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% COMPANIES FORM No. 12 |
i @ Slatutory Declaraiion of compliance
- '.3, :"i": a7 - g -
N e with requirements on application
o for registration of a company
2ol
i i Plo_?ssla do not Pursuant to section 12(3} of the Cempanies Act 1985
¥5 wirle in
X (& is m3
P ’?‘Wﬁ"—: this margin
AR
e To the Registrar of Companies For official use  For official use
;'g'-l‘.:,‘fi i Pliase complete I'“ - ';' - "i' - "‘I Qr C rQ O (
ratidd  leyibly, prafarabl
ir‘;,‘@' ;‘f in black type, or Y e ) \J"I = Y
¢£b“£ A  bold block lettering  Name of company
1Y, Y Py
f‘ 4 " HACKSEMCC (NO.578) LIMITED
]~ insent ful
kAl ('5 .ame of Company
jrip \ DENNIS ALAN CHAVTERWAY
RS of Barrington House, 59-67 Guesham Street, London, EC2V 7JA
iRl
‘f;r' A , ‘ . " .
EEEE ¢ Golela as do solemnly and sincerely declare that | am a {Salivitor:engagadinthedarencss « = wmopanylt
A apgropriate
""I ff iperson named as disectonor secretary of the company in the staternent dalivered to the registrar under
HLY ’L; . . . . .
i & section 10{2)]1 and that all the requirements of the above Act in respect of the registration of the above ‘
T, i company and of matiers precedent and incidental to it have been complied with,
,ﬂg & And | make this solemn declaration conscientiously believing the same to be true and by virtue of the ‘
g UG ‘2 . .
:‘!.""'\ provislons of the Statutory Declarations Act 1835
:““ g 3‘&:3“ .
% Declared at __._Barrjngton Honse Declarant to sign below
i 59-67 Gresham Street |
5‘5‘. J".“'
G London. EC2V_7IA |
wi i ; |
s the By day of "L N }Lw\ |
iy P . WAn -
f.a‘ 'tf.a One thousand ni )hu ed angd 4 ninety
T4 % )
R before me __._1_"
;;; o
YRa A Ramrissionessien@athohfiatanxRublicipdusticsot
".} i thexPeacexoc Sclicitor h?m the powers conferrad on a
A Commissioner for Oatp :
i /
,l:. £h
K
.'i';;.i;l':;
i Presentor's name add, ess and For official Use
A reference (if any): New Companies Section Post foom
Al
3 LINKLATERS & PAINES, {DHC}
bie BARRINGTON HOUSE
WA 50-67 GRESHAM STRELT
d LONDON. EC2V 7Jn
A“"; i Companle?ﬁorm 12 Stot-Plus Limited, Stat-Plus House, Graenlea Park, Prince George's Road, London SW19 2PU Tel. 01-646 5500

o e . A subsidiary of Stat-Plus Group PLC HHE
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Compariies Act 1885

To the Begistrar of Comparnies -
f‘/ For official use
F
c"/-ﬁ
Name of company i
a oy HACKREMCO (NO.578) LIMITED

wr

The intended situation of the registered office of the company on incorporation is &s stated helow

Barrington House'

59-67 Gresham Street o

London

/" |Postcode| Ec2v 73

L v

If the memerandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert

the agent’'s name and address below

Linklaters & Paineg

Barrington House

59-67 Gresham Street

London I Postcode l EC2V 7JA

Number of continuation sheets attached {see note 1)

Nil

~

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

LINKLATERS & PAINES, (DHC)
BARRINGTON HOUSE

59-67 GRESHAM STREET
LONDGN., EC2V 7J3




. The nameis! and particulars of the person who is, or the parsons who are, to be the first director or directors Pleate do not

¢ . e write In
0t the company {note 2) are as follows: this margin
Namwe {(note 3) HAGKWOOD_ SERVIGE. COMPANY BusineJss occupation
R Unlimited Company
Previous narne(s) {note 3) - Nationality _
_ rﬁgf!fesé (note 4i  garrington House
59-67 Gresham Street Date of birth {where applicable)
Tondon Postcodel EC2V 7JA {note B}
! § Other direstorships ¥ yone other than in dormant companies being companies t enler particulars
of other
within the meaning of Section 252(5) of the Companies directorships
held ar previously
- Act 1985, he'd {see note 5}
if this space is

insufficient usa a
continuation sheet.

| consent to act as director of the comr%any named on pags 1
For and on behalf ¢ . —~
ﬂ(l,@tow(&i pate 1% bamq 1990

Signatute gackwood Seryice Company
rLmamar IR

Mame {note 3) Business occupation

Previous nametis) {note 3} Nationality

Address (note 4)

, //oﬁte of birth {whare applicable)
Poslcode /“/ tnote 6)

Other directorships T -

-

e

/
/

<t as director of the company named on page

{ consent

Date

Mame {note 3) Business occupation

Previous nama(s) (note 3 Nationality

Address {note 4)

{/ﬁ/ate of birth (where applicable)
Postcode / {note B)
Other directorships 1 // *

/
-

el .-_, .

N

ot as director of the company named on page 1 i

"
R
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I ¢ preferably
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The namals; and particulars of the person who i3, or the persons who are,to be tha first secretary, ar joint
segrotaries, of the company are as follows:

Nama {notes 3 & 7) DENNIS ALAN CHATTERWAY i
1 previous name(s) (note 3) -
Address (notes 4 & 7} 14 warren Close, Elmswell, .

Bury St. Edmunds

Suffolk Postcode IP30 9ps

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

Signature j_,‘, N Mina Date 1y [ 1990

Y Al

Name {rotes 3 & 7 /'rz

Previous namels) (note 3} /

Address (notes 4 & 7) -

/

/ Postcode [

! consent to actasse)tarwf‘[fcompany named on page 1

Sigratiire Date

delete if the form is
signed by tha sukcribers|

h Signature of agent on behalf of subsribers h BRI H ) Date 14 r” 1990

"o ,},

Signed i Date /

delete if the form is
signed by an agent on
behalf of the subscribers.

Signed %/

All the subseribers
must sign either

personally or by a
pelson or persons
authorised to sign
for tham.

Signed Date
Signed Date
Signed Date

_,signed/ ' Date
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MEHORANDUM OF ASSOCIATION o
OF B

HACKREMCO (NO.ST7&) LIMITED

: Y

1. The Company's name is "HACKREMCO (N0.S7% ) LIMITED", ‘ i

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

Wales. .

athn

= S

ey

¥

Py

"3,  The Company's objects are:—

e

b

(A) To carry on all or any of the businesses of. manufacturers,

=

P L

ey

importers, exporters, wholesalers, retailers, buyers, sellers,
% a - .

Yol
TR

distributors Jp.’rr:ﬂ_‘; shippers of, and dealers in any products, goods,

vares, merchéﬁ'&'i‘se':éind f;rqquce of any kind', general merchants and

g

traders, . cash, :discount, "mail order and credit traders,

manufacturers"agénts and representatives, insurance consultants and

T SR b
ALy

z

brokers:,w‘ estate agents, mortgage brokers, financial agents,

o

consultants, managers andt_}gdminis"trators, hire purchase and general E;"

financiers; t‘o‘E'participa‘r..e in, undertake, perform and carry on all i

types of commercial, industrial, trading and financial operations '

: and enterprises and all kinds of agency businessi to carry on all or '
. o ! ' :‘“

any of the- husinesses of marketing, business and management ik

r ‘ .

:

. |

“r‘ ;i

¥ . 4
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gonsultants, advertising agents, printers and publishers; railway,
shipping and forwarding agents, storekeepers, warehousemen, haulage
and transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor or other vehicles, craft,

plant, machinery, tools a2nd equipment of all kinds,

(B) To carry on any other business or activity of any nature
vhatsoever which may seem to the Directors to be capable of being
conveniently or advantageously carried on i1in connection or
conjunction with any basiness o¢f the CQ(ompany hereinbefore or
hereinafter authorised or to be expedient with a view directly or
indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company's assets or utilising its skills,

know-how or expertise,

{(C) To subscribe, underwrite, purchase, or otherwise 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 regpect 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 gecurities,

() To purchase, or otherwvise acquire for any estate or interest
any property or assets or any concessions, licences, grants,
pateﬁts, trade marks; copyrights or other exclusive or non-exclusive
rights of any kind and to develop and turn to account and deal with
the same in such manner as may be thought £it and to make

experiments and tests and carry on all kinds of research work,

(F) To build, construct, alter, remove, treplace, equip, execute,
carry out, improve, work, develop, administer, maintain, manage or

control works, plants, factories, wharves, jetties, roads,

bulldings, structures or facilities of all kinds, whether for the
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purposes of the Company or for sale, letting ot hire to or in return
for any consideration frem 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 wventure or
profit/loss~sharing arrangement or other association with any

company, £irm, person or body.

(H) To purchase or otherwise acquire and undertake all or any part
»f 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.

(1) 'To promote, or join in the promotion of, any company, whether

or not having objects similar to those of the Company.

{J) To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as may be
thought f£it and in particular by mortgages and charges upon all or
any part of the undertaking, property and assets (present and
future) and the uncalled capital of fhe Company, or by the creation
and issue of debentures, debenture stock or other securities of any

description,

(K) To advance, lend or deposit money or give credit to or with any
company, f£irm or person on such terms as may be thought fit and with

or without security.

(L}‘ Tdﬁéuarantee or give indemnities or provide security, whether
by péfsonal 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 performance of any contracts or obligations, and the payment of

capital or principal (together with any premium) and dividends or
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interest on any shares, dJdebentures 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 isiue
for any other purpese by way of security or indemnity or in
gatisfaction of any liability undertaken or agreed to be undartaken
by the Company.

(N) To sell, lease, grant licences, easements and oth.t rights
over, and in any other manner deal with or dispose »f the
undertaking, property, assets, rights and effects of the Company or
any part thereof for such consideration as may be thought £i+, and
in particular for shares or other securities, whether £fully or
partly paid up.

(0) To procure the registration, recognition or incorporation of

the Company in or under the laws of any territory outside England.

(P} To subseribe or guarantee money. for any national, charitable,
benevolent, public, general or useful object or for any purpose
which may be considered 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 cor procure the
giving of donations, gratuities, pensionz, 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 to or associated with the Company, or
wvho are or were at any time directors or officers of the Company or

of any such other company, and the wives, widows, families and

dependants of any such individuals; to establish and subsidise or

o
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subscribe to any institutioms, associations, clubs or funds which
may be considered likely to benefit any such persons or to further
the interests of the Company or of any such other company; and to

make payments for or towards the insurance of any such persons.

(R) To establish and maintain or contribute to any scheme for the
acquisition by trustees of shares in the Company or its holding
zompany to be held 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 carry 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 bonus 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

o A

At

required by law.

e
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(T) To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contractors,

trugtees or otherwise, and by or through trustees, agents,

subsidiary companies or otherwise, and either alone or in

oy

con junction with others,

s

P T e

(U} To do all such other things as may be considered to be

YO —— Y

R Y

%

incidental or conducive to any of the above objects.

ey
ny

o3t

And it is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this 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 pavagraph or the order in which the rame ocecur

or the name of the Ccmpany.
4, The lishility of the members is limited,

5. The share capital of the Company iz EL00 divided inte 100

shares of £1 each,

3, T
P e
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WE, the Subscribers to this Memorandum of kssociation wigh to be formed
into a (ompany pursuant to this Memorandum;
number of Shares shown opposite our respective names.

and we agree to take the

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shatres
taken by each

Subscriber

1. h.q. One

Barrington Hous%,

59-67 Gresham Street,

London EC2V 7JA,
2,

Barrington House,

59-67 Gresham Street, One

London EC2V 7J4A,

Total Shares taken: Two

DATED 13\ "Lbb.,_,-\, 1990
WITNESS to the above Signaturesi-
l’\,u\d,%QLL D oo

Barrington House,

59-67 Gresham Street,
" London EC2V 7JA,

Secretary




THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION .

OF -

HACKREMCO (NO.&7%,} Litsi "0

1

PRELIMINARY. = .

1. The regulations ceontained in Tabl’éln in 7The Companies (Tables A
to F) Regulations 1985 (as amended so as to affect companies first
registered on the date of Iincorporation of the Company) shall, except as
herelnafter provided and so far as not inconsistent vith the provisions
of these Articles, apply to the Company to the exclusion of all other
regulations or Articles of Association; References here{n to regulations
are to regulations in the said Taple A unless otherwise st;ted. (

v

SHARE CAPITAL

2. The shgre capital of the Company is E100 divided into 100
Ordinary Shares af £1 each, '

3. (A) Subject to Section 80 of the Companies Act 1985, all
unissued shares shall be at the disposal of the Dirsctors and they may

allet, grant options over or otherwise dispose of them to such persons,

it
L
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at such times, and on such terms as they think propar and Section 89(1)
of the Companies Act 1985 shall not apply.

(B) (i) Pursuant to and in accordance with Section B0 of the
Cempanies Act 1985 the Divectors shall be generally and unconditionally
authoriged to exercise during the period of five years from the date of
incorporation of the Company all the powers of the Company to allot

relevant securities up to an aggregate nominal amount of £1003

{ii1) by such authority the Directoers may make offers or
agreements which would or might require the allotmernt of relevant

securities after the expiry of such period;

(i1i) words and expressicns defined in or for the purposes
of the said Section 80 shall bear the same meanings in this Article.

TRANSFER OF SHARES

' The instrument of transfer of a share may be in any usual form
or in any other form which the Directors may approve and shall be

executed by or on behalf of the transferow. Regulation 23 shall not
apply. '

PROCHBEDINGS AT GENERAL MEETINGS
5. . In the :ase of a corporaticn a resolution in writing may be
signed or its behalf by a Director or the Secretary thereof or by its
dnlv appointed attovney or duly authorised representative. Regulation 53

shall be extended acecordingly.

6., 4An inetrument appointing a proxy (and, where it is signed on
betalf of the zppointer by an attorney, the letter or power of attorney
or a guly certified copy thereof) must cither be delivered at such place
cr one of such places (if‘any) as may be specified for that purpose in or
by vay of note to the notice convening the meeting (or, if no place is so
specificd, at the regigtered ‘office) beform the time appcinted for
uclding the meeting or adjourned meeting or {In the case of a poll taken

- 10 -
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otherwvise than at or on the same day as the meeting or adjournecd meeting)
for the taking of the poll at which it is te bo used or be deliversd to
the Secretary {or the c¢hairman of the meeting) on the day and at tha

place of, but in any event before the time appointed for helding, tho

meeting or adjourned meeting or pell. An instrument of proxy shsll not

be treated as valid until such delivery shall have been effected,
Regulation 62 shall not apnly.

NUMBER OF DIRECTORS

7. Subject as hereinafter provided the Directors shall not be less
than one in number, Regulation 64 shall be modified accordingiy,

DELEGATION OF DIRECTORS' PUWERS

8. In addition to the powers to delegate contained in Regulation

72, the Directors may delegate any of thelr powers to aay committee

consisting of one or more Directors and any one or more co-opted

persons. The Directors may authorise the co-option to a committee of

persons other than Directors and for such co-opted members to have voting

rights as members of the committee but se that (1) the number of co-opted

members shall be less than one-half of the total number of members of the

committee and (ii) mno resolution of the committee shall be effective

tnless a majority of the mcmbers of the‘cSEhigtee present at the meeting
e Y .

are Directors, Regulation 72 ghall be modiﬁied‘aécordingly.

'

APPOINTMENT AND RETIREMENf 0f DIRECTORS

9, The Directors shall not be subject to retiremsnt by rotation

and references thereto in regulations 73 to 80 shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

10. The office o¢f a Director shall be vacated in any of the events

specified in reguiaticn 81 and also if he siimll in writing offer to

resign and the Direczors shall resolve to accépt such offer or if he
- 11 -




ghall have served upen him a notice in writing signed by all his
co-Directors (being st least tvo in number) remov:ug 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 wervice

between him and the Company.
REMUNERATION OF DIRECTORS

11, Any Director who serves on any committee, or who otherwvise
periorms services which in the opinioh of the Directors are outside the
scope of the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise as the Directors

may determine, Regulation 82 shall be extended accordingly.
_PROCEEDINGS OF DIRECTORS

12. Oﬁlany matter in which a Director is in 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 acecruing to

him thereunder or in consequence thereof, Regulatioh$;94 to 98 shall not

apply.-

INDEMNITY

13. Subject to the provisions of and so far as may be permitted by
law, every Director, Auditor, Secretary or other officer of the Company
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities dincurred by him in the
execution and discharge of his duties cr in relation thereto including
any liability incurred by him in defending .any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have
been doﬁe or omitted by him as an officer or employee of the Company and
in whieh judgment is . given in his favour (or the proceedings are
othervise disbosed of without any finding or admission of any material

- 12 - s
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breach of duty on his part) or in which he is acquitted or in nonnection
with any application under any statute for relief from 1liability in
respect of any such AGt or omission in yhich relief is granted to him by
the Court. Regulation 118 shall not apply.
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X ol NAMES AND ADDRESSES OF SUBSCRIBERS

Vo o
R
Y
o i
S YL
f

RTINS Nea . Mo,
L Barrington House,

Ty 59~67 Gresham Street}

Ry London EC2V 7JA.

/ £oi
o PG A,“:’n W"

ey

Barrington ﬁouse,
o 59~67 Gresham Street,
i N London EC2V 7JA.

I";‘q}urﬁ' bisA ~
Wi DATED | , 1890,
s

WITNESS to the above Signatures:i-

3 ,‘ldﬁ;l’::l .

R If\;\mobs@,( Diaper

Barrington House,

: "éﬁi@ 59-67 Gresham Street,
OB Londen EC2V 7JA.

Secretary ‘ .
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ey CERTIFICATE OF INCORPORATION )

v OF A PRIVATE LIMITED COMFANY ¢

BRI

foL A A ;
Ay ;
R ;
it m S a

No. 2474901

R | hereby certify that i

{ )\ 4

ke i
i jfs‘:ﬁ?' 2.1,{"’19 y Fzg
Lkl |

o HACKREMCO (NO.578) LIMITED :

‘e.\bq‘.:'( eEl ot
5 S is, 2
g ‘g‘»'?‘""'?r:z : 7
:ﬁ"i’.r ‘.n[ﬂ"ue
IE\ '!\‘p i"ﬁ%(j?\
waR il 4
T g Gy "‘3 a . . . . . *
‘1%,%"‘;4\%! is this day incorporated under the Companies At 1585 as 1!
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COMPANIES FORM No, 122

Notice of consolidation, division,
sub-division, redsmption oy
cancellation of sharas, or conversion,
re-conversion of stock into shares

Please ao nat Pursuant to section 122 of the Companies Act 1985
WEHLE 'y

this margn

To the Registrar of Companies For official use  Company number
Please completa el .

legibly, preferab | I R
gl prterably I O I PP
bold block lettering ~ Name of company
=  HACKREMCO (NO.578) LIMITED
*insert full name
of company
gives notice that;
By Written Resolution on & October 1990 the 98 unissued Ordinary
£l shares were cancelled.
1 delate as Signed Loa daas . Kesta Secretary]t Date 5. 10.90
approgriate ) \
v ol PN
Presentor's name address and For official Use OON] A G e
reference (if any): Genersl Section Poig-;qo:rh !
Linklaters & Paines (MR) b . »
Barrington House LOfs TR
57-69 Gresham Street 'GBT 1930 - ub T tash
London EC2V 7JA - B
\

A
Companies Form 122 Stat-Pius Limited, Stat-Plus House, Groenley Park, Prince George's Road, London SW19 2PU Tel, 01-645 5500 HHE
A subsidrary of Stat-Plu
oo R T s 57 Ak s R v
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Fiease do nat
wrie in
this margey

Plaase complote
legibiy, preferably
Ir alack type, or
Lald bleck tettering

* insatt foll name
of company

§ the capy must be
printed or In same
other form approved
by Ihe registrar

$1sert
Diractor,
Secretary,
Administrator,
Adrministrati /e
Receiver or
Aecetvar
(Scolland) as
appropriate

COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies Fos official use
TR

LR R S |

Company number
2474901

Name of company
« HACKREMCO (NC.578) LIMITED

gives notice in accordance with section 123 of the above Act that by resclution of the company
dated _5_Qctober 1990
increased by X IS$ 988
A copy of the resolution authorising the increase is attached.§

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

the nominal capital of the company has been
2

beyond the registered capital of £

The new shares carry the right to receive or participate in any
dividend or other distributdion paid or made by the Company including
that on a return of capital on a winding-up or otherwise and rank
pari passu for such purposes.

Each of the new shares entitles the holder thereof to receive notice
of and to attend and vote at any gener.l meeting of the Company by virtue
or in respect of thelr holding such shares.

The new shares carry all further rights to participate in profits or
assets that may arise from time to time.

Please tick here if
continued overieaf

Designationt Secretary Date 5.10.90

Signed '\ .- .‘p....uw_\ )

L et r—reryran |
Presentor’s name address and For official Use

reference (if any}): General Sastion CO M PANDLES H O U S E
Linklaters & Painen (MR) F}ECE[VED

Barrington H N
57-67 Grashem Sereet LONDON GARNER
- § OGT 1990 -9 0CT 1950

Companies Form 123 Stat-Plus Limited, Stat-Plus Mouse, Greenloa Park, Prince Georga's Boad, London SW19 2PU Tel. 01-646 5500
EFACTSLERS Stat-Plus Group FLE

O R »t""“}
S f‘gh &
e, X

1

London EC2V 7JA
EHG/2

Revised June 1887
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HACKREWCO (No.578) LIMITED

WRITTEN RESOLUTIONS
made on 5 October 1990

IT IS RESOLVED THAT the following documents annexed lereto and

together marked "AY he noted:

(a) the Certificate of Tncorporation of the dompany dated 27
February 19903

(b) the Memorandum and Articles of Association of the Company

adopted on incorporation; e

(¢) a copy of Form G.10, the statement required under section 10 of
the Companies Act 1985 signed on behalf of the Subseribers to the

Memorandum of Association evidencing:
(1) that the Registered Office of the Company is situate at:

Barrington House
56..67 Gresham Street
London ECZV 7JA

(ii) that in accordance with the provisions of section 10 of
the Companies Act 1985 the first and sole director of the

Company is:

-5 QCT 1990

£40 FEE PAID
GOMPANIES

‘r..

COMPANIES HOUSE .
2300(:1'195!
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Hackwood Service Company
and the Secretary of the Company ig:
Mr, D.A, Chattervay

2. IT IS RESOLVED 7THs*" Ly Nedinary Share of £1 be allotted and issued
to each of the Subscribe 's to il Memorandum' of Association, namely Mg,

Doretta Frances Holloway .nd Mr. D.4A. Chatterway,

3. IT IS RESOLVED THAT the name of the Company be changed to "Goldman
Jk Sachs Assget Management International Limited",

4, IT I8 RESQLVED THAT the Memorandum of Association be amended as

follows:
(i) Clause 1

Delete "HACKREMCO (NO. 578) LIMITED' and replace by "GOLDMAN SACHS
ASSET MANAGEMENT INTERNATIONAI. LIMITED",

(ii) Clause 3ca)

Delete and replace by:

"To carry on all or any of the busipesses of an asget management
company, to carry on all or any of the businesses of. investing the
funds of the company and funds of other persons, including companiesy
with which it is affiliated and/or funds for ~vhich it ig
respongible, in investments of all descriptions, to act as
investment advisers and managers to any person, firm, company, unit
truet, scheme for collective investment, pension fund or other body
corporate or unincorporate, government, local authority,
municipality or international organisation or agency howsoever and

wheresoever constituted",

G1ZMR 95 -2 -

4




3. IT IS RESOLVED THAT the Articles of Association be nmanded aga

follawgt-
(1) Articie 2

Malete and replace by

"The share capital of the Company is the aggregate of US $983
divided into 988 Ordinary Shares of US$1 each {"Ordinary Shares'}
and £2 divided into 2 'B' Ovdinary Sterling Shaves of £1 each {"'B'
Shares"), The Ordina~- Shares .and the ‘B’ Shar@s are hereilnafter

together ref:rred to ag "shareg",

(ii) Article 3(B)

(a)

(b)

Gl2MR 95

In paragraph (i}, delete "of £100" and substitutes:
"... weferred to jin Article ",

Insert the following as Paragraphs (1i) and (iii) and re-number
the existing paragraphs (ii) and (iii) as paragraphs (iv) and

(v) respectively:

"(ii) During the period ending on the date of the Annual
General Meeting in 1995 or on 1 July 1995, vhichever is the
earlier, and during any other peried (not excaeding 15 months
on any occasion) for which this power may be renewed by Special
Resolution, the Directors shall be empowered to allot equity
securities wholly for cash pursuant to and within the terms of
the said autiority up to the aggregate nominal amount referred
to In Article Z as if Section 89(1) of the Act did not apply to

any such allotment.”

"(iii) No sliare may be allotted for cash in a currency other
than that in which it 1is denominated and no share may be

allotted for a consideration othex than cash unless the value




ascrilbed thereto ig denominated in the same currency as that
shara",

(1ii) Article 3{¢)

(iv) Articlz 4

Insert a new Article, 3(C) as follows:

"(0) The holders of Shaves are entitled to the rights and
Subject to the restrictions and provisions following, namely:

(i) The Ordinary Shares shall carry the right to receive or
participate in any dividend or other distribution paid or made
by the Company including that on & return of capital on a
winding-up or otherwise, and shall rank pari passu for such
purposes,

(ii) The 'B' Shares shall not participate in any dividend or
other di:tribution Paid or made by the Company, save that, on a
return of capital on & winding up or otherwise, they shall be
entltled to Participate pari passu with the Ordinary Shaves up
to their nominal valye but thereafter shali not be entitled te
any further right of partivipation in the Profits or surplus

assets of the Company.

(iii) Each of the Ordinary Shares and the 'B' Shares shall

(iv) The Ordirary Shares shall carry all further rights to
participate in profits or assets that may arise from time teo

time',

(a) Re-number Article 4 as "4(A)"™,

G12MR 95
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(b)

G12MR 95

Insert as Article 4(B):

"(B) (i) In the event of the death nf a shareholder who is a
natural person, or of the commencement against him of
bankruptey preceedings (or any equivalent or analogous
procedure under the lav of any jurisdiction) or, in the case of
such & member who is a general partner of The Goldman Sachs
Group LP, in the event of his resignation or exclusion from
that partnership or his retirement from full time business
Ltherein, and in the event of the commencement of proceedings in
respect of insolvency or for liquidation {or any equivalent or
analogous procedure uﬁder the law of any Jurisdiction) in
respect of a member which is a body corporate or unincorporate
that member, or, as the case may be, his 1legal personal
representative or the person entitled td his shares in
consequence of his bankruptey or liquidation, shall give a
Transfer Notice in accordance with the following paragraphs of
this Article if and when required in writing by the Directors

80 to €a.

(ii) Mo shares and no interest therein shall be transferred,
disposed of or encumbered, whether pursuant to a Transfer
Notice or othervise and whether by Thé'Goldman Sachs Group LP
or any other shareholder in whole or in part, unless:

(a) (1) a majority in number of the membersi and

(ii) members who liold in aggregate a majority of the

shares;
have consented thersto in writing; and

(b) the following paragraphs of this Article have been

complied with.
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{1ii) Upen wvequirement of the Divectors under paragraph (1)
above, ot before any transfer, disposai or encumbrance dis
effected pursuant to paragraph (ii) above, the menler coneerned
(vhich expression shall include, as the case may be, his legal
personal representative or the person entitled to his shares in
consequence of his bankruptey or liquidation) shall give a
notice in writing (a "Transfer Notice") to the Company. The
Transfer Notice shall constitute the Company the membec
concerned's agent for the sale of the shares therein mentioned
(together with all vights then attached thereto) at the
Prescribed Price to The Goldman Sachs Oroup LP, or to any
person selected by it, and shall not be revocable except with

the consent of the Directors.

{iv) If not more than 30 days before the date on which the
Transfer Notice was given the Directors and The Goldman Sachs
Group LP shall have agread a price per Ordinary Share as
representing the fair value thereof, or the member concerned
and The Goldman Sachs Group LP shall have agreed a price per
Ordinary Share as being acceptable to the member concerned and
not more than the fair value, then that price shall be the
Prescribed Price {(subject to the deduction therefrom of any
dividend or other distributicn dasclared or made after such
agreement and before the said date). Otherwvise upon the giving
of the Transfer Notice the Directors shall request the
Company's auditors (acting as experts and rot as arbitrators
and at the Company's vxpense) to determine and certify the sum
per Ordinary Share considered by rhem to be the feir wvalue
therecf as at the sald date and the sus per Ordinary Share so
determined and certified shall be the Prescribed Price. The

Prescribed Price of the 'B' Shares shall be their nominal value,

(v) AlL shares included in any Transfer Notice shall by notice
in writing be offered by the Company to The Goldman Sachs Group
LP, or to any person nominated for the purpose of such an offer

by The Goldman Sachs Group LP, for sale at the Prescribed Price.




(vi) If wichin 30 days after the date of the Transfer Notice
or, if applicable, afier the <cate on which the Company's
auditors notidied the Diregtsrs of the Prescribed Price, Tic
Goldman Sachs Group LP, or the person nominated by it pursuant
to paragraph (v) above, accepts the offer, then the Company
shall notify the member concerned in writing of that acceptance
and the member concerned shall then be bound, subject to the
approval in paragraph (ii) (a) above, upon payment of the

Prescribed Price, to transfer such shares to the purchaser.

(viil) In any case where the Directors have duly required a
Transfer Notice to be giver ‘n respect of any shares and such
Transfer Notice is not duly given within 30 days, or such
longer period as\the Directors may allow for the purpose, such
Transfer Notice shall be deemed to have been given on such date
after the expiration of the said period as the Directors may by

resolution de.armine.

(viii) If the member concerned shall faill or refuse to transfer
any shares to a purchaser hereunder the Directors may authorise
some person to execute and deliver om his behalf the necessary
transfer and the Comﬁany may receive the purchase money in
trust for the member concerned and cause the purchaser to he
registered as the holder of such shares. The receipt of the
Cempany for the purchase money shall be a good discharge to the
purchaser (who shall not be bound to see to the application
therecf) and after the purchaser has been registered in
purported exercise of the aforesaild powers the validity of the

proceedings shall not be questioned by any person.

(v) Article 12

(a)

(L)

G12MR 95

Re-number Article 12 as '12(a)",

Insert as Article 12(B).




"(B) Meetings of Directors may be conducted by conference
telephone conversation or by some Directors meeting together
and others being able to hear and be heard by means of
telephone loudspeaker or other telecommunication system and
Directors who participate in meetings so conducted shall be
deemed to have been present thersat and to have formed part of
the quorum thereof, The certificate of the Secretary shall be
conclusive evidence that a meeting was conducted in accordance

with this paragraph.
(vi) Article 14
Insert, as Article l4:

"AUTOMATIC WINDING UP"

14CA) Upon the occurrence of any of the following events the
provisions of Articles 14(B) and (C) below shall apply with respect to
the automatic dissolution of the Company:

(i) In the case of a holder of ordinary or B shares who is a

natural person those events are:
a) his death:

b) the transfer, disposal or encumbrance of any of the
shares held by him;

c¢) his insanity or mental disorder and the making of an
order by a court having jurisdiction (whether 4in the
United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the
appointment of a receiver, curator bhonis or other
person to exercise powers with respect to his

property or affairs;

GlIMR 95 -8 -




d) in the case of such a shareholdar who is a general
partner of The Goldman Sachs Group  LP, his
resignation or exclusion from thzt parinership or his

retirement from full tim. pusiness therein?

e) the rommencement against  him  of  banlruptey
Proceedings (or any equivalent or analogous procedure

under the law of any jurisdiction).

(i1) In the case of any helder of ordinary or B shares which 1&g not
a2 natural person (including The Goldman Sachs Group LP) thosa

events are:
a) its dissolution, liquidation or winding up;

b)  the transfer, disposal or encumbrance of any of the

shares held by it

e) the commencement against it of proceedings in respect
of insolvency or for liquidation (or any equivalent
or analogous procedure under the law  of any

jurisdiction).

(B) Upon the occurrence of an eveut referred to in Article 14(A) the
Directors shall convene an Extraordinary General Meeting of the Company,
to take place within 45 days after the occurrence of the event in
question and the Directors shall be deemed to have proposed an Ordinary

Resolution that the Company be wound up (the "Liquidation Resolution").

(C) Unless all the members vote unanimously against the Liquidation
Resolution (in respect of the votes attached to all their shares) then

all shall be deemed to have cast all such votes in favour of tha same and

the Company shall be dissolved.

Gl2MR 95 -9 -
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(D} The Directors shall, prior to such Extraordinary General
Meeting, request the Company's auditors to report on whather the
Company 1s solvent within the meaning of Section 89(1) of the
Insolvency Act 1986 (or any statutory modification or re-enactment
thereof) and, if the auditors' report confirms that it is solvent,
the Directors shall, within the time period specified in Section
89(2) of that Act, give a declaration of solvency in accordance with
that Section,"

6, IT IS RESOLVED THAT the 98 unissued ordinary shares of El each be
cancelled and the remaining 2 ordinary shares of £1 each be re-classified
as "B" Ordinary Sterling Shares, carrying such rights and conditions as

arn set out in the Articles of Agsoclation as amended by resolution 5,

7. IY IS RESOLVED THAT the authorised share capital of the Company be
increased to E2, divided into 2 "B" Ordinary Sterling Shares of £l each
and US$988 divided into 988 Ordinary Shares of US$l each.

8. IT XIS RESOLVED TBAT the following documents annexed hereto and

together marked "B'" be noted:

(a) a letter from D.A., Chatterwvay, Esq., dated 5 October 1990

resigning as Secretary'of the Company.

(b) =2 letter from Hackwood Service Company dated 5 October 1990

resigning as Director of the Compsny.

{#} Companies Forms no.288 signifying the consent of Ms. Therese L.
tiller to be Secretary of the Company and of Messrs. Bruno A4,
Cappuscini, David Morrison, Alan Shuch and Stephen B, Wells to be
Dirsctors of the Company.

{&) An undertaking from The Goldman Sachs Group LP to pay £2 for 2

"B8" Qrdinary Sterling Shares,

GL2MR 953 ' - 10 -




(e} An undextaking on behalf of The Goldman Sachs Group LP to pay
Us$977 for 977 Ordinary Shares and on behalf of the several
individuals listed in Resolution 13 below to pay US$l each for 1

Ordinary Share each.

9. IT IS RNSOLVED THAT Ms. Therese L. Miller be appointed Secretary of
the Company, Messrs Bruno A, Cappuccini, David Morrison, Alan Shuch and
Stephen B, Wells be appointed directors of the Company, that the
resignations of D,A, Chattervay, BEsq, and Fackwood BService Company
Limited be accepted and that the said Bruno A. Cappuccini, Esq., be
Managing Director of the Company. |

10. IT IS RESOLVED THAT the Registered Office of the Company shall be:

5 01d Bailey
Londeon EC4M 7AH

11, IT IS RESOLVED THAT:

(a) Pursuant to section 252 of the Companies Act 1985, the laying
of accounts and reports before the Company in general meeting be

dispensed with,

(b} Pursuant to section 366A of the Companies Act 1985, the holding

of annual general meetings be dispensed with.

(e) Pugcsuant to section 386 of the Companies Act 1985 the
obligation to appoint auditors annually be dispensed with,

12. IT IS RESOLVED THAT the undermentioned transfers of "B" Ordinary
Sterling Shares be approved and registered, having been duly stamped and
presented for registration in accordance with the provisions of the

Articles of Association:

G12MR 95 - 11 -



Trangferor Transferee No. of Shares

Ms.Doretta Frances Holloway The Goldman Sachs Group L.P, 1
D.A, Chatterwas, Esq The Goldman Sachs Group L.P. 1

and that the sealing of the necessary new Certificates be& hereby

authorised.

13, IT IS RESOLVED THAT 978 Ordinary Shares of US$1l each be allotted and
isgsued to The CGoldman Sachs Group LP and that 10 Ordinary Shares of US$l

each he allotted and issued as followsi-
Name No. of Shares

Leon G, Cooperman
Jon S, Corzine

Garyn Davies

Jotn R, Farmer
Eugene V Fife
Frederic B. Garonzik
David Morrison
Michael J. 0'Brien
4lan A Shuch

Robert K. Steel

e S N R R R L e

and that the sealing of the necessary Certificates be hereby authorised,

‘.‘.‘h.q. LL-JI@‘.H

D.A. Chattervay \

D.F. Hollowayr%ygher attornay
D.A, Chattervay X s A e

-
- L
kY
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2474301

I hereby certify that

HACKREMCO (NO.578) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GOLDMAN SACHS ASSET MANAGEMENT
INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 NOVEMBER 1990 E

Y fe
M. ROSE

an authorised officer

HCOD6B
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£40 FEE PAID
COMPANIES

HACKREMCO (No,578) LIMITED HOUSE

WRITTEN RESOLUTIONS
made on 5 October 1990

1. IT IS RESOLVED THAT the following documents annexed hereto and
together markad "A" be noted:

(a) the Certificate of Incorporation of the Company dated 27
February 19903

() the Memorandum and Articles of Association of the Company

adopted on incorporation;

{c) a copy of Form G.10, the statement required undeyr gsection 10 of
the Companies Act 1985 signed on behalf of the Subscribers to the

Memorandum of Association evidencing:
(1) that the Registered 0ffice of the Company is situate at:

Barrington House
59-67 Gresham Street
‘London EC2V 7JA

‘(ii) that in accordance with the provisions of section 10 of
the Companies Act 1985 the f£first and sole dlrector of the

Company fs:

.o

‘ o coglgxwms HOUSE

: 0C 8,

FSocTn0;
73

2
ey

M
u o “4%0)50&1: e /ozoélé':.
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Hackwood Sexvice Company
and the Secretary of the Company is: @
Mr. D.A, Chatterway

2, IT IS RESOLVED THAT one Ordinary Share of £l be allotted and issued
to each of the Subscribers to the Memorandum of Association, numely Ms.

Doretta Frances Holloway and Mr. D.A. Chatterway.

3. IT IS RESOLVED THAT the name of the Company be changed to "Goldman
Sachs Asset Management International Limited".

4, "IT XS RESOLVED THAT the Memorandum of Association be amended as

toilowa:
(i} Clause 1

Delete 'HACKREMC{ (NO. 578) LIMITED" and replace by "GOLDMAN SACHS
ASSET MANAGEMENT INTERNATIONAL LIMITED",

(ii) Clause 3(A)

Delete and replace by:

"To carry on all or any of the busineases of an asset management
company, to carry on all or any of the businesses of investing the
fundsn of the company and funds of other percons, inecluding companies
with which iz is affiliated and/or funds for which it is
reaponsible, In investments of all descriptionz, to act as
investment advisers and managers to any person, firm, company, unit
trust, scheme for collective investment, pension fund or other body
corporate ' or unineorporate, government, local authority,
municipality ﬁ;‘iﬁtgfnaﬁional organisation or agency howsoever and

vhevespever cpqétituted". .

G12MR 95 -2 -




5.

IT IS RESOLVED THAT the Articles of Assoclation be amended as

followsgs-
(1) Article 2
Delete and replace by:

"The share capital of the Company 1s the aggregate of US $988
divided into 988 Ovdinary Shares of US$l each ("Ordinmary Shares")
and £2 divided into 2 'B' Ordinary Sterling Shares of £1 each (''B’
Shares"). The Ordinary Shares and the 'B' Shares are hereinafter

together referred to as "shares".

.(11) Artiele 3(B)

(a) In paragraph (i), delete "of £100" and substitute:
", .. referred to in Article 2%,

(b) Insert the following as paragraphs (ii) and (1ii) and re-number
the existing paragraphs (ii) and (iii) as paragraphs (iv) and
{v) respectively:

"(ii) During the period ending on the date of the Annual
General Meeting in 1895 or on 1 July 1995, whichever is the
earlier, and during any other period (not exceeding 15 months
- on any‘éccaaion) for which this pover may be renewed by Special
Resolution, the Directors shall be empowered to allet equity
securities wholly for cash pursuant te and within the terms of
the said authority up to the aggregate nominal amount referred
to'in Article 2 as if Section 89(1) of the Act did not apply to

any such allotment.,"

"(iii) .~ No sghare may be allotted for cash in a currency other
than that in which it is denominated and no share may be

allotted for a consideration other than cash unless the value

G12MR 95 i -3 -
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aseribed thereto is denominated in the same currency as that

shara',

(111) Article 3(C) .

Insert a new Article, 3(C) »s follows:

"(¢) The holders of Shares are entitled to the rights and

subject to the restrictions and provisions following, namely:

(i) The Ordinary Shares shall carry the right to Teczive or
participate in any dividend or other distributiow paid or made
by the Company including that on a retusn of capital on a
winding-up or otherwise, and shall raux pari passu for such

purposes,

(ii) The 'B' Shares shall not participate in any dividend or
other distribution paid or made by the Company, save that, on a
return of capital on a winding up or otherwise, they shall be
en**tled to participate pari passu with the Ordinary Shares up
téféheir neminal value but thereafter shall not be entitled to
any further right of participation in thc profits or surplus

assets of the Company.

(i1i) Each of the Ordinary Shares and the 'B' Shares shall
entitle the holder thereof to receive notice of and to attend
and vote at any general meeting of the Company by virtue or in

respect of their holding such shares,

(iv) The Ordinary Shares shall carry all further rights to
participate in profits or assets that may arise from time to

time",

(iv) Article 4 R

{a)

G12MR 95

Re-number Article 4 as "4(A)".




(b,

G12MR 95

Insert ags ncticle 4(B): .

"(B) {4) In Lie event of the death »of a shareh;EQer who is a
natural person, or of the commencement against him of
bankruptcy proceedings f{or any equivalent of analogcus
procedure under the law of any jurisdiction) or, in the rcase of
such a member who is a general partner of The Goldman Sachs
Group LP, in the event of his resignation or exclusion £from
that partnership or hls retirement from full time business
therein, and in the event of the commencement of proceedings in
respect ¢f insolvency or for liquidation {or any equivalent or
analeogous procedure under the law of any Jjurisdiction) in
respect of a member which is a body corporate or unincorporate
that member, or, as the case may be, his Llegal personal
representative or the person entitled to his shares din
consequence of his bankruptey or liquidation, shall give a
Transfer Notice in accordance with the following paragraphs of
this Article if and when required in writing by the Directors

so to do.

(ii) No shares and no interest therein shall be transferred,
disposed of or encumbered, whether pursuant %o a Transfer
Notice or otherwise and whether by The Goldman JSuchs Group LP
or any other shareholder in whole or in part, unless:

(a) (i) a majority in number of the members: and

(ii) members who hold in aggregate a majority of the

shares;
have consented thereto in writing; and

{b) the-~following paragraphs of this Article have been
complied with, :
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(111} Upon requirememt of the Directors under paragraph (i)
sbove, or before any transfer, disposal or encumbrance 1is
effected pursuant to paragraph (ii) above, the member concerned
(which expression shall include, as the case may"%'g, his legal
personal representative or the person entitled to his shares in
consequence of his bankruptey or liquidation) shall give a
notice in writing {(a "Transfer Notice") to the Company. The
Transfer MNotice wshall constitute the Company the member
concerned's agent for the sale of the shares therein mentioned
(together with all rights then attached thereto) at the
Prescribed Price te The Goldman Sachs Group LP, or to any
person selected by it, and shall not be revocable axcept with

the consent of the Directors.

(iv) If not more than 30 days before the date on which the
Transfer Notice wvas given the Directors and The Goldman Sachs
Group LP shall have agreed a price per Ordinary Share as
representing the falr value thereof, or the member concerned
and The Goldman Sachs Group LP shall have agreed a price per
Ordinary Share as being acceptable to the member concerned and
not more than the fair value, cthen that price shall be the
Prescribed Price (subject to the deduction therefrom of any
dividend or other distribution declared or made after such
agreement and before the said date). Otherwise upon the giving
of the Transfer Notice the Directors shall request the
Company's auditors (acting as experts and not as arbitrators
and at the Company's expense) to determine and certify the sum
per Ordinary Share considered by them to be the fair value
thereof as at the said date and the sum per Ordinary Share so
determined and certified shall be the Preseribed Price. The

Préscribed Price of the 'B' Shares shall be their nominal value.

(v) All shares included in any Transfer Notice shall by notice
in writing be offered by the Company to The Goldman Sachs Group
LP, or to any person nominated for the purpose of such an offer

by The Goldman Sachs Group LP, for sale at the Prescribed Price.
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(vi) If within 30 days sErer the date of the Transfer Notice
or, if applicable, after the date on vhich the Company's
auditors notified the Directors of the Prescriﬁgi Price, The
Goldman Sachs Greup LP, or the person nominated by 1t pursuant
to paragraph (v) above, accepts the offer, then the Company
shall rotify the member concerned in writing of that acceptance
and the member concerned sghall then be bound, subject to the
approval in paragraph (ii) (a) above, upon payment of the
Prescribed Price, to transfer such shares to the purchaser.

(vii) In any case where the Directors have duly required a
Transfer Notice to be given in respect of any shares and such
Transfer Notice is not duly given within 30 days, or such
longer period as the Directors may allow for the purpose, such
Transfer Notice shall be deemed to have been given on such date
after the expiration of the said period as the Directors may by

resolution determine.

(viii) If the member concerned shall fail or refuse to transfer
any shares to a purchaser hereunder the Directors may authorise
gome person to execute and deliver on his behalf the necessary
transfer and the Company may receive the purchase money in
trust for the member concerned and cause the purchaser to be
registered as the holder of such shares. The receipt of the
Company for the purchase money shall be a good discharge to the
purchaser (who shall not be bound to see to the application
thereof) and after the purchaser has been reglstered in
purported exercise of the aforesaid povers the validi af the

proceedings shall not be guestioned by any person.

(v) Article 12

(a)

(L)

G12MR 95

Re-number-Article 12 as "12{(A)".

Insert as Avticle 12(B),




"(B) Meetings of Directors may be conducted by conference
telephone conversatlon or by some Directors meeting togethex
and others being able to hear and be heamfiyy means of
telephone loudspeaker or other telecommunication system and
Directors who participate in meetings so conducted shall be
deemed to have been present thereat and to have formed part of
the quorum thereof, The certificate of the Secretary shall be
conclusive evidence that a meeting was conducted in accordance

with this paragraph,
(vi) Article 14
Insert, as Article 1l4:

"AUTOMATIC WINDING Up"

14(A) Upon the occurrence of any of the following events the
provisions of Articles 14(B) and (C) beloy shall apply with respect to
the automatic dissolution of the Company:

(i} In the case of a holder of ordinary or B shares who is a

natural person those events are:
a) his death;

b) the transfer, disposal or encumbrance of any of the
shares held by him;

¢) his insanity or mental disorder and the making of an
order by a court having jurisdiction (whether in the
United Kingdom or elsewvhere) in matters concerning
mental disorder £for his detention or for the
-~appointment of a receiver, curator bonis or other
person to exercise powers with respect to -his

property or affairs;

CL2MR 95 -8 -




d) in the case of such a shareholder who is a general
partner of The Goldman Sachs Group LP,  This
resignation or exclusion from that parfgﬁyship or his
retirement from full time business therein:

e} the  commencement against him of  bankruptcy
proceedings {or any equivalent or analogous procedure

under the lav of any jurisdiction).

(i1) In the case of any holder of ordinary or B shares which is not
a natural person (including The Goldman Sachs Group LP) those

events are:
a} itgs dissolution, liquidation or winding up;

b) the transfer, disposal or encumbrance of any of the
shares held by it;

¢) the commencement against it of proceedings in respect
of insolvency or for liquidation (or any equivalent
or analogous procedure under the law of any

jurisdiction).

{B) Upon the occurrence of an event referred to in Article 14(A) the
Directors shall convene an Extraordinary General Meeting of the Company,
to take place within 45 days after the occurrence of the event in
question and the Directors shall be deemed to have proposed an Ordinary

Resolution that the Company be wound up (the "Liquidation Resolution").

(C) Unless all the members vote unanimously against the Liquidation
Resolution (in respect of the votes attached to all their shares) then
all shall be deemed to have cast all such votes in favour of the same and

the Company shall bé’ dissolved.

G12MR 95 ’ . -9 -




(D) The Directors shall, prior to such Extraordinary @eneral
Meeting, vequest the Company's auditors to report on vhether the
Company is solvent within the meaning of Section 89(1) of the
Insolvency Act 1986 (or any statutory modification o?’@e-enactment
thereof} and, if the auditors' report confirms that it is solvent,
the Directors shall, within the time period specified in Section
89(2) of that Act, give a declaration of solvency in accordance with

that Section."

6. TT IS RESOLVED THAT the 98 unissued ordinary shares of £l each be
cancelled and the remaining 2 ordinary shares of £l each be re-classified
as "B'" Ordinary Sterling Shares, carrying such rights and conditions as
are set out in the Articles of Assoclation as amended by resolution 5.

7. IT IS RESOLVED THAT the authorised share capital of the Company be
increased to £2, divided into 2 "B" Ordinary Sterling Shares of El each
and US$988 divided into 988 Ordinary Shares of US$l each.

8. IT IS RESOLVED THAT the following documents annexed hereto and
together marked "B" be noted:

(a) a letter f£rom D.A., Chatterway, Esq., dated 5 October 1990

resigning as Secrctary of the Company.

(b) a letter from Hackwood Service Company dated 5 frober 1990

resigning as Director of the Company.

{c) Companies Forms no.288 signifying the consent of Ms. Therese L.
Miller to be Secretary of the Company and of Messrs, Bruno A.
Cappuccini, David Morrison, Alan Shuch and Stephen B, Wells to be

Directors of the Company,

(d) An undertaking from The Goldman Sachs Group LP to pay £2 for 2
"p" Ordinary Sterling Shares,

G12MR 95 ) - 10 -




(e) An undertaking on behalf of Tho Joldman Sachs Group LP to pay
US$977 for 977 Ordinary Shares and on tehalf of the several

individuals listed in Resolutlor 13 ba.ow to pay US$l each for 1
-b"l

Ordinary Share each. N

9. IT IS RESOLVED THAT Ms. Therese L. Miller be appointed Secretary of
the Company, Messrs Bruno A, Cappuccini, David Morrison, Alan Shuch and
Stephen B, Wells be appointed directors of the Company, that the
resignatlons of D.A. Chattervay, Esq, and Hackwood Service Company
Limited be accepted and that the sald Bruno A. Cappuccini, Esq, be
Managing Director of the Company.

10, IT IS RESOLVED THAT the Regilstered Office of the Company shall be:

5 61d Bailey
London EC4M 7AH

11. IT IS RESQLVED THAT:

(a) Pursuant to section 52 of the Companies Act 1985, the laying
of accounts and reporta before the Company in general meeting be

dispensed with,

(b) Pursuant to section 366A of the Companies Act 1985, the holding

of annual general meetings be dispensed with.

{c) Pursuant to section 386 of the Companies Act 1985 the
obligation to appoint auditors annually be dispensed with.

12. IT IS RESOLVED THAT the undermentioned transfers of "B" Ordinary
Sterling Shares be approved and registered, having been duly stamped and
pregsented for registration in accordance with the provisions of the

Articles of Associdtion:

Gl2MR 95 - 11 -
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Transferor Trangferea Ho., of Shares

Ms,Doretta Frances Holloway  The Goldman Sachs Group L.P. G 1
D.A. Qhatterwvay, Esq The Goldman Sachs Group L.P. i

and that the sealing of the necessary new Certificates be hereby

authorised,

13. IT IS RESOLVED THAT 978 Ordinary Shares of US$1 each be allotted and
issued to The Goldman Sachs Group LP and that 10 Ordinary Shares of US$l

each be allotted and 1ssued as follows:-

Name No, of Shares

Leon G, Cooperman
Jon 5, Corzine

Garyn Davies

John R, Farier
Eugene V Fife
Frederic B. Garonzik
David Morrison
Michael J, 0'Brien
Alan A Shuch

Robert K. Steel

e e et g et et et et g

and that the sealing of the necessary Certificates be hereby authorised,

' RYTI U

D.A, Chatterwvay ‘;

; o Y. 5 b
! D.F. Hollowafiby her attorney

f' D.A., Chattervay \ﬁ,ﬁ. thﬂu«h?L.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2474901

| hereby certify that

HACKREMCO {NO.578) LIMITED

| is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Cardiff the 27 FEBRUARY 1990

Pl

P. BEVAN
an authorised officer

Given under my hand at the Companies Registration Office,

HCO07A
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

HACKREMCO (NO.S7X%) LIMITED

1. The Company's name is "HACKREMCO (NO.S7% ) LIMITED",

2. The Company's registurad office is to be situate in England ani

Wales.

3. The Company's objects are:-
(A) To carry on ‘all or any of the businesses of manufacturers,
importeré, exporters, wholesalers, vretailers, buyers, sellers,
distributors and shippers of, and dealers in any products, goods .

wares, %érchandise and produce of any kind, general merchants and

- traders, cash, discount, mail order and credit traders,

. |
brokers, estate’ agenta, mortgage brokers, financial agents,;

- Ve '
manufacturers' agents and representatives, insurance consultants and
Lo

consultants, managers' and adminigtrators, hirs purchase and general
financiers; to participate in, undertake, perform and carry on all’

types of commercisl, industrial, trading and financial operations’

and enterprizes and all kinds of agency business; tc carry on all or|

any of ~the businesses of markeiing, business and management .




purpoges 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 uny s5Ufi

operation,

(G) To amalgamate or enter into partmership or any joint venture or
profit/ioss-~sharing arrangement or other assoclatic» wvith any

company, firm, person or body.

(H) To purchase or otherwise aciuire and undertake all or any part
of the business, property and lisbilities of any company, firm,
person or body carrying on any business which the Company is
authorised to carty on or possessed of any property suitable for the

purpcses ¢ :bi Company.

{I) To promote, or jein in the promotion of, any company, vhether

or not having -bjects similar to those of the Company.

¢(J) To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as may be
thought £it and in §articu1ar by mortgages and charges upon all or
any part of the undertaking, property and assets (present and
futtre) and gpgﬁuncalled capital of the Company, or by the creation
and issue ofidebentures, debenture stock or otrher securities of any

description,

(k) To¢ advance, land or deposit money or give credit to or with any
company, fivm or person on such tarmz 25 nay be thought £it and with

or without security.

(L) To guarantee or give indemnities or provide security, whether
by personal covenant of by mortgaée or charge upon all or any part
of the undertaking, property and azssels {present =nd future) and the
uncalled capital of the Company, or by all or any such methods, for
the performance of any contract$ or obligations, and the payment of

capital or principal (together with any premium) and dividends or




subscribe o sny instituticns, associatioms, c¢lubs or funds which
may be considered likely to benelit any sush peraons or to further
the interests of the Company or of any such other company; and to

make payments for or tovards the insurance of any such persons.

(R) T establish and maintain or contribute to any scheme for the
acquisition by trustess of shares in the Company or its holding
company to be held by or for the benefit of employees (including any
directer holding a salaried employment or office) of the Company or
{so far as for the time beirg permitted by law) any of the Company's
subsidiaries and to lend soney (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 carry into effect any scheme

for sharing profits with any such employees.

(S) To distribute among members of the Company in specie or
othervise, by way of dividend or bonus 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
Compnny, vith and subject to any incident authorised and consent

requirad by lav.

(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,
subsidiafy companies or otherwise, and either alone or in

ccnjuncticn with others.

() To do all such other things as may be considered to be

ineidental or cenducive to any of the above 6bjectn.

And it 1is hevaby declared that the objects of the Company as specified in
ecach of tiie foregoing paragraphs of this Clause (except only if and so

far as otherwis& expressly provided in any paragraph) shall be separate

and distinct objecta of ths Company and shall not be in any way limited
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T WE, thz Subseribers to this Memorandum of Association wigh to be formed
" - inte a Company pursuant &9 this Memorandum: and we aglee to take tha
ot number of Shares shown oppe te our respec¢uive names,

RS Nunber of Shares
AR NAMLS AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber

Barrington Housé,
KPS 59-67 Gresham Streat,
LR London EC2V 7JA, o

3 "' b
o N : 1. h- 3.
y
H

b hitd Barrington House,
e 59-67 Gresham Street, One
A London ECZV 7JA.

L Total Shares taken: Two

S DATED 170k 'Cu....,.\ , 1990

W:i“ WITNESS to the above Signaturesu

AL } D —

F e yfkflﬂL

] 1: ]

sy Barrington ouse,

PR 59~3¢ Gresham Street,
i London EC2V 7JA.

Secretary




at such times, and on such terms as 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 1285 the Directors shall be generally and unconditionally
authorised to exercise during the period of five years from the date of
incorporation of tne Company all the powers of the Company to allot

relevant securities up to an aggregate nominal amount of £100;

(11) by such authority the Directors may make offers or
agreements which would or might require the allotment of relevant

securities after the expiry of such pericd;

(i1} words and expressions defined In or for the purposes
of the said Section 80 shall bear the same meanings in this Article,

TRANSFER OF SHARES

4. The instrument of transfer of a tchare may be in any usual form
or in any othf!r form which the  Directors way approve and shall be
axecuted by ov.: on behalf of the transferor, Regulation 23 shall not
apply. .

f

‘ {OCEEDINGS AT GENERAL MEETINGS

5, In the case of a corporation a resﬁlution in writing may be
signed on its ‘belmlf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authon‘ised representative, Regulation 53
shall be extended accordingly.

6. An instrument appointing a proxy (and, where it is sigpad on
behalf of the appointer by an attorney, the letter or power of attorney
or a duly certified copy thereof} must elther 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 iz so
specified, at the registered office) before the time appointed for
holding the meeting or adjourned meeting or (in the case of a pell taken
- 10 -



Cw shall have served upon him a notice in writing signed by all his
.o co~Directors (being rt laast tvo in number) removing him from office as
4 g‘i Director, but so that in the case of a Managing Director such removal

Tl )“*g' shall, bs deemed an act of the Company and shall hove effect without

9 f:" prejudice to any claim for damames for breach of any contract of service

between him and the Compuny,

REMUNERATION OF DIRECTORS

': 7, !
‘l :"i 11, Any Director who serves on any commiftee, or who othervise
_"{?51 5 performs services which in the opinion of the Directors are outside the
'%:' ¥ scope of the ordinary duties of a Director, may be paid such extra
:é:g{?.f,;}.‘i;‘;;,' ‘? remuneration by wiv of salary, commission or otherwise as the Directors
B y may determine, Regulation 82 shall be extended accordingly.
DI
il ;
: ?‘., ?fl'i"“f PROCEEDINGS OF DIRECTORS \
g )
fi; | i 12, On any matter .n which a Director is in any vay interested he
*‘ﬁ'?ﬂ‘? . ‘ may nevertheless vote and be taken inte account for the purposes of a
:“:;‘}" *‘ quoerum and (save &s otherwise agreed) may retain for his own absolute use ‘
I;wg.““‘ ] and benefit all profits and advantages directly or ind.' 2ctly accruing to },
D him thereunder o.r'inl consequence thereof. Regulations 94 to 98 shall not ;1:
bt apply.
.?; INDEMNITY '
i ;
5 a}‘,wf\‘ , 13. Subject to the provisions of and so far as m:;y be permitted by
A
law, every Director, Auditor, Secret:a;y or other officer of the Company
o {-‘;j,!‘s? shall be entitled to be indeumifiec‘i’ by the Company against all costs,
: charges, losges, expenses and liabilities incurred by him in the >
Al 1:‘% execution and discharge of his du.les or in relation thereto including 3
X ’4' any liability incurred by him in defending any proceedings, civil or ?
- i ecriminal, which relate to anything done or omitted c¢r alleged to have ;
b‘, ; been done or omitted by him as an officer or employee of the Company and
¥ g‘jf“ in which judgment 3is given in his favour (or the proceedings are K
M » othervise disposed of without any finding or admission of any material '

-12 - :
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o NAMES AND ADDRESCES GF SISBSCRIBERS p
e p
h'h . /lL-v\'\ '.ju
"w Barrington House, ey
o 59-67 Gresham Street® il
St b : Loeon BC2Y JA, e
. e
By g
% g s
& .
. 3 3

L 7
B
FEIN

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

DATED Iy ﬂlw;\ , 1950,

WITNESS to the above Jignatures:—

lkk..t.\DLSQ'»( D R
Barrington House,

59--67 Gresham Street,
London EQ2ZV 7JA.

Secretary
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COMPANIES FORM No. 10

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

'ﬁ?:encw-wl Pursuant to section 10 of the Comganies Act 1985
FIq 1
1S margin

: To the Registrar of Companies
adse complato For officia
'gibly, proforubly or official use
v black type, or
ald block lettaring

Name of campany .

nsert full name - HACKREMCO (NO.578) LIMITED
- of campany

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

Barringtorn House
59-67 Gresham Street

London

lF‘ostcodel EC2V 7JA

If the memorandum is deliverad by an agent for the subscribers of the
memorandun please mark ‘'X'in the box opposite and insert X
the agent’s name and address belcw .

Linklaters & Paines

Barrington Housge
58-67 Gresham Street

Londen : { Postcode]  EC2V 7Ja
3
. Number of continuation sheets attached (see note 1) Nil
Preésentor's name address and For official Use
reference {if any}: General Saction Post room

LINKLATERS & PAINES, (IHC)
BARRINGTON HOUSE

59-67 GRESHAM STREET
LONDON. EC2V 7J2

S St el
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et Gnd 2arucuiarg of <hg person wha i or the pers
*ALETpany (note 21 are a8 tnllows:

sy,
AL

i pr TS I3
YN Aot 31 _ Business ceccupation

Unlimited Company

- HACKWOOD. SERVACF, COMPANY |

Trev LS RAMBISH tnga 3) - Nationality

pe——

Address inote 4, Barrin§ tan House

59~67 Gresham Street Date of birth (v:here applicable}

Uther directorships ' yone other than in dormant corpanies being companies

within the meaning of Sectiecn 452(5) of the Companies

Act 1985,

i

iy 8 ——

Fearare to act as director of the company named on page 1

o For and on behalf of 9 . —
Signesrs_ packyood Service, company GGt SO t’  Date 13 [anwn

199

4

Name [(note 3)

Pl

Businass occupation /

e

Previous name(s) [note 3}
Address (note 4}

Nationality

//Ef:-fte of birth (where applicable}

Postcoda /// {note 6)
Other directorships t /
-
/
cow&*ﬁas director of the company named on page 1
Sigtiature N Date

Name {note 3} Business occupation

Brovious namels) (note 3) Nationality

Address (note 4)

//0ng of birth (where applicable)
{nole B)

Postcode

Otler directorships

/
/

-

/
/

ons who are, 13 Be the flirst director o wirectors <vase 15«

LT3

RERPRLLS LA

t enter particulars
of gther
directorshins

held or previously
held isea npte 5
[ this space s
nsufficient use a
continvation shaet

! cQM as director of the company named on page 1
Sairatre
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o ENCRRRE The namefs) and naruculars of the RErSOn who s, or the parsons wha areuo be e LaGr secraae . e o e
e “”_i‘”;;m sacralanies, of the company are a8 follows:
' Nameg inotes 3 & 7) DENNIS ALAN CHATTERWAY .
BNE  floxse complety ) T e
* ieg‘lblv. pealarably
! s filack type, or . ) n < -
BRB ot tlool ecteving Previous narre(s) (note 3)
Vi Address (notes 4 & 7) 14 Warren Close, Elmswell,
RO e
e Bury St. Edmunds
Suffolk POS(CQde IR3GC aps
| consent to act as secretary of the company named on page )
Signature i A !: Hpoan Date {3 L"{, ' 1390
A 2
Name [notes 3 & 7) e
Previous name(s) {note 3) e
Address [notes 4 & 7) /
/, (st ade,
| consent to act as secretar & company named on page 1
Si ure Date
¥ 2etef the tarm s ~- .
el ared By the subenbers) Signature of agent an behalf of subsribers ' ' Date |y g7 1990
o i,r'tgel Z
b.;' ,‘u‘: —'—?
Signed Date /
Jelete if the formas —_—
signed by an agent on . /
semalf of the subscribers.f  Signed Datg —
Al the subscrb -—
¢ subscnbers
i Tust sign either Signed /»/ Date
cgy] sersanally or by a -
W .cerson or cersons
B4 1uthonsed o sign Signed Date
,-'5&‘ B or them.
;! Sign8d / Date
o — - -
/
,if“;‘; Siergd - Data
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“:‘ ',
i
" }%
3
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TO: HACKREMCO (N0O,578) LIMITED

I hereby resign from the office of Secrstary of the Company which I hels
for the purpose of incorporation.

Dated Sk DAy @\o .

.
LRI BN BRI R R R N RS S Y

D A Chattervay

£
97 TR W

-
e
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T0: HACKREMCO (NQ.578) LIMITED

We, Hackwood Service Company, hereby resign from the cffice of First
Director of the Company, which office we held for the purpose of
incorporation only,

DATED the 'S Ol 1990

N

Authorised 3ign
‘ For and ¢n hehalf 2f
= HACKWOOD SERVYICE COMPANY
Sole Director

1
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)
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 6 months of
incurporation)

Please do nat Pursuant to section 224 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number

—— = =

Plcase complote
[0 1 1 [ 2474901

faglbly, prefarably
in black type, or e m e e ke — ol
bold blaz tettering  Name of company

e e e
* GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL LiMITED

* Innert full name I

of company

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive yaar is as shown balow:

Importunt

The accounting
reference date to
ba entered alung- Day
side should be
completed as in the
fodowing examples:

& Apr)l
Day  Month

[0:5.074]

30 June
Day  Month

l3l0|ﬂlﬁ-’

31 December
Dav  Month

(311 2]
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e E Y
Sz o

§Insert
Dirgctor,
Secretary,
Administratoer,

ag(’:g;ﬁifr"g’:i"e Signed/?] 4 Thalhe Designationy Secretary Date dCf’d'@! P /7/470
Receiver -
~

{Scoland) as
agpropriate

Presentor’s name address and For official Use
reference (if any): General Section Post room
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Please do not
write In
this marg

Planse complste
legibly, profarably
in biacls teaa, or
hold block 1ettering

“Insert full neme
al gompany

tThe copy must be
printud of in some
othar formy approved
by the registrar

SInsart Director,
Secretary,
Adrumisteator,
Administrative
Aecoiver or Recoivar
15cetland) as
approprialy

COMPANIES FORM No, 123

Notice of increﬁse
iz nominal capital

Pursuant to section 123 of the Companies Act 1285

To the Registrar of Companias For official use Company number

FET T ]
|_3474901.

Foro

t
hmd ol

Name of company

* GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL LIMITED

gives notice in accordance with section 123 of the above Act that by resolion of the company
dated_November 30, 1990 the nominal capital of the company has been
increased by & _ILS.8%R87,012 ___ beyond the registered capital of £ .S, $988 and £2 ..

A copy uf the resolution authorising the increasae is attached.t

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

Please refer to Article 3 of rhe Articles of Association

. Piease tick here if
continued overleaf

Rt

Signecj/ﬁwfgi Le o 7%44(4,@_ Designationg Secretary Date December 17, 1960

Presentor’'s name; address and For official use

reference {if anvy):

General section Post room

T. L. Millerw
5 01d Bailey .
London EC4M 7AH

1987 kdmon
620 _fiyzas
501757
LI )

m The Solicitors’ Law Stotienery Soclaty Ltd,, Oyez Houss, 27 Crimscott Street, Londen SE1 578,

Companies G123
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GOLDMAN SACHSE ASSET MANAGEMENT
INTERNATIONAL LIMITED

o ‘ "the Company"

At an Extraordinary General Meeting of the above~-named Company duly convened and held on
Noventber 30, 1990 at 10.00 a.m., the following resolution was passed as 2 Speciai Resolution,
by a unanimous vote of the members of the Company present in person or by i >xy and holding
more than 75 % in nominul value of shares entitled to v¢¥a at such meeting:

THAT the Arti'cl'és of Association of the Company be a‘ménded by deleting Article 2 thereof and
substituting therefor the following:

"The share capital of the Company is the aggregate of U.S, $938,000 (divided into 983,000
ordinary shares of U.S.81 each) ("Ordinary Shares") and £2 (divided in 2 "B" crdinary Sterling
Shares of £1 each) (" "B" Shares"™). The Ordinary Shares and the "B" Shares are hereinafter
togather referred to us "Shares™"

’ . ~Chairman of the Meeting




GOLDMAN SACHS ASSET MANAGEMENT
INTERNATIONAL LIMITED

"the Company"

At an Extraordinary General Meeting of the above-named Company duly convened and held on
November 30, 1990 at 10.00 a.m,, the following resolution was passed as a Special Resolution,
by a unanimous vote of the members of the Company present in person or by proxy and holding
more than 75 % in nominal value .of shares en®tled to vote at snch meeting:

THAT the Articles of Association of the Company be amended by deleting Article 2 thereof and
substituting therefor the following: :

"The share capital of the Company is the aggregate of U.S, $988,000 (divided into 988,000
ordinary shares of U.S.31 each) ("Ordinary Shares") and £2 (divided in 2 "B" ordinary Sterling
Shares of £1 each) (" "B" Shares"}. The Ordinary Shares and the "B" Shares are hereinafter
together referred to as "Shares”."

A lenid Hew
CClxgirman ol the Meeting

.
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GOLDMAN SACHS ASSET MANAGEMENT
INTERNATIONAL LIMITED

"the Company”

N

At an Extraordinary Genzral Meeting of the above-named Company duly convened and held on
November 30, 1990 at 10.00 a.m., ihe following resolution was passed as a Special Resolution,
by a unanimous vote of the members of the Company present in person or by proxy and holding
more than 75 % in nominal value of shares entitled to vote at such meeting:

THAT the Articles of Association of the Company be amended by deleting Article 2 thereof and
substituting therefor the following: :
"The share capital of the' Company is the aggregate of U.S. $988,000 (divided into 988,000
ordinary shares of U.S,81" each) ("Ordinary Shares") and £2 (divided in 2 "B" ordinary Sterling
Shares of £1 each) (" "B" Shares"), ~ The Ordinary Shares and the "B" Shares are hereinafter
together referred to as "Shares"."

hairman of the Meeting
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. SOMPANIES FORM No. 123

Notice of increase
in nominal capital

m?g?“do not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
lpiol?la cnrr}plotl;al i T T | -
ag ', profara .
in btazkptypa. ory !_ N j_ _ l _ _} 2474901

vold block lattering Name of company

*Ingort full nams ® GOLDMAN SACHS ASSET MANAGEMENT INTERNATLUNAL LIMITED

of company

FTITEEEY R

gives notice in accordance with section 123 of the above ,\ct that by resolution of the company
dated_November 30, 1999 the nominal capital of the company has been

increased hy & 1,.8.$987,012, beyond the registered capital of £ 1L.8.$988 and_f2__,

tThe copy must bo A copy of the resolution authorising the increase is attached. T
printed or In some

SihfﬁJ?I,’;‘.s‘!?f.’rm“‘d The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are.to be issued are as follows:

Please refer to Article 3 of the Artdcles of Ass.ociation

Please tick here if
wontinued overleaf

Sinsen Director, SignedMa’}_ YsAALere. Designation§Secretary Date December 17, 1990

Suc otary,
Administrator,
Adminisirative

Aoceiver or Recelvar
Soprommats Pr?semor'{gfnarn)e, address and For official use
reierence {Ir anyyp ' : T
<% General scction 0 ﬂf '\?9,,-- Y\ gg'\U QE
GQ y,’A 1‘\ o B sarm
. T- L- MillEI . "“ R =5 = ’y—.h'c—-: { r)
5 0ld Bailey R £ ]
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THE COMPANIES ACT 1985

CUPPANY NUMBER 2474901

7 0TAL RESOLUTION OF GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL LIMITED

We, the undersigned, Goldman Sachs Holdings (U.K.), GColdman Sachs
«verseas Limited and The Goldman Sachs Group L.?P, being all the Members
for the time being of the above-named Company entitled to receive notice
of and to attend and vote at fGoneral Meetings HEREBY PASS the following
resolution as a Specitl Resclution and agree that the sald resolution
pursuant to The Companles {Tables A to F) Regulations 1985 (as amended)
(Regulation 53 of Table A) shall for all purpeses be as valid and
effective as 1f the same had been paszed at a Ceneral Meeting of the
Company duly convened and held.

IT IS HEREBY RESOLVED:~

THAT the Directors be and are herveby authorised to apply for the re-
registration of the Company as an unlimited company under the name of
Goldman Sachs Asset Management International and accordingly that:~—

1.1 the name "Goldman Sachs Asset Management International’ be
substituted for the mname "Goldman Sachs  Asset  Management
International Limited" in Clause ! of the Company's Memorandum of
Associations :

1.2 the further amendments be made to the Company's Memorandum of
Association as contained In the print signed by Therese L Miller for
tha purposes of identification; and .

1.3 the regulations contained in the printed document produced to
the meeting and signed by Therese 1 Miller for purposes of
identification be hereby adopted as the Articles of Association of
the Company in substitution for and to the exclusion cf all existing
Articles of the Company.

:‘Signed‘: : eyt ‘;/szu'éﬂ’

Signed: . }kfx}$v'.“

F&r and on behalf of
Golgdhan Sachs Holdings
(U.X.). .

Signeds

and on behalf of
e\ Goldman Sachs
p L.P.

Dated:

Gl7RJA 415

For and on behalf of
Goldman Sachs Qvetrseas
Limiced

QJ.\N\. @\ (oA —

HAGKWCQD SECRETARIES LIMITED
BARRINGTONHOUSE
59.67 GRESHAM STREET
LONDON EC2V A
071-608 7080 .
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CERTIFICATION

i hereby certify as follows:

I, T am the July appointed Secretary of Goldman Sachs Asset Management International
Limited ("Company").

2, By unanimous action in writing by the Executive Commiltee of the Board of Diectors
of the Company dated 28 October 1991, leifrey M. Weingarien was appointed
Managing Director and Chief Executive Officer of the Company and a ri.inher of the
Executive Committee of the Board of Directors of the Company with effect from 15
October 1991, each of which positions he continues to hold as of the date hereof.

3. At a duly consiituted meeting of the Bourd of Directors of the Conipan: ox 8 October
1990, the following resolution in pertinent part was duly adopted:

"IT WAS RESOLVED THAT (a) each of the directors of the Company that are
members of the Executive Commitiée from time to time, while serving as memnbers
of the Executive Committee, be #ad hercby is authorised to execuvte any and ail
documents on behalf of the Company (whether the Company is acting in an individual :
capacity or as a répresentative of cihers) and be and hereby is authorised to delegate 4
such authorily in respect of specific transactions to named individuals.”

4, The resolution set forth in Hem 3 has not been amended or modified and remains in
effect as of the date hereof, '

o ‘

Tleptte 2 Tl dien. :
J/Therese L., Miller

Secretary

Dated: April 30, 1992 : |

HACKWOOD SECRETARIES LIMITED
BARRINGTON HOUSE
59-87 GRESHAM STREET ) ‘ : .
LONDON EG2V 1A ' ‘ |
0716087030
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7 COMPANIES FORM No 48(1)

Applicztion by a limited company
{o be re-registered as unlimited

P

s

c

Flopen co i Pursuant to section 45(1) ot the Companies Act 1985
W
thishy fuaren
To the Registrar of Companies For official use  Company number
Flense complnte g e
lagibly, preferably I I I 2474901
In blagk type, or IR F P Y
bold biock tnttartng ~ Name ¢f company
'gﬁg;ggﬁmﬂ * GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL LIMITED
NOTE
alterations In the . ,
mtgnora?dum applies to be re-ragistered as unlimited.
and articlag
ghotdd e st Tha following documents are attached in support of this application for the company to be re-registered as
out overies*
unlimitet;

1. Signed assunts by or or behalf of aill the members of the company {Form No, 49(8Na) }
2. A statuiory declarction made by the directors of the company in compliance with saction 49(8){b} of the

§ o non-proseribed above Acts
farm of Statutory . . . .
Pectaraian Form 3. A printed copy of the company's memorandum incorporating the ulterations set out overlsat

Ne 49:8\ib)) is

available 4, [A printed copy of the company's articles incorporating the alterations set out overteaf)t iR NAHLSS
FORURY KX N X O RN N ORGSO DX nes ot M recionisbex K
Nominal share capita! {if any) provided
for in the articles as aitered
R US $988,000
£ 2
Signed i , . [Bireetori[Secreiarylt Date [tpn 20 T e
t doléte 65 y’/{,(,;tz.:‘j!, (;\ /'[/Lb(/&vﬁ-« {75’1‘"{' irra
APIGROAE - :é _
y Presentor's name address and For official Use
L reference (if Bnvl:  RaA Gunoral Section

5@0%?bwa
Q& CEG ™ PACKWOOD SECRETARIES LIMITED
Qe ‘59 ") BARHINGTONHOUSE '
5067 GRESHAM STREET '
LONDON EC2v 7JA
071608 7060
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faplere uew Heworandos aabndtred

Alterations in the urticles

Complete new Articles submitted

Ploase comonie
$apddy, pealerably
in biock type, o
bold block lettming

T Page 2
i, Greonian Park, Princé George's Road, London JHT

Companies Form 49(1) Stat Plus Limited, Stat-Plus Hou
. A subitidiary of Stat-Plus Group PLG

SW14 2PU Toi 01,846 5E00
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Viease complate
iaqibly, praferably
in hlpck type, or

bold block letterng

* et full npme
of gampany

COMPANIES FORM No. 49{8)(u)

Mernbers® assent to company
seing re-registered Zs uniimited

Pursuant to section 49(8ita) of the Companies Act 19845

For official use

~sompany number

To the Reyhsirar of Campanies

I T g e

oL e RO
G TaE
ST

S

b e
o e

e, 205
S

proop e
b 2474901
[ AU R X e
Narne of company
; GOLDMAN SACHS ASSET MANAGI:M[‘NT INTERNAT‘IONL\L LIMITED

T ¥ vy

ik o A ARS8 T . < domaratr. Sy i

gy

el

o5

g

We, being all the members of the company assunt to the company being

re-registered as unlimited

el T

Ry

57

gy
T

s

Y

x>

rSngnatura of member {or
person lawfully authorised
to siqn on his behalf)

Sy
T
R

U RBTS 07 Mamoer Goldman Sachs Holdings (U.K.)
Address Peterborough Court, 133 Fleet Street, London

EC4A 2BB__ \Q/\ (K,‘
\L\}M A~

o

ey 1
A 4, L

R P

TS

WX

L FRRT

&

2 Full name of member gu1dman Sachs Overseas Limi..m

o .

Address 299 South State Streat, Dover, Kent, Dela&u.

-

N

Tkl O 7;'14(,&4@

e

*

i s
poAey
a Y-

e i
o ]

3 Full nome of member The Goldman Sachs Group L.T.
Address g5 Broad Street, New York, 10004 N.Y.

2 T ¥ B

4 full name of membear

’%ﬁﬁw\g\ ,‘%& )me«_.;

oy < g A T o,
e el e # o A

3 By

o,

TP

Adtiress 7
Presentor’s name address and For official Use
refarancalil anyl: RJA General Section Pom room QQ%'&"E“ m
S

HACKWCOD SECRETARIES LIMITED
BARRINGTON HOUSE
59-687 GRESHAM STREET
LONDON EG2Y A
071608 7000 "
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& bolt e of member
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7 Full naime of member
Addrass

B s iy PSP R —

8 Fuil nas namber

Addross

9 Full name of member
Addross

1) Full name of member
Address

11 Full name of member

Aadrass

Lo

12 Full name of member ‘

RIS L1 ol AT i 0 Aol Y R A

Address

ATLT SV KO, WL FACT S
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13 Full nume of member

ISR T 4 i T

Address

b oo s anas son am =

Piease enter in box

opposite, the number of
continuation sheeats attached,

[ TN R RV R
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Plegeu complate

legibty, prelerably
In black type, or
bokd black lei erat )i

Page 2

o T . aE Sy, - -

Companies Form 42(8{s) Siat-Plus Lisited, Stat-Plus Housa, Greanlen Park, Princs Georga's Rond, Londan SW19 2P0 Tel, 01.646 5500 JHE

Asubsidimy of S1a1-Plus Bmup PLE




Proam o ied
whli 5
HEs FRgey
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tagibly, preferably
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* insert full name
of company

4

t delete o8
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COMPANIES FORM No, 4KBXb)

Form of Statutory Declaration
by directors as to members’
assent to re-registration of
company as unlimited

Nota. This form is not prescribad
but has been prepared tor those who wish to use it

Pursua.it to section 49(8)(b) of the Companiegs Act 1985

To the Registrar of Companies For official use  Company number
o= — -
. 2474901

Name of company

* GOLDMAN SACHS ASSET MANAGEMENT INFERNATIONAL LIMITED

e e

Bwe Bruno A Cappuccini of 9 Mount Sguare, London NWS,
ax_.Pavid Morrigon of Bears Den, 24 Woodlands Road, Surbiton Surrey KT6 6PS
Alan A Shuch of 145 Forest Drive, Short Hills, New Jersey, USA,

€X _ Stephen B Wells _of 57 Pepper Lane, New Canaan, Connscticut, USA and

6K__Jeffrev M Weinparten of 14 Palace Gardens Terrace, London W8

s,

(rexstia. MHuamr) (all the ditectors]t of the above company do solemnly and sincerely declare
that the persons by whom or on whosg behalf assent has been given on the attached Form
No.49(8)(a} to the company being re-registered as unlimited constitute the whole membaership of the
company, and
that where any of these persons has not himsalf subscribed tb . form of assent, I/we have taken il
raasonable steps to satisfyxtjystit{ourselves that each parson who subscribed it on beholf of &
member was lawfully empowsred to do <o,

And¥/we maka this solemn daclaration conscientiously balieviny the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at.j&%‘h%‘u Couall
133, Feok Shreok,
LondOen ECY- .
the . S0, day of . Apad

4
one thousand nine hundred and .48 = f200
before me M%_,__AMWJM

A Commiasioner-fer-Oathe-or Notary Public-or-dustice-sf /
the-Peace-or-Soliciterhaving thepowers tonferred-on-a
Lommissioner-for-Oaths.

Pressntor's pame address and For official Use
reference (if any): RJA 2 General Section Post room

Ty’

HACKWOOD SECRETARIES LimiTep 4 o
BARRINGTON HOUSE
5987 GRESHAM STREET
LONDON EC2V 7JA
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4 THE COMWANTPS ACT 1985

{7 AN UNLIMGTED COMFANT JAVING A SHARE CAPITAL

s

MEMORARDUM OF ASSOCTATIOH

5

¥ GOLDMAN SACHS AS3ET MANAGEMENT 15ITERNATZOWAL

o
A
=

RAIEM
1
A

P—— e P p—-

1 The Company's name is GOLDMAN ZACHS ASSMT MEMNAGEMENT INTERNATIONAL
2 The Company's registered office 18 to De situste in Zapland and
Wales,

3 The Company's objects are:-

{(A) To sacquire, manage or disposa of the undetisking cf or any
interest in eny body of persons, fivw or corperaiion currying on the
business as stock  brokers or dealers ivn secur:ities and o Carry on
A the business of stock brokers, stock jobbers, 4ealers in securities
K e all kinds, investment bankers and investment panagers and
advisers and to subscribe for, underwrite, =7 invest the noney of
the Company or of any other person or persare, buy, hold, sell and’
deal in or otherwise acquire or dispose of any shares, stocks,
bonds, debentures, debenture stock obligations or other securities
or investments of any kind 'whatsoever and wheresoever created and
issued (hereinafter referred to as "Securities™) of any government,

X

)
Foat

5 2
T emITE T

et

ey

et A T
R

e AT
5

i

ER company, corporation or municipal, local or other body or authority
}& in any part of the world or in any foreign exchange, bullion,
3ﬁ cemmodities or lnvestments of any kind whatsoever or in any options’
%@ or rights in respect of or interests in any of the foregoing and to
22! deal in, sell, dispose of, subseribe, purchase, re-purchase,
E} underwrite, make advances upon, hold in trust or issue on commission
gf any such securities, foreign exchange, commodities, investments,
*ﬁj options, rights or dinteresta and to act as agents, brokers and ' (
N principals for any of the above or 1like purposes and for- such
#% purposes to become a member of The Stock Exchange of the United
i Kingdom and the Republic of Ireland and/or any other stock,

o jecurities or iInvestment exchange or association anywhere in the
it world,

4e (B} To acquire, hold and lease one or more seat in and to sequire
i) and hold one or more memberships in stock or securities exchangns,
o or other exchanges, trade agsoclations, clearing houses or
X assoclations or otherwise to secure membership privileges therefrom
o and to acquire and hold membership in any association, membership of
i vhich will in any way facilltate the conduct of its business,

i (C} To tarry on any other business or activity of any naturel’z/

HAGKWOOD SECRETARIES LWHTED

. BARRINGTON HOUSE '-
3 GLIRJA 344 -t 59-67 GRESHAM STREET

. . LOND(H EC2V A
: 071606 7080
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whatzoever whleh may seem to the Directors 1o be capable of being
conveniently or advantageously carried on  in  connection or
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to be expeaient with a view directly or
indirectly teo enhancing the value of or to rendaring profitable or
more profitable any of the Company's assets or utilising jits skills,
know-how or expertise,

(D) To subscribe, underwrite, purchase, or otherwise acquire, and |
to hold, dispose oFf, and deal with, any shares or other securities '
or investments of any nature whatsoever, and any options or rights
in respect therecf, and to buy and sell foreign exchange,

(E} To draw, make, accept, endorse, discount, negotiate, execute,
and 1issue, and to buy, sell and deal with bills of exchange,
promissory notes, and other negotiable or transferable instruments
or securilties,

(F) 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 Lo account and deal with
the same in such manner as may be thought £it and to make
experiments and tests and carry on all kinds of research work.

(G) To build, construct, alter, remove, replace, equip, execute,
carry out, improve, work, develop, administer, maintain, manage or
control  works, plants, factories, wharves, jettles, roads,
buildings, structures or facllities 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
contributae to or assist in or carry out any part of any such
cperation,

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

(I) To purchase or otherwise acquire and undertake all or any part
i tha business, property and liabilities of any company, £irm,
person or body carrying on any business which the Company is
authoerised ro carry on or possessed of any property suitable for the
purposes of the Company.

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

(K) To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as may be
thought f£it and in partlcular by mortgages and charges upon all or
any part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by the creation
and issue of debentures, debenture stock oxr other securitiex or any
description.

CL7RJA 344 | -9 -
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{L) To advance, lend or deposit money or give credit t¢& or with any
company, flrm or parson on such terms as may be thought fit and with
or without security,

(M) Teo guarantee or give indemnities or provids security, whether
by personal covenant or by mortgage or charge upeon all opr any part
of the undertaking, property and assets (present and future) and the
uticalled capital of the Company, or by all or any such methods, for
the performance of any contracts or obligations, and the payment of
capital or principal (toge*her with any premium)} and dividends or
interest on any shares, debentures or other securities, of any
person, firm or company including (without limiting the generality
of the feregeoing) any company which is for the time being a holding
company of the Company or another subsidiary of any such holding
company or ls associated with the Company in business,

(N} To issue any securities which the Company has power to issue
for any other purpese by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be undertaken
by the Company.

(0) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose 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, vhether fully or
partly paid up,

{(P) To procure the registration, rzcognition or incorporation of
the Company in or under the laws of any territory outside England.

{Q) To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose
vhich may be considered likely directly or indirectly to further the
interests of the Company or of its members,

(R) To establish and maintaln or contribute tec any pension or
auperannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allovances or emoluments
to, any individuals whe ave 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 to or associated with the Company, or
vho are or were at anv time dlrectors or officers of the Company or
; of any such other company, and the wives, widows, £families and
dependants of any such individuals; to establish and subsidise or
subscribe to any institutions, associations, clubs or funds vhich
may be considered likely to benefit any such persons or to further
the interests of the Company or of any such other company; and to
make payments for or towards the insurance of any such persons. ‘

(S) To establish and maintain or contribute to any scheme for the
acquisition by trustees of shares in the Company or its holding
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cempany te be held by or for the benefit of employces {(inciuding any
director holding a solaried employment or oifice) of the Company or
(s¢ far ag for the time being permitted by law) any of the Company's
subagidiavries and to lend money (so far as aforesald) te any such
employees to enable them to acquire shares of the Company or its
holding company and to formulate and carry inte effect any scheme
for sharing profits with any such employees.

(T) To distribute among members of the Company in specie or
othervise, by vay of dividend or hwonus or by way of reduction of
capital, all or any of the proLarty 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 lau,

(U) 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 othervise, and by or through trustees, ugents,
subsidiary companles or otherwise, and either alone or in
gconjunction with others,

(V) 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 tiat the objects of the Company as specified in
each of the foregoing paragraphs of this Clause (except only if and so
far as othervise 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 cf the Company.
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WE the Subscribers to this lMemorandum of Association wilsh to be formed
into o Company pursuant to this Memorandum; and ve agree to take the
nunber of Shares shown opposite our recpactive names,

MAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subseriber

D 4 Chatterway One

Barrington House
59-67 Cresham Street
London EC2V 7JA

D F Holloway One
Barrington House .

59-67 Gresham Street

London EG2V 7JA

Total share taken: Two

DATED the 13 February 1990
WITNESS to tie above Signatures:-
Lindsey Draper
Barringion House
59-67 Gresham Street
London EC2V 7JA

Secretary

GI7RJA 344 ‘ ~ 5 -




TN EFT IR TR T R T oen T e TR e o e T e o - e TR T R STRE I R R T E A e e T
'

THE COMPANTES ACT 1985 4

AN UNLIMITED COMPANY BAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
oF

COLDMAN SACHS ASSET MANAGEMENT INTERNATIQNAL

PRELIMINARY

1 (A) The regulations contained in Table A in The Companies (Tables A
to F) Regulutions 1985 (as amended so as to affect companies first
registered on the date of incorporation of . the Company) 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 nll other regulations or Articles of Association,
References herein to regulations are to regulations in the said
Table A unleas otherwise stated.

(B) Regulations 3, 32, 34, 35 and the last sentence in Regulation
84, shall not apply to the Company but the regulatious hereinafter
contained together with the remaining Regulations of Table A shall,
subject to the medifications hereinafter expressed, constitute the
regulations of the Company, In addition, the words "at least seven
clear days' notice" shall be substituted for the words '"at least
fourteen clear days' notice" in Regulation 38,

SHARE CAPITAL

2 {(A) The authorised share capital of tie Company is the aggregate of
US $988,000 divided into 988,000 Ordinary Shares ofUS $1 each
{"QOrdinary Shares") and £2 divided into 2 'B' Ordinary Sterling
Shares of £1 each ("'B' Shares").

{(BY(L) The Ordinary Shares shall carry the right to receive or
participate in any dividend or other distribution paid or made by
the Company including that on a return of capital on a winding-up or
otherwise, and shall rank pari passu for such purposes.

(ii) The 'B' Shares shall not participate in any dividend or o.%er
dlstribution paid or made by the Company, save that, on a veturn of
capital on a winding-up or otherwvise, they shall be entitled to
participate pari passu with the Ordinary Shares up to their mnominal
value but thereafter shall not be entitled to any further right of
participation in the profits or surplus assets of the Company.

HACKWOOD SECRETARIES LIMITED
BARRINGTON HOUSE
G17RJA 351 -1- 5967 GRESHAM STREET
LONDON EC2VNA
071-506 7080




(i11) Bach of the Ordinary Shares and the 'B' Shares shall entitie
the holder therveof to receive notice of and to attend and vote at
any gensval meeting of the Company by virtue or in respect of their
holding such shares,

(iv) The OQrdinary Shares shall carry all further vrighes to
participate in prefits or assets that may arise from time to time.

3 (A) Subject to Sectien B0 of the Companies Act 1985, all unissued
shares shall be at the disposal of the Directors and they may allot,
grant optlions over or otherwise dispose of them to such persons, at
such times, and on such terms as they think proper and Section 839(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 and
unconditionally authorised to exercise during the perlod of £ive
years from the date of incorporation of the Company all the powers
of the Company to allot relevant securities up to an aggregate
nominal amount referred to in Artlele 2.

(ii) By such authority the Directors may meke offers or agreements
vhich would or :alght require the allotment of relevant securities
after the explry of such period.

(11i) Woirds and expressions defined in or for the purposes of the
said Section B0 shall hear the same meanings in this Article.

(iv) No share may be allotted for cash in a currency cother that that
in which it is denominated and no share may be allotted for a
consideration other than cash unless the value ascribed thereto is
denominated in the same currency as that share.

TRANSFER OF SHARES

4 (A) The instrument of transfer of a share may be in any usual form
or in any other form wvhich the Directors may approve and shall be
executed by or on behalf eof the transferor and the transferee.
Regulation 23 shall not apply. .

(B) (i) In the event of the death  of a shareholder who is a
natural person, or of the commencement against him of bankruptey
proceedings {or aany equivalent or analogous procedure under the law
of any jurisdiction) or, in the case of such a member who is a
general partier of The Goldman Sachs Group LP, in the event of his
resignation or exclusion frem that partnership or his retirement
from f£ull time business therein, and in the event of the
commencement of proceedings in respect of insolvency or for
liquidation (or any equivalent or analagous procedure under t‘he law
of any jurisdiction) in respect of a member which is a body
corporate or unincorporate that member, or, as the case may be, his
legal personal Trepresentative or the person entitled to his shares
in consequence of his bankruptey or liquidation, shall give a
Transfer Notice in accordance with the following paragraphs of this
Articla 1f and when required in writing by the Directors so to do.
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(11) No shares and no interest therein shall be transferred,
disposed of or encumbered, whecher pursuant to a Transfer Notica or
othervise and vhether by Goldman Sachs Holdings (U,K.) or any other
sharahelder in whole or in part, unless:

(a) (i} a majority in number of the members; and
(11) members who hold in aggregate a majority of the slares
have consented thereto in wvriting! and

(b) the following paragraphs of this Article have been complied
wvith,

{111} Upon requirement of the Directors under paragraph (i) above,
or before any transfer, disposal or encumbrance is effected puisuant
to paragraph (ii) above, the member concerned (which expression
shall include, as the case may be, his legal personal representative
or the person entitled to his shares in consequence of his
bankruptey or liquidation) shall give a notice in writing (a
“"Transfer Notice") to the Company, The Transfer Notlce sghall
constituté the Company the member concerned's agent for the sale of
the shares therein mentioned (together with &1l rights then attached
thereto) at the Prescribed Price to Goldman Sachs Heldings (U.K.),
or to any person selected by it, and shall not be revocable except
vith the consent of the Directors,

{iv) If not more than 30 days before the date on which the Transfer
Notice was given the Direectors and Goldman Sachs Holdings (U.X.)
shall have agreed a price per share as representing the fair value
thereof, or the member concerned and Goldman Sachs Holdings (U.K.)
shall have agresd a price per share as being acceptable to the
member concerned and not more than the fair value, then that price
shall be the Prescribed Price (subject to the deduction therefrom of
any dividend or other distribution declared or made after such
agreement and before the said dnte). Otherwise upon the giving of
the Transfer Notice the Directors shall request the Company's
audltors (acting as experts and not as arbitrators and at the
Company's expense) to determine and certify the sum per shite
considered by them to be the fair value thereof as at the date and
the sum per share so determined and certified shal) be the
Prascribed Price. ‘

(v} All shares included in any Transfer Neotice shall by notice in
writing be offered by the Company to Goldnan Sachs Holdings (U.X.J,
or to any person nominated for the purpose of such an offer by
Goldman Sachs Heldings (U.K.,), for sale at the Prescribed Price,

(vi) 1E within 30 days after the date of the Transfer Notice or, if

applicable, after the date on which the Company's auditors notified

the Directors of the Preseribed Price, Goldman Sachs Holdings

(U.K.), or the person nominated by it pursuant to paragraph (v) |
" above, accepts the offer, then the Company shall notify the meinber
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concerned in welting of that acceptance and the mewmber conceined
shall then be bound, subject to the approval in sub-paragraph B (1)
{a} abové, upon payment of the Prescribed Price, to fransfer such
shares te the purchaser,

(vil) If the member concerned 1is not notified in accordance wvith
sub~paragraph {vi} above, then the members shall, at any time
thereafter up to tha expiration of 60 days after the date of the
Transfer Notice or, i1f applicabhle, after the date on which the
Comprany's auditors notified the Directors of the Prescribed Price,
be at 1liberty, subject to the approval regquired under sub-naragraph
B{ii)(a) above, to transfer such shares to any person ¢n a bona fide
sale at any.prize nol baing less than the Prescribed Price.

{viit) Iv any case where the'Directors have duly required a Transfer
Notice to be glven in respect of any shares snd such Transfer Notice
is not duly given within 30 days, or such longer period as the
Directors may allew for the purpose, such Transfer Notice shall be
deemed to have been given on such date after the expiration of the
said poeriod as the Directors may by resolution determine.

(ix) If the member concerned shall: iuil or refuse to transfer any
shares to a purchaser hereunder the Directors may authorise Bome
person to exacute and daliver on his behalf the necessary transfer
and the Company may receive the purchase money in trust for the
membar concerned and cause the purchaser to be registered aes the
holder of such shares. The receipt of the Company for the purchase
money shall be a good discharge to the purchaser (who shall not be
bound to see to the application thereof) and after the purchaser has
been registered in purported exercise of the aforesaid powers the
valldity of tlie proceedings shall not be questiocned by any person,

ALTERATION OF SHARE CAFITAL

5 Tuae Cempany may by special resclutioni-
{a) increase its share capital by such sum to be divided into
shares of such amount as the resolution may prescribe;

‘ (b) consolidate and dlivide all or any of its share capital into
shares of a larger amount than its existing shares;

{¢) subdivide its shareé, or anyuof them, into shares of a gsmaller
amount than its existing shares; :

(d) cancel any ahares which at the date of the passing of the
resolution have not Dbeen taken or agreed to be taken by any person;
and

{(e) reduce its share capital and any share premium account in any
vay.,
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PROCEEDINGS AT CENERAL MEETINGS

i In the case of a corporation a resolution In writing may be signed
on ita bhehalf by & Director or thy Secreiary thersof or by ita duly
appointed attorney or duly authorised representative. Regulation 53
shall he extended accordingly,

7 An instirument appointing a proxy (and, where it is signed on behalf
¢f the appeinter by an attorney, the letter or power of attorhey or a
duly certified copy thereof) must either be deliveved 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) bufore the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll tuaken
otherwise that at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it is ito 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 wuntil such delivery shall have been effected.
Regulation 62 shall not apply.

NUMBER OF DIRECTORS

R Subject as hereinafter provided the Directors shall not be less than
one in number. Regulation 64 shall be modified accordingly,

DELEGATION OF DIRECTORS' POWERS

9 {A) PEach Director may exercisze all the powers of the company and
Regulation 70 shall be extended accordingly.

(B) In addition to the powers to delegate contained in Regulation
72, the Directors may delegate any of their powers to any committee
consisting of one or more Directors and any one or more co-opted
persons, The Directors may authorise the co-option to a committee
of persons other than Directors and for such co-opted members to
have voting righls as membexrs of th: committee. Each Director may
delegate any or all of his powers to another person. Any committee,
person or Dirvector to whom powers have ©been delegated may
sub-delegate usny of those powers to any Director, or to say viher
person. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10 The Directors schall noi be subject to ratirement by rotationn and
references thereto in Regulations 73 to 80 shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTCRS

L1 The office of a Director shall be vacated in any of the events
specified in Regulation 8! and alse if he :chall in writing offer to
resign and the Directors s! ¢+ resolve to accept such offer or 1f he
shall have scrved upon him a notice in writing signed by all his
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co-Divectors (being at least twe in number; removing him from office &s
Divecter, but so that in the cmse of a Maneging Director such removil
shall be do.med an act of the Compony and shall have eifect without
proajudica te any cluim for damages for breach of any contract of service
between him and the Gompany.

AEMUMERATION OF DIRECTORS

12 Any Director who serves on any committee, or who othevwise performs
services which in the cpinion of the Diveators sre outside the scope of
the ordinary duties of a Director, may be paié such extra remuncration by
vway of salary, commission or otherwise as the Directors may dgetermine,
Regulation 82 shall be extended accordingly.

INSURANCE

13  Without prejudice to the provisions ol Regulation 87, the Directors
shall have the pover to purchase end maintaln insurance for or for the
benefit of any persons vho ate or were at any time Directors, officars,
employees or auditors of the Company, or of any other compsny which is
its holding company or in which the Company or such holding company has
any interest whether direct or indirect or which i1s in any way allied to
or associatad with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time
trustees of any pension fund in which employees of the Company or of any
othaer such company or subsidiary undertaking are interests, ineluling
{vithout prejudice to the generality of the foregoing) insurance against
any ligbility incurred by such persons in respect of any act or omission
in the actual or purported execution andfor discharge of their duties
and/or in the exercise of purportad exetcise of thelr povers and/or
otherwise in relativn to thelr duties, povers or offices in relation Yo
the Company or any other such company, gsubsidiary undercaking or pension
fund; For hhe purposes of this Article "holding company' and "subsidiary
undertaking" shall have the same meanings as in the Companies Act 1989.

PROCEEDINGS OF DIRECTORS

14 (A) On any matter in vhich a Director is in any vay interested he
may nevertheless vote and be taken into account for the purposes of
a quorum and {save os othervise agreed) may wetain for his own
absolute use and henefit sll profits and advantages directly or
inditectly aceruing to him therdunder ot in consequence thereof,
Regulations 94 to 98 shall nol apply. ™

{B) Meetings of Directors may bhe conducted by conference telephone
conversation or by:some Directors meeting tegether and others being
able to hear and be heard by means of telephone loudspeasker or other
telecommunication system snd Directors vho participate in meetings
so conducted shall be deemed to have been present thereat and to
have formed part of the quorum thereof. The certificate of the
Secratary shall be conclusive evidence that a meetirg was conducted
in accordance with this paragraph,
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INDEMNITY

15 Subject to the proviajons of and so far as may oe permitted by law,
every Director, Auditor, Secretary or other officer of the Company ahall
be entitled to be indemnified by the Ccwpany ageinat all costs, charges,
losses, expenses and liabilitles dncurred by him 4in the execution and
discharge of his duties or in relatlen thereto including any liabiiity
incurred by him in defending any proceedings, civil or criminal, which
telate to anything dene or omitted or allegad to have been done or
omitted by him as an officer or employee of the Comj;any and in wvhich
Judgment is given iIn his Favour {or the proceedings ere othervise
disposed of without any finding or admission of any material breach of
duty on his parz) or in which he is acquired or in connection with 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.
AUTOMATIC WINDING UP

16 (A) Upon the occurrence oL any of the F£ullowing events the
provisions of this Article ghall apply with respect to the automatic
dissolution of the Company:

(i) In the case of a holder of shares who is a natural person those
events are:

{a} his deaths

{hY} ihe transfer, disposal or encumbrance of all of the shares
held by him;

{c) this insanity or mental disorder and the making ¢f an order

by 4 court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder for his
detention or for the appointmeént of a receiver, curator bonis
or other percon to exercise powers with respect to his property
ot affairs;

(d) in the tase of such a shareholder who is a general partnerv
of The Goldman Sachs Group LP, bhis resignation or exclusion
from that partnership or his retirement from fuil time business
thereing

(e) the commencement against him of bankruptcy proceedings (or
any equivalent or analagous procedure undar the law of any
jurisdiction).

(ii) In the case of any holder of sharas which is not a hatural
person (ineluding Coldmaa Sachs Holdings (U.K.)) those events are:

(a) its digsolution, liquidation or winding up;

(b} the transfer, disposal or encumbrance of all of the shares
held by it:
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(c) the commencement against it of proceedings in rvespect of
ingolvency or for liquidation (or any equivalent or analagous
procedure under the lav of any jurisdiction).

(B) Upon the occitrrence of an ovent referred to in Article 16(A),
unless within 45 days after ths occcurrence of the event in question
all the holders of shares then 1In 1ssue shall have resolved
unanimously that paragraphs (i) and (ii) of this Article 16(B) shall
not apply:

(1) the Directora shall cause an Extraordinary Ceneral Meeting
of the Company to be convened for a date no Xater than 90 days
after the occurreince of the event in question at which an
Ordinary Resolutlon will be proposed requiring that the Company
be wound up (the "Liquidation Resolution')., At such meeting
the votes of those mombers (whether present in person or by
proxy) who vete in favour of the Liquidation Resclution shall
be pro tanto increased (fractions of a vote being permitted) so
far as necessary to ensure that such resolution shall be
carried; and

(i11) the Directors shzll, prior to the date of the
Extraordinary General Meeting at which any Liquidation
Resoiution is to be proposed, request the Company's auditors to
/" report on whether the Company is solvent within the meaning of
Section 89(1; of the Insolvency Act 1986 (or any statutory
modification or re-enactment thereof) and, if the auditors’
report confirms that it is solvent, the Directorz shall, within
the time period specified In Section 89(2) of that Act, give a
declaration of solvency in accordance with that Section.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF LIMITED COMPANY

AS UNLIMITED

Company No. 2474501
The Registrar of Companies for England and Wales hereby certifies that
GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL

formerly registered as limited, has this day been re-registered under
the Companizs Act 1985 as unlimited.

Given at Companies House, London, the 1st May 1992

o

. r

b
*

C. o=

C. O. FRIEND

arl e,

or The Registrar Of Companies
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SOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL SLIMYTED
Uaanimous Consent off Mewhers in Accordance with Article 16(B)

We, the undersigned, being for the time being all the registered members of the Company,
hereby exercise the power confirmed by Aricle 16 of the Articles of Association of the
Compary to disapply the provisions of Article 16(B) for the rurposes of .he transfer of the
shares in the Company held by the following persons to Goldman Sachs Overseas 1 imited;

Leon G, Cooperman
Jon S. Corzine
Gavyn Davies

John R. Farmer
Eugene: V. Fife
Fredric B, Garonzik
David Morrison
Michael J. O’Brien
Alan A. Shuch
Robert K. Steel

Signed: Signed:

/_¢/,_.

or and on behalf of Goldman
Sachs Overseas Limited

The Goldman Sachs Group, L.P.

Dated: j«wgw% 17, /44 2. Da“’-’d’_},&lww.z.j. 17,1972
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7 GOLDMAN SACHS ASSET MAMAGEMENT INTERNATIONAL fi M.d_(‘c%
A Kritten Resglution in accordance

i e eerdar Longpanys
3 ‘ vith Section 3B1A Companies Act 1985 (as amended) ”

i

f

A Company number 2474901

{4

i"

"y

) .

1 WE, the undersigned, being all the members for the time being of the
'

ﬁ above Company entitled to receive notice of and attend and vote at
o

% General Meetings HEREBY PASS the following Resolution ard agree that
ﬁ pursuant to Section 381A of the Companies Act 1985 {as amended) such
? Resolution shall for all purposes be as valid and effective as if it had
N'

% been passed as a speclal resolution at a General Meeting of the Company 3
g duly convened and held.

X

18

A RESOLUTION

'

5

b

(4 IT IS HERERY RESOLVED THAT:-

5;

g

2 1.1 Article 3 of the Articles of Association of the Company be
%, amended by the addition of the following immediately after Article
} 3(B)(iv):-

4 "(C) Notwithstanding the foregoing, the  Directors’

authority to allet shares under this Article shall be
i . limited to allotments which would not cause any member(s)
to be in breach of Article 4{H)."3
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e i "4 (A} Except for a transfer by operation of law pursuant to >
‘g,‘!“ paragraph (D}, no member may transfer any share or any
\ '-?":. interest therein except to the Company or another member
NS i '_‘;;?‘L of the Company. The ‘irectors shall not recognise and *
"f! J'Es‘!: 4 shall decline to register any instrument purporting to
"{pé‘; i transfer any share or any interest therein in violation of i
ﬁ%}?ﬂéi’fﬂ:’: the foregoing restriction arnd any such purported transfer
z AJ;’;I,‘};‘ shall be null and void. Regulations 23, 27 and 28 shall R
;"?‘»fif‘";w{;% be construed accordingly and Regulations 24 to 26 and 29 :
:?; vqu:d te 31 shall not apply. i
i 3
i) fi’;” (B} For purposes of this Article 4, the term “transfer" :
ff:;ig%,iéﬂg‘: means, with respect to any share of the Company or any :'t‘
jt?ﬁ},;i}ﬁ}?‘fi interest therein, the transfer, sale, assignment or ;
bl’u:}-ﬁ;?’{f( mortgage of the share or any interest therein, the g '-"'
%’ ":"; '? creation or permission to subsist of any pledge, 1lien, '
’fz},ﬁ}';ﬁ" i charge or other encumbrance with respect to the share or q:
7 ) o) X . . , ol
6';,} 11{3’“]‘ any interest therein, the grant of any option, interest or -"’i;:
i.'-»",ﬂ,;‘».:!‘;t other rights wvith respect Ko the share or any interest : .s,-
ﬁ;;’? %i;{i‘ therein, or any other disposition of the share or any : i§
'!:'i%{f; 45 ; interest or rights in rthe share or any part thereof, 3\ 4
i \’1: ?.s:
o v [
B {‘;f{; (€) No transfer or purported transfer by a member of any !,
-!'«,Jg‘%‘giﬁ%; share or any interest therein in violation of the ,':;'."
:,M‘?,%:;”?“* reastrictions of paragraph (A) whether or not the ’§~
{J‘,‘“%% \ : transferee or purported transferee is entered on the ’;‘,ff
w:@:"‘i“ -' Register ol Members shall be effective to confer upen the ‘1
'5.13@ e purported transferee rvights (i} to receive dividends, {(ii) ;’
-.;1;( ’-;: to receive a share of the net assets of the Company upon ;
'.ﬁ” ‘.'L‘; ' its winding wup, (iil) otherwise <to participate in s
f'}ﬁ;%"h distributions of the property or assets of the Company :.5“
mf"{;m? (iv) to receive notice of meetings of the Company, (v) to ;j?
B i;»v'%'fjﬁ ‘ attend meetings of the Company or (vi) to vote on any ﬂ}:
“?'_. 'h'i*;,‘-j*' matter, S




o [P o gk gt iy g

() Any person who becomes entitled to a ghare In the
Company by operation of lav shall have his rights
restricted in the same manner as if he had had a share
transferred to him in viclation of paragraph (A) and
shall, therefore, be subject to the restrictions set out
in paragraph (C)}. Any person who becomes entitled to a
share in the Company by operation of law shall have the
right and be obliged within twventy-eight days of becoming
go entitled to transfer the relevant share to the Company
or, if so required by the Company by notice given within
fourteen days of the Company becoming awvare of the fact
that this provision applies in relation to the relevant
share, to any existing member of the Company whom the
Company may nominate for that purpose, Any existing
member so neminated by the Company shall be obliged to
acquire the vrelevant shares in accordance with this

paragraph (D) and paragraph (E).

(E) The price per share at vhich shares are required to
bpe transferred in accordance with paragraph (D) shall be
the amount which vould have been payable in respect of the
relevant shares to the shareholder previously holding
those shares i1f the Company had been wound up on the first
day of the financial year in wvhich the transfer by
operation of law occurs. A certificate of the auditor of
the Company as to the price payable pursuant to this

provision shall be £inal and binding.

(F) If the Holder holds more than one class of shares,
the provisions of paragraphs (D) and (E) shall apply with
réspect to each class of shares and such paragraphs shall

be construad accordingly.

(G) The Directors shall cause the share certificates of

the Company -to bear a legind making reference to the
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vrestrictions contained in this Article.

(H) Each member agrev) that at all times it will hold
shares entitling it te at least one per caent, of any
dividends or other distributions declared by the Company

and of any assets distributed to members on its winding

up‘“

1.3 Article 16 of the Articles of Association of the Lompany be

deleted and replaced by tha following:~

#16 {(A) Upon the ogcurrence of any of the folloving events

GLIMDT 629

the Company is to be dissolved and the provisions of

Articles 16{(B) to (F) shall apply:~

(i} any  member makes a general assignment,
arrangement or compositien For the benefit of its

creditors:

(ii) any member has a resolution passed for its
vinding-up, official management or ligquidation or

files a voluntary petition in bankrupteys;
(iii) any membetr is adjudged bankrupt or insolvent;

{iv) any member files a petition or ansver seeking
for itgelf any resrganisation, arrangement,
composition, readjustment, liquidation, dissolution
or similar relief under any statute, law or

regulations

(v) any member files an answer or other pleading
admitting or failing te contest the material
allegations of a petition filed against it in any

praceeding of this nature;
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(B)

(vi} any member seeks, consents to or acguiesces in
the appoeinrment of a trustee in bankiuptey, recelver
ev  liquidator of such member or of all or any

substantial part of its property;

(vii) any proceeding is commenced against any mémber
seeking its reorganisation, arrangement, compesition,
read justment,, liquidation, dissolution or similar
relief under any statute, lav or regulation and after
a period of 120 days such proceeding has not been

dismissed;

(viii) a trustee in bankruptcy, receiver or
liquidator of a member is appointed without the
consent of the member vhere such appointment has not
been vacated or stayed within 90 days after the
appointment or, within 90 days after the expiration

of any such stay, the appointment is not vacated:

(ix) the dissolution or winding up of any member
which is a separate partnership or limited 1jability

company commences}

(x} a certificate of dissolution {(er any document
having equivalent effect in any jurisdiction) of any
member which is a body corperate 1is filed, or the
charter of any such member is revoked and not
reinstated within 90 days following the receipt of

notice of the revocation by the member; or
(xi) an event analogous to any of the events set out
above oceurs 1in relation to any member in any

jurisdietion,

Upon the receipt by the Directors of notice of the




ocourrence of any of the events referred te im Article
16{A), the Directors shall cause an extracrdinary general
meeting to take place within thlrty days for the purpose
of considering and voting on the following rasolutions
(together the "Liquidation Resolutions'):-

(i) an ordinary resolution that the Company be wound

ups

(11) an ordinary resolution that such person{s} as
may be nominated by the Directors be appointed
liquidator(s) for such purpose; and

(iii) a special resolution to authorise the
liquidator(s) to make distributiens 1in spacie in
accordance with Regulation 117 of Table A in The
Companies {Tables A to F) Regulations 1985.

(C) Prior to the extraordinary general meeting convened

pursuant to Article 16(B), the Board shall:-

(i)} request the auditors of the Company to report onh
vhether the Company is able to pay its debts and
interest at the official rate, as set out in Section
89 of the Insolvency Act 1986 (or any statutory
modification or re-enactment thereof) and if the
auditors' report cenfirms that the Company is able to
do so, the Directors shall, vithin the period given
in that Section make a declaration in accordance with

that Section: and

(ii) use its best efforts to f£ind one or more persons
to act as liquidator(s) for the purpose of winding up

the Company's affairs and distributing its assets,
P
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(D) Each member of the Company shall deposit at the
registered office of the Company at least forty-elght
hours before the time for the holding of any extraordinavy
general meeting convened pursuant to Article 16(B) an
instrunent appointing the Secretary or, if iuz Directors
a0 request in relation to any membey, the Assistant
Secretary of the Company as the proxy of such member to
vote in favour of the Liquidation Resolutions. It a
memher has not deposited such an instrument of proxy at
the registered office of the Company by such time, any
Director may execute and deposit at the regiitered office
of the Company, an instrument of proxy on behalf of such
member appeinting the Secretary or Assistant Secretary of
the Company to vote in favour of the Liguidaction
Resolutions (which instrument of proxy shall be valid
notvithstanding Regulation 62) and the Directors shall
ensutre that such an instrument of proxy is se¢ executed and
deposited. The failure by any member to deposit such an
instrument of proxy at the registered office of the
Company by such time shall constitute the authorisation by
that member of each Director to execute and depcsit at the
registered office of the Company an instrument of proxy in
such form on behalf of that member. If an instrument of
proxy 1ip such form 1s so executed and deposited by any
Director, it sghall be irrevocable and shall supersede all
previous instruments of proxy executed and deposited at
the registered office of the Company by or on behalf of

any member,

(E) At any

pursuant to Article 16(B), those holders of shares

extraordinary general meeting conveaed

entitled to vote and who vote in favour of the Liguidation
Resolutions shall collectively have such total number of
votes on a poll as is one mere than the number of votes
vhich are required to be cast on such a poll for the
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Liquidation Resolutions to be earried. Upon such
resolutions being passed the Company shall be wound up
accordingly. Any nomber who has the right to vote at the
meeting, or any person who is acting as proxy for such
member, may demand a poll in reaspect of the Liquidation
Resolutions and Regulation 46 shall be construed

accordingly,

(F) Notwithstanding the provisions of Regulation 63, a
member who has deposited an instrument of Proxy pursuant

iy
W

2§

to Arcticle 16(B), or on vhose behalf an instrument of

i
2

proxy has been executed and deposited pursuant te Article
16(B), shall not be entitled to attend the extraordinary
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general meeting to vhich it relates and any votes cast on
the Liquidation Resolutions by any such member who attends
such meeting shall be invalid and shall ba disregarded."

1.4 A nev Article be {nserted as follows:~

"17 Liability of Members

In the event of a vinding up of the Company, any member and any
person vho was a member in the period of one year prior *o the
commencement of the winding up (for the purpese of this Article
only, "Members and Past Members") shall have an unlimited
liability to contribute to the assets of the Company an amount
sufficient for the payment of its debts and liabjlities, and
the expenses of wvinding up, a for the adjustment of the
rights of Members and Past He;rérs among thehselves, '

il o (I, Ky clptns

Fove e e bl v fov and on ke o

4

4
Celdataw Suety Hloliiys (UE.) Celelitnie Seelys Oveesen, [ nded

L R R I I - CHEENE A L R N R N I A £

Date last signatory executed the Resolution: .2 Fé&"ifﬂ*'] 1994
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY HAVING A SHARL CAPITAL

ARTICLES OF ASSOCIATION
oF
GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL

{Amended by a Weitten Resolution of the Company dated 2. Fe&ﬂwmﬁ- 1994)

PRELIMINARY

1 (A) The regulations contained in Table A in The Companies (Tablas A
to F)} Regulations 1983 {as amended so as to affect companies E£irst
registered on the date of incorporation of the Company) 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 vegulations or Articles of Association.
References herein to regulations are to regulations in the said
Table A unless otherwise stated.

(8) Regulations 3, 32, 34, 35 and the last sentence in Regulation
84, shall not apply to the Company but the regulations hereinafter
contained together with the remaining Regulations of Table A shall,
subject to the modifications heveinafter exprassed, constitute the
regulations of the Company. In addition, the words "at least Sseven
clear days' notice" shall be substituted for the words "at least
fourteen clear days' notice" in Regulation 38.

SHARE CAPITAL

2 (A) The authorised share capital of the Company is the aggregate of
Us $988,000 divided into 988,000 Ordinary Shares of US $1 each
("Ordinary Shares”) and £2 divided into 2 ‘B’ Ordinary Sterling
Shares of £1 each ("'B' Shares").

{B)(i) The Ordinary Shares shall carry the right to receive or
participate in any dividend or other distribution paid or made by
the Company including that om a return of capital on 2 vinding-up or
otherwigse, and shall rank pari passu for such purposes,

{ii) The 'B' Shares shall not participate in any dividen

distribution paid or made by the Company, save that, on

capital on a vinding-up or othervise, they cshall b % to

participate pari passu with the Ordinary Shares up to (e i¥ ‘Romin é'

value but thereafter shall not be eatitled to any fufthaer %@ﬂ‘ﬂ
| ¥

\Y
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participation in the profits or surplus assets of the Company.

{111i) Each of the Cvdinary Shares and the 'B' Shares shall entitle
the holder thereof to receive notice of and to attend and vote at
any general meeting of the Company by virtue or in respeat of their
holding such shares.

(iv) The Ordinary Shares shall carry all further rights to
rarticipate in profits or assets that may arise from time to time.

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 as they think proper and Section 89(1)
of the Companies Act 1985 shall not apply.

(B) (i) Pursuant to and in accordance with Sec:ion 80 of the
Companies Act 1985 the Directors shall be generally and
uncenditionally authorised to exercise during the period of five
years from the date of incorporation of the Company all the povers
of the Company to allot relevant securities up to an aggregate
nominal amount referrved to in Article 2,

(ii) By such authority the Directors may make offers or agreements
whizh would or might require the allotment of relevant securities
after the expiry of such peried.

(iii) Words and expressions defined in or for the purposes of the
said Section 80 shall bear the same meanings in this Article.

(iv) No share may be allotted for cash in a currency other that that
in which it 1s denominated and no share may be allotted for a
consideration other than cash unless the value ascribed thereto is
denominated In the same currency as that share,

*(C) Notwithstanding the foregoing, the Directors' authority to

allot shares under this Article shall be limited to allotments which

would not cause any member{s) to be in breach of Article 4(H).
TRANSFER OF SHARES

*k4  {A) Except for a transfer by operation of law pursuant to paragraph
(D), no member may transfer any share or any interest therein except

* Article 3(C) inserted pursuant to a Written Resolution of the Company
dated Zf?ebbuuxu-g‘ 199\‘L

*¥* Article 4 substituted pursuant to a Written Resolution of the Company
dated 2 Fuomwm.a- 1994
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to the Company ot another member of Lthe Company. The Djirectors
stall not recognise and shall decline to register any instrument
purporting to transfer any share or any interest thepein in
violatlion of the foregoing restriction and any such purported
transfer shall be null and veid. Regulations 23, 27 and 28 shall be
construed accordingly and Regulations 24 to 26 and 29 to 31 shall
not apply.

(B) For purposes of thig Article 4, the term “transfar" means, with
respact to any share of the Company or any interest therein, the
transfer, sale, assignment or mortgage of the share or any interest
therein, the creation or permission to subsist of any pledge, lien,
charge or other encumbrance vith respect to the share or any
interest therein, the grant of any option, interest or other rights
vith respeci to the share or any interest therein, or any other
disposition of the share or any interest or rights in the share or
any part thereof,

{C} No transfer or purported transfer by a member of any share or
any interest therein in violation of the restrictions of paragraph
(A) vhether or not the transferee or purported transferee is entered
on the Register of Membars shall be effective to confer upon the
purported transferee rights (i) to receive dividends, (ii) to
receive a share of the net assets of the Company upon its vinding
up, (iii) othervise to participate in distributions of the property
or assexs of the Company (iv) to receive notice of meetings of the
Company, (v) to attend meetings of the Company or (vi) to vote on
any matter,

(D) Any person who becomes entitled to a share in the Company by
operation of law shall have his rights restricted in the same manner
as if ne had had & share transferred to him in violation of
paragraph (A) and shall, therefore, be subject to the restrictions
setl out in paragraph (). Any person who becomes entitled to a
share in the Company by operation of law shall have the right and be
obliged within tventy-eight days of becoming so entitled to transfer
the relevant share to the Company or, if so required by the Company
by notice given vithin fourteen days of the Company becoming aware
of the fact that this Provision applies in relation to the relevant
share, to any existing member of the Company whom the Company may
nominate for that purpose, Any existing member so nominated by the
Company shall be obliged to acquire the relevant shares in
accordance vith this paragraph (D) and paragraph (E).

(E) The price per share at which shares are required to be
transferred in accordance with paragraph (D} shall be the amount
vhich wvould have been Payable in respect of the relevant shares to
the shareholder previously holding those shares if the Company had
been wound up on the first day of the financial year in vhich the
transfer by operation of 1lav occurs. A certificate of the auditor
of the Company as to the Price payable pursuant to this Provision
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shall bve final and binding.

(F) Yf the Holder holds mere than one class of shares, the
provisions of paragraphs {D)} and (E) shall apply with respect to
eanh clascs of shares and such pavagraphs ghall be construed
accordingly. '

(G) The directors shall cause the share certiflicates of the Company
h to hear a legend making reference to the restrictions contained in
this Avticle,

(H) Each memher agrees that at all times it will hold shares
entitling it to at least one per cent, of any dividends or other
distributions declared by the Company and of zny assets disftributed
to members on its winding up.

ALTERATION OF SHARE CAPITAL
5 The Company may by special resolution;-

(a) increase its shave capital by such sum to be divided into
shares of such amount as the resolution may prescribe;

{b) consolidate and divide all or any of its share capital inte
shares of a larger amount than Its existing shares;

{c) subdivide its shares, or any of them, intc shares of a smaller
amount than its existing shares:

(d) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person:
and

(e} reduce its share capital and any share premium account in any
way.

PROCEEDINGS AT GENERAL MEETINGS

| 6 In the crse of a corporation a resolution in writing may bte signed
on 1lts behal by a Director or the Secretary thereof or by its duly
appointed attorney or duly authorised representative, Regulation 33
shall be extended accordingly. ’

7 An instrument appointing a proxy (and,//where it is signed on behalf
of the appointer by an attorney, the letter or powver 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) before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll. taken
otherwise that at or on the same day as the meeting or adjourned meeting)
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for the taking of the poll at whieh it is to be used or by dalivered 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 hava been effected.
Regulation 62 shall not apply.

NUMBER OF DIRECTORS

8 Subject as hereinafter provided the Directors shall not be less than
one in number. Regulation 64 shall be modified accordingly.

DELEGATION OF DIRECTORS' FOWERS

9 (A) Each Director may exercise all the povers of the company and
Regulation 70 shall be extended accordingly.

{B) In addition to the powers to delegate contained in Regulation
72, the Directors may delegate any of thelr powers to any committee
consisting of one or more Directors and any one or more co-opted
persons, The Directors may authorise the co-option to a committee
of persons other than Directors and for such co-opted members teo
have voting rights as members of the committee. Each Director may
delegate any or all of his powers to another person. Any committee,
person or Director to wvhom povers have been delegated may
sub~dalegate any of those powers to¢ any Director, or to any other
person. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10  The Directors shall not be subject to retirement by rotation and
veferences thereto in Regulations 73 to 80 shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

11 The office of a Director shall be vacated in any of the events
specified in Regulation B8l and also {f he shall in writing offer to
rasign and the Directors shall resclve 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

12 Any Director who serves on any committee, or who otherwise performs
serviges which in the cpinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra remuneration by
vay of salary, commigsion or othervise as the Directors may determine.
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Reguletion 82 shall be extended accordingly.
INSURANCE

13 Without prejudice to the provisions of Regulation 87, the Direcrors
shall have the power to purchase and maintain insurance ror or for the
benefit . of any persons who are or were at any time Directors, officers,
employees or. auditors of the Company, or of any othér company which is
itz holding company or in which the Company or such holding company bas
any interest vhether direct or indirect or which is in any way allied t.
or associated with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time
trustees of any pension fund in which eaployees of the Company or of any
other such company or subsidiary undertaking are interests, inciuding
(without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission
in the actua? 'rported execution and/or discharge of their dutiss
and/or in -~ 1se of purpoerted exercise of their powers and/or
othervise in celation to their duties, powvers or offices in relation to
the Company or any other such company, subsidiary undertaking or pension
fund: for the purposes of this Articla "holding company" and "subsidliary
undertaking' shall have the same meanings as in the Companies Act 1989,

PROCEEDINGS OF DIRECTORS

14 (A) On any matter in which a Director is in any way interested he
may nevertheless vote and be taken into account for the purposes of
a quorum and (save as otherwvise agreed) may retain for his own
absolute use and benefit all profits and advantages directly or
indirectly acecruing to him thereunder or in consequence thereof.
Regulations 94 to 98 shall not apply.

(B} Meetings of Directors may be conducted by conference telephone
conversation or by some Directors meeting together and others being
able to hear and be heard by means of telephone loudspeaker or octher
telecommunication system and Directors who participate in meetings
so conducted shall be deemed %o have been present thereat and to
have formed part of the quorum thereof, The certificate ef the
Secretary shall be, conclusive evidence that a meeting was conducted
in accordance vith this paragraph.

INDEMNITY

15 Subject to the provisions of and so far sas may be permitted by law,
every Director, Auditor, Secretary or other officer of the Company snall
be entitled to be indemanified by the Company against 211 costs, charges,
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, which
relate . to anything done or omitted or -alleged to  have been done or
onitted by him as an officer.or employee of the Company and in which

~
o 2
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judgment s given in hisz favour (or the proceedings are othervise
disposed of without any finding or admission of any material brearh of
duty on his part) or in which he is acquired or in counection with any
statute for relie: from llability in rvespect of any such act or omisslon
in whieh relief is granted te him by the Court. Regulation 118 shall not

apply,
AUTOMATTIC WINDING UP

*#16 (A) Upon the occurrence of any of the folloving events Lhe Sompany
is to be dissolved and the provisions of Articles 16(B) to {7} shall

apply:-

(1) any member makes a general assignment, arrangement or
composition for the benefit of its creditors;

(1i) any member has a resolution passed for {its winding-up,
eofficial management or Iliquidation or €iles = voluntary
petition in bankruptey:

(ii1) any member is adjudged bankrupt or insolvent;

(iv) any member files a petition or ansver seeking for itself
any reorganisatien, arrangement, composition, readjustment,
liquidation, dissolution ot similar relief under any statute,
lav or regulation:

(v) any member files an ansver or other pleading admitting or
failing to contest the material allegations ot a pelition filed
against 1t in any proceeding of this nature:

(vi) any member seeks, conmsents to or acquiesces in the
appeintment of a trustee in bankruptey, receiver or liguidator
of such member or of all or any substantial part of its
property;

(vii} any proceeding is commenced against any member seeking
its reorganisation, arrangement, compesiticn, readjustment,
liquidation, dissolution or similar relief under any statuta,
lav or regulation and afrer a period of 120 days such
proceeding has not been dismissed;

(vif{i) a trustee in bankruptcy, recaiver or liquidator of a
o member 1s appointed without the consent of the member where
such appointment has nou’ been vacated or stayed withirs 90 days

* Article 16 substituted pursuant to a Written Resolution of the Company

dated 7 Yalppuony. 199¢k
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afrer the appointment or, within 90 days after the expiratien
of any suwh stay, the appointment ig not vasateds

(ix) the dissclution ox vinding up of any membar which {s 8
geparate partnership or limiced jjability company commences;

(x} a sertificatc of dissolution {or any dorument having
equivalent affect in any jurisdiction) of any member which is a
hody corporaté is filed, or the charter of any sych mem: ev is
revoked and not reinstated within 90 days foliowving the recelpt
of notice of the revocation by the member} or

{xi} an event analogous to any of the avents set oul above
aceurs in relation to any member in any jurisdiction.

(B) Upon the ceczipt by the Directors of notice of the occurrence A
of any of the events raferred fo in article 16(A), the Directors '
shall ¢ause an axtraordinary general meeting to take place within
thicty days For the purpose of considering and voting on the
folloving resolutions {vogether the "Liquidation Resolutions')i-

(i) an ardinavy resolution that the Company ue wound ups

(1i) an orvdinary resolurion that such person{s) as may be
nominated by the Directors be appointed 1igquidator(s) for such
purposes and ‘.

(13i) a special resolution to authorise the ligquidator(s) to
make distributicns in specie in accordance with Regulation 117
of Table A in The Companies (Tables A to £) Regulations 1983.
{(¢c) Prior te the extraordinary generalpmeeting convened pursuant O
Article 16{(B), the Board sralli-

(i) reguest the auditors of the Company &9 report on vhether
the Company is able to pay its debts and interest at the
official rate, as set out in Section 89 of the Inmsolvency Act
1986 (or any sratutory modification or re-gnactment thareof
and if the auditors' report confirms that the Company is able

to do 5o, the Directors shall, vithin the periocd given in that
gection make a declaration in accordance with that Sections and

(ii) use its best efforts to find one ot more persons to act as
1iquidarer(s) for the purpose of vinding up the Company’s
affairs and distributing its assels.

{p) Bach member of the Company shall deposit at the registered
office of the Company at least Forty-eight hours before the time for
the holding of any extragrdinary general meeting coqnvened pursuant
to Article 16(8) an instrument appointing the Secratary or if the
Directors 59 requast in relation to any member, the Assistant
Secrevary of the Company as the proxy of sueh member o vote in
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favour of the Liquidation Reselutions. If a member has not
deposited such an inetrument of prox, at the registered office of
the Company by such time, any Direcinr may execute and deposit an
instrument of proxy on behalf of guch member appeinting the
Secretary or Assistant Secratary of t.e Company to vote in favour of
the Liquidation Resolutions (which instrument of proxy shall be
valld notwithstanaing “:gutation 62) and the Directors shall ensure
that such an instrument of roxy 13 so executed and deposited., The
failure by any member to deposit such an instrument of proxy at the
vegistered office of the Ccmpamy y such time shall constitute the
authorisation by that menber of each Director to execute and deposit
at the registered office of the Company an instrument of proxy in
such form on behalf of that member. If an instrument of proxy in
such form is so exacutad and deposited by any Director, it shall be i
irrevocable and shall supersede all previous instruments of proxy
executed and deposited at the registered office of the Company by or
on behalf of any member.

(E} At any extraordinary general meating convened pursuant to
Article 16(B), those holders of shares entitled to vote and who vote
in favour of the Liquidation Resolutions 6hall collectively have
such total number of votes on a poll as is one more than the number
of votes which are required tn be cast on such a poll for the
Liquidation Resolutions to be cawvried. Upon such rvesclutions beirs
passed the Company shall be wound up accordingly. Any member wae
has the right to vote at the meeting, ov any person vhe {s acting as
proxy for such member, may demand a poll in respect of the
Liquidation Resolutions and Regulation 46 shall be construed
accordingly.

i (F) MNotwithstanding the provisions of Regulation 63, a member who

i has deposited an instrument of proxy pursuant to Article 16(B}, or
on whose behalf an instrument of proxy has been executed and
deposited pursuant to Article 16(B), shall not be entitled to attend
the extraordinary general meeting to which it relates and any votes
cast on the Liquidation Resolutions by any such member who attends
such meeting shall be invalid and shall bhe disregarded.

LIABILITY OF MEMBERS

#17 In the event of a winding up of the Company, any member and any
person wvho was a .ember in the period of one year prior to the
commencement of the winding up (for the purpose of rthis Article
only, 'Members and Past Members'") shall have an unlimited liability
to contyibute to the assets of the Company an amount sufficient for
the payment of its debts and liabilities, and the expenses of
vinding up, and for the adjustment .. the rights of Members and Past
Members among themselves.

* Article 17 inserted pursuant to a Written Resolutlon of the Company
dated Z ﬂg)p;wau:‘.éﬂlsgki

Gl1JHT 183 -9 - |
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Dated 25 MNAvsb , 1994

GOLDMAN SACHS ASSET MAMAGEMENT TINTERNATIONAL

Yritten Resolution in accordance

with Section 381A Companies Act 1985 (as amended)

Company number 2474901

WE, the undersigned, being all the members for the time being of the
above Company entitled to receive notice of and attend and vote at
General Meetings HEREBY PAPS the following Resolution and agree that
pursuant to Secticn 381A of the Companles Act 1985 (as amended) such
Resolution shall for all purpuses be as valid and effective as if it had
been passed as a speclal resolution at a General Meeting of the Cempany

duly convened and held.

RESOLUTION

IT IS HEREBY RESULVED THAT:-

1,1 Article 3 of the Articles of Association of the Company be
amended by the addition of the following immediately after Article
3(BI(iv):-

"(g) Notwithstanding the foregoing, the  Directors'
authority to allot shares under this Article shall be
limited to allotments which would not cause any member(s)
to be in breach of Article 4(H}.";

1,2 Article 4 of the Articles cf ,AssociatioQ"gf__&QE\\fompany- be
deleted and replaced by the following:- C§)$3F54ﬁ4%>\

PRog ™
S0 MAR 1994
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i,  (A) Except for a tranafer by opavation of lav pursuant Lo
paragraph (D), no member may transfer any share or any
interest therein except to the Company or another member
of the Company. The Directonrs shail not recognise and
ehall deecline to register any instrument purporting to
transfer any share ot any interest therein in violation of
the foregoing restrictionm and any such purported transfer

shall be null and void. Regulations 23, 27 and 28 shall

be construed accordingly and Regulations 24 to 26 and 29
to 31 shall not apply.

(B) TFor purposes of this Article 4, the term “transfer"

o

means, with respect to any share of the Company or any

.~

3

interest therein, the transfer, sale, assignment OF

mortgage of the share or any interest thereln, the

R e

A A

creation or permission to subsist of any pledge, lien,
charge or other encumbrance with respect to the shave or
any interest therein, the grant of any option, iInterest or
other rights with respect to the share or any interest
. therein, or any other disposition of the share or any

interest or rights in the share or any part therecf.

R

{¢) No transfer or purported transfer by a member of any

TGy e T
b

share or any interest therein in vielation of the
vestrictions of paragreph (A) whether or not the
transferee or purported transferee is entered on the
Pegister of lembers ghall be effective to confer upon the
'purported transferee rights (i) to receive dividends, (ii)
to receive a share of the net assets of the Company upon
its winding up, (iii) othervise to participate in
distributions of the property or agsets of the Company
(iv) to receive notlce of meetings of the Company, (v} to
attend meetings of the Company oOr (vi) to vote on any

matter.

G11MDT 629 -2 -
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(D) Any person who btecomes entitled to o shave in the
Companiy by operation of lav shall have his righta
restricted ln the same manner as if he had had a share
teansferred to him in vielstion of paragraph (A) and
shall, therefore, be subject to the restrictions set ow
{n paragraph (C). Any person who becomes entitled to 3
share in the Company by operation of law shal’ have th.
right and be obliged within twenty-elght days £ becoming
g0 entitled to transfer the relevant share fo e Sompany
or, if so rvequired by the Company by notice given sithin
fourteen days of the Company becoming aware of tpe fact
that this provision applies in relation to the relevant
shart, to any existing member of the Company vhom the
Company may nominate for that purpose. Any existing
member so nominated by the Company shall be obliged to
acquire the relevant shares In accordance with this

paragraph (D) and paragraph (E).

(E) The price per ghare at which shares are required to
ba .rransferred in accordance with paragraph (D) shall be
the amount which would have been payable in respect of the
relevant shares to the shareholder previously holding
those shares if the Company had been wound up on the first
day‘ of the financial year in which the transfer by
opekation of law occurs., A certificate of the auditor of
the Company as to the price payable pursuant to this
provision shall be final and binding.

(F) If the Holder holds more than one class of shares,
the provisions of paragraphs (D) and {E) shall apply with
respect to each class of shares and such paragraphs shall

be construed accordingly.

{G} The Directors shali cﬁuse the share certificates of

the Company to bear a legend making reference to the

K
it

l‘ ™,
inp

9
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restrictiong contained In this Article.

(#) EBach member agrees that ar 211 times it will hold
shares entitling it to at least one per cent. of any
dividends or other distributions declared by the Company
and of any assets distributed to members on its winding

up."

1.3 Article 16 of the Articles of Assoclation of the Company be
deleted and replaced by the followingi~

16 {A) Upon the occurrence of any of the followving events

the Company 1s to be dissolved and the provisions of
Avticles 16(B) to (F) shall apply:-

(1) any rmember makes a general assignment,
arrangement or composition for the benefit of its

creditors;

(ii) any member has a resolution passed for its
winding-up, official management or 1liquidation or
files a voluntary petition in bankruptcy:

(iii) any member is adjudged bankrupt or insclvent:

(iv) any member files a petition or ansver seeking
for itself any reérganisation, arrangement,
composition, readjustment, liquidation, dissolution
or similar relief under any statute, law or

ragulations

(v) any member files an answer or other pleading
admitting or falling to contest the material
allegations of a petition filed against it in any

procesding of this natures
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(B)

{vi) any member geeks, consents to or acqulesces in
the appointment of a trustee in bankruptey, receiver
or liquidator of 3uch member or of all or any
subgtantial part of its property:

{(vii) any proceeding is commenced against any meuber
seeking its reorganisation, arrangement, cumposition,
rendjustment, ligquidation, dissolution or similer
relief under any statute, law or regulation and after
a pericd of 120 days such proceeding has not been

dismissed;

(viil) a trustee in Dbankruptecy, recelver or
liquidator of a member is appointed without the
consent of the member where such appointment has not
been vacated or stayed within 90 days after the
appeintment or, within 90 days after the expiration

of any such stay, the appointment is not vacated;

(ix) the dissolution or winding up of any member
which 18 a separate partnership or limited liability

company commences;

(x) a certificate of dissolution (or any document
having equivalent effect in any jurisdiction) of any
member which is a body corporate 1s filed, wur the
charter of any such member is revoked and not
reingtated within 90 days following the receipt of

notice of the revocation by the member; or

(x1) an event analogous to any of the events set out

above occurs in relation to any member in any

jurisdiction,

Upon the receipt by the Directors of notice of the




oocurrence of any of the events referred te in Artisle
16(A), the Dlracrors shall cause ag extraordinary genersl
meeting to take place withirn thirty days for the purposge
of considering and vating on the follovinyg resolutions |
(together the "Liquidation Besolutions")}:-

{i) an ordinary resolution that the Company be wound

ups

(ii) an ordinary resolution that such person(s) as
may be nominated by the Directors be appointed

liquidator(s) for such purpose; and

{ii1) =& sgpecinl vresolution to authorise the

liquidator(s) to make distributions in specie 1in
;. accordance with Regulation 117 of Table A in The
. Companies (Tables A to F) Regulations 1985,

{C) Pricr to the extraordinary general meeting convened

pursuant to Article 16{B), the Board shall:~

(1) request the auditers of the Company to report n
whether the Company is able to pay 1its debts and
interest at the official rate, as set out In Section
B9 of the Insolvency Act 1986 f(or any statutory
modification or re-enactment “~hereof) and if the
auditors' report gonfirms that the Company is ahle to
do so, the Directors shall, within the perlod given
in that Seciion make a declaration in zccordance with

that Section; and

(ii) use its best efforts to find one or mure persons
to act as liquidator(s) for the purpose of winding up

the Company's affairs and distributing its assetsa,

G11MDT 629 -6 ~
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(D) Each member of the Company shall deposit at the
regisctered office of the Company at leasst forty-eight
hours before the time for the holding of any extraordinary
general meeting convened purguant to Article 16(B) an
instrument appointing the Secretary or, if the Directors
~0  request in relation t¢ any member, the Assistant
. w4 %y of the Company as the proxy of such member to

13

¥Yaue :n Ltwour of the Liquidation Resolutionz, If a

wemRy v i hot deposited such an instrument of proxy at
the '~ :itered office of the Company by such time, any
Fimeotel may saxecute and deposit at the registered office
of *he . mpany, an iasstrument of proxy on behalf of such
rmember appointing the Secretary or Assistant Secretary of
the Company to vote 1in favour of the Liquidation
Resolutions (which instrument of proxy shall be valid
notvithstanding Regulation €2) and the Directors shall
ensure that such an instrument of proxy is so executed and
deposited. The failure by any member to deposit such an
instrument of proxy at the reé:stered office of the
: Company by such time shall constitute the authorisation by
that member of each Director to execute and deposit at the
registered office of the Company an instrument of proxy in
such form on behalf of that member. If an instrument of
proxy in such form is so executed and deposited by any
Director, it shall be irrevocable and shall supersede all

previous instruments of proxy executed and deposited at

vy

T S

the registered cffice of the Cbmpany by or on behalf of

any member.

(E) At any extraordinary general meeting convened
pursuant to Article 16(B), those holders of shares
entitled to vote and vho vote in favour of the Liguidation
Resolutions shall collectively have such total number of
votes on a poll as is one more than the number of votes

which are required to be cust on such a pell for the

YA

"
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Liqui/dation Resolutions to be carried. Upon  such i
resolutions being pasced the Company shall be wound up
accordingly, Any member vic has the right to “ote st the
meeting, or any person vhoe 15 acting s proxy for auch
member, may dsmand a pell in respect of the Liquidation K

Resolutions and Regulation 46 2hall be construed g
accordingly. &

5
(F) Notwithstanding the provisions of Regulation 63, = ;

!
miember vho hzs deposited 2a instrument of proxy pursuant 4
to Artisle 16(B), or on wvhose behalf an instrumant of ¥

T

proxy has been ¢xecuted and deposited pursuant to Article
16(B), shall net bea cntitled to attend the sitrnordinary
general meeting to which it relates and any votes cast on

A

S it o

Ty b

the Liquidation Resolutions by any such mimber who uttends
such meeting shnll be invalid und shall be disregarded.'

1.4 A nev Article be inzerted az follous:-

AN A
o N

"17 Ligbi embars 5
o
In the event of a vinding up'of the Company, any member and any
person vho wr3 a member in the period ¢f one year priar to the
commencement of the vinding up (for the purposc of :hWis Article
only, ‘''Members and Past Members"”) shall have an unlimited
liabilicy to contribute to the agsetrs of thy Company an amount
sufficient for ths payment of its debts and iiabilities, and
the axpensaz of winding wup, and f the adjustment of the
f\\ sighta of Mambers and Past Membery 2 themselves." :
I
i
ﬁ‘f’:.»\m} Q\ -{ZS.../.\!?{\“'&"’ . i
M “;Ys and on behalf of JEF  Forland on het kS '
Goldmar Sachs Boldings (U.K.) Goldman Sachs Oy .cscas  .L:™' ]
¢:|
»
]
: \ -
E For and bekalf of ' ‘
The Goldman Sachs Growre, L.P. ’
Date last signalory executed the Resolution: 77 e da 1994 £y
§ . - 8 - ) ) ".&
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HEMORANDUM OF ASSOCIATION U,jy- Vi
Lﬂ@w ] Z,v'ﬂ )

or ;;.dvt’

GOLDMAN SACHS ASSET MaNAGEMENT INTERNATIONAL

: 1 The Company's name is GOLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL

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

} i; ) The Company's objects arei-
(A) To acquire, manage ot dispose of the undertaking of &»r any
interest in any body of persons, firm or corporation carrying on the
} i business as stock brokers or demlers in securities and to carry on
the business of stock brokers, stock jobbers, dealers in secuvities
of all kinds, investment bankerz and jnvestment managers and
advisers and to subseribe for, undurvrite, or invest the money of
the Company or of any other person or persens, buy, hold, sell and
deal in or othervise acquire or dispose of any shures, stocks,
- ) bonds, debentures, debenture stock obligations or other securities
) or investments of any kind vhatsoever and wheresoever created and
igsued (hereinafter referred te as “Securities”) of any government,
company,. corporation or municipal, local or other body ax authority
in any part of the world or in any foreign exchange, bullien,
commodities or investments of any kind vhatsoever or in any cptions
"or rights in respect of or interests in any of the foregoing and to
deal in, sell, dispose of, subscribe, purchase, re-purchase,
undervrite, make advances upon, tiold in trust or issue on commigsion
any such securities, foreign exchange, commodities, investments,
options, rights or interests and to act as agents, brokers and
f principals for any of the above or 1like purpeses and for such
l purposes to become A member of The Stock Exchange of the United
Kingdem and the Republic of Ireland and/lor any other stock,
securities or investment exchange or agsociation anyvhere in the
vorld. i

-

Y

¢

“

' (B} To acquire, hold and lease one or more seat in and to acquire
‘ ©  and hold one or more memberships in stock or securities exchanges,
or; other exchanges, trade associations, clearing Thouses or
itk i fe a2 wasseciations.ox, othpryigea.to.gecure membexsiip.. privileges. therafrom , .

N . . - and 'tp,acqpi:re ard hold membership in any association, membership of
B S ﬁﬁiﬁﬁ‘fﬁfir"‘is‘i any WAy £aéilitatE "LhE cofiduet of T businesg, " b e

(¢) To carry on any other business or activity of sny nature

‘ T e,
"f?‘ i ‘5"7';\‘:?:‘

/’? Ve KigaN

v Vs (" “aw &,

o e prum ey
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3 "m:?“’ﬁ L8 Il“‘: EI”-
!—i‘;{;‘uﬁ',» . vhatgoever vhich may seem to the Directors to be capable of belng
L convepiently or advantageously «carried on in  connection or !
ati YU 2 conjunction with any business of the Company bhereinbefore or i
8 L I hereinatter authorised or to be expadient with a viev directly or +y
Lty indirectly to enhancing the vaiue of or to rendering profitable or
7,4 ‘? re more profitable any of the Compzny's asseta or utilising 1ts skiils, l;
S ﬂj,fu- know~hov or expertise. P
o F e e
o m«_‘F . (D} To subseribe, undervrite, purchase, or othervise acquire, and b
L e to hold, dispose of, and deal with, any shares or other Securities "2
Sty or iunvestments of any nature vhatsoever, and any optiens or rights
AL in respect thereof, and to buy and sell foreign exchange. o
£ i H
- ¥ 451
f', 'l,'\’f“!"";.d{-‘.f' () To draw, make, accept, endorse, discount, negotlate, execute, i,
Ve A end issue, and to buy, sell and deal with billas of exchange, 7
-y, S promigsory notes, and other negotiamble or transferabls instruments i
Nl -:“r or securities,
W '.i,r, “éh,,ﬁ (F) To purchase, or othervise acquire for any estate or interest g
A8 “;ivtf Any propert. or asggets or any concessions, llcences, Zrants, X
“—"3 ,.f," patents, trade marks, copyrights or other exclusive or non-exclusive v
iy N Lf rights of any kind and to develop and turn to arziunt and deal with Y
;g.::f'-,,,:?i,,_ A the same 1n oguch manner as may be thought f£it and to make \,ﬂ
";‘ﬁ«ﬁ?“f‘jﬁé“ﬂ experiments and tests and carry on nll kinds of research vork, =
;";"V"""L (it
f:""‘—'fi’”"-'jr (6} To build, comstruct, alter, remove, replace, equip, execute, e
St g{ carry out, Iimprove, work, develop, administer, maintain, manage or 3
il ;;5;’*' f‘ controel works, plants, factories, wharves, jetties, roads, 5
,".‘fé:’ﬁ bl buildings, structures or facllities of all kinds, whether for the __
(j,;‘f-_*(gﬁfm E“‘,{{z purposes of the Company or for sale, letting or hire to or in return ,—E
""?ﬁi}i}:’f{?ﬁ ' for any consideration from any company, firm or person, and to (M
’r&f”“‘"ahir contribute to or assist in or carry out any part of any such Ay
; :4“ b *‘g" ' ‘operation. ‘ ' ‘ i)
,;"5,“' 1 '
f%:t ;. i (H) To amalgamate or enter into partnership or any joint venture or s
;_"3';",'“(1 5 by profit/loss.-:h-iring arrangement or other as:socintion with any W
oy ,‘c«-‘* company, firm, person or body,
B R
“*.‘-'a.ghr‘i'? (I) To purchase or othervise acquire and undertake all or any part ;
RS et of the business, property and liabilitics of any company, firm, aY
Sl person or body carrying on any business vhich the Company is
4;.*'!’ il authorised to carry on or possessed of any property suitable for the
3 "',",«“.*5 purposes of the Company. i
nidd i
7 w“‘:‘w (J) To promote, or join in the promotion of, any company, whether W
i ,:;’-" or wot having objects similar to those of the Company.
ety e
AL (R} To borrow and raise money and to secure or discharge any debt R
gatnd ... . ... -.on.obligetion of or binding on the Company in .such manner as may be PP EN <
i o . thought £it and’ in ‘particular by mortgages and charges upon all or k3
! EEN ‘ s ar k,-u'&ny-,--par,t ~0f vthe umieri-aking,-' Pproperty “and- assets “{preseiut and - - "'A;" eosie &
RENT LY future) and the uncalled capital of the Company, or by the creation 3
A and issue of debentures, debenture stock or other securities of any ‘ Fher
e A description. 4
ety i ;
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(L) To ndvance, lend or deposit money or give credit to or vith any
company, firm or person on such terms as may be thought £it end with
or withoui pecurity,

R, o e

(M) To guarantse or give indemnities or provide security, vhether
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 performance of any contracts or obligations, and the payment of
capital or principal (together with any premium) and dividends or
interest on any shares, debentures or other securities, of any
person, f{irm or company including (without limiting the generality
of the foregoing) any company which is for the time being a holding
company of thas Company or another subsidiary of any such holding
company or is assoclated with the Company in business,

(N) To issue any securitiss which the Conmpany has pever to issue
fer any other purpose by way of security or indemmi.y sr in
satisfaction of any liability undertaken or agreed to be undertaken
by the Company. .

{0) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal wvith or dispose ofi, the
undertaking, property, assets, rights and effects of the Company or
any part thereof For such consideration ms may be thought fit, and
in particular for shares or other securities, whether fully or
partly paid up.

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

{Q) Teo subscribe or guarantee money for any national, charitable,
benevolent, public, general cor useful object or for any purpose
which may be considered llkely directly or indirectly to further the
interests of Lhe Company or of its members.

{(R) To establish and maintain or contribute to any pentioan or
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowvances or emoluments
to, any individuals vho are or were at any time in the employment or
service of the Company or of any company which is itz holding
company or is a suvbsidiary of the Company or any such holding
company or othervise is allied to or associated with the Company, or
vho are or vere at any time directors or ofificers of the Company or
of any such other company, and the wives, widows, families and
dependants of any such individualsy to establish and subsidice or
subseribe to any institutions, associations, c¢lubs or funds vhich
may be considered likely to benefit any such persons or to further
“mrev e . Y. thevintereats of . che. Company or- of. any ‘suchy other, ccmpanys. and  to..,
make, payments for or tovards the insurance of any such persons.

.

——
LR

LR
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{(8) 7o establish and maintain or contribute to any scheme fur the
acquisition by tructees of shares in the Company or its holding

i GI17RJA 344 ‘ -3~




company to be held by or for the tenefit of employeen {inzludang nny

dipector holding a salaried employment or office) of the Lompany or ‘
(co for as for the time being permliied by law) any of the Company's
cubgidierics and to lend money (go far as aforesald) to any such }

employees to enzble then to scquire shares of the Company or its
helding company and to formulate and carry into effect any schemé
for gharing profits with any such employees,

() To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way ¢f reduction of
capital, all or any of the property or assets of the Ccmpany, or any
proceeds of saie ov other disposal of any property or agcets of the
Company, vith and gsubject to any incident authorised and consent
required dy lav,

(U) To do all or any of the things and matters aforesaid in any

part of the wvorld, and either as principals, agents, contractors,

trustees or otherwise, and by or through trusteec, agenis,
gsubsidiary companies or othervise, oand either alone or in :
conjunction with others. p
)
(V) To do all such other things es may bhe considered to be £
ineidental or conducive to any of the above objects, ¥
.
And it is hereby declared that the ohjects of the Company a3 specified in ¢

aach of the foregoning paragraphs of this Clause (except only if and sa
far as othervise expressly provided in any paragraph) shail be separate v
and distinct objects of the Company and shall not be in any vay limited ?
by reference to any other parsgraph or the order in which the same occur .
or the name of the Company. 3
i
¥
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WE the Subseribers to thiz hee xtaudum of fgsecissfun wish te be formed
into e Company pursuswi . this Memorandul; aru we agree to fake the
ragber of Snaves shovn GG ITE GUr regpective naros.

¥ L . S A ——

NAMFS AND AULRESIES oF SUBSATY.2™5 Numihar of Shares
taken by each
Subscrioer

-

§ L ) g 4 |t Y Sty A P N

D A& Mhattervay One
Bareiggaon Howeg

5%-37 Gueo'qun Streat

Lendon B4V 7JA

B F Holleway One
Barrington House

59-67 Greshum Street

lendon EC2V 7JA

s L R P T R o P SR v e

Total share taken: Two

. DATED the 13 February 1990
WITMESS to the above Signaturesi-

Lindsey Draper
Barrington House
59-67 Oresham Street
London EC2V 7JA

Secretary
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S THE COMPANIES AUT 19A5

o

g AN UNLIMITED COMPANY HAVING & SHARE CAPITAL

ARTICLES OF ASSOCIATION
1. CF
o COLDMAN SACHS ASSET MANAGEMENT INTERNATIONAL

o (Amended by a Written Resolution of the Company dated 28 MAacn 1444)

Bt PRELIMINARY

T 1 (A) The regulations contained in Table A in The Companies (Tables A
W te F) Regulations 1985 (as amended so as to affect companies first
rak registered on the date of incorporation of the Company) shall,

¥ £ except as heveinafter provided and s¢ far as not inconsistent with
praaty] the provisions of these Articles, apply to the Company to the
NI exclusion of all other regulations or Articles of association,
LT References herein to regulations are to regulations in the said
AR Table A unless othervise stated,

e (B} Regulatiens 3, 32, 34, 35 and the last gentence in Repgulation
i) s . P . .

el 84, shall not apply to the Company but the regulations hereinafter
. ‘ . concaxned together with the remaining Regulations of Table A shall,
i ) ' © subject to the ‘mocifications hereinafter expressed, constitute the
P ou regulations of the Company. In addition, the words "at least seven
¢lear days' notice'" shall be substituted for the wvords "at least
fourteen clear days’ notice" in Regulation 28.

b . SHARF., CAPITAL

3 2 (A} The authorised share capital of the Company is the aggregate of

Pt Us $988,000 divided into 988,000 Ordinary Shares of US $1 each
s ("Ordinary Shares”) and £2 divided into 2 'B' Ordinary Sterling
YRR Shares of £1 each (™'B' Shares"),

! (B)(i) The OQrdinary Shares shall carry the right to receive or
; ) participate in any dividend or other distribution paid or made by
4 %Jy the Company including that on a return of capital on a vinding-up or
otherwise, and shall rank par1 passu for such purposes,

. f
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Fae Tunmen AP e S Tl wd Ty !.;bhag T T FRRRPI A P L S Wy L N N L v

f' s v e e (LRD0The 1B, Shates .shall LNy panticipate in any dividepd or other ... ..
distribution paid or made by the ‘Company, save that, on a return of"

Y capital on a winding-up or ~thervise, they shall be entitled to

y parvicipate pari passu with the Ordinary Shares up to their nominal

: value but thereafter sinll not be antitled to any furthzr right of
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partacapation in the prefite or surplus assets of the Company,

($i1) Each of the Crdinary Shares en¢ the 'B' Shures shall entitie
the holder cthereof to receive natiee of and to att.nd and vote at
any general meeting of the Compmiy by virtue or in respee¢t of thejr
halding sueh shares.

(iv) The Ordinary Shares shall <carry all further rights to
participate in profits or assety that may arise fuom time to time.

3 (4) Subject to Section B0 of the Companies Act 1985, all unissued
shares shall be at the disposal of the Directors and they may allot,
grant options over or othervise dispose of them to such persons, at
such times, and on such terms as they think proper and Sectien 89(1)
of tne Companies Act 1985 shall not applv.

(B) (i) Pursuant to and in accordance with Section 89 of the
Companies Act 1985 the Directors shall be generally and
unconditionally authorised to exercise during the pericd of five
years from the date of incorporation of the Company all the povers
of the Company to allet relevant securities up to an aggregate
nominal amount referred to in Article 2.

(ii) By such authority the Directors may make offers or agreements
vhich would or might require the allotmenu of relevant securities
after the expiry of such pericd.

(iii) Words and expressions defined in or fur the purposes of the
sald Section 80 shall bear the same meanings in this Article.

(iy) No share may be allotted for cash in a currency other that that
in which it is denominated usnd no share may be allotted for a
consideration other than cash unless the value ascribed theraeto ic
denominated in the same currency as that share.

*(C) Notwithstanding the foregoing, the Directors’ authority to

allot shares under this Article shall be limited to allotments vhich

wvould not cause any member(s) to be in breach of Article 4(H).
TRANSFER QF SHARES

*%4 (A) Except for a transfer by operation of law pursuant to paragraph
(D), no member may transfer any share or any interest therein except

sue e T Skeeiele3(C) Theerted ‘pursuart tortar-Weiften ‘Resolutio of the Company” ™~ .-
P ”“r”daxed‘zi.M@ﬂ&H‘ﬁﬂ&n..,Vuuﬂrk,wnzw.xu.u St e e e a . e een .

** Article 4 substituted pursuant to a Written Resolution of the Company
dated 25 MARLH 1444

%]
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to the Company or another member of rhe Company. The Directors
; shall not recognise and shall decline Lo vegister any Insrfrument
purporting te tronsfer arny shove or  aby  interest therein in
violation of the foregoing restrictien and any such purported
trangfer shall be null and veid, Regulations 23, 27 and Z8 shall be
construed accordingly and Regulations 24 to 26 and 29 to 31 shall
not apply.

(B} For purposes of this Article 4, the term "transfer" mear., vith
respect to any share of the Comparny or any interest therein, the
transfer, sale, assignment or mortgage of the share or any interest
therein, the creation or permission te subsist of any pledge, lien,
charge or other encumbrance withk respect to the share or any
interest therein, the grant of any option, Interest or other righis
vith respect to the share or any interest therein, or any other
disposition of the share or any interest or rights in the =hare or
any part thereof,

(CY} No transfer or purported transfer by a member of any share or
any interect therein in violation of the reskrictions of paragraph
(A) vhether or not the transferee or purported transferee is entered
on the Register of Members shall be effective to confer upon the
purported transferee rights (i) to receive davidends, (ii) to
receive a share of the net assets o¢f the Company upeon its winding
up, (iii) otherwvise to participate in distributions of the property
or assets of rhe Company {iv) to receive notice of meetings of the
Company, {(v) to attend meetings of the Company or (vi) to vote on
any matter.

' (D) Any person vho becomes entitled te a share In the Company by
operation of lav shall have his rights restricted in the same manner
as if he had had a share transferred to him in vielarion of
paragraph (A} and shall, rherefore, be subject to the restrictiont
set out in parvagraph (C). Any person vho becomes entitled to a
share in the Company by operation of lav shall have the right and bve
obliged within twenty-eight days of becoming so entitled to transfer
the relevanr share to the Cempany or, if so required by the Company
by notice given within fourteen days of the Company hecoming aware
of the fact that this provision applies in relation to the relevant
share, to any existing member of the Company whom the Company may
nominate for that purpose., Any existing member s¢ nominated by the
Company shall be obliged to acquire the relevant shares in
accordance vith this pe-agraph (D) and paragraph (F,.

(E) The price per share at whish shares are required to e
transferred in accordance with paragraph (D) shall be the amount
which would have been paynble in respect of the relevant shares to
oA "'“'the ‘whareholdp¥ previelsly 'holding  those *shates "{P" the Cohpany * had
s s e aobgens vound. up on .the . first.day. oﬂ the..financial year,in .which .the .,
transfer by opetatlon of lav oeccurs. A certificate of the auditor
of the Company as to the price payable pursuant ro this provision
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ohall be Tinal and banding,. TU:”
(#) if the Yoldex holds more then one class of shares, 1the g
provisions of paragraphs (D) and (E) shall apply with respect Lo gy e
cach clags of shares and such paragraphs shall be construed ; it
as cordingLy. o
ke
(G} The divectors shall cause the share certificates of the Company ; o
to beer a legend making reference e the restricticns contained in I
this Article. .
9
(Y BPach member agrtees that at all vimes it will hold shares Ho ﬁ44
entitling lt to at least one per centc, af any dividends ar otheyx : ‘“;
distributiens declared by the Company and of any assels distributed Sy ey
to members on its winding up. ’ ;
, 1
ALTERATION OF SHARE CAPITAL R
R
5 The Company may by special resolutioni-
(a) increase itas share capital by such sum to be divided into i }
shares of such amount as the resolution may prescribe; BT 3
e
(b) consolidate and divide all or any of its share capital into i
shares of a larger omount than its existing shares; %
(1)
(¢) subdivide its shares, or any of them, into shares of a smaller ‘ﬁﬂ
amount than its existing shares; i)
g
(d) cancel any shares which at the date of the passing af tha ‘ﬂé% ;
resolution have not been taken or agreed teo be taken by any person; & % h
. and ’ ' ' Y ;
{e) reduce its share capital and any share premium account in any ;
VaY, l;i‘,u e, ;'-‘
3
L
PROCEEDINGS AT GENERAL MEETINGS g T
ﬂﬂj 'S‘s‘“)
6 In the case of a corporation a resolution in vriting may be signed i !
on its behalf by a Director or the Secretary thereof or by its duly | :
appointed attorney or duly auchorised representative. Regulation 33 el
shall be extended accordingly. (RN SRR

? An instrument appointing a proxy (and, where it is signed on bekalf i

of the appointer 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 purpese in or by

co e m e v adiyay of “Hote ‘o rfhe nétice “convening ~thewméeting (ory- -1f no .plage is5 S0 ~. i «

s+, - .specified, ar,  the.. registered  oEfjice) before the time appointed for
‘ holding the meeting or adjourned meeting or (in the case of ‘a poll ‘taken’
othervise that at or on the same day as the meeting or adjourned meating)
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bor the tabang of e pall ar whuch 3t Qs to Be ysed ac te delivered ro
tiie Secretary (ot the chaivman of the mesting) on the day and at the
piace of, but in any event before the time appointed for talding, the
meeting or adjourned meeting or peil, An instrument of proxzy shall not
be treated as wvalid until such delivery shall hove been gifested.
Begulation 62 snall not apply.

NUMBER OF DIRECTORS

8 Subject as hereinafter provided the Directors shall not bte legz than
one in number, Regulation 64 shall be modified accordingly.

DELECATION OF DIRECTGRS' POWERS

9 (A) Each Uirvector may exercise all the powvers of the company nd
Regulation 70 shall be extended accordingly.

(B} 1In addition to the powvers ta delegate contained in Regulation
72, the Directors may delegate any of their povers to any committee
consisting of one or more Directors and any cne or more co-opted
pergsons. The Directors may authorise the co-sption to & committee
of persons other tharn Directors and for such co-opted members te
have voting rights as members of the committee. Each Director may
delegate any or all of his povers to another persen. Any committee,
person or Director to vhom pouvers have been delegated may
sub~-delegate any of those powers to any Directer, or o any cthe:
person. Regulation 72 shall be modified accordi. zly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10 The Directors shall not be subject to retirement by rotation and
references théreto in Regulations 73 to 80 shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

11 The ofiice of a Director shall be vacated in anv of the events
specified in Regulation Bl and also if he shall in writing offer to
resign and Lhe Direcrors shall resolve to accept such #ffer or if he
shall have served upon him a notice in writing signed by all his
co~birectors (being at least two in number) removing him {rom office as
Director, but se that in the case of a Managing Director such removal
shall be deemed an act of the Company and shall have effect wvithout
prejudice to any aluim for damages for breach of any contract of service
betveen him and cthe Company.

REMUNERATION OF DIRECTOHRS

T e . o120 AnyrDivectdr. vhorserves Tén’ any-committed ,sior . who -othervise parformy. s
servicas, which, in the opiniop of the Dipentors are outside the scope of

the ordinary duties '¢f a Divector, may be paid such extra remuneration by
vay of salary, commission or otherwise as the Directors may detarmini:,

P A L
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Regulation P2 surall be extended accordingly,
IRSURANCE

13 Without prejudize to the provisions of Regulasion 82, the Direztors
shall have the povwer to purchare ond maintain insurance for or for the
beneiit of any persons wh? are or were at any time Directors, officers,
employees or auditers of 'he Company, or of any other company wvhirh is
tts holding company ot in which the Company or such holding company has
any interest vhether direct or indirect or which is in any way allied ro
or associated with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or vere at any time
trustees of any pension fund in which employees of the Cempany or of any
other such company or subsidiary undertaking are interests, including
(vithout prejudice te the generality of the foregoing) insurance against
any liabillty incurred by such persons in respect of any act or cmission
in the actual or purported esxecution and/er dischavge of their duties
andfor fn the exercise of purported exercise of their povers andlor
otherwvise in relatior to their duties, povers or offices in relation to
the Company or any «ther zuch company, subsidiary undertaking or pension
fund; For the purposes of this Article "holding company” and "subgidiary
undertaking' shall have the same meanings as in the Companies Act 1989,

PROCEEDINGS OF DIRECTORS

14 (A} On any matter in vhich a Director is in any way interested he
may neve:theless vote and be taken into account for the purposes of
a quorum and (save as othervice agreed) may retain for his ovn
absolute use and benefit all profits and advantages direci.y or
indivestiy aceruing to him thereunder or in conseguence therecf.
Regulationz 94 to 98 shall not apply. '

(B) Meetings of Directors may be conducted by conference ieslephone
conversation or by some Directors meeting tegether and others being
able to hear and be heard by means of telephone loudspeaker or other
telecommunication system and Directors who participate in meetings
so conducted shall be deemed to have been_present thereat and 1o
have formed part of L{he quorum thersot™” The certificate of the
Secretary shall be conclusive evidence that a meeting wvas conducted
in accordance with this p:,agraph.

INDEMNITY

15 Subjectlto the provisions of and so far as may be permitied by law,
every Director, Auditor, Secretary or other officer of the Company shall
be entitled to e indemnified by *he Company against all costs, charges,

.. «-logses,, expanses .angd -Lliabilities  inecurred.bv..him _in, rthe exXecution and

*

discharge of his duties or In relatln.thereto including any liabilicty

I PP

v Yo Yigtirredd t By chid in “defénding anyProceddings)” ¢ivil or crimindl, ™ uhich

relate to anything done or omitted or alleged to have been done or
omittsd by him as an officer or employee of the Company and in vhich
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VAT judgment g given on W faveyr {or the pee.ueqIngs 2r6  ovher gt 5
xy . dispesed of withodar any tiading er adwinaion of say @at~°i-1 breardy i b
e duty en his g t) or in vwhieh he 15 acguired ot in gonnectied «°(h a1 by
- . I stotute for ra ief from Yiabllity in respect of any such act ox culsgion i
RN 48 iy which relief i¢ grantog to kim Ly the Couee, Regalation 118 shall noe e
e apply, g
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N *16 {A) Upen the occurrence of any of the tollowing events the Company 4
i is to be dissalved and the praviszions of Articlas 16(B) ro {FY ghilil X
* r;’l fﬁ-'ié.: apply:-
?‘ ‘;‘,‘-}? -
o X (1} any member makes a general arsignment, arrangement r
Py 4 composition for the benefit of ity creditors;
v ) " Ot
Ji: A v R N ) 4 s+
el "’kv%.:' i (ii) any member has a resolution passed for its winding-up,
‘*‘4.1%' ‘1}‘-,{5 official management or liquidation or files a voluntary ok
ge B + 3 - ’ » . 1
Pl ;:.w P ) petition in bankruptcy: X
) ) ) 5
ol o (1ii) iny member is adjudged bankrupt or imsolvent;
Sl
"‘{‘g'\ié"*,;g i (iv) any member files a petition or answer seeking for itself
AT o . . .
SR "‘,g;; . any reorganisatien, arrangement, composition, readjustment, X
Pl E liquidation, dissolution or similar retief under any statute, br
i,k;;‘;;r.,,s'; 'g':'qi' lav or regulation; ,
U : : . th
i e J' (v) any member files an ansver or other pleading admittaing or ¥
29 Gl failing to contest the material allegations of a petitisn £:led }s
2 '3":9‘3;’}{’; - against it in any proceeding of this nature; oty
Ai‘,.‘.\,:‘, B
g .’Eﬂ. . . . . i
5k A . (vi) any member seeks, consents to or acquiesces in tha ;
,‘*.,_-.-'1’ o by appointment of a trustee in bankruptey, receiver or tigquidator -
G ,,,L,;L of such member or of all or any substantial pert of 1tz Rl
Nty property: , 43
it % {vii) any proceeding is commenced against any member seeking ¥
) “"\\i‘fﬁﬁ o its reorganisation, arrangement, composition, readjustment,
Jl’i’?‘ Yy liquidation, dissolution or similar relief under any statute,
KRR : ‘ :
Rk A law or regulation and after a pericd wf 120 days suen
B proceeding has not been dismissed;
] e
izt £ . . : -
S e (viii} a trustee in baniruptey, receiver or liquidator of a
W b ‘Wr member {s appointed without the consent o«f the member where 4_‘.:35‘,
e N, such appointment has not been vacated or stayed within 90 days "'tt,
R o,
AR AN ey
i1 }i‘.},}« RN B T PR sae ] oate o lp ol R R A T P R . e
R4 PR fitw we s oma st v PR R N B T N T R T } e ot |
WA * Article 16 substiinted pursuant %o a Written Resolution of the Company it
e .
O dated 24 Mapcw 1444 ;
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after tne appeintiens or, within 90 days alter Lhe expiraticr
of any such ctay, the appoinfment 15 0ot vacateds

(ix) the disselurion or vinding up of any member which iz 2
separate partnership or limited liability company commences;

(x) a cgertificate of disselution (or any document having
aguivalent effeer in any jurisdictien) of any member which 15 a
body corporate is filed, or the charcer of apy such member ig
revoked and no:x rein;tated wvithin 90 days folloving the recelipt
of notice of the revocation by the member: or

e

(2i) ar event analogous to any of the =2vents set out above
occnrs in re’atien to any member in any jurisdiction.

{B) Upon trhe reweijt by the Directors of notice of the occuirence
of any of the events referred to in Article 16(A), the Directors
shali cause an extraordinary general meeting to take place within
thirty days for the purpose of considering and voting on the
folloving #esolutions (together the "Ligquidation Reselutions'):-

haty

(i) an ordinary resclution that the Company be wound up;

(i1) an ordinary resolution that such person(s) as may be
nominated by the Directors be appointed liguidater(s) for such
purpose; and

(iii) a special resolution to authorise the ligquidater(s s) to
make distributions in specie in atcordance vith Regulation 147
<% Table A in The Companies {Tables A to F) Regulations 1983.

. {C} .risr vo the extraovdinary general meeting convened pursuant to
Article 16(B), the Board shall:-

(i) request the auditors of the Cempany to report on vhether
the Company is able to pay its debts and interest at the
official rate, as set out in Section 89 nf the Inscelvency Act
1986 (or any statutory modification or re-enactment thereof)
and if the auditers' repori confirms that the Company is able
to do so, the Directors shall, vithin the period given in that
Section make a declaration in accovdance with that Sectioni and

{1i) ure its best eEfcrts to find one or more persons to act as
Liquicator(s) for the purpose of winding up the Company's
affairs and digtributing its assets,

{D) Each. member of the Company shall deposit at the reglstered
P Fe st bEFide wErethe” Company: at leasts fortyteight -hours. before. the -time-for . .
the .holding, of any extraordznary ggneral meeging convened pursuant
to Article 16(B) an’ instrument appointing the Sscretary or if the
Directors s¢ request in relation to any member, the Assistant
Secretary of the Company as the proxy of such member o vote in §

T R R P
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Faveur of  the  Liguadarion  Reucluticns It membier Dag G
depanited euch an wnctrument of prosy ar the reginiered oftsce <
the Company by such time, any Dirvecrov may execute and deposit an
tnstrument  of  proxy on behalf  of guch wember appointing the
Secrecary or Assistant Secretarvy of ahe Compan; te vote in faveur of
the Liguidarion Resolutions (vhich strument of proaxy sholl be
valid netvithstanding Regulation €2) and the Directors shall ensure
that such an instrumeat of proxy is so executed anl deposited. The
failure by any member to deposit such an instrument of prory at Lhe
registered office of the Company by such time shall constitute the
authorisation by that member of vazh Dircetor te exectte and depo'it
at the registered office of the Company an instrument of proxy ‘n
such form on behalf of that member. If an instrument of proxy in
such form is 5o executed and deposited by any Director, it chall ke
jrravocable and shall supersede all previous instrumenig a7 proxy
enecuted and deposited at the vegistered office of the Company by or
on behalf of a2ny member.

(E) At anv extraordinary general meeting convened pursuant te
Article 16(B), those holders of shares entitled to vote and vho vots
in favour of the Liquidation Resolutions shall collectively have
such total number of votes on a pall as i one more than the number
of wvotes which are required to be cast on such a poll for the
Liquidation Resolutions to be carried. Upon such resolurions being
passed the Company shall be vound up accordingly. Any member vhe
has the right to vote at the meeting, or any person who is acting as
proxy for such member, may demand a poll in respec¢t of the
Liauidation Resolutions and Regulation 46 shall be cunstrued
accordingly,

(F) MNotulthstanding the provisiuns of Reguwlatien €73, A momber ho
has depesited an ainstrument of proxy pursuant teo Article “6(8), or
on whose behalf an instrument of proxy has been executed and
éeposited pursuant to Article 16{(B), shall not be entitled ro atrend
the extrasrvdinary general meeting to which it relates and any votes
cast on the Liquidation Resolutions by any such member who zttends
such meeting shall be invalid and shall be disregarded.

LIABILITY OF MEMBERS

In the event of a winding up of the Company, any member apd any
person vho was a member in the period of one year prior to the
commencement of the winding up (for the purpose of this Article
only, "Members and Past Members") shall have an unlimited Liability
Lo Lonnrxbute to the assets of the Zompany an amount sufficient for
the paymant of its debts and liabilities, and the expenses of
winding up, and for the adjustment of th r1ghts of Members snd Fast
Metmbers "dmong themsel&es- : . : SRR

e e u ’
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* Article 17 . inserted pursuant to 4 Written EResolution of the Company
dated 2L flamcin 144
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