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1280142

Fors Ro, 41
Mo. of Company ......vvvinenens. / {No regisiration
fee payable}
THE COMPAMMES ACTS 1948 TO 1967
Dedaration of compliance
Pursuant to Section 15(2) of the Companies Act 1948
1l re"

Name of Company .......... ASILEY, & FEARCE HOLDINGS o . . ... .. viivienusn... Limited®
| DAVID L™HCOLNE STEBBINGS .

of .. Grindall. Hause,. .23, Newgate Straet,, handom, BCLA 708 .o o e e,

Do soiemnly ard sincerely declare that | am (see note {a) below) & Solicitor of the = ...

~Suprene, Court .engaged. in . the Sormation ..o e e e erarreearr e
of .ASTLEY.& PRARCE. HQOLDINGS,.... Cr e terabeneenana eares i aerecens e ereerrareneas
s e e e e ... Limlted*

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the sald Company and incidental thereto have been complied with, And | make this
solemn Daclaration consclentiously believing the same to be true and by virtue of the provisions of
the Statutory Dectarations Act, 1835.

. R
Declared at ... Enindall Hobse ., ... s i inn e

.25, Nevgate, Street,. London BCIA 7LH ........... -

P
: s v
the ... 0. L...... dayofwbww S AN N L-h(._._\f
oie thousand nine hundred and Seventy.sit...........
before me.

Nb@hk’wx ...... .
A-Gommiseioner-for-Oatirs (see Note (b) below) J
Solwedzer |
(a) "a Solicitor of tha Supreme Court™ (or in Scotland "a Sollcitor™)
"engaged In the formation™, or "a person named in the articles of assoclation as a
director, or "a person named In the articies of assoclation as a secretary "

(b) or Notary Public or Justice of the Peace or Sglicitor having the power conferred on a
Commissioner for Oaths

*Detete "Limited" it not applicable.

Presented by:  FRESHIFIELDS

Grindall House p o R

25 Newgate Street ?z‘~“-*“

London ECLA 7uH (i\(:‘?z ¥ gy
Presentor's reference: DILS/FW/GB ““m\;‘ o

V2361
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MEMORANDUM OF ASSCCIATION of fhe Conpanies hcts 1948 to 1967

ik,
—ma ot

ASTLEY & PEARCE HOLDINGS LIMITED

4+
rid

1. The name of the Company ig WASTLEY & PEARCE HOLDINGS ILIMITED" «
2 The Registered Office of the Comparny will be situate in Englande

3. The objects for which the Company 1s established are i-

(1) (a) To purchase or otherwise acquire and hold as an
investment any shares,debentures, stocks, bonds,

scrip or other securities, issued by any compainy
or association or any Supreme, municipal, local or
other authority, whether in Great Britain or o.e;
overseas country or place, or real or personal
property of any description, and to transpose and
vary all or any of such investmentse

(b) To carry on all or any of the businesses
of money brokers, bankers' agents, and dealers in
foreign -exchange and currency of all kinds.

(c) To undertake the provision of directorial,
managerial, secretarial, clerical, technical and
other assistance, and of offices and other
accommodation, for companies and others, and to
undertake the direction and management of any
other work in relation to the affalirs or pusinesses

of any companies or others.

(2) To carry on any other husiness (whethex manufacturing
or otherwise) which may seem to the Company capable
of being conveniently carried on in connection with the
above, oOr calculated directly or indirectly to enhance
the value of or render more profitable any of the Company's

property.

{(3) To carry out such building, nining, engineering or
other cperations and works, and to manufacture or deal
with such goods and to acquire, hold or deal with such
property, as may seem directly or indirectly to advance
the interests of the Company.

(4) To enter into such commercial or ather transactions
as may seem desirable for the purpose of the
Company 's affalirs.

(5) To pay or %o make such arrangements for providing such
pensions, benefits, share acquisition schemes and other

or past directors oF employees of the Company or of q%y¢~
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company associated with the Company or persons who
are or vere related to oF dependants of such directors
or employees) as may seem directly or jndirectly to
advance the interests of the Company.

(6) To act as agents or trustees, and to enter into
partnership and other arrangements which may seem
to advance the interest of the Company .

(7) To sell, lease or digpose of the undertaking of the
Company or any part thereof on such terms as the
Company may decide, and to distribute assets in specie

among the members of the Company s

(8) To acquire and hold interests in other companies and
fo enter into any such arrangements with other
companies which may seem <2 advance the interests of

the Company, upon such terms @as the Company may
declde.

(9) To raise or borrow money and to receive deposits, and
+o lend money, give whether gratuitously or otherwise
guarantees OF indemnities and whether in respect of

its own obligations or +hose of some other person or
company, and to charge its undeyxtaking cr any part
thereof or its uncalled capital, in any circumstances
and upon such terms and conditions as the Company may
think fit.

(10) To pay the formation and registration expenses of the

Company.

(11) To contribute fo any public, general, political,
charitable, benevolent or useful object, to which it
may seem to be in the interest of the Company Or
its members to contribute.

(12) To do all such other things as may pe considered to
further the interests of the Company or be incidental
or conducive to the above objects or any of them.

And it is hereby declared (a) that the word "company' in
this Clause, except vhere used in reference +o the Company,
shall be deemed to include any partnership oxX other body of
persons, whether corporate or unincorporate and whether
domiciled in the United Kingdom oxr elsewhere, 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 bhe deemed mexely subsidiary or auxiliary to, any
other paragraph of this Clause, or the objects in such other
paragraph specified, or the powers thereby conferred.

Tne liability of the mexrbers is limited.

2.
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5. The Share Capital of the Company is £100,000 divided intc o
100,000 shares of £1 each.

WE, the several persons whose Names, Addresses and Descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to take the number of chares in the Capital of the Company
gset opposite our respective names.

Names, Addresses and Desgcriptions Number of shares
of Subscribers taken by each
Sub.scriber

Grindall House
25 Newgate Street
London EC1A 7LH

/

e’

Legal Executive

/ﬁé% One. -~

Grindall House
25 Newgate Street »
London BClA TLH -

Solicitors! ManageX

Dated the lot day of S&gﬂ?’ww 1976

Witness to the above signatures :i-

ﬁfwﬂmy |

Grindall House 4
»5 Wewgate Street ;
London ECLA 7LH |

Solicitor

3.
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1280142

|
|
} ARTICLES OF ASSOCIATION of The Companies Acts 1948 to 1967
5 ASTLEY & PEARCE HOLDINGS LIMITED -
|

-

TABLE A

1. Subject as hereinafter provided the regulations contained in
Table A, Part II in the First Schedule to the Companies Act 1948 as
amended by the Companies Act 1967 shall apply to the Company.

: Subject as otherwise provided, references herein to regulations

' in Table A shall be construed as referring to these contained in
Part I thereof.

- SHARES

2. The share capital of the Company is £100,000 divided into
100,000 Ordinary Shares of £1 each.

E 3. Unless the Company in general meeting shall otherwise resolve
the directors may allot, issue or grant options over any shares for
the time being unissued and may determine the rights to be attached
| thereto and the terms upon which they be allotted or issued. This
! Article shall not apply to redeemable preference shares which shall
‘ be governed by the provisions of ‘regulation 3 of Table A.

DIRECTORS

4. Unless and until otherwise determined by ordinary resolution
of the Company the number of directors shall not be less than two.

BORROWING POWERS
5. The proviso in regulation 79 of Table A shall not apply.
ALTERNATE DIRECTCRS

! 6. (1) Bach director shall have the power at any time to appoint
to the office of an alternate director either (1) another director
or (ii) any other person approved for that purpose by a resolution
r of the directors, and, at any time, to terminate such appointment.

i {2) The appointment of an alternate director shall autcmatically
determine in any of the following events :-

(a} if his appointor shall terminate the appointment;

{b) on the happening of any event which, if he were a
director, would cause him to vacate the office of
director;

4.
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() if by writing under nis hand left at the registered
office of the Company he shall resign such
appointment; or

(3} if his appointor chall cease for any reason to be
a director.

(3) An alternate director shall (subject te his giving to
the Company an address within the United Kingdom a? which not@ces
may be served upon him) be entitled to receive notice of meetings
of the directors and of any committee of the directors of which
his appointor is a member and to attend and, in place of his
appointor, to vote and be counted for the purpose of a quorum
at any such meeting at which his appointor is not personally
present and generally to perform all functions as a director
of his appointor in his absence. Every alternate director shall
be entitled in the absence from the United Kingdom of his
appointor to sign in his place a resolution in writing of the
directors pursuant to regulation 106 of Table A.

(4) An alternate director may be repaid by the Company such
expenses as might properly be repaid to him if he were a
director but shall not in respect of such appointment be
entitled to receive any remuneration from the Company. An

alternate director shall be entitled to be indemni.fied by the
Company to the same extent as if he were a director.

{(5) An alternate director shall, during his appointment, be
an officer of the Company and shall not be deemed to be an
agent of his appointor.

(6) Subject to the provisions of this Article, the provisions
of these Articles and of the regulations of Table A which apply
to the Company relating to directors shall apply to every
alternate director except that he shall not have power as such
alternate director to appoint any director or other person as
his alternate.

(7) Every appointment and removal of an alternate director
shall be in writing signed by or on behalf of tLhe appointor and
shall take effect (subject to any approval regquired by paragraph
(1) of this Article) upon receipt of such written appointment or

removal at the registered office of the Company or by the
secretary.

(8) Wnenever a director is also an alternate director his
rights and powers as such alternate director shall be additional
to and separate from those which he has as director.

INTEREST OF DIRECTORS

7. A director may, notwithstanding his interest, vote in
resgect of any cont;act or arrangement with the Company in which
he is interested, directly or indirectly, and be taken into

5.
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account for the purposes of a quorum and may retain for his
own absolute use and benefit all profits and advantages
accruing to him. Paragraphs (2) and (4) of regulation 84
of Table A shall not apply to the Company.

DIRECTORS PRESENT AT MEETINGS

8. Tt shall not be necessary for every director present at
any meeting of directors or committee of directors to gign his
name or for any book to be kept for this purpose. Regulation
86 of Table A shall be construed accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

o. The immediate holding company (if any) for the

time being of the Company may appoint any person to be a
director or remove any director from office. Every such
appointment or removal shall be in writing and signed by or
on behalf of the said holding company and shall take effect
upon receipt of such written appointment or removal at the
registered office of the Company or by the secretary.

10. While the Company is a subsidiary, the directors shall
have power to appoint any person to be a directur either to f£ill
a casual vacancy or as an addition to the existing directors,
subject to any maximum for the time being in force, and any
director so appointed shall (subject to regulation 88 of Table
A) hold office until he is removed pursuant to Article S.

11, while the Company is a subsidiary, regulations 89 to 97
(inclusive) of Table A shall not apply and all references
elsewhere in Table A to retirement by rotation shall be modified
accordingly.

6.

mas pramein
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Names, Addresses and pescriptions of Subscribers

%\gﬂuw

Grindall House
25 Newgate Street
London EClA 7LH

Legal Executive

Grindall Houge
Newgate Street
London ECLA 7LH

Solicitors! Manage

Dated the

2" 0 d‘w day of w%» Lﬁig-ys

Witness to the above signatures -

gfi\/h/vmzy

-

Grindall House
25 Newgate Street
London EC1A 7LH

Solicitor

7.
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CERTIFICATE OF INCORPORATION

No. 1280142

| hereby ceitify that
ASIIEY & PEARCE ROLIINGS LIMITED
is this day incorporated undet the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at Cardiff the STH QUTORER 1976

D. A, PENDLEBURY

As.zistant Registrar of Companies

can
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o of Company

Form . Ro
tNa remastration
fee payable)

THE COMPAMIES ACTS 1948 TO 1967

Notice of place where register of direciors’ interests
in shares in, or debentures of, @ company or its

associated companies is kept or of any change in that place.

Pursuant to Section 29(8) of the Companies Act 1967

Name of Company . ASTLEY & PEARCE HOLDINGS

1 imited
................................... L PEAnGE HOLDLNGS s i

T'o the Registrar of Companies

“I'he above-named company hereby gives you notice, inaccordance with Subsection (8) of Section 29 of the

Companies Act 1967 that the register of directors’ interests in shares in, or debentures of, the company or

any nssociated companies is kept av

....................................3.2..Lomband..5tr.ee:t; ........ veesrinanen revisavenne raeessansesse s e ssErantitar aarr s s ars
e e eenreenn. ondon, BC3V 9BE i trrenare et aaresaresennts TP
*Letete “Limited " if not applicable
Signed cvveine “9\.-. creene
State whether .
Lirector or Secretary ...t ssistant, Secretary. ...
TN Y3 L C-A VO -t SO,

Presented by: FRESHFIELDS
Grindall House
25 Newgate Street
London EC1A 7LH

Presentor's reference: DLS/FW/GR
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% Form No. RE
No. of Compuny ... L8014 4 G {(No registration

fee payable)

THE COMPANIES ACTS1948 TO 1967

Notice of place where copies of directors’
written service contracts or memorandums thereof

are kept or of any change in that place.
Pursuant to Section 26(3) of the Compunies Act 1967

Name of Company ..cavvevennens peren AP LHEE 8 ERANGE RNV T errnees essssearaeranaiaas Limited*

1

To the Registrar of Companies

The above-named company hereby gives you notice, in accordance with subsection (3) of Section 26 of the

Companies Act 1967,that copies of directors’ written service contracts or memorandums thereof are kept at

....................... e 32 LomRARA, SEECEEA i e
I,ondon EC3V 9BE

*Delete “Limited”’ if not applicable

Sipned ....... VT, v YO revererrrestenes

State whether

Director or Secretary ... AsShstant. Secretary.. ...
Date ...... '30\0\1.976

Presemted by:  FRESHFIELDS
Grindall House
25 Newgate Street
Londen EC1A 7LH

iy SR
Presentor’s reforenee:  DLS/FW/GB T M e



Yumber of O Form No. 103
Company .o d280A20 LN (K registration feo puyakic]

THE COMPANIES ACTS 1948 to 1967

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

(Pursuant to section 110 (8) of the Companics Act 1948)

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

Insert the
Name of

the Company
) ASTLEY “8.4_“‘PEARCE HOLDING LIMITED

------ e

Seetion 110 of the Companies Act 1948 provides that :—
* # :

% b EA

(3) Bvery company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
section where the register has, at all times since it came into existence or, in
the case of a register in existence at the commencement of this Act, at all times
since then, been kept at the segistered office of the company.

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

Presenied by DPresentor's Referenec.. DLS/EW/GB
FRESHFIELDS

'mmmggindall House

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

Law Statlonery Soclety, Limited,

Companles 4D



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

To the REGISTRALR OF COMPANIES.

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

o ASTIEY & PEARCE HOLDINGS LIMITED

hercby gives you notice, in accordance with subsection (3) of section 11¢
of the Companies Act 1948, that the register of members of the Company

is kept at ...32.henbard Streek, ..onien

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

London EC3V 2BE

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

!
SLGNULUTE virinsssssssssssn P oo enses s ssmsssesmss

(State whether
Director or Seeretary) ..om....hsshgtant Secretary

MOTE.—This Margin is reserved for binding and must not be written across. ~
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Wnber of 4
Cmpiny )

Notice of Place where a Register of Holders of Debentures
or a Duplicate thereof is kept or of any Change in that Place

(Pursuant to section 86 (3) of the Companies Act 1.948)

-------

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

Insert the
Name of the

Company
ASTLEY & PEARCE HOLDINGS LIMITED

...........

Seetion 86 (3) of the Oompanies Act 1948 provides that :—

Every company which keeps any such register or duplicate in England or
Scotland shall send notice to the registrar of companies of the place where the
rvegister or duplicate is kept and of any change in that place:

Provided that a company shall not be bound to send notice under fihis subsection
where the rogister or duplicate has, at all times since it came into existence, or in
the case of a company which came into existence after the commencement of this
Act, at all times since then, been kept at the registered office of the company.

Presented by Presentor’s Reference...DuS/FW/GB
FRESHEIELLS
..... Grindall. Hovse, — ,_‘,%
2B Newgake. Strset: | £ ‘:'vgi

e
¥

London ECLl}* 7LH

Form No. 102
(No filing fee payable)

The Solicltors' Law Stationery Soclcty, Limited ,

1914192 Fleet Street, BE.Cd: 3 Ducklersbury, B.C4 5 49 Dedford Row, W.C.1; 153 Hanover Street, W.1;

55-59 Nowhall Street, Birmingham, 3 ; 31 Charles Street, Cardiflf CTF1 4EA; 19 & 21 North John Strect,
Liverpool, 2; 28-30 John Dalton Strect, Munchester, 2; and 14-22 Renfrew Court, Glusgiow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

Companies 4e
21,0,
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Notice of Place where a Register of Holders of Debentures or a
Duplicate thereof is kept or of any Change in that Place.

To the REGISTRAR oF COMPANIES.

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

ASTLEY & PEARCE HOLDINGS LIMITED

hershy gives you notice, in accordance with subsection (3) of section 86

of the Companies Act 1948, that a register of holders of Debentures

........

L1777 2O

(State whether .
Director or Secretary)..... Asgistant Secretary

.....

Dated the M:’l day of Om 1976

NOTE.—This margin is reserved for binding and must not be written acress.
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Number of / Form No. 103
Company } ey / 3- gOM'o.} g I (No registration Jeo payable)

THE COMPANIES ACTS 1948 to 1967

=

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

. (Pursuant to section 110 (3) of the Companics Act 1948)

oz
- I”T‘seq‘t t]a‘e llll-lnuuu"u.--lauu"n---un|u|ul|.“nuu."n.j.-..u-.- 4 -n.o.:"t -------------------------------------------------------------------------
{'\ Name of ¢ ){{ -
the Company ASTLEY & PEARCE-H
................. - 1\\ Lﬁ
Y
Section 110 of the Companies Act 1948 provides that :—
% * # % #

(3) Every company shall send nofice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be pound to send notice under this sub-
section where the register has, at all times since it came into existence or, in
the case of a register in existence ab the comencement of this Act, at all times
gince then, been kept at the registered office of the company. :

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

Presented by Presentor’s Refcrence..........l.?d...:?. ..................
Withers,
20 Essex Street, Strand,
London WC2R 3AL
food

Sy
L GRNRRTIE

T A
Oyez Publishing Limited, Oycz House, 237 Long Lane, London SE_l_ngH, a subsldiary of The Soll_cit"ﬁ\;‘s‘ ?‘\qﬁ% j

Law Stationery Society, Limited. \ iy : * k Kk Kk FZWZ"S'D.EWE.\ *
o B N
Companles 4D g /j/ N P
”‘ i et
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Notce of Place where Register of Members is kept OT of any
Change in that Place.

’_—_’_/_a—-’/‘-/’—_—}——,—“ﬂ-_-_

To the REGISIRAR oF COMPANIES.

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

hereby gives you notice, in accordanco with subsection (3) of gection 110

of the Companies Act 1948, that the register of members of the Company

0 . i i ' . - L]
s Kepb ab e tSwtthLNE” .......................................................
b
. >/ T 1,3
SANALUTE reuffosrm Qi ...... »
b
(State whether ~" sECRETARY
Direclor o7 Seeretary) ’BW&PEEF .........................................................
M

Dated thc..z..é ..... Ay Of coerrrn " mh ................................ 19 8
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where a Rég}s,t i+ of Holders of Debentures
or a Duplicate thereof is kept or of any Change in that Place

- (Pursuant to section 86 (3) of the Companics Act 1948)

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

Insert the
Name of the

Company ASTLEY & PEARCE HOLDINGS

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

LIMITED

Section 86 (3) of the Companies Act 1948 provides that :—

Bvery company which keeps any such register or duplicate in England or
Seotland shall send notice to the registrar of companies of the place where the
register-orduplicate is kept and of any change jn that place:

Provided that a company shail not be bound to send notice under this subsection
where the register or duplicate has, ab all times since it came into existence, or in.
the case of a company which came inko existence after the commencement of this
Act, at all times since then, been kept ab the registered office of the company.

Presented by - Presentor’s Reference MJ

Withers,

20 Essex Street, Strand,

L.ondon WGZR 3AL.

o Form No. 102
< i (No filing fee payable)

The Solicitors® Law Stationery Soclety, Limited
191.192 Ilect Street, BG4 3 Bucklersbury, E.C.4; 49 Bedford Row, W,C.13 15 Hanover Street, Wl 3
55-50 Nawhall Streot, Birmingham, 3 ; 31 Charles Strect, Cordiff CF1 4EA; 19 & 21 Noxth John Street,
Llverpool, 2; 28-30 John Daulton Street, Manchester, 23 and 14-22 Renfrew Gourt, Glasgow, C.2.

PRINTRRS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS
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Notice of Place where a Register of Holders of Debentures or a
Dupiicate thereof is kept or of any Change in that Place.

To the REGISTRAR OF COMPANIES.

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

ASTLEY & PEARCE HOLDINGS LIMITED

hereby gives you notice, in accordance with subsection (3) of section 86

of the Companies Act 1948, that a register of holders of Debentures

of the Company is kept at., 20 St, Swithin's Lane, London E,C.4, - ‘

Dated the ?A day of March 1978

S

1.
hY

-

[

NOTE.—This margin is reserved for binding and must not be written Across.
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Form N. 27

LI

THE COMPANIES ACTS 1948 TO 1976

Notice of place where register of
divectors’ interests in shares etc. is
kept or of any change in that place

Pursuant to section 29 (8) of the Companies Act 1967
as amended by the Companies Act 1976

Please do not ,/

write_inthis. ) v’

binding margin To the Registrar of Companies "3 Company number For official use
b ~=T=or
- 4

Please complete . . - ‘\f:’ 2pgiey /a g 0/43 L .J!.. _.i_é

legibly, . ™, 24 -

bk Name of company \\ ] S

boid black

lettaring \/ ,

-Dalmi ASTLEY & PEARCE HOLDINGS | Limited *

inap\.~-urate -

. hereby gives you notice, in accordance with section 28 (8) of the Companies Act 1967 as
amended by the Companies Act 1978, that the register of directors’ interests in shares in, or
debentures of, the company or any other body corporate, being the company’s subsidiary or
holding company or a subsidiary of the company's holding company, is kept at:

20 St, Swithin's Lane, London E.C,4,
S
-
o
. ST W, A .
peronrie Signed 1/ Y1 b1 B M, PSSR [Secretary ]t Date?/ l/ pld
¢ P /'f,'-"‘ N
H /
Presentor's name, address and F =
RAskierdh or official use
reference <|f any): General saction Postroom
Withers, 20 Essex Street, o
@9 Strand, L.ondon WC2R 3AL. - )

MJ

Ovoz Publishing Limited, Norwich House, 11/13 Norwich Streat, London EC4A 1AR, o subcidiary of the Sollciters Law Stattonery Socloty Limited.,
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NO: 1280142 ,,’16

THE COMPANIES ACTS 1948 TO 1976

At an Extraordinary General Meeting of the Company duly convened
and held at 20 8t. Swithin's Lane, London E.C.4. on Thursday,
21lst December 1978 at 12.30 the following Resolution was duly
kassed as an Ordinary Resolution:

That the capital of the Company be increased to
£300,000 by the creation of 400,000 Ordinary
Shares of £1 each ranking pari passu in all
Yespects with the existing Ordinary Shares.

Chairman




Form No, 10

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

THE COMPANIES ACTS 1948 to 1976

Notice of Increase in Mominal Capital

e il
-

-
g §

{ To THE REGISTRAR OF COMPANIES

\ t
i L
£jnsert name , ASTLEY & PEARCE HOLDINGS
delete “Limited™ .
if not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
n Ordina i
iStato whethor that by af ry Resolution of the Company dated the
g;gg\:r% r?arw 21st day of pecember 19 g the nominal capital of the
1 .
gr Sr::lacjal . Company has been increased by the addition thereto of the sum of £ 400, 000
esolution. . .
o beyond the registered capital of £ 100,000
The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount
of each share
§ '
- 400,000 Crdinary £1
2 The conditions {e.g., voting rights, dividend rights, winding-up rights, etc.)

- subject to which the new shares have been, or are to be, issued are as follows:—

If any of the new

shares are

Preference Shares

2traet?ec\;\§;?1t1261 ﬂ;?v The new shares rank pari passu in all respects with
not. [f this sfalsis the existing Ordinary Shares

insufficient the
conditicns should

be set out
s?parately by way 7
of annexure, \
, Signature . e y ﬂ»%bn-e s

(L :

State whether»Qireetor} QEG, P \
OF Secretary) ™ )

the
Dated the.....} day of @ b L1909

Presented by Presentor’s Reference......f?.‘.-r.. ................

W:Lthers, 20 Essex Street,

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

---------

&

ef 1[5)
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THE COMPANIES ACTS 1948 TQ 1976
COMPANY LIMITED BY SHARES
ASTLEY & PEARCE HOLDINGS LIMITED
SPECIAL RESOLUTION

At an Extraordinary General Meeting of the Company duly convened and held at 80
Cannon Street London EC4N 6LJ on Thursday 13th September 1979 the following
resolution was duly passed as a Special Resolution:-

(a)

{b)

(c)

(d)

That the authorised share capital of the Company be increased to £600,000
by the creation of 100,000 Crdinary Shares of £1 each ranking pari passu in
all respects with the existing Ordinary Shares of the Company.

That the sum of £100,000 being part of the amount standing to the credit of
the Company's share premium account, be capitalised and appropriated in
paying up in full 100,000 unissued Ordinary Shares of £1 each in the capital
of the Company for allotment and distribution credited as ful] paid up to and
amongst the holders of the Ordinary Shares already issued on the basis of
one Ordinary Share for every five Ordinary Shares held by them at the close
of business on the previous day

Forthwith upon the passing of this Resolution each of the 500,000 Ordinary
Shares of £1 each in the capital of the Company in issue at the close of
business on the day last preceding the date on which this Resolution is
passed be converted into one Deferred Share of £1 having the rights and
subject to the restrictions attached thersto by the Articles of Association as
altered by paragraph (d) of this Resolution

‘That the Articles of Association be altered by deleting Article 2 and

substituting the following Article
"2.A. The share capital of the Company is £600,000 divided into 100,000
Ordinary Shares of £1 sach and 500,000 Deferred Shares of £1 each
B. The respective rights and privileges attached to the shares in the
capital of the Company are as follows:

(D As to dividend: the profits which the Company may
determine te distribute in respeet of any financial year shall
be distributed amongst the holders of the Crdinary Shares and
the Deferred Shares according to the amounts paid up thereon
respectively provided that the holders of the Deferred Shares
shall not be entitled to participate in any such profits which
the Company may determine to distribute in any financial year
ending before 1st January 2080

ey
-



(ii)

(ii)

As to capital: on a return of assets of the Company
available for distribution amongst the members these shall be
appliedfirst in paying to the holders of the Ordinary Shares the
amount paid up on such shares, secondly in paying to the
holders of the Deferred Shares the amount paid up on such
shares and thirdly the balance of such assets shall belong to
and be distributed amongst the holders of the Ordinary Shares
in proportion to the amount paid up on the Ordinary Shares
held by them respectively

As to voting: the Deferred Shares shall not confer on
the holders of such shares any right to receive notice of or to
attend or to vote either in person or by proxy at any General
Meeting of the Company"

.
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Insert name

of Company;
delete "Limited”
if not applicable

Fate whether
Odinary or
Extraordinary
or Special
Resolution,

If any of the new
sheres are

Pi . rence Shares
state whether they
are redesmable or
not. If this space is
insufficient the
conditions should
be set out
separately by way
of annexure.

No. of Company.,.. 2280142 [2(232

U7 THE COMPANIES ACTS 1948 1o 1975

Notice of increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

ASTLEY & PEARCE HOLDINGS

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by at Special Resolution of the Company dated the
Thirteenth day of September 1979  the nominal capital of the
Company has been increased by the addition thereto of the sum of £ 100000

beyond the registered capital of £ 500000

The additional capital is divided as follows:— &
Number of Shares Class of Share Nominal amount

of each share

L1O0000 Ordinary £1

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

The new Shares rank pari passu in all respects with the
‘existing Ordinary Shares

Signature

...........

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

Presented by
Withers,

........

n

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

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

f
|

(seexdbtes’ Gerfédf
i g e

Form No, 10

2057 9797
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No. 1280142 /45

COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

Special Resolution of Astley & Pearce Holdings Limited

At an Extraordinary General Meeting of the Company duly
convened and held at 80 Cannon Street London EC4 on 2lst
April 1983 the following Resolution was duly passed as an

Special Resolution:-

Special Resolution

That the capital of the Company be increased from £500,000
te £732,000 by the creation of 32,000 Preference Shares of
£1 each having the rights set out below and 100,000
Ordinary Shares of £1 each ranking pari passu in all

respects with the existing Ordinary Shares of the Company.

The Preference Shares shall have attached to them the
spec1al rights provisions and restrictions following that

is to say:

1. The right to a fixed cumulative preferential dividend
at the rate of 10% (gross of advance corporation tax)
per annum on the capital for the time being paid up

thereon.

‘F.rl‘;' Y
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The right in a winding up to have the capital paid up
thereon and all arrears of dividend up to the date of
commencement of the winding up paid off in priority
to any payment of the capital on the Ordinary Shares
but with no further or other right to participate in

the profits or assets of the Company.

The said shares shall not confer upon the holders
thereof the right to receive notices of General
Meetings of the Company or to attend or vote thereat
unless the dividend on such shares is 12 months in
arrear (and so that for this purpose the sum shall be
deemed to be due twice yearly on the first day of
January and the first day of July whether declared or
not) or a resolution proposed to wind up the Company
or otherwise alter wvary or abrogate the rights

attached to the Preferenrme Shares




*  THE COMPANIES ACTS 1948 TO 1975

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Please do not
write inthis
binding margin

Y

H 1
Ploase comploto To the Registrar of Companies

For official use Company number

Form:No,

g o <

lagibly, praferably FrTTT T

in black type, or

1280142

hold blotk leftering Name of Company

Astlev & Pearce Holdings

*delete if
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
Increase mustbe
forwarded to the
Reglstrar of
Companies
within 15days
after the passing
ofthe resolution

#dolete as
appropriate

R R

Limited*

i

ﬁ' 2
MJ‘/ . :d

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by fordinem]
kextraordinary] [special]} resolution of the companydated __ 21 o+ April 1083

the nominal capital of the company has been increased by the addition thereto of the sum of
g_ 132000 beyond the registered capital of £ 000000

A printed copy of the resoclution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Class of share

ﬁ Number of shares
100,000

Nominal amount of each share
’ Crdinavy gL
32,000 Praference £l
B O S S O

(If any of the new shares are proference shares state whether they are redeemable or not)

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

the Ordinary Shaves rank pari passu in ali respects with the existing Ordinary
Shares. The Preference Shares have a right to a fixed cumilative preferential

dividend of 10% gross of ACT and the right in a winding Please tick here if r————
up to have the capital paid up thereon and all arrears continued overleaf

in preferenceE but no other right to participate in the profits or assets

of the Ca and the right to vote only when dividends are in arrears
or Resolutionyis propgsed to wind up the Campany or otherwise alter.vary
or abrogate ightg attached to thePreference Shares.

Signed Y - . ) [Director] [Secretarylf Date 2’[4—/\‘6\'\:/ f%:‘]
L4 ¥

For official use

Presentor’s n&{n;j, address and

reference (if any}: General section Post room N
Withers A _ “
20 ESSE‘.X Street n“ . A o ')‘: '&\5‘/ ‘
Strand - N2
London WC2R 3AL E:T:';f Y, :
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MJ 6040LETX 1.

21st April 1983

To: Exco International p.l.c.

Bxco International p.l.c. ("Exco") and J. N. Itvine

Astley & Pearce Holdings Limited hereby offers to
acquire from you all the issued and allotted share capital
of NAP Holdings U.K. Limited on the basis of offering
100,000 Ordinary Shares of £1 each in itself credited as
fully paid for all the 'P! Ordinary Shares of $US1 each in
NAP Holdings U.K. Limited and offering 31,668 10% (gross
of ACT) Preference Shares of £1 each in itself for the
3,166,676 Deferred Shares of USS$1 each in NAP Holdings
U.K. Limited (owned as to 1,583,338 of such shares by each
of Bxco and Exco and J. N. Irvine) 15834 of such
Preference Shares to be issued to each of Exco and Exco

and J. N, Irvine.

If you wish to accept this offer Please retlurn the
enclosed copy of this letter duly signed together with

duly sealed Stock Transfer For and the relevant duly

renounced Allotment Letters.

L A ]

ey & Pearce Holdings Ltd.

R el

Dated
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/
NUMBER OF COMPANY: 1280142/‘/ \/
STl

COMPANIES "ACT '1948-83

SPECTAL RESOLUTION

“

of Il////
ASTLEY & PEARCE HOLDINGS LI:'IT./'" LD

At an Extraordinary General Meeting of the Co:;gﬁy duyg/:onvened and held at

80 Cannon Street, London EC4N 6LJ on 19th Febrgdary 1985, the following
Resolution was duly passed as a Special Reso} tion:~

éred

THAT the name of the Company bé 4
) to Exco UK Holdings Limited. /
4 .




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1280142

| hereby certify that /5 3

ASTLEY & PEARCE HOLDINGS LIMITED

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

Exco UK Holdings Limited

Given under my hand at the Companies Registration Office,
Cardiff the 2ND APRIL 1985

@fraiestodic

D.G. BLACKSTOCK

an authorised officer



980 1y [ "~

We hereby certify thistiji;i;£?£5%/$. f the original,
i ST ""<f" _______

MJ £040LETX 1.

21st April 1983

To: Exco International p.l.c.

Exco International p.l.c. ("Exco") and J. N. Irvine

Astley & Pearce Holdings Limited hereby offers to
acquire from you all the issued and ;llotted share capital
of NAP Holdings U.K. Limited on the basis ©of offering
100,000 Ordinary Shares of £1 each in itself credited as
fully paid for all the 'P' Ordinary Shares of $US1 each in
NAP Holdings U.K. Limited and offering 31,668 10% (gross
of ACT) Preference Shareé of £1 each in itself for the
3,166,676 Deferﬁfed “shares of US$l each in NAP Holdings
U.K. Limited (owned as to 1,583,338 of such shares by each
of Exco and Exdo and J. N. Irvine) - 15834 of such
Preference Shares to be issued to each of Exco and Exco

and J. N. Irvine.

1f you wish to accept this offer piease return the
enclosed copy of this letter d4duly signed together with

duly sealed Stock Transfer For and the relevant duly

renounced Allotment Letters.

2 a0 88 &8s

for Asiley & Pearce Holdings Ltd.

J“ e .:4',13"&4 ﬁff@z\\\\:
SUE
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Dated
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22nd April 1983

To; Astley & Pearce Holdings Limited

Astley & Pearce Holdings Limited ("APH") and J. N.

Icrvine

Exco Overseas Limited hereby offers to acquire from
you all the issued and allotted share capital of NAP
Holdings U.K. Limited on the basis of offering 98 Ordinary
Shares of £1 e€ach in itself credited as fully paid for all
the 'P! OrdinaryUShares of $USl each in NAP Holdings U.K.
Limited and offering 31,668 10% (gross of ACT) Preference
Shares of £1 each in itself for the 3,166,676 Deferred
Shares of US$1 each in NAP Holdings U.K. Limited (owned as
to 1, 583 338 of such shares by each of APH and APH and J.

N. Irv1ne) 15834 of such Preference Shares to be issued to

each of APH and APH and J. N. Irvine.

If you wish bto accept this zffer please xztwrn the
enclosed copy of this letter duly signed together 'with
duly sealed Stock Transfer Form§ and the relevant duly

renounced Allotment Letters.

15

s e e s ws - At 408 S ESU TS s

for Excof Overseas Limited _.

.ldll.....!.t.(bu.. .l.l.:'*

Dated




) <A COMPANIES FORM No.353

% Notice of place where register of
members is kapt or of any change
in that place

Note: this notlea Is not required whora the raglster is and
has, since 1 July 1848, nlways boen kept at the Reglsterod Qffice

Pursupnt to sectlon 353 of the Companles Act 1985

To the Reglstrar of Companles For official use Company Number
Nama of Campany YT
EXCO UK HOLDINGS LIMITED
gives notice that tho reglster ot members Is {now] kept at:
SHERBORNE HOUSE 110 CANNON STREET
LONDON BC4N
‘:‘:}..
Signed (1\" @ . sctorliSecrotary} Date
9 1*&)~ J&’bL_, "LDR v
-y l
Prosentor's nams audross and For officlal Uso
roferanco {if any}: Ganoral Soction Post room

Exco (Manapement Sorvices] Limifod
{0 Cannen Htroot
London EC4AN CLI




COMPANIES FORM No,128(4}

Motice of assignment of
name or new name to any
class of shares

Pursuant to section 128(4) of the Companies Act 1985

To the Registrar of Companies For official use Company Number
1230152~
Name of Company fasore2
)
EXCO UK HOLDINGS LIMITED |

gives notice of the assignment of a [new] name or other designation to the following
class[es] of shares (otherwise than by amendment of the company’s memorandum or
articles or by any resolution or agreement to which section 380 of the abhove Act applies)

Number and class of shares Name or other designation

32000 Preference Shares Ordinary Shares

Signed @? é? ) IDirectotl[Secretary] Date "fﬂ“’/&g

Presentor's name address and Far official Use

refersnce (if any): General Section Post room
Exco (Managemant Services) Limited
80 Cannon Street

London EC4AN BLJ

COMPANIES HOUSE
1.5 DEC 1988 |
M 81




CONPANIES FORM No.128(4)

RNotice of assignment of
name or new name to any
class of shares

Pursuant to section 128(4) of the Companies Act 1985

To the Registrar of Companies For official use Company Number
1280152~
Name of Company B0

EXCO UK HOLDINGS LIMITED

gives notice of the assignmont of a [new] name or other designation to the following
class[es] of shares (otherwise than by amendment of the company's memorandum or
articles or by any resolution or agreement to which section 380 of the above Act applies)

Number and class of shares Name or other designation

500000 Deferred Shares Ordinary Shares

Signad @ Q! -~ . r’/,'.ms:eaﬁ-][Secretarv] Date lupfup}gg

Presentor’'s name address and For official Use

raference (if any) General Section Post room
Exzo (Management Services) Limited
80 Cannon Street

R
kondon ECAN 6L T ARNES HOUSE |
i
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

EXCO UK HOLDINGS LIMITED

NO: 12801@2

At an Extraordinary General Meeting of the Company duly convened at 80 Cannon Street,
London EC4N 6LJ on 6th December, 1988 the following Resolutions were passed as Special

Resolutions.

1. THAT:-

SPECIAL RESOLUTIONS

{1 The existing Preference Shares of £1.00 each of the Company be consolidated
and divided into 32,000 new Ordinary Shares of £1.00, and the existing
Deferred Shares of £1.00 eack be consolidated and divided into 500,000 new
Ordinary Shares of £1.00, All such new Ordinary Shares having attached
thereto the rights attached to the Ordinary Shares as set out in the new
Articles of Association to be adopted pursuant to this resolution,

2) The new Articles of Association in the form produced to the meeting and
signed by the Chairman be adopted in substitution for the existing Articles of

Association of the Company.

Secretary

M
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Certified True Copy
Signed @&ﬁ_—

Date 4 l " ! 44

NO: 1280152

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

EXCO UK HOLDINGS LIMITED

[(Adopted by Special Resofution passed

on 6th December,

1988

PRELIMINARY

1. In these Articles:~

"the Act' means the Companies Act 1985 including any statutory modification

or re~enactment thereof for the time being in force.

"Table A" means Table A in the Schedule to The Companies (Table A to F)
Regulations 1985 (as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985).

2. The Company is a private company. The Regulations contained in Table A
save insofar as they are excluded or varied hereby, and the Reguiations

hereinafter contained shail constitute the Regulations of the Company.



GENERAL MEETINGS

In Reguiation 38 of Table A, the following shall be substituted for the second
paragraph:-

"The notice shall specify the time and place of the meeting, and in the case of
special business, the general nature of the business to be transacted and, in the
case of an annual general meeting, shall specify the meeting as such. All
business shall be deemed special that is transacted at an extraordinary general
meeting, and alsc all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the election of directors in
the place of those retiring and the appointment of, and the fixing of the

remuneration of, the auditors."

In Regulation 38 of Table A, the words "or a resclution appointing a person as

a director" shall be deleted.

With respect to any such resolution in writing as is referred to in Regulation 53
of Table A:-

(i) In the case of joint holders of a share the signature of any one of
such joint holders shall be sufficient for the purposes of

Regulation 53;

(ii) In the case of a corporation which holds a share, the signature of
any director or the secretsry thereof shall be sufficient for the

purposes of Regulation 53.

(1) A proxy shali be entitled to vote on a show of hands and Regulation 34 of

Table A shall be modified accordingly.



(2) In Regulation 62 of Table A (time for deposit of proxy) the words "not less

than 48 hours" and "not less than 24 hours" shall be deemed to be deleted.

DIRECTORS

The Company may have an official seal for use abroad under the provisions of
the Act, where and as the Directors shall determine, ang the Company may by
writing under the Common Seal appoint any agents or agent, committees or
committee abroad to be the duly authorised agents of the Company, for the
purpose of affixing and using any such official seal, and may impose such
restrictions on the use thereof as may be thought fit. Wherever in these
Articles reference is made to the Common Seal of the Company, the reference
shell, when and so far as may be applicable, be deemed to include any such

official seal as aforesaid.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The holders or holders for the time being of more than one-half of the issued
Ordinary Shares of the Company shall have the power from time to time and at
any time to appoint any person or person:s as a Director or Directors either as
additional Directors or to fill any vacancy and to remove from office any
Director howsoever appointed. Any such appointment or removal shall be
effected by an instrument in writing signed by the members or members
making the same or in the case of a member being a company signed on its
behalf by one of its directors and shall take effect upon lodgment at the
registered office of the Company, or such date later than such lodgment as may
be specified in the instrument. Regulation 81 of Table A shall be construed

accordingly.



10.

Unless and until otherwise determined by the Company by Ordinary Resolution,
either generally or in any particular case, no Director shall vacate or be
required to vacate his office as a Director on or by reason of his attaining or
having attained the age of seventy, and any Director retiring or liable to
retiring or liable to retire under the provisions of these Articles and any person
proposed to be appointed a Director notwithstanding that he has attained the
age of seventy, and no special notice need be given of any resolution for the
appointment or re-appointment as 2 Director of a person who shall have
attained the age of seventy, and it shall not be necessary to give the members
notice of the age of any Director or person proposed to be appointed or

re-appointed as such,

ROTATION OF DIRECTORS

The Directors shall not be fiable to retire by rotation, and accordingly
Regulations 73 to 77 (inclusive) and 80 shall not apply to the Cempany; in
Regulation 78 of Table A the words "and may also determine the rotation in
which any additional directors aré t retire". shall be deleted; and in
Regulation 79 of Table A the second and third sentences thereof shall be
deleted.

PROCEEDING OF DIRECTORS

Any Director or member or committee of the Board may participate ina
meeting of the Directors or such committee by means of conference telephone
or similar communications equipment whereby all persons participating in the
meeting can hear each other and any Director or member of a committee
participating in a meeting in this manner shall be deemed to be present in

person at such meeting.



11.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all costs, charges, losses,
expenses and liabilities which he may sustain or incur in or about the exccution
of the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted
or in connection with any application in which relief is granted to him by the
Court from liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company. No Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred
by the Company in the sxecution of the duties of his office or in relation
thereto. But this Article shall only have effect insofar as its provisions are not
avoided by the Act, Regulation 118 of Table A shall not apply to the

Company.



SECTION 244(5) OF THE COMPANIES ACT 1985,

2S INSERTED BY SECTION 11 OF THE COMPANIES ACT 1988

The Secretary of State in exercise of his powers under
Section 244(5) of the Companies Act 1985 asg inserted by
Section 11 of the Companies Act 1989 extends by three months
the period allowed for laying and delivering accounts of the
compznies listed below in relation to the accounting
reference period ending 31 December 19289, It follows that
the date on which the #sid period will now expire is

31 January 1991,

2s per attached Mnnex to CADR 1421/20

patea 7 OBGT 19890

V%; LLchA

On behalf of the
Secretary of State
for Trade snd Industry
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Meldrum Investment Trust PLC
Abaco Investments PLC
B&C Insurance Management (Holdings) PLC

House Agent Holdings PLC
(formerly Hamptons Holdings PLC)

Lambert Smith Hampton (Holdings) PLC

Exco International PLC

Arvniex 10
cay woi\d9

T

1
712036 ;
543C

1253094

879105
1305726

1423001
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MPAN by

British & Commonwealth Banks
Holdings Ltd

BCMB Data Centre Ltd

BCMB Leasing Ltd
BCMB Management Services Ltd

BCMB Property Management Ltd
Britlancing Ltd

Gate Properties Ltd
Helptrans Ltd

Mixmanta Ltd

Premier Project Management
Services Ltad

Spry Finance Ltd

Temptrack Ltd

o

Exco UK Holdings Limited
Exco Overseas Limited

NAP Holdings UK Limited

IR

Y

AW EY T
A% \H-‘&\\C‘\O

2352947
2388424

1682491

2268498

2187082
2197215
1733670
2264022

2250594

2388426
994174

2331607

Qo \ v
122045¢%

1501636



Finance Limited

Exco International Agency Limited
Exco International Non-Agency Limited
Intermoney AP Limited

Astley & Pearce (Japan) Limited

Exco (Mznagement Services) Limited

Anglo-Continental Insurance &
Reinsurance Services Limited

B&C Insurance Brokers (UK) Limited
§§C Insurance Brokers Limited

B&C Insurance Management
(International) Limited

B&C Insurance Management (UK)
Limited

BCIB Pension Trustees Limited
Bocayster Limited

British Equestrian Insurance
Brokers Limited

Bryan Worrall & Company (Swansea)
Limited

Bryan Worrall and Company (Cardiff)
Limited

Bryan Worrall and Company Limited

Bryan Worrall Financial Services
Limited

Burgoyne Alford (Underwriting
Agencies) Limited

Burgoyne Alford Bloodstock Brokers
Limited

ArveEx  To
can \vp%\\c\o

1401126
1404358
1288649
2332678

1340141

D\ BASL

803483
308512

972161
1625910

1665771
434978

679661
1241932
1158940

1031989

927196
2086141
1014756

945819
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Burgoyne Alford Broker Services

Limited 978655
Burgoyne Alford Limited 10725086
Burgoyne Alford Marketing Services

Limited 1145554
Burgoyne Alford Reinsurance Brokers

Limited 946503
Burgoyne Alford Reinsurance

Management Services Limited 999488
City Insurance Facilities Limited 733165
City Insurance Services Limited 1884588
Clubcross Limited 15389692
Collyer Smith & Day Limited 781551
Comoreco Limited | 1485490
CSB (Group Management) Limited 964400
C8B (Overseas Holdings) Limited 982550
CSB (Overseas) Limited 977087
CSB (Swain) Limited 238928
D W Brown (Reinsurance Brokers)

Limited 1694412
George Burrows (Group Insurance)

Limited 432025
Gulf States Insurance Services

Limited 916922
Hartridge Insurance Services Limited 639397 '
Henri Davies (Insurance Services)

Limited 997216
Iranian Reinsurance Services Limited 168469
M.R.C. (Landscapes) Limited 1538276
Morgan Insurance Services Limited 1359220
Morgan, Campbell & Wright Limited 491445

Morgan, Read & Coleman (Aviation)
Limited 1678363
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Morgan, Read & Cecleman (International)

Limited 1703172
Morgan, Read & Coleman (Leasing) Limited 1552315
Morgan, Read & Coleman (P E powell) Limited 1522368
Morgan, Read & Coleman Limited 1265994
Morgan, Read & Sharman Limited 939591
Multinational Reinsurance Limited 1223958
Norman Wilkinson Limited 438061
Offshore Insurance (Services) Limited 1578552
Parkyn Harris (Insurance Brokers) Limited 1209907
Paul Butler & Company Limited 652894
Roderic Pratt & Co Limited 541477
S I AC I London Limited 905843
Shewring Philpott & Hawkins { Independent

Financial Advisors) Limited 2114977
Shewring Philpott & Hawkins (Insurance

Brokers) Limited 812992
Specmill Limited 1335065

Steel Brothers & Higgins (Insurance) Limited 606860

Taylor Bradley & Co Limited 640301

Tennant Budd (Middle East) Limited 186664

Tennant Budd (Southern) Limited 1153962
Tennant Budd (Underwriting) Limited 506033

Tennant Budd Group Limited 106578

Tennant Budd Life & Pensions Brokers

(Southern) Limited 1035863
Tennant Budd Reinsurance Services Limited 836997

Tennant Insurance Services Lim}ted 245964

The Citadel (New Forest) Limjﬁed 602764

Warren & Partners Limited .~ 503337

West Country Insurance Services Limited 624560
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Abaco Money Services Ltd 2068512
v Abaco Personal Financial Services Ltd 1927508
Ablefront Ltd 2351540
ABS Management Ltd 1836408
Appraisal & Valuation Consultants Ltd 1593014
Armclear Ltd | 2072151
Associated Employers Ltd 2367086
Atlantic Hotels Ltd 2088377
Atlantiec Medical Brckerage 1td 2171713
Atlantic Medical Hi-Tech Ltd 2171685
Atlantic Medical Holdings Ltd 2185508
Atlantic Medical Homes Ltd 2193442
Atlantic Medical Homes (Wales) Ltd 2171745
Atlantic Medical Maintenance }td 2171702
Atlantic Medical Products Ltg 2371695
B&C Asset Management Ltd 2245918
B&C Group Finance Ltd 672088
B&C Insurance Management Ltd 32250
B&C Investment Holdings Ltd 2171681
B&C Nominees Ltd 2214496
B&C Properties Ltd 2181330
B&C Properties (Desvelopments) Ltd 22009072
B&C Properties (Farms) Ltd 305672
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" paC properties (Investments) Lta 964786
) B&C Properties (Management) Ltd 596999
B&C Properties (No. 1) Ltd 2312175
? B&C Properties (Stansted) Ltd 2384750
BSC Ventures Investments Ltd 2123780
Basedren Ltd 2351553
BCP Construction Ltd 2266291
BCP Estates Ltd 1115663
Birkett Stevens Colman partnership 2152230
British & Commonwealth pormant Holdings Ltd 361844
aritish & Commonwealth Securities Ltd 236672
Brown Goldie (Investments) Ltd 1796697
Caymore Tnvestments Ltd 1493667
CGH Ltd 1529580
Chesham Hill Leasing Ltd 1389367
Chesham Hill Lt 943302
cityWard Holdings Ltd 1903297
CityWard Planned Prosperity Ltd 1634603
Cluston Ltd 401037
Comin Ltd 585095
Deanery Management gservices Ltd 1203555
Design Audit {1983) Ltd 1723738
Edenflow Ltd 1740132
FC 20 2142035
rcggs Ltd 2232806
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Reliability Consultants Ltd

Rex, Thompson & partners Ltd
Robinson Manchestex Ltd

Robinson Residential Ltd
Robinsons Commercial Ltd
Robinsons Commercial Manchester Ltd
Robinsons Financial services Ltd
Robinsons Property Services
Robinsong Residential Ltd
Robinsons Residential Manchester Ltd
RTP Software Ltd

shinetrip Ltd

Smeaton Holdings Ltd

sorrenshire Ltd

St. Mary Axe Holdings Ltd

TA Communications Ltd

Ta Group Ltd

TA Risk Management Ltd

Team-Sel Engineering Ltd
Team-Sel Holdings Ltd

Team-5el International Ltd
Team-5el Technology Ltd
Technical Audit Ltd

The Central Investment Company Ltd

The Roylon Investment Company Ltd

The Shooting Party Ltd
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1636835
2268458
2141270
2141255
2141266
2141257
2141348
2151978
2141261
2141275
1819009
2382776
2388047
1187412

1167500

1935421
1942021
1935420
1239007
1729645
1901678
2013327
1723648

57140

360633

1682379




Troika Tradind Ltd 1943995
' Urnsat Oversess Tnvestments Ltd 1149340
vrnsat gecurities Ltd 1115670
wheatdart Ltd ' 1949439
WHR Property gervices Ltd 2141223

78351
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DEPARTMENT OF TRADE AND INDUSTRY

SECTION 244(5) OF THE COMPANIES ACT 1985,

AS IWSERTED BY SECTION 11 OF THE COMPANIES ACT 1989

The Secretary of State in exercise of his powers under
Section 244(5) of the Companies Act 1985 extends by a
further one month the peiiod allowed for laying and
delivering accounts of the companies listed balow in
relation to the accounting reference period ending

31 December 198%. It follows that the date on which the

said period will now expire is 31 May 1991.

EXCO INTERNATIONAL PUBLIC LIMITED COMPANY

"EXCO UK HOLDIWNGS LIMITED

NAP HOLDINGS U.K. LIMITED

EXCO OVERSEAS LIMITED

BEXCO (MANAGEMENT SERVICES) LIMITED
EXCO PINANCE LIMITED

Dated 3g £r.1 1991
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DEPARTMENT OF TRADE AND INDUSTRY

SECTION 244(5) OF THE COMPANIES ACT 1985,

AS INSERTED BY SECTION 11 OF THE COMPANIES ACT 1989

The Secretary of State in exercise of his powers under
Section 244(5) of the Companies Aact 1585 extends by a
further three months the period allowed for laying and
delivering accounts of the companies listed below in
relation to the accounting reference period ending

31 December 1989. It follows that the date on which the

said period will now expire is 30 April 1991.

Meldrum Investment Trust °PLC 712036
Abaco Investments PLC ) 543
B&C Insurance Management (Holdings) PLC 1253094
House Agent Holdings PLC ‘ 879105
Lambert Smith Hampton (Holdings) PLC 1305726
Exco Internatinnal PLC 1423001
British & Commonwealth Banks

Holdings Ltd 2352947
Helptrans Ltd 2264022
Exco UK Holdings Limited 1280142
Exco Overseas Limited 1220459

Sateq 31 JAN 1991

4.

On behalf of the
Secretary of State
for Trade and Industry
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

EXCO UK HOLDINGS LJ IMITED

At an Extraordinary General Meeting of the C
London EC4N 6LJ on 18th October |
Relolutions were Passed unanimousty,
and vote at the meeting:-

ompany duly convened at 80 Cannon Street,
991 the following Elective Resolutions and Special

in person or by proxy by ali members entitled to attend

ELECTIVE RESOLUTIONS

1. THAT the Company hereby elects that the provisions of Section 80A of the Companies
Act 1985 shall apply to the Company, instead of the provisions of section 30(4) and (5)
of the said Act, in relation to the givir

18 or renewal, alter the passing of this Resolution,
of an authority under section 80 of the gajd Act,

THAT the Compuiy hereby elects

pursuant to section
dispense with the laying of

252 of the Companies Act 1985 to
accounts and reports befor

e the Company in general meeting,

THAT the Company hereby elects

pursuant to section 366A of the Companies Act 1985
to dispense with the holding of annual general meetings.

THAT the Company hereby elects pursuant to sections 369(4) and 378(3) of the
Companies Act 1985 that the isi i

brovisions of sections 369(4) (a) and (b) and 378(3)(a) and
{b) of the said Act shall have effect in relat} pany as if for the references
to "05%" there were substituted ref‘erenceg to "90%",

THAT the Company hereby elects pursuant to section 386 of the Com

panies Act 1985 to
dispense with the obligation to appoint auditors annually,

THAT the existing Articles of Association of the Company shall no longer apply to the
Company and that the Articles of Association anagxed hereto nrarked "A" and ipitialled
by a Director of the Company be adopted as the new Articles of Association of the
Company with immediate effect,

-"“'ﬂ E‘
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7. THAT the Directors be authorised from time to time to fix the remuneration of the
Auditors for all financial years for which the Auditors are deemed to be re-appointed by

virtue of section 386(2) of the Companies Act 1985 and the election made pursuant to
Resolution No, 5,

8. THAT the Memorandum of Association of the Company be altered by the insertion of

the clause contained in the attached document marked "B" and initialled by the Chairman
of the meeting in substitution for cluuse 3.

SECRETARY

COSHARE2.DOC



Company No: 1280152

THE COMPANIES ACTS 1985 To 1989
COMPANY LIMITED ny SHARES
ARTICLES OF ASSOCIATION

- of -

EXCO UK (HOLDINGS) LIMITED

PRELIMINARY

1, I these Articles:-

*

Do ent A

"the Act" means the Companies Act 1985 including any statutory

modification or re-enactment thereof for the time being in fq

rce.

2 The Company is g private company. The reguiations contained in Table A

-

Save insofar gy they are excluded or varjed hereby, and the regulations hereinaf: ter

contained shal) constitute the regulations of the Company,

ALLOTMENT OF SHARES

3. {A) In accordance wity Section 91(1) of the Act, Sections 89(1) and
Section 90(1) to (6) inclusive of the Act shall not apply to the
Company,
(B) The directors

Up o a maximum nominal amount of the authorjs
unissued share capital of the company at the date

adoption of these farticles, such authority to ba for an

indefinjte pa-i «,

GENERAL MEETINGS

4, In Regulation 33 of Table A, the Tfollowing shai be substi

d
second paragraph:-

8

o

COMAPANIES HOL.

24 2oy e
for the

"The notice shaj] specify the time ond place of the meeting, and in the case
of specinl business, the genery] nature of the business to be transacted and,
in the case of an annual genera) meeting, shah specify the meeting as such,

Ail business shal be deemeq special that js transacted at an ext

raordinary
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general meeting, and also all that is transacted at an annual general
meeting, with the exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the directors and auditors,
the election of directors in the place of those retiring and the appointment
of, and the fixing of the remuneration of, the auditors”

In Regulation 38 of Table A, the words "or a resolution appointing a person
as a director” shall be deleted.

In Regulation 38(b) of Table A the words "ninety~five percent” shall be
deleted and "ninety percent” shall be substituted therefor.

5. Regulation 53 of Table A shall not apply to the Company.
6. With respect of any written resolution pursuant to Section 381A of the
Agti~

(i) in the case of joint holders of a share the signature of any one
of such joint holders shall be sufficient for the purposes of
Section 381A;

(ii) in the case of a corporation which holds a share, the signature of
any director or the secretary thereof shall be sufficient for the
purposes of Section 381A,

7. {1 A proxy shall be entitled to vote on a show of hands and

Regulations 54 of Table A shall be modified accordingly.

(2) In Regulations 62 of Table A (time for deposit of proxy) the
words "not less than 48 hours" and "not less than 24 hours" shall
be deemed to be deleted.

DIRECTORS

8. A Director shall be entitled to vote as a Director and be counted in the

quorum in respect of any resolution concerning a matter in which he has, directly or

indirectly, an interest or duty (whether ar not it may conflict with the interests of

gw Company). Regulations 94 to 98 (in¢lusive) of Table A shall not apply to the
ompany.,

9. The Company may have an official seal for use abroad under the
provisions of the Act, where and as the Directors shall determine, and the Company
may by writing under the Common Seal appoint any agents or agend, committees or
committee abroad to be the duly authorised agents of the Company, for the purpose
of affixing and using any such official seal, and may impose such restrictions on the
uze thereaf as may be thought fit, Wherever in these Articles reference is made to
the Common Seal of the Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal as aforesaid.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10, . The _holder or holders for the time being of more than one-half of the
issued Ordinary Shares of thc Company shall have the power from time to time and
at any time to appoint any person or persons as a Director or Directors either




BT

h

S

.qu‘-

' %

gl
o ,A?*, Y
"4 'ﬁ""}‘?& -
G

D

as additional Directors or to (ill apy vacancy and to remove from office any Director
howsoever appointed. Any such appointment or remoaval shall be effected by an
instrument in writing signed by the member or members making the same or in the
case of a member being a company signed on jis behalf by one of its directors and
shall take effect upon lodgement at the registered office of the Company, or such
date later than such lodgement as may be specified in the instrument. Regulation 81
of Table A shall be construed accordingly.

11, Unjess 2nd until otherwise determined by the Company by Ordinary
Resolution, either generally or in any particular case, no Director shall vacate or be
required to vacate his office as a Director on or by reason of his attaining or having
attained the age of seventy, and any Director retiring or liable to retire under the
provisions of these Articles and any person proposed to be appointed as a Director
notwithstanding that he has attained the age of seventy, and no special notice need
be given of any resclution for the appointment or re-appointment as 2 Director of a
parson who shall have attained the age of seventy, and it shall not be necessary to
give to the members notice of the age of any Director or person proposed to be
appointed or re-appointed as such,

'ROTATION OF DIRECTORS

12, The Directors shall not be liable to retire by rotation, and accordingly
Regulations 73 to 77 (inclusive) and 80 shall not apply to the Company; in
Regulation 78 of Table A the words "and may also determine the rotation in which
any additional directors are to retire". shall be deleted; and in Regulation 79 of
Table A the second and third sentences thereof shall be deleted.

PROCEEDINGS OF DIRECTORS

13. Any Director or member of a committee of the Board may participate in
a meeting of the Directors or such committee Ly means of conference telephone or
similar cornmunications equipment whereby all persons participating in the meeting
can hear each other and anf( Director or member of a committee participating in a
meeting in this manner shall be deemed to be present in person at such meeting.

INDEMNITY

i4, (A) Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all
costs, charpes, losses, expenses and liabilities which he may
sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which
lhe is acquitted or in connection with any application in which
relief is granted to him by the Court from liability for
negligence, default, breach of duty or breach of trust in relation
to the affairs of the Company. No director or other officer shall
be liable for any loss, damage or misfortune which may happen




(B)

to or be incurred by the Company in the execution of the duties
of his office or in relation thereto. But this Article shall only
have effect insofar as its provision are not avoided by the Act.
Regulation 118 of Table A shall not apply to the Company,

Without prejudice to the above the directors shall have power to
purchase and maintain insurance for or for the benefit o any
persons who are or were at any time directors, officers or
employees or auditors of the Company including (without
prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or
omission in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purporied exercise of
their powers and/or otherwise in relation to their duties, powers
or offices in relation to the Company.

DIVIDENDS

Regulation 102 of Table A shall not apply to the Company and in

Regulation 103 the word "interim" shall be deleted wherever it occurs.

stat/artasso
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3 The Company’s objects are:-

(a) To carry on all or any of the businesses of general merchants and traders,
cash and credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, fipancial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares, merchandise
and produce of eveiy description, to participate in, undertake, perform and carry on all
kinds of commercial, industrial, trading and financial operations and enterprises; to carry on
all or any of the businesses of marketing and business consultants, advertising agents and
contractors, general storekeepers, warehousemen, discount traders, mail order specialists,
railway, shipping and forwarding agents, shippers, traders, capitalists and financiers either
on the Company’s own account or otherwise, printers and publishers; haulage and transport
contractors, garage proprietors, operators, hirers and letters on hire of, and dealers in motor
and other vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase
or otherwise acquire and lake over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put ar end
éo t_hebstame or otherwise deal with any such businesses or undertakings as may be thought

esirable.

(b) 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.

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

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

(e‘) To acquire or undertake the whole or any part of the business, goodwill, and
asseis of any person, {irm or company carrying on or proposing te carry on any of the
businesses which the Company is asuthorised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities of such person, firm or company,
or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistange with any such
person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities su received.

(N To improve, manage, construct, repair, develop, exchange, let on tease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any part of the property and rights
of the Company.

(gJ ) To invest and deal with the moneys of the Company not immediately .
r:quired in such manner as may from time to time be determined and to hold or otherwise
dgeal with any investments macdie.




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

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

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

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

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

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

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and facilities of
all kinds for any such company or companies and to make payments by way of subvention
or otherwise and any other arrangements which may seem desirable with respect to any
business or operations of or generally with respect 10 any such company or companies.

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

{p To sell or otherwise dispose of the whole of any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same,
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Q) "To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts,

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

(s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for underwriting,
%lacmg, sclling or guaranteeing the subscription of any shares or other securities of the

ompany.

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

{u) To purchase and maintain insurance for or for the benefit of any persons
who are or were at any time directors, officers or employees or auditors of the company
including (without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respact of any acts or omissions in the actual or
purported execution and/or discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers or of fices in
relation to the Company,

{v) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(w To distribute among the Members of the Company in kind any property of
the Company of whatever nature.

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

! To do all or any of the things or matiers aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and either along or in conjunction with others.

(z To do ail such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them,

AND so that~




D) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object, and
none of such objects shall, except where the context expressly soO fequires, be in any way
limited or testricted by reference to or inference Crom any other object or objects set fosth
in such sub-clause, or by reference to ar inference from the terms of any other sub-clause
of this Clause, or by reference to or inference from the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in any other
such sub-clause, and the Company shall have as full a power 10 exercise each and every one
of the objects specified in each sub-clause of this Clause as though each such sub-clause
contained the objects of a separate company,

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

(4) In this Clause the expression "the Act" means the Companies Act 1985, but 50
that any reference in this Clause to any provision of the Act shall be_cjeemed to include 2
reference to any statutory modification or re-enactment of that provision for the ume being
in force.

statdecs/objects.
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Registered Number: 1280142

IHE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

EXCO_UR HOLDINGS LIMTTED

At an Extraordinary General Meeting of the Company duly convened and held on
26th April 1994 the following resolution vas passed as a Special Resolution;-

SPECTAL RESOLUTTON

THAT: -
(1) the Cempany be te-registered as a public company; -

(2) effective from the date of incorporation of the Company as a publie

company the name of the Company should be changed to "Exco
International ple",

(3) effective from the date of incorporation of the Company as a publie
company the Memorandum of Agsociation of the Company be altered as
follows: -

{a) by deleting in the heading the words "ASTLEY & PEARCE

HOLDINGS LIMITED" and “The Companies Acts 1948 and 1959" and
substituting therefor the words "EXCO INTERNATIQNAL pPle" and
"The Companies Acts 1985 to 1989w raspectively,

(b) by deleting in Clause 1 the words "ASTLEY & PEARCE HOLDINGS
LIMITED" and substituting therefor the words "EXCo
INTERNATIONAL pler;

(e) by adding as a pey Clause, to be numbered 3, the following;-
"3, The Company is to he & public company,*,

(d) by renumbering the existing Clauses nNumbered 3, 4 and 5 as
Clauses 4, 5 ang ¢ respectively,

{a) by inserting in Clause 4 a new Paragraph (a) as folloys;-

"To earry on the business of 3 holding company and
for that purposge. to aequire and hold (sither in the
name of the Company or in that of any nominee and

whether for the account  of third parties or
otherwise) and sell, exchange, Manage, develop, deal
with and tuen to account any rea:ﬁl,_aa_f‘é:)';‘;m:w onal
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property, inecluding shares, stock, debentures,
debenture stock, bonds, notes, obligations and
gecurities issued o guaranteed by any company
wherever ineorporated oOr carrying on business and
debentures, debenture stock, bonds, notes,
chligations and sgecurities issued or guaranteed by
any government, sovereign ruler, commissioners,
public body oO¥ aguthority,  Supreme, dependent,
municipal, local or otherwvise in any part of the

world.";
(£ by re-lettering the remaining paragraphs of Clause 4
accordingly;
(g by deleting the figure of "500,000" wherever it appears in

Clause 5 and substituting therefor the figure "732,000".
{3 the Articles of Assoclation of the Company be amended as follows:~
(a) by deleting the words WEXCO UK (HOLDINGS) LIMITED" from the

heading and supbstituting therefor the words WEXCO
INTERNATIONAL ple";

(b by deleting the words “private company" from the first line

of Article 2 and substituting therefor the words tpublic
company";

{c) by deleting Article 3{(A) and renumbering Article 3(B) as
Article 3;

{d> by deleting Article 6 and renumbering subsequent Articles

accordingly and by making all necessary adjustments o any
eross-references in. the Articles as 2 result of the
amendments made to the Articles pursuvant To this resoluticn.
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{eass do not
vrita in
his margin

Please complete
lagibly. prn‘lmbw
in black tyRe, ar
nold block fettoring

* insert existing fub
natae of gompany

o insert full name of
company amended

10 make it appropriat

for this company 8%
a public fimit
company

elate il geclon 44
of tho Act doss not

apply

1 deloie 88
appmpﬂata

as a public €0

_coanbm.es cORM No. 43(3)

&ppi’ication by a privaie
company for re-registraﬁom

mpary
R oxclh 3ot

pursuant 10 sgelion 43(3) of the Companies Act 1985

To the Registrar of Companies ror official usé Company number
T T -y
{Address overleaf) | T \ 12 g 0 \ A2
[ I ole =
Name of cotmpany

* EY e WA

|

applies 1© be re-registered as @ public company by the name of @ //
a3 T cenATionAL \e

Ex (D

/

and for that purpos? delivers the following documents for registration:

1 Declaration made by 4 director ©F the secretary in accordance with section 431312} of the above ATt
{on Form No 43(3) o))

2 printed coDY of memorandum and articles as altered in pursuance of the special rasolution ungear
section 43(yta) of the above Act.

3 Copy of auditars written statement in accordance with section 43031k} of the above Act

4 Copy of retevant palance shest and of auditors unqualii‘ted report on [

uaﬁan-reperﬁif

S 0gy 37
ALR c((.a Lro- A Axgo

Qpnc 7«a~)

VJ \/\M 2Lb Apal MYy
signed ¢/ . lDilec'Lorlth.awtaW]T Date

Presentor’s narne address and for official Use

refetenca(l any}: Gonaral Section Post room
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THE COMPANIES ACTS 1985 T0 1989

MEMORANDUM OF ASSOCIATION
- of =

EXCO INTERNATIONAL ple

The name of the Company is “EXCD INTERNATIONAL ple’.

The Registered 0ffice of the Company i1l be sitrate in England.
The Company is to be a public‘company

The Company's objects are:-

(a) To carry on the business of a holding company and for that
purpose to acquire and hold (either in the name of the Company
or in that of any nominee and vhather for the account of third
parties or otherwise) and sell, exchange, manage, develop, deal
wvith and turn to account any real OX personal property,
including shares,. stock, debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed by any
company vherever incorporated or carrying on business and
debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any government, sovereign
ruler, commissioners, public body or authority, supreme,
dependent, municipal, local or otherwise in any part of the
vorld;

(b) To carry on all or any of the businesses of general merchants
and traders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultants, estate and
adverticing agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and
general financiers, brokers and agents, wommigssion agents,
importers and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shiprers of, and dealers in
all products, goods, wares, merchandise and produce of every
deseription, to participate in, undertake, perform and carry oOn
all kinds of commercial, industrial, trading and financial
operations and enterprises; to carry on all or any of the
businesses of marketing and business consultants, advertising
agents and contractors, general storekeepers, wvarehousemen,
discount traders, mail order specialists, railwvay, shipping and
forvarding agents, shippers, traders, capitalists and
financiers either on the Company's own account ox otherwise,
printers and publishers; haulage and transport contractors,
garage proprietors, operators, hirers and letters on hire of,
and dealers in motor and other vehicles, craft, plant,
machinery, tools and eguipment of all kinds; and to purchase or

SIPART
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(e)

(£)

(g)

(h)

(1)

To apply for, register, Purchase, or by other Mmeans acquire ang
Protect, prolong and renew, whather in the United Kingdom or
elgevhere any DPatents, patent rights, brevets d'invention,
licences, secret Processes, trade marks, designs, Protections
and ccmcessiong and to disclaim, alter, modify, use ang turn to
aceount and tg manufacture under or grant licences or
privilegas in Lespect of the same, and to expend money i
SXperimenting upon, testing ang improving any patents,

the liabilities of suen person, firm gr company, or tg acquire
an interest in, amalgamate with, or entar inte partnership or
into any arrangement for sharing Prefits, or for Co-¢peration,

Or company, and to give or accept, by way of consideration for
any of the gctsg or things aforesaid or Property acquired, any
shareg, debentures, debentyre Stock or Securities that may be
agreed upon, ang to hold and retain, or sell, mortgage and deal
with any shares, dehentures, debenture stock or Securities go
received,

on lease op othervisea, mortgage, charge, sell, dispose of, turnp
to account, grant licences, options, rightg and Privileges in
respect of, or otherwise deal with ali or any part of the



holding company, subsidiary or fellow subsidiary of, or any
other company associated in any way vith, the Company) to enter
into guarantees, contracts of indemnity and suretyships ot all
kinds, to receive money on deposit or loan upon any terms, and
te secure or guarantee in any manner and upon any terms the
payment of any sum of money or the performance of any
obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company
as aforesaid),

To borrov and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the
vhole or any part of the Company's property or assets (vhether
bresent or future) including its uncalled capital and also by a
similar mortgage, charge, standard security, lien or security
to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become
binding on it.

To drav, make, accept, endorse, discounts, negotiate, execute
and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

To apply for, promote, and obtaln any Act of Parliament, order,
or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company's
constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company' =
Interests, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the
Company's interests,

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

To subseribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company
constituted ox carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the vorld.

To control, manage, finance, subsidise, co-ordinate or

otherwise assist any company or companies in wvhich the Company
has a direct or indirect financial interest, to provide

-3 -
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()

(qQ)

(r)

(s)

(1)

(u)

secratarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
compznies and to make payments by way of subvention or
otherwise and any other arrangements vhich may seem desirable
with respect to any business or operations of or generally with
respect to any such company or companies.

To promote any other company for the purpose of acquiring the
whele or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations vhich may appear 1likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing
of, undervrite, subscribe for, or otherwise acquire all or any
part of the shares or securitles or any such company as
aforesaid,

To sell or otherwise dispose of the whole of any part of the
business or property of the Company, either together or in
portiong, for such consideration as the Company may think £it,
and in particular for shares, debentures, or securities of any

.company purchasing the same,

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

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

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

To support and subscribe to any charitable or public¢ object and
to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carrles on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances
or benefits of charitable aid and generally to provide
advantages, facllities and services for any persons who are ox
have been Directors of, or who are or have been employed by, or
vho are serving or have served the Company, or any company
which is a subsidiary of the Company or the holding company of
the Company or a fellow subsidiary of the Company or the
predecessors 1in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set
up, establiish, support and maintain superannuation and other
funds or schemes (whether contributory or non-contributory) for

-4 -
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(v)

(w)

(x)

(y)

(z)

{aa)

the benefit of any of such persons and of their vives, widovs,
children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes to be
estahlished or maintained.

To purchase and maintain insurance for or for the benefit of
any persons vho are or were at any time directors, officers or
employees or auditors of the company including (without
prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any acts
or omissions in the actual or purported execution and/or
discharge of their duties anrd/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their
duties, powers or offices on relation to the Company.

Subject to and in accordance with a due compliance with the
provizions of Sections 155 to 158 (inclusive) of thz Aect (if
and so far as such provisions shall be applicable), to give,
vhether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for any
such purpose as is specified in Section 151(1) and/or Section
151(2) of the Act.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

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

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

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

AND so that:-

(1)

(2)

D S NGRS L e L S PR fort e i
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None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the videst interpretation
shall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from
any other object ox objects set forth in such sub-clause, or by
reference to or inference from the terms of any other
sub-clause of this Clause, or by reference to or inference from
the name of the Company. -

None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to
any of the objects specified in any other such sub-clause, and

-5 -
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the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this
Clause as_though each such sub-clause contained the objeets of
a separate company.

(3} The vord "Company" in this lause, excebt where used in
reference to the Company, shall be deemed toO include any
partnership or other hody of pewsons, whether incorporated or

unincorporated and vhether domiciled 1n the United Kingdom or
elseyhere,

(4) In this Clause the expression wrhe Act® means the Companies Act
1985, but so that any reference in this Clause 10 any provislion
of the Act shall be deemed to include a reference to any
statutoxry modificatrion or re~enactment of that provision for
the time being in force.

5, The Share Capital of the Company 18 £732,000 divided into 732,000
shares of £1 each. *

% The asthorised share capital of the Company was increased from £100,000
to £500,000 by a Resolution vated the 21st December 1978.

The authorised share capital of the Company was then $nereased from
£500,000 te £600,000 by a Resclution dated 13th Septembex 1979.

The authorised share capital of the Company was further increased from
£600,000 to £732,000 by 8 Resolution dated 2ist April 1983



VE, the several persons vhose Names, Addresses and Descriptions are
subscribed, are desirous of being formed into.a Company in pursuance of this
Memorandum of Association and we respectively agree to take the number of
shares in the Capital gf the Company set opposite our respective names,

Names, Addresses and Descriptions Number of shares
of Subscribers taken by each
Subscriber
F.J. WIiLD One

Grindsll Housge
25 Newgate Street
London EClA 7LH

Legal Executive

P.J. JEFFCOTE One

Grindall House
25 Newgate Street
"London

EClA 71H

Solicitors' Manager

Dated the 20th day of September 1976
Vitness to the above signatures ;-
5.F, MURRAY
Grindall House
25 Newgate Street
London EC1A 7LH

Solicilitor
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Company No: 1280142

THE COMPANIES ACTS 1985 TO 1989

A e R T

COMPANY LIMYITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

EXCO INTERNATIONAL plc

PRELIMINARY

1. In these Articles:-

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

"Table A" means Table A in the Schedule to the Companies {(Tables A
to F) Regulations 1985 (as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985).

2, The Company is a public company. The regulations contained in Table
A save insofar as they are excluded or varied hereby, and the
regulations hereinafter contained shall constitute the regulations
of the Company,

ALLOTMENT OF SHARES

3. The directors are generally and unconditionally authorised for the
i purposes of Section BO of the Act to exercise any pover of the
Company at any.time or times to allot any relevant securities (as
defined in the said Section B80) of the Company up to a maximum
nominal amount of the authorised but unissued share capital of the
Company at the date of the adoption of these articles, such
authority to be for an indefinite period.

GENERAL MEETINGS

4, In Regulation 38 of Table A, the following shall be substituted for
the second paragraph:-

"The notice shall specify the time and place of the meeting, and in
the case of special business, the general nature of the business to
be transacted and, in the case of an annual general meeting, shall
specify the meeting as such. All business shall be deemed special
that is transacted at an extraordinary general meeting, and also all

- that 1s transacted at an annual -general meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the election
of directors in the place of those retiring and the appointment of,
and the fixing of the remuneration of, the auditors™,
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In Regulation 48 of Table A, the words "or 2 resolution appointing 2
person s 3 director® shall be deleted.

In Regulation 3g(h) of mable A the vords wpinety-five pezcent“ shall
pe deleted and "ninety percent" shall be substituted therefor.

Regulation 53 of Table 4 shall not apply to the Company.

(1 A DYOXY shall be entitled to yote on & shov of hands and
Regulations 54 of Table ) shall be modified accordingly.

(2) In Regulations 62 of Table A (time foT deposlt of Proxy) the
words “"not legs than 48 hours" and “not less than 24 hours"
shall be deemed O be deleted.

DIRECTORS

A Director shall be entitled to yote az & DirectoX and be counted in
the quorum in respect of any resolution concerning & matter in which
he has, directly or indirectly, an {nterest OF duty (whether or not
1t may conflict with the interests of the Company? . Regulations ok
to 98 (inclusive) of Table A shall not apply to the Company.

The Company may have an official seal for use abroad under the
provisions of the Act, yhere and as the Direciors shall determineg,
and the Company may by yriting under the Common geal appoint any
agents OF agent, committees OL committee abroad to be the dAuly
authorised agents of the Company, for the purpose of affixing and
using any sueh official geal, and may smpose such restrictions on
the use thereof as may pe thought fit., Wherever in these Articles
reference is made 10 the Common gaal of the Company, the rafarance
shall, vhen and so far as may be applicable, ba deemed to include
any such official geal as aforesaid.

APPOINTHENT AND RETIREHENT oF DIRECTORS

The holder oL holders for the time belng of more than one-half of
the issued Ordinary Shares of the Company shall have the power from
time to time and at any time to appoint any person OF persons &5 a
Director ©OF Directors either as additional Directors Of to Fill any
vacancy and to remove from office any Director hovsoever appointed.
Any such appointment OF removal shall be affected by an jnstrument
in writing signed by the member OT members making the same or in the
case of a member being 2 company signed on its behalf by one of it
directors and shall take effect upon lodgement &t the registered
office of the Company, OF such date later than such lodgement as may
be specified in the instrument. Regulation 81 of Table A shall be
construed gecordingly.

Unless and untdl othervise determined by the Company by Ordinmary
pesolution, glther generally or in any particular case, no pirector
shall vacate of pe required to yacate his office as & pirector on OF
by reason of his attaining or having attained the age of seventy,
and any Director retiring oO% 1iable to revire under the provisions
of these Articles and any bersen proposed o be appointed as a
Director notwithstanding that he has attained the age of gavenly,
and 0o special notice need be given of any resolution for the
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appolntment or ra-gppointment as a pirector of a person vho shall
have attalned the age of seventy, and it shall not be pecessary to
give to the members notice of the age of any Dipeetor or person
proposed to be appointed or re-appointed as such,

ROTATION OF DIRECTORS

11. The Directors shall not be liable to retire by rotationm, and
accordingly Regulations 73 1o 17 (inelusive) and 80 shall not apply
to the Company; in Regulation 78 of Table A the vords "and may also

determine the rotation in which any additional directors are to
retire" shall be deleteds and in Regulation 79 of Table A the second
and third sentences thereof shall be deleted,

PROCEEDINGS OF DIRECTORS

12. Any Dixectox OX member of @& committee of the Board may participate
in a meeting of the Directors or such committee by means of
conference telephone or gimilar communications equipment wvhereby all

persons participating in the meeting can hear each other and any
Director or member of a committee participating in a meeting in this
manner Shall be deemed to be present in person at such neeting.

INDEMNITY

13. {A) Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all costs, charges, losses, expenses and liabilities

which he may sustain or incur in or about the execution of
the duties of his offlce or otherwise in relation thereto,
including any 1iability incurred by him in defonding any
proceedings, whether civil or criminal, in which judgment is
given in his favour oxr in which he is acquitted oY in
connection with any application in which relief is granted to
him by the Court fram 1iability for negligemce, default,
hreach of duty ox breach of trust in relation to the affairs
of the Company. No director oxr other officer shall be liable
for any loss, damage or misfortune which may happen to oOF be
ipcurred by the Company in the execution of the duties of his
office or in relation thereto, But this Article shall only
have effect insofar as jts provision are not avoided by the
Act. Regulation 118 of Table A shall not apply to the Company.

(B wyithout prejudice to the above the directors shall have pover
to purchase and maintain insurance for or for the benefit of
any persons who are or were at an¥ time directors, officers

or employees or auditors of the Company jneluding (without
prejudice to the generality of the foregoing) insurance
against any 11ability incurred by such persons in respect of
any act or omission in the actual ot purported execution
and/or discharge of thelr duties and/or in the exercise or
puxported exarclise of their powers and/or othervise in

- relation to their duties, pawers or of fices in relation to

the Company.
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DIVIDENDS

14, Regulation 102 of Table A shall not apply to the Company and in
Regulation 103 the word "interim" shall be deleted wherever it
oceurs,
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your tefetence

our reference
The Directors PC4271cx56.doc

Exco UK Holdings Limited

Sherborne House

119 Cannon Street

LLONDON \

EC4AN 5AX 21 April 1994

Dear Sirs

Re-registration of Exco UK Holdings Limited ("the Company") as a
public company ,
Audi.ors’ Statement to the directors of Exco UK Holdings Limited
under Section 43 (3)(b) of the Companies Act 1985

We have examined the balance sheet of the Company as at 31 December 1993 (“the
balance sheet") which formed part of the financial statements for the year then
ended auvdited by us. The scope of our work for the purpose of this statement was
limited to an examination of the relationship of amounts stated in the audited
balance sheet in connection with the Company’s proposed re-registration as a public
company.

In our opinion, the balance sheet shows that at 31 December 1993 the amount of the
Company’s net assets was not less than the aggregate of its called-up share capital
and undistributable reserves,

Yours faithfully .

)
Coopers & Lybrand

Chartered Accounts and Registered Auditors
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EXCO UK HOLDPINGS LIMITED

Balance sheet - 31 December 1993

Noie 1923 1393 1992
£'000 £'000 £'000
FIXED ASSETS
[nvestinents:
Shares in group undertakings 7 15,434
CURRENT ASSETS
Debtors 8 301 78
Cash at bank and in hand 1 1
TOTAL CURRENT ASSETS 362 79
CREDITORS .
Amounts falling due
within one year 9 (2) 2)
NET CURRENT ASSETS 360
TOTAL ASSETS LESS CURRENT —
LIABILITIES 15,794
CAPITAL AND RESERVES
Calied up share capital 10 732
Share premivim account 14.771
Profit and loss account 29}
15,794
smmmmm=

The financial siatcments on pages $ to 11 were approved by the board of dircctors on
signed on its behalf by:-

)
VA{,{}; ) KMTAYLOR
)
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15,918

MAR 1934 and were

The notes on pages 7 to 11 form part of these financial statements

Audilors' report - page 4
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Report of the auditors to the members of

EXCO UK HOLDINGS LIMITED

We have audited the financial statements on pages 5 to 11,
Respective respanvimlitias of directors and auditors

As described or paf., 11 4 the company's dircctors are responsible for the preparation of financial statements, N i
our responsinility : & =% W independent opinion. based on our audit, on those statements and to report our opinion tc

you,
Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examination, on a lest basis, of cvidence relevant to the amounts and disclosures in the financial statentents,
1t also includes an assessment of the significant estimates and judgements made by the directors in the preparation of
the financial statements, and of whether the accounting policics are appropriate to the company's circumstances,
consistently applied and ndequ itely disclosed,

We planned and performed our audit so as te obtain all the information and explanations which we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial stalements are
free from material misstatement, whether caused by fraud or other frregularity or crror, In forming our opinion we
also evaluated the overall adequacy of the presentation of information in the financial staicmends,

Qpinion

In our opinion the financial statements give a true and fair view of the state of the company's affairs at 31 December
1993 and of its profit and total recognised gains for the year then ended and have been properly prepared in
accordance with the Companics Act 1983,

Coopers & Lﬁq Q-‘] )0/5

Chartered Accountanis and Registered Auditors
LONDO
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COMPANIES FORM No. 43(3)(e)

Deciaration of compliance

witih requirements by a

private company on application
for re-regisivation as a public
company

Pursuant to section 43(3){s} of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Address overleaf) fram T =T
L b 1 ]tzgoide

Mama of company

v Exce G Hdoud N & AMAT 6D

L Ron B ARy S AL R
of Sl Gdoanve it
(19 ¢ hwnon N TRECT
oo by Gty

Frifa directorlt ?: the company. do solemnly and sincerely declare that:

1 the company, on 2 fotfo 1994 §, passed a special resolution
that the company shouid be re-registerad as a public company;

2 the conditions of sections 44 and 45 of the above Act {so far as applicable) have been satisfied;

3 belween the balance sheet date and the application for re-registration, there has been no change in
the company's financlal position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves,

And | make this solemn declaration conscientiously believing

the sarme to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at S Cnhon~ G e SE Declarant to sign below
{ 19_cChvnoy § mECT
Lewbdond Ccis _ JN
the 26 day of kP

Ona thousand nine hundred and _M !~ €77 Four .

before me ‘S{DJ\M "l:_%\-"/-h\@w

A Commissfoner for Oat‘r;s_gug_tamﬂubﬁearsiﬁ@tw

the,Peacq-o:.Sollcitor-havin he-powerstonferred-ortd

Com

Prasentor's name address and For official Use
reference {if any): General Section

Reg ¢ “ITxw
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
AND RE-REGISTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY

Company No, 1280142
The Registrar of Companies for England and Wales hereby certifies that

EXCO UK HOLDINGS LIMITED

formerly registered as a private company having changed its name and
having this day been re-registered under the Companies Act 1985 as a
public limited company is now incorporated under the name of

EXCO INTERNATIONAL plc
and that the company is limited.

Given at Companies House, London, the 26th Aprit 1994

MRSL. MILLS
For The Registrar Of Con’manie"i%‘ggt

@

COMPANTES HOUSE



NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies Hotse regrets that the microliche record
for this company., contain some documents,w hich are
illeaible,

The poor guality has heen noted, but unfortunately
steps Gihen fo improve them were unsuecessiul,

¢ pmpanivs Hoose would like to apologise for an)
incony enience tis may ciise




