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ﬂ Giatutory Declaration of compliiaice
4 with requivements on application
for registrationof a company

gdc not Pursitant to gection 12(3) of the Companies Act 1985
Fi
argin
To the Registrar of Companies for official use  For official use
1a compiete d £ =
;lv;‘::trlfarablv (Address overleaf) L | .L | Q.L!:- l 8 SD 14-
G a, of - oh o
Iblocmattulng Mame of company
. NEVSKY LIMITED |
sart {ull i
yrne of Company
, _Kay Booth
of & C1ifton Street, London ECZA 4D0
Jalote a3 do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylf

ropriat . . . .
appropriata Eperseﬂ—ﬁamed—as-d;r-ectcr-ar-saeretaw—of—the-compwtheﬁﬂtememﬂlwereﬁ—to{hﬁa@mr

-uae}er-eee%ion-ag{i‘%-}f and that all the reguirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

) Daclared at {5~ 24 CO\XMM__@EW—— Declarant to sign below

fory %@O"‘Y\A,

(1A W]

7

the J{\'QAMAAMM day of MAMY
One thousand nin hundred and *xq
T .
before me M/ GU\M
Py L] \\ p—r—

A Comrnissioner for OWtary Public or Justice of
the Peace or Solicitor ing the powers conferred on a
Comrnissioner for Oaths.
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reference (if any): New Companies Section Past room
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“ Statement of first directors
N and secretary and intended
situation of registered office

Erﬁfts:;n elo ot Pursuant to section 10 of the Companies Act 1985
il N ]

thiz mgrgin

To the Registrar of Companies

Ploase complote For afficial use
lagibly., proferabiv
In black type, or
bold block lattering

Name of company

“Inisert fult name

of company R MEYSKY L IMITED

L AT 'H_-J

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

18 EARL STREET
~ LONDON
Postcoda ECZA 2AL
Ry U LA
If the merorandum is delivered by an agent for the subscribers of the .
memorandum please mark ‘X' in the box opposite and insert X
the agent’s name and address below

Richards Butler
5 Clifton Street

l.ondon
Postcode EC2A 4DQ

Number of continuation sheets attached (see note 1) I
Presentor‘:_s name, address and For official use
reference (if any}: General Section Posi room
Richards Butter ’ %
5 Clifton Street R |
London EC2A 4DQ P
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Wl*j-;n_e fnate 3) R.B. Directors V BusIness cooupation
One Limited I
Pruvious namels) inote 3) Nationality
Adldrass trote 4) 18 Earl Street I
I o K | pate of buth fwhere applicable) i
- Postcode; peoa 2aL {note B)
cher directorshipst ' ‘
| consent to (Rt YT LS P N FIRIFTEED)
Signatura Date !1.8&.89 i

h}! ‘_:D. L .M&Q . ’

Nirpetor

Mame (note 3)

B R e

R.B. Directors Twa

Limited

Business otcupation

Provious name(s) {note 3)

Address note 4} 48 papr) Strest

Nationality

London

Postcode

EC2A 2AL

Date of birth {where applicable)

(nota 6)

Other directorshipst

| ,_ggnsenhE.g:t as dnrectotr hoaf éhe&omp&r&named on page 1

Date (13 ‘27

S:gndture b‘\ (eeo
d L_ ﬂ W&X’—QA.L

Name (nota 3)

Previous namels) inote 3}

Nationality _.~~

Address (note 4)

/

Business occupatiO'/ |

prate of birth {where applicable)

u B Postcode /

{note B)

Other dnrectorshupsf

Date

Flarssdono
Wi
s WG

TEnier paruculg
of other
directorshins
held or provou
held {see note -
IT this spoce s
insutficient use
continuation sh

Page.
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The namels) and pasticulars of the persun

A e A
i —

wiic g, |

gecretanes, of the company are as follows:
R AR A
Name (_{30!_@? 3&7 R,B. Secretariat Limited

AR

e e et et e

Pravious name(s) (note 3}

Addrass (notes 4 & 7)

‘18 ' iarl Street

e T

e gy ey

s e ek oRdon. Postcode| EC2A 2AL
e SRR AR TIRITED
Signature ;D'L 'WM Date Y1 ?’3 9

Name (notes 3 &

7

/‘

/

I Previcus name(s) (note 3)

/

Address {notes 4 & 7)

/

/ Postcode
I consent to act as s¢ ry of the company named on page 1
Date
R
Signature of agent on behalf of subscribers Date
SR,
Ry e —
FOETHE Y | - T ‘:.". ne ‘5'.'-"::“ gu;‘-;’="
1 Signed fodaating s Wuweadn Lisin Date
Signed t__tb. L. Mot e Date (N-&-5¢
DIRESTOR
Signed P AND ON GEAALT OF Date
POVIELL ORI PRUTCKIES LIMETED
Signed ) Date
W -
Signed __D L. MRECTOR Date .58 7
Signed Date
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THE COMPANIES ACT 1985 %E 50

e
1

COMPANKES HOUEE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
NEVSKY LIMITED

1. The Company's name is “NEVSKY LIMITED".

2. The Company's registered office is to be situated in England
and Wales.
3. The Company's objects are -

(n To acquire any shares, stocks, debentures, debenture

(2)

(3

(4)

(5

stock, annuities, bonds, obligations and securities by
original subscription  (whether  conditionally or
otherwise), tender, purchase, exchange, underwriting,

~participation in syndicates or otherwise and whether or

not fully paid up and to make payments thereon as
called up or in advance of calls or otherwise and to
hold the same for investment, but with power to vary
any investment and to exercise and enforce all rights
and powers conferred by or incident to the ownership
thereof.

To carry on any other business which may seem to the
Company capable of being conducted directly or
indirectly for the benefit of the Company.

To acquire by any means any rveal or personal property
or rights whatsoever, and to improve, manage, develop,
grant rights or privileges in respect of, or otherwise
deal with all or any part of the property and rights of
the Company.

To make experiments in connection with any business or
proposed business of the Company and to experiment
upon, test or improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

To pay for any property or rights acquired by the

Company and to remunerate any person either in cash or

by the all_tment of shares, ntures or other
Tted A

securities of the Company cr
paid up, or otherwise. AR
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(62

(7}

(8)

(9)

(10

an

12)

(13}

To lend money or give credit to such persons and on
such terms as may seem expedient and otherwise to
invest and deal with the monays of the Company.

To borrow money and to secure by mortgags, charge or
tien upon the whole or any part of the Company's
undertaking and property (whether present or future),
including its uncalled capital, the discharge of any
obligation by the Company or any other person,
tncluding any associated company of the Company.

To give such indemnities as may seem expedient and to
guarantee the performance of any obiigation by any
person, including any associated company of the Company.

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

To establish and maintain, or procure the establishment
and maintenance of, any non-contributory or
contributory pension or superannuation funds Ffor the
benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time

directors or officers of or in the empioyment or

service of the Company or of any company which is an
associated company of the Company or a predecessor in
business of the Company or of any associated company of
the Company, and the wives, widows, families and
dependants of any such persons, and to make payments
for or towards the insurance of any such persons as
aforesaid.

To establish and subsidise or subscribe money to any
institutions, associations, ciubs or funds calculated
to be for the benefit of or to advance the interests
and well- being of the Company or of any associated
company of the Company, and to make payments for any
charitable, benevolent, public, general or useful
object. V

To enter into any arrangements with any governments or
authorities (supreme, municipal, local or otherwise) or
any person or company, and to obtain from any such
government, authotity, person or company any rights,
privileges, charters, contracts, Iicences and
concessions and to carry out, exercise and comply with
the same.

To pay out of the funds of the Company all expenses
which the Company may lawfuily pay with respect to the
formation and registration of the Company or the issue
of its capital, including brokerage and commissions for
obtaining applications for or taking, placing or



(14}

as

(16

an

(18>

9

(200~

And it

(A)

(B)

{9

underwriting or procuring the underwriting of shares,
debentures or other securities of the Company.

To enter intc any partnership or arrangement for
sharing profits, co-operation or union of interests
with any other company or person, and to establish or
promote, or join in the establishment or promotion of,
any other company. '

To acquire and undertake the whole or any part of the
business, property and liabilities of any other company
or person, and to amalgamate with any other company.

To dispose by any means of the whole or any part of the
undertaking or property of the Company.

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

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

To do all or any of the above things in any part of the
wortd, and either as principal, agent, trustee,
contractor or otherwise, and either alone or in
conjunction with others, and by or through agents,
frustees, sub- contractors or otherwise.

To do all such other things as are incidental or the
Company may think conducive to the attainment of the
above objects or any of them.

is hereby deciared that -

the word “"company" in thi§ clause, except where used in
reference to this Company, shall be deemed to include
any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere;

the expression "associated company" inciudes, in
reference to the Company, any company which, for the
purposes of the Companies Act 1985, is a subsidiary or
holding company of the Company or a subsidiary of such
a holding company; and

each of the objects specified in each paragraph of this
clause shall, except where otherwise expressed in that
paragraph, be an independent main object and be in
nowise limited or vrestricted by reference to or
inference from the terms of any other paragraph or the
name of the Company.

The 1iability of the members is limited.
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5. The Company's share
ordinary shares of US$1 each.

capital

is

US$100 divided

into

100
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We, the subscribers to this memorandum of association, wish to he
formed into a company pursuant to this memceandum; and we agree to
take the number of shares shown opposite our respective names.

NAMES AND ADDRESSES Number of shares
OF SUBSCRIBERS taken by each
subscriber

1. POWELL BURT

PROPERTIES LIMITED ONE
DL Mordae,
J?(hed:'br
2. ADJUSTABLE NOMINEES
LIMITED ONE
;D'[_ 'ﬂo.:v«.ﬁu&\o_ ,
Y
Total shares taken THO
DATED (Ut k\aﬁw'ﬂ 19801.

WITNESS to the above signatures -

do | oo

SOLICITOR

5137C




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
NEVSKY LIMITED

PRELIMINARY

1. The following regulations and (subject as provided in the
articles) the regulations contained in Table A in the Companies
(Tables A to F) Regulations 1985 ("Table A") shall constitute the
articles of association of the Company.

2. In regulation 1 of Table A the words "and the articles" shall
be deemed to be added after the words "these regulations" in each
place where they occur.

3. Regulations 73 to 80 (inclusive), 87 and 94 to 98 (inclusive)
of Table A shall not apply to the Company.

—

SHARES

4, The share capital of the Company is US$100 divided into 100
ordinary shares of US$1 each.

5. Sections 89 and 90 of the Act shall not apply to the Company.
TRANSFER OF SHARES

6. The directors may, in their absolute discretion and without
assigning any reason, decline to register a transfer.of any share;
and the first sentence of regulation 24 of Table A shall accordingly
not appty to the Company.

DIRECTORS

7. A director may as a director vote and be counted as one of the
quoirum upon & niotion *n respect of any transaction or arrangement
which he enters into or makes with the Company or in which he is in
any way interested.

8. A person willing to act may be appointed as a director and any
director howsoever appointed may be removed from office as a
director (without prejudice to any claim for damages he may have for
breach of any contract of service between him and the ‘Company)
either -

o CTEEEAITETTY
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(1) by an instrument delivered to the office and signed hy @v
on behalf of a member of members holding a majority is
nominal amount of the ordinary shares of ihe Company tor

the time “2ing in issuel;or

(2) by an ordinary resolution of the Company.

The power of removal of a dirvector from office conferred on the
Company by this article is in addition to that conferred by the Act.

9. The directors may appoint a person willing to actt to be a
director.

10. No director shall be required to vacate his office as a director
and no person shall be disqualified from being appointed as 2
director by reason of his attaining or having attained the age of
seventy or any other age.

11. The directors may pay, ot agree to pay, gratuities, pensions and
other retirement, superannuation, death or disability benefits to
any director or former director, to his spouse orf former spouse and
to any of his dependants and may contribute to any scheme or fund
and pay premiums for the purchase or provision of any such benefits.

s st
e

«
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

POWELL BURT PROPERTIES LIMITED
18 Ear) Street
tondon EC2A 2AL

;).LE,P\LL&~Aw€~a p
. Dire ke

ADJUSTABLE NOMINEES LIMITED
18 Eari Street
Londen EC2A 2AL

J.L_M&e_
Derenkse

ot | i Ag gk 198

WITNESS to the above signatures -

fouy @@M\A

Solicitor

£145C




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2418504

| hereby certify that

NEVSKY LIMITED

is this day incorporated under the Companies Act 198b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 31 AUGUST 1989 .
Z. (/f 4:—%/}? .

F. A. JOSEPH

N

an authorised officer

HCOe7B



Company No 2618504

THE_COMPANIES ACT 1985

Company Limited by Shares

RESOLUTIONS

of

NEVSKY LIMITED

(Passed on {5  Decamber 1989)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at Beaufort House, 15 St. Betolph Street, London
£C3 on | S ¢-December 1989 the following Resolutions were duly paired

as Special Resolutions of the Company:-

SPECIAL RESOLUTIONS

1. That the provisions of the Memorandum of Asscciation of the
Company with respect to the objects of the Company be alterved
s ke Form Sf the printed document  ubmitbed = tre Meat ng
and for the purpose of identification sigrey by the Chairman

of the Heeting.

{6\:‘:55.'@%5 i
27 DEC 1989

L




r y

That the Articles centaired in the grinted doturent submitted
te the Meeting asd for the puvpose of ideotification sigmed by
the Chairmak of the Heeting be and are horaby approved and
adopted as the Articles of Assopiation of the Company in
substitution for and to the exclusion of all the existing

Articles of Association of the Company.

CHAIRMAN

for Adjustable Nominees Limited



THE COMPANIES ACY 198% =

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM QF ASSOCIATIOH
OF
NEVSKY LIMITED

1. The Company's name is MEVSKY LIMITED.

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

* 3. The objects for which the Company is established are to carry
ot business as a broker of and dealer and market-maker in
securities, commodities, metals, financial i{nstruments, bullion,
currencies, futures contracts of all kinds and investments of all
descriptions and to do all or any of the things or matters following
namely:-

(A) To subscribe for, underwrite, buy, hold, tender,
exchange, sell and deal in or otherwise acquire or
dispose of shares, stock, commodities, options, index
products, wmetals, bhullion, futures contracts of all
kinds, debentures, debenture stock, annuities, bonds,
obiigations or other securities, financial instruments
or investments of any kind whatsoever and wheresoever
created and issved and to buy and sell currency and
foreign exchange.

(B) To carry on business as stockbrokers, bankers,
capitalists, financiers, dealers, industrialists and

merchants.
- ] - #?T . N :Il‘\
. 3 1 o 1 0o ey
* Clause 3 amended by a Special Resolution dated 15th Decembalr é%@gg% 1
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(C)

(D)

(ED

To carry on business as a confirming house, and to have
all t.e povers and perform all or any of the funciions
and duties of such a body including but rot limited to
acting as agents in the United Kingdom for any other
companies or persons who work or reside in any other
part of the world, paying for any goods, products,
substances, materials, plant, machinery, instruments,
apparatus and things of every description on behalf of
such overseas companies or persons, and arranging the
carrying and sending of such things to any part of the
world by all means of transport by land, sea, inland
waterway and air and to provide clearing services in
respect of commodities, metals, builion, futures,
options, currencies, securtities, financial instruments
or investments of any kind whatsoever.

To promote, effect, negotiate, offer for sale by tender
or otherwise, guarantee, underwrite, secure the
subscription or placing of, subscribe or tender for or
procure the subscription of (whether absolutely or
conditionally), participate in, manage or carry out, on
commission or otherwise, any issue, public or private,
of the securities of any company or of any government,
sovereign ruler, commissioners, public body or
authority supreme, municipal, local or otherwise
whether at home or abroad and to lend money for the
purposes of any such issue.

To carry on the business of financiers and to finance
or assist in the financing of the acquisition, hire,
Jease or sale of real and personal property of every
kind, and the provision of services in connection
therewith, whether by way of personal loan, hire
purchase, instalment finance deferred payment or
otherwise; to acquire by assignment or otherwise debts
owing to any person and to collect such debts and

-2 -



(F

(G

(H)

generally to act as traders, factors, carriers,
merchants or in any other capacity, and to import,
export, buy, sell, let on hire, charter, barter, make
advances upon pledge or otherwise deal in real and
personal property of every kind.

To carry on the business of financial agents, taxation,
investment and financial consultants and advisers, bill
discounters, company, fund or tvrust promoters or
managers, undarwriters and dealers in securities,
investments and annuities, factors, mortgage brokers,
insurance agents, insurance brokers, shipping and
forwarding agents, warehousemen, to act as a confirming
house and to undertake and carry on any business
transaction or operation commonly undertaken or carried
on by bankers, financiers, company promoters,
concessionaires, contractors, capitalists or merchants
and generally to enter inte assist or participate in
financial, commercial, mercantile, industrial and other
undertakings and businesses of all kinds and to carry
on, develop and extend the same or sell, dispose of and
deal with or otherwise turn the same to account.

To carry on the business of research in all its
branches and to promote and compile surveys and to act
as investigators, canvassers, statisticians, enquiry
agents, economists, analysts, consultants, printers,
publishers, reporters, journalists, advertising and
publicity agents, consultants and specialists, press
agents and press cutting agents.

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 transferrable instruments or securities.



(I

(B

(K)

(L

(M

To issue, place, underwrite or concur or assist in the
issue, placing or underwriting of shares, notes,
debentures, debenture stock, ‘bonds, stocks and
s~curities of any company at such times and upon such
terms and conditions as to vemuneration and otherwise
as may be agreed upon,

To lend and advance money or give credit to such
persons firms or companies and on such terms as may be
considered expedient and whether with or without
security.

To receive money on deposit or 1loan, and fto borrow or
raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures
(perpetual or otherwise) or other securities or rights,
and to secure the vepayment of any money borrowed,
raised or owing by mortgage, charge or lien upon the
whole or any part of the Company's property or assets
(whether present or future), including its uncalled
capital, and also (whether or not for any
consideration) by a similar mortgage, charge or lien to
secure and guarantee the performance by the Company of
any obligation or 1iability it may undertake.

To draw, make accept endorse discount negotiate execute
and issue promissory notes, bills of exchange, bilis of
tading, scrip  warrants, debentures and  other
transferrable or negotiable instruments.

To build, construct, maintain, alter, enlarge, pull
down, remove and replace any buildings, walls, wharves,
roads, railways, machinery, engines, fances, banks,
dams, sluices or watercourses, or carry out any other
works which may be convenient or necessary in
connection with any business or objects of the Company.

-4 -
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(N)

(0)

(P

To acquire by any means, hold, manage, develop, lease,
dispose of and deal with any rea) or personal property,
vights or interests on such terms and in such manper as
the Company may think fit.

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person or company
carrying on or proposing to carry on any of the
businesses which the Company is authorised to carvy on
or which can be carried on in conjunction therewith, or
which are capable of being conducted directly or
indirectly to the benefit of the Company, and as part
of the consideration for such acquisition to undertake
all or any of the 1liabilities of such person or
company, or to acquire an finterest in, amalgamate or
enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for mutal
assistance, with any suck person or company, and to
give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any
shares, whether fully or partly paid up, debentures, or
other securities or rights that may be agreed upon, and
to hold and retain or sell, mortgage and deal with any
shares debentures or other securities or rights so
received.

To subscribe for, take, purchase or otherwise acquire
and hold shares, debentures, or other securities or
rights issued or guaranteed by any company constituted
or carrying on business or proposing to carry on
business in any part of the world, and funds, loans, or
other securities or rights of or issued or guaranteed
by any government, state or dominion, public body or
authority (whether supreme, municipal, local or
otherwise) in any part of the world.




(@

(R2

(S)

(T

To make experiments in connection with any business or
proposed business of the Company, and to apply for or
otherwise acquire and protect, prolong, renew,
experiment upon, test, improve in any part of the world
any inventions, patents, patent rights, brevets
d'invention, trade marks, trade or brand npames,
designs, copyrights, ticences, concessions, protections
or similar rights which may appear 1ikely to be
advantageous or useful to the Company, and to use and
manufacture under or grant licences or privileges in
respect of the same, and to expend money thereon.

To improve, manage, cultivate, develop, grant rights
and privileges in respect of, or otherwise deal with,
all or any part of the property, rights and interests
of the Company.

To invest and deal with the moneys of the Company in
such manner as may from time to time be determined

To give such indemnities as may seem expedient and to
guarantee, support or secure, whether by personal
covenant 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, the performance of the obligations of and
the repayment or payment of the principal amounts of
and premiums, interest and dividends on any shares,
debentures or other securities or rights of any person
or company, including (without prejudice to the
generality of the foregoing) any company which is for
the time being the Company's holding company as defined
by section 736 of the Companies Act 1985, or another
subsidiary as defined by the said section of the
Company's holding company or otherwise associated with
the Company in business.

-6 -



(L)

(W)

00

To vest any real or personal property, rights or
fnterests acquired by or belonging to the Company in
any person or company on behalf or for the benefit of
the Company, and with or without any declared trust in
favour of the Company.

To apply for, promote and obtain any legislation,
charters, privileges, -concessions, licences or
authorisations of any government or authority (whether
supreme, municipal, 1lecal or otherwise) and any
provisional order or licence for enabling the Company
to carry any of its objects into effect or for
extending any of the Company's powers or for effecting
any modification of the Company's constitution, or 7or
any other purpose which may seem expedient, and to
oppose any legislation, action, steps, proceedings or
applications which may appear directly or indirectly
to be adverse to the interests of the Company or of its
members.

To enter into any arrangements with any governments or
authorities (whether supreme, municipal, ‘local or
otherwise) or any companies or persons, that may seem
conducive to the Company's objects, or any of them, and
to obtain from any such government, authority, company
or person any charters, contracts, decrees, rights,
privileges and concessions which the Company may think
desirable, and to carry out,exercise and comply with
any such charters, confracts, decrees, rights,
privileges and concessions.

To remunerate any person or company rendering services
to the Company, whether by cash payment or by the
allotment to him or them of or the grant of options
rnver shares, debentures or other securities or rights
of the Company credited as paid up in full or in part
or otherwisae.



(Y)

(2}

To pay out of the funds of the Company all expenses
which the Company may lawfuliy pay of or incidental to
the information and registration of or the raising of
money for the Company or the issue of its share or loan
capital, or the application to any Stock Exchange for
Iisting for any or all of its share or loan capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures or
other securities or rights of the Company.

To establish, matntain, participate in or contribute %o
or procure the establishment and maintenance of,
participation in or contribution to any person,
superannuation, benevolent or life assurance fund,
scheme or arrangement {whether contributory or
otherwise) for the benefit of, and to give or procure
the giving of donations, gratuities, pensions,
allowances, benefits and emoluments to, anhy persons who
are or were at any time in the employment or service of
the Company, or any of its predecessors in business, or
of any company which is a subsidiary of the Company or
is allied to or associated with the Company or with any
such subsidiary, or who may be or have been directors
or officers of the Company, or of any such other
company as aforesaid, and the wives, widows,families
and dependants of any such persons, and to establish,
subsidise and  subscribe to any institutions,
associations, societies, «clubs, trusts or funds
calculated to be for the benefit of, or to advance the
interests and well-being of, the Company or of any such
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
establish and contribute to any scheme for the purchase
by trustees of shares in the Company or its holding
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(AR)

(BB)

(CC)

(DD)

company to be held for the benefit of the employees
(including directors and officers) of the Company, and
(subject to the provisions of Section 151 of the
Companies Act 1985 as amended and in force for the time
being) to lend money to the Company's employees to
enable them to purchase such shares.

To establish, subsidise, cubscribe or guarantee money
to any institutions, associations, clubs or funds
calculated to be for the banefit of and to advance the
interests and well-being of the Company or of any
associated company of the company and to subscribe or
guarantee money for charitable or benevolent objects,
or for any exhkibitrion or for any public, general or
useful object, or for any other purpose which may be
considered directly or indirectly to further the
objects of the Company or the interests of its members,
and to do any of the matters aforesaid either alone or
in conjunction with others.

To procure the Company to be registered or recognised
in any dominion, colony or dependency and in any
foreign country or place.

To promote any other company for the purpose of
acquiring all or any of the property or undertaking any
of the 1liabilities of the Company, or of undertaking
any business or operations which may appear likely
directly or indirectly to assist or benefit the
Company, and to place or guarantee the placing
of ,underwrite, subscribe for, or otherwise acquire all
or any part of the shares, debentures or other
securities or rights of any such company as aforesaid.

To sell, lease, mortgage, improve, manage, develop,
grant rights or privileges in respect of, grant options

-0 -



(EED

(FF)

(GG)

over, dispose of or otherwise deal with the whole or
any part of the undertaking, property or assets of the
Company or any interest therein for such consideration
as the Company may think fit, and in particular for
shares, whether fully or partly paid-up, debentures or
other securities or rights of any other company,
government or authority (whether suprenme, muricipal,
local or otherwise).

To distribute among the members of the Company in kind
any property of the Company (whether by way of dividend
or otherwise) and in particular any shares,debentures
or other securities or rights of other companies,
governments or authorities {(whether supreme, municipal,
tocal or otherwise) belonging to the Company or of
which the Company may have the power of disposing.

To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
conveniently carvied on in conhection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of the
Company's assets or utilising its know=how or expertise.

To do al1 or any of the above things and such other
things as may be deemed incidental or conducive to the
attainment of the above objects or any of them in any
part of the world, either itself or through the medium
of any subsidiary or associated companies or otherwise,
and  whether as  principals, agents, trustees,
contractors or otherwise, or whether by or through
agonts, trustees, sub-contractors or otherwise, and
either alone or in conjunction with others

and it is hereby declared that:-

- 10 -



(A) the word "company" in this clause, except where used in
reference to the Company, shall be deemed to include
any partnership or other body of persons, whether
corporate or unincorporate, and whether domiciled in
the United Kingdom or elsewhere;

(B} any reference to a statute or provision of a statute in
this memorandum of association shall be deemed to be
reference to that statute or provision as amended or
re~enacted from time to time; and

(99] the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects and
accordingly shall in no way be limited or restricted
(except where otherwise expressed in such paragraphs)
by reference to or inference from the terms of any
other paragraph, the order in which the same occur or
the name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate and distinct company.

4, The 1iability of the members is limited.

x 5. The Company's share capital is US$100 divided into 100 shares
of US31 each.

* By an Ordinery Raesolution of the Company dated 15th December 1989 the
authorised capital of the Company was increased to US$1,500,000.

-11~




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

POWEL]. BURT PROPERTIES LIMITED
18 Earl Street
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: THE TIMPANIES ACT 1983

o

CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

NEVSKY LIMITED

(Adopted by Special Resolution
on 15th December 1989)

Preliminary

.01 the dallowing regulations and (subject as provided in the
articiesr Ine requlations :ontained in Table A in the Companies
{Tables = =3 F) Requlations "985 «"Table A") shall constitute the

\

articies oF association of the Company.

1.02 In requiation 1 of Table A the words "and the articles" shall
be deemed to be added avter the words "these requlations" in each

pltace whare they occur.
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103 Reguiations 24, &4, 73 to 30 t'melusived, 32 D GR TSncluscue)

any 113 of Table A shall nor appiy to the Corpaav.

1.04 The words "ab ladast seven clear days' notice' shall oe
substituted for the wocds “ai terst fourteen clear days' notice” in

regulation 18 of [lable A.

1.05 Sections 89 and 30 of the Act shall not apply to the Company.
1.06 Unless the context otherwise requires, references in these
Articles to statutory provisions snali be construed as referring to
those provisions as amended or re-enacted and from time “o time in

force.

Share Capital

* 2.01 The authorised share canital of the Company is USS100 givided

into 100 grdinary shares of US3$1 each.

2.02 The direciors shall have general and unconditional authority
(limited in time as hereinafter provided) to allot any relevant
securtties o to the maximum amount herenafter laid down. The
macimum amount of relevant :zzcurities wnich may be allotteg under
the authority hereby conferrea shall be that which would vesuit in
the issue of all the shares in the Company for the time being
unissued. Subject to Scctien R0(7) of the Companies Act 1985, the
authority hereby confarred snail expire Five years after the date of
the adoption of this Artitle wunless renewed (with ov without

variation) by the Company it Jeneral meeting at any time and from

* By an Ordinary Resolution of the Companv dated 15th Daiembar T0RS “he
auhtorised canital of tha Company wag incresusaed to US$1,500,000.
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Fime o time kefore or after toe gate on which Y eoule otheryisze

hava expired.

2.83 The Company may at any %ime angd frem tice to tize prior 0 the
pupiry of the authority conferved by Articie 2.02 or any renewal
theroof make any offer or agreement «hich would or mignt require

relevant securities to he allctted affer such expiry.

2.04 Save a5 otherwise provided in these Articles, all unissued
shares {(whether forming part of the original or any increased
capital) which the directors are authorised (by these Articles o

otherwise) to allot shall be at the disposal of the directors who
may allot, grant options over, offer or otherwise deal with or
di-~pose of them to such persons, at such times and generally on such

terms and conditions as they may determine.

2.05 In this Article "relevant securities" shall have the meaning
ascribed thereto in Section 80 of the Companies Act 1985 and
veferences to the allotment of relevant securities shall be

construed in the same manner as in that Section.

Issue of redeemable sharves

3. In regulation 3 of Table A the words "may be provided by the
irticles" shall be omitted and words "the Directors may determine"

zhall be substituted therefor.

Transfer of Shares

4. No transfer of any share in the capital of the Company shall

he made or registered without the previous sanction of the divectors

o 1
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who may without agsigning asy rpasgn and  in their apsolute

discration decline to give any such sanction.

Yotes of members

5.01 Subject to any rights or restrictions for the time being
attached to any class or classes of shares on a show of hards evevy
member piresent in person or by proxy shall have one vote for each

share of which he is the holder.

5.02 The following sentence shall be added at the end of regulation
59 of Table A:

“"A proxy need not be a member of the Company."

5.03 In regulation 62 of Table A after the words "so permitted
shall" the words "unless the directors otherwise determine” shall be

inserted.

Directors

6.01 Unless and until otherwise determined by the Company by
ordinary resolution, the directors shall not be iess than one in
number. If and so long as there is a sole director, such girector
may act alone in exercising all the powers and authorities vested in
the girectors. Any director, including a sole director, may be an

individual or a body corporate.

i
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' 6.02 The directors shall have power at any time acd frem time to
time tn appoint any person tO ke a director either to Till a casual

vacancy or as an additicnal director.

6,03 Wdithout prejudice to the pawers of the diractors under Artigle
6.02 the Company may by ordimary resolution at any time and from
time to time appoint any person to be a director either to fill a

casual vacancy or as an additional director.

1. A member or members holding a majority in nominal amount of
the issued shares for the time being in the Comparny conferring the
right to recelve notices from the Company of general meetings shaill
have power from time to time and at anv time to appoint any person
as a director either as an additional director or to fill any
vacancy and to remove from office any director howsoever appointed.
Any such appointment or removal shall be effected by an instrument
in writing signed by the member Or members making the same, or in
the case of a member being a company signed by one of its directors
on its behalf, may consist of several documents in the like form
each signed by or on behalf of a member as aforesaid and shall take
effect upon communication to the registered office of the Company by
physical delivery or by any public or oprivate means of
telecommunication which produces an independent written, facsimile

or other documentary record of what is communicated.

3. In reguiation 67 of Table & all words after *hic appointor

¢oases to be a director" shall be omifted.
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9.° A director and alternate director shall not vequire a share
qualirication but nevertheless shall be entitled to attend aad speak
at any general meeting of the Company, and at any separate wmeeting

of the holders of any ¢lass of shares in the Company.

Powers and dutles of directors

10. A director may vote in respect of any contract or arrangement
tn which he 15 interested and shall be counted in the quorum present

at the relevant meeting notwithstanding such interest.

1. In vegulation 72 of Table A the second sentence shall be

omitted.

Directors Holding Executive Gffice

12, The directors may from time to time appoint any one or more of
their body t¢ - holder of any executive office for such period and
on such terms - with or without such title or titles (including
but not limited to chairman, vice or deputy chaijrman, managing
director, chief executive, and joint, deputy or assistant managing
director or chief executive) as they think fit. A director holding
any such office (whether appointed as aforesaid or otherwise) shall
(subject to the terms of any cuntract between him and the Company)
be subject to the same previsions as to resignation and removal as
the other directors of the Company and if he shali vacate the office
of director or (subject as aforesaid) if the directors resolve that

his term of office as holder of suca executive office as aforesaid
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it

" be determined, his appointment as such shall ipse facto determine.

13. A director appointed to any such offige shall receive suck
remuneration (whether by way of salary, commissien, participation in
profits, provision far retirement or insurance benefit, or pavtly in
one way and gartly in another., or otherwise) as the directors may

determine.

14. The directors may entrust to and confer vupon any director
appointed to any such office any of the powers exercisable by them
as directors, other than the power to make calls or forfeit shares,
upon such terms and conditions and with such restrictions as they
think fit, and elther collaterally with or to the exclusion of their
own powers, and may from time to time revcke, withdraw, alter or

vary all or any of such powers.

Disqualification of directors

15. No Director shall at uny time be required to retire or vacate
his office of Director or be ineligible for re-appointment as
Director by reason of his having attained the age of 7C years or any
other age and sub-clause (&) of regulation 81 of Table A shall be
deemed not to require a Director to retire by virtue of Section 293

of the Companies Act 1985.

Proceedings »f directors

16. If and so long as there is a sole director the quorum
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recessary Yor the transacfion of the business of the direztors znall
he gag. If and so long as there Is more than one director the
quorum necessary for the {ransaction of the GLusiness of the
directors may be fi;@d by the divecters, and unless so fixed shall
be two. A person who holds cffice only as an alternate director

shall, if his appointor is not present, be counted in the quorum,
Indemnity

17. To the extent not avoided by the provisions of the Companies
Act 1985, every director or other officer and auditor of the Company
shall be indemnified out of the assets of the Company against all
costs, charges, expenses, losses and liabilities which he may
sustain or incur in or about the execution nf his office or
otherwise in relation thereto and, in particular but without
prejudice to the generality of the foregoing, shall be indemnified
cut of the assets of the Company against any liability incurred by
him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or
in connection with any application under the Companies Act 1985 in

which relief is granted to him by the Court.
Notices

18. The following regulations of Table A shall apply as amended by

*hitc 4rticle:-

(a) the third sentence of requlation 88 shall be deemed

deleted;

wks
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(b} the last senfemce of regulation 112 shall be deened

deleted; and

(¢} in regulation 116 there s$%2ll be deemed deleted the
words “within the United Kingdom®.

23818



Pleasa do net
write In
this margin

Plasse complete
loglbly, prefsrably
in black type, or
bold bleck lettering

* insart full name
of company

& the copy must ba
printed or In some
othar form approved
by the registrar

$ Insert
Diractor,
Secretary,
Adminlstrotor,
Adminigirative
Racaiver or
Receiver
{Scotland) as
apprapriata

COMPANIES FORM No, 123

Notice of increase
in nominal capltal

Pursuant to saction 123 of the Companles Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf} i— - -i- - -i- - —i
L s e T

2418504
Name of company

~

« NEVSKY LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __1$ Pecan e’/ J58S the nominal capital of the company has been
increased by £ Us$1,499, 9':](]btaycmd the registerad capital of £ Ys$100

A copy of tha resolution authorising the increass is attached.§

The conditions {eg. voting rights, dividend rights, svinding-up rights ete.) subject to which the new

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

ranking pari passu in all respects with the exi:sting Ordinary
Shares in the capital of the Company

Please tick here if

A B DIRECTORS ONE LIMITED cantinued overleaf

by DL Mande Dirertor l '
Signed Designations s o 4/ Date | & 3—)6 Cemty [‘igd
Presentor's name addrass and For official Use
rofarence (if any): Ganeral Section Post room
Richards Butler IS KR
Beaufort House /{iﬂ‘ 9
15 St. Botolph Street ( 93 DEC 1989 )
London EC2 Vo Y
Ref: KB A ALY *""‘“,“.»»'
Lomp AT




Company No 2418504

THE COMPANIES ACT 1985

Company Limited by Shares

RESQLUTIONS

of

NEVSKY LIMITED

(Passed on{Y .. December 1989)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at Beaufort House, 15 St. Botolph Street, London
EC3 on [ Stk December 1989 the following Resolution was duly

passed as an Ordirary Resolution of the Company

ORDINARY RESOLUTION

That the authorised share capital of the Company be increased
to US$1,500,000 divided into 1,500,000 ordinary shares of US$I
each by the creation of 1,499,900 ordinary shares of US$1 each

ranking pari passu with the existing shares.

e et J—

o7 ER L S e "’~
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For Adjustable Hominees Limited !
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THE COMPANIES ACT 1985 O\t AN

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
NEVSKY LIMITED

1. The Company's name is NEVSKY LIMITED.

2. The Company's registered office is to be situated in England
and Hales.,

3. The objerts for which the Company is established are to carry
on business as a broker of and dealer and market-maker in
securities, commodities, metals, financial {instruments, bullion,
currencies, futures contracts of all kinds and investments of all
descriptions and toc do all or any of the things or matters following
namely:-

(A) To subscribe for, underwrite, buy, hold, tender,
exchange, sell and deal in or otherwise acquire or
dispose of shares, stock, commodities, options, index
products, metals, bullion, futures contracts of all
kinds, debentures, debenture stock, annuities, bonds,
obligations or other securities, financial instruments
or investments of any kind whatsoever and wheresoever
created and issued and to buy and sell currency and
foreign exchange.

(R) To carry on business as stockbrokers, bankers,
capitalists, financiers, dealers, industrialists and
merchants.,
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(£)

To carry on business as a confirming house, and to have
all the powers and perform all or any of the functions
and duties of such a body including but not limited to
acting as agents in the United Kingdom for any other
companies or persons who work or reside in any other
part of the world, paying for any goods, products,
substances, materials, plant, machinery, instruments,
apparatus and things of every description on behalf of
such overseas companies or persons, and arranging the
carrying and sending of such things to any part of the
world by all means of transport by land, sea, inland
waterway and air and to provide clearing servicas in
respect of commodities, metats, bullion, futures,
options, currencies, securities, financial {instruments
or investmenfs of any kind whatsoever.

To promote, effect, negotiate, offer for sale by tendey
or otherwise, guarantee, underwrite, secure the
subscription or placing of, subscribe or tender for or
procure the subscription of (whether absolutely or
conditionally), participate in, manage or carry cut, on
commission or otherwise, any issue, pubiic or private,
of the securities of any company or of any government,
sovereign ruler, commissioners, pubiic body or
authority supreme, municipal, 1local or otherwise
whether at home or abroad and to lend money for the
purposes of any such issue.

To carry on the business of financiers and to finance
or assist in the financing of the acquisition, hire,
lease or sale of real and personal property of every
kind, and the provision of services in connection
therawith, whether by way of personal toan, hire
purchase, instalment finance deferred payment or
otherwise; to acquire by assignment or otherwise debts
owing to any person and to collect such debts and

-2 -
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(H)

generally to act as ‘traders, factors, carriers,
merchants or in any other capacity, and to import,
export, buy, sell, lat on hire, charter, barter, make
advances upcn pledge or otherwise deal in veal and
personal property of every Kind.

To carry on the husiness of financial agents, taxation,
investment and financial consultants and advisers, bill
discounters, company, fund or trust promoters us
managers, underwriters and dealers in securities,
investments and annuities, factors, mortgage brokers,
insurance agents, insurance brokers, shipping and
forwarding agents, warehousemen, to act as a confirming
house and to undertake and carry on any business
transaction or operation commoniy undertaken or carried
on by bankers, financiers, company  promoters,
concessionaires, contractors, capitalists or merchants
and generally to enter into assist or participate in
financial, commercial, mercantile, industrial and other
undertakings and businesses of all kinds and to carry
on, develop and extend the¢ same or seil, dispose of and
deal with or otherwise turn the same to account.

To carry on the business of research in all its
branches and to promote and compile surveys and to act
as investigators, canvassers, statisticians, enguiry
agents, economists, analysts, consultants, oprinters,
publishers, reporters, Journmalists, advertising and
publicity agents, consultants and specialists, press
agenis and press cutting agents.

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 transferrable instruments or securities.



(1

(K}

(L)

(M)

T;: Issue, place, underwrite or concur or assist in the
issue, placing or underwriting of shares, notes,
debentures, debenture stock, bonds, stocks and
securities of any company at such times and upon such
terms and conditions as to remuneration and otherwise
as may be agreed upon.

To lend and advance money or give credit to such
persons firms or companies and on such terms as may be
considerad expedient and whether with or without
seryrity.

To recetve money on deposit or loan, and to borrow or
raise money in such manner as the Company shall think
fit, and in particular by the dissue of debentures
(perpetual or otherwice) or other securities or rights,
and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon the
whole or any part of the Company's property or assets
(whether present or future), idncluding its uncalled
capital, and also (whether or not for any
consideration) by a similar mortgage, charge or lien to
secure and guarantee the performance by the Company of
any obligation or liability it may undertake.

To draw, make accept endorse discount negotiate execute
and issue promissory notes, bills of exchange, bills of
lading, scrip  warrants, debantures and other
transferrable or negotiable instruments.

To build, construct, maintain, alter, enlarge, pull
down, remove and replace any buildings, walls, wharves,
roads, vailways, machinery, engines, fances, banks,
dams, sluices or watercourses, or carry out any other
works which may be convenient or necessary in
connection with any business or objects of the Company.

-~ d -
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(P)

To acquire by any means, hold, manage, develop, lease,
dispose of and deal with any real or personal property,
rights or interests on such terms and in such manner as
the Company may think fit.

To acquire and undertake the whole or any part of the
business, goodwill and assets of arny person or company
carrylng on or proposing to carry on any of the
businesses which the Company is authorised to carry on
or which can be carried on in conjunction thelewith, or
which are capable of being conducted directly or
indirectly to the benefit of the Company, and as part
of the consideration for such acquisition to undertake
all or any of the 1liabilities of such person or
company, or to acquire an interest in, amalgamate or
enter into any arrangement for sharing profits, or for
co~operation, or for 1imiting competition, or for mutal
assistance, with any such person or company, and to
give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any
shares, whether fully or partly paid up, debentures, or
other securities or rights that may be agreed upon, and
to hold and retain or sell, mortgage and deal with any
shares debc~tures or other securities or rights so
received.

To subscribe for, take, purchase or otherwise acquire
and hoid shares, debentures, or other securities or
rights issued or guaranteed by any company constituted
or carrying on business or proposing to carry on
business in any part of the world, and funds, loans, or
other securities or rights of or issued or guaranteed
by any government, state or dominion, public body or
authority (whether supreme, municipal, local or
otherwise} in any part of the world.



(R)

(3)

(M

To make experiments in connection with any business or
proposed business of the Company, and to apply for ar
otherwise acquire and protect, prolong, Tenew,
experiment upon, test, improve in any part of the world
any finventions, patents, patent rights, brevets
d'invention, trade marks, trade or brand names,
designs, copyrights, licences, concessions, protections
or similar rights which may appear likely to be
advantageous or useful to the Company, and to use and
manufacture under or grant llcences or privileges in
respect of the same, and to expend money thereon.

To improve, manage, cultivate, develop, grant rights
and privileges in respect of, or otherwise deal with,
all or any part of the property, rights and interests
of the Company.

To invest and deal with the monevs of the Company in
such manner as may from time to time be determined

To give such indemnities as may seem expedient and to
guarantee, support or secure, whether by personal
covenant 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, the performance of the obligations of and
the repayment or payment of the principai amounts of
and premiums, interest and dividends on any shares,
debentures or other securities or rights of any person
or company, including (without prejudice to the
generality of the foregoing) any company which is for
the time being the Company's holding company as defined
by section 736 of the Companies Act 1985, or another
subsidiary as defined by the said section of the
Company's holding company or otherwise associated with
the Company in business.

-6 -




(V)

(W)

(X

To vest any real or personal property, vrights eor
interests acquired by or belonging to the Company in
any person or company on behalf or for the benefit of
the Company, and with or without any declared trust in
favour of the Company.

To apply for, promote and obtain any 1legislation,
charters, privileges, ctoncessions, Iicences or
authorisations of any government or authority (whether
supreme, municipal, 1local or otherwise) and any
provisional order or licence for enabling the Company
to carry any of 1its objects into effect or for
extending any of the Company's powers or for effecting
any modification of the Company's constitution, or for
any other purpose which may seem expedient, and to
oppose any legislation, action, steps, proceedings or
applications which may appear directiy or indirectly
to be adverse to the interests of the Company or of its
members,

To enter into any arrangements with any governments or
authorities (whether supreme, municipal, 1local or
otherwise) or any companies or persons, that may seem
conducive to the Company's objects, or any of them, and
to obtain from any such government, authority, company
or person any charters, contracts, decrees, rights,
privileges and concessions which the Company may think
desirable, and to carry out,exercise and comply with
any such charters, contracts, decrees, rights,
privileges and concessions.

To remunerate any person or company rendering services
to the Company, whether by cash payment or by the
allotment to him or them of or the grant of options
over shares, debentures or other securities or rights
of the Company credited as paid up in full or in part
or otherwise.




(2)

To pay cut of the funds of the Company all expenses
which the Company may lawfully pay of or incidental to
the information and registration of or the raising of
money for the Company or the issue of its share or loan
capital, or the application to amy Stock Exchange for
1isting for any or all of its share or loan capital,
including brokerage and commissions far obtalaieg
applications for or taking, placing or underwriting o+
procuring the underwriting of shares, debentures or
other securities or rights of the Company.

To establish, maintain, participate in or contribute t:
or procure the establishment and maintenance of,
participation in or contribution to any person,
superannuation, benevolert or T1ife assurance fund,
scheme or arrangement (whether contributory or
otherwise) for the benefit of, and <5 give or piocure
the giving of donations, gratuities, pensions,
allowances, benefits and smoluments to, any persons who
are or were at any time in the employment or service of
the Company, or any of its predecessors in business, or
of ary company which is a subsidiary of the Company or
is allied to or associated with the Company or with any
such subsidiary, or who may be or have been directors
or officers of the Company, or of any such other
company as aforesaid, and the wives, widows,families
and dependants of any such persons, and to establish,
subsidise  and subscribe to any institutions,
associations, societies, «clubs, trusts or funds
calculated to be for the benefit of, or to advance the
interests and well-being of, the Company or of any such
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to

establish and contribute to any scheme for the purchase

by trustees of shares in the Company or its holding
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(AA)

(BB)

(CC)

(DD)

company to be held for the benefit of the employees
(including divrecto's and offi«ars) of the Company, and
{sutject to the proviziony of Section 151 of the
Companies Act 1985 as amended and in forge for the time
being) to lend money to the Company's employses to
enable them to purchase such shares.

To establish, subgidise, subscribe or guarantee money
to any 1institutions, assocfations, c¢lubs or funds
calculated to be for the benefit of and to &dvance the
interests and well-being of the Company or of any
assoctated company of the company and to subscribe or
guarantee money for charitable or benevolent objects,
or for any exhibition or for any public, general or
useful object, or for any other purpose which may be
considered divectly or indirectly to further the
objects of the Company or the interests of its members,
and to do any of the matters aforesaid either alone or
in conjunction with others.

To procure the Company to be registered or recognised
in any dominion, colony or dependency and in any
foreign country or place.

To promote any other company for the purpose of
acquiring all or any of the property or undertaking any
of the 1iabilities of the Zompany, or of undertaking
any business or operations which may appear likely
directly or indirectly to assist or benefit the
Company, and to place or guarantee the placing
of ,underwrite, subscribe for, or otherwise acquire all
or any part of the shares, debentures or other
securities or rights of any such company as aforesaid.

To sell, lease, mortgage, improve, manage, deveiop,
grant rights or privileges in respect of, grant options

~ 9.




over, dispose of or otherwise deal with the whole or
any part of the undertaking, property or assets of the
Company or any interest therein for such consideration
as the Company may think fit, and in particular for
shares, whether fully or partly paid-up, debentures or
other securities or rights of any other cempany,
government or authority (whether supreme, municipal,
local or otherwise).

(EE} To distribute among the members of the Company in Kkind
any property of the Company (whether by way of dividend
or otherwise) and in particular any shares,debentures
or other securities or rights of other companies,
governments or authorities (whether supreme, municipal,
laocal or otherwise) belonging to the Company or of
which the Company may have the power of disposing.

(FF) To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of the
Company's assets or utilising its know-how or expertise.

{(GG) To do all or any of the above things and such other
things as may be deemed incidental or conducive to the
attainment of the above objects or any of them in any
part of the world, either itself or through the medium
of any subsidiary or associated companies or otherwise,
and  whether  as principals, agents, trustees,
contractors or otherwise, or whether by or through
agents, trustees, sub-contractors or otherwise, and
either alone or in conjunction with others

and it is hereby declared that:-

- 10 -
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(A)

(B)

(e

the word "company" in this clause, except whers used in
reference to the Company, shall be deemed to include
any partnership or other hody of persons, vwhather
corporate or unincorporate, and whether domiciled in
the United Kingdom or elsewhere:

any reference to a statute or provision of a statute in
this memorandum of association shall be deemed to be
reference to that statute or provision as amended or
re-enacted from time to time; and

the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects and
accordingly shall in no way be limited or restricted
(except where otherwise expressed in such paragraphs)
by rveference to or inference from the terms of any
other paragraph, the order in which the same occur or
the name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined the
objects of a separate and distinct company.

4, The 1iability of the members is iimited.

5. The Company's share capital is US$100 divided into 100 shares
of US$1 each.

- 11 -
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

NEVSKY LIMITED

Preliminary

1.01 The following reguiations and (subject as provided in the
articles) the regulaticns contained in Table A in the Companies
(Tables A to F) Requlations 1985 ("Table A") shall constitute the

articles of association of the Company.

1.02 Ip reguiation 1 of Table A the words "and the articles" shall
be deemed to be added after the words "these regulations” in each

place where they occur.




L
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1.03 Regulations 24, 64, 73 to 80 (inclusive), 94 to 98 (inclusive)
and 113 of Table A shall not apply to the Company.

1.04 The words "at least seven c¢lear days' notice" shall be
substituted for the words “at least fourteen clear days' notice” in

regulation 38 of Table A.

1.05 Sections 89 and 90 of the Act shall not anply to the Cempany.
1.06 Unless the context otherwise requires, references in these
Articles to statutory provisions shall be coustrued as referring to
those provisions as amended or re-enacted and from time to time in

force.

Share Capital

2.01 The authorised share capital of the Company is US$100 divided

into 100 ordinary shares of US$1 each.

2.02 The directors shail have general and unconditional authority
(limited in time as hereinafter provided) to allot any relevant
securities up to the maximum amount herenafter laid down. The
maximum amount of relevant securities which may be allotted under
the authority hereby conferred shall be that which would result in
the issue of all the shares in the Company for the time being
unissued. Subject to Section 80(7) of the Companies Act 1985, the
authority hereby conferred shall expire five years after the date ¢
the adoption of this Article unless renewed (with or without

varfation) by the Company in genera)l meeting at any time and from



.
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time to time before or after the date un which it would otherwise

have expired.

2.03 The Company may at any time and from tiie to time prior to the
expiry of the authority conferred by Article 2.02 or any renewal
thereof make any offer or agreement which would or might require

relevant securities to be allotted after such expiy.

2.04 Save as otherwise provided in these Articles, all unissued
chares <{whether forming part of the original or any increased
capital) which the directors are authorised (by these Articles or
otherwise) to allot shall be at twe disposal of the directors who
may allot, grant options over, offer or otherwise deal with or
dispose of them fo such persons, at such times and generally on such

terms and conditions as they may determine.

2.05 In this Article "relevant securities" shall have the meaning
ascribed thereto in Section 80 of the Companies Act 1985 and
references to the allotment of relevant securities shall De

construed in the same manner as in that Section.

Issua of redeemable shares

3. In regulation 3 of Table A the words "may be provided by the
Articles" shal' be omitted and words "the Directors may determine"

shall be substituted therefor.

Transfer of Shares

4. No transfer of any share in the capital of the Company shal)
be made Or registered without the previous sarction of the directors

-3 .



who may without assigning any veascn and in thelr absolute

discretion decline to give any such sanctionm.

Yoizs of members

5.01 Subjact to any rights or restrictions for the time being
attached to any class or cliasses of shares on a show of hands every
member present in person or by proxy shall kave one vote for each

share of which he is the holder.

5.02 The following sentence shall be added at the end of regulation

59 of Table A:

"A proxy need not be a member of the Company."

5.03 In regulaticn 62 of Table A after the words "so¢ permitted
shall" the words "unless the directors otherwise determinie” shali be

inserted.

Directors

6.G1 tnless and until otherwise determined by +the Company by
urdinary resolution, the directors shalil not be less than one in
numbey. If and so long as there is a sole director, such director
may act alone in exercising all ihe powers and authorities »¢sted in
the directors. Any director, including a sole divector, may be an

indiviiual or a body corporate.



6.02 The directors shall have power at any time and from time to
time to appoint any person to be a director either to fi111 a casual

vacancy or as an additional director.

6.03 MWithout prejudice to the powers of the directors under Article
6.02 the Company may by ordinary resolution at any time and from
time to time appoint any person to be a di.ector either to fill a

casual vacancy or as an additional director.

7. A member or members holding a majority in nominal amount of
the issued shaves for the time being in the Company conferring the
right to receive notices from the Company of general meetinys shall
have power from time to time =nd at any time to appoint any person
as a director aither as an additicnal director or to fill any
vacancy and to remove from office any director howsoever appointed.
Any such appointment or removal shall be effected by an instrument
in writing signed by the member or members making the same, or in
the case of a member being a company signed by one of its directors
on its behal?, may consist of several documents in the like form
each signed by or on behalf of a member as aforesaid and shall take
effect upon communication to the registered office of the Company by
physical delivery or by any public or private means of
telecommunication which produces ar independent written, facsimile

or other documzniary record of what is communicated.

a. In regulation 67 of Table A all words after “his appointor

ceases fo be a director” shall he cwitted.
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9. A director and alternate director shall not requive a share
qualification but nevertheless shall be entitled to attend and speak
at any general meeting of the Company, and at any separate meeting

of the holders of any class of shares in the Company.

Powers and duties of directors

10. A director may vote in respect of any contract or arrvangement
in which he is interested and shall be counted in the gquorum present

at the relevant meeting notwithstanding such interest.

11. In regulation 72 of Table A the second sentence shall be

omi tted.

Directors Holding Executive Office

i2. The directors may from time to time appoint any one or more of
their body to be holder of any executive office for such period and
on such terms and with or without such title or titles (including
nut not limited to chairman, vice or deputy chairman, managing
director, chief executive, and joint, deputy or assistant managing
divector or chief executive) as they think fit. A director holding
any such office (whether appointed as aforesaid or otherwise) shall
(subject to the terms of any contract between him and the Company)
be subject to the same provisions as to resignation and removal as
the other directors of the Company and if he shall vacate the office
of director or (subject as aforesaid) if the directors resolve that

his term of office as holder of such executive office as aforesaid
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bp determined, his appointment as such shall ipso facto determine,

13. A director appointed to any such office shall receive such
remungration (whether by way of safary, commission, participation in
profits, provision for retirement or insurance benefit, or partly in
one way and partly in another, or otheiwise) as the directors may

determine.

14. The directors may entrust to and confer upon any director
appointed to any such office any of the powers exercisable by them
as directors, other than the power to make cails or forfeit shares,
upon such terms and conditions and with such restrictions as they
think fit, and either collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, aiter or

vary all or any of such powers.

Disqualification of directors

15. No Director shall at any time be required to retire or vacate
his office of Director or be ineligible for re-appointment as
Director by reason of his having attained the age of 70 years or any
other age and sub-clause (a) of regulation 81 of Table A shall be
deemed not to renquire a Director to retire by virtue of Section 293

of the Companies Act 1985.

Proceedings of directors

16. If and so long as there is a sole director the querum



necessary for the transaction of the business of the directors shall

be one. If and so lomg as therp ts more than one director the
quorum necessary for the transactfon of the business of the
directors may be fixed by the directors, and unless so fixed shall
be two. A person who holds office only as an alternate director

shall, if his appointor is not present, be counted in the quorum.

Indemnity

17. To the extent not avoided by the provisions of the Companies
Act 1985, every director or other officer and auditor of the Company
shall be indemnified out of the assets of the Company against all
costs, charges, expenses, Tlosses and liabilities which he may
sustain or incur in or about the execution of his office or
otherwise 1in relation thereto and, in particular but without
prejudice to the generality of the foregoing, shall be indemnified
out of the assets of the Company against any liability incurred by
him in defending any proceedings, whether c¢ivil or criminal, in
which judgment is given in his favour or in which he is acquitted or
in connection with any application under the Companies Act 1985 in

which relief is granted to him by the Court.
Notices

18. The following regulations of Table A shall apply as amended By

this Article:~

(a) the third sentence of regulation 88 shall be deemed

defeted:;




23815

{b)

(¢

the last sentence of regulatinn 112 shall be deemed
deleted; and

in regulation 116 there shall be deemed deleted the
words "within the United Kingdom".
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 menths of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use
et i ot -i*
.‘

1 i

L L

Company number

2418504

Name of company

" NEVSKY LIMITED

N, e

gives notica that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive ysar is as shown below:

Oay Manth

31731112

R B DIRECTORS ONE LIMITED
by DL Mot

Direntor
Signed

[Diractor)(Sactatarylt-Date |5 Je comber (189

BRI o

For official Use
Ganaral Saction

Presentor’s name address and
reference {if any):

RICHARDS BUTLER
BEAUFORT HOUSE

16 ST BOTOLPH STREET
LONDON Ef3A 7EE

TEL: 01-247 6555
REF: KB
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NEVSKY LIMHFQ., Y

COMPANY Ngﬁfzé%%o_i Sl T
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{Passed on 28th November 1989] _ €:§%{
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We, the undersigned, being all fﬁewmembers of the above Company for the
tame being entitled to rece1ve #o¥1¢é“@f attend and vote at General
Meetings, hereby unanimously passmthe Foltd Wyg Resolution and agree that
the said Resolution shall for al¥ purposes Hglas valid and effective as

if the same had been passeq@a,t a General Meet‘mg’«og the Company duly
convened and held.

brs [ Vi o
[

It IS RESOLVED that, the name of the Company be changed to PaineRebber
International (U.K.) Ltd. , ﬁﬁv

~ T ’

'&Y\“ ." 4 T >

Sy
Dated this 24 day’of  MVamb =, 1989
O J‘ © T ey P
Director efor and on behaif

e of ADJUSTABLE NOMINEES LIMITED

o L . Director, for and on behalf
. of POWELL BURT PROPERTIES LIMITED

Richards Bui1er\
Beaufort House
15 St. Botolph S
s London EC3A 7EE

03013 .

COMPANIES
\HOUSE
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NEVESRY LIMITED
COMPANY NO, 2418504
THE COMPANIES ACT 1985

WRITTEN RESOLUTION

{(Passed on 26 March 1990)

We, the undersxgned being all the members of the above Company for
the time belng entitled to receive notice of, attend and vote at
General Meetings, hereby unanlmously pass the following Resolution
and agree that the said Resolution shall for all purposes be as
valid and effective as if the same had been passed at a Ceneral
Meeting of the Company duly convened and held.

IT IS RESOLVED that the name of the Coumpany be changeﬂ to
PaineWlebber International (U.K.} Ltd.

Dated the .26t March 1990

Vs (

For and7ofi-behalf/of
PaineWebber U.K. Holdings

s,

For and orf bémaltf-of

PaineWebber International ZInc.

Nad
i i .’7)
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2418504

| hereby certify that

NEVSKY LIMITED

having by special resoiution changed‘rits name,

is now incorporated under the name of

PaineWebber Internationai (U.K.) Ltd.

Given under my hand at the Companies Registration Office,

Cardiff the 2 APRIL 1990

e
(:;\ e i:.-"-_b..:_"MB
AL EVANS

an authorised officer

HGO0EB




