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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION i R 25

of

TRUSHELFCO (NO. 66& ) LIMITED

The reglstered office of the Company will be f’/’//
smtuate in England.

1. T, e name of the Company is "TRUSHELFCO
(NO. ) LIMITED".

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

(A) To carry on any business, undertaking, transaction
or operation commonly carried on or undertaken by
manufacturers, merchants and dealers (both
vholesale and retail) in all or any articles of
commercial and personal use and consumption,
importers, exporters, shipowners, bankers,
factors, capitalists, promoters, financiers, real
property dealers and investors, concessionaires,
brokers, contractors, mercantile and general
agentg, advertising agents, publishers, carriers
and transporters of all kinds and to carry on all
or any of the gsald burinesses either together as
one business or as separate distinct businesses in
any part of the world.

(B) To acqguire and assume for any estate or interest
and to take options over, construct, develop or
exXploit any property, real or personal, and rights
of any kind and the whole or any part of the
undertaking, assets and liabilities of any person
and to act and carry on business as a holding
company.

{(C) To manufacture, process, import, export, deal in
and store any goods and other things and to carry
on the business of manufacturers, processers,
importers, exporters and storers of and dealers in
any goods and other thinags.

(D) To acquire and expleoit lands, mines and mineral
rights and to acquire, explore for and exploit any
natural resources and to carry on any
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(E)

(F)

(G)

(E)

(1)

(J)

(K)

(L)

business involving the ownership or possession of
land or other immovable property or buildings or
structures thereon and to construct, erect,
install, enlarge, alter and maintain buildings,
plant and machinery and to carry on business as
builders, contractors and engineers.

To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers and agents of any kind.

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

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

To lend money, and grant or provide credit and
financial accommedation, to any person and to

carry on the business of a banking, finance or
insurance company.

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

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

To enter inte any arrangements with any government
or authority ol person and to obtain f£rom any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
concessions and to carry out exercise and comply
with the szame.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt ox
obligation in any manner and in particular
(without prejudice to the generality of the
foregoing) by mortgages of or charges upon all or
any part of the undertaking, property and assets
(present and future) and uncalled capital cf the
Company or by the c¢reation and issue of
securities.



(M)

(N)

(0)

(P)

(Q)

(R)

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

To amalgamate or enter into partnership or any
profit-sharing arrangement with, and co-operaie or
participate in any way with, and assist or
subsidise any person.

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

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

To mell, exchange, mortgage, charge, let on rent,
share of profit, royalty or otherwise, grant
licenceo, casements, options, servitudes and other
rights over, and in any other manner deal with or
dispose of, all ox any part of the undertaking,
proper ty and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities.

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



(S)

(T)

(V)

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or
otherwise assisting in the issue of any securities
of the Company or in or about the fermation of the
Company or the conduct or course of itsg business,
and to establish or promote, or concur or
participate in establishing or promoting, any
company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to
carry on the business of company, fund, trust or
business promoters or managers and of underwriters
or dealers in securities, and to act as director
of and as secretary, manager, registrar or
transfer agent for any othe» company and to act as
trustee of any kind and to undertake and execute
any trust.

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

To grant pensions, annuities, or other allowances,
including allowances on death, to any directors,
officery or employees or former directors,
officers or employees of the Company or any
company vhich at any time is or was a subsidiary
or a holding company of the Company or another
subsidiary of a holding company of the Company or
otherwise assoclated with the Company or of any
predecessor in business of any of them, and to the
relatlions, connections or dependants of any such
persons, and to other persons whose service or
services have directly or indirectly been of
benefit to the Company or whom the Company
considers have any moral c¢laim on the Cempany or
to their relations, connections or dependants, and
to establish or support any associations,
institutions, clubs, schools, building and housing
gchemes, funds and trusts, and to make payments
towards insurances or other arrangements likely to
henefit any such persons or otherwise advance the
interests of the Company or of its Members, and to
subgscribe, guarantee or pay money for any purpose
likely, directly or indirectly, to further the
inteorcctes of the Company or of its Members or for
any national,, charitable, benevolent, educational,
social, public, general or useful object.



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

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

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

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

(Z) To do all such other things as in the opinion of
the Company are or may be incidental or conducive
to the attainment of the above objects or any of
them,

And it is hereby declared that "eompany" in this
clause, except where used in reference to this Company,
shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the
United Kingdom or olsawhere, "person” shall include any
company as well as any other legal or natural person,
"securities" shall include any fully, partly or nil
paid share, stock, unit, debenture, debenture or loan
stock, deposit receipt, bill, ncte, warrant, coupen,
right to subscribe or convert, or similar right or
obligation, "and" and "or" shall mean "and/oxr" where
the context so permits, "other" and "otherwise" shall
not be construed ejusdem generis where a wider
construction is possible, and the objects specified in
the different paragraphs of this clause shall not,
except where the context expressly so requires, be in
any way limited or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent
company.



4, The liability of the Members is limited.

S. The share capital of the Company is £100 divided
into 100 Shares of g£] each, and the Company shall have
the power to divide the original or any increased
capital into several classes, and to attach thereto any

preferential, deferred, qualified or other special

rights, privileges, restrictions or conditions.



We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum of
Association, and we respectively agree to take the
number of shares in the capital of the Company set

opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS.

Number of Shares
taken by each
Subscriber.

For and on behalf of

T TORAANOMINEES LIMITED,
39 Baginghall Street,

ondon EC2V 5DB

T.G.M. BUCKLEY Director

For and on behalf of
TREXCO LIMITED,
35 Baginghall Street,
London EC2V S5DB

w
/

One

R.C. HA é Director
o /(_:_‘,,v" Ny
3 /\

DATED the 4k day of /@{mm 198 {1

WITNESS to the above Signatures

Wik Mot

35 Basinghall Street,

London EC2V 5DB

Solicitor's Articled Clerk



THE COMPANIES ACTS 1948 to 1981 18@25?@

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

: /

TRUSHELFCO (NO. 6 6 g ) LIMITED

TABLE "AY
1. The Requlations contained in Part I of Table "A" fﬁ////
in the First Schedule to the Companies Act 1948, as
altered by any enactment coming into operation prior to
the date of incorporation of the Company (such
Regulations as so altered being hereinafter called
trable A"), shall except where the same are excluded or
varied by or inconsistent with these Articles of
Association, apply to the Company. No regulations set
out in any schedule teo any other statute concerning

companies shall apply as regulations or articles of the
Company .

UNISSUED SHARE CAPITAL

2. subject to any direction to the contrary which may
be given by oxrdinary or other resolution of the
Company, and subject to any statutory provision, any
uniszued shares of the Company (whethex forming part of
the original or any increased capital) shall be at the
disposal of the Directors who may offer, allot, grant
options over or otherwise dispose of them to such
persons, at such times and for such consideration and
upon such terms and conditions as the Directors may
determine. Section 17(1) of the Companies Act 1980
shall not apply to the allotment by the Company of any
equity seccurity as defined by Section 17(1l) of that
Act.

3. The Directors are by this Article authorised to
exercise all powers of the Company to allot all
relevant seeurities (within the meaning of Section 14
of the Companies Act 1980): such authority shall be
unconditional and for the exercise of such power
generally: the maximum amount of relevant securities
fhat may be the subject of allotment (within the
meaning of the said Section 14) under such authority
shall be the amount by which the nominal amount of the
authorised share capital of the ~ompany exceeded the
nominal amount of the shares taken by the subscribexs
to the Memorandum of Association at the date of



incorporatlon unless renewed, such authority will
expire on the date five years from the date of
1ncorporat10n save that the Company may before such
explry make an offer or agreement which would or might
requlre relevant securities to be allotted after such
expiry and the Directors may allot the relevant
securities in pursuance of such offer or agreement
accordingly: the amount of a relevant security shall in
the case of a share in the Company mean its nominal
amount, and in the case of a right to subscribe for, or
to convert any security into, shares in the Company
mean the nominal amount of shares in the Company which
would be required to satisfy such right {assuming full
exercise).

TRANSFER OF SHARES

4, Subject as otherwise provided, any Member nay
transfer all or any of his shares whether or not there
may be uncalled liability thereon by an instrument of
transfer in the usual common form or in any other form
which the Board may approve. Such instrument shall be
signed by or oun behalf of the transferor and signature
by or on behalf of the transferee shall not be required
and on registration of the transfer the transferee
shall be deemed to have consented to the assumption of
llabllmty on his part for the payment of any sum not
paid up on such share or shares. Regulation 22 of
Table A shall he varied accordingly.

5. Tae Dlrectors may, in their absolute discretion
and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it
is a fully paid chare. Regulation 24 of Table A shill
not apply.

PROCEEDINGS AT GENERAL MEETINGS

6. At any general meeting a poll may be demanded by
any Member present in person or by proxy and Regulation
58 of Table A shall be varied accordingly.

7. Subject ‘to any rights or restrictions for the time
being attached to anv class or classes of shares, on a
show of hands every Member present in person and every
person present as a proxy for a Member or Members shall
have one wvote, and on a poll every Member present in
person oxr by proxy shall have one vote for each share
of which he is the holder. Regulation 62 of Table A
shall not apply.

8. Subject to any statutory provision, a resolution
in writing expressed to be an ordinary extraoxdinary or
special resolution signed by or on behalf of all the



Members of the Company who would be entitled to votzs on
such a resolution if it were to be proposed at a
general meeting of the Company shall be as valid and
effectual as if it had been passed at such a general
meeting duly convened and held. Any such resolution
nay consist of several dccuments in the like form each
signed by or on behalf of one or more of the Members.
Regulation 73A of Table A shall not apply.

DIRECTORS

9. Unless and until otherwise determined by the
Company in general meeting, the Directors shall be not
less than two in number. The first Directors shall be
appointed by the subscribers. Regulation 75 of Table A
shall not apply.

10. Any Director who, by request, goes or resides
abroad for any purposes of the Company or who performs
any services which in the opinion of the Directors go
beyond the ordinary duties of a Director may be paid
such extra remuneration (whether by way of salary,
commission, participation in profits or otherwise) as
the Directors may determine and such remuneration shall
be in addition te any remuneration provided for by or
pursuant to any other Article or Regulation.

BORROWING POWERS

11. The Directors may exercise all the powers of the
Company to borrow money, and te mortgage or charge its
undertaking, property and assets (including any
uncalled capital), or any part thereof, and, subject to
section 14 of the Companies Act 1980, *o issue
debentures, debenture stock, and other securities
whether outright or as security for any debt liability
or obligation of the Company or of any third party
(including the Company's holding company). Regulation
79 of Table A ¢ all not apply.

POWERS AND DUTIES OF DIRECIORS

12. A Director who to his knovledge is in any way,
whether directly or indirectly, interested in a
contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the
Directors in accordance with Section 199 of the
Companies Act 1948. Subject vhere applicabie to such
disclosure, a Director shalli be entitled to vote in
rezpect of any contract or arrangement in which he is
interested and if he shall do sc¢ his vote shall be
counted, and he shall be taken into account in
ascertaining whether a quorum is present. Paragraph
(2) of Regulation 84 of ‘Wable A shall not apply, and



the remainder of Regulation 84 shall be varied
accordingly.

13. Each Director shall have the power to appoint any
person to be his alternate Director and may at his
discretion remove such alternate Director. Any
appointment or removal of an alternate Director shall
be effected by notice in writing signed by the
appointor and delivered to the Secretary at the
registered office of the Company or tendered at a
neeting of the Directors. An alternate Director shall,
if his appointor so requests, be entitled to receive
notices of meetings of the Directors or of a committee
of the Directors to the same extent as, but in lieu of,
his appointor and shall be entitled to attend and vote
as a Director at any such meeting at which his
appointor is not personally present and generally at
such meeting to exercise and discharge all the
functions, powers and duties of his appointor as a
Director and for the purposes of the proceedings at
such meeting the provisions of these Articles of
Association shall apply as if he were a Director.
Every person acting as an alternate Director shall
(except as regards power to appoint an alternate
Director and remuneration) be subject in all respects
to the provisions of these Articles of Association
relating to Directors and shall alone be responsible to
the Company for his acts and defaults and shall not be
deemed to be the agent of or for his appointor. an
alternate Director may be paid expenses and shall be
entitled to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Director but
shall not be entitled to receive from the Company any
fee in his car-city as an alternate Director. Every
person acting as an alternate Director shall have one
vote for every Director for whom he acts as alternate
(in addition to his own vote if he is also a Director).
The signature of an alternate Director to any
resolution in writing of the Directors or a committee
of the Directors shall (unless the notice of his
appointment provides to the contrary) be as effective
as the signature of his appointor. An alternate
Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a
Director.

14. The Directors on behalf of the Company may
exercise all the powers of the Company to grant
pensions annuities or other allowances and benefits in
favour of any person including any Director or former
Director oxr the relations, connections or dependants of
any Director or former Director. A Director oxr former
Director shall not be accountable to the Company or the
Members for any benefit of any kind conferred under or



pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or
becoming a Director of the Company. The Directors may
by resolution exercise any power conferred by statute
to make provision for the benefit of persons employed
or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.
Regulation 87 of Table A shall not apply.

15. The Company may exercise all the powers conferred
by statute with regard to having any official seal, and
such powers shall be vested in the Directors. Any
instrument to which an official seal is affixed shall
be signed by such persons, if any, as the Directors may
from time to time determine.

16. The Directors may entrust to and confer upon any
Director any of the powers exercisable by them upon
such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to
the exclusion of their own powers and may from time to
time revoke, withdraw, alter or vary all or any of such
powers.

17. A Director present at any meeting shall not be
required to sign his name in any book, and Regulation
86 of Table A shall be varied accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

18. Without prejudice to any other provisions of or
incorporated in thege Articles of Association governing
the appointment and removal of Directors, any Member or
Members holding a majority in nominal value of such of
the issued share capital for the time being of the
Company as carries the right of attending and voting at
general meetings of the Company by memorandum in
writing signed by or on behalf of him or them and
delivered to the registered office of the Company or
tendered at a meeting of the Directors, or at a general
meeting of the Company, may at any time and from time
to time appoint any person to be a Director either to
fill a casual vacancy or as an addition to the existing
Directors or remove any Director from office howsoever
appointed.

19. Both of them, the Directors and the Company in
general meeting, shall each have power at any time and
from time to time to appoint any person to be a
Director either to fill a casual vacancy or as an
addition to the existing Directors.



20. No Director shall be required to retire or vacate
his office or be ineligible for r~ -pointment as a
Dlregtor, nor shall any person be —Jeligible for
appolntment as a Director, by reason of his having
attained any particular age.

21. The office of a Director shall be vacated in any
of the following events namely: -

(a) if (not being employed under a contract which
pregludes resignation) he resigns his office by
notice in writing delivered to the Company or
tendered at a meeting of the Directors;

(b} if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health
and the Directors resolve that his office is
vacated;

(c) 1if he becomes bankrupt or compounds with his
creditors;

(d) if he is prohibited by law from being a Director;

(e) 1if he ceases to be a Director by virtue of any
statute or is removed from office pursuant to
these Articles.

22. Regulations 88 to 97 (inclusive) of Table A shall
not apply.

PROCEEDINGS OF DIRECTORS

23. A Director absent or intending to be absent from
the United Kingdom may request the Board that notices
of Board meetings shall during his absence be sent in
writing to him at his last known address or any other
address given by him to the Company for this purpose,
but in the absence of any such request it shall not be
necessary to give notice of a Board meeting to any
Director who is for the time being absent from the
United Kingdom. Regulation 98 of Table A shall be
varied accordingly.

24. The Directors may delegate any of their powers to
committees consisting of such person or persons
(whether Directors or not) as they thlpk £fit, anq
Regulation 102 of Table A shall be varied accordingly.

25. A resolution in writing signed by or on behalf of
all the Directors for the time being entitled to
receive notice of a meeting of the Directors shall be
as valid and effectual as 1f it had been passed at a
meeting of the Directors duly convened and held. Any



igﬁh ﬁesolution may consist of several documents in the
e form each signed by or on behalf of one or more of

the Directors. Regulation 106 of Table A shall not
apply.

EXECUTIVE DIRECTORS

26. The Dipectors may from time to time appoint one or
more of thelr.body to any executive office (including
that Qf managing director, manager or any other
salar}ed office) for such period and upon such terms as
the Directors may determine and may revoke or terminate
any guch|appointment. Any such revocation or
termination as aforesaid shall be without prejudice to
any_clalm for damages that such Director may have
against the Company, or the Company may have against
such‘Dlrector, for any breach of any contract of
service between him and the Company which may be
involved in such revocation or termination.

27. Aany Director appointed to an executive office
shall receive such remuneration (whether by way of
salary, commission, participation in profits or
otherwise) as the Directors may determine, and either
in addition to or in lieu of his remuneration, if any,
as a Director. Regulations 107, 108 and 109 of Table A
shall not apply.

NOTICES

28. Any notice or other document (including a share
certificate) may be served on or delivered to any
Member by the Company either personally or by sending
it through the post in a prepaid letter addressed to
such Member at his registered address as appearing in
the Register of Members, or by delivering it to or
leaving it at such registered address, addressed as
aforesaid, or by any other means provided such other
means have been authorised in writing by the Member
concerned. In the case of joint holders of a share,
gervice or delivery of any notice or other document on
or to one of the joint holdexrs shall for all purposes
be deemed a sufficient service on or delivery to all
the joint holders. Any notice or other document served
or delivered in accordance with these Articles of
Association shall be deemed duly served or deliverad
notwithstanding that the Member is then dead oxr
pankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had‘notlce
thereof. Any such notice or other document, if sent by
post, shall be deemed to have been served oxr delivered
onn the day when the same was put in the post, and in
proving such cervice or delivery it shall be sufficlent
to prove that the notice or‘document was properly
addressed, stamped and put in the post.



29. Notice of every general meeting shall be given in
any manner authorised by or under these Articles of
Association to all Members other than such as, under
the provisions of these Articles of Asscciation or the
terms of issue of the shares they hold, are not
entitled to receive such notices from the Company
Provided that any Member may in writing waive notice of
any meeting either prospectively or retrospectively and
if he shall do so it shall be no objection to the
validity of such meeting that notice was not given to

him. Regulations 131, 132, 133 and 134 of Table A
shall not apply.

AUTHORISED SHARE CAPITAL

30. The share capital of the Company is £100 divided
into 100 Shares of £1 each.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

T.G.M. BUCKLEY Director

One
For and on behalf of
TREXCO LIMITED,
35 Basinghall Street,
London EC2V 5DB
R.C. Director One

—

-

DATED the Z?ﬁi\. day of %CM/ 198?

WITNESS to the above Signatures :

i flot

35 Basinghall Street,
Londen EC2V 5DB

Solicitor's Articled Clexk
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Statement of first directors and
secretary and intended situation
of registered cffice

pursuant to sections 21 and 23(2) of the Companies Act 1876
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write in this

binding margin
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pluase complete To the Registrar of Companies For official use ~
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in hlackgype, :"'. 8 @ 2 5 ’7 z
bold block lettering Name of Company
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inappropriate TRUSHELFCO (NO. 668) Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

35 Basinghall Street
London TC2V SDB

if the memorandum is delivered by an agent for the subscribers of
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The namel{s) and particulars of the person who is, or the persons who are,
1o be the first director or directors of the company{note 2) are as follows:

Name (note 3) THOMAS GEORGE MCLEAN BUCKLEY Business occupation .
Selicitor
Previous name(s) (note 3) Nationality -
British
Address (note 4) 35 Baginghall Street
London ECZV 5DB Date of birth {where apphcable)
{note B) N/A

Other directorships 1

Sea attached lint

i hereby consent tg act as Wirector of the company named on page 1 _—
Signature {\4 Date /20/ - 7 YC%

TN
] n

\

Name (note 3) BICHARD CHARLES HARVEY Business occupation
Soldicitor —
Previous name(s) (note 3) Nationality
Address (note 4} 35 Basinghall Stroot Britich ~
wondon  RkLeV 0UB Date of birth (where applicabie!
(note B) /&

Other directorships t

vae attacheaa Lint

7

I hereby con 4nt to, act as director of the company named on page 1

ﬂ—-“"‘ﬂ Date 267‘ 2 - 37?

Signature |

Name {note 3) Business occupation

Previous nameis) {note 3) Nationality

Address (note 4)

Date of birth (where applicable)
(note 6}

Other directorships t

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

Date

Signature

Page 2
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those referred 1o
in section
21{2}(a) of the
Companies Act
1976 and section
200(2} of the
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by section 95
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Act 1981, Please
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Please do not . .
wnite i this The name(s) and particulars of the person who is, or the persons who are,

binding margin 10 be the first secretary, or joint secretaries, of the company are as follows:
N/
w Name (notes 3 & 7)

TRUSEC. LIMITID

fmportant
The particulars -
to bz given are Previous name(s) {note 3)
those referred to
in section Address {notes 4 & 7)

21{2)(b} of the 35--Basinghall Straet .
Companies Act 2 %

1976 and section - London EC2V 5SuB

200(3) of the
Companies Act FOR AND QN BEHALY OF

1948, Please | hereby cons O~ e{ﬂ-u%nj' named on page 1

-~
read the notas
on page 4 before
completing this

part of the’ form. Signature . Z 1 SUREGTOR Date Z q i 2 ) ggb

Name {notes 3 & 7)

Previous name(s) (note 3)
Address {notes 4 & 7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

* a3 required by
section 21(3) of Slgned by or

the Companies
Act 1976

kehalf of the subscribers of the memorandum* e

1 dalete as
appropriate

[Subewsbexi{Agent)t Date 2] - ’2-57(,0

Signature

Signature [Subscriber] [Agent]t Date

Page 3



T.G.M. BUCKLEY

LIST OF DIRECTORSHIPS

Alminex (UK) Limited
Bentalls Pension Trustees Limited
First Trucidator Trust Limited
Slaughter and May Services Company

Prucidator Nominees Limited
Prexco Limited
Trucidator Limited
Trusec Limited

Trushelfco (No. 412) Limited
Trushelfco (No. 418) Limited
Trushelfco (No. 449) Limited
Trushelfco (No. 493) Limited
Trushelfco (No. 537) Limited
Trushelfco (No. 557) Limited
Trushelfco (No. 558) Limited
Trushelfco (No. 568) Limited
Trushelfco (No. 570) Limited
Trushelfco (No. 573) Limited
Trushelfco (No. 576) Limited
Trushelfco (No. 602) Limited
Trushelfco (No. 608) Limited
Trushelfco (No. 609) Limited
Trushelfco (No. 613) Limited
Trushelfco (No. 614) Limited
Trushelfco (No. 615) Limited
Trushelfco (No. 620) Limited
Trushelfco (No. 621) Limited
Trushelfco (No. 622) Limited
Trushelfco (No. 623) Limited
Trushelfco (No. 625) Limited
Trushelfco (No. 626) Limited
Trushelfco (No. 627) Limited
Prushelfco (No. 628) Limited
Trushelfco (No. 629) Limited
Trushelfco (No. 630) Limited
Trushelfco (No. 631) Limited
Trushelfco (No. 632) Limited
Trushelfco (No. 633) Limited
Trushelfco (No. 634) Limited
Trushelfco (No. 635) Limited
Trushelfco (No. 636) Limited
Trushelfco (No. 637) Limited



Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushel fco
Trushel fco
Trushelfco
Trushel fco
Trushelfco
Trushelfco
Trushelfco
Trushelfzo
Trushelfco
Trushelfco
Trushelfco
Trushelfco
Trushel fco
Trushel fco
Trushel fco

(No.
(No.
(No.
{No.
{No.
(No.
(No.
(No.
(No.
(No.
(No.
(No.
(No.
(No.
{No.
{No.
{No.
{No.
{No.

638)
639)
640)
641)
642)
643 )
644.)
645)
646)
647)
649}
650)
651)
652 )
653 )
654 )
655)
656 )
657)

Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited



R.C. HARVEY

LIST OF DIRECTORSHIPS

Metal Sales Company Limited
Mr. Groom Products U.K. Limited
First Trucidator Trust Limited
Slaughter and May services Company
Trucidator Nominees Limited
Trexco Limited
Trucidator Limited
Trusec Limited
Trushelfco (No. 412) Limited
Trushelfco (No. 418) Limited
Trushelfco (No. 449) Limited
Trushelfco (No. 493) Limited
Trushelico (No. 532) Limited
Trushelfco (No. 537) Limited
7rushelfco (No. 557) Limited
Trushelfco (No. 558) Limited
Trushelfco (No. 568) Limited
Trushelfco (No. 570) Limited
prushelfco (No. 573) Limited
Trushelfco (No. 576) Limited
Trushelfco (No. 589) Limited
Prushelfco (No. 591) Limited
Trushelfco (No. 593) Limited
Trushelfco (No. 596) Limited
Trushelfco (No. 602) Limited
Prushelfco (No. 608) Limited
Proshelfco (No. 609) Limited
Truraelfco (No. 613) Limited
Trushelfco (No. 614) Limited
Trushelfco (No. 615} Limited
Trushelfco (No. 620) Limited
mrushelfco (No. 621) Limited
Trushelfco (No. 622) Limited
Pruchelfco (No. 623) Limited
prushelfco (No. 625) Limited
Trushelfco (No. 626) Limited
Trushelfco (No. 627) Limited
Trushelfco (No. 628) Limited
Trushelfco (No. 629} Limited
Trushelfco (No. 630) Limited
Trushelfco (No. 631) Limited
Trushelfco (No. 632) Limited
Trushelfco (No. 633) Limited
Trushelfco (No. 634) Limited
Truszhelfco (No. 635) Limited
Trushelfco (No. 636) Limited
Trughelfco (No. 637) Limited
Trushelfco (No. 638) Limited



Trushelfco (No. 639)
Trugshelfco (No. 640)
qrushelfco (No. 641)
Trushelfco (No. 642)
rushelfco (No. 643}
Trushelfco (No. 644)
Trushelfco (No. 645)
trushelfco (No. 646)
Tyrushelfco (No. 647)
Trushelfco (No. 649)
qrushelfco (No. 650)
Trushelfco (No. 651)
Trushelfco (No. 652)
Trushelfco (No. 653)
Trushelfco (No. 654)
Trushelfco (No. 655)
Trushelfco (No. 656)
Trushelfco (No. 657)

Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited
Limited




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1802574
| hereby certify that

TRUSHELFCO (NO. 668) LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Compariies Registration Office,

Cardiff the 23RD MARCH 1984

A5 Oty
MRSB.A. K. PHILLIPS

an authorised officer

— 1770




gd / | FEE © PR *
v .

|
-

No. 1802574 v

B T

e Iy o LTy
RSN R S
i

.

THE COMPANIES ACT 1948 TO 1981
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TRUSEELFCO (NO, 668) LIMITED A R oyt
4o - [

4 " : Ty t}ff ’- !

i o * J’h “

passed on 2"‘7\ Mﬁy , 1984 f‘
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v/ / ’

At an Extraordinary General Meeting of l(e Company duly convened and
held on the 2"5{ Ma » 1984 the following Aesolutions were
duly passed as Special Resolution.

SPECTAL RESOLUTION

THAT the name of the Company b 4 and it is hereby changed to
Macquarie Finance Limited. \//

. Chailzrman.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1802574 /%

| hereby certify that

TRUSHELFCO (NO,., 6£8) LIMITED

having by special resolution changed its name, is now
incorporated under the name of
MACQUARIE FINANCE LIMITED.

Given under my hand at the Companies Registration Office,

Cardiff the 2404 uay 1384

;,7 S awncth

M. SAUNDERS (MRS)
an authorised officer

T e e L L S i e s S T R




TIE COMPANIES ACT

18025 76

RESOLUTIONS

of

MACQUARIE FINANCE LIMITED

At an Extraordinary General Meeting of the above-named
company duly convened and held on September 4, 1391 the

following Resolutions were duly passed:

(i) As an ORDINARY RESOLUTION:

THAT :

(a) the authorised share capital of the company be
increased from £100 to £€1,000,000 by the creation

of £999,900 ordinaxy shares of £1 each; and




- ]ﬁg(:f;Lfsﬁqit“

{b) Lhe Directors be gencerally and unconditionally
authorised pursuant to and in accordance with
Saction 80 of the Companies Act 1985 to exercise
all the powers of the Company to allot relevant
securities (within the meaning of that Section) of
the Company up to an aggregate nominal amount of
£999,998 on or before 03.09, 1996 save that the
Company may, before the expiry of such authority,
make offers or agreements which would or might
require relevant securities to be allotted after
such expiry and the Directors may allot relevant
securities in pursuance of such offers or
agreements as if the auvthority conferred thereby

has not expired; and
(ii)}) As a SPECIAL RESOLUTION:
THAT :

the name of the company be changed from Macquarie

Finance Limited to Macquarie Securities Limited.

LI I LR B

.---.oon-o-’\.o‘
airman of the meeting




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1802574

[ hereby certify that

MACQUARIE FINANCE LIMITED.

having by special resolution changed its name,

is now incorporated under the name of

MACQUARIE SECURITIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 OCTOBER 1991

an authorised officer
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to saction 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company humber

e et

I

bt e e b e e ol

Name of company

! 1802574

* MACQUARTE FLNANCE LIMITED

gives notice in accordarnce with section 123 of the above Act that by rasolution of the company

dated 4TH SEPTEMBER, 1991
increased by £ 999,900

A copy of the resolution authorising the increase is attached.§

the nominal capital of the company has been

beyond the registered capital of £ 100 .

The tonditions (egq. voting rights, dividend rights, winding-up rights etc.) subject to which the naw

shares have been or are to be issued are as follow:

Pari psssu in all respects with the existing ordinary shares in
the company.

Plaase tick here if

continued overleaf
’¢ :. ) e
Designationt Date . ,"& Y
~Y*  DIRECTOR k% %ﬂ ' ‘\éﬁ .
{ AR A

Prasentor's name address ard For official Use
referenca {if any): Generul Section

SLAUGHTER AND MAY
35 BASINGHALL SIREET
LONDON EC2V 5DB

REF: RRSB/JZY/RSM

8 giq, e JOPGON & Sone Limited

/ 1N

7 "T"
2 y
Post rndhti‘:\
b
N3

“'wl '+ 21 8t Themas Stract, Brigio) BS1 6J5 Tel. 0272-230600 Telax 449119




Tl COMPANITRS ACT

-— 'f‘ ‘ o =53
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RESOLUTIONS
of

MACQUARIE FINANCE LIMITED

== x rcma—ce o ow . tda@emmoo. cf . CF ST s cwdlh s s e em—

At an Extraordinary General Meeting of the above-named

company duly convened and held on September 4, 1991 the

following Resolutions were duly passed:

{i) As an ORDINARY RESOLUTION:

THAT ¢

(a) the autherised share capital of the company be

increasoed from £100 to €1,000,000 by the creation

of £999,900 ordinary shares of £1 cach; and

PR AP [



‘ 1T XS T

(h)  the Directors be gencerally and unconditionally
authorised pursuant to and in accordance with
Scction 80 of the Companies Act 1985 to exercise
all the powers of the Company to allot relevant
securities (within the meaning of that Section) of
the Company up to an aggregate nominal amount of
£999,998 on or before 03.09, 1996 save that the
Company may, before the expiry of such authority,
make offers or agreements which would or might
require relevant securities to be allotted after
such expiry and the Directors may allot relevant
securities in pursuance of such offers or
agrecements as if the authority conferred theieby

has not expired; and
(ii) As a SPECIAL RESOLUTION:
THAT:

the name of the company be changed from Macquarie

Finance Limjted. to Macquarie Securities Limited.

B

CHairman of the meeting
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THE COMPANIES ACT

RESOLUTIONS

of

MACQUARIE FINANCE LIMITED

At an Extraordinary General Meeting of the above-named
company duly convened and held on September 4, 1991 the

following Resolutions wexe duly passed:

(L} As an ORDINARY RESOLUTION:

THAT :

(a) the authorised share capital of the company be

inereaged from £E100 to £1,000,000 by the creation
of £999,900 ordinary shares of £1 each; and



(b) the Directors be generally and unconditionally
authorised pursuant to and in accordance with
Section 80 of the Companies Act 1985 to exercise
ali the powers of the Company to allot relevant
securities (within the meaning of that Section) of
the Company up t0 an aggregate nominal amount of
£999,998 on or before 03.09, 1996 save that the
Company may, before the expiry of such authority,
make offers or agreements which would or might
require relevant securities to be allotted after
such expiry and the Directors may allot relevant
securities in pursuance of such oifers or
agreements as if the authority conferred thereby

has not expired; and

{1i) As a SPECIAL RESOLUTION:

THAT:

the name of the cempany be changed from Macquarie

Finance Limited to Maecquarle Securities Limited.

LI 2 N I B %O‘....OI.I‘
alrman of the meeting l



THE COMPANIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
MACQUARIE SECURITIES LIMITED[*]

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

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

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

(A)

(B)

(<€)

(D)

To carry on any business, undertaking, transaction or
operation commonly carried on or undertaken by
manufacturers, merchants and dealers (both wholesale
and retall) in all or any articles of commercial and
personal use and consumption, importers, exporters,
shipowners, bankers, factors, capitalists, promoters,
fii.anciers, real property dealers and investors,
concessionaries, brokers, contractors, mercantile and
general agents, advertising agents, publishers,
carriers and transporters of all kinds and to carry
on all or any of the sald businesses either together
a5 one business or as separate distinct businesses in
any part of the world.

To acquire and asgsume for any estate or interest and
to take options over, ceonstruct, develop or exploit
any property, real or personal, and rights of any
kind and the whole or any part of the undertaking,
assets and liabilities of any person and to act and
carry on business as a holding company.

To manufacture, procesns, import, export, deal in and
storo any goodn and other things and to carrxy on the
business of manufacturers, processers, importers,
exporters and storers of any dealers in any goods and
other things.

Pc acquire and exploit lands, mines and mineral
rights and to acquire, explore for and axploit any
natural resources and to carry on any

[*)

The name of the company was changed to Macquarie
Finance Limited by special resolution passed on 2nd
May, 1984 and to Macquaric Securities Limited by
speclal resolution passed on 4th September, 1991.



(E)

(F)

{G)

(H)

(1)

(J)

(K}

(L)

business involving the ownership or possession of
land or other immovable property or buildings or
structures thereon and to construct, erect,
install, enlarge, alter and maintain buildings,
plant and machinery and to carry on business as
builders, contractors and engineers.

To provide services of all descriptions and to
carry on business as advisers, consultants,
brokers and agents of any kind.

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

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

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

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

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

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

To borrow and raise money and accept money on
deposit and to secure or discharge any debt or
obligation in any manner and in particular
(without prejudice to the generality of the
foregoing)} by moxtgages of or charges upon all or
any part of the undertaking, property and assets
{present and future) and uncalled capital of the
Company or by the creation and issue of
securities.



(1)

()

(0)

(¥)

(2)

(R)

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

To amalgamate or enter into partnership or any
profit~-sharing arrangement with, and co-operate or
participate in any way with, and assist or
subgidise any percon.

To acecept, draw, make, create, issue, execute,
discount, acndorse, negotiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whother negotiable or otherwise,

To apply for and take ocut, purchase or otherwise
acgquire any trade and service marks and names,
dagigno, patents, patent rights, inventions and
saerat processes and to carry on the business of
an inventox, designer or research eorganisation.

To sell, exchange, mortgage, charge, let on rent,
chare of profit, royalty or otherwise, grant
iicenecen, eascments, options, servitudes and other
rights over, and in any other mannexr deal with or
dispose of, all er any part of the undertaking,
property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) fox any securities.

Te fosua and zllot securities of the Company for
gash oY in payment or part payment £for any real or
poersonal property purchased or otherwise acguired
by the Company o any services rendered to the
Company or as seeurity for any obligation or
amount {even 1£ less than the nominal amount of
such securities) er for any other purpoce.

£ e rmm——— i  ——



(S} To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or
otherwise assisting in the issue of any securities
of the Company or in or about the formation of the
Company or the conduct or course of its business,
and to establish or promote, or concur or
participate in establishing or promoting, any
company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire
securities of any company, fund or trust and te
carry on the business of company, fund, trust or
business promoters ox managers and of undervriters
or dealers in securities, and to act as director
of and as secretary, manager, registrar or
transfer agent for any other company and to act as
trustee of any kind and te undertake and execute
any trust.

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

(U) To grant pensions, annuitias, or other allowances,
including allowances on death, to any directors,
officers or employees or former directors,
officers or employeen of the Company or any
company which at any time 45 or was a subsidiary
or a holding company of the Company or another
subsidiary of a holding company of the Company or
otherwioe asgociated with the Company or of any
pradecesnsor in business of any of them, and to the
valations, coennections or dependants of any such
persons, and to other persons whose service or
services have dirxeetly or indirectly been of
benafit to the Company or whom the Company
considers have any moral eclaim on the Company or
to their relations, connections or dependants, and
to establish or support any associations,
institutiens, clubs, schools, building and housing
schemen, funds and trusts, and to make payments
towards insurances or other arrangements likely to
benefit any oueh persens or otherwise advance the
interents of the Company or of its Members, and to
subseribe, guarantee or pay money f£or any purpose
likely, directly or indirectly, to further the
interests of the Company or of its Members or for
any national, charitable, beneveolent, educational,
social, public, gencral or useful object.

2 oro— e m——



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

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

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

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

(2) To de all such other things as in the opinion of
the Company are or may be incidental or conducive
to the attainment of the above objects or any of
them.

And it is hereby declared that “company” in this
clause, ¢ :6ept whare used {n reference to this Company,
shall inelude any partne.ship or other body of perxsong,
whether incorporated or not incorporated, and whether
formad, incorporated, domiciled or resident in the
United Kingdem or elsewhare, "person" shall include any
company as well as any other legal or natural person,
"securitics” shall inelude any tully, partly or nil
paid share, stock, unit, debenture, debentursz or loan
atock, deposit receipt, bill, note, warrant, coupon,
right to subseribe or convert, or similar right or
obligation, "and" and Y"or’ shall mean "and/or" where
the context no permits, "eoihor" and "otherwise® shall
not be econstrued ejusdem generis Where a wider
construction 1o pessible, and the objects speecified in
the different pagagraphs of thips clause shall not,
except Whaere the context eXpressly so requires, be in
any way limited or ressriected by reference to or
inferenec from the terms of any other paragraph or the
name of the Company, but may be carried out in ag full
and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate, distinet and independent
company.

Iy

oty



4. The liability of the Members is limited.

5. The share capital of the Company is 1,000,000 divided
into 1,000,000 Shares of £1 each, [#+#] and the Company
shall have the power to divide the original or any
increased capital into several classes, and to attach
thereto any preferential, deferred, qualified or other
special rights, privileges, restrictions or conditions.

(**] The share capital of the company was increased from
100 to 1,000,000 by ordinary regolution passed on 4th

September, 1591.




We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum of
Association, and we respectively agree to take the
number of shares in the capital of the Company set
opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS.

Number of Shares
taken by each

Subscriber.
For and on behalf of
T TOR NOMINEES LIMITED,
33 Baginghall Street,
ondon EC2V SDB
T.G.M. BUCKLEY Director One
For and on behalf of
TREXCO LIMITED,
35 Basinghall Street,
London EC2V 5DB
R.C, HA Diroctoxr One
[

pATED the {40k /

day of Fegmm 198 ll'/.

WITNESS to the above Sighatures i«

Ko Mol

35 Basinghall Street,

Solicitor's Articled Clerk

London EC2V 5DB
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THE COMPANY ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
MACQUARIE SECURITIES LIMITED

TABLE "a"

1. The Regulations contained in Part I of Table "A"
in the First Schedule to the Companies Act 1248, as
altered by any enactment coming into operation prior to
the date of incorporation of the Company ({(such
Regulations as so altered being hereinafter called
"mable A"), shall except where the same are excluded or
varied by or inconsistent with these Articles of
Association, apply to the Company. No regulations set
out in any schedule to any other statute concerning
companies shall apply as regulations or articles of the
Company.

UNISSUED SHARE CAPITAL

2. Subject to any direction to the contrary which may
be given by ordinary or other resolution of the
company, and gubject to any statutory provision, any
unisocued shares of the Company (whether forming part of
the original or any increased capltal) shall be at the
dinpooal of the Directors who may offer, allot, grant
options over or otherwise dispeose of them to such
peroons, at such times and for such consideration and
upon ouch terms and conditions as the Directors may
deotermine. Section 17(1) of the Companies Act 1980
phall not apply to the allotment by the Company of any
aquity soccurity as dofined by Section 17(11) of that
het,

3. The Directors aro by this Article authorised to
oxorcine all powerg of the Company to allot all
relovant gocuritiss (within the meaning of soctlion 14
of tho Companics Act 1980)¢ such aunthority chall be
unconditional and for the axercise of such power
generally: tho maximum amount of relevant pacurities
that may be the subjoct of allotment (within the
meanlng of the sald Seetion 14) undexr such authority
chall be the amount by which the nominal amount of the
authorised share capital of the Company exceeded the
nominal amount of the shares taken by tho subscribers
to the Memorandum of Asgocliation at the dato of



incorporation: unless renewed, such authority will
expire on the date five years from the date of
incorporation: save that the Company may before such
expiry make an offer or agreement which would or might
require relevant securities to be aliotted after such
expiry and the Directors may allot the relevant
securities in pursuance of such offer or agreement
accordingly: the amount of a relevant security shall in
the case of a share in the Company mean its nominal
amount, and in the case of a right to subscribe for, or
to convert any security into, shares in the Company
mean the nominal amount of shares in the Company which
would be required to satisfy such right (assuming full
exercise),

TRANSFER OF SHARES

4. Subject as otherwise provided, any Member may
transfer all or any of his shares whether or not there
may be uncalled liability thereon by an instrument of
transfer in the usual common form or in any other form
which the Board may approve. Such instrument shall be
signed by or on behalf of the transferor and signature
by or on behalf of the transferee shall not be required
and on registration of the transfer the transferee
shall be deemed to have consented to the assumption of
liability on hisg part for the payment of any sum not
paid up en such share or ghares. Regulation 22 of
Table A shall be varied accordingly.

5. The Directors may, in their absolute discretion
and without assigning any reacon therefor, decline to
reginter any transfer of any share, whether or not it
is a fully paid shara., Requlation 24 of Table A shall
not. apply.

PROCEEDINGS AT GENERAL MEETINGS

6. At any general meeting a poll may be demanded by
any Member present in persen or by proxy and Regulation
58 of Table A sghkall be varied accordingly.

7. Subject to any rights or restrictions for the time
being attached to any elasg or classes of shares, on a
show of hands every Member present in persen and every
person precent as a proxy for a lMember or Members shall
have one vote, and on a poll every lMember present in
pexrson er by proxy shall have one vote for each share
of which he is the holder. Regulation 62 of Table A
shall not apply.

8. Subject to any statutory provision, a reselution
in writing expressed to be an ordinary extraordinary ox
special resolution signed by or on behalf of all the
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Members of the Cempany who would be entitled to vote on
such a resolution if it were to be proposed at a
general meeting of the Company shall be as valid and
effectual as if it had been passed at such a general
meeting duly convened and held. any such resolution
may consist of several documents in the like form each
signed by or on behalf of one or more of the Members.
Regulation 73A of Table A shall not apply.

DIRECTORS

9. Unless and until otherwise determined by the
Company in general meeting, the Directors shall be not
less than two in number. The first Directors shall be
appointed by the subscribers. Regulation 75 of Table A
shall not apply.

10. Any Director who, by request, goes or resides
abroad for any purposes of the Company or who performs
any services which in the opinion of the Directors go
beyond the ordinary duties of a Director may be paid
such extra remuneration (whether by way of salary,
commission, participation in profits or otherwise) as
the Directors may determine and such remuneration shall
be in addition to any remuneration provided for by or
pursuant to any other Article or Regulation.

BORROWING POWERS

11. 7The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking, property and assets (including any
uncalled capital), or any part thereof, and, subject to
Section 14 of the Companies Act 1980, to isscue
debentures, debenture stock, and other securities
whether outright or as security for any debt liability
or obligation of the Company or of any third party
{including the Company's holding company). Requlation
79 of Table A chall not apply.

POVERS AND DUTIES OF DIRECTORS

12. A Director who to his knewledge is in any way,
whether directly or indirectly, interested in a
contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the
Directors in accordance with Section 199 of the
Companies Act 1948, subject where applicable to such
digelosure, a Director shall be entitled to vote in
respect of any contract or arrangement in which he io
interested and 1f he shall do s0 his vote shall be
counted, and he shall be taken into aceount in
ascextaining whether a quorum is present. Paragraph
{2) of Regulation 84 of Table A shall not apply, and



the remainder of Regulation 84 shall be varied
accordingly.

13. Each Director shall have the power to appoint any
person to be his alternate Director and may at his
discretion remove such alternate Director. Any
appointment or removal of an alternate Director shall
be effected by notice in writing signed by the
appointor and delivered to the Secretary at the
registered office of the Company or tendered at a
meeting of the Directors. An alternate Director shall,
if his appeintor so requests, be entitled to receive
notices of meetings of the Directors or of a committee
of the Directors to the same extent as, but in lieu of,
his appeintor and shall be entitled to attend and vote
as a Director at any such meeting at which his
appointor is not personally present and generally at
such meeting to exercise and discharge all the
functions, powers and duties of his appointor as a
Director and for the purposes of the proceedings at
such meeting the provisions of these Articles of
Association shall apply as if he were a Director.
Every person acting as an alterpate Director shall
(except as regards power to appoint an alternate
Director and remuneration) be subject in all respects
to the provigions of these Articles of Association
relating to Directors and shall alone be responsible to
the Company for his acts and defaults and shall not be
deemed to be the agent of oxr for his appointor. An
alternate Dirsctor may be paid expenses and shall be
entitled to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Dixector but
shall not be entitled to receive from the Company any
fee in his capacity as an altexnate Directer., Every
person acting as an alternate Director shall have one
vote for every Director for whom he acts as alternate
(in addition to his own vote if he is also a Dixector).
The gignature of an alternate Director to any
resolution in writing of the Directors or a committee
of the Directors chall {(unlesz the notice of his
appointment provides to the contrary) be as effective
as the signature of his appeinter. An alternace
Director shall ipse facto cease to be an alternate
Directer if his appointor ccaces for any reason to be a
Director.

14. The Directors on behalf of the Company may
exexcise all the powers of the Company to grant
pensions annuities or other allowances and benefits in
favour of any persen ineluding any Director or former
Director or the relations, connections or dependants of
any Director or former Director. A Director or former
Director shall not be ace¢ountable to the Company ox the
Members for any benefit of any ltind conferred under or




bursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or
becoming a Director of the Company. The Directors may
by resolution exercise any power conferred by statute
to make provision for the benefit of persons employed
or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.
Regqulation 87 of Table A shall not apply.

15. The Company may exercise all the powers conferred
by statute with regard to having any official seal, and
such powers shall be vested in the Directors. Any
instrument to which an official seal ig affized shall
be signed by such persons, if any, as the Directors may
from time to time determine.

16. The Directors may entrust to and confer upon any
Director any of the powers exercisable by them upon
such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to
the exclusion of their own powers and may from time to
time revoke, withdraw, alter or vary all or any of such
powers.

17. A Director present at any meeting shall not be
required to sign his name in any book, and Requlation
86 of Table A shall be varied aceerdingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

18. Without prejudice to any other provisiens of or
ineorperated in thase Articles of Asseeciation governing
the appointment and remeval of Directors, any Member or
Hembers holding a majority in nominal value of such of
the issued share eapital for the time beihg of the
Company as ecarries the right of attending and voting at
general meetings of the Company by memorandum in
writing signed by or on behalf of him or them and
delivered to the registered office of the Company or
tendered at a meeting of the Divectors, or at a general
meeting of the Cempany, may at any time and from time
to time appoint any person to be a Director either to
£ill a casual vaecancy or as an addition te the exigting
Directoxs or remove any Director frem office howsoever
appointesq.

19. Beth of them, the Direetors and the Company in
genexal meeting, shall each have power at any time and
from time to time to appoint any person to be a
Director either to fill a casual vacancy or as an
addition to the existing Directors,




20. No Director shall be required to retire or vacate
his office or be ineligible for reappointment as a
Diractor, nor shall any person be ineligible for
appointment as a Director, by reason of his having
attained any particular age.

21. The office of a Director shall be vacated in any
of the following events namely:-

(a) if (not being employed under a contract which
precludes resignation) he resigns his office by
notice in writing delivered to the Company or
tendered at a meeting of the Directors;

(b) if he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health
and the Directors resolve that his office is
vacated;

(c) 4if he becomes bankrupt or compounds with his
craditors;

(d) if he is prohibited by law from being a Director;

{e) if he ceases to be a Director by virtue of any
statute or is removed from office pursuant to
these Articles.

22. Regulatiens 88 to 97 (inclusive) of Table A shall
not apply.

PROCEEDINGS OF DIRECTORS

23, A Direstor absent or intending to be absent from
the United Kingdom may request the Board that notices
of Board meetings shall during his absence be sent in
writing to him at his last known address oxr any other
address given by him te the Company for this purpose,
but in the absence of any stich request it shall not be
necessary to give notice of a Board meeting to any
Directer who is for the time being absent from the
United KRingdom. Regulation 98 of Table A shall be
varied accordingly.

24, The Diresctsrs may delegate any of theiy powers to
committess consisting of such person or persons
(whether Dizectore or not) as they think {.it, and
Regulation 102 of Table A shall be varied accordingly.

25. A rasolutien in writing signed by or on behalf of
all the Directors for the time being entitled to
receive notice of a meeting of the Directors shall be
as valid and effectual as if it had been passed at a
meeting of the virectoxs duly convened and held. Any



such resolution may consist of several documents in the
like form each signed by or on behalf of one or more of
the Directors. Regulation 106 of Table A shall not
apply.

EXECUT1 - . DIRECTORS

26. The Directors may from time to time appoint one or
more of their body to any executive office (including
that of managing director, manager or any other
salaried office) for such period and upon such terms as
the Directors may determine and may rxevoke or terminate
any such appointment. Any such revocation or
termination as aforesaid shall be without prejudice to
any claim for damages that such Director may have
against the Company, ox the Company may have against
such Director, for any breach of any contract of
service between him and the Company which may be
involved in such reveocation or termination.

27. u.ny Director appointed to an executive office
shall receive such remuneration (whether by way of
salary, commission, participation in profits or
othervise) as the Directors may determine, and either
in addition to or in lieu of his remuneration, if any,
as a Directer. Regulations 107, 108 and 109 of Table A
shall not apply.

HOTICES

28, Any notice or othexr decument (including a share
certificate) may be sperved on or delivered to any
Member by the Company either persenally or by sending
it through the pest in a prepaid letter addressed to
such Hember at his registered address as appearing in
the Register of Members, or by deliverang it to or
leaving it at such registared address, addressed as
aforesaid, or by any othexr means provided nsuch other
means have been authoriged in writing by the Member
concerned. In the case of joint holders of a share,
sarvice or delivery of any nctice or other document on
or to one of the jouit holders shall for all purposes
be deemed a sufficient pervice on ox delivery to all
the joint holders. Any notice ox other document served
or delivered in accordance with these Axticles of
Azgoeiation shall be deemed duly sexved or delivered
notvwithstanding that the Member is then dead or
bankrupt or etherwice under any legal disability orx
incapaeity and whether or not the Company had notice
theresf. #~ny such notice or otheyr document, if gent by
pont, shall be deemed to have been sexrved or delivered
on the day when the same Was put in the post, and in
proving such service or delivery it shall be sufficient
to prove that the notice or document Was properly
addressed, stamped and put in the pest,



29. Notice of every general meeting shall be given in
any manner authorised by or under these Articles of
Association to all Members other than such as, under
the provisions of these Articles of Association or the
terms of issue of the shares they hold, are not
entitled to receive such notices from the Company
Provided that any Member may in writing waive notice of
any meeting elther prouspectively or retrospectively and
if he shall do so it =hall be no objection to the
validity of such meeting that notice was not given to
him. Regulations 131, 132, 133 and 134 of Table A
shall not apply.

AUTHORISED SHARE CAPITAL

30. The share capital of the Company is £100 divided
into 100 Shares of £1 each.{*}

ey g oan tdiao oyt s

[*] The share capital of the company was increased
from 100 to 1,000,000 by ordinary rasolutlon
passed on 4th September, 1991
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

For n behalf of
1INEES LIMITED,

'3 ghall Street,
Lo EC2V 5DB
T.G.M. BUCKLEY Director One

For and on behaif of
TREXCO LIMITEL,
35 Baginghall Street,
Londen EC2YV 5DB

R.C. ' Director onec
zﬂ//%&wl.—\

»

DATED the £ Tl aay of @’M 198 (¢

WITNESS  to tho above Signaturns :=

i don flinte

35 Basinghall sStrees,
Lenden EG2Y 5B

Solicitexr's Articled Slerik




THE COMPANIES ACT

RESOLUTIONS
OF
MACQUARIE SECURITIES LIMITED

At the Annual General Meeting of the above named company duly convened and held on
August 17 1992, the following Elective Resolutions were duly passed :

(1) THAT:

a) Pursuant to Section 252 of the Compunies Act 1985, the company shall dispense
with the laying of accounts and reports before the company in general meetings.

b) Pursuant to Section 366A of the Companies Act 1983, the company shall
dispense with the holding of unnual generai meetings.

c) Pursuant to Section 386 of the Companies Act 1985, the company shall dispense
with the obligation to appoint auditors annuaily.,

-~
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THE COMPANIES ACT

RESOLUTIONS

of

.- MACQUARIE SECURITIES LIMITED

At an Extraordinary General Meeting of the above-named company
duly convened and held on 22 February 1993 the following

Rosolutlons were duly passed:

As an ORDINARY RESOLUTION:

THAT:
(a) the authoriged share eapltal of th? company be
inereased from £1,000,000 to £10,00),000 by the

creation of £9,000,000 ordinary shares of £1 each;

and

OV PANILS TR
AN 2
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(b}

the Directors be generally and unconditicnally
authorised pursuant to and in accordance with
Section 80 of the Companies Act 1985 to exercise
all the powers of the Company to allot relevant
securities (within the meaning of that Section) of
the Company up to an aggregate norinal amount of
£9,100,000 on or before 22 February 1998 save that
the Company may, before the expiry of such
authority, make offers or agreements which would
or might require relevant securities to be
allotted after suech explry and the Directors may
alloet relevant securities in pursuance of such
offors ur agreemonts ag Lf the authority conferred

theraby bas not expired.

Chaipman of the mecting




COMPANIES FORM No. 123

Notice of increase
in nominal capital

Please do not
write in
this margin

flease complote
legitily, preforably
In black type, or
bold block lettering

* insert full name
of company

§ tho copy must be
printod or 6 semo
othor {orm appreved
by tho registrar

4 higart
Bhrector
Socretot 2,
Admistrater
Admirstrativo
Racoiar t
Recewvor
[Scotiondh as
DPPrGLRNe

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies
(Address cverleaf)

Name of company

For official use

==

(A N

[ Y. ]

Company n.mber

[R5 Itf‘

+  Macgunera . Secuimiey | Lraires

nives notice in accordance with section 123 of the above Act that by rasolution of the company

dated _ AZ Fie@rwdf s ™93 _the nominal capital of the company has been
increased by £ el 0ot beyond the registored capital of £ L _0¢r . e o |

A copy of the rasolution authurising the increase Is attachad.§

Tho conditions (eg veii:a nghts, dividend rights, winding-up rights ete.,) subject to which the new

shares hove beon or are to bo issued gre as lollows:

Signed

Designations (@

. Si el -

Please tick here if

eontinued averlaaf

Date 26 f2 /43

Prasentor's name addross and
reference {if any):

ﬂ L Jower s

&, Sco=1t Aedivy /ﬂ“ao{,
K16 are

SULQFEE‘/?

KRH2qp P

For official Use
General Socten

! Fost room

G

Wﬁi
oMPANVES HOUSE
2 7 FEB 1093




THE COMPANIES ACT

RESOLUTIONS

of

MACQUARIE SECURITIES LIMITED

At an Extraordinary Geaeral Heeting of the above.named company
duly convened and held on 22 Pebruary 1993 the felleowing

Resolutions were duly pasaed:

Ag an ORDINARY RESOLUTION:

THAT:

(a) the nuthericed chare capital of the _-mpany be
inercaoed from £1,0060,600 te £10,000,000 by the
creation of £9,000,000 erdinary shares of £1 eachy

and



(b)

(e}

the Directors be generally and unconditionally
authorised pursuant to and in accordance with
Section 80 of the Companies Act 1985 to exercise
all the powers of the Company to allot relevent
securities {(within the meaning of that Section} of
the Company up to an aggregate nominal amount of
£9,100,000 on or before 21 February 1998 save that
the Company may, before the expiry of such
authority, make offerg or agreements which would
or might require ralevant securities to be
allotted after such expiry and the Directors may
allot relevant cecurdries in pursuance of such
offers or agrooments a8 if the autherity conferred

thereby has not oxplred.

the previous authority glven to the directors on

4 September 1991 te allot £999,9.8 shares bofore

3 Goprembar 1998 bo reveled.

$epone [ BR BN I BN N I N A B IR I R L I I B )

Chairman of the meeting
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SPECIAL RESOLUTION ON CHANGE OF NAME
COMPANIES ACTS

company NumBeR _O18C2 577 i

COMPANY NAME Macauarie  Secorimies UMiTeD

At an Extraordinary General* Fammuat-GeneralétSenerel Meeting of the members of the above
named company, duly convened and held at:

69 - Jo "MARK LANE LONDON EC23R THS

on the ' day of ogoner 19 .93

the followirig Special Resolution was duly passed:

That the name of the Company be changed to:

NEW NAME MacauaRie  SECORITIES (Uk) LIMITED
7 ’
/4
Signature: ,/ i M-—a
Chairman-Birector: Secretary os-Qfficar of the Company
Notes:

* Please delete as appropriate.

NB. The copy Resolution rmust be filed with ihe Ragistrar of Companies within 15 days after the
passing of the Resolution, Please insert name and addrass to which the certificate is to be sent:

Ue Anprew Jones

Comeanly SECReTPeRY

Mecaorie Seeormes (uk) LIMITED
69-"Tlo MARK LANE

London  ECBR "THS

NC

11 0CT 1993

COMPANIES
HOUSE

o Jloo

aram mam tammsey



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1802574

! hereby certify that

MACQUARIE SECURITIES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

MACQUARIE SECURITIES (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25 OCTOBER 1893

Pleom

P. BEVAN

an authorised officer

HCaGL



