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COMPANIES FORM No. 12

Statutory Deciaration of compliarce
with raquirements on application
for regisiration of 2 company

Pursuant to section 12{3} of the Companias Act 1885

To the Registrar of Companies For official use  For ofilcial use

o ==

Name of company

DOOLOLY LUE  LinywTEO

|, Samuel George Alan Lloyd

of 50 Lincoln's Tan rfields, London WC2A 3PF

do solemnly and sincerely declare that i am a [§RHaREN A3 Fithd fot it iohint Shieb bl st

[person named as director or secretary of the company in the statement dalivered! 1o tha ragistrar
under section 10{2})t 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 bean complied with,

And | make this solemn declaration conscientiousty believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at _14 ©ld Sauare Declarant to sign beiow

Linzoln's Inn

Loendon WC2 -

the %\M day of INGQUEM (3EAR2.
Qne thousand niner (T GATA_ DNE,

before me

175
A Commissioner for (ﬁ or Notary Public or Justice of
the Peace or Solicitor havis) the powers confarred on a
Commissionar for Oaths.

For cificial Use
Naw Companias Saction

Presentor’'s name address and
raisrance {if any): H
D & D LAW AGENCY ]
SERVICES LIMITED l
50 Lincoln's Inn Fields O
London WC2A 3PF ; e ROV W
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COMPARNIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Compariius
For official use

Name of conpany

*

LIMITED

. onapLaw G5

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

S50 Lincolnt's Inn Fields

London

[ Postcode[ HG2A 3PF

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the bux opposite and insert

the agent’s name and address below

-

D & D LiWw AGENCY SERVICES LIMITED

50 Lincoln's Inn Fields

Londen | Postcode | WC2A 3PF

N iy
Murnber of continuation sheets attached {see nota 1)
Presantor's name address and For official Use
reference (if any): Grneral Section Post room
D & D LAW AGENCY . N
SERVICES LIMITED P N
50 Linceoln's Inn Fields - Y 'x,ﬂ\

Londor WCZA 3P




The namels) end particulars of the person who is, o: the persons wha are, to be the first director or

diractors of the company (note 2) are as follows:

Tlesse do ot
MTIB N .
Ahis enatpmn

_Na-me (note 3}

DANIEL JORN DWYER

Business occupation
COMPANY REGISTRATION
AGENT

Preslious name(s) (note 3} N/A

Address (note 4)

Nationality
BRITISH

50 Lincoln's Inn Fields

Date of birth {where applicable)

Signature

Date

London Postcodn| WC2A 3PF (note 6) N/A
Other directorships t 1 enter particulars
D & D LAW AGENCY SERVICES LIMITED Shastorships
W. KYBERT & $ON LCILMITED held of previously
held {sea note 5)
if this space 1s
\ insufficient use a
\\L continuation sheet.
! consent to act as directer of the compa amed on page 1 -8 NUV 1939

Name (note 3}

SAMUEL GEORGE ALAN LLOYD

Business occupation
COMPANY REGISTRATION

Previous namels) (note 3} N/A
Address (note 4)

Tty

BRITISH

50 Lincoln's Inn Fields
London Postcode] WC2A 3PF

Date of birth (where appliceble)
(note 6} N/A

Othe, directorships t

D & D _LAW AGENCY SERVICES LIMITED

ﬁ/’

I consent to act as director of the
Signature

med on page 1

vate ~ B NOV 1388

(=

Narne {note 3)

Business occupation

Previous narels) (note 3}
Address (note 4)

Nationality

—

Postcode

Data of birth {(where applicable)
{note 6)

-Other directorships t

[ consent to -2t as director of the cornpany named on page 1
Signature

Foga @
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The na ne(s} and particulars of the person who is, or the persons who are,ta be the first secretary, €7 joint

sacretaries, of the company are as follows:

Name (notes :-J_E- 7)

DANIEL JOHN DWYER

Previous name(s) {note 3) N/A

Address (notes 4 & 7)

50 Linceln's Inn Fields

London &\

Postcode

WC2A 3PF

| consent to act as secretary of the §opany named on page 1

- 8 NOV {282

Signature Date
Name (notes 3 & 7)
Previous name(s} {note 3)
Address {notes 4 & 7)
Postcode
| consent to act as secrctary of the company namead on paga 1
Signature Date
Bioorwrexe! saers rx kehel pksubsribersy PG
Signed //;% ;W Date o mnt
, TN —§-NoV-1380
Signed M pate -~ 8 HOV 1289
L
Signed Date
Signed Date
Signed Date
Signed Date




THE COMPAMIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM 0OF ASSCCIATION -

~0F - i
P v o

ﬂ'd '
Pl ! s 3 mpenens
e o l:' A ] ™

RN ST TR

1. The Company's name Is 1 g
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2, The Company's registered office is tn he situatad
in England and Wales.

g\

3.(a)(i) The Company's objects are to putchase, take on
lease, exchange, lease or otherwise deal in andg
to hold for the puroose of investment,
development, or resale and to traffis in anv
freehold, leasehold or other property for ary
estate or interest whatever, and any options,
rights, privileges or easements over or in
respect of the same and to purchase axchange or
otherwise deal in stocks, debentures debentura
stock, bonds obligations or sscurities of any
government, state or authority or of any public or
private company, corporate or unincorporate; to
make advances upon the security of land or house
or other property or any inkerest therein.

(ii) To carry on all or any of the businesses of
Juilding and civil enginesring contractors, 1land,
estate and property developers, repairers and
Jobhers, estate agents and managers, mortgage and
insurance brokevs and agents, survayors, valuets
and auctioneers, builders' merchants, plant hire
specialists, painters, decorators, nlumbers,
farmers, stock and ooultry breeders, producs
merchants, grocervs, confectioners, tohacconists
and newsagents, haulage and transport contractors,
elactricians and general engineers.

(i1i)To carry on all ot any of the buslnesses of
nire ourchase financiets, and hire purchase
consuyltants, financiers for the promokion nf the
sale for cash or on credit, or on the instalment
Lian or hire purcnase 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 lmans
. on hehalf of, and to provide oredit Facilities For
suech nersons, firms or companies, and on such
terms as may seem expedient; to operste, for cash
» or credit, discount stores; to give guavantees or
hecome security For the oayment of money or the
perFormance of any obligation or undertaking.

AN 1SR




(b) To ecarry on any other business of any description Y
which may be capable of being advantageously .
cavried on in connection with or ancillary to the £
objects of the Company or any of them :

(c) To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hiwva, surrender,
licence, accept surrenders of and otherwise )
acquire and deal with any freehold, leasehold or L3
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.

(d) To purchase or otherwise acquire all or any part
of the business or assets of any pexson, firm orx ‘
company, carryving on or formed to carry on any ‘{
business which this Company is authorised to carry i
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to ,
issue any shares, stocks, detentures or debenture
stock of this Company, as the consideration for
such purchase or acguisition and to undertake any
iiabilities or obligations relating to the
business or property so purchased or acquired.

(e) ™o @«pply for, purchase or otherwise acguire any
pateuks, 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. ;

!

(f) To sell, let, licence, develop or otherwise deal
with the undertaking, or all or any part of the iz
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, oz interests
in, any other company.

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

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

(i) To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts .
or engagements of any other company or person, and ;
to give indemnities and guarantees of all kinds
and to enter inteo partnership or any joint purse
arrangements with any person, pearsons, firm or
company having for its objects sinilar objects to
those of this Company or any of them.



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

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

To purchase, subscribe for, or otherwise acquire
and hold shares, stock or other interests in, orxr
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 or
other securities of the Company or in oxr about the
formation or promotion of the Company oOr the
conduct of 1ts 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
capitai and debentures including brokerage and
commission.

To pronote 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 &.w other purpose which may seem
directly or indirectly calculated to advance the
interestg of this Company:

To establish and support and aid in the
establishment and support of funds or trusts
calculated 50 benefit smployees or ex-employees of
the Company (including any Director holding a
salaried office or smployment in the Company) ox
the dependents or connections of such persons and
to grant pensions and allowances to any such
person.

Te remunerate the Directors of the Company in any
manner the Company may think fit, and to pay or
provide pensions for or make payments to or ior
+the benefit of Directors and ex-Directors of the
Company or their dependents ox connections.

To distribute any propexty of the Company in
specie among the members.

To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them.
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It is declared that the foregoing sub-clauses shall be
construed independently of each other and noine of the
objects therein mentioned shall be deemed to be merely
subsidiary to the objects contained in any other sub-
clause.

4. The liability of the Members is 1limited.

5. The Company’'s Share Capital is £100 divided
into 100 Shares 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 of Association may from time to time
prescribe.



Wo, the subscribers to this memorandum of association,
wisls to be formed into a Company pursuant to this
memorandum; and we agree to take the number of shares
shownt opposite our respective names.

NAMES AND ADDRESSES NUMBER OF
OF SUBSCRIBERS SHARES TAKEN

BY EACH
SUBSCRIBER

SAMUEL GEORGE ALAN L

LOYD UNE
50 Lincolns Inn Field
London //§
WC2A 3PF

DANIEL JOHN DWYER ONZ
50 Lincolns inn Fields

London

WC2A 3PF

Total shares taken TWO

DATED the 1lst day of November 1989
WITNESS to the above Signatures

JANE LLQYD

50 Lincolns Inn Fields
London

wC2a 3PF



. THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
v

I I Yo R

PRELIMINAEYW

L. Subject as hereinafter provided the Regulationsg
set out in Table "A" of the Schedule to The Companies
(Table A to F) Regulations 1985 shall appiy to this
Company.

2. The following clauses of the sald Table "A" shall
not apply to this Company videlicet:- 23, 24, 46, 47,
64, 65-69, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Act 1985.

SHARES

4, (a) Save as hereinafter expressly authorised the
Directors shall allot relevant securities (as defined
in the Companies Act 1985} as authorised from time to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies Act
1985,

(b) During the period of five years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued to such persons and for such
consideration and upon such terms and conditions as
they may determine.

5. Sections 89 and 90 of the Cocmpanies Act 1985 shall
not apply to this Company.

6. The lien conferred by Clause 8 of the said Teble
"A" shall attach to all chares whether fully paid or
not and to all shares registered in the name of any
person indebted or under liability to the Company

-  whether he be the sole holder thereof or cne of two or
more joint holders.

7 Sections 159 and 160 of The Companies Act 19835
shall apply to this Company and the company may
therefore issue shares which are to be redeemed ox
liable to be redeemed at the option of the Company ox
+the sharsholder.



8. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

9. The Directors may in their absolute discretion and
without assigning any reason therefor decline to
register any transfer of any share whether ox not it is
a fully paid share.

10. Clause 9 of these Articles shall not apply to any
transfer to a person who ig already a member of the
Company.

L. A member desiring to transfer shares otherwise
than to a person who is already @ member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The pirectors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors ox
failing agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the
pirectors are unable to tind a member or membexrs
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think £it within three months from the date of the
said notice.

12. The instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transferee is entered in lhe register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on +he declaration of the
result of the show of hands) deranded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so Aemanded a declaration by the Chaircman
that a resolution has on a show of hands been carried
or carried unanimously Or by a particular majority or
1ost and an entry to that effect in the book containing

. the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
=~ against such resolution.

14. Subject to the provisions of the Ccompanieg Act
1985 a resolutivn in writing signed Yty all the menbers
for the time being entitled to raceive notice of and to
attend and vote at General Meetings (or being
corporations by thalx duly authorlsed representatives)
shall be as valid and effective as if the same had been




passed at a General Meeting of the Company duly
convened and held.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Saction 10 of the
Companies Act 1985,

DIRECTORS

16. The number of Directors shall not be less than one
nor more than seven. The first Director or Directors of
the Company shall be the person or persons named as the
first Dirsctor or Directors of the Company in the
statement delivered under Section 10 of the Companies
Act 1985.

17. A person may be appnointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liable to wvacate
office by reason of his attaining that or any other
age.

18. The Directors shall have power at any time and
from time to time to appoint any person to be a
Director either to f£ill a casual wvacancy Or as an
addition to the existing Directors but so that the
total number of Directors shall not at any time exceed
+he number fixed in accordance with these Articles.

19. The Company may by Ordinary Resolution, of which
Special Notice has been given in accordance with
Section 379 of the Companies Act 1985, xemove any
Director before the expiration of his period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any ¢claim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director remcved from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Meeting may appoint any perxson to be a Director
either to fill a casual vacancy or as an addltional
Director.

21. Subject to the provisions of the Companies Act
1985 in so far as the said provisions relate to a
Private Limited Company a Direclor may contract with
and participate in the profits of any gontract or
arrangement wilth the Company as if he were not a
Director. A Director shall also bs capable of voting in
respect of such contract ox arrangement whaore he has
previousiy disclosed his interest to the Company or in
respect of his appointment to any office or pluce of
profit under the Company or of the arrangemcnt of the
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terms thereof and may be counted in the guorum at any
meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

22. The Directors may exercise all the powers 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 mortgage 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 f£for any
debt liability 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 altexnate 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
verson who appointed him.

INDEMNITY

24. Subject to section 310 of the Companies Act 1985
and in addition tu such indemnity as is contained in
Clause 118 of the said Table "A" every Director officer
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
logses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.




NAMES AND ADDRESSES OF SUBSCRIBERS

SAMUEL GEORGE ALAN LLOYD
50 Lincoins Inn Fields
London

WC2A 3PF

DANIEL JOHN DWYER

50 Lincolns Inn Fields
Londen ‘
WC2A 3PF

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

JANE LLOYD .

50 Lincolns Inn Fields
London

WCZA 3PF



' FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2446027

i hereby certify that

DADLAW 45 LIMITED

is this day incorporated under the Companies Act 1985 as

a private cornpany and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 NOVEMBER 1983
rg ’f; -‘} S ~r
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an authorised officer
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No, of Comnpany: 2446027
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

...OF..

DADLAW 45 LIMITED

PASSED the 4 December 1989

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at the Registered Office of
the Company on the 4 December 1989 the following
SPECIAL RESOLUTION was duly passed:-

RESOLUTION

"7That with the consent of the Department of Trade the name
of the Company be changed to:-

ATLDWYCH HOUSE HOLDINGS LIMITED"

DIRECTQ
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2446027

| hereby certify that

DADLAW 45 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ALDWYCH HOUSE HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15 DECEMBER 1988

91 L’c-m\

M. RCSE

an authorised officer

i
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NO, OF CCMPANY; 2446027

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESQIUTTON

...of..

ALDWYCH HOUSE HOLDINGS LTMITED

Prssers ~THe. 2717 Decemsee, 1981 .

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at the Registered Office of the Company on the 27th '
December 1989 the folliwing SPECIAL RESOLUTION was duly passed:

RESOLUTTON

"That with the consent of the Department of Trade the name of the J

Company be changed to: -

MANCHES NOMLNEES IIMILTED"

......




FiLE COPY

CERTIFICATE OF INCORPORATION

OCN CHANGE OF NAME

No. 2446027

| hereby certify that

ALDWYCH HOUSE HOLDINGS LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

MANCHES NOMINEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15 JANUARY 1990

fg @W%

D BEVAN
an authorisad ofiicer
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MANCHES NOMINEES LIMITED

COMPANY NUMBER:- 2446027

INCORPORATED THE 23RD NOVEMBER 1989
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THE TOMPANIES ACT 1985 PEUREE

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-0OF~

MANCHES NOMINEES LIMITED TR N

A L SR T¢

1.
2'

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

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, leasie or otherwise deal in and to
hold .or the purpose of investment, development,
or resale and to traffic in any freehoid,
leasehold or other property for any estate or
interest whatever, and any options, rights,
privileges or easements over or 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; to 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 of
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, decocators, 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, cr on the instalment
pPlan or bhire purchase agreement or easy payment
system or otherwise of goods, wares, produce,
preducts and merchandise of every description,
and to lend and advance money to, or negotiate
locans on behalf of, and to provide credit

By Special Resolution passed the 4th Decembexr 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 HQOUSE HOLDINGS LIMITED"™ +to "MANCHES
NOMINEES LIMITED"™.



(b)

(e)

(d)

{e)

(g)

(h)

(i)

facilities for such persons, firms or companies,
and on such terms as may seem expedient, to
operate, for cash or credit, discount stores:; to
glve grarantees or become securitvy 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, exchanga, 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, altex, 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 person, firm or
company, carrying on or formed to carry on any
business which *his Company is authorised to carry
on or possassed 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.

To 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
therecut.

To sell, let, licence, develop or otherwise deal
with the undertaking, or all or any part of the
property 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 sécurities 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 contracts
or engagements of any other company or person, and
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(3)

(k)

(1)

(m)

(n)

(o)

(p)

to give indemnities and guarantees of all kinds
and to enter into partnerships or any joint pucse
arrangements with any person, peisons, 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 delwntures at any
time paid off.

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

To purchase, subscribe for, or otherwise acquire
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 or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its bhusiness.

To pay out of the funds of the Company al; costs
and expenses of or incidental to the formation and
registraticn of the Company and the issue of its
capital and debentures including breterage 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 purpose which may seem
directly or indirectly calculated to advance the
interests of this Company.

To establish and suppeort and aid in +the
establishmont and support of funds or trusts
calculatad 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 persons and
to grant pensions and allowances to any such
person.

To remunnrate the Directors of the Company in any
manner %“iie Compuny may think fit, and to pay or
provide pensions for or make payments to or for
the wvenefit 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 shali be deemed to be merely
subsidiary to the objects contained in any ather sub-
clause,

4. The liability of the Members is limited.

5. The Company's Share Capital is £100 divided
into 100 Shares 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 of Association may from +time to +time
prescribe.



Vie, the subscribers to this memorandum of association,
wish to be formed into a Company pursuant Lo this
memcrandum; and we agree tc take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF

OF SUBSCRIBERS SHARES TAKEN
BY EACH
SUBSCRIBER

SAMUEL GEORGE ALAN LLOYD ONE

50 Lincolns Inn Fields

London

WC2A 3PF

DANIEL JOHN DWYER ONE

50 Lincolns fnn Fields

London

WC2A 3PF

Total shares taken TWO

DATED the lst day of Novamber 1939
WITNESS to the above Signatures

JANE LLOYD

50 Lincolns Inn Fields
London

WwC2a 3PF
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THE COMPAHNIES ACT 1985

COMPANY LIMITED BY S:/ARES

ARTICLELS OF ASSOCIATION

~0OF- m L6160

MANCHES NOMIN@ES LIMITED R 50
PRELIMINDBRY
1. Subject as hereinafter provided the Regulations

set out in Table "A" of the Scheduile to The Companies
(Table A to F) Regulations 1985 shall apply to this
Company.

2. The following clauses oif the said Table "A" shall
not apply to this Company videlicet:- 23, 24, 46, 47,
64, 65-69, 73-80, 924 and 95.

PRIVATE COMPANY

3. The Company is a Privata Company within the
meaning of the Companies Act 1985.

SHARES

4. {a) Save as hereinafter expressly auvthori-~oi the

Directeors shall allol relevant securities (as thsfined
in the Companiles Act 1985) as authorised from time to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies Act
1985.

(b) During the period of five years commencing
with the date of incorpeoration the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain wunissued to such persons and for such
consideration and upon such terms and ceonditions as
they may determine.

5. Sections 89 and 90 of the Companies Act 1985 shall
not apply to this Company.

5. The lien conferred by Clause 8 of the said Table
*A" shall attach to all shares whether fully paid or
not and to all shares registered in the name of any
person indebted or under liability to the Company
wnether he be the scle holder thereof or one of two or
rore joint holders.

7. Sections 159 and 160 of The Companies Aot 1985
shall apply to this Company and the company may
therefore issue shares which are to be redeemed or
Liable to be redeemed at the option of the Company or
the sharehclder.

CRCNRTI Gl St b R ML e S




8. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

2. The Directors may in their absolute discretion and
without assigning any reason therefor decline to
ragigster any transfer of any share whether or not it is
a fully paid share.

10, Clause 9 of these Articles shall not apply to any
transfer to a person who is already a member of the
Company.

11, A member desiring to transfer shares otherwise
than to a person who is already a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the
birectors are unable to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from ‘the date of the
gaid notice.

12. The instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resoclution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is {before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so demsnded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against such resolution.

14. Subject to the provisions of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being
corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been
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8. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Ccmpany.

TRANSFER OF SHARES

g, The Directors may in their absolute discretion and
without assigning any xeason therefor decliine to
register any transfer of any share whether or not it is
a fully paid share.

10. Clause 9 of these Articles shall not appliy to any
transfer to a person who is already & member of the
Company .

11, A member desiring to transfer sharxes otherwise
than o a person who is already a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the
Directors are unable to £ind a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think f£it within three months from the date of the
said notice.

12. The instrument of transfer of any share shall be
e<ecuted by or on behalf of the transferor who shall be
deemed to remain a holdexr of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on & show of hands
unless a poll is (before oxr on the declaration of the
result of the show of hands) demanded by the Chairman
or by any membexr present in person or Dy PpXoxXy. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or cuarried unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
nunber or proportion of the votes recorded in favour of
or against such resolution.

14. Subject to the provisions of the Companies Act
1985 a resolution in writing signed bhy all the membexs
for the time being entitled to receive notice of and to
attend and vote at General Meetings {ox being
corporations by their duly authorised representatives)
shall be as valid and effective as if the same had beeén
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terms thereof and may be counted in the guoxrun at any
meeting at which any such matter is considered.

EQRROWING POWERS OF DIRECTORS

272. The Directors may exercise all the pcowers of the
Company to borrow money whether in excess of the
nominal amount of the share capital of the Company for
the time being jssued or not and to mortgage oOr charge
its undertaking property and uncalled capital or any
part thereof and subject to gection 80 of the companies
Act 1985 to issue debentures debentura stock and ~ther
securities whether outright or as security for any
debt l1iability or obligation of the Company or of any
third paxrty.

ALTERNATE DIRECTOR

23. Any Director peing absent may by notice in writing
to ‘the Company appoint some other person to be his
alternate OT substitute pirector during his absence
such alternate pirector having in all respects the same
rights and powexrs as the appointor. ANy person who has
been sO appeinted may be in like mannexr remeved by the
person who appointed him.

INDEMNITY

24. Subject to gection 310 of the companies Aact 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table "A" every pirector officexr
or official of the Company shall be indemnified out of
the funds of +he Company against all costs charges
1Losses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.




. NAMES AND ADDRESSES OF SUBSCRIBERS

SAMUEL GEORGE ALAM LLOYD
50 Lincelns Inn Fields
London

WC2A 3PF

DANIEL JOHN DWYER

50 Lincolns Inn Fields
London

WC2A 3PF

DATED the 1lst day of November 1989
WITNESS to the above Signatures

JANE LLOYD

SO Lincolns Inn Fiaslds
London

WC2A 3PF



No, 2446027

THE COMPANIES RACTS 1985 & 1989

COMPANY LIMITED BY SHARES

RESOLUTION OF
MANCHES NOMINEES LIMITED

PASSED 15 October 1993

At an Annual General Meeting of the above named Company duly
convened and held at Aldwych House, 81 Aldwych, London, WC2B
4RP on 15 October 1993 at 5.05 pm the following Resolutions
were passed.

ORDINARY RESOLUTION

1. THAT the meeting receive the reports 6f the Directors and
annual accounts of the Company for the period ended 31st
March 1993.

SPECIAL RESOLUTION

2. THAT the Accounts of the Company for the Financial Year
ending 31lst March 1993 having been sent out in
accordance with s. 238 of the Companies Act 1985, and the
Company, having been dormant since the end of the
previous financial year, xesblves to make itself exempt
from the provisions of Part VII of the Companies Act 1985

2995.D0C/CJC




e
relating to the audit of accounts and from the obligation
to appoint auditors.
ELECTIVE RESOLUTIONS
3. THAT in accordance with s.366A of the Companies Act 1985
the Company shall dispense with the holding of annual
general meetings.
4, THAT s. 369(4) and s.378(3) of the Companles Act 1985
{(majority required to sanction short notice of meeting)
shall have effect in relation to the Company as if for
the references to 95% per cent there were substituted
references to 90 per cent.
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