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COMPARIES FORM No. 12

Statutory Peclaration of compliance
with reguirements on application
for registration of a company

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Companias For official use  For official use

{Address overloaf) —— =, -

R e

Name nf company

I* LEGISTSHELFCO NO. 123 LIMITED

| RONALD GECP™™ PATERSON

of PO Box 613, Epworth House, 25 City Road, London ECLY 1BY

do sclemnly and sincerely declare that t 2m a [Solicitor engaged in the formation of the company]t
[(BEFEREREIROEREE

URUECERMRACIMZOT and that all the requirements of the above Act in respect of the registration of the
above company and of maters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
: [y
Declarad at 14 P enton' Siram b

4,-—0(_-.,, 6";'2""1 e 2

the iqt" dayof ""‘jé_ k (_/ q)‘?}_
One thousand nine hundred and s by /S Q-

before me ?/-/‘u"""'” Ft Drrrve ey,

Lor £ o T Lners
A Commissioner-for-Gaths-or-Notary-Publicur-dustice-of
the-Fease-or Solicitor having the powers conferred on a
Commissioner for Oaths,

Declarant 10 sign below

Presentor’s name address and For official Usa
reference {if any): tew Companies Saction Post room
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T!s forms should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

if the memorandum is delivered by an
agent for the subscribers of the
memarandum mark ‘X’ in the box
opposite and g./ve the agent's name
and address.

Number of continuation sheets atlached

To whom should Companies House
direct any enguiries about the
information shown in this ferm?

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

Far offictal use

ienl 29195

LEGISTSHELFCO NO. 123 LIMITED

3 N
i

‘RO!  EPWORTH HOUSE _
| 25 CITY ROAD .
Post town LONDON .o
County/Region L e
Postcode EClY 1BY . . l
X
R
Name 'BY JCHOFF & CO
RA: P.O. BOX 613, EPWORTH HOUSE
) 25 CITY ROAD
Post town LONDON
County/Region -
Postcode EClY 1BY |

BIGCHOFF & CO.

25 CITY ROAD, LONDON

P.O. BOX 613, EPWORTH HOUSE

Telephone 071 628 4222

W o e ee mo s e L e mame

Posteod~ EC1Y 1BY

Extension

274




Corapany Secretary (Scuest. 5

Name *Styie/Title

Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usuat residential address must he given.

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

Sel
Consent signature

B L = -_

CS | LEGIST CORPORATE SERVICES LIMITED

i??] . EEWORTH HOUSE, 23 CITY ROAD _

Posttown ,E‘ON DON

County/Region

;n
y

..ﬂ

i

Postcode LClY 1BY 5  Country _ England

1 consent to act as secretary of the company named on page 1
Signed for and on behalf of Legist Corporate

rvices Limited oy
Signad AJ{‘ -

Date /9- 2. 72,

Directors (Seenvtes1-5)

Director

Please list directors in alphabetical order.

*Style/Title

Name
Forenames
Surname
*Honours etc
Previous forenames
Previous surpame
Address
Usual residential address must be given,

In the case of a corporation, give the
reg siered or principal otfice address,

Date of birth
Business occupation

Other directoiships

* Voluntary details

.- RONALD GEORGE

PATERSON_

=

! ) 1
tAD; P.O0. BOX 613, EPWORTH HOUSE

I e 2

e e

.. .25 CITY ROAD = . ..

Post town I;.QEIDON

County/Region

Postcode EC1Y 1BY | Country __ England
SRt St N -y
bojo13]017 516 Nationality {NA| _British

* gl
toc; Solicitor

10D U.I.S. Industries Limited

(formerly a director of Firstfind Limited)

T A AL S TRk ek A R i

| consent teact égrec of the cbrhpany named on page 1
Signed ' ’:S Date /1-2-92,




A. H. THCMLINSCHN

S508RC3123

CUORRENT DIRVCTORSHIPS

24/24 pddison Gardens Management Limited
Millicom Holdings (U.K.) Limited
Parkwood Group Limited

J.I.8., Industries Ltd

FORMER DIRECTORSHIPS

Walsel Limited

Melville Technologies Limited

Sigma Limited

Paintwise Limited

Forestville Limited

Federated Potteries Company Limited
Aimsight Limited

Fidelity Investment Advisors (U.K.)
Limited

Fidelity European Values Ltd

18/2/92




Diraetors (continued)
{Secuctes 1 - §)

Name *Style./'i'itle
Forenamas
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships
* Moluntary details

Consent signature

Delete if the fo-s
is signed by the
subscribers,

Delete if the form
is signed by an
agent on bohalf of
aly the subscribars,

All the subseribers
miust sign either
personally or by &
person or persons
authorised & sign
for them.

Paga 3

| B

ool P - .

ANTONY HOWARD

THOMLINSON

e et mamea e ez o R 1 A reeas

TR R e AT~ € was— FT= W e £y eeeremtn 7 e

AD P.0. BOX 613, EPWORTH HOUSE
25 CITY ROAD

]
ot

= r—ry i pos —

LONDON

Posttown - _ s j
County/Region i
Postcode _EC1Y 1BY |  (coupyy  ENGLAND |
p0i0,;3/0,2]5,0] Nationality |NA|  British |

oc Solicitor

(0D _ Ree  otbodkool £of

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

Signed Af H v ‘/LJWJ;,’\ Date

19-2-12

TS
Signature of agent on behalf of all subscribers

Date 9.9 .92 .

Stned L bae
B .. —
. Signed e Dete

Signed‘ . Date
R Signedﬁmm*_ﬁw 7 Date

Signed Date
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COMPANY NUMBER

A D

THE COMPANIES ACTS 1985 AND 1989 /N@

2 TFEB 199,

£50 FEE P,
COMPAN’?;S‘D

HOUSE

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
oF

LEGISTSHELFCO NO. 123 LIMITED

1. The Company's name is "LEGISTSHELFCO NO. 123 LIMITED".
2. The Company's Registered Office is to be situated in
England.

3. The Company's Objects are:-

{d) To carry on all or any of the husinesses of general

merchants and traders, manufacturers, assemblers,
distributors, importers, exporters, merchants, factors
and shippers of and wholesale and retail dealers in
goods, wares, produce, products; commodities, fancy
goods, handicrafts, and merchandise of every description,
to provide services of every description, to act as
agents for and to enter into agreements and arrangements
of all kinds on behalf of such persons, firms, bodies or
companies as may be thought expedient, and to negotiate,
assign and mortgage or pledge for cash or otherwise, any
such agreements and the payments due thereunder and any
property the subject thereof, to carry on all or any of
the businesses of mail order specialists, credit and
discount traders, cash and carry traders, manufacturers'
agents, commission and general agents, brokers, factors,
warehousemen, and agents in respect of raw and
manufactured goods, of all kinds, and general railway,
shipping and forwarding agents and transport contractors;
to create, establish, build up, and maintain an
organisation for the marketing, selling, retailing,
servicing, advertisement, distribution or introduction of
the products, merchandise, goods, wares, and commodities
dealt in or services rendered by any persons, firms,
bodies or companies, and to participate in, undertake,
perform, and carry out all kinds of commercial, trading
and financial operations and all or any of the operations
ordinarily performed by import, export and general

18A03746~EXP 675 a4 F QUM 7 v e Bl §
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(B)

(C)

(D)

(E)

(F)

(G)

(H)

1]

merchants, factors, shippers, agents, traders,
distributors, capitalists, and financiers, either on the
Company's own account or otherwise; and to open and
establish shops, stalls, stores, markets and depots for
the sale, collection and distribution of the goods dealt
in by the Company.

To carry on any other trade or business which may seem in
the opinion of the Board of Directors capable of being
conveniently or advantageously carried on in connection
with or ancillary to any business of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges,
conzessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in connection with the Jompany's
business or any part thereof.

To erect, construct, lay down, enlarge, alter and
maintain any offices, buildings, works, roads, plant and
machinery necessary or convenient for the Company's
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

To borrow or raise money for the purposes of or in
connection with the Company's objects, and to secure the
repayment thereof and for the purposes of or in
connection with the borrowing or raising of money by the
Company to become a member of any building society.

To mortg.ye or charge the undertaking and all or any of
the real and personal property and assets (present or
future) and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount as may be thought f£it, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurances.,

To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by
way of security for tne performance of any contracts or
obr’gations of the Company or of its customers or other
per¢uns or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

To receive money on deposit or loan.

18A03746-EXP




(1)

(J)

(K)

(L)

(M)

(N)

L

To lend and advance money to any persons, firms or
companies, and to give guarantees and indemnities both
secured and unsecured in respect of the obligations of
any company, firm or person whether or not the Company
receives directly or indirectly any consideration or
advantage therefrom.

To establish and maintain or procure the establishment
and maintenance of any non~contributory or contributory
pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities,
pensions, allowances, emoluments or benefits in kind to
any persons who are or were ac any time in the employment
or service of the Company, or of any company which is for
the time being the Company's holding or subsidiary
company as defined by Section 736 of the Companies Act
1985 or another subsidiary of such holding company, or
otherwise associated with the Company in business or who
are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and
the wives, widows, families and dependants of any such
persons, and also to establish and subsidise or subscribe
to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the
interests and well~being of the Company or of any such
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general
or useful cobject, and to do any of the matters aforesaid
either alone or in conjunction with any such other
company as aforesaid.

To draw, make, accept, endorse, negotiate, discount
execute and issue promissory notes, bills of exchange,
debentures and other negotiable or transferable
instruments.

To invest and deal with the moneys of the Company not
immediately reqguired for the purposes of its business in
any manner and to deal with any investment so made.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital voting or otherwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully

18A03746-EXP




or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, rzpayment of
capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or
okther securities of any company or corporation, or partly
in one mode and partly in another, and to hold, dispose
0. or otherwise deal with any shares, stock or securities
so acquired,

To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests or
co-operation with any company, f£irm or person carrying on
or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the obijects or interests of this
Company, and to acquire and hold or dispose of shares,
stock or securities and guarantee the payment of
dividends, interesl or capital of any shares, stock or
securities issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on
any business which this Company is authorised to carry
on.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and othe. rights in
or over, and in any other manner for any consideration
deal with or dispose of the undertaking and all or any of
the property and assets for the time being of the
Company.

To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid-up shares
or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as
aforesaid, with or without winding-up, or by sale or
purchase {(for fully or partly paid—up shares or

1.8A03746-EXP




(T)

(0)

(V)

(W)

otherwise) of all or a controlling interest in the shares
or stock of this or any such other company as afcresaid,
or by partnership, or any arrangement of the nature of
partnership, or in any other manner.

To subscribe or guarantee money for or organise or assist
any national, local, charitable, benevolent, public,
general or useful object, or for any exhibition or for
any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the
interests of its members,

To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being regquired by law.

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

To do all such things as may be considered incidental or
conducive to the Company's objects or any of them,

The objects of the Company as specified in each of the foregoing
paragraphs of this clause shall be separate and distinct objects
of the Company and shall not be in anywise limited or restricted
by reference to or inference from any other paragraph or the

order in which the paragraphs appear or the name of the Company.

4.

5‘

The liability of the Members is limited.

The Company's share capital is €100 divided into 100

shares of £1 each.

18803746-EXP
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WE the subscribers to this Memorandum of Association wish to be
formed inko 1 company pursuant to this Memorandum; and we agree
to take the number of Shares set opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber

Antony Howard Thomlinson One
Epworth House

25 City Road

London EClY 1BY

Ronald George Paterson One
Epworth House

25 City Road

London EClY 1BY

Dated /7A ngmc.y 1992
Witness to the abov. Jignatures:~- ,{/,?a,b{,b{. A pum(a'

E.A., Purdy
Epworth House
25 City Road
Lomion EC1Y 1BY

18A03746-EXP




THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

LEGISTSHELFCO NO. 123 LIMITED

PRELIMINARY

1, The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 (such Table being
hereinafter referred to as "Table A"} shall apply to the Company
save in so far as they are excluded or varied hereby: that is to
say, Regulations 24, 46, 54, 64, 101 and 118 of Table A shall not
apply to the Company; and in addition to the remaining
Regulations of Table A, as varied hereby, the following shall be
the Regulations of the Company. The definitions set out in
Regulation 1 of Table A shall unless the context otherwise
reguires apply herein except that the words ''“Common Seal® shall
mean the common seal of tlie company' shall be deleted.

SHARES

2. The sghare capital of the Company is £100 divided into 100
Ordinary Shares of £1 each ("Shares").

3, The Shares shall be under the control of the Directors
and the Directors are unconditionally authorised for the purpose
of Section 80 of the Act to allot, grank options over, or
otherwise deal with or dispose of any relevant securities {as
defined by Section 80(1) of the Act) of the Company to such
persons and generally on such terms and in such manner as they
think fit.

4, The general authority conferred by Article 3 hereof shall
extend to all relevant securities of the Company up to the amount
of “he full nominal capital of the Company for the time being
created and which during the currency of such authority is from
time to time unissued. 'ne said general authority shall expire
on the £ifth anniversary of the incorporation of the Company or,
if later, of the date of adoption of these Articles unless varied
or revoked or renewed by the Company in General Meeting.

5. The Directors shall be entitled under the general
authority conferred by Article 3 hereof to make at any time

18R03746~EXF




before the expiry of such authority any offer or agreement whid.;
will or may require securities to be allotted after the expiry of
such authority,

6. Section 89(1) of the Act shall not apply to any allotment
of Shares in the Company.

7. Regulation 6 of Table A shall be read and construed as if
the words "sealed with the seal" were deleted and the words
"issued in such manner as the Directors may authorise" were
inserted in their place.

TRANSFER OF SHARES

B. The Directors may in their 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.

GENERAL MEETINGS AND PROCEEDINGS THEREAT

9. Regulation 41 of Table A shall be read and construed as
1f the words "and if at the adjourned Meeting a2 gquorum is not
presant within half an hour from the time appointed for the
Meetirg, the Meetirg shall be dissolved" were added after the
words "directors may determine."

i0. At any General Meeting a resolution put to the vote of
the Meeting shall be decided on a show of hands, unless a poll is
{before or on the declaration of the result of the show of hands)
demanded by the Chairman or at least by one Member entitled %o
vote present in person or by proxy.

11. If the Chairman w> agrees an instrument of proxy may be
treated as valid notwithstanding that it is received at the
appropriate place less than 48 hours before the time for holding
the Meeting or adjocurned Meeting at which the person named in the
instrument proposed to vote or, in the case of a poll less than
24 hours pefore the time appointed for the taking of the poll.
Regulation 62 of Table A shall take effect accordingly.

12, Subject to any rights or restrictions attached to any
Shares on a show of hands every member who (being an individual)
is present in person or by proxy (not being himself a member
entitled to vote) or being a corporation is present by a duly
authorised representative or by proxy (in either case not being
himself a member entitled to vote) and any member voting in
accordance with Regulation 56 of Table A (other than by a person
who is himself a member entitled to vote) shall have one vote
(PROVIDED THAT any person who is present as proxy and/or
representative and/or in accordance with Regulation 56 of Table A
for more than one member shall have one vote only) and on a poll
every member shall have one vote for every share of which he is
the holder.

18A03746-EXP
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DIRECTORS

13. Unless otherwise determined by ordinary resolution the
number of Directors {(other than Alternate Directors) shall not be
subject to any maximum but shall be not less than one. If and so
long as there 1s a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles.

14, Regulation 72 of Table A shall be read and construed as
if the first sentence were deleted and the following words
inserted in its place: "Each and every power authority or
discretion under these Articles vested in the Board may be
delegated by the Board to a committee consisting of one or more
directeors and no such power authority or discriiion shall be
regarded as being incapable of delegation to such a committee".

15, No Director shall be subject to retirement by rotation or
at the first annual general meeting of the Company fcllowing
incorporation or the appointment of that Director. Regulations
73, 74 and 75 of “able A shall not apply and regulations 78 and
79 of Table A shall be modified accordingly.

16. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon any
matter arising thereout, and if he shall so vote his vote shall
be courted and he shall be reckoned in estimating a quorum when
any such contract or arrangement is under consideration; and
regulations 94, 85, 96, 97 and 98 of Table A shall be modified
accordingly.

17. Any Director may participate in a Meeting of the
Directors or of a committee of the Directors by means of a
conference lLelephone or similar communications equipment whereby
all persons participating in the Meeting can hear each other.
Participation in a Meeting in this manner shall be deemed to
constitute presence in person at such Meeting. Regulation 107 of
Table A shall take effect accordingly.

THDEMNTTY

i8. Subject to the prov:s.ic: 5 of and so far as may be
consistent with the Act and .ny other relevant statute for the
time being in force every Direc’wr, 2rlitor, Secretary or other
officer of the Company shall be entit ~d ro Le indemnified by the
Company against all costs, charges, luuues, expenses and
liabilities incurred by bim in the execution and/or discharge of
his duties and/or the exercise of his powers and/or otherwise in
relation to or in connection witlk his duties, powers or office
but without prejudice to any indemnity to which he would
otherwise he entitled.
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NAMES AND ADDRESSES OF SUBSCRIBERS

A . Algodipe

Antony Howard Thomlinson
Epworth House

25 City Road

London EC1lY 1BY

(O fln

Ronald Geotge raterson
Epworth Eouse

25 City Road

London EClY 1BY

Dated ITfL F'doru..wd 1992

Witness to the above Signatures:- Ebﬁalﬂ%ﬂdﬂaﬁad?f

¢
E.A. Purdy
Epworth House
25 City Road
London BEClY 1BY

1B8A03746~EYP
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COMPBNY NUMBER

THE COMPANIES ACTS 1985 AND 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION OF

LEGISTSHELFCO NO. 123 LIMITED

Incorporated the day of 1992

Bischoff & Co.
Epworth House
25 City Road

London EClY 1RY

Telephone: 071~-628 4222

gt P TS,

COMBARIES HOUSE
21 FeB 1992

18A03746~EXP
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2691695

| hereby certify that

LEGISTSHELFCO NO. 123 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office

4

Cardiff the 27 FEBRUARY 1992

4 g
M. noﬁ%

an authorised officer

HC0078

N \'.. a h.:ﬁ-‘a“.“'_ t',‘-,‘-’; B
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THE COMPANIES ACTS 1985 T0 1989

A PRIVATE COMPANY LIMITED BY SHARES

LEGISTSHELFCO NO. 123 LIMITED

At an Extraordinary General Meeting of the above-named Company
held at Epworth House, 28 City Road London EC1Y 1BY on the 16th
day of March 1993 the following Special Resolution was passed:~

SPECIAL RESCLUTION

"THAT the Company having been dormant from the date of
its formation makes itself exempt pursuant to Section
252 of the Companies Act 1985 from the obligation to
appoint auditors as otherwise required by Section 384 of
the Companies Act 1985",

Dated the l6th day of March 1993

G B
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Chairman
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(3 .



»

T HNC N\
428 MAR1983

‘ PSOFEEPND
\ COMPANES

Coméany No: 2691695
THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
oF

LEGISTSHELFCO NO. 123 LIMITI?

passeda 2STK Fﬂawi\ 1993

At an Extraordinary General Meeting of the above named Company
duly convened and held at Epworth House, 25 City Road, London
EClY 1BY on the 28§\ day of Mal 1993 the following
resolution was duly passed as a Special Resolution:-

RESOLUTION

#TPHAT the name of the Company be changed to 23 John
Street Management Company Limited."

AN

e 0 b e s b & s 8 8 8 4 ¢ 4 BB BN E e

Chairman

Presented by:

Bischoff & Co
Epworth House
25 City Road
London ECLY 1BY

Ref: BA/GPW

06D05219-GPW




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2691695

| hereby certify that

LEGISTSHELFCO NO. 123 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

23 JOHN STREET MANAGEMENT COMPANY LIMITED

Given under my hand at the Companies Registration Office,

plowen

P. BEVAN

Cardiff the 2 APRIL 1993

an authorised officer

HCooEB




Company No: 2691695

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
or

LEGISTSHELFCO NO. 123 LIMITED

rassed 25¥h Mard 1993

At an Extraordinary General Meeting of the above named Company
duly convened and held at Epworth House, 25 City Road, London
ECLY 1BY on the 28¥~ day of Mardl\ 1993 the following
resolution was duly passed as a Special Resolution:—

RESOLUTION
"THAT

(1) of the two issuved shares of £1 each in the
capital of the Company

(a} the one registered in the name of Mr
. A.H. Thomlinson be redesignated as and
converted into an Ordinary Share of £1l;

(b) the one registered in the name of Mr
R.G, Paterson be redesignated as and
converted into an Ordinary Share of £1;
and

06D05219~GPW .
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- 2 —

(2) of the ninety-eight authorised but unissued
shares of £1 each in the capital of the
Company:-

{a) on2 be redesignated as and converted
into a special rights redeemable
preference share of £1;

(b) ninety-five be redesignated as and
converted into Deferred Shares of £1
each; and

(c) twe be redesignated as and converted

into Ordinary Shares of £l each

such Ordinary Shares, special redeemable preference share
and Deferred Shares shall have the respective rights
attached to them as set out in the new Articles of
Association adopted pursuant to the special resolution of

V.G e

LU I B N N BN BN L R N B O B B IR B B

Chairman

Presented by:
Bischoff & Co
Epworth House
25 City Road
London EClY 1BY

Ref: A/GPW

06D05219-GPW
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Company No: 2691695

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

LEGISTSHELFCO NO. 123 LIMITED

passed 24 th Pﬂar0¢\ 1993

At an Extraordinary General Meeting of the above named Company
duly convened and held at Epworth House, 25 City Road, London
ECLY 1BY on the 2S¥- day of Marvis 1993 the following
resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

npyAT the Memorandum of Association of the Company be
altered by the deletion of Clause 3(A) and the
substitution therefor of the following:

(a) inserting in clause 3 before the existing sub-
clause 3{(1) the new sub-clauses 3(l), 3(2) and
3{3) in the form annexed hereto; and

(b) renumbering the existing sub-clauses 3(1) to
- 3(35) inclusive sub~clauses 3(4) to 3(38)
consecuti ? ./

:> olzrec
II.I...I"I‘ - :-l..l..‘.
Chairfian

Presented by:

- Bischoff & Co
Epworth House
25 City Road
London EClY 1BY '
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3.

(1)

(2)

(3}

To administer, manage, repair, decorate, maintain and
insure the property presently known as 23 John Street
London WCL ("the Property") and to provide and arrange
for the provision of such services to the occupants of
the Property ac may be required from time to time or such
as the Company may from time to time agree Or think fit
to provide and for those purposes to employ all workmen,
contractorg, agents and professional advisers as may be
necessary or desirable, and to enter into all contracts
and execute all deeds as shall be requisite and otherwise
to perform all obligations and discretionary powers of
the Company in relation to the Property.

To manage, administer and deal with land, buildings and
real property, either on its own account or as trustee,
nominee or agent.

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 ancillary
to any of the businesses of the Company.
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COMPANY NUMBER 2691695

THE COMPANIES ACTS 1985 AND 1989 ‘

A PRIVATE COMPANY LIMITLED BY SHARES

MEMORANDUM OF ASSOCIATION*
oF

23 JOHN STREET MANAGEMENT COMPANY LIMITED**

1. The Company's name is "23 JOHN STREET MANAGEMENT COMPANY
LIMITED", kkx* .
2. The Company's Regastered Office is to be situated in

England.

3. The objects for which the Company is established are:-

{1) To administer, manage, repair, decorate, maintain and

insure the property presently known as 23 John Street
London WCl1 (“the Property") and to provide and arrange
for the provision of such services to the occupants of
the Progerty as may be required from time to time or such
as the Company may from time to time agree or think Eit
to provide and for those purposes to employ all workmen,
contractors, agents and professional advisers as may be
necessary or desirable, and to enter into all contracts
and execute all deeds as shall be requisite and otherwise
to perform all obligations and discretionary powers of
the Company in relation Lo the Property,

(2} To manage, administer and deal with land, buildings and
real property, either on its own account or as trustee,
nominee or agent.

* Adopted by a Special Resclution passed on 25th March 1963,

** By a Special Resolution passed on 25th March 1993 the name of
the Company was changed from Legistshelfco No. 123 Limited to
its present name.

*x% Ag amended by a Special Resolution passed on 25th March 1993.
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1BA04826~GPW ATPRYES W

9 1 AR 1993




(3}

! (4)

(5)

(6)

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 ancillary <
to any of the businesses of the Company.

To purchase for investment or resale, and to traffic in
land and house and other property of any tenure and any
interest therein, and to create, sell and deal in
freehold and leasehold ground rents, and to make advances
upon the security of land or house or other property or
any interest therein, and generally to deal in, traffic
by way of sale, lease, exchange or otherwise with land
and house property and any other property whether real or
personal.

To negotiate for, purchase, sell, hire, exchange, take or
grant any building or other lease or agreement for
building or other lease or otherwise acguire or deal with
real or personal property of all kinds in any part of the
world, and in particular, estates, lands, houses,
buildings, warehouses, machinery, plant, stores, .
licences, concessions, rights of way and rights of water,
and any rights, easements, privileges or interests which
{he Board of Directors for the time being of the Company
may consider advisable, and either as principal or as
agent for or in partnership or conjunction with any
person, body or company to work, develop, manage,
mortgage, lease or otherwise deal with or share
occupation of the whole or any part of such property or
rights, with any person including members of the Company
on such terms as the company may think fit, whether
belonging to the Company or otherwise, and to erect and
construct houses, buildings and works of every
description, and to clear, manage, farm, cultivate,
plant, work, or improve any land or buildings which, or
any interest in which may belong to the Company, and to
deal with, or otherwise turn to account, any farm or
other products of any such land.

To make, build, erect, layout, eguip, construct,
maintain, alter, use, manage, pull down, repair, improve
and work in any part of the world, dwellinghouses, flats,
offices, shops, factories, mills, roads, railways,
tramways, telegraph lines, telephones, electric light and
power works, canals, reservoirs, waterworks, walls,
aqueducts, watercourses, furnaces, gasworks, piers,
wharves, docks, quarries, mines, warehouses, steam ang
other ships, and other works, buildings and conveniences
of all kinds which may be deemed expedient for the
purposes of the Company and to pay or contribute to the
payment of the costs of making, building, maintaining,
using and working the same.
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To carry on the business of a Property Investment Company
in all or any of its branches and to invest the Capital
and other moneys of the Company in the purchase of or to
lend the same upon the security of real and personal
property of all kinds.

{8) To purchase or otherwise acquire for investment land,
buildings, houses and property and hereditaments, of any
t2nure or description, in the United Kingdom or
elsevhere, and any estate or interest or rigint therein,
including Zreehold or leasehold ground rents, reversions,
mortgages, charges and annuities, and any rights,
privileges or easements over the same or connacted
therewith, and also any real or personal or movable
property of any description used or possessed in
connection therewith or for the benefit or convenierce

thereof, and to turn the same to account as may seem
expedient.

£9) To manage, develop, improve, turn to account or otherwise
deal with all or any of the properties and rights
acquired by the Company, and to plan, lay out and make
ready for building or any other purposes any land or
hereditaments which may be acquired or controlled by the
Company, and to demolish buildings and other erections
and works and to erect, reconstruct, alter or improve
houses, shops and buildings of every description, and to
construct roads, ways, water courses and other works of
any kind on or in connection with the properties of the
Company or in which the Company is interested.

{10) To develop the resources of any property for the time
heing belonging to the Company in such manner as the

Board of Directors for the time being of the Company may
think fit.

-

(11) To carry on in any part of the world any other business

or trade whatsoever (whether manufacturing or otherwise)
. which may seem to the Bozrd of Directors for the time

being of the Company capable of being conveniently

carried on in connection with or ancillary to any
buginess of the Company or any of its objects or by way
of extension thereof or is calculated directly or
indirectly to develop any b-anch of the Company's
buginess or trade or which it may be advisable to
undertake with a view to developing, renderiang
prafitable, prospecting, turning to account cr enhancing
the value of any of the Cowpany's assets or any property,
real or personal, belonging to the Company or in which
the Company may be interested.

(12) To carry on any business or branch of a business which
the Company is authorised to carry on by means, or
through the agency, of any company which is a subsidiary
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of the Company, and to enter into any arrangement with

any such subsidiary company for taking the profits and

bearing the losses of any business or branch o canried

on, or for financing any such subsidiary company or
guaranteeing its liabilities, or to make any other .
arrangement wiich may seem desirable with reference to

any business or branch so carried on including power at

any time, and eilther temporarily or permanently, to close

any such branch or busziness.

{13) To purchase or otherwise acquire and undertake ©n any
terms, and subject to any conditions, the whole cr any
part of the business, property or liabilities of any
person, firw or organisation or the whole or any part of
the issued share or loan capital, business, property or
tiabilities of any company, carrying on any business
which the Company is authorised to carry on or possessed
of property suitable for the purposes of the Company, and
to pay for any such acqguisition either in cash or shares,
with or without any preferred or deferred rights, or by -
any securities which the Company has power to issue, or
partly in one mode and partly in another and generally on
such terms as the Board of Directors for the hLime being
of the Company may determine.

{14) To purchase with a view to clc¢sing or reselling in whole
or in part any business or properties in any part of the
world which may seem or be deemed likely to injiire by
competition or otherwise any business o: branch of a
business which the Company is authorised to carry on, and
to close, abandon, and give up any works or businesses at
any time acquired by the Company.

(15} To apply for, take out, purchase or by other means

acquire and hold for any estate or interest, ana to
protect, prolong and renew, whether in the United Kingdom !
or elsewhere, any proparty, assets or any concessions,
licences, grants, designs, copyrights, patents, patent

. rights trademarks or other exclusive or non-exclusive |
rightd of any %ind which the Company may be able to
acguire or hold as a result of carrying ocut any of its
objects in any part of the world or which may appear to
be necessary or convenient for any business of Lhe
Company, and to use, develop, turn to account, deal with,
ot grant licences or privileges in respect of the same in
such manner as may be thought expedient.

|
|
|
(16) To sell, let, lease, grant licences, easements and other ‘

rights over and in any other manner dispose of or deal '

vith the whole or any part of the undertaking, property,

assets, righls, effects and businesses of the Company for

such consideration as may be thought fit and in

particular for & rent or rents or stocks, shares,

debentures, debenture stock or other nbligations of any
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other company.

Tec amalgamate with or enter into partnership or any joint
purse or profit-sharing arrangement with or to co—-operate
in any way with, or assist or subsidise, any person,
firm, company or organisation carrying on, or proposing
to carry on, any business within the objects of the
Company.

(18) To act as directors or managers of or to appoint
directors or managers of any company which is a
subsidiary of the Company, or of any other company in
which the Company is or may be interested.

{19) To manage, supervise and control or to take part in the
managenrent, supecvision and control of the business or
operations of any company or undertaking and for that
purpose to appoint and remunerate any directors,

trustees, accountants, solicitors or other axperts or
agents. '

{20} To remunerate any person, firm or company rendering
services to the Company, either by cash payment or by the
allotment of shares, debentures or other securities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient,

(21) To promote or concur in the promotion of any company,

whether British or foreign, the promotion of which shall
be considered desirable.

{22) Yo subscribe for, underwrite, purchase, or otherwise
acquire and to hold, dispose of, and deal with the
shares, stocks, securities and evidences of indebtedness
or the rights to participate in profits or other similar
documents’ issued by any government, authority,
corperation or body, or by any company or body of
persons, and any options or rights in respect thereof,

) and to buy and sell foreign exchange.

{23) To invest and deal with the monegys of the Company not
immediately required in such shares or upon such

securities and in such manper as may from time to time be
determined.

(24) To guarantee, support or secure, whether by personal
covenant or by mortgaging or charging or creating a lien
upon the whole or any part of the undertaking, property
and assets (present and future) and uncalled capital of
the Company or by any of such methods, the pecformance of -
the cbligations of and the repayment or payment of the .
principal amounts of and premiums, interest and dividends
on any securities of any person, firm or company
including (without prejudice to the generality of the
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foregoing) any company which is for the time being the
Company's holding companv (as defined by Section 154 of
the Companies Aot 1948) or any other subsidiary (as also
defined by the said Section) of the “ompany's holding
company or is otherwise associated in business with the
Company.

{25) To receive money on deposit or loan and to borrow and
raise money in any manner and on any terms.

{26) For any purpose and in any manner and from time to time
to mortgage or charge the whole or any part of the
undertaking and all or any of the real and personal
property, rights and assets {(including property, rights
and assets to be subseguently acquired) of the Company
and all or any of the uncalled capital for the time being
of the Company, and to create, issue, make and give
either at par or at a premium or discount, and for such
consideration and with such rights, powers and, privileges
as may be thought fit, debentures, debenture stock, bonds
or other obligations, perpetual or otherwise, with or
without any mortgage or charge on all or any part of such
undertaking, property, rights and uncalled capital, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(27) To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in promissory
notes, bills of exchange, cheques, bills of lading,
shipping documents, dock and warehouse warrants, and
other instruments negotiable or transfarable or
otherwise,

(28} To lend and advance money with or without security to and
to subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons, companies or organisations and
in support of such guarantee to mortgage or charge all or
any part of the undertaking or property of the Company.

(29) To undertake and transact all kinds of trust and agency
business.
(30) Po grant donations, gratuities, pensions, allowances,

benefits or emoluments to any persons {including
Birectors and other officers) who are or shall have been
at any time in the employment or service of the Company
or of any company which is a subsidiary of or associated
with the Company or of the predecessors in business of
the Company or of any such subsidiary or associated
company or Lhe wives, widows, families, relatives or
dependants of any such persons; and to establish,
subsidige, subscribe Lo or support institutions,
associations, clubs, funds or trusts calculated to be for
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(31)

(32)

(33)

(34)

A - 7 -
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the henefit of any such persons as aforesaid or otherwise
advance the interests and well-being of the Company or of
any such other company as aforesaid or of its members:
and to make payments for or towards the insurance of any
such persons as aforesaid, and subscriptions or
quarantees of money feor rcharitable or benevolent objects
or for any exhibition eor for any public, general or
useful object; and to establish and contribute to any
scheme for the purchase or subscription by trustees of or
for fully-paid shares in the Company or its holding
company (if any) to be held by or for the benefit of the
Company's employees (including Directors holding a
salaried employmeut or office in the Company) or to lend
money to the Company’s employees (other than Directors)
to enable them to purchase or subscribe for fully-paid
shares of the Company or its holding ccmpany (if any) to
be held by themselves by way of beneficial ownership.

To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in which
the Company is or may contemplate being interested,
including in such preliminary expenses all or any part of
the costs and expenses of owners of any business or
property acquired by the Company or any such company.

To insure with any other company or person the whole or
any part of the property of the Company, either fully or
partially, and either on the mutual principle or
otherwise, against losses, damages, risks and liabilities
of all kinds, which may affect the Company, and also to
insure in any of the ways aforesaid against all
liabilities for injuries suffered by pe+rsons in the
service of the Company or against any damage or
compensation payable under any Act or otherwise.

To enter into any arrangement with any government or
authority, imperial, supreme, municipal, local, or
otherwise, or company that may seem conducive to the
Company's objects or any of them, and to obtain from any
such government, authority, or company any charters,
contracts, decrees, rights, grants, loans, privileges, or
concessions which the Company may think it desirable to

obtain, and to carry cut, exercise and comply with the
same .

To take all necessary or proper steps in Parliament or
with the authorities, national, local, municipal, or
otherwise, of any place in which the Company may have
interests, and to carry on any negotiations or operations
for the purpose of directly or indirectly carrying out
the objects of the Company or cffecting any modification
in the comstitution of the Company or furthering the
interests of its members, and to oppose any such steps
taken by any other company firm or person which may be




considered likely directly or indirectly to prejudice the
interests of the Company or its members.

{351 To do anything by this Memorandum of Association
authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or
thiough trustees, agents or otherwise, and either alone
or in conjunction with others.

{36) To procure the Company to be registered, incorporated or
legally recognised in any foreign country or place and to
establish and maintain registers of shareholders in any
part of the world.

{37) To distribute among the members of the Company in specie
any property of the Company.

(38) To do all such other things as may be considered to be
incidental or conducive to the attaipment of the above
objects or any of them.

Apd it is hereby declared (a)} that the word "company" in this
Clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons,
whether corporate or unincorporate and whether domiciled in the
Onited Kingdom or elsewhere and (b) that, except where the
context expressly so requires, none of the several paragraphs of
this Clause, or the objects therein specified, or the powers
thereby conferred shall be limited by, or be deemeu merely
subsidiary or auxiliary to, any other paragraph of this Clause,
or the objects in such other paragraph specified or the powers
thereby conferred.

4. The liability of the Members is limited.
5. % The Company's share capital is £100 divided into 4

ordinary shares of El each, 1 special rights redeemable
preference share of £1 and 95 deferred shares of £1 each.

* Pursuant to a Special Resolution passed on 25th March 1993 1
of the 100 then existing shares of £1 each was reclassified as
1 special rights redeemable preference shares of £l, 4 were
reclassified as Ordinary Shares of £1 each and 95 were
reclassified as Deferred Shares of £l each.
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WE the subscribers to this Memorandum of .ssociation wish to be
formed into a company pursuant to this Memorandum; and we agree
to take the number of Shares set opposite our respective names.

NAMES AND ADDRESSES OF SUBSCKIBERS

Number of Shares
taken by each

Subscriber
: ntony Howard Thomlinson One
Epworth House
25 City Road
London EClY 1BY
Ronald George Paterson One

Epworth House
25 City Road
London EClY 1BY

. Dated 19th February 1992

Witness to the above Signatures:-

E.A. Purdy
Epworth House
25 City Road
London EClY 1BY
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION*
or

23 JOHN STREET MANAGEMENT COMPANY LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 (such Table being
hereinafter referred to as "Table A") shall apply to the Company
save in so far as they are excluded or varied hereby: that is to
say, Regulations 24, 45, 54, 64, 73, 74, 75, 82, 83, 88, 102, 103
and 118 of Table A shall not apply to the Company; and in
addition to the remaining Regulations of Table A, as varied
hereby, the following shall be the Regulations of the Company.
The definitions set out in Regulation 1 of Table A shall unless
the context otherwise requires apply herein.

DEFINITIONS

2. In these Articles:
"Phe Property" means 23 John Street London WCL.

"Relevant Transferee" means any person, f£irm or corporation
who is or becomes entitled to be
registered at H.M. Land Registry
in respect of any Unit as
registered proprietor of that
Unit in succession to an existing
member,

"Onit" mezans one of the four flats situated on
the Property.

"Lesgee" maans the person who for the time being
holds a Unit under a lease of 125
years from 25th day of December
1892,

*  Altered by Special Resolution dated 25th March 1993. 3
~TeAES HOUSE I
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"The Act" means the Companies Act 1985 including
any statutory modification or re-
enactment thereof for the time
being in force.

“these Articles" means these Articles of Association or
any other articles of association
of the Company from time to Lime
in force.

“The Holder" means in relation to any share fhe
member or in the case of joint
holders members whose name(s) is
{are) entered in the Register of
Members as the holder(s) of that
snare.

"The Seal" means the Common Seal of the Company,
and includes the official seal
(if any) kept by the Company by
virtue of Section 40 of the Act.

"The Special Share" means the one special rights redeemable
preference share of El.

“The Special Shareholder" means the registered holder for the
time being of the Special Share

PRIVATE COMPANY

3. The Company is a private company and accordingly any
invitation to thke public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES

4. The share capital of the Company is £100 divided into 4
Ordinary Shares of £l each ("Ordinary Shares"), 1 special rights
redeemable preference share of £1 ("Special Share") and 95
Deferred Shares of £l each ("Deferred Shares').

5. The Deferred Shares shall not carry any rights to vote in
General Meetings, no rights to dividends, and no right to
participate in a distribution of surplus assets on a winding-up
of the Company or other distribution of capital.

6. The Ordinary Shares and the Special Share shall entitle
the Holders thereof to the respective rights and privileges and
subject them to the respective restrictions and provisions
contained in thege Articles.

7. Fach Ordinary Share shall relate to & specific Unit and
may only be held by the Lessee or a Relevant Transferee of that
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Unit.

8. The Special Share and all the Ordinary Shares for the
time being in issue, shall subject to Article 11 constitute
separate classes of shares respectively for the purpose of any
resolution which is proposed at any General Meeting which
regsolution shall require the prior consent in writing of all the
Holders of the issued shares in each class or the prior sanction
of a Resolution passed at a meparate Meeting of the Holders of
the shares of each class duly converned and held but save as
aforesaid the Ordinary Shares and the Special Share shall
constitute one class of share and save as otherwise provided by
these Articles the Qrdinary Shares and the Special Share shall
rank pari passu.

5. The Shares of the Company shall be under the control of
the Directors and the Directors are authorised for the purpose of
Section 80 of the Act to allot any unissued Shares of the Company
3o that each original Lessee of a Lease will upon such allotment
become the holder of one fully paid Ordinary Share in the Company
in respect of their Unit PROVIDED THAT where there are two or
more Lessers in respect of any Lease they shall be entitled to
have such share(s) registered in their joint pnames. The Ordinary
fhares shall be alliotted at par on the completion of the grant of
a Lease to a Lessee.

10. All shares of the Company {including the Special Share)
shall carry the right to receive notice of, attend at and address
any General Meeting of the Company.

1. Upon the last Unit being let to a Lessee the Special
Share shall subject to the provisions of the Act thereupon be
redeemed at par by the Company and the Special Shareholder shall
against payment therefor deliver to the Company the share
certificate in respect thereof provided always that if it is not
possible for the Special Share t¢ be redeemed by the Company at
that time in accordance with the Act:

{1} the Holder thereof shall automatically cease to have any
further right to receive notice of to attend or to vote
at any General Meeting of the Company;

(ii) any resolution to alter the Memorandum or Articles of
Association thereafter shall not require the Holder's
prior sanction; and

{iii) the Special Share shall be redeemed at par by the Company
as soon as it is possible for such redemption to be
effected in accordance with the provigions of the Act.

12, The Special Share may be held either beneficially or
legally only by Rews International plc or transferred to the
owner for the time being of the freehold interest in the
Property.
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13. The general authority conferred by Article 9 hereof shall
expi = on the f£fifth anniversary of the date of adoption of these
Articles unless varied or revoked or renewed by the Company in
General Meeting.

14. The Directors shall be entitled under the general
aukhority conferred by Article 9 hereof to make at any time
before the expiry of such authority any offer or agreement which
will or may require securities to be allotted after the expiry of
such authority.

15. Section B9(1l) of the Act shall not apply to any allotment
of Shares in the Company.

16. (i) As from the time of adoption of tiiese Articles
no person shall be a Holder of any Ordinary Share unless he is a
Lessee,

{(ii) I1f any Lessee shall complete the transfer of his
Lease without simultaneously transferring to the Purchaser the
Ordinary Share(s) in the Company relating to the Unit then the
holder of such share(s) shall automatically cease to have any
further right to receive notice of, attend or vote at any General
Meeting of the Company until such share or shares have been
vested in the Lessee for the time being of the Lease in question.

FORFEITURE OF SHARES

17. If the Directors are reasonably satisfied that the Holder
of an Ordinary Share is or are no longer a Lessee, they may give
fourteen days' notice in writing to such Holder who shall be
entitled to make representations in writing to the Directors who
may require such supporting evidence as may be reasonably
necessary. If such Holder shall not ruply to the notice or shall
not satisfy the Directors that he is the Lessee of the Lease in
respect of which the share was transferred or allotted, the
Directors may by resolutiow forfeit such share.

18. A Corfzited share shail be transferred at par by the
Directors to the Lessee for the time being of the Lease in
regpect of which such share was previously held save that if
there is no such lessee the share shall be transferred at par to
the Company Secretary who shall not for so long as he holés the
shara be entitled to exercise any voting rights attaching
thereto. The Company Secretary shall transfer the share at par
to the Lessee of such Lease as soon as the same has been
identified or {in the event that such Lease has been forfeit) to
th? lessee of any lease which is granted in lieu of the Lease
which has been forfeit.
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TRANSFER OF SHARES

19. The Directors shall decline to register any transfer of
any Share whether or not it is a fully paid Share in so far as
such transfer is not made to a Relevant Transferee but otherwise
the Directors shall have no power to refuse to reqister a
transfer.

20. The price tov be paid on the transfer of every Share
shall, unless the transferor and transferee otherwise agree, be
its nominal value.

21. A member who transfers the legal title to a Unit shall be
obliged at the same time to transfer his Share to the Relevant
Transferee,

GENERAL MEETINGS AND PROCEEDINGS THEREAT

22. No business shall be transacted at any meeting unless a
quorum is present. Three persong entitled to vote upon the
business to be transacted each being a member or a proxy for a
member shall be a quorum save that while the Special Share
remains in issue no General Meeting shall be quorate unless the
Special Shareholder is represented by a duly authorised
reprosentative or by proxy.

23. At any General Meeting a resolution put to the vote shall
be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded by at
least one Member entitled to vote who is present in person or by
proxy.

24. If the Chairman so agrees an instrument of proxy may be
treated as valid notwithstanding that it is received at the
appropriate place less than 48 hours before the time for holding
the Meeting or adjourned Meeting at which the person named in the
ingtrument proposed to vote or, in the case of a poll less than
24 hours before the time appointed for the taking of the poll.
Regulation 62 of Table A shall take effect accordingly.

25. A resolution to alter the rights attached to the Ordinary
Shares, the Special Share or the Deferred Shares or to alter
thegse Articles must be passed unanimously. All other business
shall be deemed special that is transacted at an Extraordinary
General Meeting and also all that is transacted at an Annual
General Meeting with the exceptlon of the consideration of the
accounts balance sheets and the reports of the Directors and
puditors and other documents required to be annexed to the
balance sheet, the election of Directors in the place of those
retiring, the re-appointment of the retiring Auditors and the
fixing 6f remuneration of the Auditors.

26. No member (other t an the Special Shareholder) shall be
entitled to vecte at any G ivias Meeting of the Company unless at
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the time of such meeting he is n Lessee of a Lease and is the
registered holder either alone or jointly of the share allotted
or transferred in respect of such Lease.

27. In the case of joint Holders the vote of the senior
holder of the vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
Holders; and seniority will be determined by the order in which
the names of the Holders stand in the Register of Members,

DIRECTORS

28. Bach Lessee shall subject to Regulation 81 of Table A be
a director, except that where a Lease is held by two or more
persons only one such person as agreed shall be a director.

29. Until such time as the Special Share has been redeemed or
digenfranchised under Artiecle 11 the Special Shareholder shall
have the right to appoint up to 2 persons to be Directors by
notice in writing to the Company and by notice in writing to the
Company to dismiss any and all Directors so appointed and appoint
any other person in place of any Director s0 dismissed.

30. No Director shall be entitled to any remuneration fees or
other benefits Erom the Company. Directors may be reimbursed the
amount of necessary expenses incurred in the exercise of their
office if authorised by the Directors of the Company.

31. A Director can only appoint another director to be his
alternate.
32. Unless otherw ¢ determined by ordinary resolution the

number of Directors (ctner than Alternate Directors) shall not be
subject to any maximum but shall be not less than three or more
than six.

33. No Director shall be subject to retirement by rotation or
at the first annual general meeting of the Company following
incorporation or the appointment of that Director. Regulations
73, 74 and 75 of Table A shall not apply and regulations 78 and
79 of Tablz A shall be modified accordingly.

34, Subject to the provisions of the Articles, the Directors
may regulate their proceedings as they think £it. A Director
may, and the Secretary on the requisition of a Director shall, at
any time call a Meeting of the Directors. It shall rot be
necessary to give notice of a Meeting to any Director who is
absent from the United Kingdom. Questions arising at a Meeting
shall be decided by a ma<irity of votes provided always that
until such time as the Speczial Share has been redeemed or
disenfranchisad under Article 11 the Director or DRDirectors
appointed by the Spacial Shareholder shall have such total number
of votes as is equal to the number of votes which are capable of
being cast in aggregate by the other Directors of the Company
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from time to timz. The Chairman shall not have a second or
casting vote. B Director who ir also an Alternate Director shall
be entitled, in the absence of his appointor, to a separate vote
cn behalf of his appointor in addition to his own vote.

35, The quorum for the transaction of the business of the
Directors may be fixed by the Direcitors, and unless so fixed at
any other number shall be two PROVIDED that until the Special
Share has been redeemed or disenfranchised in accordance with
Article 11 no meeting of the Directors shall be quorate unless at
least one Director appointed by the Snacial Shareholder under
Article 29 shall be present along with at least one Director
appointed by reason of being a Lessee under Article 28. A person
whe holds cffice only as an Alternate Director shall, if his
appointor is not present, be counted in the guorum.

36. If the Directors are required to vote upon a resolution
conce’ \ing enforcement by the Company of a covenant or covenants
in a lease or other tenancy agreement relating to the Property or
any part thereof where the alleged breach of covenant is material
(or where such alleged breach is nct material but has not been
remedied within ten working days of written notice of the breach
having been given) or upon a resolution to give any consent or
notification requested by a Lessee under the terms of any Lease
then a Director who is the tenant under any such Lease or tenancy
agreement mentioned in the resolution shall not be entitled to
vote but shall be counted in the guorum and the Directors who are
entitled to vote shall be obliged to act reasonably in doing so
having regard to the interests of the Company.

37. Except as providzd for in Article 36, & Director may vote
as a Director in regard to any contract or arrangement in which
he is interested or upon any matter arisitug thereout, and if he
shall so vote ais vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement is
under consideration; and regulaticns 94, 95, 96, 97 and 98 of
Table A shall be modified accordingly.

38. Any Director may participate in a Meeting of the
Directors or of a committee of the Directors by means of a
conference telephone or similar communications cguipment whereby
all persons participating in the Meeting can hear each other.
Participation in a Meeting in this manner shall be deemsd to
congtitute presence in person at such Meeting., Regulation 100 of
Table A shall take effect accordingly.

3s. On a vote o remove a Lessee as a director in general
meeting no share shall carry any right to vote except Lhat share
held by the Lessee whose removal is proposed,
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DIVIDENDS

30. The income and property of the Company shall be applied
solely towards the promotion of its objects as szt forth in the
Memorandum cf Association and no portion thereof shall be paid or
transferred, directly or indirectly, by way of dividend, bonus or
otherwise howsocever by way of profit to members of the Company
provided that nothing herein shall prevent any payment in good
faith to any Director, Officer, Servant or member of the Company
of reasonable and proper remuneration for any services rendered
to the Company, of interest on money lenc to the Company at a
reasonable and proper rate or of reasonable and preper .ont for
premnises demised or let to the Company.

1INDEMNITY

41. Subject to the provisions of and so far as may be
consistent with the Act and any other relevant statute for the
time being in force every Director, Auditor, Secretary or other
officer of the Company shall be entitled t~ be indemnified by the
Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and/or discharge of
his duties and/or the exercise of his powers and/or otherwise in
relation to or in conrection with his duties, powers or office
mut without prejudice to any indemnity to which he would
otherwise be entitled.
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RAMES AND ADDRESSES O SUBSCRIBERS

Antony Howard Thomlinson
Epworth House

25 City Road

London EClY 1BY

Ronald George Faterson
Epworth Hcouse

25 City Road

London EClY 1BY

Dated the 19th day oi February 1952.

Witness to the above Signatures:-

E.A. Puirdy

Epworth House
25 City Road
London BC1Y 1BY ‘
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Csmpa;y Ro: 2691695

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

LEGISTSHELFCO NO, 123 LIMITED
At an Extraorcinary General Meeting of the above named Company
duly couvened and held at Epworth House, 25 City Road, London
EC1¥ 1BY on the 2§YN day of Mardy 1992 the following

resolution vwas duly passed as a Special Resolution:—

SPECIAL RESOLUTION

"PHAT the Articles of Association in the form produced to
the Meeting and initialled by the Chairman for
identification be adopted as the Articles of Association by
the Company in substitution for and to the exclusion of all
existing Articles of Association.”

1
. s s 0 L B

L L R B B

Chairman
Presented by: “’_,__“_»——Eiﬁﬁg
€S HOUD!
Bischoff & Co APAN
Epworth House 24 WAR 1983
25 City Road ; 14
London EClY 1BY Wt

Ref: B/GPW
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COMPANY NUMBER 2681695

THE COMPANIES ACTS 1985 AND 1588

& PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSQOCIATION OF
23 JOHN STREET MANAGEMENT COMPAMY LIMITED

Incorporated the 27th day of February 15992

Bischoff & Co.

P.O. Box 613

Epworih Houge

25 City Road -
London ECLlY 1BY

Telephone: §71-628 4222
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COMPANY NUMBER 2691655

THE COMPANIES ACTS 1585 AND 1289

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION*
oF

23 JOEN STREET MANAGEMENT COMPANY LIMITED**

1, The Company's name is "23 JOHN STREET MANAGEMENT COMPANY
LIMITED" . *&*

2. The Company's Registered Office is to be situated in
England.

3. The objects for which the Company is established are:-
(1) To administer, manage, repair, decorate, maintain and

insure the property presently known as 23 John Street
London WCl {"the Property") and to provide and arrange
for the provision of such services to the occupants of
the Property as may be required from time to¢ time or such
as the Company may from time to time agree or think £it
to provide and for those purposes to employ all workmen,
contractors, agents and professional advisers as ma! be
necessary or desirable, and to enter into all contrrcts
and execute all deeds as shall be requisite and otherwise
to perform all obligations and discretionary powers o;
the Company in relation to the Property.

(2) To manage, administer and deal with land, buildings and
real property, either on its own account or as trustee,
nominee or agent.

% hdopted by 1 Special Resolution passed on 25th March 1993.

#* By a Special Resolution passed on 25th March 1993 the name of
the Company was changed from Legistshelfco No. 123 Limited to
its present zme.

*%% pg amended by a Special Resolu*ion passed on 25th March 1993.
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(3)

(5)

{6)

0 carry on any other trade or business whatever which
can in the opinion of the Board of Directors he
advantageously carried . p connection with or ancillary
to any of the businesses ot ~ue Company.

To purchase for investment or -esale, and to traffic in
land and house and other property of any tenure anéd any
interest therein, and to create, sell and deal in
Ereehold and leasehold ground rents, and to make advances
upon the security of land or house or other property or
any interest therein, and generally to deal in, traffic
by way of sale, lease, exchany;2 or otherwise with land
and house property and any other property whether real or
paersonal.

To negotiate for, purchase, sell, hire, exchange, take or
grant any building or other lease or agreement for
building or other lease or othérwise acquire or deal with
resl or parsonal property of all kinds in any part of the
world, and in particular, estates, landsg, houses,
bnildings, warehouses, machinery, plant, stores,
licences, concessions, rights of way and rights of water,
and any rights, easements, privileges or interests which
the Reoard of Directors for the time being of the Company
may consider advisable, and either as principal or as
agent for or in partnership or conjunction with any
person, body or company to work, develop, manage,
mortgage, lease or otherwise deal with or share
occupation of the whole or any part of such property or
rights, with any person including members of the Company
on such terms as the company may think fit, whether
belonging to the Company or otherwise, and to erect and
construct houses, buildings and works of every
description, and to clear, manage, farm, cultivate,
plant, work, or improve any land or buildings which, or
any interest in which may belong to the Company, and to
deal with, or otherwise turn to account, any Earm or
other products of any such land.

To make, bulld, erect, layout, equip, construct,
maintain, alter, use, manage, pulil down, repair, improve
and work in any part of the world, dwellinghouses, flats,
offices, shops, factories, mills, roads, railways,
tramways, teleqgraph lines, telephones, electric light and
power works, canals, resecrvoirs, waterworks, walls,
aqueducts, watercourses, furnaces, gasworks, piers,
wharves, docks, guarries, mines, warehouses, steam and
other ships, and other works, buildings and conveniences
of all kinds which may be deemed expedient for the
purposes of the Company and to pay or contribute to_the
payment cf the costs of making, bullding, maintaining,
using and working the same.
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{7

(8)

(2)

(10)

(11)

(12)

To carry on the business of a Property Investment Company
in all or any of ita branches and to invest the Capital
and other moneys of the Company in the purchase of or to
lend the same upon the security of real and personal
property of all kinds.

To purchase or otherwise acquire for investment land,
buildings, houses and property and hereditaments, of any
tenure or description, in the United Kingdom or
elsewhere, and any estate or interest or right therein,
including freehold or leasenhold ground rents, reversions,
mortgages, charges and annuities, and any rights,
privileges or easements over the same or connected
therewith, and also any real or personal or movable
property of any description used or pnssessed in
connection therewith or Eor the benefit or convenience
thereof, and to turn the same to account as may seem
expedient.

To manage, develop, improve, turn to account or otherwise
deal with all or any of the properties and rights
acqguired by the Company, and to plan, lay out and make
ready for building or any other purpeses any land or
hereditaments which may it acquired or controlled by the
Company, and to demolish buildings and other erections
and works and to erect, reconstruct, alter or improve
houses, shops and buildings of every description, and to
censtruct roads, ways, water zourses and other works of
any kind on or in connection with the properties of the
Company <. in which the Company is interested.

To develop the resources of any property for the time
being belonging to the Company in such manner as the
Board of Directors for the time being of the Company may
think £it.

To carry on in any part of the world any other business
or trade whatsocever (whether manufacturing or otherwise)
which may seem to the Board of Directors for the time
being of the Company capabkle of heing conveniently
carried on in connection with cr ancillary to any
business of the Company ar any of its objects or by way
of extension thereof or is calculated directly or
indirectly to develop any branch of the Comnany's
business or trade or which it may be advisable to
undertake with a view to developing, rendering
profitable, prospecting, turning 9 account or enhancing
the val:e of any of the Company's assets or any property,
real or personal, belonging to the Company or in which
the Company may be interested,

To carry on any buginess or branch of a business which
the Company is authorised to carry on by means, or
through the agency, of any company which is a subsidiary
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of the Company, and to enter into any arrangement with
any such subsidiary company for taking the profits and
bearing the losses of any business or branch so carried
on, or for financing any such subsidiary company or
guaranteeing its liabilities, or to make any other
arrangement which may seem desirable with reference to
any business or branch so carried on including power at
any time, and either temporarily or permanently, to close
any such branch or business.

(13} To purchase or otherwise acquire and undertake on any
terms, and subject to any conditions, the whole or any
part of the business, property or liabilities of any
person, firm or organisation or the whole or any part of
the issued share or loan capital, business, property or
liabhilities of any company, carrying on any business
which the Company is authorised to carry on or possessed
of property suitable for the purposes of the Company, and
to pay for any such acquisition either in cash or shares,
with or without any preferred or deferred rights, or by
any securities which the Company has power to issue, or
partly in one mode and partly in another and generally on
such terms as the Board of Directors for the time being
of the Company may determine.

oAy To purchase with a view to closing or reselling in whole
or in part any business or properties in any part of the
world which may seem or be deemed likely to injure by
competition or otherwise any business or branch of a
business which the Company is authorised to carry on, and
to close, abandon, and give up any works or businesses at
any time acquired by the Comparny.

{15) To apply for, take out, purchase or by other means
acquire and hold for any estate or interest, and to
protect, prolong and renew, whether in the United Kingdom
or elsewhere, any property, assets or any concessions,
licences, grants, designs, copyrights, patents, patent
rights, trademarks or other exclusive or non-exclusive
rights of any kind which the Company may be able to
acquire or hold as a result of carrying out any of its
cbjects in any part of the world or which may appear to
be necessary or convenient for any business of the
Company, and to use, develop, turn to account, deal wikh,
or grant licences or privileges in respect of the same in
such manner as may be thought expedient.,

(16) To sell, let, lease, grant licences, easements and other
rights over and in any other manner dispoce of or deal
with the whole or any part of the undertaking, property,
agsets, rights, effects and businesses of the Company for
such conslideration as may be thought fit and in
particular for a rent or rents or stocks, shares,
debentures, debenlurec stock or other cbligations of any
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(17}

(18)

(19)

(20}

(21)

(22)

(23}

(24)

other company.

To amalgamate with or enter inko partnership or any joint
purse or profit-sharing arrangement with or to co-operate
in any way with, or assist or subsidise, any person,
£irm, company or organisation carrying on, or proposing
te carry on, any business within the objects of the
Company.

To act as directors or managers of or to appoint
directors or managers of any company which is a
subsidiary of the Company, or of any other company in
which the Company is or may be interested.

To manage, supervise and contro) or to take part in the
managemsnt, supervision and coutrol of the business or
operations of any company or undertaking and for that
purpose to appoint and remunerate any directors,
trustees, accountants, solicitors or other experts or
agents.

To remunerakte any person, firm or company rendering
services to the Company, either by cash payment or by the
allotment of shares, debentures or other securities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

To promote or concur in the promotion of any company,
whether British or foreign, the promotion of which shall
be considered desirable,

To subscribe for, underwrite, purchase, otv otherwise
acquire and to hold, dispose of, and deal with the
shares, stocks, securities and evidences of indebtedness
or the rights to participate in profits or other similar
documents’ issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thereof,
and to buy and sel)) foreign exchange.

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time to time be
determined.

To guarantee, support or secure, whether by personal
covenant or by mortgaging or charging or creating a lien
upon the whole or any part of the undertaking, property
and assets (present and future) and uncalled capital of
the Company or by any of such methods, the performance of
the obligations of and the repayment or payment of the
principal amonts of and prewmiums, intecest and dividends
on any securities of any person, firm or company
including (without prejudice to the generality of the
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foregoing) any company which is for the time being the
Company's holding company (as defined by Section 154 of
the Companies Act 1948) or any other subsidiary (as also
defined by the said Section) of the Company's holding
company or is otherwise associated in business with the
Company .

{25) To receive money on deposit or loan and to borrow and
raise money in any manner and on any terms.

(26} For any purpose and in any manngr and from time to time
to mortgage or charge the whole or any part of the
undertaking and all cr any of the real and personal
property, rights and assets (including property, rights
and assets to be subseguently acquired) of the Company
and all or any of “he uncalled-capital for the time being
of the Company, and to create, issue, make and give
either at par or at a premium or discount, and for such
consideration and with such rights, powers and privileges
as may be thought fit, debentures, debenture stock, bonds
or other obligations, perpetual or otherwise, with or
without any mortgage or charge on all or any part of such
undertaking, property, rights and uncalled capital, and
collaterally or further to secure any securities of the
Company by a trust dead or other assurance.

(27) To make, draw, accept, endorse, discount, negotiate,
erecute and issue and to buy, sell and deal in promissory
notes, bills of exchanye, cheques, bills c¢f lading,
shipping documents, dock and warehouse warrants, and
other instruments negotiable or transfe able or
otherwise.

(28) To lend and advance money with or without security to anéd
to subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons, companies or organisations and
in support of such guarantee to mortgage or charge all or
any part of the undertaking or property of the Company.

(29) To undertake and transact all kinds of trust and agency
business.
{30} To grant donations, gratuities, pensions, allowances,

benefits or emoluments to any persons (including
Directors and other officers) who are ¢r shall have been
at any time in the employment or 3ervice of the Company
or of any company which is a subs.diary of or associated
with the Company or of the predecessors in business of
the Company or of any such subsidiary or associated
company or the wives, widows, families, relatives oF
depenéaats of any such persons; and to establish,
subsidise, subscribe to or support institucions,
associations, clubs, funds or trusts calculated to be for
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{31)

(42)

(33)

{34)

the benetit of any such persons as aforesaid or otherwise
advance the interests and well-being ot the Company or of
any such other company as aforesaid or of its members;
and tc make payments for or towards the insurance of any
such persons as aforesaid, and subscriptions ot
guarantees of money for charitable or benevolent objects
or for any exhibition or for any public, general or
useful object; and to establish and contribute to any
scheme for the purchase or subscription by trustees of or
for fully-paid shares in the Company or its holding
company (i any) to be held by or for the benefit of the
Company's employees (including Directors holding a
salaried employment or office in the Company) or to lend
money toc tbe Company's employees (other than Directors)
to enable them to purchase or subscribe for fully~paid
shares of the Company or its holding ccmpany (if any) to
be held by themselves by way of beneficial ownezship.

To pay all preliminary expenses of the Company and any
coupany promoted by the Company or any company in which
the Company is or may contemplate being interested,
including in such preliminary expenses all or any part of
the costs and expenses of owners of any business or
property acguired by the Company or any such company.

To insure with any other company or person the whole or
any part of the property cf the Company, either fully or
partialiy, and either cn the mutual principle or
otherwise, against losses, damages, risks and liabilities
oL all kinds, which may affect the Company, and also to
insure in any of the ways aforesaid against all
liabilities for injuries suffered by persons in the

se vice of the Company or against any damage or
compensation mayable under any ict or otherwise.

Tc enter into any arrangsment with any government or
authority, Imperial, supreme, municipal, local, or
otherwise, or company that may seem conducive to the
Company‘s objects or any of them, and to obtain from any
such government, authority, or company any charters,
contracts, decrees, rights, grants, loans, privileges, or
concessions which the Company may think it desirable to
nbtain, and to carry out, exercise and comply with the
same.

To take all necessary or preper steps in Parlia at or
with the authoriti=g. natioral, local, municipal, or
otherwise, of any place in which the Company may have
interests, and to carry on any negotiations or operations
for the purpose of directly or indirectly carrying out
the objects «7 the Company or effecting any modification
in the constitution of the Company or furthering che
interests of its members, and to oppose any such steps
taken by any other company firm or person which may be
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considered likely directly or indirectly to prejudice the
interests of the Company or its members.

(35) To do anything by this Memorandum of Association
authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, aagents or otherwise, and either alone
or in conjunction with others.

{36) To procure Lbe Company to be registered, incorporated or
legally recognised in any foreign country or place and to
establish and maintain registers of shareholders in any
part of the world.

{(37) To distribute among the members of the Company in specie
any property of the Company.

(38) To do all such other things as may be cunsidered to be
incidental or conducive te the attaipment of the above
objects or zny of them.

And it is hereby declared (a) that the word “company" in this
Clzuse, excepc where used in reference to the Company, shall be
deemed to include any partnership or other body of persons,
whether corporate o: unincorporate and whether domiciled in the
United Kingdom or elsevhere and (b) that, except where the
context expressly so requires, none of the several paragraphs of
this Clause. oxr the objects therein specified, or the powers
thereby conferred shall be limited by, or be deemed merely
swbsidiary or auxiliary to, any other paragraph of this Clause,
or the objects in such other paragraph specified or the powers
thereby conferred.

4. The liability of t..e Members is limited.
5.% The Company's share capital is £100 divided into 4

ordinary shares of £l each, 1 special rights redeemable
preference share of £1 and 95 deferred shares of E1 each.

¥ Pursuant to a Speclal Regolution passed on 25Ch March 1993 1
of the 100 then existing shares of £! each was reclassified as
1 special rights redesmable preference shares of £1, 4 were
reclassified as Ordinary Shares of £1 each and 95 were
reclassified as Def:rred Shares of £) each.
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WE the subscribers to this Memcrandum of Association wish to be
formed into a company pursuant to Lhis Memorandum; and we agres
to take the number of Shaves set opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Sharsas
taken by each

Subscriber
Antony Howard Themlinson One
Epworth House
25 City Road
London EClY 1BY
Ronald George Paterson One

Epworth House
25 City Road
London EClY 1BY

Dated 19th February 1992

Witness to the above Signatures:-

E.A. Purdy
Enworth House
25 City Road
London EClY 1BY
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION*
or

23 JOHN STREET MANAGEMENT COMPANY LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 (such 7Table being
hereinafter referred to as “Table A") shall apply Lo the Company
save in 30 far as they are excluded or varied hereby: that is to
say, Regulations 24, 46, 54, 64, 73, 74, 75, 82, 83, 88, 102, 103
and 118 of Table A shall not apply to the Company; and in
addition to the remaining Regqulations of Table A, as varied
hereby, the following shall be the Kegulations of the Company.
The definitions set out in Regulation 1 of Table A shall unless
the context otherwise requires apply herein.

DEFINTITIONS

2. In these Articles:
"Phe Property" means 23 John S5treet London WC1.

"pelevant Transferee" means any person, firm or corporation
who is or becomes entitled to be
registered at H.M. Land Registry
in respect of any Unit as
registered proprietor of that
Unit in succession to an existing
member.

"Unit" means one of the four flats situated on
the Property.

‘"Lessee” means the person who for the time being
holds a Unit under a leoase of 125
vears from 25th day of December
1992,

*  Altered by Special Resolution dated 25th March 1993.
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"The Act" means the Companies Act 1985 including
any statutory modification or re-
enactment thereof for the time
being in force.

"these Articles™ means these Articles of Association or
any other articles of association
of the Company from time to time
in force.

"The Holder" means in relation to any share the
member or in the case of joint
holders members whose name({s) is
{are) entered in the Register of
Members as the holder(s) of that
share.

"The Seal" means the Common Seal of the Company,
and includes the official seal
(if any) kept by the Company by
virtue of Section 40 of the Act,

"The Special Share" means Lhe one special rights redeemable
preference share of £].

“The Special Shareholder" means the registered holder for the
time being of the Special Share

PRIVATE COMPARY

3. _The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARES

4. The share capital of the Company is £100 divided into 4
Ordinary Shares of £1 each (“"Ordinary Shares"), 1 speclal rights
redeemable preference share of £1 (“Special Share") and 95
Deferred Shares of £1 each ("Deferred Shares").

5. The Deferred Shares shall not carry any rights to vote in
General Meetings, no rights to dividends, and no right to
participate in a distribution of surplus assets on a winding-up
of the Company or other distribution of capital.

6. The Ordinary Shares and the Special Share shall entitle
the Holders thereof to the respective rights and privileges and
subject them to the respective restrictions and provisions
contained in these Articles.

7. Each Ordinary Share shall relate to a specific Unit and
may only be held by the Lessee or a Relevant Transferee of that
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Unit.

8. The Special Share and all the Ordinary Shares for the
time being in issue, shall subject to Article 11 constitute
gseparate classes af shares respectively for the purpose of any
resolution which is proposed at any General Meeting which
resolution shall require the prior consent in writing of all the
Holders of tiie issued shares in each class or the prior sanction
of a Resolution passed at a separate Meeting of the Holders of
the shares of each class duly convened and held but save as
aforesaid the Ordinary Shares and the Special Share shall
constitute one class of share and save as otherwise provided by
these Articles the Ordinary Shares and the Special Share shall
~rank pari passu.

9. The Shares of the Company shall be under the control of
the Directors and the Directors are authorised for the purpose of
Section 80 of the Act to allot any unissued Shares of the Company
so that each original Lessee of a Lease will upon such allotment
become the holder of one fully paid Ordinary Share in the Company
in respect of their Unit PROVIDED THAT where there are two or
more Lessees in respect of any Lease they shall be entitled to
have such share(s) registered in their joint names. The Ordinary
Shares shall be allotted at par on the completion of the grant of
a Lease to a Lesgsee.

10. All shares of the Company (including the Special Share)
shall carry the right to receive notice of, attend at and address
any General Meeting of the Company.

11. Upon the last Unit being let to a Lessee the Special
Share shall subject to the provisions of the Act thereupon be
redeemed at par by the Company and the Special Shareholder shall
against payment therefor deliver to the Company the share
certificate in respect thereof provided always that if it is not
possible for the Special Share to be redeemed by the Company at
that time in accordance with the Act:

(i) the Holder thereof shall automatically cease to have any
further right to receive notlice of to attend or to vote
at any General Meeting of the Company;

(i1) any resolution to alter the Memorandum or Articles of
Association thereafter shall not require the Holder's
prior sanction; and

{iid) the Special Share shall be redeemed at par by the Company
as soon as it is possible for such redemption to be
effected in accordance with the provisions of the Act.

12, The Special Share may be held either beneficially or
legally only by News International plc or transferred to the
owner for the time being of the freechold interest in the
Property.
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13. The general authority conferred by hrticle 9 hereof shall
expire on the fifth anniversary »f the date of adoption of these
Articles unless varied or revnked or renewed by the Company in
General Meeting.

14. The Directors shall be entitled under the general
authority conferred by Article 9 hereof to make at any time
before the expiry of such authority any offer or agreement which
will or may require securities to be allotted after the expiry of
such authority.

15. Section 89(1) of the Act shall not apply to any allotment
of Shares in the Company.

16. (i) As from the time of adoption of these Articles
no pergson shall be a Holder of any Ordinary Snare unless he is a
Lesse .

(i1) If any Lessee shall complete the transfer of his
Lease without simultaneously transferring to the Purchaser the
Ordinary Share(s) in the Company relating to the Unit then the
holder of such share(s) shall automatically cease to have any
further right to receive notice of, attend or vote at any General
Meeting of the Company until such share or shares have been
vested in the Lessee for the time bheing of the Lease in question,

FORFEITURE OF SHARES

17. If the Directors are reasonably satisfied that the Holder
of an Ordinary Share is or are no longer a Lessee, they may give
fourteen days' notice in writing to such Holder who shall be
enticled to make representations in writing to the Directors who
may reguire such supporting evidence as may be reasonably
necessary. If such Holder shall not reply to the notice or shall
not satisfy the Directors that he is the Lessee of the Lease in
respect of which the share was transferred or allotted, the
Directors may by resolution forfeit such ghare.

18. A forfeited share shall be transferred at par by the
Directors to the Lessee for the time being of the Lease in
regpect of which such share was previously held save that Lf
there is no such lessee the share shall be transferred at par to
the Compary Secretary who shall not for so long as he holds the
share be entitled Lo exercise any voting rights attaching
thereto. The Company Secretary shall transfer the share at par
to the Lessee of such Lease as soon as the same has been
identified or (in the event that such Lease has been forfeit) to
the lessee of any lease which is granted in lieu of the Lease
which has been forfeit.
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TRANSFJIR QF SHARES

19. The Directors shall decline to register any transfer of
any Share whether or not it is a fully paid Share in so far as
such transfer is not made to a Relevant Transferee but otherwise
the Directors shall have no power to refuse to register a
transfer.

20. The price to be paid on the transfer of every Share
shall, unlegs the transferor and transferee otherwise agree, he
its nominal value,

2L, A member who transfers the legal title to a Unit shall be
obliged at the same time to transfer his Share to the Relevant
Transferee.

GENERAL MEETINGS AND PROCEEDINGS THEREAT

22. No business shall be transacted at any meeting unless a
quorum is present. Three persons entitled to vote upon the
business to be transacted each being a member or a proxy for a
member shall be a quorum save that while the Special Share
remains in issue no General Meeting shall be quorate unless the
Special Shareholder is represented by a duly authorised
representative or by proxy.

23. At any General Meeting a resclution put to the vote shall
be decided on a show of hands, unless a2 poll is (before or on the
declaration of the result of the show of hands) demanded by at
least one Member entitled to vote who is present in person or by
proxy.

24, I£ the Chairman so agrees an instrument of proxy may be
treated as valid notwithstanding that it is received at the
appropriate place less than 48 hours before the time for holding
the Meeting or adjourned Meeting at which the person named in the
instrument proposed to vote or, in the case of a poll less than
24 hours before the time appointed for the taking of the poll.
Regulation 62 of Table A shall take effect accordingly.

25, A resolution to alter the rights attached to the Ordinary
Shares, the Special Share or the Deferred Shares or to alter
these Articles must be passed vnanimously. Al) other business
shall be deemed special that is transacted at an Extraordinary
General Meeting and also all that is transacted at an annual
General Meeting with the exception of the consideration of the
accounts balance sheets and the reports of the Directors and
Auditors and other documents required to be annexed to the
balance sheet, the election of Directors in the place of those
retiring, the re-appointment of the retiring Auditors and the
fixing of remuneration of the Auditors.

26. No member (other than the Special Shareholder) shall be
entitled to vote at any General Meeting of the Company unless at

18A04826-GPW




the time of such meeting he is a Lessee of a Lease and is the
registered holder either alone or jointly of the share allotted
or transferred in respect of such Lease.

27, In the case of joint Holders the vote of the senior
holder of the vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
Holders; and seniority will! be determined by the order in which
the names of the Holders stand in the Register of Members.

DIRECTORS

28. Bach Lessee shall subiect to Regulation 81 of Table A be
a director, except that where a Lease is held by two or more
persons only one such person as agreed shall be a director.

29. Until such time as the Special Share has been redeemed or
disenfranchised under Article 11 the Special Shareholder shall
have the right to appoint up to 2 persons to be Directors by
notice in writing to the Company and by notice in writing to the
Company to dismiss any and all Directors so appointed and appoint
any other person in place of any Director so dismissed.

30. No Director shall be entitled to any remuneration fees or
other benefits from the Company. Directors may be reimbursed the
amount of necessary expenses incurred in the exercise of their
office if authorised by the Directors of the Company.

31. A Director can only appoint another director to be his
alternate.
32. Unless otherwise determined by ordinary resolution the

number of Directors {other than Alternate Directors) shall not be
subject toc any maximum but shall be not less than three or more
than six.

3. No Pirector shall be subject to retirement by rotation or
at the first annual general meeting of the Company following
incorporation or the appointment of that Director. Regulations
73, 74 and 75 of Table A shall not apply and regulations 78 and
79 of Table A shall be modified accordingly.

34. Subject to the provisionas of Lthe Articles, the Directors
may regulate their proceedings as they think fit. A Director
may, and the Secrectary on the requisition of a Director shall, at
any time call 2 Meeting of the Directors. It shall not be
necessary to give notice of a Meeting to any Director who is
absent from the United Kingdom. Questions arising at a Meeting
shall be decided by a majority of votes provided always that
until such time as the Special Share has been redeemed or
disenfranchised under Article 11 the Director or Directors
appointed by the Special Sharceholder shall have such totel number
of votes as is egual to the number of votes which are capable of
being cast in aggregate by the other Directors of the Company
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from time to time. The Chairman shall not have a second or
casting vote. A Director who is also an Alternate Director shall
be entitled, in the absence of his appointor, to a separate vote
on behalf of his appointor in addition to his own vote.

35, The quorum for the transaction of the business of the

Directors may be fixed by the Directors, and unless so :ixed at

any other number shall be two PROVIDED that until the Special

Share has been redeemed or disenfranchised in accordance with

Article 11 no meeting of the Directors shall be guorate unless at i
least one Director appointed by the Special Shareholder under !
Article 29 shall be present along with at least one Director

appointed by reason of being a Lessee under Article 28. A person

who holds office only as an Alterpate Director shall, if his

appointor is n... present, be counted in the quorum.

36. 1f the Duvecters are required to vote upon a resolution
concerning v f.reepment by the Company of a covenant or covenants
in a lease or other tenancy agreement relating to the Property or
any part thereof where the alleged breach of covenant is material
(or where such alleged breach is not material but has not been
remedied within ten working days of written notice of the breach
having been given) or upon a resoclution to give any consent or
notification requested by a Lessee under the terms of any Lease
then a Director who is the tenant under any such Lease or tenancy
agreement mentioned in the resolution shall not be entitled to
vote but shall he counted in the quorum and the Directors who are
entitled to vote shall be obliged to act reasonably in doing so
having regarxd to the interests of the Company.

37. Except as provided for in Article 36, a Director may vote
a3 a Director in regard to any contract or arrangement in which
he is interested or upon any matter arising thereout, and if he
shall so vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contraect or arrangement lis
gnder consideration; and regulations 94, 95, 96, 97 and 98 of
Table A shall be modified accordingly.

38. Any Director may participate in a Meeting of the
pirectors or of a committee of the Directors by means of a
conference telephone or similar communications equipment whereby
all persons participating in the Meeting can hear each other.
Participation in a Meeting in this manner shall be deemed Lo
constitute presence in person at such Meeting., Regulation 100 of
Table A shall take effect accordingly.

39. On a vote to remove & Lessee as a director in general

meeting no share shall carry any right to vote except that share
held by the Lessee vhose removal is proposed.
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DIVIDENDS

40. The income and property of the Company shall be applied
solely towards the promotion of its objects as set forth in the
Memorandum of Agssociation and no portion thereof shall be paid or
transferred, directly or indirectly, by way of dividend, bonus or
otherwise howsoever by way of profit te members of the Company
provided that nothing herein shall prevent any payment in good
faith to any Director, Officer, Servant or member of the Company
of reasonable and proper remuneration for any services rendered
to the Company, of interest on money lent to the Company at a

reasonable and proper rate or of reasonable and proper rent for
premlses demised or let to the Company.

INDEMNTTY

41. Subject to the provisions of and so far as may be
consistent with the Act and any other relevant statute for the
time being in force every Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and/cr discharge of
his duties and/or the exercise of his powers and/or otherwise in
relation to or in connection with his duties, powers or office

but without prejudice to any indemnity to which he would
otherwise be entitled.
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NAMES AND ADDRESSES OF SUBSCRIBERS

Antony Howard Thomlinson
Epworth House

25 City Road

London EClY 1BY

Ronald George Paterson
Epworth House

25 City Road

London EClY 1BY

Dated the 19th day of February 1992.

Witness to the above Sigpatures:~

E.A. Purdy
Epwerth Houge
25 City Road
London EC1lY 1BY
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Dateils of day

and month in

2,3 and 4 should
be tho sama.
Fleasa raad notes
110 5 overleaf
bafora compluting

R I R R

COMPANIES FORM No. 225(1)
{

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

Fursunnt to section 225(1) of the Companies Act 1985
&s inserted by coction 3 of the Cotmpanles Act 1989

1. To the Registrar of Companias Cornpany number b
{Addrazs overleaf-—Noto 6) g

Name of company 2691695 ;
K | B
i 23 John Street Management Company Limited ! !

2. gives notice thet tha company’s new accounting :
reference date on which the current accounting reference _ 5
perind and each subsequent accounting reference i
period of the company 1z to be trastod as coming, or .
as having come, to an and Is A v

this forem. 3. The cument accounting reforence period of the Day Month Year '
tDelote 53 company is to be treated as [ER¥EG%EY] [oxtonded]t and . H n ' F H — .
eppropriate. P et dsR e igocERRKucand) (will come 310410 16113190491y I :
to an ond]t on kol ‘ A i i i & &
4., If this notice states that the currant accounting reference period of the company is to be extended,
and reliance Is being placed on the exception in paragraph (a) in the second part of section 2256(4} of the R
Companies Act 1985, the following statemaont shouid be complated: v
* The company is o [subsidiary] [parent]t undertaking of, -
company number
the accounting rafaronce dato of which is :
5. If this notice Is baing given by a company which is zubject to an sdministration order and this notice N
states that the current sccounting reference perlod of the company Is to b extended AND It is to be .
oxtandsd bayund 78 months QR rellance is not being placed on section 225{4) of the Comganies Act
1985, the following statement should boe completed: :
An administration ordar was made In relatiof to the company on .
and 1t I3 still in foree,
} | /\
E’L‘:;?.?y'fﬁ'ﬁi%v.r. Signed f” A"‘- \5 Posignstiont  oonnany Seeretary D 8 February 1994f
Administrator, VA ) // 3
Administrative L/ ;
Raceiver or ‘
Receiver (Scotlend)  Prasentor’s norne, sddress, For official use k
&8 appropriete. telephone numbeor and D.E.B. Post room i
refarence {if any): L, e ;
G B Hood Do T .
News International ple Feg 199, )
PO Box 495 4 J
Virginia Street .
London FE1_9XY . L,
~Rg5e>
Companlos 225{1) PhotoFonns, Second Fioor,
27 Crimscott Strast, London EE1 5TS A two-pago form tasusd In Nov. 189C




