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with regisirements on application
for registration of a company

-
.

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

To the Registrar of Companies For official use  For official use
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Name of company

l* STRATTON STREET TRUSTEES LIMITED ﬂ
| PAUL FITZMAURICE
of 50 STRATTON STREET

LONPON WIX S5FL

t delote as  M2hAbdo solemnly and sincerely declare that | am a [6umamm:§éww&mﬁ%wmémwmx

appropriate

fperson named as director o~saeratery of the company in the statement delivered to the registrar
under section 10{2)t and that ali the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been compiied with,

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

Declarad at f’, Bz ST ' Declarant to sign below .
Loa/D AN &Y ® A ,gy
-y g ) ' cu.-/p n Sttt NN
the &1 5T day of _du ey : .
One thousand nine hundred and A /A&, DL

7
before me ¢ . 4 - G @"\_‘/ WA
of

A Commissioner for Qathsor No Pyiblic or Justi
the Peace or Solicitor hdving tHé po)«-rs conferred on B B

o g

Presentor’'s name address and Foro

al yse,r'a\ .
reference {if any}: New omn:h\igs nggsn Post room

VoomrANES HOTSE |
07 pug 188t

LI

Nabarro Nathanson

50 Stratton Street
London W1X 5FL

-.g AUG 1991
CONPENIER

Ref: 1B/PWU/N33/556
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This form should be completed in black.

Company name (ir full)

Redgistered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X" in the box
opposite and give the agent’s name
and address.

Numnber of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Statement of first directors and
secretary and intended situation
of registered office
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For official use _Q

———STRATTON STREET TRUSTEES LIMITED

RO| 50 STRATTON STREET, J

Post town _LONDON |

County/Repgion “

Postcode _w1x_srL |

LX]

Name _ _NABARRO_NATHANSON |

# reeirem

RA! 50 STRATTON_STREET !

Post town _ 1.oMDON - , I

County/Region : "

b AL A R ottt

Postcode w1y mpr. |

e ammamn . MABARRO.. NATHANSON.

e romms meeen 50 . STRATTON. STREET,,—

Postcode

-LONDON...... .

071-493-9933
REF 7 1B/PWU/N337/556

Extension
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MName *Style/Title

Forenames

Surname

*Honours et

—

Previous forenames

Previous surname
Address

Usual residential address must be given,

In the case of a corporation, give the
registered or principai office address.

Consent signature

Directors (Seuowes1-5)
Please list directors in alphabetical order.

Mame *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

§ 3 .
1

!
N U |

= i 3 Y ST L AR AR 3 e T L A i .,»i/

-EPS_SECRETARIES LIMITED

i

s e s .55

-

d

— |

[‘\D 50_5$RATT£)N STREET ]
— |
Post town  1,ONDON ”
County/Region . [
Postcode w1X_5F Country UNITED KINGDOM |

| consent to of the company named on page 1

—- 7 o 2hl

]

Signed )
\‘ M
%’ -
J
co -
JOHN |
MURRAY !
|
|
|
AD|{ FLAT 2, 144 BROADHURST GARDENS, WEST HAMPSTEAD, |

Post town LONDON

T vy =—-——-—-H

County/Reaion l|
Postcode W6 3BH | Country UNTIED KINGDOM |
LDO 1,0/ 0 55 3 Nationality |Na| BRITISH [
loc! soriciTor J
op| EAGLE PLACE TRUSTEES LIMITED, MARTIN GADMAN TRUSTEES
LIMITED

I consent to act as director of the company named on page 1

i/
Signed //-L/)/ w Date “—'z l{-}?’ } q l




{Seenctes | - ¥) .

Name ' *Style/Title
Farenomes
Surname
*Honours ete
Previous forefames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Belete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subseribers
must sign either
personally or by a
person or parsons
authorised to sign
for them.

Page 3

PR

CD

[

A 2

— _PETER Jotrs

SIGLER

R

AD:

10 LYFORD ROAD '

4 h

WANDSWORTH

Post town LONDON

County/Region

:i
]

Postcode SW1s i

PO. 03

ocC SOLICITOR

li0: 48

Country UNITED KINGDOM ]
Natfonality INA BRITISH I

e

oD,

I consent to act as directl

of the company named on pa

’

Signature of agent on behalf of all subscribers  Date
Signed Date
Signed Date
Signed Date
Signed - Date
Signed Date
Signed Date




2IPECEOrS (continued)

[Sevnotes | = 5) N
Mame " *Style/Title
Forenames
- Surname
*Honours.etc

Previous forenames
Previous surname

Address

R

Usual residential address must be given,
In the case of a corporation, give the
registered or principal officé address.

Date of birth

Business occupation

Other directorships‘

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribers
must sign either
personally or by a
person or parsons
authorised to sign
for them.

Ccn

JOHN JAMES

QUARRELL

LLE FPMI Sclicitor

AD GLENMOUNT

1 ARGYLE ROAD

Post town,

SOUTHBOROUGH, TUNBRIDGE WELLS

County/Region =~ KENT

Fostcode TN4 0SU I

2,7]1,0

'4]8

DO

oc SOLICITOR

Nationality

NA| BRITISH

oD PENTECH LIMITED

TAYLOR GEMBRIDGE (INSURANCE BROKERS) LIMITED

| consent to act as directar of the g

Signed

npany narmed on pags 1

ate ol ‘f‘/?-/‘?/

Signature of agent on behalf of all subscribers  Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




BIr@ctors (continued)
{Nee notes =€)

MName *Style/Title

Forenames
- Surname

*Honours et¢

)

Previous forenames
Previous surname

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

¥ Voluntary details

Consent signature

Delete if the form
is signed hy the
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribers
must sign either
personally or by a
person ot persons
authorised to sign
for them,

=
S

"= e |

H]

b

oo PAUL

. FXTZMAURICE

A St T b w3

) .x«»—]
l—p.n, 18 ELERS ROAD

Post town LONDON "
County/Region |

Postcode _w1z 9gp_ | Country _UNITED KINGDOM I
po|2° |01 |48 " Nationality |NA| BRITISH i
OC| _ SOLICITOR I
oD EAGLE PLACE TRUSTEES LIMITED

I consent to act as director of the company named on page 1

Signed %J % pirsasn “—hate 'ZL‘..' 7. 91

Oahasso A b oarn

Lk 7.

91

Signature of agent on behalf of all subscribers  Date
Seped_ Dete e
| Signed Date/
_..,.§ig"9d,,_*____um_,,_ A
~ Signed Date

Signed Date

8.31‘4 Drate
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THE COMPANIES ACT 1985 ﬂ“
B {',

=B AUG 1951
£50 FEE PATD
COMPANES
HOLRE

-~ COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
STRATTON STREET TRUSTEES LIMITED
The Company's name is STRATTON STREET TRUSTEES LIMITED

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

The Company's objects are:-

To undertake and carry on the business of a Corporate
Trustee anywhere in the United Kingdom oxr anywhere in the
world, to act as trustee of superannuation funds or
schemes, pension funds or schemes or any other funds and
schemes of any description, to act as trustee, custodian
trustee, judicial trustee, executor, administratox,
liquidator, receiver, attorney or nominee of or for any
person , company, corporation , associatjon , government,
state, municipal or other body politic or corporate and
for those purposes.

(i) To undertake and execute either alone or jointly
with any other person or persons, any trust or
discretion and to distribute amongst the
beneficiaries, pensioners or other persons so
entitled, in accordance with any trust direction,
discretion or other obligation or permission,

‘COMPANIES HOUSE

g 7 AYG 1991
1 M 62

FSolmb
\3 720



. any income, capital or annuity whether periodical
or otherwise and whether in money or specie.

(11) To hold, deal with, manage, direct the management
©of, buy, sell, exchange, mortgage, charge, lease,

~= dispose of, or grant any right or interest in or

over or upon any real or personal property of any

kind whatsocever including contingent or
reversionary interests in any property, and to

undertake any business undertaking or
transaction.
(b) 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, Acts of Parliament,
privileges, monopolies, licences, concessions, patents
or other rights which the Company think desirable and to
carry out, exercise and comply with such charters, Acts
of Parliament, privileges, monopolies, licences,
concessions, patents or other rights.

(¢) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors to be
advantageously carried on in connection with or ancillary
to any of the businesses of the Company.

(d) 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.

It is hereby declared (1) that the woxrd "Company" in this Clause,
except where used in reference to the Company, shall be deemed
to include any partnership or other body of persons, whether or
not incorporated and if incorporated, whether or not a company
within the meaning of the Companies Act 1985; and (2) that the
objects specified in each of the sub-clauses of this Clause shall

WP1614L
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be regérded as incependent objects and accordingly shall in no
way be limited or restricted (except where otherwise expressed
therein) by reference to or inference from the terms of any other
sub-clause or the name of the Company, but may be carried cut in
as full and ample a manner and construed in as wide a sense as
if each defimed the objects of a separate and distinct company.

4. The liability of members is limited.

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

WP1614L
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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 number of shares shown opposite our respective

names,

Names and addresses of Subscribers Number of shares
taken by each
Subscriber

/-\f-./\

chard Gordon Holt

50 Stratton Street

Londo§ ﬁ%%g;Fjgi;l“L&ﬁhrﬂjk/k“ One

John Quarrell
50 Stratton Street
London W1lX S5FL One

Total shares taken Two

Dated Q4. F,. 9/

Wi ss to the above Signatures:

P Uzice
50 Stratton Street
London WLlX SFL

1B/PWU/N33/556/1m3  WP1614L  11/07/91
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

STRATTON STREET TRUSTEES LIMITED

1. Preliminary and Interpretation

102

WP2522L

The regulations contained in Table A ("Table A") in
the Schedule to the Companies (Tables A to F)
Regulations 1985 (as amended) shall. apply to the
Company save insofar as they are excluded or varied
hereby.

In these regulations and in the regulations of Table
A that apply to the Company:

“the Act" means the Companies Act 1985 including any
statutory modification or re-~enactment thereof for
the vime being in force.

"the Articles" means the articles for the time being
of the Cecmpany.

"cleax days" in relation to the period of a notice
means that period excluding the day when the notice
is given or deemed to be given and the day for which
it is given or on which it is to take effect.

*executed" includes any mode of execution.

"the holder" in relation tec shares means thé‘member
whose name is entered in the register of members as
the holder of the shares.

"office" means the registered office for the time
being of the Company.

"a person of unsound mind" means a person who is, ox
may be, suffering from mental disorder and either:-

he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 ox, in Scotland, an application
for admission under the Mental Health (Scotland) Act
1960; or



1.3

1.4

3.
3.1

an order is made by a court having jurisdiction
{whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention
or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to
his property or affairs.

"The seal" means the common seal of the Company.

"secretary" means the secretary of the Company or any
other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary.

"the United Kingdom" means Great Britain and Noxrthern
Ireland.

Unless the context otherwise xrequires, words ox
expressions contained in these regulations and in the
regulations of Table A that apply to the Company bear
the same meaning as in the Act but excluding any
statutory modification thereof not in force when these
regulations become binding on +the Company, words
importing the singular only shall include the plural
and vice versa, words importing the masculine genderxr
shall include the feminine gender and words importing
natural persons shall include alsc corporations.

The headings in these regulations are for convenience
only and shall be ignored in construing the language
or meaning of the Articles. Requlation 1 of Table A
shall not apply.

Private Company

The Company is a Private Company within the meaning of
Section 1 of the Act and accordingly no shares in or
debentures of the Company shall be offered to the public
{(whether for cash or otherxwise) and the Company shall not
allot or agree to allot (whether for cash or othexwise)
any shares in or debentures of the Company with a view to
all or any of those shares or debentures being offered for
sale to the public.

Share Capital

The share capital of the Company [at the date of
adoption of these Articles of Association] is £1,000
divided into 1,000 shares of £1.00 each.

Subject to the provisions of the Act and without
prejudice to Sub-Article 3.3 any shares may be issued
which are to be redeemed or are liable to be redeemed
at the option of the Company or the holder of such
shares on such terms and in such manner as may be
provided by the Articles or as the Company may by
resolution determine and the date on or by which or
[
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dates between which such ¢hares may be redeemed shall
be fixed by the Directors. Regulation 3 of Table A
shall not apply.

The unissued shares in the capital of the Company for
the time being shall be under the controel of the
Directors, who are herehy generally and
aficonditionally authorised to allot, grant options
over, or otherwise dispose of or deal with any
unissued shares and relevant securities (as defined
in Section 80(2) of the Act) to such persons, on such
terms and in such manner as they think fit, but
subject to any agreement binding on the Company
Provided that the authority contained in this Article
insofar as the same relates to relevant securities
(as defined as aforesaid) shall, unless revoked or
varied in accordance with Section 80 of the Act:-

be limited to a maximum nominal amount of shares
equal to the amount of the authorised share
capital with which the Company is incorporated;
and

expire on the fifth anniversary of the date of
incorporation of the Company but without
prejudice to any offer or agreement made before
that anniversary which would or might require the
exercise by the Directors after such anniversary
of their powers in pursuance of the said
authority.

In exercising their authority under this Sub-Article
the Directors shall not be required to have regard to
Sections 89(1) and 90(1) to (6) (inclusive) of the
Act which Sections shall be excluded from applying to
the Company.

Lien

The Company shall have a first and paramount lien on every
share (whether oxr not it is a fully paid share) for all
moneys (whether presently payable or not) called ox payable
at a fixed time in respect of that share, and the Company
shall also have a first and paramount lien on all shares
(vhether fully paid or not) standing registered in the name
of any person for all moneys presently payable by him or
his estate to the Company, whether he shall be the sole
registered holder thereof or shall be one of several joint
holders; but the Directors may at any time declare any
share to be wholly or in part exempt from the provisions
of this Article. The Company's lien, if any, on a share
shall extend to all dividends payable thereon. Regulation
8 of Table A shall not apply.

WP2522L,
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Transfer of Shares

The Directors may, in their absolute discretion and
without assigning any reason therefoxr, decline to
register any tvansfer of any share, whether or not it
is a_fully paid share. Without prejudice to the
generality of the foregoing the Directors may refuse
tofegister a transfer unless:

it is lodged at the office ur at such other place
as the Directors may appoint and is accompanied
by the certificate for the shares to which it
relates and such other evidence as the Directors
may reasonably require to show the right of the
transferor to make the transfer;

it is in respect of only one class of shares; and

it is in favour of not more than four
transferees.

No share shall be transferred to any infant, bankrupt
or person of unsound mind.

Regulation 24 of Table A shall not apply.

Variation of Rights

If at any time the share capital is divided into different
rlasses of shares, the rights attached to any class may,
whether or not the Company is being wound up, be varied
with the consent in writing of the holders of three-fourths
of the issued shares of that class, oxr with the sanction
of an Extraordinary Resolution passed at a separate General
Meeting of the holders of the shares of the class. To
every such separate General Meeting the provisions of these
regulations relating to General Meetings shall apply, but
so that the necessary guorum shall be two persons at least
holding or representing by proxy one-third of the issued
shares of the class and that any holder of shares of the
class present in person or by proxy may demand a poll.

General Meetings

An Annual General Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution
shall be called by at least twenty-one clear days'
notice. All other Extraordinary General Meetings shall
be cailed by at least fourteen clear days' notice but
a General Meeting may be called by shorter notice if
it is so agreed

in the case of an Annual General Meeting, by all
the members entitled to attend and vote thereat;
and

WP2522L




7.2

in the case of any other Meeting by a majority
in number of the membexrs having a right to attend
and vaote being a majority together holding not
less than ninety-five per cent. in nominal value
of the shares giving that right.

~The notice shall specify the time and place of
~ the Meeting and the general nature of the
business to be transacted and, in the case of an
Annual General Meeting, shall specify the Meeting

as such.

Subject to the provisions of the Articles and to
any restrictions imposed on any shares, the
notice shall be given to all the members, to all
persons entitled to a share in consequence of
the death or bankruptcy of a member and to the
Directors and Auditors.

Regulation 38 of Table A shall not apply.

A poll may be demanded at any General Meeting by a
Chairman, or by any member present in person or by a
proxy and entitled to vote. Regulation 46 of Table
A shall be modified accordingly.

8. Number of Directors

The minimum number of Directors shall be one and there
shall be no maximum number. Regulation 64 of Table A shall
not apply.

9. Alternate Directors

9.2

Wp2522L

Any Directoxr (other than an alternate Director) may
appoint any other Director, or any other person
approved by the Directors and willing to act, to be
an alternate Director and may remove from office an
alternate Director so appointed by him. Save as
otherwise provided in these Arxticles, unless he is
already an officer of the Company in his own right,
an alternate Director shall not, as such, have any
rights other than those mentioned in Sub-Article 9.2
below.

An alternate Director shall be entitled to xeceive
notice of all meetings of Directors and of all
meetings of committees of Directors of which his
appointor is a member, and to attend, speak 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. A Director present at such meeting and
appointed alternate Director for any other Directors
entitled to attend and vote at such meeting shall
have an additional vote for each of his appointors
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9.3

9.5

9.6

10.

11.

11.1

11.2

12.
12.1

absent from the meeting. An alternate Director shall
not be entitled to receive any remuneration from the
Company for his services as an alternate Director.

An alternate Director shall cease to be an alternate
Director if his appointor ceases to be a Director.

Afly appointment or removal of an alternate Director
shall be by notice to the Company signed by the
Director making or revoking the appointment or in any
other manner approved by the Directors.

Without prejudice to Sub-Article 9.2 and save as
otherwise provided in the Articles, an alternate
Director shall be deemed for all purposes to be a
Director 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.

Regulations 65 to 69 (inclusive) shall not apply and
Regulation 88 shall be modified accordingly.

Powers of Diresctors

The Directors may sanction the exercise by the Company of
all the powers of the Company to make provision for the
benefit of persons (including Directors) employed or
formerly employed by the Company or any subsidiary of the
Company in connection with the cessation or transfer to
any person of the whole or part of the undertaking of the
Company or any such subsidiary as are conferred by Section
719 of the Act and Section 187 of the Insolvency Act 1986
and, subject to such sanction, the Directors may exercise
all such powers of the Company.

Appointment and Retirement of Directors

The Directors of the Company shall not retire by
rotation and Regulations 73 to 77 (inclusive) of Table
A shall not apply and Regulation 78 shall be modified
accoxdingly. :

The Directors shall have power at any time and from
time %o time to appoint any other person to be a
Director of the Company either to fill a casual
vacanCy or as an additjon to the Board. Subject to
Sub-Article 12.1 a Director may be appointed under
this Article to hold office for life or any other
period or upon such terms in respect of his retirement
as the Directors shall at the time of his appointment
determine. Regulation 79 of Table A shall not apply.

Disqualification and Removal of Directors

The office of Director shall be vacated if:

WP2522L




12.1.1

12.2.2

12.1.3

12.1.4

12.1.5

12.1.6

12.2

13.

he ceases to be a Director by virtue of any
provision of the Act or he becomes prohibited by
law from heing a Director; or

he becomes bankrupt or makes any arrangemnent or
composition with his creditors generally; or

~~ he is a person of unsound mind; ox

he resigns his office by notice to the Company;
or

he is removed from office under Section 303 of
the Act, or by Extraordinary Resolution of the
Company; or '

he is served with written notice under the hand
of a Director or the Secretary of any Company
which is for the time being the Company's holding
company that the Board of Directors of such
company has resolved that his appointment be
terminated; ‘

and Regulation 81 of Table A shall not apply.
No person shall be disqualified from being or becoming
a Director of the Company by reason of his attaining
or having attained the age of 70 years or any other
age.

Directors' Interests

Provided that a Director declares his interest in a
contract or arrangement or proposed contract or arrangement
with the Company in manner provided by Section 317 of the
Act he shall be counted in the quorum of any meeting of
Directors at which the same is considered and shall be
entitled to wvote as a Director in respect thereof.
Regulation 94 of Table A shall not apply.

Directors' Gratuities and Pensions

The Directors shall have power to pay or provide and agree
to pay or provide pensions or other retirement,
superannuation, death or disability benefits to or to any
person in respect of any Director or former Director of
the Company or any subsidiary or holding company of the
Company or another subsidiary of any such holding company
and for the purpose of providing any such pensions or other
benefits to contribute to any scheme or fund or to pay
premiums (whether before or after such Director ceases to
hold office or employment) . A Director may vote at a
meeting of Directors in respect of any matter referred to
in this Article, notwithstanding that he is personally
interested in such matter and shall be counted in the
quorum present at the meeting. Requlation 87 of Table A
shall not apply.
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15. Proceedings of Directors

15.1

The gquorum for the transaction of the business of the
Directors shall, except when one Director only is in
office, be two. A person who holds office as an
alternate director shall, if his appeintor is not
pfesent, be counted in the quorum. When one Director
only is in office he shall have and may exercise all
the powers and authorities in and over the affairs cf
the Company as are conferred on the Directors by the
Articles. Regulation 89 of Table A shall not apply.

A resolution in writing signed by all the Directors
(including a sole Director) entitled to receive notice
of a meeting of directors or of a committee of
Directors shall be as valid and effectual as if it
had been passed at a meeting of Directors or (as the
case may be) a committee of Directors duly convened
and held and may consist of several documents in the
like form each signed by one or more Directors; but
a rescolution signed by an alternate Director need not
also be signed by his appointor and, if it is signed
by a Director who has appointed an alternate Direct*or,
it need not be signed by the alternate Director in
that capacity. Regulation 93 of Table A shall not

apply.

16. Dividends

16.1

16.2

The Directors may retain the dividends payable upon
shares in respect of which any person is under the
provisions as to the transmission of shares
hereinbefore contained entitled to become a member,
or which any person under those provisions is entitled
to transfer, until such person shall become a member
in respect of such shares or shall duly transfer the
same, in either case subject to Article 5. Regulation
31 of Table A shall be modified accordingly.

The payment by the Directors of any unclaimed dividersnd
or other monies payable on or in respect of a share
into a separate account shall not constitute the
Company a trustee in respect thereof. Any dividend
unclaimed after a period of twelve years from the date
when it became due for payment shall be forfeited and
cease to remain owing by the Company. Regulation 108
of Table A shall not apply.

17. Notices

17.1

WP2522L

Any notice given to or by any person pursuant to the
Articles shall be in writing except that notice
calling a meeting of the Directors need not be in
writing. Any notice given by or on behalf of any
person to the Company may be given by leaving the
same at or by sending the same by post to the office




or such other place as the Directors may appoint.
Regulation 111 of Table A shall not apply.

17.2 Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A

notice shall be deemed to be given at the expiration
Tf 24 hours after the envelope containing it was
posted. Regulation 115 of Table A shall not apply.

18. Indemnity

In addition tc the indemnity contained in Regulation 118
of Table A and subject to the provisions of Section 310 of
the Act, every Director, Managing Director, Agent, Auditor,
Secretary and other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities incurred by him in or
about the execution of and discharge of the duties of his
office.

WP2522L




Names and Addresses of Subscribers

Ric Gorébn Holt

50 Stratton Street
London W1X, SFL

Tl . () _aat

John Quarrell
50 Stratton Street
London W1X 5FL

pATED 24" day of 5(4/»/ 1991

WL&ﬂ? S to the above Signatures:-
AL ce

50/ Stratton Street
Iondon W1X SFL

1B/PWU/N33/556 /pec  WP2522L  17/07/91
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2637522

- | hereby certify that

STRATTON STREET TRUSTEES 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 Companies Registration Office,

Cardiff the 14 AUGUST 1991

e’) T A

an authorised officer

HCo078




Pleaso do not
write in
this margin

Plaara complote
l2gibly, prefarably
in black type, or
bold block lettering

* insart full pame
of company

Important

The accounting
reference date to
be entered along-
side should be
coinpleted as in the
following examples:

5 April
Day  Month

[0750:4]

30 June
Pay  Month

|3'0 'O'B]

31 December
Day Month

 Insert
Director,
Sacretary,
Administrator,
Adminigtrative
Recelver or
Recaiver
{Scotland} as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as insarted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

Name of company

Company number

2637522

Et

STRATTON STREET TRUSTEES LIMITED

coml]
gives notice that the date on which the company's accounting reference pariod is to be treated as
coming to an end in each successive year is as shown below:
Day Month
3iPioia
lJ i Ce u“’ "’%
S PIRETAR.EL DANTED
Signed %@‘ Designation} d (LC’)\ Qséuvy Date \Q,.'Z #\(;,..4?'
-.v \’\‘Q-? '\‘ ' IJ/‘.E‘l
Wﬁ“”"’f\r""i‘: PER L 0! I
Presentor's name address For official use Rl F““ﬁ R
telephone number and reference {if any): | D.ES. , gﬁs& ;(ib\srﬂ 79 R0
NABARRO NATHANSON A1 L vsi?
[ -

50 STRATTON STREET
LONDON W1X 5FL L

TEL. 071-493-9933
REF. 1B/PWU -
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THE COMPANIES ACT 1985 AND 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

~ Of =
>
STRATTON STREET TRUSTEES LIMITE

We, the undersigned, 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
resclutions numbered 1 to 3 inclusive as Elective Resolutions and
agree that the said Resolutions shall, pursuant to Sections 381A
and B of the Companies Act 1985, for all purposes be as valid and
effective as if the same had been passed at a General Meeting of
the Company duly convened and held:-

ELECTIVE RESOLUTIONS

1. That, with effect from the date of passing this Elective
Resolution, in accordance with Section 366A of the
Companies Act 1985 the Company shall not hold Annual
General Meetings;

2, That, with effect from the date of passing this Elective
Resolution, in accordance with Section 252 of the
Companies Act 1985 the Directors shall not be required
to lay accounts and reports before the Company in general
meeting; and

3. That, with effect from the date of passing this Elective
Resolution, in accordance with Section 386 of the
Companies Act 1985 the Company shall dispense with the
obligation to appoxnt auditors annually‘and, accordingly,
the Company's auditors shall remain in offlce until the
Company or the auditors otherwise d

Dated .|},

\
(y
Signed .. AP A

JOHN QUARRELL




IANT COMPANY RESOLUTION

COMPANY No. 2637522

THE COMPANIES ACT 1985, SECTION 252
SPECIAL RESOLUTION OF

STRATTON_STREET TRUSTEES 3 . LIMITED

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY,
N HELD ONTHE __ 9TH DAY OF MARCH 1993

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

S
Ay

EITHER ’
The company, having been dormant since its formation and no accounts having been laid before it
in geaeral meeting, resolves to make itself exempt from the obligation to appoint auditors as other-
wise required by section 384 of the Companies Act 1985,

OR .

The accounts of the company for the financial year ending.—. having been laid
before the company at the mecting, and the com ; having qualified as smell in that year and
having been dormant since the end of it, resol6?s to make itself exempt from the obligation to
appoint auditors as otherwise required bff scction 384 of the Companies Act 1985.

SIGNED _
Divector or Secretary of compan

“torend on bdaliaf
£PS SECRETARIES LIMITED
DATE 9.3.93 f‘**j"»‘a' W g‘;r@f;gﬂ

hal bel

GEN104




Lompany No, 2637522
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

STRATTON STREET TRUSTEES LIMITED

At an Extraordinary General Meeting of the Hembers of the Company duly
convened and held on 30th July 1993, the following Special Resolutions were
duly passed :-

1. THAT the Memorandum of Association of the Company be altered by adding
the follovwing words as a proviso to the paragraph at the end of Clause
3:-

"Provided that nothlng In this Clause fs Intended to give power to lhe
Company to do anytiAing In breach of the Solfeltors' Aect 1974, the
Solictltors Incorporated Practice Rules 1958 or any rules, principles or
regulrements of conduct applicable to recognised bodies resulting from
their recognition by the Council of the Law Soclety under the Solicl tors
dreorporated Practice Rules 1988 and Section 9 of the Administrarion of
Justice det 1985 ("AJ4") (as amended bjr schedule 18 paragraph 54 of the
Courts and Legal Services dot 1950) and sny reference Ir this Clause ro
rhe AJ4 or ro the Solicitors Aot 1974 or to the Sollcitors Incorporated
Practice KRules 1988 shall be deemed to Include a rererence to any
sratutory modiflcarion or re-engctment thergof ror the time beilng in
Lorece.”

2. THAT the regulations contained in the document now produced to the
Meeting and signed for the purposes of identification by the Chalrman
be and they are hereby adopted as the Articles of Association in
substitution for and to the exclusion of the existing Articles of

Association.
o.o.a-yr‘foccoli;\i[-tﬁ;i&auctoao--!- .
RGHO210/9
NABAKRO NATHANSON
50 STRATTON STREET

LONDON W1X SFL
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' THE COMPANIES ACTS 1985 AND 1989

COMPANY LINITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 30th July 1993)

of

STRATTON STREET TRUSTEES LIMITED

1. Preliminacy and Interprvetation

1.1 The regulations contained in Table A ("Table A"%) in the Schedule to the
Companies (Tables A to ¥®) Regulations 1985 (as amended) shall apply to
the Company save insofar as they are excluded or varied hereby subject
alvays to the Rules {as hereln defined). In the case of any variation
or inconsistency between the Rules and Table A the provisionz of the
Rules shall prevail.

1.2 In these regulations and in the regulations of Table A that apply to the
Company:

“the AJA" means the Administration of Justice Act 1985 ineluding any
statutory modification or re-enactment thereof for the time being in
force.

ftha Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereaf for the time being in ferce.

®the Articles” means the articles for the time being of the Company.
"alear days" in relation to the period of a notiue means that perled
excluding the day when the notice is given or deemed to be given and the
day for vhich it is given or on which it is to take effect.
"Compensation Fund Covenant" means a covenant under seal required to
be submitted to the Couneill under Rule 14 by each Hember of or
beneficial owner of a Shara in a Recognised Body.

the Council® means the Council of the Lawv Sociaty.

rexecuted” includes any mode of execurtion.

nthe holder" in relation to shares means the member whose name is
enterad in the register of members as the holder of the shares.

RoH0206  NABARRO NATHANSON®
50 STRATTON STREET
LONDON W1X SEL




1.3

1.4

RGHO206

noffice" means the registered office for the time being of the Company.

"a person of unsound mind" means a person who is, or may be, suffering
from mental disorder and either :-

he is admitted to hospiral in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Seotland, an application for admission under the Mental Health
(Scotland) Act 1960; or

an order is made by a court having Jurisdiction {wvhether in the
United Kingdom ox elsevwhere) in matters concerning mental disorder
for his detention or for the appointment of a receiver, curator
bonis or cther person to exercise powers with respect to his
property or affairs.

"practising Certificate” and "the Roll" shall have the meanings
assigned to them in the Solicitors Act 1974 including any statutory
modification or re-emactment thereof for the time being in force.

"Recognised Body" means a body corporate for the time being recognised
by the Council under Section $ of the AJa or any statutory modification
or ra-enactment thereof for the time being in force and the Rules.

"Registered Foreign Lavyer" means a person registered in accordance
vith Section 89 of the Courts and Legal Services Act 1990 including any
statutory modification or re-enactment thereof for the time belng in
force.

nthe Rules" means the Solicitors Incorporated Practice Rules 1988 or
any modification or re-enactment thereof for the time being in force and
reference to a Rule shall refer to one of the Rules as in force at the
date of adoption of those Articles or any statutory modification or re-
enactment thereof for the time being in force.

"the seal” means the common seal of the Company.

wsaeretary” means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the Company,
including a joint, assistant or deputy secretary.

ngolicitor" means a person qualified to act as a solieitor under
Section 1 of the Solicitors Act 1974 including any statutory
modification or re-enactment therecf for the time being in force.

“the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions comtained
in these regulations and in the regulations of Table A that apply to the
Company bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding
on the Company, words fmporting the singular only shall include the
plural and vice versa, words importing the masculine gender shall
include the feminine gender and words importing natural persons shall
include also corporations.

The headings in these regulatiomns are for convenience only and shall be

2




2.

ignored in construing the language or meaning of the Articles.
Regulation 1 of Table A shall not apply.

Private Company

The Company is a Private Company within the meaning of Section 1 of the Act
and accordingly no shares in or debentures of the Company shall be offered to
the public (whether for cash or otherwise) and the Company shall not allot or
agri.a to allor (whether for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those shares or debentures being
offered for sale to the publiec.

3.

3.1

4,

4.1

4.2

4.3

4-4

4.5

RGHO204

Share Capital

The share capital of the Company at the date of adoption of these
Articles of Association is £1,000 divided into 1,000 shares of £1.00
each,

Subject to the provisions of the Act any shares may be issued which are
to be redeemed or are liable to be redeemed at the option of the Company
or the holder of such shares on such terms and in such manner as may be
provided by the Articles or as the Company may by resolution determine
and the date on or by which or dates between which such shares may be
redeemed shall be fixed by the Directors. Regulation 3 of Table A shall
not apply.

Members

No person shall be registered as a Member of the Company unless he is
a Solicitor, a Registered Foreign Lawyer or a Recognised Bady,

A Member shall not hold a Share for another person (save as permitted
by the Rules). A Member shall not crcate any charge or other third
party interest (save as permitted by the Rules) over any Share.

A Member shall disclose to the Company In writing:-

4,3.1 the nature and extent of any interests in Shares registered
«». in his name and the persons by vhom such interests are held;

and
4.3.2 any change in the nature and extent of such Interests or in

the tdentity of the persons by whom such interests are held;
forthwith on the creation of or the change in the interest concerned.

The Company may require a Member to furnish any information, document
or other matter which the Directors may think necessary for the purpose
of enabling the Company to comply with the Rules and the Member shall
furnish the information, document or other matter required within such
period as may be determined by the Directors.

The Directors shall not enter any person into the Comp’)ny's register of
members until that person and any persons for whom he holds a Share as
nominee has submitted a Compensation Fund Covenant and furnished
evidence of such submission to the Directors.




3. The Rules

The management of the Company and the allotment, issue, holding, transfer and
transmission of all shares in the capital of the Company shall be subject to
the Rules and nothing in the regulations of the Company shall be construed
as authorising any breach of the Rules or any rules, principals or
requirements of conduct applicable to Recognised Bodies by virtue of the Rules
or the AJa.

6. Iien

The Company shall have a first and paramount lien on every share {whether or
not it i1s a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of that share, 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 for all
moneys presently payable by him or his estute to the Company, whether he shall
be the sole registered heolder thereof or shall be one of several joint
holders; but the Directors may at any time declare any share to be wholly or
in part exempt from the provisions of this Article. The Company's lien, if
any, on a share shall extend to all dividends payable thereon. Regulation 8
of Table A shall not apply.

7. Iransfer of Shares

7.1 If any event shall occur in relation to the beneficial owner of a Share
which results or would with the lapse of time result in a breach of the
Rules unless such Share ("the Relevant Share") was transferred, then the
Member holding such Share or in the case of the death or insolvency of
such Member the legal personal representatives, trustee in bankruptey,
liquidator, administrator or administrative receiver of such member
("Personal Representative") shall within 7 days of such event give
writren notice of such event to the Directors ("Transfer Notice"). If
such Member or Personal Representative {"Vendor") shall fail to give a
Transfer Notice as aforesaid they shall be deemed to have given a
Transfer Notice at the expiration of such period of 7 days. Regulations
30 and 31 shall be modified accordingly.

Once given or deemed to be given a Transfer Notiee shall be irrevocable,
A Transfer Notice shall be deemed to appoint the Company the Agent of
the Vendor to offer to sell the Relevant Share at its nominal value to
any person nominated {at their sole discretion but subject always to
Article 4) by the Directors and who shall have agreed to puxchase the
Relevant Share.

)
[y~]

7.3  As soon as practicable after the Transfer Notice shall have been given
or deemed to be given the Directors shall give notice to the Vendor of
the name and address of the person they shall have nominated to purchase
the relevant Share and thereupon the Vendor shall be bound to transfer
the Relevant Share to the nominated person upon payment of the purchase
price.

7.4 If in any case .ndor u. 'ng become bound as aforesaid makes default
in accepting payment of the fair value for any Offered Share or as the
case may be in transferring the same, the Directors may receive such
purchase money and may nominate some person to execute an instrument of
transfer of such share in the name and on behalf of the Vendor and

RGHO206 4




thereafter when such instrument has been duly stamped (and subject
alvays to Sub-Article 4.5) the Directors shall cause the name of the
Purchaser to be entered in the Register of Members as the holder of such
share and where applicable shall hold the purchase money in trust
without interest for the Vendor. The receipt of the Directors for the
purchase money shall be a good discharge to the Purchaser (who shall not
be bound to see to the application thereof) and after his name has been
entered in the Register of Members in purported exercise of the
aforesaid powers the validity of the proceedings shall not be questioned
by any person.

7.5 The Directors may, in their absolute discretion and without asgigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share. Without prejudice to the
generality of the foregoing the Directors may refuse to reglster a
transfer unless:

7.5.1 it is lodged at the office or at such other place as the
Directors may appoint and is accompanied by the certificate
‘for the shares to which it relates and such other evidence
as the Directors may reasonably require to show the right
of the transferor to make the transfer;

7.5.2 it is in respect of only one class of shares; and
7.5.3 it is in favour of not more than four transferees.

7.6 HNo share shall be transferred to any, bankrupt or person of unsound
mind or in breach of Article 4.1.

7.7 Regulation 24 of Table A shall not apply.

8. Yariation of Rights

If at any time the share capital is divided into different classes of shares,
the rights attached to any class may, whether or not the Company is being
wound up, be varied wvith the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of the holders
of the shares of the class. To every such separate General Meeting the
provisions of these regulations relating to General Meetings shall apply, but
so thar the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class and that any
holder of shares of the class present in person or by proxy may demand a poll.

9.  General Meetings

9.1 An Annual General Meeting and an Extraordinary General Meeting called
for the passing of a Speclal Resolution shall be called by at least
twenty-one clear days' notice. All other Extraordinary General Heetings
shall be called by at least fourteen clear days' notice but a General
Meeting may be called by shorter notice if it is so agreed

9.1.1 in the case of an Annual General Meeting, by all the members
entirtled to attend and vote thereat; and

9.1.2 in the case of any other Meeting by a mzjority inr number of
the members having a right to attend and vote being a

RGHOZ05 5




9.2

3.3

9.4

9.5

10.

majority together holding not less than ninety-flve per
cent. in nominal value of the shares giving that righrt.

The notice shall specify the time and place of the Heeting and the
general nature of the business to be transacted and, in the case of an
Annual General Meeting, shall specify the Meeting as such.

Subiject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to all the members, and
to the Directors and Auditors.

A Member shall not tender a vote .a breach of the Rules and any vote so
tendered shall not be accepted. y

For the purpose of attending and voting at meetings a Member shall not
appoint zny person as proxy or corporate representative contrary to the
Rules.

L}

Regulation 38 of Table A shall not apply.
A poll may be demanded at any General Meetlng by a Chairman, or by any

member present in person or by a proxy and entitled to vote. Regulation
46 of Table A shall be modified accordingly.

Number of Direciors

The minimum number of Directors shall be one and there shall be no maximum
number. Regulation 64 of Table A shall not apply.

11.

11.1

11.2

11.3

11.4

RGHO204

Alternate Directors

Any Director (other than an alternate Director) may appoint any other
Directer, or any other person being qualified to be a Director under the
Rules approved by the Directors and willing to act, to be an alternate
Director and may remove from office an alternate Director so appointed
by him. Save as otherwise provided in these Articles, unless he 1is
already an officer of the Company in his own right, an alternate
Director shall not, as such, have any rights other than those mentioned
in Sub-Article 11.2 below.

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, speak 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. A
Director present at such meeting and appointed alternate Director for
any other Directors entitled to attend and vote at such meeting shall
have an additional vote for each of his appointors absent from the
meeting. An alternate Director shall not be entitled to receive any
remuneration from the Company for his services as an alternate Director.

An alternate Director shall cease to be an alternate Director 1if his
appointor ceases to be a Director.

Any appointment or removal of an alternate Director shall be by notice

to the Company signed by the Director making or revoking the appointment
or in any other manner approved by the Directors.

6




1.5

Without prejudice to Sub-Article 11.2 and save as otherwlse provided in
the Articles, an alternate Director shall be deemed for all purposes to
be a Director 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.

Regulations 65 to 69 (inclusive) shall not apply and Regulation 88 shall
be modifled accordingly.

Paovers of Directors

The Directors may sanction the exercise by the Company of all the powers of
the Company to make provision for the benefit of persons (including Directors)
employed or formerly employed by the Company or any subsidlary of the Company
in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or any such subsidiary as are conferred
by Section 719 of the Act and Section 187 of the Insolvency Act 1986 and,
subject to such sanction, the Directors may exercise all such powers of the
Company.

13.

13.1

13.2

13.3

14.

14.1

RGHO206

Appointment _and Retirement of Directors

No person shall be appointed a Director unless he shall be a Solicitor
or a Registered Foreign Lawyer.

The Directors of the Company shall not retire by rotation and
Regulations 73 to 77 (inclusive) of Table A shall not apply and
Regulation 78 shall be modified accordingly.

Subject to Sub-Article 13.1 the Directors shall have power at any time
and from time to time to appoint any other person to be a Director of
the Company either to fill a casual vacancy or as an addition to the
Board. Subject to Sub-Article 14.1 a Director may be appeinted under
this Article to hold office for life or any othexr period or upon such
terme in respect of his retirement as the Directors shall at the time
of his appointment determine. Regulation 79 of Table A shall not apply.

Disqualification and Removal of Directors

The office of Director shall be vacated 1f:

14.1.1 he ceases to be a Director by virtue of any provision of the
Act or he becomes prohibited by law from bheing a Director;
or

14.1.2 he becomes bankrupt or makes any arrangement or composition

with his ecreditors generally; or

14.1.3 he is a person of unsound mind; or
14.1.4 he resigns his office by notice to the Company; or
14.1.5 he 1s removed from office under Section 303 of the Act, or

by Extraordinary Resolution of the Company; or

14.1.6 he is served with written notice under the hand of a
Director or the Secretary of any Company which is for the

7




time being the Company's holding company thar the Board of
Directors of such company has resolved that his appointment
be terminated;

14.1.7 he ceases to be qualified to act as a Solicitor under
Section 1 of the Solicitors Act 1974 or, in the case of a
Registered Foreign Lawvyer his name is struck off the
register of foreign lawyers or his registration is suspended
or cancelled;

and Regulation 81 of Table A shall not apply.

14.2 No person shall be disqualified from being or becoming a Director of the
Company by reasorn of his attaining or having attained the age of 70
years or any other age.

15. Directors' Interests

o

Provided that a Directer declares his interest in a contract or arrangement
or proposed contract or arrangement with the Company in mannex provided by
Section 317 of the Act he s"all be counted in the quorum of any meeting of
Directors at which the same is considered and shall be entltled to vote as a
Director in respect thereof. Regulation 94 of Table A shall not apply.

16. Directors' Gratujties and Pensions

The Directors shall have power to pay or provide and agree to pay or provide
pensions or other retirement, superannuation, death or disabllity benefits to
or to any person in respect of any Director or former Director of the Company
or any subsidiary or holding company of the Company or another subsidiary of
any such holding company and for the purpose of providing any such pensions
or other benefits to contribute to any scheme or fund or to pay premiums
(vhether before or after such Director ceases to hold office or employment).
A Director may vote at a meeting of Directors in respect of any matter
referred to in this Article, notvithstanding that he is personally interested
in such marter and shall be counted in the quorum present at the meeting.
Regulation 87 of Table 4 shall not apply. )

17.  Proceedings of Directors

17.1 The quorum for the transaction of the business of the Directors shall,
except when one Director only is in office, be tvo. A persom who nolds
office as an alternate diresctor shall, if his appointor is not present,
be counted in the quorum. When one Director only is in office he shall
have and may exercise all the powers and authorities in and over the
affairs of the Company as are conferred on the Directors by the
Articles. Regulation 89 of Table A shall not apply.

17.2 A resolution in writing signed by all the Directors {including a sole
Director) entitled to receive notice of a meeting of directors or of a
committee of Directors shall be as valid and effectual as if it had been
passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of several documents
in the like form each signed by one or more Directors; but a resolution
signed by an alternate Director need not also be signed by his appointor
and, if it 1s signed by a Director vwho has appointed an alternate
Director, it need not be signed by the alternate Director in that
capacity. Regulation 93 of Table A shall not apply.

RGHO205 8




. 18.  Dividends

18.1 The Directors may retain the dividends payable upon sShares in respect
of which any person is under the provisions as to the transmission of
shares hereinbefore contained entitled to become a member, or vhich any
person under those provisions is entitled to transfer, until such person
shall become a member in respect of such shares or shall duly transfer
the same, in either case subject to Article 5. Regulatiocn 31 of Table
A shall be modified accordingly.

18.2 The payment by the Directors of any unclaimed dividend or other monies
payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof. Any dividend
unclaimed after a period of twelve years from the date when it became
due for payment shall be forfeited and cease to remain owing by the
Company. Regulation 108 of Table A shall not apply.

x

19. HNortices

19.1 Any notice given to or by any person pursuant to the Articles shall be
in writing except that notice calling a meeting of the Directors need
not be in writing. Any notice given by or on behalf of any person to
the Company may be given by leaving the same at or by sending the same
by post to the office or such other place as the Directors may appoint.
Regulation 111 of Table A shall not apply.

19.2 Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
given. A notice shall be deemed to be given at the expiration of 24
hours after the envelope containing it was posted. Regulation 115 of
Table A shall not apply.

20. Indemnity

In addition to the indemnity contained in Regulation 118 of Table A and
subject to the provisions of Section 310 of the Act, every Director, Managing
Director, Agent, Auditor, Secretary and other officer of the Company shall be
entitled to be -indemnified out of the assets of the Company against all losses
or liabilities incurred by him in or about the execution of and discharge of
the duties of his office.
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THE COMPANIES ACTS 1985 AND 1989 iy

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(As altered by Special Resolution passed on 30th July 1993)

of

STRATTON STREET TRUSTEES LIMITED

1. The Company's name 1s STRATTON STREET TRUSTEES LIMITED.
2. The Company's registered office is to be situvated in England and Wales
*3, The Company's cbjects are:-

{a} To undertake and carry on the business of a Corporate Trustee anyvhere
in the United Kingdom or anywhere in the world, to act as trustee of
superannuation funds or schemes, pension funds or schemes or tny other
funds and schemes of any description, to act as trustee, custodian
trustee, judicial trustee, executor, administrator, liquidator,
receiver, attorney or nominee of or for any person , company,
corporation , association , government, state, municipal or other body
politic or corporate and for those purposes.

(1) To undertake and execute elther alone or jointly with any other
person or persons, any trust or discretion and te distribute
amongst the beneficiaries, pensioners or other persons so
entitled, in accordance with any trust direction, discretion or
other obligation or permission, any income, capital or annuity
whether periodical or otherwise and vhether in money or specie.

(1i) To hold, deal with, manage, direct the management of, buy, sell,
exchange, mortgage, charge, lease, dispose of, or grant any right
or interest in or over or upon any real or personal property of
any kind whatsoever {ncluding contingent or reversionary interests
in any property, and to undertake any business undertaking or
transaction.

(b)Y 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

Altered by Special Resolution passed on 30th July 1993
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any su.ch government or authority any charters, Acts of Parliament,
privileges, monopolies, licences, concessions, patents or other rights
whick the Company think desirable and to carry out, exercise and comply
with such charters, Acts of Parliament, privileges, monocpolies,
licences, concessions, patents or other rights.

{c) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors to be advantageously carried on in
connection with or ancillary to any of thea businesses of the Company.

(d) 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.

It is hereby declared (1) that the word "Company" in this Clause, except vwhere
used in reference to the Company, shall be deemed to include any partnership
or other body of persons, whether or not incorporated and if incorporated,
whether or not a company within the meaning of the Companies Act 1985; and (2)
that the objects specified in each of the sub-clauses of this Clause shall be
regarded as independent objects and accordingly shall in no way be limited or
restricted (except where otherwise expressed therein) by reference to or
inference from the terms of any other sub-clause or the name of the Company,
but may be carried out in as full and ample a manner and construed ir as wide
a sense as if each defined the objects of a separate and distinct company.
PROVINED THAT nothing in this Clause is intended to give power to the Company
ro do anything in breach of the Solicitors' Act 1974, the Solicitors
Incorporated Practice Rules 1988 or any rules, principals or requirements of
conduct applicable to recognised bodies resulting from their recognition by
the Council of the Law Soclety under the Solicitors Incorporated Practice
Rules 1988 and Section 9 of the Administration of Justice Act 1985 ("AJA") (as
amended by schedule 18 paragraph 54 of the Courts and Legal Services Act 1990)
and any reference in this Clause to the AJA or to the Solicitors Act 1974 or
to the Solieitors Incorporated Practice Rules 1988 shall be deemed to include
a reference to any statutory modification or re-enactment thereof for the time
being in force.

4. The liability of members is limited.

L The Company's share capital is £1000 divided into 1000 shares of £1
each.
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¥e, the subhscribers to this memorandum of asgociation,

wish to be formed into

a company pursuant to this memorandum; and we agree to take the number of

shares shown opposite our respective names.

Names and addresses of Subscribers

Number of shares
taken by each

Subscriber

Richard Goxdon Holt
50 Stratton Street
London W1X SFL {ne
John Quarrell *
50 Stratton Street
London W1X 5P One

Total shares taken Tug

Dated: 24.7.1991
Vitness to the above Signatures:
P W Uzlce

50 Stratton Streeg
London W1X 5FL
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