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Statutory Declaration of compliance
with requirements on application
for registration of a company

Pucsuant to section 12(3) of the Companies Act 1385

To the Regstrar of Companies. For official use  For official use
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Name of cornpany

— —SRerick Corporation Limited
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Richard John Keene
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of 144,,’;49 tew Bond Street
Leindon WY 98D

Crnainy Director
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do solemnly and sincersly declare that | am a [Sokcirtt-¢ iR i The REma o 0T e companyl T
[persom nasmed 28 divector or secretary of the company in the stalament calivered to the registrar
under saction 10(2)]1 and that ail the requiremaents of the above Actin respect of the registration of the
above company and of matiers precedent and incidentsl to it have been complied with,

And K make: this solemn deciaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutery Daclamtiom%]%&
Beclared at =

v —

=TT

Declarant to siin belpw /

37 Harley Street /’M ’ J

Lonion WiN LDB / / d

e tenth day of AT ‘_ : g

Cne thousand @1& hundred and Nine!y-mg f
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A CommissicnerXpr Oaths or Notary Public ¢r Justice of . F
the Reaee or Solicitor having the powers cosferred on a "
Commissioner for Qaths. !
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For official Use
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Company Secretary (Seenotes 1+ 5)

Name

Address

*Style/Title
Forenames
Surname

*Honouyrs etc
Previous forenames

Previous surname

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

Consent signature

Rirectors (Se e 1- 5)
Please list directors in alphabetical order.

Name

Address

*Style/Title
Fo:;enames
Surname

*Honours etc
Previous forenames

Previous surname

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

* Yoluntary details
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Consent signature

CS

FIRST-SECRETARTESLIMITED

ap]

County/Region

Post town

72— New-Bond-Street

Tordorn

Postcode
| consent to act as s

po_ | Country _England N
pany named on page 1

Signed Date 14th April 1992
§ o~
ch )
|
- FIRST DIRECTORS-TLIMITED "
|
I
|
AD , |
72 New Bond~Street
|
Post town "
LOnAo
County/Region {
Postcode WY 9DD | Country . i
~England
0710 8|8 . \
DO
i I I9 Nationality |NA British |
oC l
r— = Co. Director
oD Birst-Secretaries-Limited

Signed

| consen? to act as dirdotor of the o

pany named on page 1

Date 14th april 1993




Directors (continued)

{See wotes 1 - 5}
Name *Style/Title
Forenames
Suzname
*Honows ate
’ Previavs focgnanes
Praviogs sumame:

Address

Usuai ressdentiel address must be given.
In the: case of a corporation. gne the
registared or principal office: atkdross.

Dese 3 binth,
. Business ocguipatiom
Other divectorships

* Voluntary details,
Consent signature

Delete if the form
is signed by the
subscribers.

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

All the subscribers
must sign either
personally or by a
person or persons
authorised to sigr
for them.
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i consent to act as direcior of the company named on page 1

Signed Date
|
Signature of agent on behalf of all subscribers  Date
Signed . Date 1l4th April 1993
. A l4th Apri
Signed First /Secretaries Lifited pate pril 1992
Signed Date
Signed Date .
Signed Date
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Signed Date




COMPANIES ACT 1986 ( (Uvore

PRIVATE COMPANY LIMITED BY SHARES . "“\\
MEMORANDUM OF ASSQCIATION OF | e Y
Garrick Corporation Limited | : j 4;"‘
1. The Company's name is “Garsick Corporaton Limited”. e g

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

3. The Company's objects are:-

iq) {1y To carry on, in comnction with each other or as separate and disnnct undertakings, alt
or any of the following businesscs: manufaciurers, imporiers, exporiers, agents, dealers (both
wholesale and retail) in all asticles of commercial, manufacturing, personat and bousehold use
and consumptior and in all kinds of raw makenials; ws ehouse; storage contractors, shipping and
farwarding apants; dealers in property and sstates, property developars, proparty mianagers;
estate agents, insurance agants. and brokers, financiers, hnancial apents and 1o act 28 nomines,
trustey, agent, factor, broker, executar, administrator, receiver tor ac otherwise on bahalf of
Companies, Corporations, fiems or pemians, builkders; scatfolders; conteactors: heating and
vantilation engineers and contractors, rafrigeration anginaeesrs, specizhis:s and contractors,
decorators; painters; bricklayers; carpanters: shuttering mamdacturers and erectors; joiners;
public works contractors; plasterars; plumbers; sisctricians; shop front fitters; builders and
decarators merch~ats; civil, mechanical, constructional, agricuktivral, consulting, heating,
elactrical and gemeral engineers; welders: sheet matal workers; blacksmiths; motor engineers;
garage proprietors; car hire service, 1axi propristocs and operators; travel agents; tour operators;
proprietors of vehicles and vessels of all kinds; transport and hawage contractors; general
engineers; toll makers; booking agents for and managers of, theatres, cinsmas and all other
kinds of entertainments and sporting eveats, turf and sporting accountants in all their branches,
praprietors of shops, cafes, clubs, hotels and restaurants, catening cantractors, dealers in food
and provisions of all kinds; wine and spirit merchants; butchers; grocers; greengrocers;
fishmongers and: poultry merchants; farmers; florists, horticulturists; bakers; confectioners;
tobacconists; ironmongers, hardware merchants; dealers in plastics of all kinds, antique dealers;
turniture manufacturers. and dealers; feather and fancy goods dealers; jewellers, radio television
and electrical retailers, dealers and rapairers, toys, games and sports equipment dealers;
photographers and dealers in alf kinds of photographic material and equipment, film producers;
textile merchants, tailors, fashian designers, ladies and gentlemen's outfitters, boot and shoe
retailers; perfumery and casmetic dealers, hairdressers; manufacturing and retail chemists;
printers, publishers, stationers, advertising and publicity agents; public relation specialists,
consultants, business transfer agants and employment agents; computer operators,
programmers and dealers; market research specialists; business advisers, mail order specialists;
dyers and cleaners, proprietors of faunderattes, excavation and demolition contractors; plant
hirers, scrap iron and waste merchants and to carry on all or any of the said businasses, and
praovide services in connection therewith, either together as one busiriess or as separate and
distinct businesses, in any part of the world.

{2) To carry on any other business which, in the opinion of the Company, may be capable of
being conveniently or profitably carried on in conjunction with or subsidiary to any other
business of the Company and is calculated to enhance the value of the Company’s property.

{3} To purchase or by any other means acquire freehold, leasehold or any other property for any
astate or interest whatsoever, moveable or immovable, or any interest in such property, and to
sell, lease, let on hire, develop such property, or otherwise turn the same to the advantage of
the Compzany.

{4) To apply for, register or by other means acquire any patents, patent rights, brevets 4 N ;‘1 i
d'invention, licences, trade marks, concessions and inventions and to use and turn to account -
the same or to develop, sell or assign the same or grant licenses or privileges thereof or

otherwise turn the same to the advantage of the Comnrany.

{6) To build, recanstruct or generally maintain huildings and worke of all kinds, whether or not
these are situate on the property of the Company.




(b} To carry on any other irade or business whatsosves which can in the opin.on of the Board of
Directors be advantageousky carmed on in connection with. or ancillacy 43 any of the businesses
of the Company,

ey To purchase or by any other means acguwe and take VPLIONS Over any property whatsoever
and any ngh’s or prviages. of any kind aver of i respect of any propeity.

{4} To apply for, reqguster, pwchase. or by other means acguire and protect, profong and renew,
whether in the United Kmgdom or elsewhere any patents, patent nghts, brevets d'invantion,
cances, seCcret processes, trate marks, deskwins, protections and concessions and to disclaim,
alter. modefy, uge and turn to Account 3nd 10 manuiaciure under or Drant kcances or privileges in
respect of the same, and 10 expend money iIN expenmenting uUDON, testing and knproving any
PSS, VERHONS. oF nghts which the Company may acquie Of (NOPOSE 10 aCquire.

(e} To acyre of uncerrake the whobe or any part of the bus'ness, goodwill and assats of any
persoq, firm, Of COMPANY CAFT/MG O OF HOPOSING 10 Calry oo any of the businesses which the
Caompany s authonssd to caery on and a8 pars ¢ the consideration for such acquisition to
undertake alt or any of the habilities of such person, fHm Of COMPANY, OF (0 ACGUIre an interast
in, amatgamate with, or entsr into partnership o iito any ascangement for sharing profits, or for
co-operation, or for mutual assietance with any such person, firm of company, of for subsidising
or othenwise assisting any such persom, fwm or company. and 1o g've or 2ccept, by way of
consideration for any of tha acts or things aloresasd o property acquirsd, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold and retain, or
sell, mortgage andd deal with any shares, debanturas, debeniuwre stock or securities 5o received.

{fi, To wnprove, manage, construct, re,dir, develop. exchange, let on lease or otherwise,
mortgage, charge, sell, digpose of, turn ta - ccound, grant lizences, options, rights and privileges
in respect of, or otherwise deal w’." all 0« any part of the proparty and rights of the Company.

g} To invest and deal with the maeys of the Company not immediately required in such a
manner as may o time tw tisse be determined and to hold or otherwise deal with any
invastments mada.

ih) To lend and advance money or give cradit on any terms and with or without sscurity to any
person, firm or campany {including without prejudice to the generality of the foregoing any
holding campany, subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company}, to enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or foan upon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum of maney or the performance of any
cbligation by any person, firm or company (including without prejudice to the generality of the
foregoing of any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid}.

i)y To borrow znd raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by morinage, charge, standard security, lien or other security upon
the whole or any part of the Company’s property or assets (whether present or future), including
its uricalled capital, and also by similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any obligation or [iability it may
undertake or which may become binding on it.

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




k) To apply for. pramote. ar » obtain any Act of Pariamenat, order, or hicence of the Departmant
of T ade or uther autbouty for enabling the Compary o carry any of its obiects into effect, or
for affecting any moddication of ihe Company’s constitution, or for any other purposa which
may seom calculated directly or induectiv 1o promate the Company's interest and 10 Oppose any
procesdings of apphcations schich may seem cacolated duectly or indirectly to raduce the
Company"s nte-ests-

i} To entsr :nio any arranpements with any governmant or authority (supreme, municipal, local
or atharvase) that may seem conducive 10 the antanmant of tbe Company's objects or any of
them, and to obtain from anv such government or authorty gny chartecs, decrees, nghts,
pivilepes OF CONLEISONS Which the Tompany may think desirable and 1o carcy out, exercise and
comply wite any such charters, decrees, nghbts, pnvilegss, 20 concessions.

im To svbsunbe for, 1ake, purchase or othsrwise acoue, Pold, sel, deal with and wispose of,
place and underwrte shares, stocks, debentures, cdebenture stocks, honds, obligations or
secuntes rssued or guaranised by any other company consiittuted o cacyng on business i any
part of the workl, and debentures, debenture stocks, bonds, obkgabons or securities issusd or
guarantssd by any government or anthority, municipal, losat o otherwise, n any part of the
workd.

M To control, manage, finance, subsidise. co-ordinate or othevwase assist any company or
companies. b which the, Company has a dwect or indwect financial interest, 1o provide secretarial,
adminisirative, techinical, commercial and other services and facilities of all kinds for any such
company or companies and to make payments by way of subvention or otherwise and any other
anrangemenis which may seem desirable with respect t. my business or operations of or
generally with respect to any such company of COMPanies.

(0} To promote any other company for the purpose of acquiring the whole or any part of the
business or property of undertaking or any of the habilities of the Company, or of undertaking
any business or operations which may appear likely 10 assist or benefit the Company or to
echance the value of any property or business of the Company, and to place or guarantee the
placing of, underwrite, subseribe property or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid.

{p} To sell or otherwise dispose of the whole or any of the business or property of the
Company, either together o in portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or securities of any company purchasing the same.

{q) To act as agents or brokers and as trusiees for any person, firm or company, and to
undertake and perform sub-contracts.

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

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




it To support and subscrbe 1o any chantable or public abject and to support and subscribe to
any nsutution, 30¢ 2ty, of club which may be for the benefit of the Company or its Directors of
empluyess, of may be connected with any town ¢r place where the Company carrigs on
business; 10 giveé oF award pensions, annuiti2¢, gratuities, and superannuation or other
alorvances or benafits or chariienie aid and generally to provide advantages, facilities and
services for any persons who are or 1ave been Diractors of, or who are or have been smployed
by, or wha are serving or have served the Company, or any company which is a subsidiary of
the Cormnpany of the boldig company of the Company or 2 fellow subsidiary of the Company or
the predecessors im business of the Campany or of any such subsidiary, holding or fellow
subsidsary company and © e wives, widows, children and other relatives and dependants; and
10 set up. establish, support and maintain profit sharing or share purchase schemas for the
tenefit of any of the emplovees «f the Company or of aoy such subsidiary, holding or fellow
subsidhary compary and to end money o any such employwes or to trustees on their behaif to
enable any sych purchase schemes to ng establishad or mantained.

{u} Subiect 1o and i accardance with a due complance with the provisions of Sections 155 tn
158 (nclusivey of the Act (it and so far as such previsions sha'i be applicablsl, to give, whether
directly or indirectly, any kind of financial assistance (as detined in Section 152(1}{a} of the Act)
for any suc purpose as is specified i Section 151 (1) and/or Sestion 152(2) of the Act.

(v} Ta distribute among the Members of the Company in kit any progarty of the Company of
whatever nature,

(w) To procure the Company to be registered or recognised in any past of the world

(x} To do all or any of the things or matters alore3aid in any part of the world and either as
principals, agents, contractars or otherwise, and by or through agents, brokers, sub-contractors,
or otherwise and either alone or N conjunction with others.

(yi To do all such other things as may be deemaed incidental or conducive to the attainment of
the Company's objects or any of them.

AND so: that :-

{1} None of the objects sct forth in any sub-clause of this Clause shall be restrictively construed
but the widest intargretatior shatl be given to each such object, and none of such objects shali,
except where the context expressly so requires, be in any way limited or restricted by reference
to or inference from any other object or objects set forth in such sub-clause, or by refererice to
or inference from the rame of the Company.

{2} None of the sub-clauses of this Clause and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the objects specified in any other such sub-clause, and
the Company shalf have as full a power to exercise each and every one of the objects specified
in each sub-clause of this Clause as though each such sub-clause contained the objects of a
separate Company.

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

{4) In this Clause the expression "The Act” means the Companies Act 1985 but so that any
reference in this Clause to any provision of the Act shall be deemed 1o include a reference to
any statutory modification or re-enactment of that provision for the time being in force,

4. The liability of the Members is fimited.

5. The Company’s share capital is £100 divided into 100 shares of £1 each.




We, the subscribers to this Memorandum of Association, wish to be formed into a Corwrny

pursuant to this Memorandum axd we agree to take the number of shares shown oppost« .
. respective namaes.

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

7

First Pirgctofs litited
72 New Bopd Street
London \{VfY DD

Company Director ONE

ONE

Dated this  1st day of March, 1992

Witness to the above Signatures:-

Michael Chiffora

72 New Bond Street
London W1Y 9DD

Consultant




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Garrick Corporation Limited

PRELIMINARY

1.{a} The Regulations contained in Table A in the Schedule te the Companies (Tables 4 to F)
Regulations 1985 [S1 1985 No. 805) as amended by the Compaznies (Tables A to F)
{Amendments) Regulations 1985 (Sl 1985 No. 1052) (such table buing hereafter called "Table
A"} shall apply to the Company save in so far as they are excluded or varied hereby and such
Regulations {save as so excluded or varied) and the Articles hereinafter contaired shall be the
regulations of the Company.

{b) In these Articles the expression "the Act” means the Companies Act 1985, but so that any
reference in these Articles to any provisions of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the tire being in force.

ALLOTMENT OF SHARES

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

{b) All shares which are not comprised in the authorised share capital with which the Company
is incorporated and which the Directors propose to issue shall first be offered to the Members in
proportior as nearly as may be to the number of the existing shares held by them respectively
unless the Company in General Meeting shall by Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of shares offered, and jimiting a period (not being
less than fourteen days) within which the offer, if not accepted, wili be deemed to be declined.
After the expiration of that period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted all the shares
otfered to them; such further offer shall be made in like terms in the same manner and limited by
a like period as the original offer. Any share not accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant options over or otherwise
dispose of the same to such persons, cn such terms, and in such a manner as they think fit,
provided that, in the case of shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favnurable to the subscribers therefore than the terms on which
they were offered to the Merabers. The foregoing provisions of this paragraph (b) shall have
effect subject to Section 80 of the Act.

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




*{d) The Directors are generally and unconditionally authorised for the purpose of Section 80 of
the Act, to exercise any power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of the authorised share capital
with whick the Company 1s incorporated at any time or times during the pericd of five vears
from the date of incorporation and the Directors may, after that period, allot any shares or grant
any such rights under this ~uthority in pursuance of an offer or agreement so 10 do made by the
Company within that period. The authonty hereby given may at any time (subject to the said
Section &%) be renewed. revoked or varied by the Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up sharss, and the
Company shall also have a first and paramount lizn on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability 10 the Company,
whether he shall be the sole registered holder thereof or shall be one of twc or more joint
holders, for all moneys presently payable by him or his estate to the Company, Clause 8 in the
Table A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5 Every notice convening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members in regard to their right to appoint proxies; and
notices of and other communications relating to any General Meeting which any Member is
entitled tc receive shall be sent to the Directors and to the Auditors for the time being of the
Company.,

6 ta} If quorum is not present within one hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the same day in the next week at the same time
and place or to such other day and at such other time and place as the Directors may determine;
and if at the adjourned General Meeting a quorum is not present within one hour fram the time
appeinted therefore such adjourned General Meeting shall be dissolved.

ib) Clause 47 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
7 {a) Clause 64 in table A shall not apply ta the Company.

{b) The maximurn number and minimum number respectively of Directors may be determined
from time to time by QCrdinary Resolution in General Meeting of the Campany. Subject to and in
default of any such determination there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensoever the minimum number of the Directors
shall br: one, 4 sole Director shall have authority to exercisu all the powers and disctations
cunferred by Table A and by these Articles expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified acserdingly,

{6} The Direttors shail not be required to retire by rotation and Clauses 73 to 80 (inclusive) in
Tadble A shall not apnly 1o the Company.




{d} No person shall be appointed a Director at any Genera! Meeting unless either:-
(i} he is recommended by the Directors; or

{ii) not less than fourteen nor more than thirty-five clear days betore the date appointed for the
General Meeting, notice signed by a Member qualified to vote at the General Meeting has been
giveri to the Company of the intention to propese that person for appointmen:. t=gether with
notice signed by that person of his willingness t4 be appointed.

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

{fi The Directe~: may appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an adaitionai Directar, provided that the appuintment does not cause the number
of Directors to exceed any number determined in accordance with paragrapb {b) ahove as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8 The Directors may exercise all the powers of the Company to borrow money without limit as
to the amount and upon such terms and in such a manner as they think fit, and subject (in the
case of any security convertible into shares) to Section 80 of the Act to grant any mortgage,
tharge or standard security over its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Compariy or of any third party.

ALTERNATE DIRECTORS

9 {a} An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part {if any) of the remuneration
otherwise payable to his appointor as such appointo: may by notice in writing to the Company
from time to time direst, and the first sentence of Clause 66 in Table A shall be modified
azcordingsy.

{h) A Director, or any such person as is mentioned in lause 65 1 Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled
at any macting of the Directors or of any committee of the Directors to ons vote for every
Director whem hs represents in addition to his own vote (if any) as a Director, but he shall count
as only one for the purpose of datermining whethaer a quorum is present.

DISCUALIFICATION OF DIRECTORS

10 The office of a Director shall be vacated if he becomes incapable by reason of illness or
injury of maneping and administering his property and affairs, and Clause &1 in Table A shall be
madified accordingly.
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. GRATUITIES AND PENSIONS

11 (a) The Directors may exercise the powers of the Company conferred by Clause 3 {1) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits received
by them or any of them by reasan of the exercise of any such powers.

{(b) Clause 87 in Table A shall not apply to the company.

PROCEEDINGS CF DIRECTORS

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

(b} Clauses 94 ta 97 {inclusive) in Table A shali not apply to the Company.
THE SEAL

13 {a} If the Company adopts a common seal it shall only he used with the authority of the

Directors or of a committee of Directors. The Director may determine who shall sign any

instrument to which the seal is affixed and unless otherwise so determined it shail be signed by

a Director and by the Secretary or second Director. The obligation under Clause 8 of table A
relating to the sealing of share certificates shall apply only if the Company adopts a zommion

seal. Clause 101 of table A shall not apply to the Companv

(b} The Company may exercise the powers conferred by Section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the Directors.

INDEMNITY

14. Every Director or other officer or Auditor of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation thereto, including any lHability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or misfartune which may happen to
or be incurred by the Company in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions are not avoided by Section 310
of the Act.

fb) The Directors shall have power to purchase and maintain for any Director, officer or Auditor
of the Company insurance against any such liability as is referred to in Section 310 {1} of the
Act from and after the bringing into force of Section 137 of the Companies Act 1989.

{c) Clause 118 in table A shall not apply to the Company.



"TRANSFER OF SHARES

+ 15. The Directors may in their absolute discretion and without assigning any reason therefore,
decline to register the transfer of a share whether or not it is a fully paid share and the first
sentenue of Clause 24 in Table A shall not apply to the Company.

Names and addresses of Subscribers

Z—

jf //

First iseCtors Limited
72 Jiew Bond Street
LoRdon WIY DD

Company Director

72 Mew Bond Street
L{o don WiY 9DD

Company Secretary

Dated this 1st day of iiarch, 1332

Witness 10 the above Signatures:-

Hichael Criford -
172 New Bond Street
Londorn WEY 9DD

Consultant
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2740602

i hereby certify that

GARRICK CCRPORATION 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 18 AUGUST 1992

an authorisad officer

HIpoa
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GARRICK CORPORATION LIMITED o0 :,
THE COMPANIES ACTS 1985 and 1989 ‘GCMEM“ESHQUGEi

Registered No: 2740602

COPY Special Resolutions of the type and in the terms
specified below as passed by the members of the Company
named above at their Extraordinary General Meeting duly
convened and held at Alliance House, Hove Park, Hove,
Fast Sussex BN3 7AZ on 23rd September 1992.

SPECIAIL RESOL,UTION ONE

THAT the Memorandum of Association be abrogated and
thereupon replaced by adopting the new Memorandum
attached hereto and approved without amendment.

SPEC1AL RESOLUTION TWO

THAT the Articles of Association be abrogated and
thereupon replaced by adopting the new Articles attached
hereto and approved without amendment.

SPECIAL RESOLUTIOR THKEE

THAT the name of the Company be changed to

ALLIANCE & LEICESTER UNIT TRUST MANAGERS LIMITED

Signed..........P:
(G A Morg

T & & 4 % 8 P 4 8 ® 8 % s 4 % 4 4 4w

any Secretary)
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CERT!FICATE OF INCORPORATION
ON CHANGE OF NAME

Company No, 2740602

The Registrar of Companies for England and Wales hereby certifies that
GARRICK CORPORATION LIMITED

having by special resolulion changed its name, is now incorporated
under the name of

ALLIANCE & LEICESTER UNIT TRUST MANAGERS LIMITED

Given at Companies House, London, the 24th September 1992

2 J
/ - j/ g

M. C. CARR
For The Registrar Of Companies

(g

O MPINTES HOUYST
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THE COMPAMIES ACTS 1285 and 1989

0Py

Signed....
(43 A Mcrg

-
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A LR n/ L4

A4

FEE & PAID

2150 ¢

‘ | COMPRIVES HOUSE. |

GARRICK CORPORATION LIMITED

Registered No: 2740602

gpecial Resolutions of the type and in the terms
specificd below as passed by the members of the Company
named above at their Extraordinary General Meeting duly
convened and held at Alliance House, Hove Park, Hove,
Bast Sassex BN3 7AZ on 23rd September 1832.

SPECIAL RESOLUTION ONE

THAT the Memorandum of Association be abrogated and
thereupon replaced by adopting the new Memorandum
attached hereto and approved without amendment.

SPECIAL RESOLUTION TWO

THAT the Articles of Association be abrogated and
Lhereupon replaced by adopting the new Articles attacaed
hereto and approved without amendment.

SPECIAL RESOLUTION THREE

THAT the name of the Company be changed to

ALLIANCE ¢ LEICESTER UNIT TRUST MANAGERS LIMITED




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OQF ASSOCIATION
(Adopted by Special Resclution dated 23.9.92}
of

ALLIANCE & LEICESTER UNIT TRUST MANAGERS 1,IMITED
Company No: 2740602

1. The name of the Company is Alliance & Leicester Unit Trust Managers
Limited. (%)

2. The registered office of the Company will be
situate in England.

3. The objects for which the Company is established
are He

(A} (i} To carry on the business of managers,
entirely or in part of unit trusts, personal
equity plans, investment trusts, mutual funds
and investment holding companies or any other
kind of investment companies whether on its
own behalf or as agents for others and to
promote, establish, manage and carry on and
to provide any other services in relation to
any unit trust or other scheme, fund, trust,
investment or pool (whether fixed ox flexible
or a combination thereof) of or concerning
any shares, stogks, debentures, debenture
stocks, bonds, unit loans, obligations or
other securities or investments of any kind
or description or any rights or interests
therein and to carry on the business of
investment and financial advisers and
managers in all its branches.

(ii) Te transact and carry on all kinds of
financial, commercial and other operations
and to act as managers of investments and
investment business and as agents for the
investment, loan, payment, transmission and
collection of money for the transfer of
shares, stocks, debentures, bonds, notes,

(%) Note: The name of the Company was changed to Alliance & Leicester Unit
Trust Managers Limited by & Special Resolution dated
23rd September 1992.
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(B)

(iii)

(iv)

(v)

obligations and any other securities
whatsoever and for the purchase, sale,
improvement, development and management of
property.

To act as trustee or manager of or depository
for any shares, stocks, debentures, debenture
stocks, bonds, obligations and securities,
investment, unit or other trusts (whether
fixed or flexible or a combination thereof)
or issue of certificates or instruments
evidencing the right or title of any pexsson,
partnership, association, company or body
corporate, or the bearer of any such
certificates or instruments, to a
proportionate share or interest in any such
shares, stocks, debentures, debenture stocks,
bonds, loans, obligations or securities or
any rights or interests therein, and to carry
on any other business which may seem to be
capable of being conveniently carried on in
connection with any of the objects of the
Company or calculated directly or indirectly
to enhance the value of or facilitate the
realisation of or render profitable any of
the Company's property or rights.

To undertake and execute any trusts and also
to undertake and execute the offices of
Executor of the Will of any deceased person,
administrator of any deceased persoll, trustee
for debenture holders or debenture
stockholders of any company and of receiver
or treasurer and to keep for any company,
government, authority, body or society
whether incorporated or not any register
relating to any shares, stocks, funds or
securities and to undertake the registration
of transfers, the issue of certificates and
other like duties.

To provide services of all descriptions and
to carry on business as advisers,
consultants, brokers and agents of any kind
and to delegate to any other person, firm or
company or appeint agents or representatives
to carry out all of any of the services,
functions, duties or obligations of the
Company from time to time.

To acquire and assume for any estate or interest
and to take options over, construct, develop or
exploit any property, real or personal, and rights
of any kind and the whole or any part of the
undertaking, assets and liabilities of any person
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(C)

(D)

(E)

(F)

(G)

(H)

(1)

(J)

(K)

and to act and carry on business as a holding
company.

To manufacture, process, import, export, deal in
and store any goods and other things and to carxry
on the business of manufacturers, processcrs,
importers, exporters and storers of and dealers in
any goods and other things.

To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit any
natural resources and to carry on any business
involving the ownership or possession of land or
other immovable property or buildings or
structures thereon and to construct, erect,
install, enlarge, alter and maintain buildings,
plant and machinery and to carry on business as
builders, contractors and engineers.

To advertise, market and sell the products of the
Company and of any other person and to carry on
the business of advertisers or advertising agents
or of a marketing and selling organisation oxr of a
supplier, wholesaler, retailer, merchant or dealer
of any kind.

To provide technical, cultural, artistic,
educational, entertainment or business material,
facilities or services and to carry on any
business involving any such provision.

To lend money, and grant or provide credit and
financial accommodation, to any person and to
deposit money with any pexson and to carry on the
business of a banking, finance or insurance
company.

To invest money of the Company in any investmernts
and to hold, sell or otherwise deal with such
investments, and to carry on the business of a
property or investment company.

To acqguire and carry on any business carried on by
a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the
Company.

To enter into any arrangements with any government
or authority or person and to obtain from any such
government or authority or person any legislation,
orders, rights, privileges, franchizes and
concessions and to carry out exercise and comply
with the sarmie.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt cor
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(L)

(M)

(N)

(0)

(P)

obligation in any manner and in particular
{(without prejudice to the generality of the
foregoing) by mortgages of or charges upon all or
any part of the undertaking, property and assets
{present and ftuture) ard uncalled capital of the
Company or by the creation and issue of
securities.

To enter into any guarantee, contract of indemnity
or suretyship and in particular {without prejudice
to the generality of the foregoing) to guarantee,
support or secure, with or without consideration,
whether by personal obligation or by mortgagim: or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any premiums, interest, dividends and other
mor2ys payable on or in respect of any securities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which is for the time bheing a subsidiary
or a holding company of the Company or another
subsidiary of a holding comnany of the Company or
ctherwise associated with the Company.

To amalgamate or enter into partnership or any
profit-sharing arrangement with, and c¢o-operate or
participate in any way with or to take over or
assume any obligation of, or to assist or
subsidise any person.

To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,
designs, patents, patent rights, inventions and
secret processes and to carry on the business of
an inventor, designer or research organisation.

To sell, exchange, mortgage, charge; let, grant
Licences, easements, options, servitudes and other
rights over, and in any other manner deal with or
dispose of, all or any part of the undertaking,
property and assets (present and future) of tne
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities or for a share of
profit or a royalty or other periodical or
deferred payment.
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(Q)

(R)

(8)

(T)

To issue and allot securities of the Company for
cash or in payment or part payment for any real or
personal property purchased or otherwise acgquired
by the Company or any services rendered to the
Company or as security for any obligation or
amount (even if less than the nominal amount of
such securities) or for any other purpose.

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or
otherwise assisting in the issue of any securities
of the Cempany or in or about the formation ©of the
Company or the conduct or course of its business,
and to establish or promote, or ccncur or
participate in establishing or promoting, any
company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to
carry on the business of company, fund, trust or
business promoters or managers and of underwriters
or dealers in securities, and to act as director
of and as secretary, manager, registrar or
transfer agent for any other company and to act as
trustee of any kind and to undertake and execute
any trust and any trust business (including the
business of acting as trustee under wills and
settlements and as executor and administrator).

To pay all the costs, charges and expenses
preliminary or incidental to the promotion,
formation, establishment and incorporation of the
Company, and to procure the registration or
incorporation of the Company in or under the laws
of any place outside England.

To grant or procure the grant of donations
gratuities, pensions, annuities, allowances, or
other benefits, including benefits on death to any
directors, officers or employees or former
directors, officers or emplovees of the Company or
any company which at any time is or was a
subsidiary or a holding company of the Company or
another subsidiary of a holding company of the
Company or otherwise associated with the Company
or of any predscessor in business of any of them,
and to the rvrelations, connections or dependants of
any such persons, and to other persons whose
service or services have directly or indirectly
been of bhenefit to the Company or whom the Board
of Directors of the Company considers have any
moral claim on the Company or to their rolations,
connections or dependants, and to establish or
support any funds, trusts, insurances or schemes
or any associations, institutions, clubs, schools,
building and housing schemes, funds and trusts,
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(U)

(V)

(W)

(X)

(Y)

A

and to wake payments towards insurances or other
arrangements likely to benefit any such persons or
otherwise advance the interests of the Company or
of its Members, and to subscribe, guarantee or pay
money for any purpose likely, directly or
indirectly, to further the interests of the
Company or of its Members or for any national,
charitable, benevolent, educaticnal, social,
public, general or useful object.

To cease carrying on or wind up any business oxr
activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Company in any state orx
territory.

To distribute any of the property of the Company
among its creditors and Members in specie or kind.

To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, coatractors, trustees or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with
others.

To carry on any other business or activity and do
anything of any nature which in the opinion of the
Board of Directors of the Company is or may be
capable of being conveniently carried on or done
in connection with the above, or likely directly
or indirectly to enhance the value of or render
more profitable all or any part of the Company's
undertaking property or assets or otherwise to
advance the interests of the Company or of its
Members.

To do all such other things as in the opinion of
the Board of Directors ¢f the Company are or may
be incidental or conducive to the attainment of
the above objects or any of them.

PROVIDED that the objects of the Company shall be
subject to the overriding restriction that nothing
in this Memorandum shall permit the Company, at
any time when it is a subsidiary (as defined by
the Companies Act 1985) of a building society,

(a) to carry on any activities other than those
which it is wilthin the powers of that
building society Lo carry on, whethexr by
itself or through a subsidiary, nor

(k) to invest in or support any other body

corporate except one whose objects do not
permit it to invest in or support other
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bodies corporate, nor to carry on any
activities other than those which it is
within the powers of that building society to
carry on, whether by itself or through a
subsidiary.

And it is hereby declared that "company'" in this
clause, except where used in reference to this Company,
shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether
formed, incorxrporated, domiciled or resident in the
United Kingdom or elsewhere, '"person" shall include any
company a&s well as any other legal or natural person,
"securities" shall include any fully, partly or nil
paid or no par value share, stock, unit, debenture,
debenture or loan gtock, deposit receipt, bill, note,
warrant, coupon, right to subscribe or convert, or
similar right or obligation, "and" and "or" shall mean
"and/or" where the context so permits, "other" and
"otherwise™ shall not be construed ejusdem generis
where a wider construction is possible, and the objects
specified in the different paragraphs of this clause
shall not, except where the context expressly so
requires, be in any way limited or restricted by
reference to or inference from the terms of any other
paragraph or the name of the Company or the nature of
any business carried on by the Company, but may be
carried cut in as full and ample a manner and shall be
construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct
and independent company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided
into 100 Shares of £l each, and the Company shall have
the power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special
rights, privileges, restrictions or conditions.
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AHTICLES OF ASSOCIATIAON
of
ALLIANCE & LEICESTER UNIT
TRUST MANAGERS LIMITED

{Adopted by special resolution
passed on 23rd September 1992)

Adoption of Table A

1. In these articles "Table A" means Table A scheduled
£o The Companies (Tables A to F) Regulations 1985 as
amended prior to the date of incorporation of the
company. The regulations contained in Table A shall,
except where they are excluded or modified by these
articles, apply to the company and, together with these
articles, shall constitute the articles of the company.
No other regulations set out in any statute concerning
companies, or in any statutory instrument ox othen
subordinate legislation made under any statute, <hall
apply as the regulations or articles of the company.

Interpretation

2. Words and expressions which bear

particular meanings in Table A shall bear the same
meanings in these articles. References in these articles
to writing include references to any method of
representing or reproducing words in a legible and
non-transitory form. Headings are for convenience only
and shall not affect construction.

Rights attached to shares

3. Subject to the provisions of the Act and to any
rights conferred on the holdexs of any other shares, any
share may be issued with oxr have attached to it such
rights and restrictions as the company may by ordinary
resolution decide or, if no such resolution has been
passed or so far as the resolution does not make specific
provision, as the directors may decide. Regulation 2 of
Table A shall not apply-

Unissued shares

4, Subject to the provisions of Lhe Act and to these
articles, any unissued shares of the company (whethex
forming part of the original or any increased capital)
shall be at the disposal of the directors who may offer,
allot, grant options over or cthexwise dispose of them Lo
such persons at such times and tor such consideration and
upon such terms and conditions as they may aatermine.
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Exclusion of pre-emption rights

5. Section 89(1) of the Act shall not apply fto the
allotment by the company of any equity security.

Trangfer of shares

6. The instrument of tra:nsfer of a subscriber's share
which is not fully paid need not be executed by or on
behalf of the transferee. Regulation 23 <% Table A shall
be modified accordingly.

7. The directors may, in their absolute discretion and
without giving any reason for so doing, decline to
register any transfer of any share, whether or not it is
a fully paid share. Regulation 24 of Table A shall be
modified accordingly.

Notice of general meetings

8. Notice of every general meeting shall be given to
all members other than any who, under the provisions of
these articles or the terms of issue of the shares they
hold, are not entitled to receive such notices from the
company, and also to the auditors or, if more than one,
each of them. The last sentence of Regulation 38 of
Table A shall not apply.

Votes of members

9. At a general meeting, but subject to any rights or
restrictions attached to any shares, on a show of hands
every member who (being an individual) is present in
person or (being a corporation) is present by a duly
authorised representative and every proxy for any member
(regardless of the number or the holdings cf the members
for whom he is a proxy) shall have one vote, and on a
poll every member who is present in person or by proxy
shall have one vote for every share of which he is the
holder. Regulation 54 of Table A shall not apply.

Members may vote when money payable by them

10. Regulation 57 of Table A shall not apply.

Delivery of proxies

11. The instrument appointing a proxy and (if required
by the directors) any authority under which it is
executed or a copy of the authority, certified notarially
or in some other manner approved by the directors, may be
delivered to the uffice (or to such other place or to
such person as may be specified or agreed by the
¢irectors) before the time for holding the meeting or
adjcurnaed meeting at which the person named in the
instrument proposes to act or, in case of a poll taken
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subzequently tc¢ the date of the meeting or adjourned
meeting, before the time appointed for the taking of the
poll, and an instrument of proxy which ic not s0
delivered shall be invalid. The directors may at their
discretion treat a faxed or ¢-.her machine made copy of an
instrument appointing a proxy as such an instrument for
the purpose of this article. Regulation 62 of Table A
ghall not apply.

Alternate directors

12. Any director (other than an alternate director) may
appoint any other director, or any other person who is
willing to act, to be an alternate director and may
remove from office an alternate director so appointed by
him. Regulation 65 of Table A shall not apply.

Power to provide for employees

13. The directors may by resolution exercise any power
conferred by the Act to make provision for the benefit of
persons employed or formerly employed by the company oOr
any of its subsidiaries in connection with the cessation
or the transfer to any person of the whole or part of the
undertaking of the company or that subsidiary.

Power to receive uncalled monies

14. The directors may, if they think fit, receive from
any member willing to advance the same all or any part of

the moneys uncalled and remaining unpaid on any shares

held by him.

Delegation of directors' powers

15. The directors may delegate any of their powsrs (with
power to sub-delegate) to committees consisting of such
person or persons {whether directors or not) as they
think fit. Regulation 72 of Table A shall be mecdified
accordingly and references in Table A to a committee of
directors or to a director as a member of such a
committee shall include a committee astablished under
this article or such person or persons.

Appointment and removal of directors by majority
shareholders

16. Any member holding, or any members holding in
aggregate, a majority in nominal value of such of the
issuea share capital for the time being of the company as
carries the right of attending and voting at general
meetings of the company may by memorandum in writing
signed by or on behalf of him ox them and delivered tLo
the office or tendered at a meeting of the directors or
at a general meeting of the company at any time and f{iom
time to time appoint any person to be a director (either
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to £fill a vacancy or as an additional director) or remove
any director from office (no matter how he was
appointed).

Appointment of directors by board

17. Without prejudice to the powers conferred by any
other article, any person may be appointed a director by
the directors, either to fill a vacancy or as an
additional director,

No age limit or share qualification

18. No director shall be required to retire or vacate
his office, and no person shall be ineligible for
appointment as a directoxr, by reason of his having
attained any particular age. No shareholding
qualification for directors shall be required.

Exclusion of rotation reguirements and other provieions

19. Regulations 73 to 80 (inclusive) and the last
sentence of regqulation 84 of Table A shall not apply.

Disqualification and removal of directors

20. The office of a director shall be vacated not only
upon the happening of any of the events mentioned in
regulation 81 of Table A but also if he is renoved from
office pursuant to these articles. Regulation 81 of
Table A shall be modified accordingly.

Directors' gratuities and pensions

21. The directors may exercise all the powers of the
company to provide benefits, either by the payment of
gratuities or pensions or by insurance or in any other
manner whether similar to the foregoing or not, for any
director or former director or the relations, connections
or dependants of any director or former director who
holds or has held any executive offine or employment with
the company or with any body corporate which is orx has
been a subsidiary of the company or with a predecessor in
business of the company or of any such body corporate and
may contribute to any fund and pay premiums for the
purchase or provision of any such benefit. No director
or former director shall be accountable to the company or
the members for any benefit provided punrsuant to this
article and the receipt of any such benefit shall not
disqualify any person from being ox becoming a director
of the company. Regulation 87 of Table A shall not
apply.

Notice of hoard meetings

22. Notice of a meceting of the directors shall be deemed
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to be properly given tc a directur if it is given to him
personally or by word of mouth or sent in writing to him
at his last known address or any other address given by
him to the company for this purpose, or by any other
means authorised in writing by the director concerned. A
director absent or intending to be absent from the United
Kingdom may request the directors that notices of
meetinas of the directors shall during his absence bhe
sent in writing to him at an address or to a fax or telex
number given by him to the company for this purpose, but
if no request is made to the directors it shall not be
necessary to give notice of a meeting of the directers to
any director who is for the time being absent from the
United Kingdom. A director may waive notice of any
meeting either prospectively or retrospectively.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

23. All or any of the members of thne board or any
committee of the board may participate in a meeting of
the board or that committee by means of a conference
telephone or any communication equipment which allows all
persons participating in the meeting to hear each other.
A person so participating shall be deemed to be present
in person at the meeting and shall be entitled toc vo.e or
be o nnted in a qguorum accordingly. Such & meeting shall
be ¢ omed Lo take place where the largest group of those
participating is assembled, or, if there is no such
group, where the chairman of the meeting then is.

Directors may vote when interested

24. A director who to his knowledge is in any way,
whether directly or indirectly, interested in a contract
with the company shall declare the nature of his interest
at the meeting of the board at which the question of
entering into the contract is first taken into
consideration, if he knows his interest then exists, or
in any other case at the first meeting of the board after
he knows that he is or has become so interested. Subject
where applicable to such disclosure, a director shall be
entitled to vote in respect of any contract or proposed
contract in which ne is interested and if he shall do so
his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present.
Regulations 34 and 95 of Table A shall not apply. For
the purposes of this article, a general notice to the
board by a dir ctor to the effect that (a) he is a member
of a specified company or firm and is to be regarded as
interested in any contract which may after the date of
the notice be made with that company or firm or (b) he is
to be regarded as interested in anv contract which may
after the date of the notice be made with a specified
person who is connected with him, shall be decemed to be a
sufficient declaration of interest under this article in
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relation to any such contract; provided that no such
notice shall be effective unless eithex it is given at a
meeting of the board or the director takes reasonable
steps to secure that it is brought up and read at the
next board meeting after it is given.

Official seal

25. The company may exercice all the powers conferred by
the Act with regard to having any official seal and such
powers shall be vested in the directors. Subject to the
provisions of the Act, any instrument to which an
official seal is affixed shall be signed by such persons,
if any, 8¢ the directors may from time to time determine.

Notices

26. Any notice or other document may be served on or
delivered to any member by the company either personally,
or by sending it by post addressed to the member at his
registered address or by fax or telex to a number
provided by the member for this purpose, or by leaving it
at his registered address addressed to the membexr, or by
any other means authorised in writing by the member
concerned. In the case of joint holders of a share,
service or delivexy of any notice or other document on or
to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the
joint holders. Regulation 112 of Table A shall not

apply.

Time of service

27. Any notice or other document, if sent by post, shall
be deemed to have been served or delivered twenty four
hours after posting and, in proving such service or
delivery, it shall be sufficient to prove that the notice
or document was properly addressed, stamped and put in
the post. Any notice or other document left at a
registered address otherwigse than by post, or sent by fax
or telex or other instantaneous means of transmission,
shall be deemed to have been served or delivered when it
was so left or sent. Regulation 115 of Table A shall not

apply.

Indemnity
28. Regulation 118 of Table A shall be modified to read:

"subject to the provisions of the Act but
without prejudice to any indemnity to which a
director may otherwise be entitled, every
director or other officer or auditor of the
company or any person employed by the company
who can be held t¢ bind the company in a
commercial transaction shall be Indemnificed out
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of the assets of the company against any
liability incurred by him in defending any
proceedings, whether civil or criminal, in
which judgment ls given in his favour or in
which he is acquitted or in connecticn with any
application in which relief is granted to him
by the court from liability for negligence,
default, breach of duty, or breach of trust in
relation to the affairs of the company.”

Powers of the Directors

29. Whenever Alliance & Leicester Building Society
(hereinafter called "the Society") or any subsidiary of
the Society, shall be the holder of not less than 90 per
cent. of the issued Ordinary Shares the following
provisions shall apply and to the extent of any
inconsistency shall have overriding effect as against all
other provisions of these articles:-

{a) the Society may at any time and from time to time
appoint any person to be a director any may remove
any person who is a director howsoever appointed but
so that in the case of a managing director his
removal from office shall be deemed an act of the
company and shall have effect without prejudice to
any claim for damages for breach of any contract of
service between him and the company;

(b) no unissued shares shall be issued or agreed to be
issued or put under option without the consent of
the Socliety;

(c) any or all powers of the directors shall be
restricted in such respects and to such extent as
the Society may by notice to the company from time
to time prescribe.

Any such appointment, removal, consent or notice shall be
in writing served on the company and signed on behalf of
the Society by any two of its directors or by one of its
directors and its secretary or some other person duly
authorised for the purpose. No person dealing with the
company shall be concerned to see or enguire as to
whether the powers of the directors have been in any way
restricted hereunder or as to whether any requisite
consent of the Society has been obtained and no
obligation incurred or security given or transaction
effected by the company to or with any third party shall
be invalid or ineffectual unless the third party had at
the time express notice that the incurring of such
obligation or the giving of such security or the
effecting of such transaction was in excess of the powers
of the directors.
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* insert full name
of company

Important

The accounting
reference date to
be enterad along-
side should be
completed 2s in the
following sxamples:

8 April
Day Meonth

30 Juine
Dasy  Month

31 December
Day  Month

1 lusert
Diractor,
Seacratary,
Admimstrator,
Admimstrative
Receiver or
flecowver
[Scotlan) as
appropripte

COMPANIES FORM MNo. 224

Notice of accounting reference date
{to be delivered within 9 months of
inenvporation)

Pursuant to section 224 of the Companiss Act 1985
as ingertad by saction 3 of the Companies Act 1989

To the Ragistrar of Companies
{Address overleat)

Name of company

Company nsmber

2740602

* ALLIANCE & LEICESTER UNIT TRUST MANAGERS LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month

3i101 82

Designationf (oMeAny azpowmeyDate 16 {1 AR

-

Presentor's name address For citicial use

telephone number and reference (if any): | D.E.B.

J. Hepplewhite {Ref., VC)

Legal Department

Alliance & Leicester Building
Society

Alliance House, Hove Park,

Hove, Fast Sussex, BN3 7A7

Post room

(U
!




INCORPORATED IM ENGLAND REGISTERED HUMBIR : 2740602

THE COMPARIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

ALLIANCE & LEICESTER UNIT TRUST MANAGERS LIMITED

The following Special Resolution was duly passed by the Members of the Company
on 7th February 1994 at the Annual General Meeting for that year.

SPECIAL RESOLUTION

“THAT pursuant to Section 252(2) (b} of the Companies Act 1985 the Company
exempt itself from the requirement to appoint Auditors as otherwise required
by Section 384 of the said Act."

G A MORGEN LIX SECRETARY

REGISTERED OFFICE
ALLIANCE HOUSE

_____




