MANCHES NOMINEES LIMITED
COMPANY NUMBER:- 2446027

INCORPORATED THE 23RD NOVEMBER 1989
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THE COMPANIES ACT 198%

COMPANY LIMITED BY SHARES J

MEMORANDUM OF ASSQCIATION

~OF- o AbaLS0
MANCHES NOMINEES LIMITED

1. The Company's name is "MANCHES NOMINEES LIMITED".

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

3.(a;(i) The Company's objects are to purchase, take on
lease, exchange, lease oOr otherwise deal in and to
hold for the purpose of investment, development,
or resale and to traffic in any freehold,
leasenold or other property for any estate or
interest whatever, and any %ptions, rights,
privileges or easements over oYX in respect of the
same and to purchase exchange or otherwise deal in
stocks, debentures debenture stock, bonds
obligations or securities of any government, state
or authority or of any public or private company,
corporate or unincorporate; o make advances upon
the security of land or house or other property
or any interest therein.

{(ii) To carry on all or any of the businesses o0f
building and civil engineering contractors, land,
estate and property developers, repairers and
jobbers, estate agents and managers, mortgage and
insurance brokers and agents, surveyors, valuers
and auctioneers, builders' merchants, plant hire
specialists, painters, decorators, plumbers,
farmers, stock and poultry breeders, produce
merchants, grocers, confectioners, tobacconists
and newsagents, haulage and transport contractors,
electricians and general engineers.

(iii) To carry on all or any of the businesses
of hire purchase financiers, and hire purchase
consultants, financiers for the promotion of the
sale for cash or on credit, or on the instalment
plan or hire purchase agreement or easy payment
system or otherwise of goods, wares, produce,
products and merchandise of every description,
and to lend and advance money to, or negotiate
10ans on behalf of, and to provide credit

By Special Resolution passed the 4th December 1989
the name of the Company was changed from "DADLAW
45 LIMITED" to "ALDWYCH HOUSE HOLDINGS LIMITED".
By Special Resolution passed the 27th December
1989 the name of the Company was changed from
"ALDWYCH HOUSE HOLDINGS LIMITED" to "MANCHES
NOMINEES LIMITED".




(b)

(e)

(d)

(e)

(g)

Tfacilities for such persons, firms or companies,
and on such terms as may seemn expedient, to
operate, for cash or credit, discount stores; to
give guarantees or become security for the payment
of money or the performance of any obligation or
undertaking.

To carry on any other business of any description
which may be capable of being advantageously
carried on in connection with or ancillary to the
objects of the Company or any of them.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acquire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part
of the business or assets of any perscon, firm or
company, carrying on or formed to carry on any
business which this Company is authorised to carry
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

Tc apply for, purchase or otherwise acquire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights
thereout.

To sell, let, licence, develop or ctherwise deal
with the undertaking, or all or any part of the
propexrty or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, or interests
in, any other company.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

To lend money to such persons, upon such terms and
with or without security and subject to such
conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contrancts
or engagements of any other company or person, .nd
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(3)

(k)

(1)

(m)

(n)

(o)

(p)

(a)

to give indemnities and guarantees of all Kkinds
and to enter into partnerships or any joint purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of them.

To borrow or raise money in such manner as the
Company shall think fit, and in particular, by the
issue of debentures or debenture stock, charged
upon all or any of the Company's property, both
present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid ofE.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures, warrants and other negotiable
documents.

To purchase, subscribe for, or otherwise acguire
and hold shares, stock or other interests in, or
obligations of any other company or corporation.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company’s
capital or any debentures, debenture stock ar
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its
capital and debentures including brokerage and
commission.

To promote or aid in the promotion of any company
or companies for the purpose of acquiring all or
any of the property rights and liabilities of this
Company or for any other purpcse which may seem
directly or indirectly calculated to advance the
interests of this Company.

To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefit employees or ex-~employees of
the Company (including any Director holding a
salaried office or employment in the Company) or
the dependants or connections of such perscons and
toe grant pensions and allowances to any such
person.

To remunerate the Directors of the Company in any
manner the Company may think f£it, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex-Directors of the
Company or their dependants or connections.



(r) .To distribute any property of the Company in
specie among the members.

(é) To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them.

It is declared that the foregoing sub-clauses shall be
construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely
gsubsidiary to the objects contained in any other sub-
clause.

4. The liability of the Members is limited.

5. The Company's Share Capital is £100 divided
intoe 100 sShares of £1 each, with power to increase or
to divide the shares in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles ©f Association may from time to time
prescribe.




We, the subscribers *to this memorandum of association,
wish to be formed into a Company pursuant +to this
memorandum; and we agree to take the numkter of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF

QF SUBSCRIBERS SH”.RES TAKEN
BY EACH
SUBSCRIBER

SAMUEL GEORGE ALAN LLOYD ONE

50 Lincolns Inn Fields

London

WC2A 3PF

DANIEL JOHN DWYER QNE

50 Lincolns Inn Fields

Londeon

WC2a 3PF

Total sharss taken TWO

DATED the lst day of November 1989
WITNESS to the above Signatures

JANE LLQYD

50 Lincolns Inn Fields
Londcn

WC2A 3PF



MANCHES NOMINEES LIMITED . T g o e,
PRELIMINARY
e NARY

1. 8 o
Set oyt in Tabie "Ar of tha Schedy g to The Companies
(Tabie A tp F) Regulations 1985 shaiz ApPPly +o thisg
Company.

2. The following Claugeg Cf the Said Tapie A shaij
not 2PPly +o thig Cbmpany videlioet;- 23, 24, 46, 47,
64, 65—69, ?3~80, 94 znqg 95.

3. The gq i a Privatg Company Within the

4. (a) Save s¢ hereinafter expressly authorised the

Directors shaly allaot Televant securities {as defined

in tha Companies Act 1985) asg authorised from time to
- ; ; ,

time Y the Comp i genarg meeting in accordance
with + =] provisions of Section 80 or t Co ies Act
1985

b ur com
with the date o incorporation the Directors Shaly have
authority to 2llot o, otherwise disposg oFf any Sharegg
Cf +the Company up to the tota; amoun+t which Shajy
emainp unissued to Such Persgnpg and for Such
consideration and upen Such terms and conditions as
they May determine.

3. Sections 89 ang 90 of the Companies Act 1985 Shaiyj
not APPLly o thig Company.

€, The lien Conferreg by Claugg 8 of tha Saig Table

"Ar shalj attach to a1; Sharag Whethay fuliy Daid ¢op

not ang to a1j shareg registered in the na of any

Person indebted Or undes liability to the Company

wiether he Be the Sole holder thereos Or one of two or
ersg,

7. Sectiong 159 ang 160 of The Companies Act 1985

Shalj 20ply to thig Company and +the company nay

therefore issue shareg whi ch 8¢ to pe Tedeemeg or

liabie to be Tedeemeqy at the Sption of the Company or
er,



'8. Sections lg2, i70, 1712 and 172 of the Companies
Act 1985 shall apply to thisg Company.

IRANSFER oF SHARES

9. The Directorsg mav in their absolute discr:ion ang
without assigning any reason therefor A¢ 1ine o
register any transfer of any share whether or aot it ig
a8 fully paid shareg.

10. Clause 9 of these Articles sha, - not apply to any
transfer to g rerson who ig dlready a member of the

dence of the fact without Proof of the
number or proportion of the votes recorded in favour of
Or against such Yesolution,

attend ang vote at General Meetings (or being
Corporations by their duly authoriseqg representatives)
shall be ag valid ang effective asg if the same had been



8. Sectiong 162, 170, 1731 ana 172 of the Companjeg
Act 1985 shaly apply to this Company,

TRANSFER OF SHARES

Without assigning any reason therefor decling to
Yegister any transfer of any share whether or not it ig
a fulily bPaid share,

shares ag shalj Tremain undisposeq of in any manner he
may thingk fid within thrae months frong the date Of the
said notice,

GENERAL MEETINGS
==L TINGS

13, At any Generay Meeting 3 r'esolution PUt to tpe
h ;

for the time being entitleqd to Tecaive notice of and to
atteng and vyotg at Genergy Meetings {(or being
Corporationg by thair duly 8uthorigeqg representativas)
8hall phe 48 valid ang effactive ag if the Same hag been



terms thereof and may be counted in the quorum at any
neeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

22. The Directors may exercise all the povers of the
Company to borrow money whether in excess of the
nominal amount of the share capital of the Company for
the time being issued or not and to morigage or charge
its undertaking property and uncalled capital or any
part thereof and subject to Section 80 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether outright or as security for any
debt liabilit{y or obligation of the Company or of any
third party.

ALTERNATE DIRECTOR

23. Any Director being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has
been so appointed may be in like manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies act 1085
and in addition to such indemnity as is contained in
Clause 118 of the sald Table "A" every Director officer
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
losses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.




SAMUEL, GEORGE ALAN LLOvYD
Lincolng Inn Fields
London

WC2A 3pp

DANIEL JOEN Dwyzg

incolng Inn Fields

London

WCza 3PF .
DATED the lst day of Mivember 1989
WITNESS to the above Signatures
JANE LLOYD
50 Lincolng Inn Fialdsg
London

WC2Aa 3pp
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