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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registrationof a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

i H e p i 1

1 1 onsobhoS )

LR . I N

* ’ HACKREMCO (Nc.287) LIMITED

l, __DENNIS ALAN CHATTERWAY
of . _Barrington House, 5%-67 Gresham Street, London, EC2V 7JA

—

do solemniy and sincerely declare that | am a Eﬁuﬁcjtor}mgageﬂmdha:immaﬁmmmnxmmw)t
[person named as dirscix ek secretary of the company in the statement delivered to the registrar under

section 10{2)]t and that ali the requirements of the above Act in respect of the registration of the abovea
company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiousty believing the same to be true and by virtue of the
provisions uf the Statutory Declarations Azt 1835
Declared at Barrington Haouse,

59-67 Gresham Street,

London. EC2V 7JA -
the s . - day of “I'Q'W
One thousand nin;e hundred and _eighty-seven \t, A ’b‘*’"—"?\w'-x .

before me o MMalaantan oo o

Declarant to sigi below

. e . .
A Gommissioner Kz Qatos rublotan Publ:or tustiomnt
the:Reagecar Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor's name address and For offictal Use
reference {if any): New Companies Section Post toor

LINKLATERS & PAINES, (DHC)
BARRINGTON HOUSE,

59-67 GRESHAM STREET,
LONDON. EC2V 7JA

Companies Form 12 Stat-Plus Limited, Stat-Pius House, Greenies Patk, Prince Georga's Floss Londsr SRIBZPU Te! L1646 EEvr)
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LUMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Please complate
legibly, preferably

in black type,

[

bold block lettering

Name of company

For official use

* insert full name . HACKREMCO (No.387) LIMITED e

of company

ge 1

——

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

Barrington House, e o L
59~67 Gresham Street, s .
London, -
Postcode « ooy 7I0
if the memorandum is dolivered by an agent for the subscribars of the
memorandum please mark ‘X'in the box opposite and insert X
the agent’s name and address below | SR—
Linklaters & Paines ‘ e
Barrington Houge ' i N L
59-67 Gresham Street, e
London. Posteode EC2V Tan
. . wm ]
Nurnber of continuation sieets attached fsse note i3] 311
Presenior's name address and For official Uze
reference (if any): General Secoon Fooyoom

LINKLATERS & PAINES, (DHC]
BARRINGTON HOUSE,

59-67 GRESHIM STREET,
LONDON. EC2V 7Ja




The name(s} and particulars of the person who s, or tha persons who are, to be the first director or directars Plegse daam
‘ . Wle 13
of the company {note 2} are as follows: RIS MATES
Name (note 3) HACKWOOD SERVICE COMPANY Business occupation
e e I et mr T T ynlirited Company
Previous namels) (note 3} - Nationality
Address {note 4} Barrington House,
59-67 Gresham Street, Date of birth {where applicable)
London. Postcode] EC2V 7JA (nqta 6) -
Other directorships T None other than in dormant companies being 1 enter partculars
. . . . f oth
companies within the meaning of Section . gammgismps
held or,
252(2) of the Companies Act 1985, i Ry
if 1his space is
/ M o insuflicieat usa 2
Z /{ continuation gheot,
(.
t consent to act as dir ctor of the company named on page 1
) For and o ehan Sf pag o
Signature Hackwood Serv:.ce Companv Date Li-\w~ 15§).
Name (note 3) Business occupation
Previous name(s) (note 3) Nationality
Address {note 4}
//D/me of birth (where applicable)
Postcode / {nota 6)
Other directorships t /
[ consent %t as direstor of the company named on page 1
Sigtiature Date
et &.qu
Name (note 3) Business occupation /
Previous name(s) inote 3) Nationality -
Address lnote 4} / o
P /*L(aie of birth (where apphcable)
‘ Postcodei / {note Bj
QOther dlrectorsh:ps t _
| e i s e s e T T e o i e S e A — - -
| -“/ |
¥ enrsre? pdat as drector of the commpeny ramesd enpage I
quy{’;;;\bv@ ﬁ@?& "
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The namels! and partouisrs of the persen wha 1S, 07 the perss=s w7 a8l e tha freteecrglan, o7 2™
secratanes, of e company are as foliows.
Nzme inowEs3& T DENNIS ALAN CEATTERWAY n el
Previous niame’s; (~owe 3 -
Address (noes 4 &7 Danehurst Gardens,

1fsrd, Dssex.

o
&

b consent tx act as secralary of the campany named an £338

DA oo

Signature

2 =3\~ 15 )

X

MNamez ngtes 3I& 7

Previous namels; (not= 3

Address noas L & T

/ Aegteade
{ porsent (2 act a5 secretzs Fe cortoany ramed on page T
Sorgtre Dz
- -
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THE COMPANIES ACT 1985

Q2D oSt
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

&

HACKREMCO (NG.3%7 ) LIMITED -~

1. The Company's name is "HACKREMCO (NO.3E&7)
LIMITED". ‘

2. The Company's registered office is to be situate
in England and Wales.

3. The Company's objects are:-

(A} To carrxy on all or any of the businesses of
manufacturers, importers, exporters, wholesalers,
retailers, bhuyers, sellers, distributors and shippers
of, and dealers in any products, goeds, wares,
merchandise and produce of any kind, general merchants
: and traders, cash, discount, mail order and credit

‘ Lraders, manufacturers' agents and representatives,

insurance consultants and brokers, estate agents,

: mortgage brokers, financial agents, consultants,

o managers and administrators, hire purchase and general
financiers; to participate in, undertake, perform and
carry on all types of commercial, industrial, trading
and [inancial operations and enterprises and all kinds

, of agency business; to carry on all or any of the

3 businesses of marketing, business and management

' consultants, advertising agents, printers and

2 publishers; railway, shipping and forwarding agents,

/ storekeepers, warehousemen, haulage and trangzport

contractors, garage proprietors, operators, hirers and

letters on hire of, and dealexrs in motor or ocher
vehicles, craft, plant, machinery, tools and pLquipmant

. of all kinds.

‘ (B) To carxy on any other business or activity of any
¥ nature wvhatsoever which may seem to the Directors to be
capable of being conveniently or advantageously carried
, on in comnection or conjunction with any businessy of
the Company hereinbefore or hereinafter authoriged or
to be expedient with a view directly or indirectly to
etthancing the value of or to rendering profitable or

3 more profitable any of the Compaty's assets or
utilising it$ skills, know<how or expertise.
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(C) To subscribe, underwrite, purchase, Or 9therwiﬁe
acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature
whatsoever, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

(D) To draw, make, accept, endorse, discount,
negotiate, execute, and issue, and to buy, sell and
deal with bills of exchange, promissory notes, and
other negotiable or transferable instruments or
semurities,

(E) To purchase, or otherwise acquire for any estate
or interest any property or assets or any concessions,
licences, grants, patents, trade marks, copyrights or
other exclusive or non-exclusive rights of any kind and
to develop and turn to acceount and deal with the same
in such manner as may be thought £f£it and to make
experiments and tests and carry on all kinds of
research work.

(F) To build, construct, alter, remove, replace,
equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control works, plants,
factories, wharves, jetties, roads, buildings,
structures or facilities of all kinds, whether for the
purposes of the Company or for sale, letting or hire to
or in return for any consideration from any company,
firm or person, and to contribute to or assist in or
carry out any part of any such operation.

(G) To amalgamate or enter into partnership or any
joint venture or profit/loss-sharing arrangement or
other association with any company, firm, person or
body. '

(H) To purchase or otherwise acquire and undertake all
or any part of the business, property and liabilities
of any company, firm, person or body carrying on any
business which the Company is authorised to carry on or
possessed of any property suitable for the purposes of
the Company.

() To promote, or join in the promotion of, any
company, whether or not having objects similar to thosa
of the Company.

{J) To borxrow and raise money and to secure or
discharge any debt or obligation of ¢r binding on the
Company in such manner as may be thought fit and in
particular by moxrtgages and chardes upon all of any
part of the undertaking, property and assets (ptreseht
and future) and the uncalled capital of the Company, oi
by the creation and issue of debenturés, debenturs
stock or other securities of any deseription.

(K} To advance, lend or depesit money or give credit

PPDHEC896 - 2 =



to or with any company, firm ox person on such terms as
may be thought fit znd with or without security.

(L} To guarantee or give indemnities or provide
security, whether by personal covenant or by mortgage
or charge upon all or any part of the undertaking,
property and assets (present and future) and the
uncalled capital of the Company, or by all or any such
methods, for the parformance of any contracts or
obligations, and the payment of capital or principal
(together with any premium) and dividends or interest
Oon any shares, debentures or other securities, of any
person, firm or company including (without limiting the
generality of the foregoing) any company which is for
the time being a holding company of the Company or
another subsidiary of any such holding company or is
associated with the Company in business.

(M) To issue any securities which the Company has
power to issue for any other purpose by way of security
or indemnity or in satisfaction of any liability
undertaken or agreed to be undertaken by the Company,

(N} To sell, lease, grant licences, easements and
other rights over, and in any other manner deal with or
dispese of, the undertaking, property, assets, rights
and, effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular
for shares or other securities, whether fully or partly
paid up.

(O) To procure the registration, recognition or
incorporation of the Company in or under the laws of
any territory outside England.

(P) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
objwct or for any purpose which may be congidered
likely directly or indirectly to further the interests
of the Company or of its members.

(Q) To establish and maintain or contribute to any
pension or superannuation funds for the benefit of, and
to give or procure the giving of donatiens, gratuities,
pensions, allowances or emoluments to, any individuals
who are or were at any time in the employment or
service of the Company or of any company which is its
holding company or is a subsidiary of the Company or
any such holding company or otherwise is allied o or
associated with the Company, or who are or were at any
time directors or officers of the Company or of any
such other vompany, and the wives, widows, families and
dependants of any such individuals; to establish and
subsidise or subscribe to any institutions,
associations, clubs or funds which miay be considered
likely to benefit any such persons or to further the
interests of the Company or of any such other company;

PPDHC836 e



and to make payments for or towards the insurance of
any suvch persons.

(R) To establish and maintain ox contribute to any
scheme for the acquisition by trustees of shares in the
Company or its holding company to be @eld by or for the
benefit of employees (including any director holding a
salaried employment or office) of the Company or (so
far as for the time being permitted by law} any of the
Company's subsidiaries and to lend money (so far as
aforesaid) to any such employees to enable them to
acquire shares of the Company or its holding company
and to formulate and carxy into effect any scheme for
sharing profits with any such employees.

{S) To distribute among members of the Company in
specie or otherwise, by way of dividend or bcnus or by
way of reduction of capital, all or any of the property
or assets of the Company, or any proceeds of sale or
other disposal of any property or assets of the
Company, with and subject to any incident authorised
and consent required by law.

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

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

And it is hereby.declared that the objects of the Company asg
specified in each of the foregoing paragraphs of thisg Clause
(except only if and so far as otherwise expressly provided
in any paragraph) shall be separate and distinct objects of
the Company and shall not be in any way limited by reference

to any other paragraph or the order in which the same occur
or the name of the Company.

4. The liability of the members iz limited.

5. The share capital of the Company is £100 diwvided
into 100 shares of £1 each.

PPDHCBY96 - 4 =



WE, the Subscribers to this Memorandum of Association wish
to be formed into a Company pursuant to this Memorandum; and
we agree to take the number of Shares shown opposite our

respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

Barrington House,
59-67 Gresham Street,
Londen EC2V 7JA.

Secretary

Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

Secretary

Total Shares taken:

One

One

DATED 2+ Neveddiasr , 1987

WITNESS to the above Signatures:-

A3 lf‘/ﬂﬁfﬁ“

Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

Secretary

PPDHC896 - 5 «



THE COMPANIES ACT 1985

CoMPANY LIMITED BY SHARES

ARTICLES OF AS&UCIATION
OF
HACKREMCO (Nosga7) LIMITED

PRELIMINARY

1. The regulations contained in Table A in The-
Companies (Tables A to F) Regulations 1985 (as amended)
shall, except as hereinafter provided and so far as not

Articles of Association. Reierences herein to regulations
are to regulations in the said Table A unless otherwise
stated.

SHARE CAPIYAL

2. The share capital of the Company is €100 divided
into 100 Ordinary Shares of g1} each.

3. (A) Subject to Section 80 of the Companies act
1985, all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or
otherwise dispose of them to such persons, at such times,
and on such terms asg they think proper and Section 89(1) of
the Companies Act 1985 shall not apply.

(B) (i) Pursuant to and in accordance with
Section 80 of the Companies Act 1985 the Directors shall be
generally authorised to exercise for each prescribed period
all the powers of the Company to &sllot relevant securitiss,
provided that such avtbority shall be limited to the
allotment during suck period of relevant securities up to an
aggregate nominal amount equal to the prescribed amount.

Company and its Directors may make offers or agreemants
which would or might require relevant securitiss to be
allotted after the expiry of such period, provided that such
allotments would not infringe the restrictions get out in
the proviso to sub-paragraph (1) 4bove if made during guch
period (disregarding for such purpose amny iricrease

PPDHCE96 - 7 w



in the nominal amount of the securities to be allotted which
might arise under the terms of any such offer or agreement
from events occurring or circumstances arising after the
date thereof).

(iii) The expression "relevant securities"
herein has the meaning attributed to it in Section 80(2) of
the Companies Act 1985; the expression "the prescribed
perind"” herein means in the first instance the pgrlod
expiring five years after the date of incorporation of the
Company and shall include any further pgrlod (not exceeding
five years from the date of the Resolution hereinafter
referred to) for which the authority conferred by.sub—
paragraph (i) above is renewed or extended by Ordinary
Resolution of the Company stating the prescylbed amount for
such period; and the expression "the prescribed amount”
herein shall in the first instance be £100 being Ehe amount
of the original share capital of the Company and for any
further prescribed period shall be that stated in the
relevant Ordinary Resolution.

PROCEEDINGS AT GENERAL MEETINGS

4. In the case of a corporation a resoluticn in
writing may be signed on its behalf by a Director or the
Secretary thereof or by its duly appcinted attorney or duly
authorised representative. Regulation 53 shall be extended
accordingly.

5. An instrument appointing a proxy (and, where it is
signed on behalf of the appointor by an attorney, the letter
or power of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if
any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is
so specified, at the registered office) at least one hour
betore the time appointed for holding the meeting or
adjourned meeting or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it is to be
used or be delivered to the Secretary {or the chairman of
the meeting) on the day and at the place of, but in any
event before the time appointed for holding, the meeting or
adjourned meeting or poll. An instrument of proxy shall not
be treated as valid until such delivery shall have been
effected. Regulation 62 shall not apply.

HUMBER OF DIRECTORS

6. Subject as hereinafter provided the Directors

shall rot be less than one in number. Regulation 64 shall
be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

7. The Directors may authorise the co-ogption to a
committee of persons other then Directors and for such co-

PPDHCBY96 - 8 -



opted members to have voting rights as members of the
committee but so that (i} the number of co-opted members
shall be less than one-half of the total number of members
of the committee and (ii) no resolution of the committes
shall be effective unless a majority of the members of the
committee present at the meeting are Directors. Regulation
72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

8. . The Directors shall not be subject to retirement
by rotation and references thereto in regulations 73 to 80Q
shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

9. The office of a Director shall be vacated in any
of the events specified in regulation 81 and also if he
shall in writing offer to resign and the Directors shall
resolve to accept such offer or if he shall have served upon
him a notice in writing signed by all his co-Directors
(being at least two in number) removing him from office as
Director, but so that in the case of a Managing Director
such removal shall be deemed an act of the Company and shall
have effect without prejudice to any claim for damages for
breach of any contract of service between him and the
Company.

REMUNERATION OF DIRECTORS

10. Any Director who serves on any committee, or who
otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a
Director, mav be paid such extra remuneration by way of
salary, commission or otherwise as the Directors may
determine. Regulation 82 shall be extended accordingly.

PROCCEEDINGS OF DIRECTORS

11. On any matter in which a Director is in any way
interested he may nevertheless vote and be taken into
account for the purpeoses of a guorum and (save as otherwise
agreed) may retain for his own absolute use and benefit all
profits and advantages directly or indirectly accruing to
him thereunder or in consequence thereof. Requlations 94 to
98 shall not apply.

INDEMNITY

12. Subject to the provisions of and so far as may be
permitted by law, every Director, Auditor, Sec¢retary or
other officer of the Company shall be entitled to he
indemnified by the Company against all costs, gharges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thersato
including any liability incurred by him jn defending amny
proceedings, civil or criminal, which relate to anythirng

PPDHCH946 - 9 -



done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in hie favour (or the proceedings are
otherwise disposed of without any fingding ar admigsion of
any material breach of duty on his part) or in whicih he is
acquitted or in connection with any application undeyr any
statute for relief from liability in respect of any such agt
or omission in which relief is granted to him by the Court,
Regulation 118 shall not apply.

red



NAMES AND ADDRESSES OF SUBSCRIBERS

£t
ﬁ%w[a/
¥ o

Barrington House,
59-67 Gresham Street,

London EC2V 7JA. ff‘

Secretary

Barr;ng%on House,

$9-67 Gresham 3Street,
L.ondon EC2V 7JA.

Secretary

DATED 2w No/zeha, o 1987.

WITNESS to the above Signatures:-

AP 4/?4& _

Barrington House, ‘
59-67 Gresham Stxreet,
London EC2V 7JA.

Secretary

prLxC896/17,11.87 - 11 ~



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2204051

| hereby certify that

HACKREMCO (NO.387) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and t, at the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 9 DECEMBER 1987

Z@ (;ﬁ" * e f”’ ""'Q_,T_,J’,“ "
I‘: -]

an authorised officer

HILLTS



N 2209051

THE COMPANIES ACT 1985

Company Limited by Shares

Special Resolution
of
HACKREMCO (No.387) LIMITED

(passed 18th February 1988)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly held on

the 18th day of February 1988 the following Resolution was passed as a
Special Resolution:-

RESOLUTION

THAT the name of the Company be changed to:-

ROOD NOMINEES LIMITED"

ey » R s
=2 [P
. <

. R

.....llhll'.'.'..lm‘.
D. A, Chatterway-_)

Secretary
LINKLATERS & PAINES (DHC)
Barrington House,
59-67 Gresham Street,
London. EC2V 7JA s e,
-i‘;:‘ \e.iﬁ'-ﬂmdljrﬁ{%
,';g;‘,s"%u% < ¢
T% ?g@ﬁi J
Hk;bg' ‘xﬁﬁ.;t 7
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2204051

I hereby certify that

HACKREMCO {NO.387) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ROOD NOMINEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 MARCH 19088 ) ,
;/? g . M‘{JB e
EF:a ’Hx t J"_' o ""il"‘g

an authorised officer



No.2204051

THE COMPANIES AQT 1985

Company Liamited by Shares

Special Resolution

of

HACKREMCO (NO.387) LIMITED

{Passed 18th February 1988)

At an EXTRAORDINARY GENERAL MEETING of the above-named Coupany duly held on
18th February 1988 the following Resolution was passed as a SPECIAL
RESOLUTION: -

RESOLUTLON

(i) THAT the Memorandum £ Assoclation of the Company be amended by the
deletion of Clause 3 thereof and the substitution therefor of a new Clause
3 in the form produced o the Meeting and signed for the purposes of
identification by the Chairman thereof; and

(ii) THAT new Articles of Association of the Company be adopted in the
form produced to the meeting and signed by the Chairman for the purpose of
identification in substitution for and to the exclusion of the ecxisting
Articles of Association of the Company.

b LY "
b!&a v
LIE I B N B S B I B R B B I I L L]

D. A. Chattetrway
Secretary

LINKLATERS & PALNES, (DHS)
Barrington House,

59~67 Gresham Street,
London.

EC2V 7JA




No. 2204051

THE COMPAMIES ACT 1985

COMPANY LIMITED BY “"MARES

45

Hew ¥

Memorandum

AND'

Articles of Association o

o

(adopted by Special Resolution passed on 18th Fobruary, 1984
QF
ROOD NOMINEES LIMITED

INCORPORATED 9th DECEMBER, 1988

v v
- msassene

LINKLATERS & PAINES, (SuF}
Rarringion Houz,
£9-67, Gresharn Straet,
LOKDON, EC2V 7JA.
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CERTIFICATE OF INCORPORATIGN

OF A PRIVATE LIMITED COMPANY

No. 2204051

I hereby certify that

HACKREMCO (NO.387) LIMITED

Is this day incorporated under the Companies Act 1985

as a private company and that the Company is limitad.

Given under my hand at the Companies Registration Office,

Cardiff the 3 DECEMBER 1987

f F. A JOSEPH
: an authorised officer

HILLTA
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSCCIATION

OF

*ROCD NOMINEES LIMITED

The Company's name is “ROOD NOMINEES LIMITED".

The Company's Registered Office is to be sifuzte in Fngland and
Walese.

The Objects of the Couipany are:-
(1) (A) To act as Nominee or Agent or Attorney, either solely or
jolantly with others, for any person or persons, Company, Corporation,

State, Colony, Province, Dominion, Sovereign, or for any other
Municipal or other authority or Public Body.

(B) To acquire and hold either for itself or as agent, ncminee

or trustee of any person or persons, Compan” -porat”’ Government,
State, Colony, Province, Dominion, Sovereig lic o
authority, and generally to sell, exchange . erwi. o sse nf,

manage, develop, deal with, and turn to accou. cezl awn . tadnal
property of all kinds whatsoever and any ‘aterest therein, and in
particular shares, stocks, debentures, securities, policies, book
debts, claims, and choses in action, lands, buildings, business
concerns and undertakings, mortgages, charges, annuitlies, paten:s,
licences and any claims against such real and personal propesty, or
against any person or company.

(C) To open and operate such banking accounts ac may be
considered necessary or convenieat,

(2) To carry on any other business which may seem to the Company
capable of being convenlently carried on in connection with any of the
above-specified objects or calculated directly or inditectly to
enhance the value of or render profitable any of the Company's
property of rights.

* The name of the Company was changed from Hackremeo (No« 3873 Ligited to
the above pursuant to d Special Resolution dated 18tk February, 1988.

*% Objects Clause 3(1l) was amended by Special Resolution dated 18th
February, 1933.
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(3) To do all such other things as ars ineZdental or conducive
te the attainment of the above mentioned objects.

And it is hereby declared that the vbjects set forth 1n each
sub-clause of this Clause shall nnt be vestrictively construed but the
widest interpretation shall be given thereto, and they shall not,
except where the context expressly so reguires, be in any way limited
or restricted by reference tc or inference from the terms of any other
sub-clause or by the name of the Company. None of such sub-clauses or
the object or objects therein specified or the powers thetveby
conferred shall be deemed subsidlary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company shall have
as full a power tc exercise all or any of the objects conferred by and
provided in each of the said sub~clauses as if each sub~clauvse
contained the objects of a separate company «

The liability of the Members is limited.

The authorised share capital of the Company is £100 divided into 100

Shares of £1 each.

Duplicate
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WE, the Subscribers to this Memorandum of Asscciation, wish to be formed

into a Company pursuaat to this Memorandum, and we agree to take the number
of Shares shown opposite our respective numes.

Number of Shares
taken by each
Subscriber

NAMES AND ADDRESSES OF SUBSCRIBERS

1. D.F. Holloway
Barrington House,
59-67 Gresham Street,
London, EC2V 7JA,

one

Secretary

2. M. Fage,
Barrington House,
59~67 Gresham Street,
London,
EC2V 7JA.

one

Secratary

Total shares taken: two

|
|
I
|
I
|
|
|
l
i
|
|
|
!
l
I
i
!
l
|
|
|
|
!
l
|
1

DATED 25th November, 1987
WITNESS to the above signatures:i-
K«P. Grant >
Barrington House,
59-67 Gresham Streef,
London,
EC2V 7JA.

Secretary
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW ARTICTES OF ASSOCIATION

(adopted pursuant to Special Resolution passed on
18th February, 1988)

ROCD NOMINEES LIMITED

PRELIMINARY

1. The regulations contained in Table A in The Companies (Tahles A to F)
Regulations 1985 (as ameuded so as to affect companies first registered on
the date of the adoption of these Articles) shall, except as hereinafter
provided and so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other regulations or
Articles of Association. References herein to regulations are to
regulations in the said Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Coupany at the date of the adoption of thess:
Articles is £100 divided into 100 Ordinary Shares of £1 each.

3. Subject to Sectionr 80 of the Companies Act 1985, all unissued shares
shall be at the disposal of the Directors and they may allot, grant options
over or otherwise dispose of them to such persons, at such times, and on
such terms as they think proper and Section 89(1l) of the Companies Act 1985
shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

4, In the case of a corporation a resolution in writing may be signed on
its behalf by a Director or the Secretary thereof by its duly appointed
attorney or duly authorised representative. Regulation 53 shall be
extended accordingly.

3. An iastrument appointing a proxy (and, where it is signed on behalf of
the appointor by an attorney, the letter or power of attormey or a duly
certified copy therecof) must either be delivered at such place or one of
such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is so specified,
at the registered office) before the time appointed for holding the maering
or adjerned meeting or (in the case of a poll taken otherwise than at or ~n
the same day as the meeting or adjourned mecting} for the taking of the
poll at which it is to be used or be delivered to the Secretary (or the
chairman of che meeting) on the day and at the place of, but in any event
before the time appointed for holding, the meeting or z2djourted meeting ot
poll. An instrument of proiy shall not be treated as valid until such
delivery shall have been effected. Regulation 62 chall not apply.
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NUMBER OF NIRECTORS

6. The Directors shall not be less than twe in number. Regulation 64
shall be modifi-d4 accordingly,

DELEGATION OF DIRECTORS' POWERS

7. In addition to the powers to delegate contained in Reguiation 7!, the
Directors may delegate any of their powers to any committee consisting of
one or more Divectors and one or more co-opted persons. The Directors may
authorise the co-option to such g committee of persons other thun Directors
and for such co-opted members to have voting rights as members of the
committee but so that (i) the number of co-oprad members shall be less than
one-half of the total number of members of the committeec and (ii) no
resolution of the committee shall be effective unless a majority of the
members of the committee bresent at the meeting are Directors. Regulation
72 shall be wodified accordingiy.

APPOINTMENT AND RETIREMENT OF DIRECTORS

8. The Directors shall not be subject to retirement by rotation and
references thereto in Regulations 73 to 80 shall be digregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

9. The office of a Director shall be vacated in any of the events
specified in Regulation 81 and also if he shall in writing offer to resign
and the Directors shall resolve to accept such offer or if he shall have
served upon him a notice in writing signed by all his co~-Directors {being
at least two in number) removing him from office as Director, but zo that
in the casge of a Managing Director suchk removal shall be deemed an act of
the Company and shall have effect without prejudice to any claim for
damages for breach of any contract of service between him and the Company .

REMUNERATION OF DIRECTORS

10. Any Director who serves on any committee, or who otherwise performs
services which in the opinion of the Directors are outside the gcope of the
ordinary duties of a Director, may be paid such extra Temuneration by way
of salary, commission or otherwise as the Directors may determine.
Regulation 82 shkall be extended accordingly.

PROCEEDINGS OF DIREGTORS

11. On any matter in which a Director is ig any way interested he may
nevertheless vote and be taken into account for the purposes of a quorum
and (save as otherwise agreed) may retain for his own absolute use and
benefit all profits and advantages directly or indirectly acéruing to him
thereunder or in consequence thereof. Regulations 94 to 98 ghall fiot
apply.

INDEMNITY

12. Subject to the provisions of and so far gs way be permitted by law,
every Director, Auditor, Secretary or other officer of the Company shail bo
entitled to be indemnified by the Company against all costd; cudrges,
losses, expenses and liabilities incurred by him in the executisy asa
discharge of his duties or im relation thereto facluding any tiebility
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incurred by him in defending any proceedings, civil or criminal, which
relaFe Lo anythL?g done or omitted or alleged to have been dome or omitted
by him as an officer or employee of the Company and in wvhich judgment is
given in his favour {or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty on his part) or in
which he is acq?itted or ie connecticn with any application under any
statute E?r r?llef from liability in respect of any such act or omisgion in
Whlih relief is granted to him by the Court. Regulation 118 shall not
aApp.y-

OVERRIDING PROVISIONS

13. Whenever Kleinwort Benson Limited (hereinafter called "the Parent
Company"), or aay subsidiary of the Parent Company, shall be the holder of
not less than 9¢ per cent. of the issued Ordinary Shares the follewing
provisions shall apply and to the extent of any inconsistency shall have
overriding effect as agaiast all other provisions of these Articlesi-

(A) the Pareant Company may at any time and frowm time to time appoint any
person to be a Director or remove from office any Director howsoever
appointed but so that in the case of a Managing Dsirector his removal
from office shall be deemed an act of the Company and shall havs
effect without prejudice tc any claim for damages for breach of any
contract of service between him and the Corpany;

(B) uo unissued shares shall be issued or agreed to be issued or put under
option without the consent of the Parent Company;

(C) any or all powers of the Directors shall be restricted in such
resgects and to such extent as the Parent Company may by notice to the
Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served
on the Company and signed on behalf of the Parent Company by any two of itsg
Directors or by any one of its Directors and its Secretary or some other
person duly authorised for the purpose. ¥No persot. dealing with the Company
shall be concerned to see or enquire as to whether the powers of the
Directors have been in any way restricted hereunder or as to whether any
requisite consent of the Parent Company has bees obtained and no obligation
incurred or security given or transaction effected by the Company to or
with eny third party shall be invalid or ineffectual unless the third party
had at the time express notice of such security or the effecting of such
transaction was in excess of the powers of the Directors.

SEAL

14. The Directors shall provide for the safe custody of the seal, which
shall only be used by the authority of the Directors or of 4 Gpmmigtee of
the Directors authorised by the Directors in that betizlf or 4 Committee of
personnel authorised by the Directors in that behalf, and every instrement
to which the seal shall be affized shall be signed and cOuntgrsigned By Ewo
directors, a Director ard Secretary or 2 Director and duthorised

signatory.

For the purpose of this paragraph wauthorised gighatory” 3hg11 Hedn
any such petson who is from time to time duthorised By 4 Ressluticn of the
Board of Directors to so sigu.

Regulation 101 of Table 4, shall not apply to the Cimparly.
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r NAMES AND ADDRESSES OF SURSCRIBERS

1 D.F. Holloway,
Barrington House,
59-67 Gresham Street,

i London,

EC2V 7JA.

; Secretary

' M. Fage,

| Barrington House,

: 59-67 Gresham Street,
London,

EC2V 7JA.

Secretary

DATED 25th November, 1987
WITNESS to the above gsignatures:-
§
K+P+ Grant,
Barrington House,
1 59-67 Grecham Street,
, London,
EC2V 7JA.

Secretary.

i
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COMPARIES FORM No. 224

Notice of accounting reference date
{tobe detivered within 6 months of

incorporation)
ease do not Pursuant to section 224 of the Companies Act 1985
rite in
is margin
To the Registrar of Companies For official use Company number -
lanse complete =TT 0 Ty -
agibly, preferably i ] { | f;@)( SO ‘
n black type, oF e e o ke ==
bold block lettering Name of company . )
" .
RochD  NOMUNEESS Lim \TED
* ingert full name ’
of Lompany " —
gives notice that the date on which the company’s accounting reference period is 10 be treated as
coming to an end in each successive year is as shown below: ‘
Impottant

The accounting
reference date to

be entered along- Day Month
side should be

completed as In the 1 i 1
following exampies: 3 ! \ v ‘ ':1
5 April '

pay Wonth

30 June
Day Month

31 December
Day Month

31 5112__1

t Delete as

appropriate Signed W [-B'frectUﬁ{Secretarv]‘t Date 2‘1- L’/-E;g

Presantor’s name address and For official Use %
reference §if any): General Section ;

i) S LTTARA\RT
= &@L&C’s‘m
KeENWIT ey
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
OF
ROOD NOMINEES LIMITED

PASSED ON 22MD IULY 1991

At an Annual Gencral Meeting of the Company dnly convened and held on
22nd July 1991 the following resolution wag passed as an ELECTIVE RESOLUTION
in accordance with Section 379(A} of, the Companies Act 198%5:-

THAT the company hereby elects-

a) pursuant to Section 252 Companies Act 1985 (as inserted by Section 16
Companies Act 1989) to dispense with the laying of accnunts and reportg
before the company in general meeting;

b) pursuant to Section 366A Companies Act 1385 (as inserted by Section
115(2) Companies Act 1989) to dispense with the holding of annual
general meetings;

c) pursuant to Section 386 Companies Act 1985 (as inserted by Section 118
Companies Act 1989) to dispense with the annual appuvintment of suditors?

d) pursuant to Sections 369(4) and 378(3) of Companies Act 1985, that the
provisions of these Sections ghall have effect in relation to the
company as if for the reference to 95 per cent in the thote provizions
there were substituted reference to 90 par cent.

4 ’//,.
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