—

AN

THE COMPANIES AOTS 1905 TO 1939

NLINITED COSSPANY BAVING A 3HARE CAPITAL

MaGriapandy i
fii i)

N

QF TIE UHIVERSAL TROST CORDORATIOR

{hy amended Spacial Resolution passed ,',Ulcl(qm )

{v)

(c)

(d}

(e)

(£)

{a)

The namo of the Compmny is “the Universal Truat Cosporation
The Registered Offica of the Company will be aituato in England.
The Objects for which the company are established are:-

To undertake the duties and righte of a trust corporation or othar
trustee, to undertake and execute any trusts the undertaking
whereof may desirable; to undextake the office of racelver,
executor, adminisitrator, secretary, treasurer, committes or
auditor; to keep for any company, government, authority, body or
person any reglster relating te any stock, funds, sharss or
securities; te undertake any duties in relation to the registration
of tranafers, the issue of certificates or otherwiasa.

To carry on any other business which, in the opinicii of the
Company, may be capable of being convenlently or prof.itably carried
on in conjunction with or subksidiary to any other business cf the
tompany and is calculated to enhance the value of the Company's
propenty or further its objects or any of them.

To purchase or by any other means acquire freehold, leasshold or
any other property for any estate or interest whataver, movable or
immovable or any interest in such property and to sell, lease, lst
on hire, develop such property, or otherwise turn the same to the
advantage of the Company.

To apply for, register or by any cther means acquire any patents,
patent xrights, brevet d‘invention, llcences, trade marks,
concessions and inventione apd to use and turn to account the same
oxr to develop, sell or assign the same or grant licences or
privilegar in respect thereof or otherwise turn the same to the
advantage of the Company.

To build, reconstruct or generally maintain buildinge and works of
all kinds, whether or not these are situate on the property of the
Company.

To invest and deal with the monies of the Company in such shares or
upon such securities and in such manner as from time to time may
determined.

To amalgamate with or to make any agreement or arrangemant with or
entar into partnership or joint purse agreement with any other
company, firm or person carrying on business similar or




complegentary to the busineos of the Cowpany or any part therecf.,

{(h} %o aubscribe for, teke, purchase and otherwize acquire either for
carh, shares or debentures ip thies Company or any other
ronaldaration any other cpmpany or businese which, in the opinion
ef the Company, may be carried on so as directly or indirectly to
benafit the Company.

(L) 7To sell or otherwise dispose of the whole or any part of the
business or proparty of the Company for any considaratlion, shares
or debentures as the Company may think flt,

(3} To lend money te customera, anpsoclates and others both corporate
and incorporate and to guarantee the cbeervance and performance of
obligations and contracts by customers and othexs.

{k) To borrow or raise money ln such manner as the Company thinks fit
and secure tha repayment thersof by the creation and issue of
debentures, debenture stock, mortgages or in any other way.

(1) To pay or remunerate any person, firm or company for rendering
gervices to the Company in the promotion of the Company or the
placing and issue of shares, debentures, debenture stock or other
securities of the Company.

{in) To support and subsuribe to any funds and to oubscribe to or assist
in the promotion of any charitable, benevolent or public purpose or
object for the bensfit of the Company or its employees, directors
or other officers past or present and to grant pensions to such
pexrsons or their dependante.

{(n} To draw, make, accept, endorge; discount, execute bills, warrants,
notes, other negotiable or transferable instruments,

(@) Yo assist in the promotion of or promote any company or undertaking
which may appear likely to adsist or benefit the Company and to
Place or guarantea the placing of, subscribe or underwrita or
otherwitie acquire any part of the stock, debenturas, debenture

stock or other obligations of ruch company.

To promote by way of advertising the Company’s producta and
services in any manner and to reward customers or potential
cun,tomers and to promote or takz part in any scheme likely to
benafit the Company.

To distribute in specle any of the shares, debentures or securities
of the Company between the members orf the Company in accordance
with their rights.

(r) To do all such other things as may be deemed incidental or

conducive to the attainment of the cbove objects or any of them.

All the foxegoing objects shall be read and construed as separate and
distiact objects and the generality of any such objecta shall not be
abridged or cut down by reference to any other object of the Company .



WE, the sevepal persano whope pames, sddrepses apd dea¢riptionn are
subpcribed are depirous ox being formed into a Company in pursuance Af
rhin Hemopandum of pssoclation, and we reepectively agree to take the
aumbor of sharea in the caplital of the Company get opposite our
raoppctive names, '

NAMES, RDDRESS AKD DESCRIPTIONS Numher of shares ]
QF SUBECRIBERS teken by each subscriber
GERALD LEWIR ' ONE

18t Flocor Officesn
8~10 Stamford Hill
London N16 6XZ

company Registration Agent

MICHAEL HOLDER ONE
1et Floor Offices

8-10 Stamfoxrd Hill

London N16 6X%

company Reglstration Agent

Dated this 10th May 1989

Witness to the above signatures:-

VIVIENNE LEWIN
lst Floor Oifices
8-30 Stamford Hill
London MN16 6X2

Company Dirxrector
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THE COHPANIES ROTE 1985 1O 1989

UMLIMITED QOMPANY HAVING A SHARE CAPITRL

ARTICLES OF ASSOCIATION

OF THE DRIVERSAL TRUST CORPORRTION

(hRo adopted by Special Recolution passed :Zq ol’ qu1

PRELIMINARY

1'

8ubject as hereinafter provided the Regulatione aat out in Tabla A
in the Schedule to The Companies (Tables A to ¥) Regulations 1985
ghall apply toc the Company.

Regqulations 3, 8, 24, 32, 34, 35, 64, 73 to 77 (inclusive) 94 to 97
{inclusive) and the second and third sentences of Regulation 79 and
the last sentence of Regulation 84 of Table A sha)ll not apply to
the Company, but the Regulations hereinafter contalned together
with the remaining Ragulatione of Tadle A, subjoeot to the
modifications hereinafter expressed, constitute the regulationa of
the Company.

Any reference in these Regulations to an enactment shall be
conetrued as a reference to that enactment as amendad or extended
by or under any other enactment.

INTERPRETATION

4.

In Regulation 1 of Table A there shall be inserted before tha words
"office” and "Secretary" the word "the" and between the words
"regulations® and "the Act® the words "and in any articles adopting
in whole or in part the sama",

SHARE CRPITMAL

5.9

The share capital of the Company is £250,000 divided into 250,000
shares of £1 each.

The Com:..y may by special rxresolution.

{(a) Jincrease the share cepital by such sum to be divided into
shares of such amount az the resolution may prescribe;

{b) consolidate and divide all or any of its share capital into
shares of a laxger amount than its exlsting shares;

(c) subdivide ite shares, or any of them, into shares of a
smaller amount than its existing shares;

By Ordinary Resolution passed 31st March 1992 the Share Capital of
the Company was increased from £1,000.
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{d) eancel apy pharen which at tho date of tha pasoing of the
roselution have not poen kakep or agreed to ke taken by sny persony

fo) reduge itp share cupital and any chare premfum account in any
YAy,

BHARES

7.

Subieat to the provisions of the next £0)lowing Regulation khe
Directorz are authorlsed for the purposes of Section 80 of the Act
to exarcice the power of the Company to allot shsxes to the amount
of the authorised but uniesued share capital of the Company for the
time being and the Directaors may allot, grant asptions over ox
otherwise dispose of such shares to such porsons, on guch torms and
in such manner a6 thay think fit always provided thati-

(L) savs as provided in pub-paragraph (ii) of this Regulation the
authority givan in thim Regulation to the Diraviors to exerclemo the
power of the Company to allot shares shall expire five years after
the date of ilncorporation of the Company)

{Li) The Members in General Meeting may by Ordinary Reaolutlon:

{a} renew the said authority {whether or not it has been
previously renewed) for a period not aexceeding five years, but such
regolution must state (or restate) the amount of shares which may
be allotted under such authority or renewed authority or, &s the
case may be, the amount remaining to be allotted thereunder, and
must apwcify the date on which the authority or ranewsd authority
will explrae;

(o) ravoke or vary any euch authority (or renewed authority);

{iii) Notwithetanding the provislons of sup-paragraphs (L) and {il)
of this Regulation the Company may make an offer or agreement which
would or might require shares to be allotted after such auchority
has expired and in pursuance of such an offer or agreement the
Directors may allot shares notwif:hetanding that esuch authority ox
renewed authority has expired.

In this Regulation any reference to the allotmeat of shares shall
include a reference to the grant of any right to subscribe foz, or
to convert any security into shares, but shall not include any
reference to the allotment of shares pursuant to such a right.

In accordance with section 91 of the Act Sections 82(1) and 90(1)
to {6) of the Act are excluded from applying to the Company. Any
shares for the time being unissued shall be offersd to the Members
in proportion as nearly as may be to the number of existing shares
held by them respectively unless the Company shall by Special
Resolution otherwise direct. Such offer shall be made by written
notice speclfying the number of shares offered and specifying a
period (not being lees than fourteen days) within which the offer,
if not accepted, will lapse and determine. After the expiration of
that period, or on tha receipt of an intimation in writing from the
offares that he declines to accept the shares so offered, the
pDirectors may in accordance with the proviasnlons of these
Ragulationas allot grant options over or otherwise dispose of the




pame we push persons ©p guch kerms apd in such manner as they think
mask beneficial to the Company, 7The Directors may im like mannor
and subject as aforesaid alliot any such new or orlginal shares
which by reason of the proportion borpy Ly them %o the number of
pergons entitled to any such wffer ag aforesald or by reason of any
athor difficulty in apportioning the same cannot jn the view of the
Pirectors eventually be offored in the manner aforosald,

LIEN

9. The llen conferrsd by Regulation 8 of Table A shall attach to all
shares whether fully pald or not and to all shares regietered in
the name of any pevson indebted or under lisbility to the Company
vwhether he be the mole holder thersof or one of two or mora joint
holders, %no Company shall have a first and paramount lien on
avery share (not being fully paid)} feor all monsys (whether
presently payuble or not) called or payable at a fixed time in
repspect of that share and the Company shall also have a first and
paramount lien on all shares (including fully pald ehares)
raegistered In the name of any person Llndebted or under llabllity to
the Cempany whether ha be the gole holder theraof oxr ona of two or
more joint holders for all moneys prosantly payable by him or his
enstate to the Company; but the Dirsctors may at any time declaso
any shares to ba wholly in or part exempt from the provisions of
this Regulation. The Company’s ilen, Lf any, on a share shall
extend to all dividends payable theroupon.

TRANSFER OF SHARES

10. BAny ekire may be transferred by a member to his or her spouse or
lienal descendant and any share of a deceased member may bea
transferred te any such relation as aforesaid of the deceased
member. Save a&s aforesaid the Directora, in their absolute
discretion and withoutr assigning any reason therefor, may decline
to register the transfer of any share whether or not it is a fully
paid share. The first sentence of Regulation 24 shall not apply to
the company.

11. The instrument of transfer of a fully paid share shall be executed
by ox on behalf of the transferor and In the case of a share which
is not fully paid, the instrument of transfer shall in addition be
exacuted by or on behalf of the transferee. The transferor shall
be deemed to remain & holder of the share until the name of the
transferee is entered in the register of Members in respect
thereof.

NOTICE OF GENERAL MEETINGS

12. The words "at least seven clear days’ notlce" shall be substituted
for the words "at least fourteen clear days’ notice™ in Regulation
338 of Table A.

PROCEEDINGS AT GENERAL MEETINGS

13. In every notice convening & General Meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint a proxy to
attend and, cn a pell, votas instead of him and that such proxy nacd




14,

15,

16,

17.

18.

20,

net algo be a Heoher, Regulatieon 38 of Table A phall ke modified
accordingly,

Proxies may be deposited at the Registered Offlice of the Cowmpany at
any time hefore the tlpne of the Meetiny for which they ave to be
uped unleso otherwise speclified in the nntice cenveaing auch
Meeting, Regulation 62 of Table A phall be modifind wmerordingly.

Uniosn and uptll otherwisa determinesd by the Company in Ganeral
Meating there shall be no maximum number of Directors and the
minimum number of Directors ghall bes one., Whenever thexe shali he
only one Director of the Company auch DBirsctor may act alone iIn
exexclolng all the powers discretions and authorxitles vasted ln the
Directors, and Regulation 89 of Table A shall be modifiad
accordingly.

A peroon may be appointed a Director notwithstanding that he has
attained kthe age of geventy years and no Director shall be liable
to vaoate office by reason only of his having attalned that or any
other ageo.

A Director who is in any way either dlirectly or indircotly
interested {whether through persons connocted with nim as defined
in sectlon 346 of the Act or otherwise) in any contract transaction
or arrangement (whether or not conatituting a contract and whether
actual or proposed) with the Company or in which the Company is
ctharwine interested, chall declars the nature of hisg interest at a
maeting of the Directers in accordance with Section 317 of the act.
Subject to such disclosure a Director shall be entitled to vote in
vespect of any such contract transaction or arrangement (whether
actual or proposed) in which he is interested and he shall be
counted in reckonlng whether a quorum is present.

The Directors may exerclse all the powers of the Company to borrow
monay, whether in excess of tha nominal amounc of the share capital
of the Company for the time being issued or not, and to mortgage or
charge its undertaking, property and uncall:zd capital or any part
thereof, and to lssue debentures, debenture stock and any other
securities whether outright or as a security for any dsbt,
liability or obligation of the Company or of any third party.

There shall be inserted in Regulation B7 between the words "The
Directors" and "may" the words "on behalf of the Company”.

DIVIDENDS

20.

No dividend or interim dividend shall bhe paid otherwise than in
accordance with the provisione of Part VIII of the Act which apply
to the Company.
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