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THE COMPANIES ACTS 1948 YO 1967 b

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1993
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Do aclemnly and sincerely declare that I am (see note (a) below) . cvure s B BETEQ e b
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And that all the requirements of the Companies Act, 1848, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with, And [ make this
‘solemn Decleration conscientiously believing the same to be true and by virtue of the provisions of
the Statutory Declurations Act, 1835, ' ' ‘
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Declarca at 119/ “"20 b Chance‘ry Lane b \
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...... odntne, County. of London.........

before me. N

A Comminsioner for (}aths (see note (b) below)

--aoo)

(a) “a Sclicitor of the Supreme Couet'’ {or in Scotland *a Solicitor")
“engaged in the formation’’, or ‘‘a person named in the articles of association as «
director”, or “a person named in the acticles of association as a secretary”

) qr'Notury Public or Justice of the Peace

e

* Delete “‘Limited” if not applicable.
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Statement of the Nominal Capital,

L

Insevt the
Niwne of
the Company

4

Chri 90 B (rrtd Zeld
LIMITED :

Pursuant to Section 112 of the Stamp Act 1894, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1926, and
L) - Section 41 of the Finance Act 1933

s

THE NOMINAL CAPITAL of the above named Company is £.... 0 Q

Signature ‘
Description S s a2y
Date 3515 72—

NOTES.—The Stamp Duty on the Nominal Capital ts Ten Shillings for every £100
(d .orlfraction of £100.

This Statement ¢ to be filed with the Memorandum of Association or other
Dasument when the Company is registered

Presented by
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femorandum of Association
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TENIWOOD SECURITIES LIMITED o
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1. Phe name of the Company is '"TPeniwood Securities Limited

L]

, 2., The Registered Office of the Company will be <
situate in England. - o
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3. The objects for which the Company is established
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(4) (1) To purchase or otherwise acquire, hold as an a

investment and deal in any shares, debentures,stocks, ;
‘bonds, Scérip; or other securities issued by any com- -

pany or association or any supreme, municipal, local
or other authority, whether in Great Britain or any
overseas country or place.

T

Ny

(2> To arrange some or all or the investments of
the Company in convenient or selected units or groups
and to sell or otherwise turn to account any interest
or interests in any such unit’s or groups upon such
terms and conditions as shall be thought fit, to en-
ter into, execute and carry into effect any trust
deed, or trust deeds, either revocable or irrevocable
and to arrange and do all acts, deeds and things
necessary for or convenient for rendering any certi-
ficates or other documents of title issued by the
Company marketable on any Stock Exchange and obbtain-
ing official quotations therefor.

(3) Te subscribe and pay for, on such terms and
conditions as may be thought fit, any such shares,
debentures, stocks, -bonds, scrip or otvher securities;

. to carry on business as bankers, financiers ,mortga@eaty
and finance brokers, insurance brokers, estate gfgd
and generally to undertake and execute agency A
commission work. 4

C o EMIIESS COMPANY REGISTRATIONS Led!
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(E)

(#)

(G)

(H)

‘end to secure the repayment of any money .~

To carry on any other business whaeh in ihe

apinicn of the Directors of IThe CGompany may

seem capable of heing conveniently caryied

on in connection with or as ancillayy 1o any

of the above businesses or to bhe calcoulaied s
d7 .cetly or indirectly to enhance the value

oi or render profitable any of the properiy

of the Company oxr to further any of iis

objects.

To purchase, take on lease, exXchange, hire
or otherwise acguire, any real oY personal
property or any interest in such property
and to sell, lease, let on hire, develop .
such property, or otherwise furn the same [
to the advantage of the Company. :

To build, construct, maintain, alter, enlarge, -
pull down, remove or replace any buildings, oy
works, plant and machinery necessary or convenieni
for the business of the Company or to join with :
any person, firm or company in doing any of the .
things aforesaid. ‘

To borrow or raise money upon such terms
end on such security as may be considered
expedient and in particular by the issue
or depogit of debentures or debenture stock

T, et we L

AT A R,

borrowed, raised or owing by morigage chgf”V‘"“ﬁ' y
or lien upon the whole or any part of th el
undertaking, property and assets of the %;77§
Company , both present and futurc, inel. ... ¢

1ts uncalled capital. o

To apply for, purchase or otherwise acquire
any patents, licences and the like, conferring
an exclusive or non-exclusive or limited right

'
;
4
“-J
of user or any secret or other information as @

to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect 3
of, or otherwise turn to account any rights ’
and information so acquired. '

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp- ®

oration carrying on business in any yart of :
the world. @

To 1ssue, place, underwrite or guarantee the
gubsgrlption of, or concur or assist in the
issuing or placing, underwriting, or guaran-
teeing the subscription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimitead
or incorporated by Act of Parliament or other—
wise, at such times and upon such terms and

conditions as to remuneration and otherwise
as may be agreed upon.

t@_‘_ |
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(W)

(0)

(p)

- of any company formed or promoted by

-3

To invest and deal with the moneys of the
Company not immediately required for the
purposes of its business in ox upon such
investments and securities and in such
manner as may from time to time bhe con-
sidered expedient.

To lend money or give credit on such
terms a5 may be considered expedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into parinership or into any

arrangement for sharing profits or to

amalgamate with any person Tirm or company

carrying on or proposing to carry on any

business which the Company is authorised

to carry on or any business or transaction

capable of being conducted ‘so as directly

or indirectly to bemefit thé Company. :

To sell, exchange, lease, dispose of, turn

to account or otherwise deal with the whole o
or any.part of the undertaking of the

Company for such consideration as may

be cinsidered expedient and in particu-

lar for shares, stock or securities of

any other company formed or to be formed.
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To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
liabilities of the Company or for any
other purpose which may seem directly. or
indirectly calculated to benefit the Com-

pany.

BT TR T
s i

g
Rany
Y

=g c2s
L

95T % Tt

To remunerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
preliminary expenses of the Company and
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the Company.

To draw, accept, endorse, negotiate,
discount, execute and issue promissoxry
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instruments.

ot

,4,...,,.-
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To establish, support or ald in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex-officers, employees or ex-employees of
the Company or the families, dependants
or conrections of such persons, and to
grant pensions, gratuities and allowances
and to make payments ftowards insurance
and to subscribe or guarantee money for
charitable or benevolent objects or

e it e iy
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for any exhibition ox for any public,
general or usaful objeats.

(Q)} To enter into any arrangement with any
'~ Government or other aguthority, suprens,
municipal, local or otherwise, and to

obtain from any such Government oy
Authority all rights, concessions, and
privileges which may seem conducive to
the Company's objects or any of them,
or to obtain or to endeavour ‘to obtain,
any provisional order of the Board of
Trade, or any Act or Acts of Parliament
Tor the purposes of the Company or any
other company.

(R) To distribute among the Members in
specie any property of the Company, or
‘any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separate
capital from profits, but sec that no
distribution amounting to a reduction
of capital be made except with the
sanction (if any) for the time being
required by law.

(S) To do all or any of the above things
in any part of the world either alone
or in conjunction with others and either
as principals, agents, contractors,
trustees or otherwise and either by or
through agents, sub-contractors, trus-
tees or otherwise.

(T) To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or
any of then.

It is hereby declared that the foregoing sub-
clauses shall be construed independently of

each other and that none of the objects mentioned
in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any

other sub-clause.

4. The liability of the Wembers is limiteq. © ye

5e The share capital of the Company is
£ 100 divided into 100 ghares of £1 each.
The Company hag bower to increase ang divide
the shares into several classes and attach
thereto any breferred; deferred or other spec- )
ial rights, Privileges or conditions as the

Articles of Association may from time to time
prescribe,

3
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WE, the several persons whose names and addresaas
are subscribed are desirous of being formed into

a Company in pursuance of this Memorandum of
Association and we respectively agree to take the
number of shares in the capital of the Company set

opposite our respective names.

Numbex of Shares
taken by each
Subscriber

NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRLIBERS

MICHAEL JOHﬁ HOPE, = ONE
%30, City Road,
London. H.C.l.

BRIAN GULDSTEIN,
30, City Road,
Tondon. E.C.1L.
Company Director.

ONE

-
RS

DATED the 9th day of Mayl. 197

WITNESS to the above signatures @

t

AN ANV

IINDA ROSE DAVIS,
30, City Road, - .
Tondon. E.C.Ll.

Copy Typist.
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1054920 %MPANY LIMITED BY SHARES,

- Articles of Assoriation

OF ‘

TENTHCOD SECURITTIES LTNITED o
PRELIMINARY B
/1
T o The regulations contained in Part T of Tahle :
A in the Pirst Schedule to The Companies Act, 1948 !
(such Tadble being hereinafter calleq "Pable A"), shall :
apply to the Compahy save in so far as they are ex— :
cluded or varied hereby; that is to say, Clauses 24, 5
53, 15, 79, 126 ang 130 in Part I of Table A shall notl. &
apply to the Company; and in addition to-the remainin o
Clauses in Part I of Table A, as varieq by these W

Articles, the following shall be the regulations of
the Company.,

2. The Company is a Private Company ang Clauses
2;3,4,5 and 6 in Part II of Takle A as varied by these
Articles shall accordingly apply to the Company .

SHARES
3. The shares shall be under the control of
the Directors, who may allot and dispose of oy grant
Options over the same to such Persons, on such

terms, and in such manner ag they think fit, subject
: ng clause hereof
(Clause 4). o

_ _ any new
shares_from time to time to be created, shall in the

of such time or op recgipt.of an intimation from the
i he declines to
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LIEN

5, The lien conferryed by Glause 31 in Pary X
of Table A shall attach ta fully paid up Shares, and
to, all ghares registeled in the name of any person
indebted or under liability to the Company, whether
he shall be the sole registered holdex thereef o
shall be one of two or more joind holdens.

TRANSPER AND TRANSMISSION OF SBARES

6. Clause % of Part ITof Tgble A shall nob
apply to any transfer To & person wheo 1is already &
pember of the Company or to a transferee under the
next following clause hereof {Clause 7).

7. Any share may be transferred by a member
o any child or other issue, wife, husband, father,
mother, brother, sister, con-in-law, daughter-in-law,
nephew on nisce of such member and any share of &
deceased membexr may be transferred to any such rela-
tive as aforesaid of the deceased member or to the
executors or administrators of any such deceased
member. Any share standing in the name of the trustees
of the Will of any deceased member oxr of a settlement
created by a member or a deceased member may be
transferred upon any change of trusbees to the trustees
for the time being of such Will or Settlement oT to a
person to whol csuch member or deceased member would
have been.entitled to transier the same.

, 8. The proﬁiso to clause %2 of Part I of Table
A shall not apply to the Conmpany .

GENERAL MEETING

9. Every nobice convening a General Meeting
shall comply with the provisions of Bection 136 (2)
of The Companies Act, 1048, as To glving information
to Members in regard %o their right to appoint proxies;
and notices of and other cummunications relating %o
any General Meeting which any Member is enbitled bo
receive shall be sent to the Auditor for the time “Deing

of the Company.

' 10. Cleuse 54 in Part I of Table A shall be read
and construed as if ‘the words "Meeting shall be dis-
golved" were substitued for the words "Members present

shall be a quorum'.
DIRECTORS

11. Unless and until the Company in General
Meeting shall otherwise determine, the number of
Directors shall be not less than one nor more than
seven. If and so long &8 there is a sole Director,
such Director may act alone in exercising all the
powers and auvthorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subscribers to the
Memorandum of Associlation of the Companye.
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§ Direcktor may vote as a Direclor in 1&-
gardlzu aﬁé conbract or arrangement in yhich he is
Pnterested or upon any matter arising thereont, and
if be shall so vote his vote shgll be counted apd
he shall be reckoned in estimating a quorum whgn
any such contract or arrangement is under consider-
ation; and Clause 84 in Part I of Table & shall be
modifisd accordingly.

14, Any Director umay appoint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he %olds office as an albernate
Director, shall be entitled to recelve notice cf
Meetings of Directors and to attend agd.votg there-
at, but he shall not require any qualification and
shall not be entitled to any remuneration from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
said Director and the appointee. Such appointment
may be revoked at any time by the appointor or by
a resolution of the Directors or by an Ordinary
Resolubion of the Company in General Meetbing. Any
appointment or revocation made under this clause,
shall be in writing under the hand of the Director
making the same.

#DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated :~-

(1) If he resigns his office by notice in
writing to the Company.

2) If he becomes bankrupt or enters into

.any arrang??ent with his creditors.

) If he is prohibited from being a Director
by an order made under section 188 of the Act. :
43 If he becomes of unsound mind.

5) If he is removed from office by a -
resolution duly passed under section 184 of the Act. '

BORROWING POWERS

16. The Directors may exercise all the powers of
the company to borrow money, and %o mortgage or charge
its undertakings, property and uncalled capital, or anuy
part thereof, and to issue debentures, debenture stock,
and other securities whether outright or as security -~

for any debt, liability or obligation of the Com ox
of any third’party: 8 onpeRy

17. The first Se
Briap Goldstein. cretary of the Company shall be
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ACCOUNTS

18. The directors shall from time to ti i
accordance with msections 148, 150 and 157 of fﬁg' "

Companies Act 1948 and sectioms 16 to 22 of The Companies

Aet 1967, cause To be prepared and to be laid before

the Company in general meeting such profit and loss

accownts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

AUDIT

19. Auvditors shall be appointed and their duties
regulated in accordance with sections 139 to 161 of the
Compagégs Act 1948 and sections 13 and 14 of fthe Companies
Act 1 .

Lo

INDEMNITY

20. In addition to the indemnity contained in clause
136 of Part 1 of Table A and subject to the provisions of
Section 205 of the Companies Act 1948, every director,
managing director, agent, auditor, secretary and other
officer of the Company shall be entitled tv be indemnified
out of the assets of the Company against all losses or
1iabilities incurred by him in or about the execution and
discharge of the duties of his office.




B~

¥
=N

T

e T - e T DA ‘_"_.az-..\.s‘.

1/ -

T

au,

PN e

£

Bl ™

R

=

»

SigE Lt el

o} Qo

NAMES,

ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

et/ e
MICHAEL JOHN HOPE,
%0, City Road,
‘London, E.C.1.

Company: Edppation Assistant. "

o

BRIAN GOLDSTEIN,
30, City Road,
London. E.C.1.

Company Director.

B

DATED the

WIINESS to ‘the

9th day of Fax 1 9?

Eeo

bove signatures :

LKA LS
LINDA ROSE DAVIS,
501 City Road\.-

London. &£.0.1, '

Copy Typist.
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CERTIFICATE OF INCORPORATION

No. 1054920 -7

[ hereby certify that

TENIWOCD SECURITIES LDVITED

is this day incorporated under tli‘% Companies Acts 1948 to 1967 and that the

« Company is Limited.
Given under my hand at London the jpuy May 1972

W, TAYLOR)

Assistant Registrar of Companies

T ReT Ry
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; o i THE COMPANIES ACTS 1048 to 19A7
/ SMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

i
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' _ OF //f
YENIWOOD SECURITING LIMITED

Tnl I

Fortin

g

At an Extraordinary General Meeting

of the abovenamed Company held at

Estates llouse, Gresham Street, London, EC2
on Monday, the 12th day of February, 1973
the fnllowing Resolutions were duly
proposed and passed as Special Tesolutions:-

tels
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SPECTAL RESOLUTIONS

A
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1. That the authorised share capital be increased to
£6,500 by the creation of 6,400 Ordinary Shares of £1 each-
ranking pari passu in all respects with the existing
Orginary Stock

2. Tﬁayithe Articles of Association containead ih the
QQ§umenﬁépfﬁﬁueed to the Meeting and initialled for
identification by the Chairman be approved and adopted as
the Articles of Association in lieu of all existing Articles
Provided that this ResoTlution shall come into effect only
upon the issue of the Shares in the capitgl of thé Company
to the persdns and in the proporfions specified in Article

14 of the said Articles
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AHE _COMPANTES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES
mm"_w-m
NEW
ARTICLES OF ASSOCIATTON
OF
« TENLWOOD SECURITIRS LIMITED

(Adopted by Spelial Resolution passed the
12th  day of February - 1973)

PRELIMINARY

1. Subject as hereinalfter ﬁrovided, the Regulations
contained or incorporated imn Part IT of Table A in +the

JFirst Schedule to the Companies Act, 1948 (hereinafter

referred to "Table A, Part II") shall apply %o the
Company. .

2. Regulations 60, 71, 75, 84 (2), 84 (4), 88 to 104
and 106, of Part T of Table A in the said Schedule
(hereinafter referred to as "Tabie A, Part I") and
Regulations 4 and 6 of Table 4, Part II, shall not
apply to the Company, but the Articles hereinafter
contained, and the remaining Regulations of Table A,
Part I and of Table A, Part ITI, subject to the
modifications. hereinafter expressed, shall constitute
the regulations’ of the Company. '

SHARES ‘ ,
3. The share capital of the Company at the date of
the adoption of these Articles is £6,500 divided into
6,500 Ordinary Shares of £1 each
rFl

INCREASE OF CAPTITAL,

h. (&) The Company from time t0 time by Special
Resolution increase its capital by such sum divided
into such amounts as the Resolution shall prescribe

(B) Unless otherwise determined by the Company

by Special Resolution ity new share from time to time
created shall be offered in the first instance to the
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Memwhers for the bize being in properiien {as meardy as
circumstances may admit) to the number of shaves hedd by
them respectivelys Upon such offers heing made a8
aforesaid the Members shall be invited to appdy Terv
any shares they are willing %o agcept in excess of
their entitlement. T the event that a HembexY OX
Members does not or do not accept his oXx theix
entitlement the showes representing the same shall

be offered to the Members who have applied fox exXcesSs
shares and so that in so far as the number of such
excess sharves is the same as ox less than the
aggregate of the numbers so applied for the sameo shall
be issued in proporiion as nearly as may be to the
rumbers so applised fox by the respective Members.

Any unissued shares which are offered as aforesaild

and not accepted in accordance with the foregoing
provisions shall be at the disposal of the Directors
and they may (subject to the provisions of the Act)
allot the same to such persons at such times and on
such terms as they think fit.

LIEN
5. Tn Regulation 11 of Table A, Part I the woxds
W (not being a Fully paid share)" and the words " (other
than fully paic shares)" shall be omitted.

" TRANSFER OF SHARES

.6. The Directors may in thedir absolute discretion
and without assigning any reason therefor decline to
register any transfer of any share whether or not it
is a fully paid share but guch right to decline
registration shall not be exercisable in the case
of any transfer made pursuant to Article T

7. (A) No shares in the capital of the Company
shall be transferred unless and until the rights of
pre-emption hereinafter conferred shall have been
exhausted Provided always that such rights may with
the consent in writing of all the Directors foxr the
time being be waived or varied by the Members in
writing in relation to any proposed transfer of
shares.

(B8) Bvery Member and every person becoming
entitled to dispose of or deal with shares of the,
‘Company upon a death or otherwise who’ is desirous
of transferring any shares (hereipafter called “the
proposed transferor") shall give a notice (nereinafter
called "a tremsfer notice®") in writing of such
desire to the Board of Directors of the Company. A4
transfer notice shall constitute the Board the agent
of the proposed transferor for the sale of the shares
compriged thereln at such price as failing agreement
‘betyeen the Members the Auditors of the Company for
the +time being shall on the application of any

n
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Director (but givipg due regaxd to any Io reseniation
' nade to t}:gem. bg an}rgbieﬁher i@ thgy mag; mgsidem
s appropriate) certify as cqual to the fair market
et ‘ price thereef., In so certifying the said Auditors
B . shall be deemed to be acting as experts and not as
[ arbitrators and accordingly the provisions of tha
L Arbitration Act 1950, or any statutoxy ve~cnaciment
o or modificabtion thereof for the time being in forca,
o ghall have no application, The Directoxs shall
" cause the price agreed or coxtified as aforesaid Lo
be notified to the proposed Tyransferor forthwith and
the proposed Tramnsferor shall be entitled to wevoke
the Transfer notice within fourteen days of such
notification. g

(G) Upon the price being so agreed as certified
as aforesaid and after fourteen days have elapsed
without revocation by the proposed framsferor the
Directors shall thereupon offer the shares to be sold
o all the Members pre rata in each case to their
respective holdings of shares in the capital of the
Company. Each such offer shall state -

() the total number of shares to be sold;

(b) the price of each share agreed or certified
‘ as aforesaid .

(¢) the number of shares which each such Member‘
' shall be entitled as of right to purchase;

and shall irvite such Member to apply for any shares
in excess of such entitlement. Tn case of competition '
any excess shares shall be sold to the Members accepting L
the offer in proportion (as nearly as may be and without r
increasing the number sold to any holder heyond the
number of excess shares applied fox by him) to theix
existing holdings of shares of the Company. Each
-3 such offer shall be made by writing semnt through the
post in pre-paid letters addressed to the Members at
their respective addresses as.appearing in the Register
of Members and shall limit a time not being less than
thirty days within which the offer shall be accepted
or in default shall be deemed to have been declined. R
(p) Upon expiration of the period mentioned in
the .offer the Board shall allocate the said shares .
to or amongst the Members who shall have expressed
his or their willingness to purchase as aforesaid.
Upon. such allocation the proposed transferor shall be
Lo bound within fourteen days thereafter against payment
of the said price to execute a transfer oxr bransfers
of the shares in favour of the purchaser or purchasers.
If he makes default in so doing, the Chairman fox the
time being of the Board of Directors of the Company,
or failing him, one of the Directors duly nominated i/
by a resolution of the Board for that purpose shald, @%ﬂﬂ
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upon. the expiry of the said period of fourteen days,
be deemed to be the duly appeinted attorney of the
propesed transferor with full pover to and shall
execube, complete and deliver in the name and on
behall of the proposed transferor a irapsfer oxr.
transfers of the shares ko the purchasing Memben
or Members and the Board may veceive and give &
good discharge for the purchase money on behalf
of the proposed transferor and enter the name of
the purchaser or purchasers in the Register of
Members as holder or holders by transfer of the
shares purchased by him ox them.

(E) Tn the event of the whole of the shares
comprised in a transfex notice not being sold und&d
the provisions of this Article the proposed
transferor may at any time within ninety days of
the expiration of the period mentioned in the offex
transfer the shares mot sold to amy person at any
price being less than the price agreed or certified
in respect of.such shares as aforesaid

TRANSMTSSION OF SHARES

8. Subject to the provisions of the foregoing
Article, any person becoming entitled to a share in
consequence of the death or bankruptcy of a Member
including a duly appointed executor prior to the
grant of probate shall, upon such evidence being
produced as may from time to time be required by

. the Directors, have the right either to be

registered as a Member in respect of the share, or
instead of being registered himself, to make such
transfer of the share as the deceased or bankrupt
person could have made; but the Directors shall

in either case have the same right, if any, to
decline registration as they would have had in the
case of a transfer of the share by the deceased or
bankrupt person before the death or bankruptey.

PROCEEDINGS AT GENERAL MEETINGS

9. No business shall be transacted at any General
Meeting mniess a quorum of Members is present at
the time when the Meeting proceeds to business; for
all puxrposes two Members, present in person or by
proxy, shall constitute a quorum PROVIDED THAT if
such quorum shall not be present at any General
Meeting the said Meeting shall stand adjourned for
‘geven days and at any General Meeting so adjourned
the quorum shall be the Member or Members present
in person or by proxy.

10. Any Member present in person oxr by proxy at a
General Meeting may demand a poll and Regulation 58
of Table A, Part I shall be modified accordingly.
The said Regulation shall also be modified by the
insertion of the words "or not carried by a
particular majority" aftexr the words "or lost"
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therein,.

11. The Chairman of a General Moekting shall not have

a second or casting veie,; whethexr on @ shoyw of hands }
or on & poll. ¥

12. Any resplution in writlng referred to in vegulaiiop. -
5 of Table A, Part II may consist of several doguments 0
in 1like form cach signed by oxr on behalf of one ox WITE

of the Members.

ey et T

DIRECTORS cas

13. Unless otherwise determined by the Company by
Ordinary Resolution, there shall not be less than 3
three or more than six Directors. ;

14. (a) So long as the issued Shares in the capital o
of the Company continue. to be held by the Members o
and in the proporiions Following that is to say 3-

-

() as to U0% by Triumph Investment Trust
Limited ("Triumph");

(b) as to 30% by Securities Management Co.
Limited ("Securities"); and

(c) a5 to 30% by Sir Denys Colquhoun Flowerdew
Lowson Baronet ("Sir Denys™) o

then Triumph shall have the right from time to time
and at any time to appoint two Directors ("Triumph
Directors") Securities shall have the right from time 5
to time and at any time +to appoint two Directors '
("Securities Directors") and Sir Denys .

shall have the right from time to time and at awny time
to appoint two Directors ("Lowson Directors"). Such
Appointors respectively shall have the right %o remove
any such Pirector appointed by them and appoint another
in his place., Any suclh appointment or removal shall be
effected by notice in writing to the Company signed by
the el vant Appointox ' .

(p) Philip Bycroft gaul and Richard Lawrence
Owen shall be deemed to have been duly appointed as -
Triunph Directors, Réne de Chochor and Cecil Altmann
as Securities Directors and Sir Denys and Thomas
iDaniel Mullins as Lowson Directors

1%. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings, as
they think £it. A Director may, and the Secretary on the
requisition of a pirector shall, at any time summon 2

Meoting of the Directors mot less than three or more than
seven days after such requisition has been made. Without
prejudice to the right of the alternate of a Director to
receive notice of Meetings of the Directors, notice thexreo
need not be given to any Director foxr the time being absenﬁ%fq

. 5. _ . . -~
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rrom the United Kingdom,

16. The auoxum at Meetings of the Divectoxs (which
shall, be present throunghout the Meeting) shall be TWo

7. Questions arising at any Meeting of the DirectoYs
shall be decided by a majority of votes. In the
event of an equality of votes, the Chairmai shall

not have a, secomd ox casting vote.

18. The words "in General.Meeting“ shall be jnserted
after the words tunless the Company" in pregulation 78 of
Table A, Part L.

19, A Director and alternate Director shall not require
a share qualificat&on but nevertheless shall he entitled
to attend and speak at any General Meeting of the Compenys
and at any separate meetings of the liolders of any class
of shares in' the Company ~

20, Provided that a Director declares his interest in a’
contract or arrangement or proposed contract oX arrangement
with the Company i manner provided-by Section 199 of the
Companies Act, 1948, he shall be counted in the quiorum at
any meeting of Directors at which the same is considered
and shall be entitled to vote as a pirector im respect o
thereof B

21, The continuing Directors may act notwithstanding any

. vacancy in their body, but if and SO long as their number

and quality ig reduced below the numbex fixed by these
Acvticles &S the necessary qroTrumn of Directors, the
continuing pirectors oY Director may act for the purpose
of nobifying the MembeXs of such reduction or of summoning
a general Meeting of the Conmpany put for 1O other purpose

22, Aoy resolution in writing referned wo.ip,regulation
106 of Part T of Table A may consist of several documents
in like form each signed bY one oT MoOYEe of the pirectors

BORROWING POWERS

23. The proviso 4o Regulation 79 of pable A, Part T
shall be deemed TO be deleted :

Q}SQUALIFICKTION oF DIRECTORS

2, The office of a Director shall be vacated i~

©o(1) IL save as provided in any contract between
him and {the Companys by notice in writing -
o the Company he pesigns the office of Director

(2) If he becomes pankrupt oY insolvent o¥ enters
inte any arrangement with his creditors

(3)N 1f he ceases O pe @ Director bY virtue of ‘
gection 182 of the Act B r

6.
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(4) If he is prohibifed from being a Diyector /

by an orxder made under any of the provislons
of Section 188 of the Act

(5) If he becomes of unsound mind N

(6) TIf he is removed from office by @ resolution
. duly passed under Section 184 uof the Act

(7) If he is removed from office pursuant to
the provisions of Article 1l hereof

25. Any person may be appointed o¥ elected as @ Dirgct@r,
whatever be his age, and 1o Director ghall be reguilred

to vacate his office by reason of his atbaining ow having
attained the age of seventy years oF any other age

26, A Director shall have power to nominate in writing
any perscn approved by the Directors (whose approval
shall not be unreasonably vithheld) to act as an o -
alternate Pixector in his place during his absence from the
place where meetings axre held ox inability for any reason
to act as such Director, and on such appointment heing
made the alternate pirector shall (except as regards
remuneration) be subject in all respects to the terms

and conditions existing with reference to the other
Directors,'and each alternate pirector while 8O acting
chall exericse and’ discharge a1l the powers and duties
and shall have all the rights (including the right to
yeceive notice of Meetings of the Directors of the
pirector he,yeprssents. 1f the alternate pirectors is
nimself a pirector of the Company he shall be entitled to
wvote in his own capacity as Director as well as in the Su
capacity of alternate Director. An Alternate Director
shall not be entitled to attend O wole at any Meetings
of the pirectors at which {the Director who appoiﬂted him
is present. A Director may at any time in wrditing revoke
the appointment of any alternate Director appointed by
him and appoint another persom in his place, and if a
pirector naking such appointment as aforesaid shall cease¢
to be a pirector the person appointed'by him shall
thereupol cease ‘to have any power OT authority as
alternate Director. An sltermate Director shall look .
for his pemuneration (if any) to the pirector appointing
him and not to the Company

QEYIDENDS AND CAPIT%LISATiON OF RESERVES

f27.' In Regulations 114 and 128 shall be modified by
the insertion of the words "b¥y gpecial Resolution®
after the words "in general meeting

n 4in both places
where they appe ar /
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The additional eapital is divided as follows :—

Xo. of Company 1054920 f/ (:/L{) / \% l pe

o THE COMPAN’JES‘J AcTég éﬁ?‘m 1967 f)
-57;;;1-:%
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eptice and Sta ment* of Increase in Nominal Capital

0 the REGISTRAR OF COMPANIES I
TENIWOOD SECURITIES

Ack 1948, that by a Special

[ U
dated the 12th day of February, 1975  the nominal cfp A - ad

of the Company has been increased by the addition thereto of the s
£ 6,400 : beyond the registered capital of £ 100.

Number of Shares Olass of Share

6,400 Ordinary

The conditions (e.g., voting rights, dividend rights, winding-up rights,

'etc.) subject to which the new shares have been, or are to be, issued are as

follows 1=

‘s *If any of the now shares aro Preforance Shatvs atate whother thoy are redoomable or not.  Ifthe spaos below iv insufficiont
tha conditions should bo sot out separately by way of annexuro.

There are no special conditiens subject to which
the sald Shares are to be issued,

Y7 A0
Signature. y £E

State whethey Dirvector Director
or Scoretary

Dated the....12%Eh. .. day of February, 1R 3.

Fresented by Presontor’s Rafe)

o Bbdanern..&..Co
44, Bedford Sauare,

London, WC1B 3DU.
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Number of

Form No, 103
Company

[ N'a registration fee payable)

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place ‘

(Pursuant to section 110 (3) of the Companies Act 1948)

o * Insert the
; N gme of -
the Co y z
. RPN TTENIMOSD....... S:f‘—wf/ T2ES . .....LIMITED

Section 110 of the Companies Act 1948 provides that :—
% £ " ES H

(3) Bvery company shall send notice to the registrar of companies of the
4 place where its register of members is kept and of any change in that place :
| e Provided that a company shall not be bound to send notice under this sub-
: section where the register has, at all times since it came into existence or, in
the case of a register in existence at the commencement of this Act, at all times
since then, been kept at the regictered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine. '

Presented by Presentor’s Reference o

T THE. Cot1OmY...
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Oyez Publishing Limited, Oyez House, 237 Long Lane, London SEY 4PU, a subsidlary of The Solicitors’
4 Law Stationery Soclety, Limited. % % % TF21721.30-11-73
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the BREGISTRAR OF COMPANIES.

T OO f@%’/&/ T E T s LIMITED

hereby givcs you notice, in accordmnce with subsection (3) of section 110

of t}*e Gompmmes Act 1948, that the register of members of the Oomp‘my
o rept at O AEg fouse 6 [T00 RSATY

-----------------

........................

JUMPE GROUP SERVICES LIM}ED

(State whether
Director or Sceretary) SECREIANES ........................................

NO'T'3.—This Margin is reserved for binding and must not be writtea acrogs,

»
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THE COMPANIES ACTS 1948 TO 1976

COMPANY. LIMLTED BY SHARES

TENTZOOD SECURITIES ILIMITED

At an EXTRAORDINARY GENERAL MEETING of the
Company held on 26th March 1979 the following
Resolution was duly passed as a SPECTATL
RESOLUTION,

SPECIAL, RESOLUTION

THAT the regulations contained in the document produced to the Meeting
and signed for the purpose of identification by the Chairﬁan thereof be
,? and the same are hereby adopted as the Articles of Association of the
i Company in substitution for and to the exclusion of the Regulations
w contained or inéorporated in the existing Articles of Association of the

? Company

Jf | . /[’(V“’W

-.n..-..t---l......-.l.-tlou
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The Companies Acts 1948 ta 1924

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCJATION

{Adopted by Special Resolution passed on the 26th Marchl979)
of

TENIWOOD SECURITIES LIMITED

1" Iu these Articles -

"The Act" means the Companies A ot 1948, as aﬁaended by the
Companies Act 1967 and the Companies Act 1976,

"Part I" means Part I of Table A in the First Schedule to the Act.

"Part I" means Part I of the said Table A,

2. The Company is aKP‘rivate Company within the meaning of Section 28 of
the Act.

3. The repgulations contained in-Part II, including the regulations contained
in Part I incorporated in PPart I, shall apply to the Company with the exceptions,
modifications and additions hereinafter contained.

;L. The capital of the Company at the date of adoption of these Articles is
£6,500, divided into 6,500 Ordinary Shares of £1 each.

5. (A) The Company may from time to time by Special Resolution

increase its capital hy such sum divided into such amounts as the
Resolution shall prescribe. Regulation tli, %,t:,l\Part '_I?shall not apply

to the Company.
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(B} Unless otherwise determined by the Company by Special
Resolution any new share from time to time created shall be
offered in the first instance to the Members for the time heing in
priportion {as nearly as circumstances may adipit) to the number
of shaves held by them respectively, Upon such pifers being made
as aforesaid the Members shall be invited to apply for any shares
they are willing to accept in excess of their entitlement. In the
event that a Member or Members does not or do not acgept his or
their entitlement the shares representing the same shall be
offered to the Members who have applied for excess shares and so
that in so far as the number of such excess sharés is the same as
or less than the aggregate of the numbers so applied for the same
shall be issued in proportion as nearly as may be {o the numbers so
applied for by the respective Member;;. Any unissued shares
which are offered as aforesaid and not accepted in accordance
with the foregoing provisions slllall be at the dispasal of the
Directots and they may {subject to the provisions of the Act) allot
the same to such persons at such times and on such terms as they
thinlk fit. h .

6. Inregulation 11 of Part I the words "(other than fully paid shaves)" shall
be omitted.

7.  Inregulation 15 of Part I the words iprovided that no call shall exceed
one-fourth of the nominal value of the share or be payable at less than one month
from the date fixed for the payment of the last precedi;ug call" shall be omitted.

8. Regulations 22 and 24 of Part 1 and Regulation 3 of Part II shall not
apply to the Company. The Directors may in their absolute discretion and without
assigr.xing any reason thereof decline to register any transfer of any s'hare whether
or not it is a fully paid share but such right to decline registration shall not be
exercisable in the case of any transfer made pursuant to Article 9.

9., (A} No shares in the capital of the Company shall be transferred
unless and until the rights of pre-~emption hereinalter conferrf:d
shall have been exhausted Provided always that such rights may

‘with the consent in writing of all the Directérs for the time being

2
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(8]

be waived or veried by the Members in writing in relation 3o any

propesed transfer of shares.
Every Member and every person becoming entitled 3o dispose of or deal
with shares of the Company upon a death or otherwiss who is desireus
of transferring any sharcs (hereinafter called "the proposed transferor™)
shall give a notics fhereinafter called ", transfer notice"} in writing of
guch desire to the Board of Directors of the Company. A transier
notice shall constitute the Board the agent of the proposed transferor
for the sale of the shares comprised therein at such price as {ailing
agreerﬁqnt between the Members the Auditors of the Company for the
time beinz shall on the ap}j;lication of any Director (but giving due
regard to m‘ly representation made to them by any Member as they may
consider appropriate) certify as equal to the fair market price thereof.
In so certifying the said Auditors chall be deemmad to be acting as
experts and not as arbitrators and accordingly the provisions of the
Arbitration Act 1950, or any statutory ye-enactment or modification
;chereof for the time being in force, shall have no application. The
Directors shall cause the price agreed or certified as aforesaid to be
notified to the proposed Tpansferor forthwith and the proposed
meansforor shall be entitled to revoke ez afra:nsfer notice within
fourteen days of such notific:a;tion;
Upen the price being so agreed or certified as aforesaid and after
fourteen days have elapsed without revocation by the proposed
transferor the Directors shall thereupon offer th;a shares to be sold to
all the Members pro rata in each case to their respective holdings of '
;hares in the capital of the Company. Each such offer shall state:-
(a) the total number of shares £6 be sold;
(b) the price of each share agret‘ad or certified as aforesaid
(c) the number of shares which each such Member shall be entitled as

of right to purchase;

and shall invite such Membex to apply for any shares in excess of such

" entitlement. In case of competition any excess shares shall be.sold to

the Members accepting the offer in proportion (as nedrly as may be and

3



(D)

(E)

10.

without increasing the number sold to any holder beyend the pumter of
excess shares aprlied for by him) to fheir existing holdings of shrves ¢4
the Company. Each such offer shall be made by writing sant through
fhe post in pre-paid letters addressed to the Members at their
respective addresses as appearing in the Register of Members and shall
lirais a timie not being less than thirty days within which the offer shall
be accepted or in default shall be deemed to have been declined.

Upén expiration ¢f the period mentioned in the offer the Board’shall
allocate the said shares to or amongst the Members who shall have
expressed his or their willingness to purchaée' as aforesaid. Upon such
allgcation the proposed transferor shall be bound within fourteen days
thereafter against payment of the said price to execute a transfer or
transfers of the shares in favour of the purchaser or purchasers. If he
malkes default in so doing, the Chairman for the time being of the Board
of Directors of the Company, or failing him, one of the Directors duly
nominated by a resolution of the Board for that purpose shall, upon the
expiry of the said period oE fourteen days, be deemed to be the duly
appointed attorney of the proposed transferor WIFh full power to and
ghall execute, complete and deliver in the name and on beha'f of the
proposed transferor a transier or transfers of the shares to the
purchasing Member or Members and the Board may receive and give a

good discharge for the purchase money on behalf of the proposed

transferor and enter the name of the purchaser or purchasers in the .

Register of Members as holder or holders by transfer of the shares

surchased by him or them.

In the evnut of the whole of the shares comprised in a transfer notice
not being sold under the provisions of this Article the prcposed
transferor may at any time within ninety days of the expiration of the
period mentioned in the offer transfer the shares not sold to any person
at any price being not less than the price agreed or certified in respect
of such shares as aforesaid.

Regulation 75 of Part T shall not apply to the Company, Unless and

until otherwise determined by Ordinary Resolution of the Company, the number of

4



Directors. shall not be less than two and the maximum number of if¥rectrs oowld
not be limited.

il. A member or members holding a majority in nominal value of the issued
shares for the time being in the Company shall have power from time to tjmn to
appoint any person or persons as a Director or Directors either as an additional
Director or te {ill any vacancy {provided that the total number of Directors shall
not exceed any maximum number from time to time prescribed by or in accordance
with these Articles) and to remove from office any Director howsoever appointed.
Any such appointinent or removal shall be effected by notice in writing to the
Company signed by the member or members making the.same or in the case of a
member being a company, signed by any director thereof or by any person so
authorised by resolution of the Directors or of other governi;xg body thereof. Any
such appointment or removal shall take effect when the notice effecting the same
is delivered to the repistered office of the Company or to the Secretary or is
produced at a meeting of the Directors, and any such removal shall be without
prejudice to any claim which a Director so removed may have under any contract

" between him and the Company.

12. There shall he substi_tuted for the second sentence of regulation 76 of
Part I the words: "Unless otherwise determingd by the Company in General Meeting
such remuneration shall be divided between the Directors in such proportion and

_manner as the Directors may unanimously determine or in default of such
determination equally, except that any Director holding office for less than a year
or other period for which remuneration is paid shall rank in such division in
proportion to the fraction of such year or other period duri;'xg which he has held
office. Any Director who by request performs special services or goes or resides
abroad for any purposes of the Comina.ny may receive such extra remuneration by
way of salary, commission or participation in profits, or partly in one way and
partly in another, as the Directors may determine."

13. Regulation 77u,of Part I shall not apply to the Company. A Director shall
not require any shareholding qualification, but shall nevertheless be entitled to
notice of and shall be entitled to attend and speak at any General Meeting.

14. The proviso to regulation 79 of Part I (limiting the power to horrow -

money) shall not apply to the Company.



15. Subject to such disclogere as is reguired by Section 199 of the Act a
Director may vote as a Direstor in regard to any contyact, matier oy arpangement
in, which he oz the Company is interested, whether or not the Director er the
Company is a party to the same and if he shall so vote his vote shall be counted and
he shalt be counted in a quorum when any suck contract, matter ox arrangement s
under consideration; and paragraphs (2} and {4) of regulation 84 of Part ¥ shall not
apply to the Company.

16. ‘The words "and every Director present at any meeting of Directors or
committee of Dire‘ctors“shall sign his name in a beok to be kept for that purste"
shall be omitted from regulation 86 of Part L .

17. Any Director may at any time appoint any person {or more than one,
joirtly or severally) to be an alternate Director of the Company to represent such
Director, and may at any time remove any alternate Director so appointed from

office. An alternate Director so appointed shall not, except by virtue of an

agreement with the Director whom he represents be entitled to receive any

remuneration from the Company, but shall otherwise be subject to the provisions of

these presents with regard to Directors. An alternate Director shall {(subject to his
giving to the Company an address within the United Kingdom at which notices inay
be served upon him) be entitled to receive notices of all meetings of the Directors,
and, in the absence of the Director whom he represents, to attend and vote at all
meetings of the Directors and to perform all the functions of such Director as a
Director. When acting also as a Director or as an alternate Director for more than
one Director, an alternate Director shall have one vote for every Director he
yepresents, in addition to his own, if himself a Director, and when so acting, where
the quorum exceeds two, shall be considered as two Directors for the purpose of
n:;aking a quorum. An alternate Director shall ipso facto cease to be an alternate
Director if the Director whom he represents ceases for any reason to be a
Director. Any such appointment ox the termination therecf shall be by notice in
writing to the Company and take effect when the notice effecting the same is
delivered to the Registered office of the Company or to the Secretary or is
produced at a Meeting of the Directors.

18. Regulation 88 of Part I shall not (save as hereinafter repealed) apply to
the Company, Subject always to any claim arising under any contract between him

and the Company, the office of Divector shall be vacated

e




(a}
{B)

(C)

19)]
(E)

if e resigns bis office by notice in wriling to the Cm!;ptmss o

if he hecomes bankyupt or makes any arrangement op composition
with his creditors generally; or

it he becomes prohibited from being a Director by reasop of any
order made under Section 188 of the Act; or

if he becomes of unsound mind; or

if he is otherwise duly removed from office.

Mo Thirector shall vacate his office or he ineligible for re-election, nor shall any

person be ineligible for appointment as a Director, by reason only of his attaining

' or having attained any particular age.

19. The Directors shall not be subject to retirement by rotation. Regula-

tions 89 to 94 inclusive of Part I and the last sentences of regulations 95 and 97 of

Part I shall not apply to the Company.

20. The words "and payment thereof shall he a sufficient discharge to the

Company in respect of the dividend, interest or other monies represented thereby"

ahall be added to the second sentence of regulation 121 of Part I

21. The last sentence of Regulation 98 of Part I shall not apply to the

Company. Notice of every meeting of Directors shall be given to each Director of

the Company or his alternate Director, including Directors and alternate Directors

who may for the time being have given addresses or be resident outside the United

Kingdom.
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THAT 1.

1le

3.

The authoriséd share capital of the Company be increased by £400 ( )

THD COMPANTES ACTS 1943 0 1978

COMBAITE LINTTen BY SHARES

TENTWOQD SECURITIER LDITTED

A% an EXTRAORDINARY GENERAL MEETING of the Company
held on 26th March 1979 the following Resolubion was
duly passed as a SPECTAL RESOLUTION -

SPECTAL RESOLUTION

Six thousand four hundred of the existing six thousand five
hundred Ordinary Sheves of £1 each of the Company be converted

as a class into and henceforth beAdesignated 1% Non-Cumulative
Non-Participating Deferred Shares of the Company to the like
nominal amount andﬁkhat to this effect 64 out of every 65 Ordinary
Shares held by each holder be so converted. Such 1% Non=~ °©
Cumulative Non~Participating Deferred Shares shall' confer upor

the holders thereof the rights set out in paragraph (3) of this

Resolution; and

from £6,500 to £6,900 by the creation of 400 7% Participating |

Preference Shares of £1 each. Such 7% Participating Preference

Shares shall confer upon the holders thereof the rights set out |

in paragraph (3) of this Resolution; = and

The rights attaching to the 400, 7% Participating Preference Shares

of £1 each (hereinafter referred to as "the Preference Shares") the

100 Oxdinary Shares of £1 each (hereinafter referred to.as Mthe :Eégi}

e




Crdinary Shares®) and ths 5420 1% Npn-Cumalative s ¢

Pacticipating Deferred Shaves of £1 each (hereinafien

referrad to ag "khe Deferred Shares") shall he as follows:
AS REGARDS TNCOME

The profits which are available for distributien in respect
of any financial year (as defined in Section 455 of the
Companies Ack 1948 as amended by Section 1 of the Companies
Act 1976) shall be applieds- ;;'
(a)  First in or towards paying to the holders of the
Preference Shares a non-cumulative preferential
dividend at the rate of 7% per annum (inclusive
of tax credit) on the capital for the time bBeing
paid up or credited as paid up on such Shares
(b))  Second in or towards paying to the holders of the
Ordinary Shares a non-cumulative preferential
dividend at the rate of 7% per annum (inclusive
of tax credit) on the capital for the time being
praid up or cfedited as paid up on such Shares
(¢}  Third in or towards paying to the holders of the
Deferred Shares a non-cumuiative dividend at the
rate of 1% per annum (inclusive of tax credit) on
the capital fo; the time being paid up or credited
as paid up on such Shares
(d)  Fourth the balance (if anyi of the said profits shall
be distributed £6 the holdecs of the Ordinary Shares

and the Preference Shares according to the capital

e W= S



for the time being pald up or credited as paid
up on the Ordinary Shares and the Freference

Shares held by them respectively

AS REGARDS CAPLTAL

In the event of | the cOfr’tpany being wound up the swrplus

assets of the Company remaining after payment of all its

liabilities shall be applied :-

(a) First in repaying to the holders of (1) the | t
Preference Shares and (il) any Ordinary Shafes
pari passu the amount paid up or credited as }
paid up on such Shares ” i

(b) Second in repaying to the holders of the Deferred {
Shares the amount paid up”or éredited as paid up i
on such Shares

(¢) Third the balance (if any) shall belong to and be
distributed exclusively among the holders of the
Ordinary Shares in proportion to the amountslpaid | f
up or credited as paid up on the Ordinary Shares . t5ﬁ

held by them respectively - N
AS REGARDS VQTING

The Ordinary Shares shall confer upon the holders thereof
the right tc one vote at any Meeting of the Company in
respect of each such Share held. The holders of the

Preference Shares and the Deferred Shares shall not be



entitled in respeck thereof ta recalve potice of ox

attend or vote at any General Meebing of the Campany.
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“ Form No. 10
MNo. of Company 40549072 L 4F 4

i

THE COMPANIES ACTS 1948 to 1967

Netice of Increase in Nominal Capital

Yo THE REGISTRAR OF COMPANIES

[nsert namg TENIWOOD SECURITIES

of Compan Y: )

delate “Limited"

if nat applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies At 1948,
1State whether that by at Special Resolution of the C?mpany dated the
/.1;%;:’,","(;1%::,‘{ twentysixth day of  March 1979 the nominal capital of the
gr Splamal Comipany has been increased by the addition thereto of the sum of £ 400,00,

esolution.

beyond the registered capital of £ 6,500

The additional capital is divided as follows:— ‘
. Number of Shares , Class of Share Nominal amount
of each share

400 | 7% Participating Preference ’ £1
Shares (non-redeemable)

The conditions (e.g.. voting rights, dividend rights, Winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:— -

-

If any of the new

shares ars

Preference Shares see attached,

state-whether they

are redeemable or

not. Ifth{g space is

insufficiant the

conditions should

be set cut

separately by way

of annexure. '
Signature ...,

State whether Director} Y el
or Secretary WA EE ENMAE & % NmzRENIALY

Datedthe...4th.....dayof....Jume ... 19.80...

Presented by McKenna & Coa, Presentor's Reference...pHL/GBY. ...
Inveregk House, 1 A.‘l.dwych
. london WC2R. OH e, s o

99

{ses notes overleaf)




As regards income, the holders of the Preference Shures e entitled
to a nen-cumilative preferential divideziid at the rate of 7% par annum
{inclusive of tax credit) on the capital for the time being pajd 'ap or
credited as paid up on such Shares, but after (i) paying to the holders
of the Ordinary Shares a non-cumulative preferential dividend at the
rate of 7% per annum on the like basis and (ii) paying to the ho‘lders
of the Deferred Shares a non-cumulative dividend at the rate of 1% per
annum on, the like basis. The holders of the Preference and ordinar'y
Shares are entitled to share in any balance of the profits. In the

event of the Comparijr being wound-up, the surplus assets of the Company

remaining after paj{menﬁ of all liabilities will be applied in repaying to the

holders of the Preference Shares only the amount paid up or credited as paid I"

up on such Sharese.

The holders of the Preference Shares shall not be entitled to receive notice

of or attend or vote at any General Meeting’ of the Company

e T T T
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The Cotrpanies Acts 3358 1 1576

Company Limited By Shares

MEMORANDUM

and

NEW

§

“ ARTICLES OF ASSOCIATION

S & , S

(Adopted by Special Resolution passed on the
26th March 1979 and incorporating

alterations made up to 30th April 1930)

of
(O

TENIWOOD SECURITIES LIVITED -

Incorporated the 17¢h day of May 1972 -

e

(3
J‘
o
]
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S,
e

McKenna & Co
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CERTIF{CATE QF INCORPORATION

No. 1054920

I HEREBY CERTIFY that TENIWOOD SECURITIES LIMITED
Incorporated under the Companies Acts 1948 +o 1967, and that the
Limited. '

Given under my hand at London the 17tk May 1972,

N. TAYLOR.

Is this day
;gorgpany is

e

Assistant Registrar of Companies.

%

o
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The Companies Acts 1938 @ 1979

Company Limited By Shares

o o -~ -

MEMORANDUM OF ASSOCIATION
‘ of

TENIWOOD SECURITIES LIMITED

2.
3.

The name of the Company is "TENIWQOD SECURITIES LIMITED."

The Registered Office of the Company will be situate in England. //

The objects for which the Company is established are:-

(A)

(8)

(o)

(1

(2)

(3)

v
To purchase or otherwise acquire, hold as an investment and deal
in any shares, debentures, stocks, bonds, scrip, or other securifies
issued by any company or association or any supreme, municipal,
local or other authority, whether in Great Britain or any ovetrseas
country or place.

To arrange some or all of the investments of the Company in
convenient or selected units or groups and to sell or otherwise
turn to account any interest or interests in any such units or
groups upon such terms and conditions as shall be thought fit, to
enter into, execute and carry into effect any trust deed, or trust
deeds, either revocable or irrevocable and to arrange and do all
acts, deeds and things necessary for or convenient for rendering
any certificates or other documents of title issued by the
Company marketable on any Stock Exchange and obtaining
official quotations thereof.

To subscribe and pay for, on such terms and conditions as may be
thought fit, any such shares, debentures, stocks, bonds, scrip or
other securities; to carry on business as bankers, financiers,
mortgage and finance brokers, insurance brokers, estate agents
and generally to undertake and execute agency and commission
work.

To carry on any other business which in the opinion of the Directors of
the Company may seem capable of being conveniently carried on in
connection with or as ancillary to any of the above businesses or to be
calculated directly or indirectly to enhance the value of or render
profitable any of the property of the Company or to further any of its
ohjects. : ‘

To purchase, take on lease, exchange, hire or otherwise acquire, any
real or personal property or any interest in such property and to sell,




Dy

E)

(F)

(G)

(H)

n

(3)

(K)

(L)

(0)

“23se,, let o hire, develop such FFERSIiY, 7 2FheTRIse win the sawme 1
the advantage of the Campzany,

To build, construct, maintain, alter, enlarge, pull down, remove or
teplace any buildings, works, piant and machinery necessary or
convenient for the business of the Company oF 1a join With 3Ny PEISON,
firm. or company in doing any of the things aforesajd,

To borrow or raise money upon such terms and on such security as may
be considered expedient and in particular by the issue or deposis of
debentures or debenture stack and to secure the repayment of any
money borrowed, raised or owing by mortgage charge or lien upon the
whole or any part of the undertaking, property and assets of the
Company, both present and future, including its uncalled capital.

To apply for, purchase or otherwise acquire any patents, licences and
the like, conferring an exclusive or non-exclusive or limlted right of
User or any secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the Company, and to
use, develop, grant licences in respect of, cr otherwise turn to account
any rights and information so acquireds:

To purchase subscribe for or otherwise acquire and held and deal with
any shares, stocks, debentures, debenture stocks, Bonds or securities of

any other company or corporation carrying on business in any part of
the world.

To issue, place, underwrite or guarantee the subscription of, or concur
or assist in the issuing or placing, underwriting, or guaranteeing the
subscription of shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited or incorporated
by Act of Parliament or otherwise, at such times and upon such terms
and conditions as to remuneration and otherwise as may be agreed upon.

To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments and
securities and in such manner as may from time to time be considered
expedient.

Ta lend money or give credit on such terms as may be considered
expedient and to receive money on deposit or loan from and give
guarantees or become security for any persons, firms and companies.

To enter into partnership or into any arrangement for sharing profits or
to amalgamate with any person firm or company carrying on or
proposing to carry on any business which the Company is authorised to
carry on or any business or transaction capable of being conducted so as
directly or indirectly to benefit the Company.

To sell, exchange lease, dispose of, turn to account or otherwise deal
with the whole or any part of the undertaking of the Company for such
consideration as may be considered expedient and in particular for
shares, stock or securities of any other comnany formed or to be
formed.

To promote, finance or assist any other company for the purpose of
acquiring all or any part of the property rights and liabilities of the
Company or for any other purpose which may seem directly or
indirectly calculated to benefit the Company.

To remunerate any person, firm or company rendering services to the
Company in any manner and to pay all or any of the preliminary

expenses of the Company and of any company formed or promoted by
the Compary,

To draw, accept, endorse, negotiate, discount, execute and issue
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(Q

(R)

(s)

4y

promissory notes, hills of exchange, scrip, warrants ond othey
transferable or negotiahble instrurments.

To establish, support or aid in the establishment and suppor:t of
associations, institutions, clubs, funds, trusts and schemes calculated %0
benefit the officers or ex-officers, employess or ex-employees of ghe
Company or the families, dependants or connections of such persuns,
and 1o grant pensions, gratuities and allowances and to make payments
towards insurance and to subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any publie, general or
useful objects.

To enter into any arrangement with any Government or other authority,
supreme, municipal, local oc otherwise, and to obtain from any such
Government or Autherity ali rights, concessions, and privileges which
may seem conducive to the Company's oblects or any of them, or to
obtain or to endeavour to obtain, any provisional order of the
Department of Trade, or any Act or Acts of Parliament for the
purposes of the Company or any other company.

To distribute among the Members in specie any property of the
Comparny, or any proceeds of sale or disposition of any property of the
Company, and for such purpose to distinguish and separate capital from
profits, but so that no distribution ameunting to a reduction of capital
be made except with the sanction (if any) for the time being required by
faw.

To do all or any of the above things in any part of the world either
alone or in conjunction with others and either as principals, agents,
contractors, trustees or otherwise and either by or through agenis, sub-
contractors, trustess or otherwise.

To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be censtrued
independently of each other and that none of the objects mentioned in any sub-
clause shall be deemed to be merely subsidiary to the objects mentioned in any
other sub-clause. 4

4,  The liability of the Members is limited.

#5, The share capital of the Company is £100 divided into 100 shares of £1 each.
The Company has power to increase and divide the shares into several classes and
attach thereto any preferred, deferred or other special rights, privileges or
conditions as the Articles of Association may from time to time prescribe.

~

/

* At the date of reprinting these Memorandum and Articles oAssociation the
share capital of the Company is £6,900 divided into 100 Ordinary Shares of £1
each, 400 7% Participating Preference Shates of £1 each and 6,400 1% Non-~
Cumulative Non-Participating Deferred Shares of £1 each.




WY, the several persons shose names and adiresses ave suhscribed, are
desirous, of being formed Into a Cormrpany Lo purssance of 1his Memarmanaum o3
hasociation, and we respectively agree 1 take the number of shares Ia the capital
of the Company set opposite our respaciive NAMKs.

it i ot baa e = e rn —em o

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN ~ !

DESCRIPTIONS. OF SUBSCRIBERS BY EACH SUBSCRIBER
MICHEAL JOHN HOPE ¢ ONE

30, City Road

Londen E.C. 1.

Company Formation Assistant

BRIAN GOLDSTEIN ONE
30, City Road \ )
London. E.C.1. o

~Company Director

Dated the 9th day of May 1972.

Witness to tﬁ?ﬁj§bove Signatures:

LINDA ROSE DAVIS,

30, City Road, ' ; .
London E.C.1.

Copy Typist

)
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*he Companies Acts 1963 1 1978 o

Company Limited By Shares

Asgag\,_»._ﬁ._f

NEW
ARTICLES OF ASSOCIATION o
(Adopted by Special Resolution passed on the 26th March 1979 L
and incorporating alterations made up to 30th April 1980) o

of
TENIWOOD SECURITIES LIMITED

g By -
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In ihese Articles -

"The Act" means the Companies Act 1948, as amended by the
Companies Act 1967 and the Companies Act 1976. :

"Part " means Part 1 of Table Ain the First Schedule to the Act.
npPart 11" means Part II of the said Table A.

2. The Company is a Private Company within the meani of Section 28 of
the Act.

3.  The regulations contained in Part 11, including the regulations contained
in Part I incorporated in Part I, shall apply to the Company with the exceptions,
modifications and additions hereinafter contained.

4. The authorised share capital of the Cornpany at 26th March 1979 is
£6,900, divided into 100 Ordinary Shares of £1 each (“the Ordinary Shares"), 6,400
1% Non-Cumulative Non-Participating Deferred Shares of £1 each ("the Deferred
Shares™) and 400 7% Participating Preference Shares of £1 each ("the Preference
Shares"). The rights attaching to each such class of share are as follows:-

(1} The profits which are available for distribution in respsct of any
financial year (as defined in Section 455 of the Companies Act
1948 as amended by Section 1 of the Companles Act 1976) shall be
applied: ' .

(z) First in or towards paying to the holders of the Preference
Shaves a non-cumulative preferential dividend at the rate of
7% per annum (inclusive of tax credit) an the capital for the
time being paid up or credited as paid up on such shares;

(b)) Second in or towards paying to the hclders of the Ordinary
Shares a non-cumulative preferential dividend at the rate of

"
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7% per apnum (nclusive of tax credith on the cagitad for <he
time helng paid up or credited as pald up on such shares;

() Third in or towards payieg to tha hotders of the Deferrsd
Shares a nen-cumulative dividend av the rate of 1% per
annum {inclusive of tax credit) on the capital Tor the lime |
being paid up or credited as paid up on such shares; .

{d) Pourth the balance (if any) of the sald profjts shall be Co
distributed to the holders of the Ordinary Shares and the !
Preference ‘Shares according to the capital for the time °
heing paidl up or credited as paid up on the Ordinary Shares
and the Preferance Shares held by them respectively;

(2) In the event of the Company being wound up the surplus assets of
the Company remaining after payment of all its labilities shall be
applied:

(a) First in repaying to the holders of (i) the Preference Shares
and {ii) any Ordinary Shares pari passu the amount paid up or
credited as paid up on such shares;

s E e m e o oo e & e

(b) Secondly in repaying to the holders of the Deferred Shares
the amount paid up or credited as paid up on such shares;

(¢) Third the balance (if any) shall belong to and be distributed
exclusively among the holders of the Ordinary Shares in
proportion to the amounts paid up or credited as paid up on A
the Ordinary Shares held by them respectively ey

(3) The Ordinary Shares shali confer upon the holders thereof the

right to one vote at any meeting of the Company in respect of

each such share held. The holders of the Preference Shares and i
the Deferred Shares shall not be: entitled in respect thereof to - ”%
receive notice of or attend or vote at any general meeting of the TTh
Company 'fi;

5. (A) The Company may from time to time by Special Resolution
increase its capital by such sum divided into such amounts as the
Resolution shall prescribe. Regulation &4 of Part I shall not apply
to the Company

e 1 . -
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(B) Unless otherwise determined by the Company by Special
Resolution any new share from time to ‘time created shall be
offered in the first instance to the Members for the time being in
proportion (as nearly as circumstances may admit) to the number
of shares held by them respectively. Upon such offers being made
as aforesaid the Members shall be invited to apply for any shares
they are willing to accept in excess of their entitlement. In the .
event that a Member or Members does not or do not accept his or .
their entitlement the shares representing the same shall be i
offered to the Members who have applied for excess shares and so &
that in so far as the number of such excess shares is the same as :
or less than the aggregate of the numbers so applied for the same {
shall be issued in proportion as nearly as may be to the numbers so =
applied for by the respective Members. Any unissued shares
which are offered as aforesaid and not accepted in accordance
with the foregoing provisions shall be at the disposal of the
Directors and they may (subject to the provisions of the Act) allot
the same to such persons at such times and on such terms as they
think fit

B 4

s
. - u
e e e e s e mrm M P g i o g = B e e

L

- e

6. In regulation L1 of Part I the words "(other than fully paid shares)" shail
be omitted

7.  In regulation 15 of Part I the words "provided that no call shall exceed




one-fourth of the nominal value of the share or be payable at less thyn ane memn
from the date fixed for the payment of the tast preceding call™ shall be omitted

8.  Regulations 22 and 24 of Part [ and Regulation 3 of Pary I shall not
apply to the Company. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transier o any share whather
or not it is a fully paid share but such right to decline registration shall not be
exercisable in the case of any transfer made pursuant to Article $

9. (A) No shares in the capital of the Company shall be transferred
unless and until the rights of pre-emption hereinafter conferred
shall have been exhausted Provided always that such rights may
with the consent in writing of all the Directors for the time being
be waived or varied by the Members in writing in relation to any
proposed transfer of shares

(B) Every Member and every person becoming entitled to dispose of
or deal with shares of the Company upon a death or otherwise who
is desirous of transferring any shares (hereinafter called "the
proposed transferor') shall give a notice (hereinafter called “a
transfer notice" in writing of such desire to the Board of
Directors of the Company. A transfer notice shall constitute the
Board the agent of the proposed transferor for the sale of the
shares comprised therein at such price as {falling agreement
between the Members the Auditors of the Company for the time
being shall on the application of any Director (but giving due
regard to any representation made to them by any Member as
they may consider appropriate) certify as equal to the fair market
price thereof. In so certifying the said Auditors shall be deerned
to be acting as experts and not as arbitrators and accordingly the
provisions of the Arbitration Act 1950, or any statutory re-
enactment or modification thereof for the time being in force,
shall have no application. The Directors shall cause the price
agreed or certified as aforesaid to be notified to the proposed
transferor forthwith and the proposed transferor shall be entitled
to revoke the transfer notice within fourteen days of such
notification

{C} Upon the price being so agreed or certified as aforesaid and after
fourteen days have elapsed without revocation by the proposed
transferor the Directors shall thereupon offer the shares to be
sold to all the Members pro rata in each case to their respective
holdings of shares in the capital of the Company. Each such offer
shall state:- ‘

L
'

{a) the total number of shares to be sold;
(b) the price of each share agreed or certified asf “foresaid

{c) the number of shares which each such Member shall be
entitled as of right to purchase;

and shall invite such Member to apply for any shares in excess of
such entitlement. In case of competition any excess shares shall
be sold to the Members accepting the offer in proportion (as
nearly as may be and without increasing the number sold to any
holder beyond the number of excess shares applied for by him) to
their existing holdings of shares of the Company. Each such oifer
shall be made by writing sent through the post in pre-paid letters
addressed to the Members at their respective addresses as
appearing in the Register of Members and shall limit a time not
being less than thirty days within which the offer shall be
accepted or in default shall be deemed to have been declined

(D) Upon expiration of the period mentioned in the offer the Board

[
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shall allocate ihe said shares 1@ or amengst 2he Mewbers mho
shall have expressed his or thely willingress 1o purchase as
aforesaid. Upon such ailocation the proposed transferce shall e
bound within fourteen days thersafter against payment o the said
price 10 execute & transfer or transfers of the shares in favour of
the purchaser or purchasers. If he makes default in so doing, the
Chairman for the time heing of the Beard of Directors Qi the
Company, or failing him, one of the Directors duly aominated by a
resolution of the Board for that purpose shall, upon the expiry of
the said period of fourteen days, be deemesd to be the duly
appointed atterney of the proposed transferor with ful]l power 12
and shall execute, complete and deliver in the namse and on behalf
of the proposed transferor a transfer or transfers of the shares 1o
the purchasing Member or Members and the Board may receive
and give a good discharge for the purchase money on behalf of the
proposed transferor and enter the name of the purchaser or
purchasers in the Register of Members as holder or holders by
transfer of the shares purchased by him or them

(E) In the event of the whole of the shares comprised in a transfer
notice not being sold under the provisions of this Article the
proposed transferor may at any time within ninety days of the
expiration of the period mentioned in the offer transfer the shates
not sold to any person at any price being not less than the price
agreed or certified in respect of such shares as aforesaid

10. Regulation 75 of Part I shall not apply to the Company. Unless and
until otherwise determined by Ordinary Resolution of the Company, the number of
Directors shall not be less than two and the maximum number of Directors shall
not be limited.

11. A member or members holding a majority in nominal value of the issued
shares for the time being in the Company shall have power from time to time to
appoint any person or persons as a Director or Directors either as an additional
Director or to {ill any vacancy (provided that the total number of Directors shall
not exceed any maximum number from time to time prescribed by or in accordance
with these Articles) and to remove from office any Director howsoever appointed.
Any such appointment or removal shall be effected by notice in writing to the
Company signed by the member or members making the same or In the case of &
member being a company, -Signed by any director thereof or by any person so
authorised by resolution of the Directors or of other governing bedy thereof. Any
such appointment or removal shall take effect when the notice effecting the same
is delivered to the registered office of the Company or to the Secretary or is
produced at a meeting of the Directors, and any such removal shall be without
prejudice to any claim which a Director so removed may have under any contract
between him and the Company.

12. There shall be substituted for the second sentence of regulation 76 of
Part I the words: "Unless otherwise determined by the Company in General Meeting
such remuneration shall be divided between the Directors in such proportion and
manner as the Directors may unanimously determine or in default of such
determination equally, except that any Director holding office for less than a year
or other period for which remuneration ls paid shall rank in such division in
proportion to the fraction of such year or other period during which he has held
office. Any Director who by request performs special services or goes or resides
abroad for any purposes of the Company may receive such extra remuneration by
way of salary, commission or participation in profits, or partly in one way and
partly in another, as the Directors may determine."

13. Regulation 77 of Part 1 shall not apply to the Company. A Director shall
not require any shareholding qualification, but shall nevertheless be entitled to
notice of and shall be entitied to attend and speak at any General Meeting.

14, The proviso to regulation 79 of Part I {limiting the power to borrow
money) shall not apply to the Cempany-
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Director may wote as a Blrector In regard to any Soatiact, maBer o ATTARIETHENI
in which he or the Company is interested, whether or mey the Divegtor oF $he
Company is a party to the same and if ke shall so vote his vote shall be counted and
he shall be counted in a quorem when any such cpnivagt, matter o arrangevent is
under consideration; and paragraphs {2) and (4} of regulation S% of Part 1 shall not
apply to the Company,

I5. Subject to such disclosure as is reguired by Jecton 139 of the At o

16, The words “and every Director present at any meeting of Directors o
committee of Directors shall sign his name in a book to be kept for that purpose™
shall be omirted from regulation 86 of Part L.

7. Any Director may at any time appoint any person {or more than one,
jointly or severally} to be an alternate Director of the Company to represent such
Director, and may at any time remove any alternate Director so appointed {from
office, An alternate Director so appointed shall not, except by virtue of an
agreement with the Director whom he represents be entitled to receive any
rempineration from the Company, but shall otherwise be subject to the provisions of
these presents with regard to Directors. An alternate Director shall (subject to his
giving to the Company an address within the United ¥ingdom at which notices may
be served upon him) be entitled to receive notices of all meetings of the Directors,
and, in the absence of the Director whom he represents, to attend and vote at all
meetings of the Directors and to perform all the functions of such Director as a
Director. When acting also as a Director or as an alternate Director for more than
one Director, an alternate Director shail have one vote for every Director he
represents, in addition to his own, if himself a Director, and when so acting, where
the quorum exceeds two, shall be consldered as two Directors for the purpose of
making a quorum. An alternate Director shall ipso facto cease to be an alternate
Director if the Director whom he represents ceases for any reason to be a
Directer. Any such appointment or the termination thercof shail be by notice in
writing to the Company and take effect when the notice effecting the same is
delivered to the Registered Office of the Company or to the Secretary or is
produced at a Meeting of the Directort.

18. Regulation 38 of Part I shall not {save as hereinafter repeated) apply to
the Company. Subject always to any claim arising under any contract betweer him
and the Company, the office of Director shall be vacated

(A) if he resigns his office by notice in writing to the Companys or

(B) if he becomes bankrupt or makes any arrangement or cc;mposition
with his creditors generally; or

(C) if he becomes prohibited from being a Director by reason of any
order made under Section 188 of the Act; or

(D) if he becomes of unsound mind; or
(E) if he is otherwise duly removed from office.

No Director shall vacate his office or be Ineligible for re-election, nor shall any
person be ineligible for appointment as a Director, by reason only of his attaining
or having attained any particular age.

19. The Directors shall not be subject to retirement by rotation.
Regulations 89 to 94 inciusive of Part I and the last sentences of regulations 95 and
97 of Part I shall ot apply to the Company.-

20.  The words "and payment thereof shall be a sufficient discharge to the
Company in respect of the dividend, interest or other monies represented thereby"
shall be added to the second sentence of regulation 121 of Part I

2l. The last sentence of Regulation 98 of Part | shall not apply to the
Company, Notice of every meeting of Directors shall be given to each Director of
the Company or his alternate Director, including Directors and alternate Directors

who may for the time being have given addresses or be resident outside the United
Kingdorn.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS

MICHAEL JOHN HOPE

30 City Road
Londen E.C.1.

Company Formation Assistant

BRIAN GOLDSTEIN

30 City Road
London E.C.!.

‘Company Director

2

Dated this 9th day of May, 1972

Witness to the above Signatures :

L'?ndon E.C.1,

Copy Typist

" LINDA ROSE DAVIS
- 30 City Road
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1094570 P
THE COMPANTES ACTS 1948 to 1280 ] fy') T

COMPANY LIMYTED BY SHARES

TENIWOOD SECURITIES LIMITED

At an Extraordinary General Meeting of the Company held
on 19th December 1980 the following resolution was..

duly passed as a special resolution:-

SPECIAL RESQLUTION

1. That the authorised share capital of the Company

he increasced by E3,100 to Eio,ooo by the creation of

1,210 7% Non-Cumulative Participating Preference Shares of

£1 each and 1,890 Ordinary Shares of El each.

2, Thaﬁ the 1,210 Wen-Cumulative Particlpating Preference
Shares created pursuant to the foregoing resolution be offered

to Iowa Land Company Limited for subscription in cash at par.

3. That the Articles of Association of the Company be
altered
(a) by deleting at the beginning of paragraph (A) in

article 9 the words "No share" and substituting
therefor the words "None of the Preference Shares".
{b) by deleting in the first sentence in paragraph (B)

of Article 9 the words "with shares of the Company™




)

-eny

and substituting therefor the words “with ony
preference Shares" and furthex deleting in that
sentence the woxds "any shares" and substituting

therefor the words “any preference Shares".

f“wﬁ- L T

/
Chairman



Form No. 39

No. of Conrpany 1024920 / éfsf
THE GOMPANIES ACTS 1848 to 1967

flotice of Increase in Mominal Capital

Ta THE REGISTRAR OF COMPANIES

Insert name TENIWOOD SECURTIIES
of Company;
delete “Limited"

if not applicably Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
}State whether that by at Spevial Resolution of the Company dated the
g;:lraans:gi r?;rv 19th day of December 19 go the nominal capital of the
%:dsﬂe::_iai Company has been increased by the addition thereto of the sum of £ 3, 100

esofution,

beyond the registered capstal of £ 6,900

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount
of each share
1,880 . Qrdinary Shares . g1

1,210 7% Non-Cumulative g1
Non Redeemable
Preference Shares

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

If f the new The new Ordinaxry Shares and the new Preference Shares have the same
s,\g?;’s‘zm n rights respectively as the ex:.st:l.ng Ordinaxy “‘hares and Preference
Preference Shares Shares and in each case rank pari passu therew th.
state whether they
are redeemable or
fiot. If this space is
insufficient the
canditions should
be set out
separately by way
of annexure, .
Signature ... ..

State whether Director}
Or Secretary we Ema AuBa a4 CERPARIE UTREEENE FARANRRIERARNGSMT AR KRN

o
557;) Dated the..........{.?.........day of...

Presented by e Presentor’s B%ﬂence PHTJ/ GBY...
b -y o8

MeKenna & €O . . ... aoon Y -
P St st A Ty Y PRI TP T , . w‘k\%*‘ , } ’ﬁ:r
N st

E

Inveresk House.. . ALAWYSN. o

London. WO2R. OHF v o v e s 1 vus + sisesemrns smevescre s 0 (see notes overlearl)
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THE CCMPANIES ACT 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

.-

TENIWOOD SECURITIES:LIMITED

Passed the 4th day of February 1981

. -

¥
R

RN
AN «
At an EXTRAORDINARY GENERAL MEETING of the Company held on 4th

3

February 1981 the following resoiution54Were duly passed as

Special Regsolutions:-

SPECTAL RESOLUTIONS

‘ 5
CoF

1. - That the existing Six thousand four hundred 1% Non-

I

Cumulative Non Participating Deferﬁed shares of €1 each of the
: - )

COmpanjfbe converted as a class irfto and henceforth be designated

Ordinary Shares of £1 each and shall have the same rights as the
1 , N

existing Orxdinary Shares of the Company and shall rank pari passu

therewith in all respects.
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2. That, subject to the holders of three quarters of the
existing 7% Non-Cumulative Participating Preference Shares of £1
each giving their written consent to the rights attaching to the
Preference Shares being varied or abrogated to the extent provided
for in this Special Resolution:-
(1) The Preference Shares shall henceforth be
designated 7% Non-Cumulative Non Participating

Preference Shares of £1 each and shall have no

right to participate in the profits of the

Company save as provided in its Articles of

Association (as hereinafter varied).

(2) The Articles of Association of the Company

be altered by adopting the following Article to be

nmumbered 4 in substitution for and to the

exclusion of the existing Article 4:

"4, The authorised share capital of the

Company at 4th Februarxry 198l is £10,000

divided into 8,390 Ordinary Shares of £1 each

("the Ordinary Shares")and l,ﬁlo 7% Non=-

Cumulative Non Participating Preference Shares

of £l each ("the Preference Shares"). The

rights attaching to each such class of Share

are as follows:-

(1) The profits which are available for
distribution in respect of any financial
year (as defined in Section 455 of the
Companies Act 1948 as amended by Section
1 of the Companies Act 1976) shall be

applied:~



{2)

{a)

(b}

{c)

First in or towards paying to the
holders of the Preference Shaxes a
Non Cumulative Preferential Dividend
at the rate of 7% per annum (inclusive
of tax credit) on the capital for the
time being paid up or credited as

paid up on such shares;

Second in or towaxrds paying to the
nolders of the Ordinaxy Shares a Non-
cumulative Preferential Dividend at
the rate of 7% per annum {inclusive

of tax credit) on the capital for the
time being paid up ox credited as paid
up on such shares;

Third the balance {(if any) of the

said profits shall be distributed to
the holdexrs of the Oxdinary Shares in
proportion to the amounts paid up oxr
credited as paid up on the Ordinary

Shares held by them respectively.

In the event of the Company being wound up

the surplus assets of the Company remaining

after payment of all its liabilities shall

be applied:-

(a)

First in repaying to the holders of
(i) the Preference Shares and (ii)
the Ordinary Shares pari passu the
amount paid up or credited as paid

up on such shares; and



{(3)

(b} Secondly the balance (if any) shall
belong to and he distributed sxclusively
amongst the holders of the Ordinaxy
Shares in proporticn to the amounis
paid up ox credited as paid up on the
ordinary Shares held by them
respectively.

The Ordinary Shares shall confer upon the

holders thereof the right to vote at any

meeting of the Company in respect of each
such share held. The holders of the |

Preference Shares shall not be entitled in

respect thereof to receive notice of oxr

attend or vote at any general meeting of the

Company .

R EEE I IR AR R -n o

Chairman
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o > . MEMORANDUM _

and .
NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on the
26th March 1979 and incorporating
~ alterations made up to 4th February 1981).
of |

TENIWCOD SECURITIES LIMITED

Incorporated the 17th day of May 1972

| /
" | o
McKenna & Co |

INVERESK HOUSE |
1 ALDWYCH
LONDON WCZR OHF ‘



CERTIFICATE OF INCORPORATION i

No. 1054920

I HEREBY CERTIFY that TENIWOOD SECURITIES LIMITED is this day

Incorporated under the Companies Acts 1948 to 1967, and that the Company is
Limited.

Given under my hand at London the 17th May 1972.

N. TAYLOR

Assistant Registrar of Companies.
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The Companies Acts 1998 1o 1930

Company Limited By Shares

MEMOCRANDUM OF ASSOCIATION
of

TENIWOOD SECURITIES LIMITED

I.
2.
3.

The name of the Company is "TENIWOOD SECURITIES LIMITED." v

et

The Registered Office of the Company will be situate in England. P

The objects for which the Company is established are:-

(A)

(B)

(C)

(1) To purchase or otherwise acquire, hoid as an investment and dea]
in any shares, debentures, stocks, bonds, scrip, or other securities
issued by any company or assoclation or any supreme, municipal,
local or other authority, whether in Great Britain or any oversea_t\s/,
country or place.

(2)  To arrange some or all of the investments of the Company in
convenient or selected units or groups and to sell or otherwise
turn to account any interest or interests in any such units or
§roups upon such terms and conditions as shall be thought fit, to
enter into, execute and carry inte effect any trust deed, or trust
deeds, either revocable or irrevocable and to arrange and do ail
acts, deeds and things hecessary for or convenient for rendering
any certificates or other documents of - title issued by the
Company marketable on any Stock Exchange and obtaining
official quotations thereof. :

(3)  To subscribe and pay for, on such terms and conditions as may be
thought fit, any such sharesy debentures, stocks, bonds, scrip or
other securities; to carry on business as bankers, financiers,
mortgage and firiance brokers, insurance brokers, -estate agents
and generally to undertake and execute agency and commission
work.

To carry on any other business which in the opinion of the Directors of
the Company may seem capable of being conveniently carried on in
connection with or as ancillary to any of the above businesses or to be
calculated directly or indirectly to enhance the value of or render
profitable any of the property of the Company or to further any of its
objects.

To purchase, take on lease, exchange, hire or otherwise acquire, any
real or perscnal property or any interest in such property and to sell,
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f2)

(E)

{F)

Q)

(H)

(D

(3)

(K)

L)

(M)

lease, let on hire, develop such property, or otherwise furn the same tg
the advantage of the Company,

To huild, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery necessary or
convenient for the business of the Company or 1o join with any person,
firm or company in doing any of the things aforesaid,

To borrow or raise money upon such terms and on such security as may
be considered expedient and In particular by the issue or deposit of
debentures or debenture stock and to secure the repayment of any
money borrowed, raised or owing by mortgage charge or lien upon the
whole or any part of the undertaking, property and assets of the
Company, both present and future, incjuding its uncalled capital.

To apply for, purchase or otherwise acquire any patents,_licenges and
the like, conferring an exclusive or non-exclusive or limited right of
user or any secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the Company, and to
use, develop, grant licences in respect of, or otherwise turn to account
any rights and information so acquireds:

To purchase subscribe for or otherwise acquire and hold ard deal with
any shares, stocks, debentures, debenture stocks, Bonds or securities of
any other company or corporation carrying on business in any part of
the world.

To issue, place, underwrite or guaraniee the subscription of, or concur
or assist in the issuing or placing, underwriting, or guarantezing the
subscription of shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited or incorporated
by Act of Parliament or otherwise, at such times and upen such terms
and conditions as to remuneration and otherwise as may be agreed upon.

To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments and

securities and in such manner as may from time to time be considered
expedient.

To-lend money or give credit on such terms as may be considered
expedient and to receive money on deposit or loan from and give
guarantees or become security for any persons, firms and companies.

To enter into partnership or into any arrangement for sharing profits.or
to amalgamate with any person firm or company carrying on or
proposing to carry on any business which the Company is authorised to

carry on or any business or transaction capable of being conducted so as
directly or indirectly to benefit the Cormnpany.

T9 sell, exchange lease, dispose of, turn to account or otherwise deal
thh.the w-hole or any part of the undertaking of the Company for such
consideration as may be considered expedient and in particular for

;hares{,i stock or securities of any other company formed or to be
ormed.

To promote, finance or assist any other company for the purpose of
acquiring all or any part of the Property rights and liabilities of the

Company or for any other purpose which may seem directly or
indirectly calculated to benefit the Company.



{© To draw, accept, endarse, negotiate, discount, execute and ssue
promissory notes, bills of exchange, scrip, warrants and other
transferable or negotiable instruments.

(P) To establish, support or aid in the establishment and support of
associations, irstitutions, clubs, funds, trusts and schemes caleulated to
beneifit the officers o ex-officers, employees or ex-emplayees of the
Company or the families, dependants or connections of such persons,
and fo grant pensions, gratuities and allowances and to make payments
towards insurance and to subscribe or guarantee money for charitable

or benevolent objects or for any exhibition or for any public, general or
useful objects.

(Q To enter into any arrangement with any Government or other authority,
supreme, municipal, local or otherwise, and to obtain from any such
Government or Authority all rights, concessions, and privileges which
may seem conducive to the Company's objects or any of them, or to
obtain or te endeavour to obtain, any provisional order of the
Department of Trade, or any Act or Acts of Parliament for the
purposes of the Company or any other company.

(R) To distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposition of any property of the
Company, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital

be made except with the sanction (if any) for the time being required by
law.

(3) To do all or any of the above things in any part of the world either
alone or in conjunction with others and either as principals, agents,
contractors, trustees or otherwise and ejther by or through agents, sub-
contractors, trustees or otherwise. :

(T) To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and that none of the abjects mentioned in any sub-

clause shail be deemed to be merely subsidiary to the objects mentioned in any
other sub-clause.

4. The liability of the Members is limited, \//""

*3. The share capital of the Company is £100 divided into 100 shares of £1 each.
The Company has power to increase and divide the shares into several classes and
attach thereto any preferred, deferred or other special rights, privileges or
conditions as the Articles of Association may from time to time prescribe.

* At the date of reprinting these Memorandum and Articles of Association the

share capital of the Company is £10,000 divided into 8,390 Ordinary Shares of
£] each and 1,610 7% Non-Cumulative Non-Participating Non-Voting
Preference Shares of £1 each.




WE, the several persons whosea names and addresses are sub&cribed, ara
desirous of being formed into a Company in pursuance of this Memurandun';‘ of
Association, and we respectively agree to take the number of shares In the capita]
of the Company set Opposite our respective names.

e ——

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRI’PTIONS OF SUBSCRIBERS BY EACH SUBSCRIRER -
MICHEAL JOHN HOPE ONE

30, City Road
London E.C.1.

Company Formation Assistant
BRIAN GOLDSTEIN : -ONE
30, City Road

London. E.C.1.

Company Director

Dated the 9th day of May 1972,

Witness to the above Signaturas:
LINDA ROSE DAVIS

30, City Road,

London E,C.].

Copy Typist




No., 1054920;

The Companies Acts 1948 to 1980

Company Limited By ShPais

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on the 26th March 1979
and incorporating alterations made up to 4th February 1981)

of
TENIWOOD SECURITIES LIMITED

1. In these Articles -

"The Act" means the Companies Act 1948, as amended by .the
Companies Act 1967 and the Companies Act 1976.

"Part I" means Part [ of Table A in the First Schedule to the Act.
"Part II" means Part I of the said Table A.

2. The Company is a Private Company within the meaning of Section 28 of
the Act. g

3.  The regulations contained in Part II, including the regulations contained
in Part I incorporated in Part I, shall apply to the Company with the exceptions,
modifications and additions hereinafter contained.

4, The authorised share capital of the Company at #th February 1981 is
£10,000, divided into 8,390 Ordinary Shares of £1 each ("the Ordinary Shares") and
1,610 Non-Cumulative Non-Participating 7% Preference Shares of £1 each ("the
Preference Shares"). The rights attaching to each such class of share are as

follows:-

(1) The profits which are available for distribution in respect of any
financial year (as defined in Section 455 of the Companies Act
1948 as amended by Section ! of the Companies Act 1976) shall be
applied:

(a) First in or towards paying to the holders of the Preference
Shares a non-cumulative preferential dividend at the rate of
7% per annum (inclusive of tax credit) on the capital for the
time being paid up or credited as paid up on such shares;




No., 1854920

The Companies Acts 1948 1o 1980

-Company ‘Ltmitecj By Shares

NEW
ARTICLES OF AS50CIATION

{Adopted by Special Resolution passed on the 26th March 1979
and incorporating alterations made up to 4th February 1981)

v
i
I

of \
TENIWOOD SECURITIES LIMITED

1. Inthese Articles - .

"The Act" means the Companies Act 1948, as amended by the
Companies Act 1967 and the Companies Act 1976.

"Part I'" means Part I of Table A in the First Scheduie to fche Act.

"Part II" means Part II of the said Table A.

2.  The Company is a Private Company within the meaning of Section 28 of
the Act.

2. The regulations contained in Part 11, Including the regulations contained

in Part I incorporated in Part II, shall. apply to the Company with tha exceptions,
modifications and additions hereinafter containgd.

4. The authorised share capital of the Company at 4th February 198! is
£10,000, divided into 8,390 Ordinary Shares of £] each {"the Ordinary Shares") and
1,610 Non-Cumulative Non-Participating 7% Preference Shares of £1 each ("the
Preference Shares"). The rights attaching to each such class of share are as
follows:-

(1}  The profits which are available for distribution in respect of any
financial year (as defined in Section 455 of the Companies Act

1948 as amended by Section | of the Companies Act 1976) shall be
applied:

(a)  First in or towards paying to the holders of the Preference
Shares a non~cumulative preferential dividend at the rate of
7% per annum (inclusive of tax credit) on the capital for the
time being paid up or ctedited as paid up on such shares;
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o in or towards paying 1o the holders of the Ordinary
(b g;;geﬂfﬁm ~cumulative preferential dividend at the rate of
7% per anum (nclusive of tax creditd on the canital Jor the

time being paid up or credited as paid up an fch shares;

' Third the balance (if any) of the said profits shall be
« distributed 1o the holders of the Qrdinary Shares according
to the capital for the time being paid up or credited as pajd

up on the Ordinary Shares held by them respectively;

In the event of the Company being wound up the surplus assets of
@ tge!gompany remaining la?:f':er payment of all its liabilities shall be

applied:

(a) First in repaying to the helders of (i) the Preference Shares
and (ii} any Ordinary Shares pari passu the amount paid up or
credited as paid up on such shares;

(b) Secomddly the balance (if any) shall belong to amd be
distributed exclusively amiong the holders of the Ordinary
Shares in proportion to the amounts paid up or credited as
paid up on the Crdinary Shares held by them respectively

(3) The Ordinary Shares shall confer upon the holders thereoi the
right to one vote at any meetirg of the Company in respect of
each such share held. The holders of the Preference Shares shall ;
not be entitled in respect thereof to receive notice of or atteddor |
vote at any general meeting of the Company ™\ o

5. (A) The Company may from time to time by Special Resolution
increase its capital by such sum divided into such amounts as the
Resolution shall prescribe. Regulation 44 of Part I shall not apply
to the Company

(B8) Unless otherwise determined by the Company by Specia;{;r/»;
Resolution any new share from time to time created shall*Be
offered in the first instance to the Members for the time being in
proportion (as nearly as circumstances may admit) to the riumber
of shares held by them respectively. Upon such offers beidg made
as aforesaid the Members shall be invited to apply for #ny shares
they are willing to accept in excess of their entitlement. In the
event that a Member or Members does not or do not accept his or
their entitlement the shares representing the same shall be
offered to the Members who have applied for excess shares and so ;
that in so far as the number of such excess shares is the same as o
or less than the aggregate of the numbers so applied for the same :
shall be issued in proportion as nearly as may be to the numbers so
applied for by the respective Members. Any unissued shares
which are offered as aforesaid and not accepted in accordance
with the foregoing provisions shall be at the disposal of the
Directors and they may (subject to the provisions of the Act) allet

‘chga same to such persons at such times and on such terms as they
think fit

6. Inregulation 11 of Part I the words "(other than fully paid shares)* shall
be omitted

7. In regulation 15 of Part I the words "provided that no call shall exceed
one-fourth of the nominal value of the share or be payable at less than one month
from the date fixed for the payment of the last preceding call" shall be omitted

3. Regulations 22 and 24 of Part | and Re i
X gulation 3 of Part II shall not.
aPI'{IY to the Company. The D1rec*_cors may in their absolute discretion and without
assigning any reason therefor decline to register any transter of any share whether

or not it is a fully paid share but such right to decli i i
h . ecline registration shall not be
exercisable in the case of any transfer made pursuant to Artigc o r9a ion sh




9.,

(A)

(B)

©

(D)

None of the Pr.ference Shares in the capital of the Company shadl
be transferred unless and untll the rights of pre-smption
hereinafier conferred shall have been exhausted, Provided always
that such rights may with the consent in writing of ali the
Directors for the time being be waived or varied by the Members
in writing in relation 1o any propased transfer of shares

Every Member and every person becoming eptitled to dispose of
ordeal with any Preference Shares upon a death or otherwise who
is desirous of transferring any Preference Shares (hereinalter
called “the proposed transferor) shall give a notice (hereinafter
called "a transfer notice") in writing of such desire to the Board
of Directors of the Company. A transfer notice shall constitute
the Board the agent of the proposed transieror for the sale of the
shares comprised therein at such price as failing apgreement
between the Members the Auditors of the Company for the time
being shall on the application of any Director (but giving due
regard to any representation made to them by any Member as
they may consider appropriate) certify as equal to the fair market
price thereof. In so certifying the said Auditors shall be deemed
1o be acting as experts and not as arbitrators and accordingly the
provisions of the Arbitration Act 1950, or any statutory re-
enactrnent or modification thereof for the time being in force,
shall have no application. The Directors shall cause the price
agreed or certified as aforesaid to be notified to the proposed
transferor forthwith and the proposed transferor shall be entitled
to revoke the transfer notice within fourteen days of such
notification

Upon the price being so agreed or certified as aforesaid and after
fourteen days have elapsed without revocation by the proposed
transferor the Directors shall thereupon offer the shares to be
sold to all the Members pro rata in each case to their respective
holdings of shares in the capital of the Company. Each such offer
shall state:-

{a) the total number of shares to be sold;
{b) the price of each share agreed or certified as aforesaid

() the number of shares which each such Member shall ba
entitled as of right to purchase;

and shall invite such Member to apply for any shares in excess of
such entitlement. In case of competition any excess shares shall
be sold to the Members accepting the offer in proportion (as
nearly as may be and without increasing the number sold to any
holder beyond the number of excess shares applied for by him) to
their existing holdings of shares of the Company. Each such offer
shall be made by writing sent through the post in pre-paid letters
addressed to the Members at their respective addresses as
appearing in the Register of Members and shall limit a time not
being less tnan thirty days within which the oifer shall be
accepted or in default shall be deemed to have been declined

Upon expiration of the period mentioned in the offer the Board
shall allocate the said shares to or amongst the Members who
shall have expressed his or their willingness to purchase as
aforesaid. Upon such allocation the proposed transferor shall be
bound within fourteen days thereafter against payment of the said
price to execute a transfer or transfers of the shares in favour of
the purchaser or purchasers. If he makes default in so doing, the
Chairman for the time being of the Board of Directors of the
Company, or failing him, one of the Directors duly nominated by a
resolution of the Board for that purpose shall, upon the expiry of
the said period of fourteen days, be deemed to be the duly
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omey of the ! roposed transferar with full power 1o
:}Dxdogt?;?ldeﬁf:ute,{:omplet; and deliver In the name and on behall
of the proposed sransieror & transfer ar transfersof the shares o
the purchasing Member or Members and the Board may Teceive
and give a good discharge for the purchase Tnoney ©n behali of the
proposed transferor and enter the mamne of the purchaszr o
purchasers in the Register of Members as holder or holders by
transfer of the shares purchased by him or them

! event of the whole of the shares comprised in & transfer
® &322 not belng sold under the provisions of 1his Article the
proposed transferor may at any 1lme within ninety days «of the
expiration of the period mentioned in the oifer transfer the shares
not sold to any person at any price being not less than the price

agreed or certified in respect of such shares as aforesaid

10. Regulation 75 of Part I shall not apply to the Cormpany. Unlgss and
until otherwise determined by Ordinary Resolution of the Company, the number of
Directors shall not be less than two and the maximum number of Directors shall

not be limited.

11. A member or members holding a majority in nominal value of the Issued
shares for the time being in the Company shall have power from time to time to
appoint any person or persons as a Director or Directors either as an additional
Director or to fill any vacancy {provided that the total number of Directors shall
not exceed any maximum number from time to time prescribed by or in accordance

. with these Articles} and to remove from office any Director howsoever appointed.
Any- such appointment or removal shall be effected by notice In writing t© the
Company signed by the member or members making the same or in the case of a
member belng a cornpany, signed by any director thereof or by =ny person so
authorised by resolution of the Directors ot of other governing body thereof. Any
such appointment of removal shall take effect when the notice effecting the same
is delivered to the registered office of the Company or to the Secretary or Is
produced at a meseting of the Directors, and any such removal shall be without
prejudice to any claim which a Director 50 removed may havey 0 - contract
between him and the Company.

12. There shall be substituted for the second sentenct - v« .ion 76 of
Par+ | the words: "Unless otherwise determined by the Company in Groteral Meeting
such remuneration shall be divided between the Directors in such proportion and
manner as the Directors may unanimously determine or in default of such
determination equally, except that any Nirector holding oifice for less than a yeat
or other period for which remuneration is paid shall rank in such division in
preportion to the fraction of such year or other period during which he has held
office. Any Director who hy request performs special services or goes ot resides
abroad for any purpeses of the Company may receive such extra remuneration by
way of salary, commission or participation in profits, or partly in one way and
partly in another, as the Directors may determine."

13. Regulation 77 qi Part I shall not apply to the Company. A Director shall
not require any shareholding qualification, but shall nevertheless be entitled to
notice of and shall be entitled to attend and speak at any General Meeting.

4. The proviso to regulation 79 of Part 1 (limiti borrow
money) shall not apply 1o the %'.ompany. of Part 1 (limiting the power o bort

15. Subject to such disclosure as is requi ; a
i . > quired by Section 199 of the Act 2
E:r\e;v%ti‘::; r?gy :: t&:“é Dlrectm: in regard to any contract, matter or arrangement
Company is a party t ?hmpany Is Interested, whether or not the Director or e
he shall 3;)e cog 1 )rfl io e same and if he shall so vote his vote shallbe counted an
nted In a quorum when any such contract, matter or arrangement Is

under consideration; and ; i
e o CompaF\ : n paragraphs (2) and (%) of regulation 34 of Part 1 shall not

16. The words "and every Director present at any meeting of Directors of

commlttee of Directors shall sign his
shall be omitted from regulatior% 36 loinl;i::s 'll.n 8 ook to be kept for Tt puPe”
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i7. Any Director may at any time appoint any pers

jointly oF severally) to be an alternate nirequi th&%fﬁ?%ﬁﬂﬁ?&?;:g ;:ungﬁ
Director, and may at any time remove any alternate Director so appointed irom
office. An alternate Director sa appeinted shall not, except by virwe of an
agreement with the Director whom he represents be entitled to recelve an

remuneration from the Company, but shall otherwise be subject to the provisions 0);
these presents with regard to Directors. An alterpate Director shall (subject to his
giving to the Company an address within the United Kingdom at which notices may
be served upon him) be entitled to receive notices of all meetings of the Directors

and, in the absence of the Director whom he represents, te attend and vote at 2l
meetings of the Directors and to perform all the functions of such Director as a
Director. When acting also as a Director or as an alternate Director for more than
one Director, an alternate Director shall have one vote for every Direcior he
represents, in addition te his own, if himseif a Director, and when so acting, where
the quorum exceeds two, shall be considered as two Directors for the purpose of
making a quorum. An alternate Director shall ipso facto cease to be an alternate
Director if the Director whom he represents ceases for any reason to be a
Director. Any such appointment or the termination thereof shall be by notice in
writing to the Company and take effect when the notice effecting the same is
delivered to the Registered Cifice of the Company or to the Secretary or is
produced at a Meeting of the Directors.

18. Regulation 88 of Part I shall not (save as hereinafter repeated) apply to
the Company. Subject always to any claim arising under any contract between him
and the Company, the office of Director shall be vacated

(A). if he resigns his office by notice in writing to the Companys; or

(B) if he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(C) if he becomes prohibited from being a Director by reason of any
order made under Section 188 of the Actj or

(D) if he becomes of unsound mind; or
(E) if he is otherwise duly removed from office.

No Director shall vacate his office or be ineligible for re-election, nor shallo any
person be ineligible for appointment as a Director, by reason only of his attaining
or having attained any particular age.

19. The Directors shall not be subject to retirement by rotation.
Regulations 89 to 9% inclusive of Part I and the last sentences of regulations 95 and
97 of Part I shall not apply to the Company.

20. The words "and payment thereof shall be a sui.ficient discharge to thcle'
Company in respect of the dividend, interest or other monies represented thereby
shall be added to the second sentence of regulation 121 of Part L.

21. The last sentence of Regulation 98 of Part I shall not app'lyl to thc;
Company. Notice of every meeting of Directors shr?xll be given to each DLE)L'Ctg'Eo?s
the Company or his alternate Director, including Directors and alterr_\ateh H‘Snited
who may for the time being have given addresses or be resident outside the
Kingdom.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS

MICHAEL JOHN HOPE
30 City Road ,
London E.C.1.

Company Formation Assistant

BRIAN GOLDSTEIN
30 City Road 5
London E.C.1. “ S

Company Director Tt ‘ ,

Dated this 9th day of May, 1972
Witness to the above Signatures :
T LINDA ROSE DAVIS

‘ 30 City Road

London E.C.I.

Copy Typist
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Cormnpaties Act 1985
as amended by Schedule 13 ta the Insolvency Act 1986

To tha Ragistrar of Companies
{Address overleat - Note 5)

For official use  Company number
Ll Sl i ol

N T T 1054920

[ PERRVPRE B A —" |

Narse of campany

. Teniwood Securities Limited

gives notice that the company’s new accounting reference
date on which tha current accounting referance period
and each subsequent accounting reference period of

the company is to be treated as coming, or as having 2
come, to an end is

Day

The current accounting reference period of the company
is to be treated as [shortened]lextended]t and [is to be
treated as having come to an end][witbcome—ta-an-endlt on

If this notice states that the current accounting reference pariod of the company is to be extended, and
refiance is being placed on section 225(6){¢) of the Companies Act 1985, the following statement should
be completed:

The company Is a [subsidiary}[holding companylt of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of ths company is to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed;

An administration order was made in relation to the company on
and it is still in forge.
Signed v (?’n-’:"“‘m v Designationt-. bﬁ\r‘-f—é"\’- « Date A2 A"‘V‘!‘ [Z\%

Presentor's name address and
reference {(if any):
McKenna & Co.
71 Queen Victoria Street
London EC4

For official Use

Genaral Section Post room
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Company Nos 1054925

THE COMPANIES ACTS 1948 TO 1980
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

TENIWOOD SECURITIES LIMITED

Passed on 18th September 1990

At an Extraordinary General Meeting of the above-named Company duly

convened and held on 18th September, 1990 the following Resolution was duly passed as

a Special Resolution of the Company:-

SPECIAL RESOLUTION

(1) That the Memorandum of Association be and the same is hereby altered by:-

(1) the addition to Clause 3(A) of the following new sub-clauses designated

(1) and (2):-

1

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or advantage
and whether by personal covenant or by mortgaging ﬂga charging
all or part of the undertaking property, pas

present and future and uncalled capital &

T
]




such methods op by any other means whalsoever, the liabilities
and obligations of and the payment of any moneys whatsosver
{including but not limited to principal interest and other labilitins
of any borrowings or acceptance credits and capital premiums
dividends costs and expenses on any stocks shares or sacurities) by
any person firm or company ineluding but not limited to any
holding company ot a subsidiary (both as defined by Section 736 of
the Compsnies Act 1985) of the Compeny or of the Company's
holding company as so defined (a "Supportad Company").

{2} Notwithstanding any other provisions of the Memorandum or
Articles of Association of the Company and notwithstanding any
personal interest, the Board of Directors of the Company is, upon
the request of a Supported Company, specifically empowered and
authorised to execute under the common seal of the Company or
otherwise as a ecreditor or potential creditor of the Supported
Company shall direet and deliver to such creditor or potential
creditor a guarantee mortgage charge or other security in such
form as such creditor or potential ereditor may require to secure
repayment and performance of the monies obligations and
liabilities now or hereafter owed or incurred by the Supported
Company to such creditor or potential ereditor. The execution
and delivery of such guarantee mortgage charge or other security
and the performance by the Company of its obligations thereunder
are hereby constituted additional main objeets of the Company
and all other provisions of the Memorandum and Articles of
Association of the Company shall be construed and deemed
amended to give full effect to the provisions of this clause of the

Memorandum of Association of the Company.
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(i) re-designating the existing sub-eclavses A(1)} to (3) of Clause 3 as sub-

clauses (J) to (5).
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No: 1054920

The Companies Acts 1948 to 1980

The Companies Acts 1985 anci. 1989

Company Limited by Shares

MEMORANDUM OF ASSOCIATION

j OF

TENIWOOD SECURITIES LIMITED

MeKenna & Co
11 Queen Victoria Street
London EC4V 4EB
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No; 1054920
The Companies Acts 1948 to 1980

The Cempanies Acts 1985 and 1989

Company Limited by Shares

————t

MEMORANDUM OF ASSOCIATION
OF
TENIWOOD SECURITIES LIMITED

1. The name of the Company is "TENIWOOD SECURITIES LIMITED."

2. The Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A (1) To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and whethepr by personal covenant or by
mortgaging or charging all or part of the undertaking
property, assets, rights, and revenues present and future
and uncalled capital of the Company or by both such
methods or by any other means whatsoever, the liabilities
and obligations of and the payment of any moneys
whatsoever (including but not limited to prineipal, interest
and other lHabilities of any borrowings or acceptance
credits and capital premiums, dividends, costs and expenses

on any stocks, shares or securities) by any person, firm or

* Sub-clauses 3(A)1) and (2) were added by Special Resolution on 18th September
1990,

Tooniy-Lrs
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(2)

company including but not limited 1g any helding company
or a subsidiary (both as defired by Section 736 of the
Companies Act 1985) of the Cempany ot of the Company's
holding company as so defined (a "Supported Company"),

Notwithstanding any other provisions of the Memorandum
ar  Articles of Association of the Company and
notwithstanding any personal interest, the Board of
Directors of the Company Is, upon the request of a
Supported Company, specifically empowered and authorised
to execute under the common seal of the Company or
otherwise as a ecreditor or potential creditor of the
Supported Company shall direct and deliver to sueh
creditor or potential creditor a guarantee, mortgage,
charge or other security in such form as such ereditor op
potential ereditor may require to secure repayment and
performance of the monies, obligations and labilities now
or hereafter owed or incurred by the Supported Company to
such creditor or potential ereditor. The execution and
delivery of such guarantee, mortgage, charge or other
security and the performance by the Company of its
obligations thereunder are hereby constituted additional
main objeets of the Company and all other provisions of the
Memorandum and Artieles of Association of the Company
shall be construed and deemed amended to give full effoect

to the provisions of this clause of the Memorandum of

Association of the Company.




3}

4)

(5)

To purchase or otherwise acquire, hold as an investment
and deal in any shar¢ ., debentures, stocks, bends, serip, or
other securities issuad by any ecompany or association or
any supreme, municipal, local or other authority, whether
in Great Britain to any oversess country or place,

To arrange some or all of the investments of the Company
in econvenient or selected units or groups and to sell or
otherwise turn to account any interest or interests in any
such units or groups upon such terms and conditions as shall
be thought fit, to enter into, execute and carry into effect
any trust deed, or trust deeds, either revocable or
irrevoeable and to arrange and do all acts, deeds and things
necessary for or convenient for rendering any certificates
or other documents of title issued by the Company
marketable on any Stock Exchange and obtaining offieial
guotations thereof,

To subseribe and pay for, on sueh terms and conditions as
may be though fit, any such shares, debentures, stocks,
bonds, serip or other securities; to carry on business as
bankers, financiers, mortgage and finance brokers,
insurance brokers, estate agents and generally to undertake

and execute ageney and commission work.

(B) To carry on any other business which in the opinion of the Directors

of the Company may seem capable of being conveniently carried on

in eonnection with or as ancillary to any of the above businesses or

to be caleulated directly or indirectly to enhance the value of or

render profitable any of the property of the Company or to further

any of its objects,
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(C) To purchase, take on lease, excharge, hire or otherwise acquipe,
any real or personal property or any interest in such progerty snd
to sell, lease, let on hire, develop such property, or otherwise tuen
the same to the advantage of the Company,

(D) To build, construet, maintain, alter, enlarge, pull dowa, remove or
replace any huildings, works, plant and machinery necessary or
convenient for the business of the Company or to join with any
person, firm or company in doing any of the things aforesaid.

(E) To borrow or raise money upon such terms and on such security as
may be considered expedient and in particular by the issue or
deposit of debentures or debenture stogk and to secure the
repayment of any money borrowed, raised or owing by mortgage
charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future,
including its uncalled capital.

(F) To apply for, purchase or otherwise acquire any patents, licences
and the like, conferring an exelusive or non-exclusive or limited
right of user or any seeret or other information as to any invention
which may seem calculated directly or indireetly to berefit the
Company, and to use, develop, grant licences in respect of, or
otherwise turn to account any rights and information so acquired.

(G) To purchase subscribe for or otherwise acquire and hold and deal
with any shares, stocks, debentures, debenture stocks, Bonds or
securities of any other company or corporation carrying on business
in uny part of the world.

(H) To issue, place, underwrite or guarantee the subseription of, or

coneur or assist in the lIssuing or placing, underwriting, or




n

6))

(K)

(L)

(M)

Iy

guaranteeing the subseription of shares, debentures, debenture
stock, bonds, stocks and segurities of any company, whether Yimited
or uniimited or incorporated by Act of Parliament or otherwise, at
such times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon.

To invest and deal with the meneys of t*» Company not
immediately required for the purposes of its business in or upon
such investments and securilies and in such manner as may from
time to time be considered expedient.

To lend money or give credit on such terms as may be considered
expedient and to receive Imoney on deposit or loan from and give
guarantees or become security for any persons, firms and
companies,

To enter into partnership or into any arrangement for sharing
profits or to amalgamate with any person firm or company carrying
on or proposing to earry on any business which the Company is
authorised to carry on or any business or transaction capable of
being eonducted “so as directly or indirectly to benefit the
Company.

To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company
for sueh consideration as may be considered expedient and in
particular for shares, stock or securities or any other company
formed or to be formed.

To promote, finance or assist any other company for the purpose of
acquiring all or any part of the property rights and liabilities of the
Company or for any other purpose which may seem directly or
indirectly calculated to benefit the Company.

-5 -
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(0)

(P)

@

(R)

To. remunerate any person, firm op company rendering services to
the Company in any manner and to pay all or any of the preliminary
expenses of the Company and of any ¢ompany formed or promoted
0y the Company.

To draw, accept, endorse, negotiate, discount, execule and issue
promissory notes, bills of exchange, serip, warrants and other
transferable or negotiable instruments.

To establish, support or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and schemes
calculated to benefit the officers or ex-officers, employees or ex-
employees of the Company or the families, dependents or
connections of such persons, and to grant pensions, gratuities and
allowances and to make payments towards insurance and to
subseribe or guarantee money for charitable or benevolent objects
or for any exhibition or for any publie, general or useful objects.

To enter into any arrangement with any Government or other
authority, supreme, municipal, local or otherwise, and to obtain
from any sueh Government or Authority all rights, conecessions, and
privileges which may seem ¢onducive to the Company's objects or
any of them, or to obtain or to endeavour to obtain, any provisional
order of the Department of Trade, or any Act or Acts of
Parliament for the purposes of the Company or any other company.
To distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposition of any property of
the Company , and for such purpose tu distinguish and separate
capital from profits, but so that no distribution amounting to a
reduction of capital be made except with the sanetion (if any) for
the time being required by law.

-6~
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(8) To do all or any of the above things in any part of the world either
alone or in conjunction with others and either as principals, agents,
contractors, trustees or otherwise and either by or through agents,
sub-contractors, trustees or otherwise,

{T} To do all such other things s may be deemed incidental or
conducive to the attainment of the above objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be construed

independently of each other and that none of the objects mentioned in any

sub-clause shall be deemed to be merely subsidiary to the objeots
mentioned in any other sub-clause.
4. The liability of the Members is limited.

*3. The share capital of the Company is £100 divided into 100 shares of £1
esch. The Company has power to increase and divide the shares into
several classes and attach thereto any preferred, deferred or other special
rights, privileges or conditions &s the Articles of Association may from

time to time preseribe.

* At the date of reprinting these Memorandum and Articles of Association the
share capital of the Company is £10,000 divided into 8,390 Ordinary Shares of £1
each and 1,610 7% Non-Cumuletive Non-Participating Non-Voting Preference
Shares of £1 each,

LW




WE, the several persong whose names and addresses are subsaribed, are
desirous. of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in

the capital of the Company set opposite qur respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES TAKEN
DESCRIPTIONS OF SUBSCRIBERS BY EACH SUBSCRIBER
MICHAEL JOHN HOPE ONE

30 City Road

London EC1

Cumpany Formation Assistant

BRIAN GOLDSTEIN ONE
36 City Road '
Londen EC1

Company Director

Dated the 9th day of May 1972.
Witness to the above Signatures:
LINDA ROSE DAVIS,

30 City Road
London EC1

Copy Typist
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COMFANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period - B

Pleasa do not Pursuant to section 225(%) of the Companles Act 1985
::::Ei{? this as inserted hy section 3 of the Companies Act 1959
1. To the Registrar of Companies Company number
E;?;ﬁ ?sﬁ::&y {Address overleaf - Note 6)
in black typs, or iofad2.o

bold block lettering  Name of company

* Insent full name *__TeNwned IEculimeld &MTeD

of company
Not_e 2. gives notice that the company's new accounting reference
Datails of :ug ond  date on which the current accounting reference period Day Month
T:Q;tlg‘bé the. and each subsequent accounting reference period of ey
same, the company is to be treated as coming, or as having Ay IQ’J
- \ ()
Please read notes come, to anend is } & )
110 5 overleaf
before completing . Day Month Year
this forrm. 3. The current accounting reference period of the company . it ———
is to be treated as-faherensdi{extended]t and fatotm ! ! ! ! ! : !
treatecas-heving-come-to-anend]will come to an end]t ¢n 30 L Q L1 9 Q } (
1 delote as
appropriate . , . .
4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being plzcad on the exception in paragraph {a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiary][parent]t undertaking of
company number
the accounting reference date of which is
5. if this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
-extended beyond 18 manths OR reliance is not being placed on the sacond part of section 225(4) of
the Companies Act 1988, the following statement should be completed:
*g‘iﬁ:‘m An administration order was made in relation 1o the company on
Secretary, and itis still inforee,
Racsiver,
Administretor, . - . . ) y
Administrative 6. Signed~. Ll Designations gﬁcﬁ.&rﬁk‘f Date /op‘/f‘m_g 4 7‘?5&
Receiver or
Recciver
(Scatland; as Presentor’s name address For official use
appropriate

telephone number and reference (if any): §D.EB. | Post raom
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