PROCEEDINGS AT GENERAL MEETINGS

10.

In the case of a corporation the signature of a Director
or the Secretary thereof shall be sufficient for the
purposes of passing resolutions in writing pursuant to

Regulation 53 of Table A,

A proxy shall be entitled to vote on a show of hands and

Regulation 54 of Table A shall be modified accordingly.

In the case of a corporation a Director or the Secretary
thereof shall be deemed to be a duly authorised
representative for the purpose of regulation 54 of

Table A.

DIRECTORS

11,

A Director shall not be required to hold any gualification

shares in the Company.

e

e



12.

Without prejudice to the powers of the Company under
Section 303 of the Act to remove a Director by Ordinary
Resolution a member or members holding a majority in
nominal amount of the Ordinary Shares in the Capitél of
the Company for the time being issued, shall be entitled
at any time and from time to time to appoint any person to
be a Director of the Company, either to f£ill a casual
vacancy or as an addition to the Board and to remove from
office any Director howsoever appointed. The notice of
any such appointment or removal shall be in writing signed
by the member or members making the same (or in the case
of a member being a corporation by one of its Directors on
its behalf) and shall become effective upon its delivery

to the Registered Office of the Company.

ALTERNATE DIRECTORS

13(Aa)

Any Director may, with the approval of the majority of the
Board, appoint by notice in writing under his hand and
deposited at the Registered Office of the Company., any
person to be his Alternate Director to act in his place at
any meeting of the Directors at which the appointor is
unable to be present and may in like manner at any time

terminate such appointment.

O
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13(B)

13(C)

13(D)

The appointment of an Alternate Director shall ipso facto

determine; -

(1) on the happening of any event which renders him

legally disqualified from acting as a Director; or

(2) if he has a receiving order made against him or :

compounds with his creditors generally; or

(3) if he becomes of unsound mind.
(4) if his appointor ceases for any reason to be a
Director.

An Alternate Director, if himself a Director, shall be
entitled to have a separate vote on behalf of the Director
he is representing in addition to his own vote at any
meetings of the Directors when the person appointing him

is not personally present.

No Alternate Director shall be entitled to receive from
the Company any remuneration in respect of such
appointment save such proportion (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,



13(E)

13(F)

Every person acting as an Alternate Directoxr shall while
so acting be an officer of the Company and shall alone be
responsible for his own acts and defaults and he shall not

be deemed to be the agent of the Director appointing him.

An Alternate Director shall be entitled to receive notice
of all meetings of Directors and of all meetings of
committees of Directors of which his appointor is a member
and to attend and vote at any such meeting at which the
Director appointing him is not personally present. But it
shall not be necessary to give notice of such a meeting to
an Alternate Director who is absent from the United

Kingdom.

BORRQWING POWERS

14.

The Directors may exercise all the powers of the Company
to borrow money and subject to section 80 of the Act to
mortgage or charge its undertaking, property and uncalled
capital or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or
as a security for any debt, liability or obligation of the

Company or of any third party.

STy P
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POWERS AND DHTIES OF DIRECTORS

15.

Subject to the provisions of the Act a Director may be
interested directly or indirectly in any contract or
arrangement or in any proposed contract or arrangement with
the Company or with any othexr company in which the Company
may be interested and he may hold and be remunerated in
respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any such other company and he or any
firm of which he is a member may act in a professional
capacity for the Company or any such other company and be
remunerated therefor. Notwithstanding his interest a
Director may vote on any matter in which he is interested
and be included for the purpose of a quorum at any meeting
at which the same is considered and he may retain for his
own benefit all profits and advantages accruing to him
unless the Company in General Meeting otherwise direct.

Regulation 85 of Table A shall be modified accordingly.



16'

The Directors may establish or arrange the establishment of
any contributory or non-contributory pension or
superannuation scheme for the benefit of, or pay a gratuity,
pension or emolument to any person who is, or has been
employed by, or in the service of the Company or of any
company which is a subsidiary of the Company or is allied to
o1 associated with the Company or with any such subsidiary
or which was a predecessor in business of the Company, or of
any such other company as aforesaid or who is or was at any
time a Director or officer of the Company or of any such
other company as aforesaid or to the wife or widow or any
other member of the family or any other dependant of any
such person, The Directors may also subscribe to any .
Association or Fund which they consider to be for the |
benefit of the Company or any such other company or any such
person as aforesaid and make payments for or towards any
hospital or scholastic expenses or to any charitable,
benevolent, public, general or useful object provided that
the Directors shall not be entitled without the previous
sanction of an Ordinary Resolution of the Company to
exercise the powers conferred by this Article in favour of :
any person who is or was a Director of the Company, or of
any such other company as aforesaid, but who does not hold E
or has not held any salaried employment or office in the :
Comp.ny or in any such other company as aforesaid, or in

favour of the wife or widow or members of the family or

other dependants of any such person.



17-

18.

19.

_8_
The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company in

such manner in all respects as they think fit including the

exercise thereof in favour of any resolution appointing them

or any of their number, Directors or officers of such other
company, or voting or providing for the payment of
remuneration to the Directors or officers of such other

company .

Tt shall not be necessary for the Directors to sign a book
recording their attendances at meetings of Directors and

Regulation 100 of Table A shall be modified accordingly.

BAny Director or member of a committee of the Board may
participate in a meeting of the Directors or such committee
by means of conference telephone or similar communications
equipment whereby all persons participating in the meeting
can hear each other and participating in a meeting in this
manner shall be deemed to constitute presence in person at

such meeting.

THE SEAL

20.

The Directors shall provide for the safe custody of the Seal
which shall only be used by the authority of the Directors
and every instrument to which the Seal shall be affixed
shall except as hereinafter provided bear the signature of a
Director and of the Secretary or of a second Director or of

some other person appointed by the Directors for the

purpose. A certificate for shares, stock, debenture stock

A



_9...
or representing any other form of security need not be
signed nor countersigned provided the Seal shall have been

affixed theretc with the authority of the Directors.

WINDING UP

21. In Regulation 117 of Table A the words "with ihe like
sanction" shall be inserted immediately before the words

"determine how the division".
INDEMNITY

22. Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company :
against all costs, charges, losses, expenses and 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
proceedings whether civil or criminal in which judgement is
given in his favour or in which he is acqguitted or in
connection with any application under Section 727 of the Act
in which relief is granted to him by the Court and no
Directeor or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or
in relation thereto. But this Article shall have effect

only insofar as its provisions are not avoided by Section

310 of the Act.
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company No. 2232818
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COMPANIES HOUSE

The Companies Act 1885

COMPANY LIM1TED BY SHARES

BPB EXECUTIVE PENSION TRUSTEES LIMITED

SPECIAL RESOLUTION

passed on 1l3th February 1989

At an Extraordinary General Meeting of the Company held on .
13th February 1989 the following resolution ~as duly passed
as a Special Resolution:-

SPECIAL RESOLUTION

vpgaT the name of the Company be changed to BPB Senior Executive
pension Trustees Limited".

CHAIRMAN

COMPANESHOUSE

2 OFEB 1989
M 385




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2232818

| hereby certify that

BPB EXECUTIVE PENSION TRUSTEES LIMITED

having by special resolution changed its na'me,

Is now incorparated under the name of

BPB SENIOR EXECUTIVE PENSION TRUSTEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 MARCH 1989

7 a. Jroerh

F A JOSEPH
an authorised officer

o HCO006B



Company No. 2232818

The Companies Acts 1985-1989

PRIVATE COMTANY LIMITED BY SHARES

BPB SENIOR EBXECUTIVE PENSION TRUSTEES LIMITED

ELECTIVE _RESQLUTIONS

pagssed on 26th July 1991

At the Annual General Meeting of the Company held on 26th July
1991 the following resolutions were duly passed as Elective
Resolutions:

ELECTIVE RESOQLUTION 1

THAT, in accordance with Section 252 of the 1985 Companies Act,
the Company hereby dispenses with the laying of accounts and
reports before the Company in general meeting.

ELECTIVE RESOLUTION 2

THAT, in accordance with Section 386 »f the 1985 Companies Act,
the Company hereby dispenses witb the obligation to appoiut
auditors annually.

ELECTIVE RESOLUTION 3

THAT, in accordance with Section 366A of the 1985 Companies Act,
the Company hereby dispenses with the holding of annual general
meetings.
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