THE COMPANIES ACTS 1985 TO 1989
CERTIFICATION

gay CERTIFY that this print
Y:Eo':p%)‘:aies all alterations made to
AND NOT HAVING A SrarE CARIA this company's Memorandqm
AND NOT HAVING A SHARE CAPITAL Association by filed resolu_t:ons and
is lodged in complian_ce with the
requirements of section 18 of
the companies Act 1985.

MEMORANDUM OF ASSOQCIATION OF

THE SALFORD FOUNDATION LIMITED

1. The Company's name is "THE SALFORD FOUNDATION LIMITED",
2. The Company’'s registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a) To promote commerce, art, science, education, redigion, charity or any
profession and to promote any.social, political or sporting aclivity and anything
incidental or conducive to any of the above objects. b

“(by To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection with
or anciliary to any of the businesses of the Company. ”

‘(c) To purchase or by any other means:acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property,

(d)  Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d’invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufaclure under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving aiy patents,
inventions or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of lhe
consideration for such acquisition to undertake all or any of the fiabilities of such
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person, firm or company, or to acquire an interest in, amalgamale with, or enter into
partnership or into any arrangement for sharing profils, or for co-operation, or for
mutual assistance wilth any such person, firm or company, or for subsidising or
otherwise assisling any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or lhings aloresaid or properly acquired, any
shares, debentures, debenture stock or securilies that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

{i  Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privilayjes in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

(g) To invest and deal with the moneys of the Company not imn.«:diately
required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

(h)  To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of lhe foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way wilh, the Company}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and {o secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i To borrow and raise. money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company's property or z3sets
(whether present or future) and also by a similar mortgage, charge, standard
security, lien or securily to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become binding on it

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments,

{(k} To apply for, promote, and oblain any Act of Parliament, order, or
licence of the Department of Trade or other authorlty for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and tc oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

{ To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company's objects or any of them, and to obiain from any such government
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or authority any charters, decrees, rights, privileges or concesslons which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrile shares, stocks, debentures, debenture
stocks, bonds, ohligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debenlures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

(n)  To centrol, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such company or companies.

(0) To promote any other campany for the purpase of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

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

() To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts,

()  To remunerate any person, firm or company rendering services to the
Company either by cash payment or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same.

() To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or clul» which may be for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
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subsidiary of the Company or the predecessors in business of the Cornpany or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing schemes
for the benefit of any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company.

(u)  Todistribule among the Members of the Company in kind any property
of the Company of whatever nature,

(v)  To procure the Company to be registered or recognised in any part of
the world.

{w) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

(x)  Todo all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them,

AND so that:-

(1)  None of the objects setforth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such abjects shall, excent where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company,

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

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

(4)  Intiiis Ciause the expression "the Act" means the Companies Act
1985, but so that any raference in this Clause to any provision of the Act shall be
deemed to include a reference to any statuiory modification or re-enactment of that
provision for the time being in force.
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4, The lizbility of the Members is limited.

5, Every Member of the Company undertakes 10 contribute such amount as may
be required (not exceeding £1) to the Company's assels if it should be wound up
while he is a Member or within one year after he ceases to be a Member, for
payment of the Company's debts and jiabilities contracted before he ceases to be
a Member, and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves.
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WE, the subscribers to this Memorandum of Association, wish to be formied into a
Companry pursuant to this Memorandum; and we agree lo take the number of shares
shown opposite gur respeclive names,

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

I8

1. Instant Companies Limited = . One
2 Baches Street
London N1 8UB

2, Swift Incorporaticns Limited ) - One
2 Baches Street
London N1 6UB

Total shares taken - Two

Dated this 12th day of February 1991

Witness to the above Signatures:- Mark Anderson ‘
2 Bachcs Street
London N16UB




THE COMPANIES ACTS 1985 to 1289

CERTIFICATION

PVE HEREBY CERTIFY that this print
incorporates ali alterations mada to
this company’s Articles of Association
by filed resoluticns and is fodged in

ARTICLES OF ASSOCIATION OF ot with tho requirements of
st 1l 38w companies Act 1985,

'COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

THE SALFORD FOUNDATION LIMITED

PRELIMINARY

1, (a) The Regutations contained in Table A in the Schedule to the Companies
(Tables A to F) Reguiations 1985 (SI 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (S1 1985 No. 1052) (such Table
being hereinafter called "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

(b) Clauses 2 to 35 (inclusive), 57, 59, 102 to 108 (inclusive), 110, 114, 116
and 117 in Table A shall not apply to the Company.

(c) Inthese Articles the ‘expression "the Act" means the Companies Act

1985, but so that any reference in these Articles to any provision of the Act shall be

- deemed lo include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

INTERPRETATION

2. Clause 1 in Table A shall be read and construed as if the definition of "the
holder” were omitted therefrom.

MEMBERS

3. The subscribers to the Memorandum of Association of the Company and such
other persons as are admitted to membership In accordance with these Articles
shall be- Members of the Company. No person shall be admitted as a Member of
the Company unless he is approved by the Directors. Every person who wishes to
become a Member shall deliver to the Company an application for membership, in
such form as the Directors require, executed by him,
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4. A Member may at any time withdraw from the Company by giving at least 48
hours nolice to the Company, Membership shall not be transferable and shall cease
on death,

GENERAL MEETINGS AND RESOLUTIONS

5. (8} An Annual General Meeting and an Extraordinary General Meeting
called for the passing of a special resolution or a resolution appointing a person as
a Director shall be called by at least twenty-one clear days' notice. All other
Extraordinary General Meetings shall be called by at least fourteen clear days'
notice but a General Meeting may be called by chorter notice if it is so agreed:-

(i) in the case of an Annua! General Meeting, by all the Members
entitled to attend and vote thereat; and

(i}  inthe case of any other General Meeting by a majority in number
of the Members having a right to attend and vote being a majority together holding
(subject to the provisions of any elective resolution of the Company for the time
being in force) not less than ninety-five per cent. of the total voting rights al the
Meeting of all Members.

(b)  The notice shall specify the time and place of the Meeting and, in the
case of an Annual General Meeting, shall specify the Meeting as such.

(c) The notice shall be given to all the Members and to the Directors and
Auditors,

(d) Clause 38 in Table A shall not apply to the Company.

(e} Any Member of the Company entilled to aitend and vete at a General
Meeting shall be entitied to appoint another person (whether a Member or not) as
his proxy to attend and vote instead of him and any proxy so appointed shall have
the same right as Ihe Member to speak at the Meeting. Every notice convening a
General Meeting shall comply with the provisions of Section 372(3) of the Act as to
giving information to Members in regard to their rigrit to appoint proxies.

6. (a) Ifaquorum is not present within haif an hour from the time appointed for
a General Meeling the General Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other tfay and at such other time
and place as the Directors may determine; and if al the adjourned General Meeting
a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved,

{b) Clause 41 in Table A shall not apply to the Company.
7. Clause 44 in Table A shall be read and consirued as If the words "and at any
separate meeting of the holders of any class of shares in the Company" were
omitted therefrom.

8. Clause 46 in Table A shall be read and construed as if paragraph (d) was
omitted therefrom
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VOTES OF MEMBERS

9. (a) On a show of hands, every Member gresent in person shall have one
vote. On a poll every Member present in verson or by proxy shall have one vote.

()  Clauses 54 and 55 in Table A shall nol apply to the Company.
APPOINTMENT OF DIRECTORS
10. {a) Clause 64 in Table A shall not apply to the Company.

{by The maximum number and minimum number respectively of the
Directors may be determined from time to time by Qrdinary Resolution in General
Meeting of the Company. Subjectto and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Direclors
shall be one. Whensoever the minimum number of the Directors shall be one, a
sale Director shall have autherity to exercise all the powers and discretions by Table
A and by these Articles expressed 10 be vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly. .

(c) The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inciusive) in Table A shall not apply to the Company,

() Clausg 83 in Table A shalf be read and construed as if the words “of
any class of shares or" were omitted therefrom.

{e) Noperson shall be appointed a Director at any General Meetiné unjess
gither:-

() he is recommended by the Directors; or

{ii}  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualitied to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willinghess to be appointed. '

(fh  Subject to paragraph (e) above, ihe Company may by Ordinary
Resolution in General Meeling appoint any person who is willing to act to he a
Director, gither o fill 2 vacancy or as an additional Director,

(@) The Directors may appoint a person who is willing to act o be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointmen!t dees nol cause the number of Direclors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the {ime being in force,

BORROWING POWERS

'iid

11.  The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
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fit, and to grant any morlgage, charge or standard security over its undertaking and
property, or any part thereof, and 1o issue debentures, whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

12. (a) An alternate Director shall not be entiled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part(if any) of the rernuneration otherwise payahle lo his appointor as such appointor
may by notice in writing to the Cempany from tivie to time direct, and the first
sentence of Clause 66 in Table A shall be modifier accordingly.

(b} A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitied at any meeting of the Directors or of any
comimittee o the Directors to one vote for evary Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only ane for the
purpose of determining whether a quorum is present,

GRATUITIES AND PENSIONS

13. {a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be entitied
to retain any benefits received by them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 in Tabile A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

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

{b) Clauses 84 to 97 {inclusive) in Table A shalt not apply to the Company,
MINUTES

15.  Clause 100 in Table A shall be read and conslrued as if the words "of the
holders of any class of shares in the Company" were omitted therefrom.

*THE SEAL
16. (a) If the Company has a seal it shall anly be used with the authority of the

Directors or of a committee of Directors, The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
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it shall be sigrad by a Direclor and by the Secretary or second Director. Clause 101
of Table A shall not apply to the Company.

{b) The Company may exerclse the powers conferred by section 39 of the
Aci with regard to having an official seal for use abroad, and such powers shali be
vested in the Directors.

NOTICES

17. Clause 112 in Table A shall be read and construed as if the second sentence
was omitted thereifrom.

18. Clause 113 in Table A shall be read and 60nstrued as if the words "or of the
holders of any class of shares in the Company" were omitted therefrom.

INDEMNITY

19. (a} Every Director or other officer or Auditor of the Company shall be
indemnified owt of the assets of «he Company against all losses or labilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether.civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 727 of the
Act in which relief is granted to him by the Court, and no Director or other officer
shall be liable for any 10ss, damage or misfortune which may happen to or be
incurred hy the Company in the execution of the duties of his office or in relation
therelo. But this Article shall only have effect in so far as its provisions are not .
avoided by Section 310 of the Act. :

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

{c) Cfauqe 118 in Table A shzll not apply to the Company.
RULES OR BYE LAWS

20. The Directors may from time to time make such Rules or Bye Laws as they
may deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescribing the classes of and
conditions of membership, and in particuiar but without prejudice to the generality
of the foregoing, they shalil by such Rules or Bye Laws regulate:-

(3] The admission and classification of members of the Company, and the
rights and privileges of such members, and'ihe conditions of membership and the
terms on which members rnay resign or have their membership terminated and the
entrance fees, subscriptions and other fees or payments to be made by members.

(i)  The conduct of members of the Company in relation to one another, and
to tile Company's servanis.
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(i) The setting aside of the whole or any part or parts of the Company's
premises at any particular time or times or for any particular purpose or purposes.

(iv) The procedure at general meetings and ritzetings of the Directors and
_Committees of the Company in so far as such procedure is not regulated by these
presents.

{v)  And, generally, all such matters as are commonly the subject matter cf
1 Company rules. ’
|
i The Company in General Meeting shall have power to alter or repeal the Rules or
| Bye Laws and to make additions thereto and the Directors shall adept such means
as they deem sufficient to bring to the nolice of members of the Company all such
Rules or Bye Laws, which so long as they shall be in force, shall be binding on ali
members of the Company. Provided, nevertheless, that no Rule or Bye Law shall
be inconsistent with, or shall affect or repeal anything contained in, the
Memorandum or Articles of Association of the Company.
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Names and addresses of Subscribers

1. instant Companies Limited
2 Baches Street - ‘
London N1 EUB \
' 2. Swilt Incorporations Limiied , |
2 Baches Street , ’
London N1 6UB .
. = YO 3
Dated this 121 day of February 1981 | S
! Witness to the above Signatures:- ‘Marl Anderson ,
2 Baches Street
‘ London N1 8UB
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