e do not.
in
nargin

2 complete
ly, preferably
ack type, or
block lettering

art full
ne: of Company

ite a5
ropriate

QINZGS ! FOF‘!MATION AT
ntsr!-\fx wa%  FEPORTING LTD. ‘, |
ESEARGH
oG ‘ﬁ:h:.é’rlb‘aon AOAD | o |

R NS N A Y

(‘DMPANIES FORM ivo. 12

St‘%«?’mery Declaration of compiliance
with reguirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 9i5

i

To the Registrar of Companies For official use  For official use
{Address overleaf) T T T,

| I B

L I | e

Name of sompany
LI N L T R L . .

KDLt S - ROVCE UUCKS‘&Q'S HDADW&S A.{H/n?:a i
I IRENE IESLEY HARRISON

of _ 20 WHITCHUXCH ROAD, CARDIFF, CFl 3Ly

do solemnly and sincerely decl e that | am a%@@mmgg;@mﬁm%mﬁﬁgmm

fperson named as directoy or secratary of the company in the statement delivered to the registror

under section 10{2}}t and that all the requirements of the above Act In respect of the ragistration of the

above company and of matters precedent and incidental 1o it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations A(;Lt 1835

Declared at 90y WHITCHURGH ROAD,
CARDIFF,

Declarant to sign beiow

/\\

the rd;) 5% day of %ﬁﬁm- \\ >{2 WM

One thousand nine hundred and _NINETYLONE

before me %Aww

A Commissioner for Qaths or Notary Public ur Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

¢ p | . L I T Y W BTN e et il ﬁ
Presentor’s namie address and For official Usg
referénce (if any): New Cotripanies Settion  Post oo




COMPANIES HOUSE
L

This form should be conipleted i? blazk.

secretary andintended situation
of registered office

(\:\i‘? CN 26 58943 For.cfficiat use o

Company name (in full)

-

Qoau.,s’/ QOVCE Oug:@féh S 1;6,/04-.«;__?34111&5*

Pt T Ay

AIH ITED.

-

“
Registered office of the company on ‘ 9C WHITCHEURCH ROAD
incorporation. ~ RO s e ,,,
CATRAYS .
CARDIFF ) B )
Post town _ - 4
) SOUTH GLAMORBAN [
County/Region & e !
CFL 3 ,
Postcode 55 e e ]
If the mersiorandum is deiivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box )Q
opposite and give the agent's name
and address. - , » e
Name BUSINESS INFORMATION RESEARCH e HEPORPING 1)
P 90 WHITCHURCH ROAD
CATHAYS
Post town CARDIFF e B |
County/Region  SOUTH GLAMORZAN L e
A i
Postcode  CF4 3LY 7 . S, i
s P crwm. F o — - 24 — — |
Tj'{?& iyl ' ad
{ T
. o -~ B o =)
Nunbet of contindation sheels siwched ‘fjﬁn‘u‘b AN
3 eyf® S g
\ et
N, S e BT
To whont should Campanies House o N f o |
direct sny enquiries about the LeL.HARRISON 000 b
nfermation shawn i this form? o ' 7 |
I o0 WHITCHOHCH oAD ‘g
o f
Cagpire ~ Posteade  CF% 1Y ;E
Telephone 0222 2%954Y i ook




Company Seéretéry {See nates £~ 5)

,

Name *Style/Title

Forenames
Surpame
*Honourls ste
Previous forehémes
Previous sugna me
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principa! office address.

Consent signatuye

Directors (senoes1-3),/
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname

Address

Usual residential #-idress mustbe given.

In the case of a r orporation, give the
registered or principal office address.

Date of birth .
Busiriess occupation

Other directorships

* Voluntary details.

wmmw»f

KISS © )
cs !
IRENE LESLEY !
. .Y
BARRISON : 0
wew ‘-—"‘“‘L
. i
- e ——
NONE FJ
NONE r l
"FY MWTHIN" o
AD ) i
MERTHYR ROAD, TONGWYNIAILS, ﬂ
CARDIFF ) W
Post town ,ﬂ
© SOUTH GLAMORGAN
County/Region o s U
i CF: 71H ;
Postcode 7 | Country ]
| consent to act as secretary of the company named on page 1 |
Y
~ Pl
Signed (§7923 l&mm A5~y

RS VU SV UM S

Teonzent to sct as divéctor of the compling revied o paga k|

ﬂwwy@w@zﬁwg

P AncBEnE ATAmMndeinmar

cb| i
NONE I
BUSINESS INFORMATION RESEARGH & REPORTING LIMITED ¥ |

s -
P ;
I L ' — - TIE}‘
NONE |
) n
NONE ]

Ap|  RESEARCH HOUSE oy

90 WHITCHURCH ROAD p

Post town CARDIFF . __J

County/Region SOUTE GLANORGAN — el
Postcode 'c‘?tf_ 3 "'“'Y,Au i Countiy - R

] ‘ ‘

oo | | | | Nationality WA, }

L0c] N

oD

ATt b i, el



\\\“ Directors (continued}
U \E:(Srenaful-i)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previoug surname
Address
Usual residential address mostbe given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Bus’ness occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

—
cp| e
/
i
i
§
. U]
AD! el
3
e o I
POSt town - m:)-v—w)‘l‘ . n N e T T -}u‘ fy
County/Region . . ' N ; .
Postcode |  Country N e
pol | [ | |, Nationality |na FE I
oc LTLITEL Libm '::::-;:J
o D PR ettty g
| consent to act as director of the company named on page 1 o
Signed Date

25 /0-179)

Sianature of agent on behzif of sl subscribers Date

Dalete if the formi
is signad by an
agent orvbehalf of
all the subscribers.

All the subscribers
rmust sign either
personallyor by a
person or persens
authorised to sign
far tham,

Signed

Sigried

Sigried

Sigried Dste

. Signedl Dzte

B it P

St



FEE & FAID

\3 C i vi ﬁ M\a
The Companies 2cts 1985 to 1989 COMPANIESHOUSE |, 2 e TION
i F h L b
i

{j&;ﬁcw?ﬂg};g GUSE
COWHITCRUACH ROAD
LADDIFF CRaaLY

COMPANY LIMITED BY SHARES "

- 2658962

MEMORANDUM OF ASSOCIATION
of ROLLS-ROYCE OVERSEAS HOIDINGS LIMITED

1. The Company's name is Rolls-Royce Overseas Holdings Limited.
2. The Campany's Registered Office is to be situated in‘singland and Wales,
3. The Campany's cbjects are :- | ’

(A) To carry on the business of a holding, management and investmont
company and to imprewe, dewvelop, hold as an dnvestment and undertske the
ranagement of any property, real or personal, or any interest therein ag
owners, trustees, agents or otherwise and generally to aoquire, lwld,
disposeofortmtoaccmmtanylarﬂs,mﬂﬂingsandestates, shareg,
debentures, stocks, bords, loans, amuities and securities of any
description, businesses, policies of insurance, patents and licenses and
othersudmpropertyac:ightsforormbmalfofanyompany,bbeﬁnr
subsidiary or not; to provide accounting, company secrétarial and

officeservioesarﬂhoactasbrdmsarﬂagetrtsforanddigtﬁhxomcf
goodsarﬂservicesofallkhﬁs,tote:ﬂerfor'arﬂtop]amcaftmctsérﬂ
investments on behalf of any persmn, fjnnorm@any,tDm-ozﬁinatel-arﬂ
administerﬁepoliciesazﬁtradj:gactivitiwofauycmpmﬁeswiﬁlvﬂﬁch

the Board of Directors, be advantagecusly ¢arried cx by the Compary I
muwthhorasamllazytaanyofﬂaabmeh:sﬁﬂssworﬂﬁ
general business of the Company, or further any of its cijects,

and hold for any estate or intérest &ary Jande, builditgs
rights, privileges, concessitns, paténts, patent rights, 1icencs

property of any kind for such consideration and o such teﬂs as iy e “s

considered expedient.

04634

S-CCRTNG LT,
s




(D) Te erect, construct, lay down, enlarge, alter and maintzin any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or omvenient for the
Copany's business, and 40 contribute to or subsidise the erection,
construction and maintenarii2 of any of the above.

(E) Tomxmormiseqr\\m,ﬂepaynmtofnmyforﬁewrposesﬁ
or in comection with the Lompany's business, and for the purposes of or in
cmnectimﬂiﬁlﬂaebonowﬁgcrlaishxgofnuueybyﬂ)em@any'mme
a member of any Building Scciety. ‘

(F) Ibnortgagearﬂdxaxgeﬂuemﬂertakjngandanqranyoftherealand
personal property and assets, present or future, and .all or any of the
mmnedcapimlforﬂ)em)ebejngofﬂ:ecmpany, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges arnd conditions as may be thought £it,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by &
trust deed or other assurance. ’ ‘

7

(G)Tbisaxearﬁdepositmysecu;iﬁeswhichﬂaemrpanyhaspamrm
issuebywayofnnrbgagetoseumegahyswnlessﬂﬁnt}exmdmimtof
such szcurities, and also by way of security for the performance of ony
contracts or any obligations of the Campany or of “ts customers or oibhor
persons or corporations having dealings with the Company or in whoso
businesses or undertskings the Company’ is interested, whether directly or
indis iy B

(H) ib'iédeivenmnymdepcsitofloanupamsuﬂatemsasthewpanymay
approve, and to guarantee the cbligations and contxracts of any person or
corporation. ; ?

(I) To make “dvances to customers arﬂcﬂaerswiﬂaorwiﬁmt security, and
upon such terms as the Company may apgrove and generally to act as bankers
for any person or corporation. -

(J) To grant pensions, allowances, gratuities and bonuses +o officers,
ex-officers, employees or ex-emplovees of the Campanty or its predecessors
mmsﬁessorﬂedeperﬁmtsorommﬁmsofsum'm,tomw
andmaintainorccrrmrinestab]i@ﬁrgandmjntainingtmsts, funds o
schemes (whether contributory or non-contributory) with a view to providing
pensimusoroﬂerberefitsforwsﬁ:pen’scnsasafomésaid, thelr
deperdents or connections, and to support or subscribe tw any charitsble
ﬁnﬂscrinstitrtim,ﬂmesuppartofvﬂﬂ@nay,iﬂﬂaeopinﬁhbfﬁﬁ
Directors, bemlaﬂamddirectlyofi:ﬁixectlytohalefi’cﬁaewpanyw
its employees, and to institute or maintain any ciub or other establishment:
or its officers or employees.

S saint

(K} To draw, mske, accept, endorse, rnegotiabs, di: : ]

(M) To pay for any property or righty acyuived by the Coipary, efther in




cwh or fully or partly paid-up shares, with or without preferred op
repayment of capital, voting ox otherwise, or by any securities which the
Cmpanyhaspme:toissue,orpartlyjnmenndearﬂpaxﬂyinamﬂﬁr,
a:ﬂ._crmerallymsudutemsasﬂxemxpanymaydetemm.

(N} To accept payment foraryproperlyorrightssoldoroﬂnn-zisedis;mad
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation,; with or without deferred or preferred or special rights or
restrictions in respect of dividerxd, repayment of capital, wvoting or
otherwise, or in debentres or mortgage debentures or debenture wstock,

(0) To enter into any partnership or joint purse arrangement or arrangement;
faor sharing profits, uwnion of interests or co-cperation with any company,
finnorpermcaxryingmorpxoposmgmcauymanybusinesswiﬂﬁntha
cbjects of this Company, and to acquire and hold, sell, deal with or
disposeofsham,stockorsecm:i‘tiasofanysuchcmlpany, and to
guarantee ‘the contracts or liabilities of, or the payment of tha dividends,
interest or capital of any shares, stock or securities of and o subsidiso
or otherwise assist/sniy such company.

(P) To establish or!wmromote or concur in establishing or promoting any
other company whose objects shall include the acquisition and teking over
of all or any of the assets and liabilities of this Company or the
pzmntimofv&ddrmallbeinanynamercakiﬂated‘wadvamedimcﬂyor
i:ﬂirecﬂyﬂaeobjectsarintexes&softhism@ryaﬁmwpimarﬂmm
or disposz of shares, stw{m:seamiﬁesofarﬂguaranﬁeeﬂaepa}qmtof
dividends, interest or capital of any shares, stock or securities igsued by
or any other obligations of any such company.

(Q}Topmdmasearoﬂmwiseau;mﬁxeaxﬂmﬂertakea]lorarypartoﬁﬁm
business, property, assets, J.jabilitiesandb:ansactiaisofarwpersm,
finnorcmpanywnyﬁngmanyhysinessmﬂﬁsccmpmuyisauﬁmﬂseﬁ

(R) To sell, improve, manage, develcp, tun to acoount, exchange, let on
rent, royalty, share of profits ar otherwise, grantlioenca#, easaments and
cther rights in or over, and in any other menner deal with or dis e of
the undertaking and all or sny of the property and assets for the tine
beﬁgofﬁe@panyforsuﬂmmidezatiarasﬂampanyneyﬂﬁﬂ{ﬁﬁx

(S) To amalgamate with any other company whose objects are o Afciude
fully or partly paid-up shares or otherwise) of the imdertaking, siibject o
the lishilities of this or any such other tampany ag aforesald with or
without winding up, or By sale or purchase (for fully or partly paid up
stock of this or any such company as afcresaid; or by partherelii D, or amny




(Vv Ebdoallsmhtmngsasareunidentalaremﬁumvetoﬁlaabwe
abjects or any of them.

And it is hereby declared t in the construction of this clause the word
- "company" except where used in yeference to the Company shall be deemed to
include any person or partnership or other body of persons, whethar
incorparated or not incorporated, and whether iled in Great Britain or
elsewhere, and that the objects specified in the different paragrephs of
ﬁﬁsclausestnll,,emeptwhémoﬂerwiéeexpxessedﬂmin,,ﬁeinmdaa
linitedbyzefezernetoanyoﬂ:erparagmphorthenareofﬂnfarpany, huty
maybecaniedart:inasfullandanplemamerarﬂshall'becmsmxeddn.as”
wide a sense as if.‘ead]ofﬂaesaidparagraphsdafined'thacbjectsof,a
separabe,distimtarﬂﬂ'ﬂeperﬁmtca@ary. ,

4. The liability of the members is limited.

=,

5. The Company's share capital is £100 divided into 100 shares of £1 cach,

ﬂesmresinﬂaeomiginaloranyirnreasedcapitalmy‘badividedinm
several classes, and there may be attached thereto respactively any



}
NAMES, ADDRESSSS AND L NUVBER OF SHARES
DESCRIPTIONS OF TAKEN BY EACH
SUBSCRTBERS | . SUBSCRIBER

Research & Reporting Limited . ONE
Research House

90 Whitchurch Road
Cardiff Q Al
CrF4 3LY ‘ ; '
For and an belis ~! ., arpemsnnes 33 o pscrs 3
CBUSEEIS Dl bt SN RIS B DT O S VD
I.L. Harrison ONE
"Fo Mwthin" -

Dated thig 25th day of October 1991

WITNESS to the above signatures:

Aﬁ.WiDﬁ.rmm
144 Bremley Court . oy
Cardiff CF2 6UW

Campany Registration Assistant




The Campanies Acts 1685 to 1982

COMPANY LIMITED BY SHARES

-
2

ARTICLES OF ASSOCIATICN

o
‘\ /I

of ROLIS-RCYCE OVERSEAS HOLDINGS LIMITED

PRELIMINARY

1. (2) Subjiest as lmeinafter: provided, the regulations contained in Tabloe
A of the companies (Tables A to F) regulations 1985 (heveinaftor roferred
to as "Table A"), shall apply to ‘the Canpany.

(b) Regulatims24354064'73'7475787960arﬂBlofTableAshallm‘c
apply to the Caompany.

(c) The egpressions "relevant securities" and ‘“equity securities”
wherescever appearing herein, shall bear the meaning ascribed to them by
the Act,

SHARES

2. (a) Subject to the provisions cf Table A and to the following provisions
of these Articles, the Directors shall have authority to exercise any power
ofﬂ'xeCcmpanytooffer allot or otherwise dispose of any shares in the
Company, or any relevant securities, to such persons, at such times and
generally on such terms and conditions as they think proper provided that

(msofara:ﬂecmpanyincaeralmetﬂ:gshallmthmavaﬁed,rmewad
or revoked the said authority):

(1) The Directors shall not be authorised to mske any offer or allotment ¢f
shares in the Company, or grant any Tight to subsczdbe for, or to covert
ay securities into, shares in the Compeny 3if suwch allotment, ¢ any
allcﬁ:entmptmsua:neofsudxoffer‘orrigm, would er miight result In the
aggregate. of the shares or stock in issue excéeding, in nomlnel value, the
aramtoftheAuﬂndsedShareCapitalofﬂmaOmpmrgfcrtheiﬂnénaﬁg,
and suwch limitation shall determine the maximen amount of the ielevant

securities which at any time xemain to be dllotted by the Hisciors
hereunder

(ii) The perdod within which the sald suthérity o0 alist relsvant
sanmtiesmayheeme:maedshallbelratedtofivayears,meﬁﬁgﬁpai
the date of the irdorporation of ‘the Campany.




(b) Any offer or agreement in respect of relevant mecurities, which is mads
price to the expiration of suchauttmtyarxiina]loﬂm:respacmwiﬁﬁn
the terms of such authority, shall be suthorised to be made notwithstanding
that such offer or agreement would or might require relevant securities tr
be allotted after the expiration of such authority and, accordingly, the
Directcrsmayatanytﬁreallotanyxelevasxi:secuities in pursuance of
such offexr or agreement.

3. Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any
a]lotmtofa;tﬁtyswmities\byﬂem@any. The shares camprised in tha
initialallot:entbyﬂwecarpanyshallbeatﬂ:edisposal of tha Divectors

such shares in issua.

Sudmoffershallbenadebymtioeinwritingspecif}dngﬂvehwnberof
shares offered and the period, being not less than twenty one doys, within
which the offer, if not accepted, will be deemed to have been declined,
After the expiration of such. period, or on recelpt of notice of thoe
acceptance or refusal of every offer o made, the Directars may, subject to

these Articles, dispose of such securities as have not been ‘taken up in
sudnnannerastheythirﬂcpmper;‘memxecborsmy, in like mamner,
dispose of any such securities as aforesaid, which by rTeason of the

propom'timborrebyﬁ)anmﬂxemmberofpezsmsmtiﬂedﬁo.MOfferfas
aforesaid or by reason of any other difficulty in apportioning the same,
cannot in the opinion of the Directors be conveniently offered 4n the
manner hexeinbefore provided.

N

4. (a) No share shall be issued at a discount.
(b)ﬂneCarpanysmllmthavepmwerwissms}axewanmtshobeaien

(C) Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

5. Subject to the provisions of Part V of the Act:-

(a}'IheCcmpanyrrayptzrd)aSEanyofitsmmsham, provided that the terms
ofanycont:actmﬂerwhldltheCmpanywillcrnaybecmeentiﬂed or
the contract.

make such payments out of capital as way be penmissible 1 actrrdarcs Yttt
approved by Special Resolutiori of ‘the Compary i General Veeting,

s




LIEN

6. In reguiation 8 of Table A, the words "(mot bemg a fully paid share)®
shall be amitted.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning
any reason therefor, dacline to register any +ransfer of any share, whether
ar not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. (a) No business shall be transacted at any Meeting unless a quorum is
present. Two members entitled to atbtend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a quorum.

(b) In regulation 59 of Table A, the second sentence shall be amitied.
DIRECTORS

9. Unlessandmtilomenﬁsedetemmeabyﬂem@anyin-mmalwmw,
ﬂaemmberofﬂ)emxecwzsshallmtbelessﬂ)anmemrmﬁmnmm.
Mfﬁstbﬂectmswﬂlbeﬂaepexsmorpersmsnmmdinmmumant
deliveredtotheRegistraromepenﬁesinacoordamewimmctimmof
10. If and so long as there shall be one Director only-he shall be entitled
toexerciseallthepa-msaxﬂshallmnywtallt’edut&esassignedto

Directors and the provisions of these Articles and the regulations of Tablo .
A shall be construed accordingly. In regulation 89 of Table A for the word

"two" there shall be substituted the word "one”.

ll.ADirecbornaywbaiﬁrespectmfmxycautractoramngemﬁnvﬂﬁd)
he, or any persocn with whom be is comected, 1s interested and be counted
inthequonmp:esarxtatanymeetingoft}enirecborsor, if othervilse o
entitled, atmmy@eml@tingofﬂze%matwhid:wswﬁumm
or arrangement is proposed or considered, and 1if he shall so vote, his vote
shall be cownted. 'IhisArticles&uallhaveeffectinsubsti’butig)for‘

apply to the Canpany.
APPOINTMENT AND REMOVAL OF DIRECTORS

1z2. TTeDﬁechSHayamointamvﬂbjs‘vﬁJﬂigw&ttdbs‘é
Director, either to £ill a vecancy or as an additioral Director, provided
that the sppointment does not cause the fumber of Divectors 6 Ewifed atyy
number :u‘:ed acoordance Articles i fyaen

13. Subject to the provisions of Table A and Section 303(2) of we Aat, the
Cawpany may by Ordirsry Resolttion sppoint & pepsod who 18 willing 49 act
to be a Director either to £ill a vecanty or as an additicasl Divector, 3IA
& Director™ shall be amitted.

P Ty o LRIt PN
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14. The office of a Dirasctor chall be vecated if :—

(a)téceaswmbeammbyﬁrtlaofayprcvisimpfﬂemg:
habecns&sprdﬁbi’oedbylawﬁanbejngabimmr; or

{b) hebeoaresbmlquptorm}manyamgamtcrcmposiﬂmwwthhis
creditors generally; or S

(c) ha is, ¢r may be suffering from mental disorder ard, in relation
thereto, he is admitted to hospital for treatment or an order is made by
any court having jurisdiction in matters concerning mental disorder for his
detention or for the appointment of a receiver, .curator bonis or other
permlmace:cisepmerswiﬂimspectmhisdpropertyoraffairs;

(d) he resigns his office by notice to the Campany.
PROCEEDINGS OF DIRECIORS

15. 2an appointment or removal of an -alternate Direstor may be effected
at any time by notice in writing to the Campany given by his appointor. An
altemateDirectarnayalsobemmvedfmnhisofficebymtlessﬂmn
twenty four hours' notice in writing to the Campany and to the appointor
given by 4 majority of his co-Directors. This Article shall have effoct in
substitution for regulation 68 which shall not apply to tha Company.

INDEMNITY

16. Subject to the provisions of Section 310 of the Act, end 4n addition bo
such indemity as is contained in regulation 118 of Table A, every
Director, Secretaxyoroﬂaeroffica:ofﬂuecmpanyshallbeentiﬂmmbe

SECRETARY

17. The first SememxyorSecretariesgbfﬂmecargpanyshail%ﬂlepamm
orpersasnmadassudlhﬂme%tarmfdeliveredmﬂe:SectMlﬁbfﬂie

I



NAMES, ADDRESSES AKD
DESCRIPTIONS OF
' SUBSCRIEERS /

)

r.
o

Business Information

90 whitchurch Road
Cardiff
CF4 3L¥

For 2nd an Bob~ vl o asnrses o

BUgf . L IBRARNABIE I TES .

LA e . T P P e e e
N YTl Py musbomiten wix¥ o it i 1o b e 1o

Dated this 25th day of October 1991

WITNESS to the above signatures:

A.M.Wilkiinson, ' .

Glemwood DA N
Llanedryn '

Cardiff CF2 &6W

Company Registration Assistant




FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE’ LIMITED COMPANY

N6. 2658963

I hereby certify that

ROLLS-ROYCE OVERSEAS HOLDINGS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.,

Given under my hand at the Companies Registration Offica,

Cardiff the 30 OCTOBER 1991

an authotised officer
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COMPANIES FORM No. 224

Notice of 2ccounting reference date
(to be delivered within 9 months of

incorpoiation)
5 ¥ Plesse donot Pursuant to section 224 of the Companies Act 1985
§  woein as inserted by section 3 of the Companies Act 1989
-%‘af this raargin
i
i
o To the Registrar of Companies Company number
$  Please compiet i
3 L; hgf{;‘; fp:‘:fé;:.gw {Address overleaf) 2 &5 W 6? g
g in black type, or
i bold hloek lettering  Name of company
it I . ‘
il o~ =
o - T
3 ingert full name !- QLL\,S‘G K’ D\-f C‘C‘/ (j{}gbgfﬂg #0{__3’”41? A—s fh d 7’77)

of company

AT o

:i-'l’ Bty

gives notice that thi date on which the company's accounting reference period.is 1o be treptod 86
coming to ar end in each successive year is as shown below:

important

The accounting
reference date 10

be entered along- Day Month
side shou!d be - - >
completed as inthe 2 0 :2_
following examples: - . -

5 April
Day Moentn

30 June
Day Month

{2010 6]

31 December
Day Month
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BRGHL - PRIMATE DATA

Company Number: 2658963

COMPANIES ACYT 1985

ROLLS-ROYCE OVERSEAS HOLDINGS LIMITED

SPECIAL RESOLUTION

At An extraordinary general mecting of the Company held on 7 Moy
1992 the following resolution’ was passed as a special rosolution.

THAT the Company, having been dormant since its formstion
and no sccounts having bpan laid before it in genora)
meeting, adopts Section 250 of Companies Act 1985

{as amended) which prrmits exemption from tha obligation %o
appoint fuditors as otherwise required by thist Act.

J R ASHFIELD

kﬂ}//// Secretary
7 May 1492
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COMPANIES FORM NO.123
Notice of increase
in nominai capital

Pursuant 1o section 123 of the Corapanies Act 1985

fommIT e e W T e

To the Registrar of Companies For official use Company rumbey
Pouuthirpetomt . ‘ v . -
Name of company :
ROLLS-ROYCE OVERSEAS HOLDINGS LIMITED
gives potice fn accordance with section 123 of the above Act that by resolution of the company
dated 23/12/193ake nominal capita) of 1hs company has been
increasdby e 9399359, boyond the regisiered capitat of £ 100,09

A copy of the resolfution autbocising the facteass is attached,
Thz couditinns (e.g. voting sights, dividend rights, winding«up riphts i) subject so which tbe opw

shagas have been or are (o be Issued ang 1s follow:

TRAAKING TRRTTASSU 1A A Rrefscts WITH
BExistidg b‘%mgeﬁﬁ*ﬁe& CRASTT W,

Please tick here of ——
continced ovesiva! ]
Sigr | Datz / v ere
| : 77792
. . L P FPEPPE TV TIPSR IR TALE 2 101y tiag ot
Proserfor’s rorze 3ddeess a0 for efticial Use |
refetence {if any): j Cened) Sert § ot roond
MR I R ASHEY- LD
COMPANY SE RETARIAT
RULIS-ROY O ple ;
POROX 2 )
DERAY R8BI ;
wod
v !
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Company Number : 2658963

COMPANIES ACT 1985

ROLLS-ROYCE OVERSEAS HOLDINGS LIMITED

EXTRAORDINARY GENERAL MEETING

At an Extraordinary General Mesting of Rolls-Royce Overscas
Holdings Limited held on Wednesday 23 December 1992, the
following resolutions yexe passed

RESOLUTIONS

RENEWAL OF AUTHORITY TO ALLOT SHARES

That with effect from the date of the passing of this
resolution that the directors are unconditionally suthorised
pursuant to section 80, Companles Act 1985, to allot
relevant securities (as defined in the Act) up *o a maximum
amount »f £10,000,000 at any time or times during the
period of five years from the date hereof and at any time
thereafter pursuant to any offer or agreement made by the
Company before the expiry of this authority.

INCREASE IN AUTHORISED CAPITAL

That the authorised share capital of the Company be
increased from £100 to £10,000,000 by the creation of
9,999,900 additional ordimary shares bof £1 each ranking paril
passu in all respects with the ewisting ordinary share
capital.

FRRLL A
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The Conpandes Acts 1985 0 1989

CQFANY LIMITED BY SHARES

VEMORANIXM OF ASSOCIATION
of ROLIS-ROYCE OVERSEAS HOLDINGS LIMITED

1. The Company's name is Rolls-Royce Overseas Holdings Limited,
2. The Company's Registered Office is to be situated inaaghm:!landw.ﬂm.
3. The Campany's chjects are e

the Board ) Iytmt:{ed*mWﬂECmpanjih
oanmtimwimorasaniﬂazywary‘of ﬁxaamhmmeagorﬂ:e
genaral of the Con v O fudther any ¢f {4y abjects,

Tights, privileges, concessions, patas Stent tights, Jicences, seorat
i v Do, -intrad, g s ioenos :
propérty of w!drﬂ*fdrmmismﬁﬂmwwmteﬁmasrww
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(D) To erect, comstruct, lay down, enlarge, alter and maintain any poads,
railways, treoways, sidings, bridges, resexveodirs, shops, stores, factories,

CE)mbormwormiseormmtIEpaymmofmegfcrmlmmmf
ormcmrect:imwiﬁmﬁ:e&npary's‘msiness, mﬂfarﬁammosasoﬁmm

ismbywayofunrbgagewmaxearwsmlesaﬁmﬂnrmﬁmlmtﬂf
such secaurities, mﬁmmbywyofmwfmﬂnpeﬂmmmﬂmw
contracts or any cbligations of the Campary or of its customers or othar
persons ort coxporations having dealings with the Conpany or An whaog
businesses ar undertakings the Company is interested, whethor ety or
indirectly.

(H) 70 mﬁwmdmitmlmmmmmmmmxm
apmove, and to guarentee the obligations and contracts of 8y porssn or
corporaticon.

(1) mmmmmmaﬂoﬂmwithorwiﬁmtmrity, 35 |
upcxt such texms as the Company may approve and genermlly to act as barkers
for any persen or corporaticn.

(J) To grent pensions, allowances, gratudties and bomses 40 officers,
ex-officery, employees or ex-employees of the Comparny or its prededisnndts
mesﬁmsarﬂuedepmﬂentsormnctiu'snfMpexmﬁ,westﬁhﬂzm
and maintain or concur in establishing and maintaining trusts, fumdd er
schemes (whether contributory or ncn-coitcibutory) with a view o providing
pensions or other bemefits for any such pexsons as aforesald, Yhetr

ar comections, and to suppert or subscribe to amy tible
furds or institutdons, the support of which may, in the opinion of the
Dixmmrs,mcalcﬂataidirecﬂycrﬁﬂhmtlywbanfiﬁﬁiemww
its employess, and to institute or maintain ery club or other estabidsfmerit
o its officers or employees,

(KY To drew, make, aooept, endorse, negotiate, discount and et
promissory notes, bilis of exchange and dther nédstiable instritrsmts,
mqw.red for e purposes of ity h.xsineggin mmmm@mﬂgw

(M) To pay for any property or vights ssjuired by the Comerly, aither 1
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cashcwﬂﬂlyorpartlypaid—ups%w,wiﬁxorwiﬂnm‘gmfmednr
deferred or special rights or yestrictions in respact of dividend,
Tepayment of capital, voting or otherwise, or by any securities which the
Chrpayhaspammim,crparﬂyinaenrﬁeaﬁpaMyinamﬁm,
erdge:erauymmwnsasﬁaacmpanynaydamxm.

(N}Tbacz:eptpayweztcformymwertyorrightsmﬁcrothawisedmn. .
of or dealt with by the Compeny, either in ¢ash, by instalments s

(O)Tbermermmanyparmemhipcrjointpmanangmentorarmgmmt
for sharing profits, union of interests or co-cperation with any campany,
finnqrpersmmnyirgmorpmpcsingmcanymanytmshmswimintm
objects of this Company, and to acquire and hold, sell, deal with or
dispose of shares, stzodcorsecuritiesofanysxﬂuwm, amd o
guarantee the contracts or liabilities of, or the payment of the dividands,
Intevest or capital of any shares, stock or securities of and o subxsidioe
or otherwise assist any such company.

(P) To establish or promote or concur in esteblishing or pramsting ooy
other company whose cbjects shall include the acquisition and taking over
cfalloranyoftlxaassetsarﬂliabilitieaofﬂﬁscmqnworﬂu
pronotion of which shall ke in any memner calculatod to advaneo directly or
irdirectly the objects or interests of this Comany and 1o soire and hnld
or dispose of shares, stock or securities of and guaranten the paymont of
dividends, interest or capital of any shares, stock or securitios issond by
or arry other cbligations of any such camany.

(Q) Togzdaaseorcﬁmimmimandmﬁartakeallmanypartofﬂn
busiress, property, assets, dabilities and transactions of any porsom,
fhmmmwmnyimmwmﬁmswmmﬂﬁsmmisauﬂmisaﬂ
to carry on.

(R} To sell, improve, manege, develop, tum to account, exchange, let
rent, royalty, share of profits or ctherwise, grant licences, easemente and
other rights in or over, anjinanycyﬁmmmdealwiﬂ:ordismeeof
the undertaking and all or any of the property and assots for the time
beﬁ-gofﬂem:panyformmdemﬁmasﬂnemﬁwjmyﬂﬂmcﬁt;

(S} To amalgemate with any other oompany whose cbjects are o inclide
d}jects-sindlarWﬁmeofthiQwa,wﬁﬂmbfsaie-wmﬁaf
fully or pexrtly paid-up shares or othervise) of the urdertaidng, subject 45
the Iiabilities of ﬂﬁs&rarvﬁﬂtsﬂﬂroqmtyasafmmmmmm
withiout winding up, or by sale or purchase {(for fully o&r partly padd ug
stmasoroamwise}'ofaumaomtmnﬁginteimtmﬁﬁzﬁamsw
stock of this or any sich oorpeny a8 aftresaid, ot by partrershilp, £ asy
axrangenent of the naturg Of partnership, or in any othey fanter,

(T} Do distzilute smong the refibers In siocl any prorers of ‘e Corpesty,

orwprmdgafsﬂ@wdispoéalwfawprmw@f the Coigatty, it oo
that nd distribution aicmiting Y0 a redoction 6F capital e fade EvcRTt

e ey




~ TR T Ry e
CF g tebaiee R L L

o7

e Al

LA At UL b B b

wiﬁlﬁnsan:tim(ifary)ﬂxrﬂ'emmx_;medtyla\h

{U) Todoallcraryofﬂleabmethirgsi“ﬁanypartofﬁn-mrlﬂ.ﬁiﬁ
efther ag principals, agents,  trustees, contractors o ot

(V}deoallsmdzﬂurgsasamixnm:mtalnrmﬁnmemﬁazm
objects ar any of them,

4. The liability of the revbers is limited,

3. The Company’s share cepital is £10,000,000 divided into 100 vhares
of £1.00 each.#

* By Ordinary Resolution passed o 23 December 1992 the authorised ctiare
capital was increased to £10,000,000 by the ercation of 999,800 ordinary
shares of £1.00 each.




L D S - » y
T G el e ’ T R T - i S AT L R e T Rt

m,ﬂeseve:alpersmsumrmmarﬂaddrmsesam&mm.m
Sesirous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the
mpitalofﬁ:e&:rpanysetopposimmrmspectivemms.

- T

NAMES, ALCRESSES AND NIBER OF SHARES
DESCRIPTIONS CF TAKEN BY EACH
SUBSCRIBERS SUBSCRIBER

Business Information

Research & Reporting Limited ONE
Fesearch House

90 vindtchwreh: Road

Cardiff

CF4 3LY

1.L. Harrison CHE
"Fy Mwthin®

Tongwynlais
Cardiff

CF4 7LH
Camparty Registration Agent

. kit b et e e . ama i e i i i Sl

Dated this 25th day of October 1991

WITINESS to the above signatuxes:
AM Wilkinoon

Liared

Cardiiff CF2 68U

Catpary Fegistration Assistant




COMPANIES FORM No. 325

p Netice of plave where register of
4 directors® interests in shares etc. is
keptor of any change in that place

Nowte This ratzce is rot sequured wharz (2 sopmsg 53 208
has always been kept at the Registercd Officy

Pursuani to section 328 of and Schedula 13 paragraph 27 10 the Campanics Act 1985

To the Begistrar of Companies For a!fzml use Company nuahee
a spr nn o
LLs ,j; 265H:

Name of company

RO LS-ROYVCE OVERSL AR HOLDINGS 1IMITLD

gives notice that the register of directors' interests in shares and or debenturcs, which is
kept by the company pursuant 1o section 325 of the above Act, is [now] kepr <
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