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" CERTIFICATE OF INCORPORATION
> OF A PRIVATE LIMITED COMPANY

Company No. 2906739 o

The Reglstrar of Companléis for England and Wales hereby certifies that
HICKTONE LIMITED

|
b
i

)
"
W

s this day Inco;jporated under the Companies Act 1985 as a private

company and that the company Is limlted.

Glven at Companies House, Cardiff, the 9th March 1994
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For the Registrar of Companles

COMPANIES HOUSE

HCOO7R



. 'COMPANIES FORM No. 12

~ Statutory Declaration of compliance
with requirerients on appiication
'f@r registration of a company

. Pl?tas;a do not Pufstiant to section 12(3) of the Companies Act 1985
write in . a
this margin
. - ' To the Registrar of Companias For cfficlal use  For officiel use
Plense complote o [ ndianiie fhendl Bl B
" legibly, prefsrably ' ' I
In Black type, or b ol ey =

bald block lettering  Name of company

*Insan full name HICKTONE LIMITED

of company

I, MICHAEL JOHN HOPE, signing on bohall of London Law Secretarial Limited

of 84 Templo Chambars,

Templo Avenue,

Laondon EC4Y OWP
do solemnly and sincerely doclare that ) am a persun namad as sccrolary of tho company in the statement
deliverod to tho roglstrar undor section 10{2) and that ali tho raguirements of tho above Act In respact of
the raglstration of tho abovo company and of matters procorlent and Incidontal to It havo baen complied with, E
And | make this solomn declaration consciantiously balloving thr samo to ba true and by virtue of the §

' provislons of tho Stotutory Daclorations Act 1836
Doclared al Templo Chambaors, Doclarant to slgn below
Tomple Avenue,
In the Gy of London, Moty e,
thoJBt o .. dovol March
Ono thousand nine hundrod and ninoty oy 1
/
bolore Mo ™, o ":"“L!C"'ML__ e .
- A Commisalonor for Oatha/
i A-Getieltorhaving-the-powere-oonlarrod-on--Gommicslonor-for-Salhe
g%?rgrr:}:%fafn;'&;-addlesa and mm v _______T
Now Companios Soclion Post room

Tho Londen Law Agoncy Limited
84 Tomplo Chamboro,

Tomple Avanto,

Landon, EC4Y QHP

Tolophono; 071-353 0471

Tolex: 23563

’  The London Law Agencx Llﬂ‘lltﬁd Company Reglstration Agents, Printera and Publishera
THELAWSEMICES  rnqPLE CHAMBERS, TEMPLE AVENUE, LONDON EC4Y OHP  Tal: 071363471 {10 lines}



TEMPLE CHAMBERS, TEMPLE AVENUE
LONDON ECAY OHP
TELEPHONE 071353 M7%- -

° FAX, 071-583 1531
DX 1032 lONDO‘UCHANCEM' lA?'!.'

o uff

Statement of first directors and
‘secretary and intended situation
of reaistered office

HICKTONE LIMITED

For official use

(e
'l‘hls\form should be complated In binck.
CN
Company name (in full)
Registored office of the company on
incorporation, RO
Post town
County/Raglon
Postcode

B

)
84 Tamplo Chambors
Tomple Avonue

London

-t

EC4Y QHP

-+ If tho memorandum is dalivored by an
agent for the subscribors of tho
memorandum mark ‘X’ in tho box X
opposite and give tho agont's nomo
and address,

The London Law Agoney Limlitad
84 Temple Chambors

Tomplo Avenhuo

London

L]

ECAY OHP

Nema
BA
Post town
County/Raglon
Postcoda
/
Number of continuation shoots attached
To ;}vhorh should Companles House
direct any enquiries about the
information showt in this form?
Telephone

Temple Avenue, London Postcodo qﬁﬁqlv OHP
071-353 9471

The London Law Agency Limited
84 Temple Chamf)ers

Qur Ref:

" Page 1




Company Secrotary

¢

Name

. Address

LA
N "(ﬂ

L

Consent signature

Blractors
Nameo

Buslness occcupation

Othor diroctorshipa

* Voluntary dotalls

Consent signature

Delete if the form
1s signed by the
subscribers,

" CHAB

E Page 2

T

les|  London Law Secretarial Limited
AD 8)4'Temple Chamb_e,ré - |
B Temple Avenue |
;Po'st town London
County/Region ©  ~—
Postcode  EC4Y OHP Country England

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

Signod

" Signatory)

Signed
2} J'Ea@jr&.
(Authorisad i
Signatory} Date 18t February 1994
ch London Law Services Limited
A_l; 84 Tomple Chambers
Templo Avenue '
Post town -London
County/Reglon pand
Postcods  ECAY OHP Country England
=== Bnglish
Nationality [gagfl Roegistored
oc| Limitad Company
Qp Nong

| congont to act a8 diroctor of the company namod on pago 1

/. Coflme

{Authorlsod ' |
Data 1pt'. Fcbruary 1994

Agents for and on behalf of the Company
The London Law Agency Limited
g 1 LS {Authorized
m J mﬁ.ﬁ% Signatory}
T ST

Signature of agent on mﬁlrgﬁzpribers Date 18t February 1994

W
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\t . o THE COMPANIES ACT 1985

}w :‘ . AND ! e . H
'\ ST ‘ THE COMPANIES ACT 1989 ‘i

A PRIVATE COMPANY LIMITED BVRQHARES

T MEMORANDUM OF ASSOCIATION
) OF

' ‘ HICKTONE LIMITED

‘] .

i

1&{ The Company's name Is "HICKTONG LIMITED",
%ﬂl The Company's Reglstered Office is to be situated In England and
ales. ,

3., The Company's object Is to corry on business as a General
Commercial Company and to do all such things as are incidental or conducive
to the carrying on of any trade or business.

Without prejudice to the generality of the foregoing, tho Company shall
have the power:-

(A) To purchase, toke on loaso or In oxchange, hire or otherwise

acquire and hold for any ostate or Interest anz lands, bulldings,

easements, rI%hts, privileges, concessions, patonts, patent rights

11cences, secret processes, muchinary, ptant, stock-in-trado, and any rea

or porsonal proporty of any kind nacossnrY o cohvenient for tho purposes
n

?ﬂ or }n connection with the Company's business or ony branch or department
-thereof .

(B) To erect, construct, lay down, enlarge, altor and malntaln any
roads, rallwuys, tromways, sidings, bridges, reservolrs, shops, stores,
factorles, buildings, works, plant and machinery nocessary or convenient

for the Company's business, and to contributo to or subsidisoc tho erection,
construction and maintenance of any of tha abova.

(C) To borrow or raise or sccure the payment of monay in such manner
as the Company shall think fit for the purposes of or Ih copnection with
the Company's business, and for the purposes of or in connection with the

borrowing or ralsing of money by the Company to become a member of any
building society. ‘ ~

L

) Prasontod by’ Q:" 3 [ l_(.
' ‘ TriE LONDON LAW AGENGY LTD.
: TEMPLE CHAMBERS,
TEMPLE AVENLE,
i ‘ LONDON ECAY OHP i
e e, Ll




(D) For the purposes of or in connection with the business of the
Company to wmortgage and charge the undertakin? and all or any of the real
and personal property and assets, present and future, and all or any of the
uncal led capital for the time being of the Compan¥, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposil any securities which
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for
the performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directiy or indirectly.

() To receive money on deposit or loan upon such terms as the Company
may approve.

(F} To lend money to any company, firm or person and to give all kinds
of indemnities and "either with or without the Company receiving an
consideration or advantage, direct or indirect, for glving any suc
guarantee, and whether or not such guarantee is given in connection with or
ursuant to the attainment of tho ohjects heroin stated to guarantce either
personal covenant or by mortgaging or charging all or anY part of the
undertaking, propert¥ and assets present and future and uncal led capital of
the Company oi* by both such methods, the performance of the obligations and
the payment of the capltal or principal {together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without limiting the
enerality of the foregoing) any company which is for the time being the
Eompany's Holding or Subsldiary company or otherwlsc associated with the
Company in business,

{G) To establish and maintain or procura the ostabiishment and
maintenance  of anF non~contributory or contributory pension or
superannuation funds for the benofit of, and glve or procure the giving of
donations, gratuities, pensions, allowances, or cmoluments Lo any persons
who are or were at any time In tha omployment or sorviece of the Company, or
of any company which Is for tho timo baln? the Company's Holding or
Subsidiary company or othorwise associated with the Company In business or
who are or were at any time Diroctors or offlecors of the Compuny or of any
such other company "as aforasnld, ond tho wives, widows, fomllies and
degendants of an¥ such persons, and also to astablish and subslidise or
subscribe to any Institutlons, asseclatlons, clubs or funds calculated to
be for the benefit of or to advance the interosts and woll=boing of the
Company or of any such other company as aforosaid, or of any such persons
as aforesaid, and to nake payments for or towards the insurance of ung such
ersons as aforesald, and to subscribe or guarantoe money for charitoble or
Eenevolent objocts or for nng oxhibition or for any public, general or
useful object; and to ostablish, set up, support and maintain share
purchase schemes or proflt sharing schemes for the benafit of any employces
of the Compang, or of any company which is for the timo belng the Company's
Holding or Su sldiarY company and to do any of the matters aforesaid either
alane or in conjunction with any such other company as aforesaid.

(H) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.




‘and generally on such terms as t

(1) Te invest and deal with the moneys of the Company not immediately
required for the purﬁoses of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(5 To pay for any property or riﬁhts acquired by the Company, either

in cash or fully or partly paid-up shares, with or without preferred or

deferred or special rights or restrictions in respect of dividend,

repayment of capital, voting or otherwise, or by any securities which the

Company has power to issue, or Eartly in one mode and partly in another,
e Company may determine.

(K) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instaiments 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 resEect of dividend, repazment of capital, wvoting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporatien, or partly in
one mode and partly in another, and generall¥ on such terms as the Company
may determine, and to hold, dispose of or o herwise deal with any shares,
stock or securities so acqulred.

(L) To enter into an¥ partnership or joint-purse arrangement or
arrangement for sharing profits, unjon of interosts or co-operation with
any companY, firm or person carrying on or proposing to carry on any
business within the objects of this Cofpany, and to acquire and hold, seil,
deal with or dispuse of shares, stock or Securities of ony such companz,
and to guarantee the contracts or [labllities of, or the payment of the
dividends, interest or capita! of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

(M) To establ ish or promotoe or concur In estabiishing or promoting any
other company whose objects shall Include the acquisition and taking over
of all or any of the assots and llabllitles of this Compan* or the
promotion of which shall be In any monner calculated to advance directly or
indlrectIY the objects or interosts of this Company, and to acyulre and
hold or dlspose of shares, stock or seccurlties and guarantece the nayment of
dividends, interest or copital of any shares, stock or sccuritles Issued by
or any other obligations of any such company,

(N) To purchase or otherwise acquire and undertake all or any part of
the business, proporty, assets, liabllitles and transactions of uny Rerson,
firm or company carrying on any businass which this Company Is authorised
to carry on or possossod of property sultoble for the purposes of tho
Company,  or which can ba carrled on in conjunction thorowlth or which s
Eapable of being conducted so as directly or indirectly to benefit the
cmpany .

(0) To seil, improve, manage, dovelop, turn to account, exchange, lot
on rent, grant royalty, sharc of profits or othorwlse, grant liconces,
easements and other rights in or ovor, and in any othor manner dea! with or
dispose of the undertaking and all or any of tho property and assets for
tﬂ? kt}mi being of the Company for such consideration as the Company may
t n i [ /

(P) To amalgamate with any other company whose objects are or include
objects similar to those of this Comﬁanv. whether by sale or purchase (for
fully or partly paid—ug shares or otherwise) of the undertaking, subject to
the "1iabilities of this or any such other compan¥ as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up




shares or otherwise) of all or a controlling interest in the shares or
stock of this or an¥ such other company as aforesaid, or bK partnership, or
any arrangement of the nature of partnership, or in any other manner.

{Q) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(R} To distribute among the members in specie any property of the
Company, or an¥ proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

{S) To give such financial assistance directly or indirectly for the
ﬁurpose of "the acquisition of shares in the Companz or the Company's
olding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(T} To do all or any of the above things in any part of the worid, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or In conjunction with others, and either by or through
agents, trustees, sub~contractors or otherwiso.

(n To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifyin? separate
and independent objects and accordingly shall not be in anywise Timited by
reference to or inference from any other paraﬁraﬁh or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
sense as if each of tha paragraphs dafincd the objects of a separate and
distinct compan¥. Provided always that no paragraph shal! prejudice or
limit the activities of the Company as a Gencral Commercial Company.

4, The liability of tho Mombers is limited.

. The Company's share capital is E100 divided into 100 shares
of £1 each.



We, the Subscribers to this Memdrahdum of Aésociation, wléh to be formed

into a Company pursuant to this Memorandum; and we agree to take the number o

of Shares shown opposite our respective nanes.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each

. Subscr iber

For and on behalf of
LONDON LAW SERVICES LIMITED, One
Tenple Chambers,
Temple Avenue,
London ECHY OHP,

. 5‘“{]’1"‘3&

——
For and on hehalf of ‘:::::::ffiﬁ
LONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Temple Avenue,
London ECHY OHP.

Total Shares taken Two

Dated the 1st day of February, 1994,

Witness to tne above Signhatures:-

AR,

' anS:::;zszﬂ
COLIN A LAY,
Temple Chambers,
Temple Avenue,

London ECAY CHP.
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| "THE COMPANIES ACT 1985
| THE COMPANIES ACT 1989

ity

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
o oF
HICKTONE LIMITED

PREL IMINARY

1. The Regulations contalned in Table A in the Schedule to the
Comganies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Re?ulations 1985 (such Table being hereinafter
referred to as "Table A") shal appl¥ to the Company save in so far_as the
are excluded or varied hereby: that Is to say, Clauses 8 and 6/ of Table
shal ] not apply to the Company; and In additlon to the remalnlng Clauses of
Table A, as varied horeby, the following shall be the Ar
Assoclation of the Company. SHARES

2. (A) Subject to sub-Artlecle (B) hereof all Shares shall ba under
the contro! of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such™ persens and
general Iy on such terms and in such manner as thoy think fit.

ticles of

(B) The Directors are gonorally and unconditionally authorised for
the purposes of Section 80 of tho Act to allot relevant "securitles (as
defined in Section 80 of the Act) provided that the aggregato nominal value
of such securities allotted pursuant to this nuthorltY shall not oxceed the
amount of the authorised share capital with which tho Company Is -
incorporated; and that this authority shall oxpire on the fifth anniversary
of the incorporation of the Company unloss varied or rovoked or rencwed by
the Company In Goneral Mecting.

(C) The Directors shall be entltlod undor tho authorlty conferred
b¥ this Article to moke ot any timo beforo the expiry of such authority any
offer or agreement which will or maz require rofevont securitiecs to be
allotted after the explry of such authority.

(D) In accordanco with Soction 91 of the Act, Scction 89(1) and
Section 90(1) to (6) of the Act shall not applr to any allotment of equity
securltics (as defined In Section 94 of tho Act) by the Compeny.

3

. The CompanY shall have a first and paramount lien on every Share
(whother or not 1t Is

a fully Bnid Share) for all monoys (whether presently
payable or not) called or paxa le at a fixed time In respect of that Share
and the Company shall also have a first and paramount lien on all Shares
{whether fully pald or not) standing registered in the name of any person
whether solely or as one of two or more !olnt hoiders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in ﬁart exempt from the
orovisions of this Article.” The Company's |len on a Share shall exiend to
any dividend or other amount payable in respect thereof.




GENERAL MEETINGS

4, - A notice convéning a General Meeting shal! in the case of special
_ business specifT the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meetin%, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those
Keé%;ing and the appointment of, and the fixing of the remuneration of, the
uditors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meetinﬁ a_ quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTORS
7. Unless and untii the Compang in General Mceting shall otherwise
determine, thero shall not be any limitation as to the number of Directors.

If and so Ion? as there Is a solo Director, he may oxercise all the powers
and authorltles vested In tho Directors by theso Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. {f the resolution or instrumont by which a Director is appointed
so provides, he shail be a Permanent Dircctor and not subject to rotlrement
by rotation; and Clauses 73 to 75 {inclusive) of Table A shall not apply to
any Permanent Director.

9, The Directors may exercliso all tho powers of the Company to borrow
mone¥, and to mortgn%a or chorge 1ts undcrtnklng, proporty, and uncalled
caﬁl al, or any part thoroof, and to Issuc Dehentures, Debonturo Stock, and
othor Sccurltios whethor outrl?ht or a3 security for any debt, ltability or
obligatlor: of the Company or of any third party.

10. A Diroctor may voto as a Director on any raselution concerning ony
contract or arrangomont In which ho 15 Intorested or upon ony matter
arlsing thoreout, and if ho shall so voto his voto shall bo counted and he
shall be reckened In cstlmutln? a quorum when an¥ such contract or
arran?cment s undor considoration; and Clause 94 of Toblo A shall be
modifled accordingly.

INDEMNITY

11. Subject to tha provisions of the Act and in addition to such
indemnity as is contained in Clouse 118 of Table A, avery Birector, officer
or official of the Company shall be entitled to be Indemnificd out of the
assets of the Company agalnst all lossos or linbilities incurred by him In
or about the execution and discharge of the dutles of his offica.

TRANSFER OF SHARES

32, The Directors may, In their absolute discrotion, and without
assigning any reason therefor, decline to register any transfer of anx
Share, whether or not It is a fully paid Share; and Clause 24 of Table
shall be modiflied accordingly.
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For and on bchalf of

LONDON LAW SECRETARIAL LIMITED,
Temple Chambers,

Temple Avenua,

London EC4Y OHP.

Dated the 1st day of February, 1994,

Witnoss to the abovo Signaturos:-

il
/ﬁtﬁa j:‘.(;

. COLIN A LAY, e
‘Temple Chambers,
Temple Avenue,
london ECAY OHP.
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‘ i . r*i[ i s
_— 'NAES AND ADDRESSES OF SUBSCRIBERS
- " For and on behalf of S -
’ LONDON LAW SERVICES LIMITED, \
Temple Chambers, N
Temple Avenue,




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2806739

The Registrar of Companles for England and Wales hereby certifies that
HICKTONE LIMITED

having by speclal resolution changed its name, is now incorporated

under the name of
HILSTONE CORPORATION LIMITED

Given at Companies House, Cardiff, the 1st September 1894
&G Lk,

A

*202908739C*

COMPANIES HOUSE

HCO058



No. 2906739

-l'
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THE COMPANIES ACT 1985 (/ NG
2

5AUG 1994
COMPANY LIMITED BY SHARES \ 050 FEE PAID

COMPAMIES
SPECIAL RESOLUTION HOUSE

OF

HICKTONE LIMITED

(passed on " August 1994)

At an Extraordinary General Moeting of the above-named Company duly convened
and held onTMAugust 1994 the following Resolution was respectively duly passed
as a Special Resolution:

SPECIAL RESQLUTION

That the name of the Company be changed to Hilstone Corporation Limited.

Chairman

phdidos.000

'—..._—_———_..
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WP taay thiinti ] nrs IS

COMPANIES FORM No. 224

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

Incorporation)
Pleate do not Pursuant to section 224 of the Companies Act 1985
wrie in as Inserted by section 3 of the Companles Act 1989
this margin
To the Registrar of Companles Company number
Fizsss compiste A
legibly, proferably (Address overleat) 2‘?06 ?’2 q
in black type, or
bold block
lettering Name of company

I HILSTONE COokPorRATAS LIMITED

*ingert full nome
of compuny
! gives notico that tho dato on which the company’s accounting referonce perlod i. to be
troatod as coming to an ond In oach successive yoar 18 as shown bolow:

Importons
Tho aceaunting

roforance dato to

be arforod alang=
sido ..'ﬂould to Doy Month

comploted 2u in the 20 06

followinl) oxomples:

5 April
Day Manth

0,5:0:4

30 Juna
Day  Monih

|-5|0|0|6|

31 Doeombar
Day Mnt

+ Ingert
Diractor,
Sncrotory,
Adminiatrator,
Administrative
Rocolvor or
Rocaiver

s i‘ﬁ_iafgrys=ﬁ(:' LI'”T T

/ Designation *G&;ﬂ{’-‘i‘w Date aé.{o.fy

LALLM T FR Y T I YT TT 17 WRAE TR

{Scotlond) as

oppropriate Presentor's nama address and rFor officlal use
reforance (if any) D.EB

(oudent Aot/
| w o BBy
lendos  goym 7JF

HR1028 M" ST 1MMW~)

Poxt room




