; CERTIFICATE OF INCORPORATION
- OF A PRIVATE LIMITED COMPANY ;
; Company No. 2982126

~The Registrar of Companies for England and Wales hereby certifies that ": !
INHOCO 367 LIMITED o

is this day incorporated under the Companies Act 1985 as a private
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company and that the company is limited.
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Given at Companles House, Cardiff, the 21st October 1994
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COMPANIES FORM No. 32

Statutory Reclaration of compliance
with requiremoents on application
for regisiration of a company

" |GHA 16

R T ]

Ploase do not " Pursuant to section 12(3) of the Companies Act 1985 i
wiite In .
this margin I{
y
i
Pleass complete To the Registrar of Companies 4 For officlal use  For official use 1
legibly, preferably i" = 'i’ - "!‘ - "i b
In black type, of p
bold block Iatteslng  Name of company Lo oo o e :1
by
» INHOCO 367 LIMITED it
®ingert ful B
name of Company B
l, EDWARD MATTHEW SCOTT BAKER ﬁ
of PALL MALL NOMINEES LIMITED, DENNIS HOUSE {{
A

MARSDEN STREET

MANCHESTER M2 1JD

tggg:rtg p?l?nu do solemnly and sincerely declare that | am a [Saticitexsngagoedibathedemaatimuolxthacarmany]
[person named as director or 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 regisiration of the
above company and of mattars precedent and incidental to It have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by viriue of the
provisions of the Statutory Declarations Act 1835
Declared at &5 Fun bo w ol . Declarant to sign below

Masnehe th o

the /et doy of QChslen~
One thousand nine hundred and 4 /W
o 7

befora me f? AwM-\

A Commissioner for Qaths or NolarMblic or Justice of
tha Peaca or Soliciior having the powers confarred on a
Commissioner {or Oaths,

Presentor’s name address and For officlal Use
reference {if any)
ADDLESHAW SONS & LATHAM New Companles Scction Post room
. DENNIS HOUSE
- MARSDEN STREET
MANCHESTER
M2 1JD

EMSB
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’
Package: ‘'Laserform'

Companies House Approvai No:

by Laserform International Ltd.

CHA t16

This {orm should be complated ly black.

Company name (in /ulf)

Registerec office of the company on
incorporation.

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

Numbar of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Statoment of first divectors and

secretary andintended situation
of registered offico

[en]

INHOCO 367 LIMITED

For official use

RO| DENNIS HOUSE X
MARSDEN STREET I
Post town __ MANCHESTER. I
County/Reglon |
Postcode M2 13D |
Name _ ADDLESHAW SONS & LATHAM [

RA| DENNIS HOUSE )1
MARSDEN STREET H
Post town __ MANCHESTER |
County/Reglon |
Pasicode _ M2 1JD ]

ADDLESHAW SONS & LATHAM

DENNIS HOUSE, MARSDEN STREET

MANCHESTER

061 832 5994

Telephone

Postcode M2 1JD

Extension 321




Compuiny Secretary

Name *Style/Title
Forenames
Surpame
*Honours etc
Previous forenames
Previous surname
Address
U§ual residential address must be
given,

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

Consent signature
Directors
Please fist directors in alphabetical order.
Name *Style/Title
Foronames
Surname
*Honours elc

ORI Previous forenames
Prevlous surname

Address

Usual residential adiress must be

given.

In the case of a carporation, give tha
registered or princpal office address.

Date of birth
Business occupation

Qther directorships
* Voluntary details

Page 2 Consent signature

PALIL MALL NOMINEES LIMITED

Ap|  DENNIS HOUSE

MARSDEN STREET

Post town MANCHESTER

Y

County/Region

Postcode M2 1JD | Country

| consent to act as secretary of the company named on page 1
For and on behalf of Pall Mall Nominees Limited

Signad % Date { (. (D L

Avthorised sigt-:;tory of Pall Mall Nominees Limited '

Ccb

DENNIS HOUSE NOMIMEES LIMITED

AD DENNXS HOUSE

MARSDEN STREET

Post town  MANCHESTER

County/Reglan

Posteade M2 1ap I Country

DOIG {4014 9 BRITISH

Naltlonality |NA

OC] LIMITED COMPANY

oD

1 consent to act es director of the company nawed on page 1

For and on b zfl/f Coz Deg{ﬁ House Nominees Limited

Date 14y, (o, A,

Signed

Authorised signatoty ofuﬁennis House Nominees Limited
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Directors (continued)

Name *Style/Title
Forenamoes
Surname
*Honours etc
Previous farenames
Previous surname
Address

Usual residential address must be
given.

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

Date of birth
Business ogcupation

Other directorships

* Voluntary datails

Consent signature

Dolote if the form
13 signed by the
subscribers.

Delete if tha form
is slgned by an
agent on bshall of
all tho subsoribers.

All the subscribers
must sign sither
personally or by a
person or persons
authorised to sign
for them.

cD - - 1

|

[an ‘ n

|

Post town |

County/Region * I

Postcode | Country {

DO| | | } Nationality E |

oc |
oD | |

| consent to act as direclor of the company namaed on page 1

Signed Date i

A, ng:-w—?_e AT

Signature of agent on behall of alt subserbers  Date |\ £ UL

Signed Date
Signed Date
Signed Date
Signed Date

Signed Date
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THE COMPANIES ACTS 1985 AND 1939

PRIVATE
COMPANY LIMITED BY SHARES .
MEMORANDUM OF ASSOCIATION \6’5) NC
OF )

INHOCO 367 LIMITED FZ8CT 1994

£20 FEE PAID
COMPANIES
HOUSE

1. The name of the Company is "INHOCO 367 LIMITED".

2. The registered office of the Company will be situated in England and
Wales.

3. ~ The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of general merchants and traders,
cash and credit traders, importers, exporters, designers, manufacturers,
manufacturers’ agenis and representatives, buyers, sellers, distributors,

factors, wholesalers, retailers, letters on hire and shippers of and dealers in

=,

produce, products, goods, wares and merchandise and electronic, §’§
engineering, military, electric, communications, desalination, glass, ;‘;
domestic, mining, industrial and agricultural equipment and items and f
accessories and spare parts of every description, franchise nperators; to gf‘
participate in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises, consultants,
market research specialists, experts and advisers in aircraft, robotics,
computers, electronic and engineering equipment of every kind, business y
office energy and other systems and costs analysis, efficiency techniques, :
marketing and sales promotion, management, commercial, social and other }
undertakings and pension, insurance, finance, technical, economic and *

financial matters; to carry on the business of farming and of traders and
dealers in and brecders of animals and to create establish and maintain an
organisation for the purchase, sale, vending, distribution, advertising or
introduction of products, carry on all or any of the businesses of brokers
and dealers in aircraft of every description and land and waterborne

L A3 'v/‘:—

vehicles of every description and haulage and transport contractors,
removers, general storekeepers and warehousemen, discount and credit
traders, mail order »pecialists, railway, shipping, forwarding agents and
printers and publishers; to carry on the businesses of builders and estate
agents and to acquire by purchase, lease, exchange or otherwise for
development, investment, letting, or resale and to traffic in land and

buildings and other property of any tenure or any interest therein; to carry




®

(d)

(e)

on the business of travel agents, and to organise, arrange and facilitate
travelling, whether by air, rail, sea, road or otherwise, and to provide
passengers, travellers and tourists with hotel and other services and
conveniences of all kinds; and to purchase or otherwise acquire and take
over any businesses or undertakings as and when may be deemed
expedient, or to become interested in, and to carry on or dispose of,
remove or put an end to the same or otherwise deal with any such
businesses or undertakings in any part of the world as ntay be thought
desirable; and to act as merchants generally.

To carry on any other business whatever which can in the opinion of the

Board of Directors be conveniently or advantageously carried on in
connection with or ancillary to any of the businesses of the Company ox
which is in the opinion of the Directors calculated directly or indirectly to
enhance the value of or render more profitable any of the Company’s
property assets or undertakings.

To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-‘rade, and any real or personal property of any
kind necessary or convenient for the purposes of or in connection with the
Company’s business or any branch division or department thereof or which
may enhance the value of any other property.

To build, construct, develop, maintain, alter, enlarge, pull down and
remove or replace any buildings, offices, Factories, mills, works, wharves,
roads, bridges, railways, tramways, waterways, machinery, engines, walls,
fences, banks, dams, sluices or watercourses, gas works, electric works,
drainage and sewage works, and buildings of all descriptions, and to clear
sites for the same, or to join with any person, firm or company in doing
any of the things aforesaid, and to work, manage, and control the same or
join with others in so doing,.

To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, modify,
use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights which the

Company may acquire or propose to acquire.
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(8)

(h)

)

0)
()

To acquire or undertake the whole or any part of the business, goodwill,
property, assets, obligations, liabilities and transactions of any person, firm,
Or company carrying on or proposing to carry on any business which the
Company is authorised to carry on or the carrying on of which is
calculated to benefit the Company or to advance its interests, and to
acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or =~
property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so received.
To improve, manage, construct, repair, develop, exchange, let on lease,
rent, royalty, share of profits or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, easements options, rights and privileges
in, over or in respect of, or otherwise deal with all or zmjf part of the
undertaking property and assets of the Company for such consideration as
the Directors may think fit,

To invest and deal with the moneys of the Company not immediately
required in or upon such investments or securities and in such manner as
may from time to time be determined and to hold or otherwise deal with
any investments made,

To borrow or raise money in such manner as the Company shall think fit,
and in particular by the issue of debentures or debenture stock (perpetual
or otherwise) and to secure the repayment of any money borrowed, raised,
or owing, and the performance or discharge of any contract or obligations
of the Company by mortgage, charge, lien or other security upon the whole
or any part of the Company’s undertaking property or assets (whether
present or future), including its uncalled capital and also by similar
mortgage, charge, lien or other security to secure and guarantee the
performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

To give guarantees and indemnities of all kinds.

To guarantee or provide security for, 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 uncalled capital of the Company or by
both such methods, the performance of any contract or obligations, and




: . the payment of capital or principal (together with any premium) and

‘ . dividends or interest on any shares debentures or other securities or

,! R \.: ‘ Borrowings including borrowings from bankers on overdraft or otherwise of

. ."any person firm or company including in particular (without limiting the

Lo generality of the foregoing) any company which is for the time being or

o " " may become (within the meaning of Section 736 of the Act) a subsidiary

o | +or holding company of the Company or another subsidiary of any such

P - "holding company or in which the Company otherwise holds any shares or

o S onther investment or is otherwise associated with the Company in business

o '(whethef such association arises through common shareholdings or through

a commercial or trading relationship) and whether or not the Company -

( ‘receives directly or indirectly any consideration or advantage therefrom.

a o m ‘:I‘o lend and advance money or give credit on any terms and with or

| i ' Ti'vithout security to any person firm or company including in particular

' ‘” without limiting the generality of the foregoing) any company which is for
the time being or mav become (within the meaning of Section 736 of the

L | Act) a subsidiary or u-‘-ldmg company of the Company or another

‘ ‘ subsxdmry of any such holding company or in which the Company

otherwise holds any shares or other investment or is otherwise associated
with the Company in business (as previously defined)

(m)  To draw, make, accept, endorse, discount, negotiate execute and issue
cheques, bills of exchange, promissory nates, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

(n)  To apply for, promote, and obtain any Act of Parliament, order or licence
of any governmental Department or local or statutory authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company’s constitution, or for any other

IR purpose which may seem caleulated directly or indirectly to promiote the
‘ Company’s interests, and to oppose any proceedings or applications which
y : may secem calculated directly or indirectly to prejudice the Company’s
' interests.

(0) To enter into any arrangements with any governnient or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company’s objects or any of them, and to obtain from
any such government or authority any charters, decrees, rights, privileges
or concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and

concessions.
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(r)

©)

®

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carfﬁfing on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise,
in any part of the world. |

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical,
ceinmercial and other services and facilities of all kinds for any such
company or companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any
such company or companies.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all
or any of the assets and liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
with objects or interests of this Company, and to acquire and hold or
dispose of shares, stock or securities and guaramtee the payment of
dividends, interest or capital of any shares, stock or securities issued by or
any other obligations of any such company.

To pay for any property or rights acquired by the Compeany, 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
voling or otherwise, or by any securities which the Company has powet to
issue, or partly in one mode and partly in another, and genecally on such
terms as the Company may determine,

To sell or otherwise dispose of or deal with the whole or any part or parts
of the business undertaking and property of the Company for such
consideration as the Company may think fit and to accept payment for any
property or rights sold or otherwise disposed of or dealt with by the
Company, cither in cash, by instalmentr 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 dividend, repayment
of capital, voting or otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any company or
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)

)
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(¥)

*hold, sell, deal with or dlspose of shares, stock or securities of ur other

corporation, or partly in one mode and partly in another, and generally on
such terms as the Company may determine, and to hold, dispose of or

~ otherwise deal with any shares, stocks or securities so acquired.
* To amalgamate or enter into any partnership or arrangement for sharing

profits, union of interests, reciprocal coricessions or co-operation with any
company, firm or person carrying on or proposmg to carry on an, y business
within the objects of the Company, or which is capable of bem 5 carried on |
so as directly or indirectly to benefit the Company and to ac.qulre and

interests in any such company, and to guarantce the contracts or ‘tabﬂlues
of, or the payment of the dmdends interest or capital of any sh'\rh, stock

_or securities of and to subsidise or otherwise assist any such company.

To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.
To remunerate any person, firm or company rendering services to the

- Company either by cash payment or by the allotment to him or them of

shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient,

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

To establish, maintain and administer or procure the establishment,
maintenance and administration of profit sharing schemes, share option
schemes and employee share schemes of all kinds and of any
non-contributory or contributory pension or superannuation funds for the
benefit of, and give or procure the giving of donations, gratuities, pensions,
allowances, grants or emoluments (o any persons who are or were at any
time in the employment or services of the Company, or of any company
which is for the time being (within the meaning of Section 736 of the Act)
a subsidiary or holding company of the Company or another subsidiary of
any such holding company or otherwise associated with the Company in
business or who are or were at any time directors or officers of the
Company or of any such other company as aforesaid, and the wives,
widows, families and dependents of any such persons, and also to establish
and subsidise or subscribe to any institutions, assaciations, clubs or funds
calculated to be for the benefit of or to advance the interests and

-fH -




well-being of the Company or of any such other company as aforesaid, or

of any such persons as aforesaid, and to make payments for or towards the. .
insurance of any such persons as aforesaid, and to subscribe or guarantee
money for chax‘ita%}e or benevolent objects or for any exhibition or for any
public, general or useful object, and to do any of the matters aforesaid
zither alone or in conjunction with any such other company as aforesaid.

(z)  Subject to and in accordance with a dus compliance with the provisions of -
Sections 155 to 138 (inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152(1){a) of the Act) for any
such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act.

(aa) To distribute among the members of the Company in specie 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.

(bb) To procure the Company to be registered or recognised in any Dominion
or Dependency and in any foreign country or place and to establish branch
businesses and local agencies in any part of the world.

(cc) To carry on business as a general commercial Company.

(dd) To do all or any of the things or matters aforesaid in any part of the world
and either as principals, agents, trustees, contractors or otherwise, and by
or through agents, brokers, sub-contractors or otherwise and either alone
or in conjunction with others.

(ee) To do all such other things as may be deemed incidental or conducive to
the attainment of the Company’s objects ot any of them,

AND so that:-

(1)  None of the objects set forth in any sub<clanse of this Clause shall be
restrictively construed but the widest interpretation shall be given to each
such object, and none of such objects shatl, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or
by reference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference frum the name of the Company.

(2)  None of the sub-clauses of this Clause and none of the objects therein
specified shali be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full
a power to exercise each and every one of the objects specified in each
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)
(4)
4,
5.
of £1 each.

sub-clause of this Clause as though each such sub-clause contained the
objects of a separate Company.
The word "company" in this Clause, except wl.zre used in reference to the

- Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in

the United Kingdom or elsewhere,

In this Clause the expression "the Act" means the Companies Act 1985, but
so that any reference in this Clause to any provision of the Act shall be .
deemed 1o include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

The liability of the Members is limited.

The Company’s share capital is £1,000 divided into 1,000 ordinary shares
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

Name and Address Number of shares
of the Subscribers taken by each Subscriber

1. DENNIS HOUSE NOMINEES LIMITED One
Dennis House
Marsden Street
Manchester
M2 1JD

For and on behalf of

DENNIS HOUSE N [MINEES LIMITED

AUTHORISED SIGNATORY

2. PALL MALL NOMINEES LIMITED One
Dennis House
Marsden Street
Manchester
M2 1JD

For and on behalf of
PALL MALL NOMIN LIMITED

AUTH

RISED SIGNATORY

Total shares taken Two

Dated the I{{_day of O~ 1994

Witness to the above SignatureS'-

M Qquq,,\ \ \ .
CJ\APQ)J\J\\j So grro~OU ’P\SS\SFO\-\
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE

COMPANY LIMITED BY SHARES A

ARTICLES OF ASSOCIATION
OF
INHOCO 367 LIMITED

1. The Regulations contained in Table A in the Companies (Tables A to F)
Regulations 1985 (hereinafter called "Table A") shall apply to this Company save in so
far as they are varied or excluded by or are inconsistent with these Articles, References
herein to Regxﬂations are to regulations in Table A unless otherwise stated.

2. (1)  Unless the Authority hereby given is previously revoked or varied by the
Company in General Meeting, the Directors may at any time and from
time to time within the period of five years of the date of incorporation of
the Company, in accordance with section 80 of the Act exercise generally
and unconditionally the power of the Company to allot relevant securities
(as defined in the said section) and to offer or agree to allot such
securities (notwithstanding that such offer or agreement would or might
require such securities to be allotted by the Company after the said
period) provided that the aggregate nominal value of the securities so ‘
allotted or offered or agreed to be allotted shall not when aggregated with
the nominal value of the shares in the capital of the Company ageeed to
be taken by the subscribers to the Memorandum of Association of the
Company exceed the sum of £1,000.

(2) By virtue of section 91 of the Act the provisions of sub-section (1) of
section 89 and sub-sections (1) to {6) inclusive of section 90 of the Act
shall not apply to the Company.

3. The lien conferred by Regﬁlntion 8 shall also attach to fully paid shares
and the Company shall have a first and paramount lien on every share (whether or not
fully paid) registered in the name of any person, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company; and Regulation 8 shall be madified
accordingly.

4, The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it is a fully
paid share. Regulation 24 shall not apply to the Company.

- 10 -
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5. ~ The Directors may at any time give notice requiring any person entitled to
a share by reason of the death or bankruptcy of the holder thereof to elect either to be,
registered himself in respect of the share or to transfer the share and if the notice is not
complied with within sixty days the directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share until the
requirements of the notice shall have been complied with. Regulation 31 shall be
modified accordingly.

6. If within half an hour from the time appointed for a general meeting, a
quorum is not present or, if during a meeting a quorum ceases to be present, the
meeting, if convened upon the requisition of members, shall be dissolved; in any other
case, it shall stand adjourned to the same day in the next week at the same time and
place or to such time and place as the Directors may determine. If a quorum is not
present at any such adjourned meeting within half an hour from the time appointed for
that meeting, the meeting shall be dissolved. Regulation 41 shall not apply to the | . %
Company.

7. A poll may be demanded at any general meeling by any member present
in person or by proxy and entitled to vote. Regulation 46 shall be modified accordingly.

8. Unless and until otherwise determined by the Company in General
Meeting the number of Directors shall be not less than one. Regulation 64 shall not
apply. A sole Director shall have authority to exercise all the powers and discretions by
Table A and by these Articles expressed to be vested in the Directors generally, and
Regulation 89 shall be modified accordingly.

9, The Directors shall not be subject to retirement by rotation and
accordingly:-
(1)  Regulation 73 to 77 inclusive, the last two sentences of Regulation 79,
Regulation 80 and the last sentence of Regulation 84 shall not apply to the
Company; and
(2) Regulation 78 shall apply but with the deletion of the words "subject as
aforesaid" and of the words "and may also deterinine the rotation in which
any additional directors are to retire".

10. An alternate director who is himself a Director and/or who acts as an
alternate director for more than one Director shall be entitled, in the absence of his
appointor(s), to a separate vote or votes on behalf of his appointor(s) in addition (if he

- 11 -




is himself a Director) to his own vote. Regulation 88 shall be modified accordingly.

11. A Director who declares his interest therein in manner provided by the
Act and these Articles may vote as a Director in regard to any contract or arrangement
in which he is interested or upon any matter arising thereout, and if he shall so vote his
vote shall be counted, and he shall be counted in the quorum when any such contract or
arrangement is under consideration. Regulations 94 to 96 inclusive shall not apply to
the Company.

2. No person shall be disqualified * ~.. bacoming a Director by reason of his
attaining or having attained the age of 70 or any other age.

13. | A member or members holding the whole or a majority in nominal value
of the issued ordinary share capital for the time being in the Company shall have power
from time to time and at any time to appoint émy person as a Director or Directors
either as an additional director or to fill any vacancy and to remove from office any
Director howscever appointed, Any such appointment or removal shall be effected by
an instrument in writing signed by the member or members making the same, or in the

case of a member being a body corporate signed by one oE its directors or other officers

on its behalf, and shall take effect upon lodgement at the reglstered office of the
Company or such later date as may be specified in the instrument.

14, A meeting of the Board of Directors may, subject to iotice thereof having’
been given to all Directors, be for all purposes deemed to be held when a Director is or
Directors are in communication by telephone or audio visual communications media
with another Director or other Directors and all of the said Diirectors agree to treat the
meeting as so held, provided always that the number of the said Directors participating
in such communication constitutes a quorum of the Board. A Resolution made bya
majority of the said Directors in pursuance of this Article shall be as valid as it would
have been if made by them at an actual meeting duly convened and held.
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NAMES AND ADDRESSES OF SUBSCRIBERS

NOMINEES LIMITED

DENNIS HOUSE
Dennis House
Marsden Street
Manchester
Authorised Signatory

M2 1JD

i

o

|
i

7
Y
/ vt"l, S: _'4 i"
FILANd

\
I
s
et R C AN,

.
7
l

1994
- 13 -

MINEES LIMITED

WITNESS to the above signatures:-

Authorised Signatory 7 g
DATED this\b_day of Clolog

PALL MALL NO
Dennis House
Marsden Street
Manchester

M2 15D




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2982126

The Registrar of Companies for England and Wales hereby certifies that
INHOCO 367 LIMITED

having by special resolution changed its name, is now incorporated

under the name of
AUTO TRADER HOLLAND LIMITED

Given at Companies House, Cardiff, the 3rd November 1994

RN

*C029821266*

For the Registrar oi Companies

COMPANIES HOUSE
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Company Number:
' i l*é‘i o

THE COMPANIES ACT 1985 & 1989 f

o 27 56T 1934
o PRIVATE £20 FE gy
COMPANEG
COMPANY LIMITED BY SHARES HOUSE

SPE'CIA_L RESOLUTION
o OF
- INHOCO 367 LIMITED

At an Extraordinary General Méeting of thé above pﬁmed‘ Cbmiaany duly convened
and held at Dennis House, Marsden Street, Manchester on the P & day of
o757 1994 the following resolution was duly passed as a Special Resolution:-

' SPECIAL RESOLUTION

That the name of the Company be changed to:-

~ AUTO TRADER HOLLAND LIMITED

."" J r'
—

e

Authorised signatory of Pall Mall Nominees Limited
(Pall Mall Nominees Limited is the Secretary of Inhoco 367 Limited)
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Company Number: 2982126

» ' THE COMPANIES ACT 1985 & 1989

" PRIVATE
~ COMPANY LIMITED BY SHARES

. SPECIAL RESOLUTION
. JOF
INHOCO 367 LIMITED

At an Extraordinary Generdl Meeting of the abow}e némed Company duly convened and
held at Dennis House, Marsden Street, Manchéster on the 2"3ay of OcaN994 the
following resolutions were duly passed. as Ordinary Resolutions:-

ORDINARY RESOLUTIONS

1. THAT the share capital of the Company be increased from £1,000 to £1,000,000
by the creation of 999,000 Ordinary Shares of £1 each ranking pari passu in all
respects with the existing Ordinary Shares of £1 each in the capital of the
Company.

2. THAT the directors be generally and unconditionally authorised to allot shares
in the capital of the Company and to grant rights to subscribe for or convert
securities into shares up to a maximum aggregate nominal amount equal to
31;000,000 at any time within five years from the date of passing this resolution
to such persons in such proportions upon such terms (except at a discount) with
such rights and restrictions, including but without limit as to differentiation
between members of calls, and in such manner as the directors may decide.

T R
et gt }.

-----------------------------------------------------

(Authonsed 31gnat01y of Pall Mall Nominees Limited)
Pall Mall Nominees Lmnted is the Secretary of the Company)
Dated: 2% # g e 2

RS

A ®JOVOKSS4x |24y

COMPANTES HOUSE 25/1@/594

It




COMPANIES FORM No. 123

Notice of inerease
in nominal capital

Please do not Pursuant to section 123 of the Companles Act 1985
wirite in

thls margin

To the Registrar of Companias For ofticial use  Company number
Pleagse complete = ey -y -y
legibly, preterably I 2982126
In black type, or Le n ok = ok ol
bold block lattering ~ Name of company

"INHOCO 367 LIMITED

*insert full namo
of company

glvas notice In accordance with section 123 of the above Act that by resolution of the campany
dated _24th October 1994 ihe nominal capilal of the company has been

£999, 000 £1,000
$1ha copy must bo Increased by £ beyond the registered capital of £ : .

printod or In some A copy of the resolution authorising the increase is altached.§
othar form approvad

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

shares have been or are to be lssued are as follows:

THAT the share capital of the Company bhe increased f£rom E1,000 to £1,000,000
by the creation of 999,000 Ordinarxy Shares of £1 each ranking pari passu in
all respects with the existing Ordinary Shares of E1 each in the capital of
the Company.

Plaase tick hero if
continuod overieaf

“3,:3:;,0,, Frte Athdes S Somtiesods Jit0E Wetre seeorsiptitsans™ o oo |
Sacrotary,
Administrator, STCIZE Titnr Bopmr o
Admistrative Signed é Designation $ g Date 20" eer 149,
Racolver of

Racelver
{Scolland) as
approprialo Presentor's name, address and For officlal use

relerence (if any); Gonoral Socllon post room

RDDLESHAW EONS 3 LATHAM
DENNIS HOUSE
MARSDEN STREET

MANCHESTER YT TR T T T AT

GBI

xJOWOCSYFx [ SEB|
PANLES HOUSE 28710794

Laserform Invernational Limited 1950
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Company Number: 2982126

' THE COMPANIES ACT 1985 & 1989

PRIVATE
COMPANY LIMITED BY SHARES

R

SPECIAL RESOLUTION
OF
INHOCO 367 LIMITED

-

N

At an Extraordinary General Meeting of the above named Company duly convened and
held at Dennis House, Marsden Street, Manchester on the 22 '{E—i-ay of &N 994 the
following resolutions were duly passed as Ordinary Resolutions:- -

ORDINARY RESOLUTIONS

1. THAT the share capital of the Company be incressed from £1,000 ta £1,000,000
by the creation of 999,000 Ordinary Shares of £1 each ranking pari passu in all
respects with the existing Ordinary Shares of £1 each in the capital of the
Company.

2, THAT the directors be generally and unconditionally authorised to allot shares
in the capital of the Company and to grant rights to subscribe for or convert
sceurities into shares up to 8 madmum aggregate nominal amount equal to
£1,000,000 at any time within five years from the date of passing this resolution
to such persons in such proportions upot such terms (except at ;disccur_@) withe
such rights and restrictions, including but without limit as to sifferentiation
between members of calls, and in stich manner as the directors may decide.

LTI DLTTTINY £ T LY o oy TNy LI TR T R L LT L

(Authorised signatory of Pall Mall Nominees Lumled)
Pall Mall Nommees Limited is the Secretary of the Company)
Dated: 24% ovderr rvde
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2982126

.THE COMPANIES ACT 1985 & 1989 r"'

{
i
\

PRIVATE

© COMPANY LIMITED BY SHARES H.i'-’!:f"é';:i
; \ s

SPECIAL RESOLUTION
OF .
INHOCO 367 LIMITED

At an Extraordinary General Meeting of the above named Company duly convened
and held at Dennis House, Marsden Street, Manchester on the 2 & day of

OCZc8e]. 1994 the following resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That the name of the Company be changed to:-

AUTO TRADER HOLLAND LIMITED

s

-
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Authorised signatory of Pall Mall Nominces Limited
(Pall Malt Nominces Limited is the Seeretary of Inhoco 367 Limited)
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