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CCMPANIES FORM No. 12

Statutory Deciaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies For official use  For official use

- T

| . |

Name of company

" HACKREMCO (NO.844) LIMITED

L, HACKWOOD SECRETARIES LIMITED
of Barrington House
59-67 Gregham Street
London EC2V 7JA
do solemnly and sincerely declare that | am aX{ S¥Ha I EOYM ROl M R o8 avins ol DO K EATTO YT
[person named as directongr secretary of the company in the statement delivered to the registrar under

section 10(2)]T and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedunt and incidental to it have been compliad wiih,
And | make this solemin declaration conscientiously believing the same to be true and by virtue of the

provistons of the Statutory Declarations Act 1835
Declared at 2arrington House

59-67 Gresham Street
London EC2V 7JA

Declarant to sign below

the E;%cu-i P day of SQ{’(H—;‘JM

One thousand nine hun /d afd: ninﬁ—tt_gffe /%
beforeme —____ f L~ f /M

A Cummissioner for Oaths or Notary Public or Justice of For and on behalf of
the Peace or Salicitor having the powers conferred on a Hackwood Secretaries
Commissioner for Oaths, Limited

Presantor’s name address and For official Use
reference (if any):  (RJA) New Coinpanias Section fPost room

HACKWOOD SECRETARIES LIMITED
BARRINGTON HOUSE
53-67 GRESHAM STREET
LONDON EC2V TVA
071608 7060

Companias Form 12 Stat-Plus Limited, Stat-Plus House, Greenles Park, Prince George's Road, London SW192PU
A subsidiary of S1at-Plu~ Group PLC HHE



STAT-BLUS

Published with tha approval of
Companies Housa, Cardiff,
(Approval CHA 3)

This form should be complated in black.
Company name (in full)

Registered office of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
diract any enguiries about the
information shown in this form?

Page 1

1

Statement of first directors and
secretary and intended situation

of registered office
CN For cfficial use
HACKREMCO (NO.844) LIMITED
RO c/o Hackwood Secretaries Limited i
Barrington House, 59-67 Gresham Street |
Post town London l|
County/Region I
Postcode EC2V_7JA |
X

Name LINKLATERS & PAINES |l
IRA Barrington House "
59-67 Gresham Street i
Post town London I
County/Region I
Postcode EC2V 7JA |
SRIA)  ACKWOOD-SECRETARES-LIMITED
BARRINGTON HOUSE
——— e 506 7-GRESHAM STREET
LONDONEC2V7UA
071606 7080— . Postcods
Telephone __ Extansion 3908




Company Secretary (scnme1-5)

Name *Style/Titla
Forenames
Surneme
*Honours etc
Previous forenasmes
Previous surname
Address
Usua! residential address must be given.

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

Consent signature

Directors (Seenows 1-5)
Please list directors in alphabetical order.

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

eS| 3
HACKWOOD SECRETARIES LIMITED _Jj

i

R

|

|

AD Barrington House I
59-67 Gresham Street I

Post town London | J
County/Region A

Postcode EC2V 7JA Country |

| consent to act W&taw of the compgny named on page 1
o, —

Signed For and on behalf of  pate 2 SEP 19y3
Hackwood sSecretaries Limited

cp |
HACKWOOD DIRECTORS LIMITED J]
|
|
1
|
AD Barrington House i
) 59-67 Gresham Street |
Post town London b
County/Region i
Postcode EG2V 7JA | Country |
DO| | | | Nationality [MNA 1
oc |
OD| None other than in dormant companies being companies

.within the meaning of Sec.250(3) of the Companies Act 1985

tor of the company named on page 1

| consent to act r?
1]
L ’.',‘r '

2 SEP 1993

Page 2 Consent signature

Signed For and behalf of Date

Hackwood lgig;grqtors Limited




L]
Dirvectors icontinued)
(See notes - 5)

Nama *Styla/Title
Foranames
Surname
*Honours etc
Previous forenames
Previcus surname
Address
Usual recider. wiaddress must be given.

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

Date of birth
Business occupation

Other diractorships
* Voluntary details

Consent signature

Delete if the form
{s signed by the
subscribars,

Delete 1f the form
is signad by an
agent on bahalf of
all the subscribars.

All the subscribars
must sign elther
personslly or by a
person of perscns
authorlsed to slgn
for them.

Page 3

AD |
\ |
Post town \ |
County/Region \ {
Postcoda Countrk |
DO| | | Nationality A\\

oc \ I

oo N\

N

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

Signed Date \
Liddles & Paius
LINKLATERS & PAINES
Signam&%&g}%ﬁ%%ﬂﬂ%%%bscﬁbers Date 2 SEP 1933
LONDON £CY oA
Signa\d\ Date
Signed \ Date
Signed \ Date
Signed \Bbie
Signed Data\
Signed Date




THE COMPANIES ACQT 1985
/\C"

COMPANY LIMITED BY SHARES

N

MEMORANDUM OF ASSOCIATION

OF

HACKREMCO (NO.844) LIMITED

1 The Company's name is "HACKREMCO (NO.844) LIMITED".

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

3 The Company's objects are:-

3.1 To carry on all or any of the businesses of manufacturers,
importers, exporters, wholesalers, retailers, buyers, sellers,
distributors and shippers of, and dealers in any products, goods,
wvares, merchandise and produce of any kind, general merchants and
traders, cash, discount, mail order and credit traders,
manufacturers’ agents and representatives, insurance consultants and
brokers, estate agents, mortgage brokers, financial agents,
consultants, managers and administrators, hire purchase and general
financiers; to participate in, undertake, perform and carry on all
types of commercial, industrial, trading and financial operations

and enterprises and all kinds of agency business; to carry on all or

GL7RJA 824 -1- 253838~



any of the businesses of marketing, business and management
consultants, advertising agents, printers and publishers; railway,
shipping and forwarding agents, storekeepers, warchousemen, haulage
and transport cont actors, garage propriletors, operators, hirers and
" letters on hire of, and dealers in motor or other vehicles, craft,

plant, machinery, tools and equipment of all kinds.

3.2 To carry on any other business or activity of any nature
whatsoever which may seem to the Directors to be capable of being
convenlently or advantageously c¢arried on in c¢onnection or
conjunction with any business of the Company 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,

3.3 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 vhatsoever, and any options or rights
in respect thereof or interests therein, and to buy and sell foreign

exchange.

3.4 To draw, make, accept, endorse, discount, negotiate, exXecute,
and issue, and to buy, sell and deal with bills of exchange,
promisseory notes, and other negotiable or transferable instruments

or securities.

3.5 To purchase, or otherwise acquire for any estate or interest
any property {real or personal) or assets or any concessions,
licences, grants, patents, trade marks, copyrights or other
exclusive or non-exclusive rights of any kind and to hold, develop
and turn to account and deal with the same in such manner as may be
thought fit and to make experiments and tests and to c¢arry on all

kinds of research work,

GL7RJA 824 -2~



3.6 To build, construct, alter, remove, replace, equip, execute,
carry out, improve, work, develop, administer, meintain, manage or
control buildings, structures or facilities of all kinds, whether
for the purposes of the Company or for sale, letting or hire to or
in return for any consideration from any compzny, firm or person,
and to contribute to or assist in or carry out any part of any such

operation,

3.7 To amalgamate or enter into partnership or any joint venture or
profit/loss-sharing arrangement or other association with any

company, firm, person or body.

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

purposes of the Company.

3.9 To promote, or join in the promotion of, any company, whether

or not having objects similar to those of the Company.

3.10 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 fit and in particular by mortgages and charges upon all or
any part of the wundertaking, property and assets (present and
future) and the uncalled capital of the Company, or by the creation
and issue of debentures, debenture stock or other securities of any

description.

3.11 To advance, lend or deposit money or give credit to or with any
company, firm or person on such terms as may be thought fit and with

or without security.

3.12 To guarantee or give indemnities or provide security, whether
by personal covenant or by mortgage or charge upon all or any part

of the undertaking, property and assets (present and future) and the

GL7RJA 824 -3 -



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, 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.

3.13 To issue any securities which the Company has power to issue
for any other purpose by way of security c¢or indemnity or in
satisfaction of any liability undertaken or agreed to be undertaken

by the Company.

3.14 To sell, lease, grant Jlicences, 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 £or such consideration as may be thought fit, and
in particular £for shares or other securities, whether fully or

partly paid up.

3.15 To procure the registration, recognition or incorporation of

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

3.16 To subscribe 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,

3.17 To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or preocure the
giving of donations, gratuities, pensions, allowances 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 1s 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

G17RJA 824 -4 -



any ot the predecessors of the Company or any other such company as
aforesaid, ot who are or were at any time directors or officers of
the Company or of uny such other company, and the wives, widows,
families and dependants oI any such individuals; to establish and
subsidise or subscribe to any ainstitutions, associations, clubs or
funds which may be considered likely to henefit any such persons or
to further the interests of the Company or of any such other
company; and to make payments flor or towards the ingurance of any

such persons,

3.18 To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in
the Company by or for the benefit of its employees or £former
employees, or those of 1ts subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, or any
scheme for sharing profits with its employees or those of its
subsidiary and/or associated companies, and {so far as for the time
being permitted by law) to lend money to employees 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 with a view to enabling them to acquire

shares in the Company or its holding company.

3.19 (i) To purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which
is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in
any way allied to 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
any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice

to the generality of the foregoing) insurance against any liability

GL7RJA 824 _ 5 -



incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their povers and/or
otherwise in relation to the Company or any such other company,
subsidiary undertaking or pension fund and (ii) to such extent as
may be permitted by law othervise to indemnify or to exempt any such
person against or from any such liability; for the purpeszes of this
clause "holding company" and "subsidiary undertaking" shall have the
same meanings as in the Companies Act 1985 as amended by the
Companies Act 1989,

3.20 To distribute among members of the Company in specile or
othervwise, 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

required, by law.

3.21 To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or 1in

conjunction with others.

3.22 To do all such other things as may be considered to be

inecidental or conducive to any of the above objects.

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 paragraph or the order in which the same occur

or the name of the Company,

4 The liability of the members is limited.

G1l7RJA 824 -6 ~
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5 The share capital of the Company is £100:divided into 100 shares of

‘:;1 each,

G17RJA 824 -7 -



We, the Subscriber to this Memorandum of Association wish to be formed

into a Company pursuant to this Memorandum; and we agree to take the
Share shown opposite our name.

Number of Shares
NAME AND ADDRESS OF SUBSCRIBER taken

Hackwood Secretaries Limited Cne
Barrington House,
resham Street,
7/;?02V 7JA.

For and on behalf of
Hackwood Secretaries Limited

Total Shares taken: One

DATED 2 tepAmMii1993

WITNESS to the above Signature:-
CE Peff\:)
Barrington Hous

5967 Gresham Street,
London EC2V 7JA.

Secretary

GLl/RJA 824 -8 ~
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

HACKREMCO (NO.844) LIMITED

PRELIMINARY

1 The regulations contained in Table A in The Companias (Tables A to
F) Regulations 1985 (as amended so as to affect companies £irst
registered on the date of incorporation of the Company) shall, except as
hereinafter provided and so far as not inconsistent with the provisiens
of these Articles, apply to the Company to the exclusion e¢f all other
regiilations or Articles of Association. References herein to regulations

are to regulations in the sald Table A unless otherwise stated,
SHARE CAPITAL

2 The share capital of the Company at the date of incorperation is
£100 divided into 100 Ordinary Shares of £l each,

3 (A) Subject to Section 80 of the Companies Act 1985, all unissued
shares shall be at the disposal of the Directors and they may allot,
grant options over or otherwise dispose of them tn 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.
G1l7RJA 824 -9 =




(B) (i} Pursuant to and in accordance with Section 80 of the
Companies Act 1985 the Directors shall be gsnerally and unconditionally
authorised 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 E100;

{i1) 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 perilod;

(iii) words and expressions defined in or for the purposes of

the said Section B0 shall bear the same meanings in this Article,.
PROCEEDINGS AT GENERAL MEETINGS

4 In the case of a corporation a resolution in writing may be signed
on its behalf by a Director or the Secretary thereof or Ly i1ts duly
appointed attorney or duly authorised representative. Regulation 53
shall be extended accordingly. Regulation 53 (as extended) shall apply
mutatis mutandis to resolutions in writing of any class of members of the

Company.

5 An instrument appointing a proxy (and, vhere it is signed on behalf
of the appointor by an attorney, the letter or power of attorney or a

duly certified copy thereof) must either be delivered at such place or

one of such places (if any) as may be specified for that purpose in or by
wvay 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
othervise than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it 1s to be used ot be delivered to
the Secretary (or the chairman of the maeting) 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. The instrument shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the
G17RJA 824 - 10 -~



meeting as for the meeting to which it relates. An instrument of proxy
relating to more than one meeting (including any adjougnment thereof)
having once heen so delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent meeting
to which it relates. Regulation 62 shall not apply.

NUMBER OF DIRECTORS

6 The Directors shall not be less than one in number, Regulation 64

shall be modified accordingly.
ALTERNATE DIRECTORS

7 (A) An alternate Director shall (except when absent from the United
Ringdom) be entitled to receive notices of meetings of the Directors and
of any committee of the Divectors of which his appointor is a member and
shall be entitled to attend and vote as a Director and be counted in the
querum at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he were a
Director. If he shall be himself a Director or shall attend any such
meeting as an alternate for more than one Director, his voting rights
shall be cumulative but he shall not be counted more than once for the
purposes of the quorum. If his appointor is for the time being absent
from the United Kingdom or temporarily unable to act through 1ill health
or disability his signature to any regolution in writing of the Directors
shall be as effective as the signature of his appointor, An alternate
Director shall not {save as aforesaid) have power to act as a Director,
nor shall he be deemed to be a Director for the purposes of these
Articles, nor shall he be deemed to be the agent of his appointor.
Regulations 66 and 69 shall not apply.

(B) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or transactions
and to be repaid expenses and to be indemnified to the same extent
GL7RJA 824 - 11 -



mutatis mutandis as if he were a Director but he shall not be entitled to

receive from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by

notice in writing to the Company from time to time direct,

DELEGATION OF DIRECTORS' POWERS

8 In addition to the powers to delegate contained in Regulation 72,
the Directors may delegate any of their powers or discretions (including
without prejudice to the generality of the Eforegoing all powers and
discretions whose exercise involves or may involve the payment of
remuneration to or the conferring of any other benefit on all or any of
the Directors) to committees consisting of one or more Directors and (if
thought fit) one or more other named persons or persons to be co-opted as
hereinafter provided. Insofar as any such power or discretion is
delegated to a committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read
and construed as if it were a reference to the exercise thereof by such
committee., Any committee so formed shall in the exercige of the powers
so delegated conform to any regulations which may from time to time be
imposed by the Directors. Any such regulations may provide for or
authorise the co-option to the committee of persons cother than Directors
and may provide for members who are not Directors to have voting rights
as members of the committee but so that (a) the number of members who are
not Directors shall be less than one-half of the total number of members
of the committee and {(b) no resolution of the committee shall be
effective unlessz passed by a majority including at least one member of
the committee who is a Director, Regulation 72 shall he modified

accordingly.

APPOINTMENT AND RETTREMENT OF DIRECTORS

9 The Directors shall not be subject to retirement by rotation.
Regulations 73 to 75 and the second and third sentences of Regulation 79
shall not apply, and other references in the said Table A to retirement
by rotation shall be disregarded,

G17RJA 824 - 12 -



DISQUALIFICATION AND REMOVAL OF DIRECTORS

10 The office of a Director shall be vacated in any of the events
specified in regulation 81 and also if he shall in writing offer to
resign and the Directors shall resolve to accept such offer or if he
shall have served upon him a notice in writing signed by all his
co-Directors {being at least two in number) but so that if he holds an
appointment to an executive office which thereby automatically determines
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 betveen him and the Company.
REMUNERATION OF DIRECTORS

11 Any Director who serves on any committee, or who othervise 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 remuneration by
way of salary, commission or otherwise or may receive such other benefits
as the Directors may determine. Regulation 82 shall bhe extended

accordingly,
PROCEEDINGS OF DIRECTORS

12 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 otherwise agreed) may retain for his own absolute use and
benefit all profits and advantages directly or indirectly accruing to him
thereundar or in consequence thereof. Regulations 94 to 98 shall not

apply.
INDEMNITY

13 (A) 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 indemnified by the Company out of its own funds against and/or
G1l7RJA 824 - 13 -



exempted by the Company from all costs, charges, losses, expenses and
liabilities incurred by him in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his
povers and/or otherwise in relation to or in connection with his duties,
povers or office including (without prejudice to the generality of the
foregoing) any liability imcurred by him in defending any proceedings,
civil or criminal, which relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour (or the proceedings are
othervise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection
with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by

the Court. Regulation 118 shall not apply.

(B) Without prejudice to the provisions of Regulation 87 or
paragraph (4) of this Article, the Directors shall have the power to
purchase and maintain insurance for or for the benefit of any persons vhe
are or were at any time Directors, officers, employees or auditors of any
Relevant Company {as defined in paragraph (C) of this Article) or who ate
or were at any time trustees of any pension fund or employees' share
scheme in which employees of any Relevant Company are iInterested,
including (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 actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their
povers and/or otherwise in relation to their duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees’

shatre scheme.

{(C) TFor the purpose of paragraph (B) of this Article, "Relevant
Company' shall mean the Company, any holding company of the Company or
any other body, whether or not incorporated, in which the Company or such
holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or
which is in any way allied to or associated with the Company, or any
subsidiary undertaking of the Company or of any such other body.

G1l7RJA 824 - 14 ~



NAME AND ADDRESS OF SUBSCRIBER

Hackwood Secretaries Limited
Barrington House,

59-67 Gresham Street,

London EC2V 7JA,

For and on behalf of
Hackwood Secretaries Limited

DATED 2Sepembers199 3

WITNESS to the above Signaturei-

C“Eff%erB
Barrington House,

59-67 Gresham Street,
London EC2V 7JA.

Secretary

G1l7RJA 824 - 15 -



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2852608

| hereby certify that

HACKREMCO (NO.844) 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 Office,

Cardiff the 13 SEPTEMBER 1993
P
P. BEVA'!

an authorised officer

HCoO7B
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HACKREMCO (NO0.844) LIMITED

No.2852608

RESOLUTION IN WRITING of the Subscriber to the
Mémorandum of Agsociation of the above Company

passed L7 Say 1993 in accordance with the
Articles of Association of the Company.

SPECTAL RESOLUTION

IT IS HEREBY RESOLVED:—

THAT the name of the Company be changed to "LIMIT (No.4) Limited",

------- LR I )

For and on hehalf of
Hackwood Secretaries Limited

Hackwood Secretaries Limited (RJA)
Barrington House “

59~67 Gresham Street

London EC2V 7JA

Tel: 071 606 7080

G17RJA 1009 -2~
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2852608

I hereby certify that

HACKREMCO (NO.844) LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

LIMIT (NO.4) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 OCTOBER 1993
. :q:') C\«J/
/7 \

A
TNy 4

MLLEUS

an authorised officer



No,2852608

LIMIT (NO.4) LIMITED

RESOLUTIONS IN WRITING of the Subscriber to the

Memorandum of Assoclation of the ahove Company

passed é petoles 1993 in accordance with the
Articles of Association of the Company.

- SPECTAL RESOLUTIONS

IT IS HEREBY RESOLVED:-

1 THAT the Memorandum of Association of the Company with respect to
its objects be altered by deleting sub-clause 3.1 thereof and by
substituting therefor sub-clause 3.1 contained in the print of the
Memorandum of Association which, for the purpose of identificatien,
is signed on behalf of the Subscriber to the Memorandum of
Association of the Company.

2 THAT the regulations contained in the print of the Articles of
Association, for the purpose of identification signed on behalf of
the Subscriber to the Memorandum of Association of the Company, be
and are hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all
existing Articles of Association,

nnnnnnnnnnnnnnnnnnn

For and on behalf of
Hackwood Secretaries Limited

Hackwood Secretaries Limited (RDJA)
Barrington House

59-67 Gresham Street

London EC2V 7JA

Tel: 071 606 7080
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\ FOR AND ON EEHALF OF
HACKWOOD SECRETARES LMITED

THE COMPANIES ACT 1985 @&SZ {oog

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Adopted by Special Resolution passed on 6 October 1993

of

LIMIT (NO.4) LIMITED#*

- PRELIMINARY T . . . -

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

sStated.

SHARE CAPITAL

2 The share capital of the Company at the date of the adoption of
these Articles is £100 divided into 100 Ordinary Shares of 100p. each.

* The name of the Company was changed from HACKREMCO (NO.844) LIMITED

of name dated 4 October 1923
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3 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,

PROCEEDINGS AT GENERAL MEETINGS

4 In the case of a corporation a regolution in writing may be signed
on its behalf by a Director or the Secretary thereof or by its duly
appointed attorney or duly authorised representative, Regulation 353
shall be extended actordingly. Regulation 53 (as extended) shall apply
mutatis mutandis to resolutions in vriting of any class of members of the

Company,

5 An instrument appointing a proxy (and, where it is signed on behalf
of the appointor 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) at least one hour before the time
appointed for holding the meeting or adjourned meeting or (in the case of
a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at vhich it is to be used
or be delivered to the Secretary (or the chairman of the meeting) on the
day and at the place of, but in any event before the time appointed for
holding, the meeting or adjourned meeting or poll. The instrument shall,
unless the contrary is stated thereon, be valid as well for any
ad journment of the meeting as for the meeting to which it relates. An
instrument of proxy velating to more than one meeting {including any
adjournment thereof) having once been so delivered for the purposes of
any meeting shall not require again to be delivered for the purposes of

any subsequent meeting to whiel, it relates. Regulation 62 shall not

apply.
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NUMBER OF DTRECTORS

& The Directors shall not be less than one nor more than 10 in

number., Regulation 64 shall be modified accordingly.
DELEGATION OF DIRECTORS' POWERS

7 In addition to the powers to delegate contained in Regulation 72,
the Directors may delegate any of their powers or discretions (including
without prejudice to the generality of the foregoing all powers and
discretions whose exercise involves or may involve the payment of
remuneration to or the conferring of any other benefit on all or any of
the Directors) to committees consisting of one or more Directors and (if
thought £it) one or more other named persons or persons to be co-opted as
hereinafter provided. Insofar as any such power or discretion is
delegated to a committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read
and construed as if it were a reference to the exercise thereof by such
committee. Any committee so formed shall in the ekercise of the powvers
so delegated conform to any regulations whizch may from time to time be .
imposed by the Directors, Any such regulations may provide for or
authorise the co-option to the committee of persons other than Directors
and may provide for members who are not Directors te have voting rights
as members of the committee but so that {(a) the number of members who are
not Directors shall be less than one-half of the total number of members
of the committee and (b) no resolution of the committee shall be
effective unless passed by a majority including at least one member of
the committee whe is a Director,. Regulation 72 shall be modified

accordingly,
APPOINTMENT AND RETIREMENT OF DIRECTORS

8 The Directors shall not be subject to retirement by rotation and

references thereto in Regulations 73 to BO shall be disregarded.
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9 The provisions of Section 293 of the Companies Act 1985 relating to
the age limit for directors or any other provision of the Statutes which,
subject to the provisions of these Articles would have the effect of
rendering any person ineligible for appointment or election as a Director
or liable to vacate office as a Director on account of his having reached
any specified age or of requiring special notice or any other special
formality in connection with the appeointment or election of any Director

over a specified age, shall not apply to the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

10 The office of a Director shall be vacated in any of the events
specified in Regulation 81 and alse if he shall in writing offer to
resign and the Directors shall resolve to accept such offer or if he
shall be removed from office by notice in writing signed by all his
co-Directors (being at least two in number), but so that if he holds an
appointment to an executive office which thereby automatically determines
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

11 Any Director who serves on any committee, or who otherwise performs
services which in the o¢opinion 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 or may receive such other benefits
as the Directors may determine. Regulation 82 shall be extended

accordingly,

PROCEEDINGS OF DIRECTORS

12 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 otherwise agreed) may retain for his own absolute use and

beniefit all profits and advantages directly or indirectly accruing to him
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thereunder or in consequence thereof. Regulations 94 to 98 shall not

apply.
TELEPHONE BOARD MEETINGS

13 Any Director may participate in a meeting of the Directors or any
committee of the Directors by means of conference telephone or other form
of communications equipment by means of which all persons participating
in the meeting can hear each other. Participation in a meeting in such
manner shall constitute presence Iin person at such meeting for the

purposes of these Articles.
INDEMNITY

14  (A) 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 indemnified by the Company out of its own funds against and/or
exempted by the Company from all costs, charges, losses, expenses and
liabilities incurred by -him in the .actual or purportéd execution and/ox
discharge of his duties and/or the gxercige or purported exercise of his
powers and/or otherwise in relation tc or in connmection with his duties,
povers or office including (without prejudice to the generality of the
foregoing) 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 omitted by him as an officer or employee of the Company
and in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in ¢onnection
vith any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by

the Court. Regulation 118 shall not apply.
(B) Without prejudice to the provisions of Regulation 87 or

paragraph (A) of this Article, the Directors shall have the power to

purchase and maintain insurance for or for the benefit of any persons who
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are or were at any time Directors, officers, employees or auditors of any
Relevant Company {as defined in paragraph (C) of chis Article) or who are
or were at any time trustees of any pension fund or employees' share
scheme in which employees of any Relevant Company are interested,
including (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 actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their
powers and/or othervise in relation to their duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees'

share scheme,

(C) For the purpose of paragraph (B) of this Article, '"Relevant
Company" shall mean the Company, any hclding company of the Company or
any other body, whether or not incorporated, in which the Company or such
holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or
vhich is in any way allied to or associated with the Company, or any

subsidiary undertaking of the Company or of any such oth?r body. .-
"' OVERRIDING PROVISIONS

15 Whenever LONDON INSURANCE MARKET INVESTMENT TRUST PLC (hereinafter
called "the Parent Company'), or any subsidiary undértaking of the Parent
Company, shall be the holder of not less than 90 per cent. of the issued
Ordinary Shares the following provisions shall apply and to the extent of
any inconsistency shall have overriding effect as against all other

provisions of these Articles:-

(a) the Parent Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director howsoever appointed but so that if he holds an appointment
to an executive office which thereby automatically determines 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;

GL4CXH 41 -6 -




{b) no unissued shares shall be issued or agreed to be issued or

put under option without the consent of the Parent Company;

(¢) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent Company may by notice to

the Company from time to time prescribe.

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

stch transaction was in excess of the powers of the Directors.

GL4CKH 41 -7 -



m"_ e e e A L S St T ST RER AL T, D e S e T N
(Y
{/
. i
1 L]
re
Of

b u mmw

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

LIMIT (NO.4) LIMITED

1 The Company's name is "HACKREMCO (NO.844) LIMITED'*,

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

3.1.(A) To act as a Corporate Member of the Society incorporated by
the Lloyd's Act 1871 known by the name of Lloyd's ("Lloyd's") and to

participate in the Lloyd's insurance market;

3.1.(B) To underwrite all kinds of insurance and reinsurance
business conducted by the syndicates of Lloyd's for its own account

and do all things incidental thereto;

* By Special Resolution dated 27 September 1993, the name of the
Company was changed to LIMIT (NO,4) LIMITED
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3.1.(C) To pay or have paid, satisfy or compromise any claims made
against the Company in respect of any policies or contracts granted
by or dealt in or entered into or guaranteed or secured or reinsured
by the Company which claims the Company may deem it expedient to
pay, satisfy or compromise notwithstanding that the same may not be

valid in law,
3.1.(D) To perform all the duties of a Corporate Member of Lloyd's.

3.2 To carry on any other business or activity of any nature
whatsoever which may seem g; the Directors to be capable of being
conveniently or advantageously carvied on in connection or
conjunction with any business of the Company hereinbefore or
hereipafter authorised or to be expedient with a view directly or
indirectly to enhancing the value of eor to rendering profitable or
more profitable any of the Company's assets or utilising its skills,

know-how or expertise,

3.3- 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 respect thereof or interests therein, and to buy and sell foreign

exchange.

3.4 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 securities,

3.5 To purchase, or otherwise acquire for any estate or interest
any property {real or personal) or assets or any concessions,
licences, grants, patents, trade marks, copytrights or other
exclusive or non-exclusive rights of any kind and to hold, develop
ard turn to account and deal with the same in such manner as may be
thought fit and to meke experiments and tests and to carry on all

kinds of research work.

Gl4CXH 30 -2 -



3.6 To build, construet, alter, remove, replace, equip, execute,
carry out, improve, wvork, develop, administer, maintain, manage or
control buildings, structures or facilities of all kinds, whether
for the purposes of the Company or for sale, letting or hire to or
in return for any consideration from any company, firm or person,
and to contribute to or assist in or carry out any part of any such

operation.

3.7 To amalgamate or enter into partnership or any joint venture or
profit/loss-sharing arrangement or other association with any

company, firm, petson or body.

3.8 To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any company, firm,
person o¢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 Cempany.

3.9 To promote, ‘or join "in the prometion of,.- any company, whether

or not having objects similar to those of the Company.

3.10 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 fit 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 the Company, or by the creation
and issue of debentures, debenture stock or other securities of any

description,

3.11 To advance, lend or deposit money or give credit to or with any
company, firm or person on such terms as may be thought f£it and with

or without security.

3.12 To guarantee or give indemnities or provide security, whether
by personal covenant or by mortgage or charge upon all or any part

of the undertaking, property and assets (present and future) and the
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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, 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.

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

by the Company.

3.14 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, whether - fully. or

partly paid up.

3.15 To procure the registration, recogrition or incorporation of

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

3.16 To subscribe rr 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 tha

interests of the Company or of its members.

3.17 To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or emoluments
to, any individuals who are or were at any time in the employment or
service of the Company or of any company which is its holding
company or is a subsidiary of the Company or any such holding

company or otherwise is allied to or associated with the Company or
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any of the predecessors of the Company or any other such company as
aforesaid, or who 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 subscribe to any institutions, assoclations, 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.

3.18 To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the helding of shares or debentures in
the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, or any
scheme for sharing profits with its employees or those of its
subsidiary and/or associated companies, and (so far as for the time
being permitted by law)-to lend money to employees 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 with a view to enabling them to acquire

shares in the Company or its holding company.

3.19 (i) To purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which
is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in
any way allied to 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
any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice

to the generality of the foregoing) insurance against any liability
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incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to the Company or any such other company,
subsidiary undertaking or pension fund and (ii) to such extent as
may be permitted by law otherwise to indemnify or to exempt any such
persen against or from any such liability; for the purposes of this
clause "holding company' and 'subsidiary undertaking" shall have the
same meanings as in the Companies Act 1985 as amended by the

Companies Act 1989,

3.20 To distribute among members of the Company in specie or
otherwvise, 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 subjeet to any incident authorised and consent

required by law.

3.21 To do all or any of the things and matters aforesaid in any
part of the world, and either as principals,-agents, conEractoré;
trustees or othervise, and by or through trustees,  agents,
subsidiary companies or otherwise, and either alone or in

conjunction with others.

3.22 To do all such other things as may be considered to be

incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified in

each

of the foregoing paragraphs of this Clause (except only if and so

far as otherwvise 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 occutr

or the name of the Company.

4

5

each.

The liability of the members is limited,

The Company's share capital is E100 divided into shares of 100 p.
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Wa. the Subsctriber to this Memorandum of Association wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the
Share shown opposite our name.

Number of Shares
NAME AND ADDRESS OF SUBSCRIBER taken

Hackwood Secretaries Limited One
Barrington House,
59-67 Gresham Street,
London EQ2V 7JA.

R F Wheen
For and on behali of
Hackwood Secretaries Limited

Total Shares takens One

DATED 2 September 1993

WITNESS to the above Signature:-
C E Perry
Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

Secretary
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COMPANIES FORM No.224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985
as Inserted by section 3 of the Companies Act 1989

To the Registrar of Companles

Name of company

Company number

2852608

f LINIT (No.4) Limited

=

L e

gives notice that the date on which the company’s accounting reference perlod is to he

treated as coming to an end in each successive year Is as shown below:

Day Mont[l

LI IR |
311’0|3E

Designation Secretary

Date 2nd November 1993

signed] | Lo £

Presentor’s name address telephone
number and reference (if any):

¢/o Hackwood Secretaries Limited
Barrington House

59/67 Gresham Street

LONDON

EC2V 7JA

071 606 7080

RJA

PC SECRETARY SOFTWARE

For official use
B.E.B.

Post room




Neo,2832608

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMLTED BY SHARES

WRITTEN RESOLUTIONS OF
LIMIT (No.4) Limited

Date of the Resolutions: \Sl(‘&i“rbt\ 1994
Resolutions became effective: \TJm Mertth 1994

The folilewing elective resolutions were agreed to as written resolutions
of the Company in accordance with Section 3814 of the Companies Act 1885
(as amended) and became effective in accordance with Section 3814 of that
Act on V. Maceia 1994:-

ELECTIVE RESOLUTIONS

1 THAT, in accordance with Sections 366A and 3794 of the Companies Act
1985 (as amended) ('"the Act"), the Company hereby elects to dispense
with the holding of annual general meetings for the year 1994 and
subsequent years,

2 THAT, in accordance with Sections 3794 and 252 of the Act, the
Company hereby elects in respect of the financial period ending 31
March 1994 and subsequent financial years to dispense with the
obligation in Section 241 of the Act to lay acuounts and reports
before the Company in general meeting.

3 THAT, in accordance with Sections 3794 and 386 of the Act, the
Company hereby elects in respect of the financial period ending 31
March 1994 and subsequent financial years to dispense with the
obligution under Section 384 of the Act to appoint auditors annually.

Hackwood Secretaries Limited (RJA)
Barrington House

89~f7 Giusham Street

London EC2V 7JA

Tel: 071 606 7080
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KINGFISHER SUPPLIES LIMITED
Campany Numker: 2905608

Special Resolution an 29TH MARCH 1994

presen tice of an
igned at t the members of the company give not. .
zitx;hoidgﬁrys;?neml meeting at which it was agreegd t:haEIEhe foileggi!\:gd ﬁtal
5 i > company be proposed and approved. ‘It was )
gigég;;ﬁm 3gf o%hethe chr;am.eg Memorandum of Association be deleted and

substituted for the one given balow'

—.

TRETT ot

(a) To carry en all or any of the businesses of computer and general
management  consultants, systems analysts, and proprietors and operators of
conputer personnel agencies; to provide and supply the sexvices of staff '
comsultants, programmers and other personnel and to establish, maintain and
carry on any employment bureau f£or persons engaged in or connected with
autcmation, canpucer work, business management, finance, accountancy, or any
other operations authorised to be carried cn by the Company, and to carry out,
udertake, organise and provide all facilities for scientific and technical

research and to undertake experimental work with protot + instruments

appliances, apparatus, metals, materials, devices, fittings and supplies of

kinds; ard to discover and develcp new processes and materials and to cbtain
rights of development, manufacture ard sale in respect thereof; and to provide

specialised training and preparation in relation to all matters

thereto, to carry on all or any of the businesses of servicers, repairers,
maintainers, manufacturers, designers, installers, imparters, exporters,
hirers, letters on hire, agents for and dealers in computers and data
processing equipment and machinery of every description, and in office
equipment and furniture and camercial appliances, accessories and utensils of
every description, electronic, electrical ang general engineers, stationers R
printers and publishers, advertising agents and contractors, furnishers ’
storekeepers, general merchants ard traders; ard to manufacture, buy, sell and
deal in plant, machinery, tools, implements, materials and things of all kinds,
necessary or useful for carrying on the foregoing businesses or any of them, or
likely to be required by custamers of, or persons having dealings with the

Company ,
PA%
o
. . G ppa
41 /"! R 12 APR 1994
et

House

K.M.P. BREWER ' S.E.J. BREWER

DATE 29/03/94 DATE 29/03/94




