COMPARIES FORM No. 12

Statutory Declaration of compliiance
with requirements on sppitcation
for rogisiration of a comparny

Pte?sg do not Pursuant to secticin 12(3) of the Companies Act 1985
wnle n
this migin
To the Registrar of Companies For official use  For official use
Please complete [ oniniie e findis |
legibly, prataribly | | | | rr s
in black type, or A R ) s
botd blozk lettering  Name of company -
- _
HELAWNE )
* deletgif —
rn%g:gopriata - Limited * E
I He.en Touise Ashton :
of _81..City Road, ~
Londeon RCG1Y _1BD
- delete as do solemnly and sincerely declare that | am a [Solizitor argaged iothe formationof e scrropany]t

appropriate . . . .
P [person named as director or secretary cf the company in the statemeit delivered to the registrar

under section 10(2)}t and that 2! the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the seme to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at 81, City Road, Daclarant to sign below’

London ECIY 1BD F

the [ fe day of _ TN /
P

One thousand nine hundl%:ed) 0 ) ?;(o -J

before me : EL “K@lﬁ

A Cormmissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powerz ccnferred on a
Commissicner for Oatis,

Presentotr’'s name n:idress and For official Use ' E
reference {if any): New Companias Section Post room
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8.8 B1CiyRoad Londcn ECTY 18D
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION 20428

LELAWE L TED

of

{. The Company's name is 1 ELIOANE 'l*lVVW{T-Eﬂzlf

2. The Company's Registered Office is to be situated in England.
~

3. The Company's objects are:

{A}Y 1. 7o carry on business as aneral merchants and as manufacturers,
preparers for sale of and dealers in all kinds of raw materials,
manufactured and semi-manufactured goods; proprietors and lessors of
commercial plant and premises, as mail order salesmen, wholesalers,
retailers, importers, exporters, brokers and agents for or distributors
af goods and services of all kinds; haulage contractors, carriers and
iransporters by land, sea and air of passengers, livestock, goods and
malerials of every description, freight agents, removars, storers and
packers of goods, materials and property of every description, towage
contractors, aircraft, tug, barge and . ship owners and charterers,
proprietors and letters on hire of trucks, earth moving equipment, heavy
vehirles of all kinds, and to be garage and service station proprietors
and praviders of a vehicle and vessel recovery service.

2. To carry on business as wholesale and retail dealers in and agents or
representatives for all manner of goods, products, processes, materials
and services of any description either as principals for or on behalf of
any individual, firm, company, authority or other organisation, in any
part of ths world and to tender for and to place contracts or
investments, Lo act as advertising and market research specialists,
exhibition, conference and display contractors and promoters, hire
purchase and general financiers, insurance and mortgage brokers and
agents, labour contractors and advisors, to «carry on employment,
accommodation and travel agencies, to deal in office equipment, supplies
and systems, to be consultants and advisers in efficiency techniques,
business, office, personnel and'¥works management, marketing, sales
promotion and product design, business system organisers, business
transfer agents, advertising and opublicity consultants and agents,
journalists, printers, publishers and stationers.

ICC Legal Services
&1 City Road !
London, ECIY {mD !
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(B) To carry on any other trade or business which can, in the opinion
of the 8oard of Directors, be advantageously carried on by the Company
in connection with or as ancillary to any of the above businesses or
the general business of the Company, or further any of its objects.

(C) 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, concessicns, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind for such consideration and on
such terms as may be considered expedient.

(b} To erect, construct, 1lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute to or
subsidise fthe erection, construction and maintenance of any of the
above, '

(E) To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company’'s business, and for the purposes
of or in connection with the borrowing or raising of money by the
Company to become a member of any building society.

{(F} To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any aof
the wuncalled capital for the time being of the Company, and to issue a%
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, eithpr permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance,

{6) To issue and deposit 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 any obligatiocns 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
directly or indirectly.

(H} To receive money on deposit or lean upon such terms as the Company
may approve, and tCo guarantee the oabligations and contracts of any
person or corporation,

(I} To make advances to customers and others with oxr without security,
and upon such terms &s the Company may approve and generally to act as
bankers for any person or corporation.

(J) Te grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its
predecessors in business or the dependents or connections of such
persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view to praviding pensichs or other henefits
for any such persons as aforesaid, their dependents or c¢onnections, and
to support or subscribe to any charitable funds ox institutions, the

2
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support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and.to
institute or maintain any club or other establishment or profit shar}ng
scheme calculated to advance the interests of the Company or Lits
nfficers or emplovyees,

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

(L} To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments
or securities and in such manner as may from time to time be determined.

(M} To pay for any property or rights 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 partly in one mode and partly in
another, and generally on such terms as the Company may dotermine.

{N) To accept payment for any property or rights sold or otherwise
dispocsed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any
company or corporation, with or without deferred or preferred or
gpecial rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortygage debentures
or debenture stock, mortgages or other securities of any company or
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, stock or securities so acquired.

{0) To enter inte any partnership or Jjoint-purse arrangement or
arrangement for sharing profits, union of interests or co-gperation
with any company, firm or person carrying on or proposing to caxry on
any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or seqgurities of any
such company, and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

{P) 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 the objects or interests of this Company and to
acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any

such company. \\jf

(@) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company is
authorised to carry on.



{R} To sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant Llicences,
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such cansideration as the
Company may think fit.

{S} To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
{for fully or partly paid-up shares or otherwise} of the undertaking,
subject to the liabilities of this or any such other company 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 any such company as aforesaid, or by
partnership, or any arrangemaent of the nature of partnership, or in any
ather manner.

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

{U) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or etherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(v) \4; do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word “company” except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in
Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise
expressed therein, be in nowise limited by reference to any other
paragraph or the name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the objects of a separate, distinect and
independent company.

4, The liability of the membeyrs is 1imitekof'

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

eachqd{

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.
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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.

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUPSCRIBERS. SUBSCRIBER.

..-.-.__-......-...—_.......--..-_.u....--.._...-.._—-.--..-.-—.._.........-...—..- A

Helen Loulise Ashton, ONE
81 City Reoad,
London EC1Y 18D,

Mark Francis Burton, ONE
81 City Road,
London EC1Y 1BD.

...._...__......_._......_..._...._...........__-.....__.........._.._...-.._...._............___...._

Dated the 1st of July 1986

Witness to the above Signatures:

Keith John Hughes,
8% City Road,
London €C1Y 1BD.

Company Registration Agent
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
\f

of HELAWE M iTED

PRELIMINARY

1.{a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables A to F) Regulations 1388 {(hereinaftev referred
to as 'Table A'), shall apply to the Company.

(b) Regulations 24,35,40,73,74,75 and 77 to &1 inclusive of Table A shall
net apply toc the Company.

{c} The gxpressions “relevant securities” and “equity securities",
wheresoever appearing nerein, shall bear the meahings ascribad to them by

the Act.
SHARES

2.la) Subject to the provisions of Table A and to the following
provisions of these Articles, the pDirectors shall have authority to
exercise any power of the Company to offer, allot or otherwise dispose of
apy shares in the Company, or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not
have varied, renewed or revoked the said authority):

{i) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authorised Shaxe Capital with which the Company
was incorporated, and such limitation shall determine the maximum amounk
of the relevant securities which at any time remain to be allotted by the
pirectors hereunder.

{ii) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
upon the date of the incorporation of the Company.
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{(b) Any offer or agreement in respect of relevant securities, which 18
made prior to the expiration of such authority and in all other respects
within the terms of such authority, shall pe authorised to be made,
notwithstanding that such offer or agreement would oY might require
relevant securities to be allotted after the expiration of such authority
and, acrordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.

{¢) The authority conferved upon the Directors to allot relavant
securities may at any time, by ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed {whether or not it bhas
been previously renewed hereunder) for a further period not exceeding
five years.

3. Section 89(1) and Section 96(1) to (B} of the Act shall not apply te
any allotment of equity securities by the Company. The shares comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each
person who holds shares in the Company in the proportion which is, as
nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue,

Such offer shall be made by notice in writing specifying the number of
shares offered and the peried, being not less than twenty one days,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper., The Directors may, in like
manner, dispose of any such securities as aforesaild, which by reason of
the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently offered
in the manner hereinbefore provided. .

~F
4.la} No share shall be issued at a discount.

{b} The Company shall not have power to issue share warrants to bearer,
<
{e) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited. .
~d

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

{a) The Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may become entitled
or obliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before the Company enters
into the contract,



{b} The Company shall bhe authorised, in respect of the redemption ox
purchase of any of its own shares, to give such financial assistance, OF
to make such payments out of capital as may be permissible in accordance
with the Act, provided that any such assistance or payment shall first be

approved by Special Resolution of the Companhy in General Meeting.
LIEN

6. 1In regulation B of Table A, the words *[not being a fully paid share}”
shall be omitted. The Company shall have a first and pavamount lien on
a1l shares standing registered in the name of any persan {whether he be
the sole registered holder thereof or one of two or more Joint holders)
for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7. 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.

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that is transacted at an
extraordinary general me-~ting, and also all that is transacted at an
annual general meeiing, 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
retiring and the appointment of, and the fixing of the remuneration of,
the auditors. In regulation 38 of Table A, immediately after the words
“place of the meeting and” there shall be inserted the words "in the case
of special business”.

g. At the end of regulation 38 of Table A there shall be inserted the
following: "Ih every notice of a general meeting there shall appear the
statement referred to in Section 372(3) of the Act, in relation to the
right of members to appoint proxies”.

10.(a) No business shall be transacted at any Meeting unless a quorum is
presaent, Two members entitled to attend at that Meeting, present in
person, or by proxy or {in the case of a corporation) a duly authorised
representative shall be a quorum., At the end of regulation 41 of Table A
there shall be inserted the following: *1+ within half an hour from the
time appointed for the holding of an adjourned meeting a guorum is not
present, the meeting shall be dissolved.”

{b) In regulation 59 of Yable A, the second sentence shall be omitted.
APPOINTMENT AND REMOVAL OF DIRECTORS

t1. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
section 10 of the Act,

12. The Directors may appoint a person who is willing to act to be a

8



Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
number +ixed by or in accordance with the Articles as the maximum number
of Directors,

13. in addition and without prejudice to the provisions of Section 303 of
the Act, the Company may by ordinary Resolution remove any Director
before the expiration of his period of office. Subject to the provisions
of Table A and Section 30312} of the Act, the Company may ry Ordinary
Resolution appoint a person who is willing to act to ke a pirector either
t¢ fill a vacancy or as an additional Director. In regulation 38 of Table
A the words 'or a resolutiun appointing a person as a pirector' shall be
omitted.

14. The office of a Director shall be vacated if-

{a) he ceases to be a Director by virtue of any provision of the Acts or
he becomes prohibited by law from being a Director; Or

{b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

{c)] ha is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to nhospital for treatment or an order is made by
any court having jurisdiction in matters concerning mental disorder for
his detention oxr for the appointment of a receiver, curator bonis or
other person to exercise powers with respect to his property or affairs;

(d) he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

16. 1f and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly. In regulation 6%
of Table A for the word “two" there shall be substituted the word “one".

16. An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appointor. An
alternate Oirector may also be removed from his office by not less than
twenty four houxs' notice in writing to the Company and to the appointor
given by a majority of his co-Directors. This Article shall have effect
in substitution for regulation &8 of Table A which shall not apply to the
Company.

BORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other securities whether outright
or as security for any debt, liability or obligation of the Company or of
any third party.
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DIRECTORS' INTERESTS

16. A Director may vote in respect of any contract or arrangement in
which he, or any person with whom he is connected, is interested and be
counted in the quorum present at any meeting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which any
such contract or arrangement is proposed or considered, and if he shall
so vote, his vote shall be counted. This Article shall have effect in
substitution for regulations 94 to 98 inclusive af Table A, which
regulations shall not apply to the Company.

INDEMNITY

13. Subject to the provisions of Section 310 of The Act, and in additian
to such indemnity as is contained in regulation t18 of Table A, every
Director, Secretary or other officer of the Company shal) be entitled to
ke indemnified cut of the assets of the Cempany against all losses OF
1iabilities incurred by him in or about the axxzcution and discharge of
the duties of his office,

SECREYARY

20. The first Secretary or Secretaries of the Company shzll be the person
or persens named as such in the statement delivered under Section 10 of
the Act.

MAMES AND ADDRESSES OF SUBSCRIBERS

-----.—_—...-._--..----....-----..—_.....-...—_—...-.............—.._‘-

Helen Louise Ashton,
81 City Road,
London [EC1Y 1BD.

Mark francis Burton,
B1 City Road,
London EC1Y 18D,

_.-.....-—_-..-..-—_-.-..-—_-.-o——---.-—_-....-..-.-__.--—_-....-———.. e e e et

pated the 1st of July 19886
Witness to the above Signatures: “V//
Keith John Hughes,

B1 City Road,
London ECHY 180.

Company Registration Agent
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COMPANIES FORM No. 10

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

Pursuant Lo section 10 of the Companies Act 1985

To the Registrar of Compznies

For official use

204235
Name of company R
MELAANE 1
Limitead*
The intendad sitsation of the rugistered office of the company
on incorporaticn is ~s stared beiows
s
1CC, HOUSE & 2
v
110 WHITCHURCH ROAD
CARDIFF
| Postcode| CF4 3LY

if the memorandum is delivered by an agent for the subscribers of the

memorandum plesse mark ‘X'in the box opposite and insert
the agent's name and address below

ICC LEGAL 'SERVICES

81 CITY ROAD

3}
|

LONDON

| Postcode{ EC1Y 1BD

Number of centinuation sheets altached {see note 1).

Presentor's name address and Forofficial use

referance (if any): Ganeral Saction

ISC LEGAL SERVIGES

B1 Cily Road, London ECYY 18D
Telaphone 03-253 0063

Poat room




The nameis} and particulars of the person who is, or the persons who are, to he the first director or

Please do noy

directors of the company (note 2} are es follows: ‘3’,22?;2,9,“

Name (note 3) HELEN LOUISE ASHTON Qe o RPaT Srraron 2

AGENT v,

Previcus name(s) {note 3) NONF, Nationality
a Addrass {nota 4} 81 CITY ROAD BRITISH
LB i i

LONDON Date of birth {where applicable)
Postcode | rc1y 1BD {note 6)
Other directorships t g

/

NONE ~J
o]

—1 tenter particula

/ // / A / gifr%ggrrshins
held or previou
Z/ // / /1 J ﬂ?;‘? (seacn:gu
4 Ifthis spaceis
@ 1 consent to act as digdfor ptphe corfipanly nimed on page 1. 2‘3&‘52?::&'5:%‘.
sicnaTIRe I / /] pate 177 46
[~ - e 7
YIRS Y N LTS o, B
Name (ncte 3 Business occupation
note 3) MARK FRANCIS BURTON Y RBGTSTRATION E
AGENT
Previcus namels) (note 3) NONE Nationality l
Address (note 4} 81 COTITY ROAD BRITISH
LONDON Date of birth (where applicable)
Postcode| p1y 1BD {note 6)
Other directorships 1
NONE Tl
) L[~
A
Iconsent to act as director oithd ¢ med onpage 1
S sivsion: | s [ 7. Klo
y= UA ~

Narne {note 3)

Business occupation

Previous namels) (note 3)

Nationality

Address (note 4)

Date of birth (where applicable)

Fostcode | {note B6)
Other directorships T
| consent to act as director of the company named on page 1,
M Date

pag
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The narqe{s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
sacretaries, of the company are as follows:

Name (notes 3& 7} HELEN LOUISE ASHTON

7

Previous name(s) (note 3)

NONE

Address (notes 4 &7) 81 CITY ROAD

LONDON

A Z]

|

V4

Posteode

EC1Y 1BD

{consent to act as secretary aifhe co

(s

SIGNATURE?

pate 177800

¥

E

PO B rTITRITE T I
Name (notes 3 & 7} 8!
i
Previous nameis) {note 3)
Address (notes 4 & 7}
Pastcode
1consent to act as secretary of the company namedonpage .
Date

delats if the form is
signed by the
subcribers

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

All the subscribers

~ must sign either
parsonally or by a
parcon or parsens
authorised to sign
for them,

page 3

LAl

I

V4

Signature of agenton behalf of subscriber | Date /7- 7} K(O
Signed _Dite
Signed / Date
Signed / Date
Signed / Date
Sineu / Date
Qgﬂed“ / Date
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Cardiff the

COPY
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NO 2042851

| hereby certify that

HELAWE LIMITED

is this day incorporated under the Companies Act 1985 as 3

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

18T augusT 1986

C;_;pa'l ache W

D. G BLACKETOLK

an authorised officer

C.173
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

HELAWE LIMITED -

{Passed ,26'“"‘ August 1986)

- 4 ..
At an Extraordinary Generpl Meejéing of the Company duly convened and
held at ICC.House, 81 City Road, London, ECL on ZH&™ August 1986,
tbe following Resolution was duly pasesed as & Special Resolution:~

SPECJIAL RESOLUTION

¥

THAT the name of the Company be changed to "HAZLEDENE INVESTMENTS LIMITED"
. . /n-

> N

CHAIRMAN

R ad :
Londy

T AT



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

| No. 2042851/
| hereby certify that /M

HELAWE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
HAZLEDENE INVESTMENTS LIMITED

7
o
o
I
I\

” \
Given under my hand at the Companies Registration Office,

Cardiff the ATH SEPTEMBER 1986

% P H-K/\)ob.)&

MRS\ Pu A RO\"'L;[:\(

an authorised officer

Fa L Jar Lp |
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No. 2042851 fzg

/, THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

A=) of

HELAWE LIMITED

(Passed ZZE;(\\ August 1986)

At an Extraordinary General Meeting of the Company duly convened
and held at ICI House, 81 City Road, London, EC1l on Z§& August 1986,
the following Resolution was duly passed as a Special Resolution: -

P

SPECIAL RESOLUTION

THAT the provisions of the Memorandum of Association of the Company
with respect to its objects be altered by deleting the existing
sub-clause (A) of Clause 3 thereof and substituting therefor the
following new sub-clause (A}:-

"(A) To acquire and hold either in the name of the Company
or in that of any neminee shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities and
obligations issued or guaranteed by any company or
body constituted or carrylng on business in any part
of the world and to exercise and enforce all rights and
povers conferred by or incident to the ownership of any
such shares, stocks, debentures, obligations or other
securities and to provide managerial and other executive
supervisory and consultant services for or in relation
to any company in which the Company is intervested upon
such terms as may be thought fit." ’

am

CHAIRMAN

ICC Legal Services

l, ¢‘

" a 8 p
81 City Road  +& 2 OAUGWB:‘EM;':
London, EC1Y 1BRD FHIBE__

Gy
PEC A W & .
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of HAZLEDENE INVESTMENTS LIMITED

‘

1. The Company's name is Hazledene Investments Limited.=*
2. The Company's Registered. Office is to be situated in England.
3. The Company's objects ére:** ‘

(A) To acguire and hold either in the name of the Company or in that of
any nominee shares, stocks, debentures, debenture stock, scrip, bonds,
netes, securities and obligations issued or guaranteed by any company
or body constituted or carrying on business in any part of the world
and to exercise and enforce all rights &nd powers conferred by .or
incident to the ownership of any such shares, stocks, debentures,
obligations . or ' other securities and to provide managerial and.other
executive supervisory and consultant services for or in relation to any
company in which +the Company is interested upon such terms as may -be
thought fit.

(B) ‘To-carry on any other trade or business which can, in. the opinion
of the Board of Directors, be advantageously carried on by the Company
in connection with or as ancillary to any of L the above businesses or
the general business of the Company, or further any of its objects.

(¢) To purchase, take on lease or in eXchange, hire or otherwise
acquire and hold for any estate or dinterest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind for such consideration and on
such terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the
abova.

* The name of the Company was changed from Helawe Limited to HaZledene
Investments Limited on 4th September 1986.

*x The objects were amended by Special Resolution passed on 26th August
1986.
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(E) To borrow or raise or secure the payment of money for the Purposes
of or in connection with the Company's business, and for the purposes
of or in connection with the " borrowing or raising of money by the
Company to become a member of any building society. .

(F) To mortgage and charge the undertaking and all or any of <the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, 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 rermanent or
redeemable or repayable, and Collaterally or further to secure any
securities of the Company by a trust‘deed or other assurance.

(6} To issue ang deposit any securities which the Company has power to
issve by way of mortgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the berformance of
‘any contracts or any obligations of the Company or of its Lixtomers or .
other persons or corporations having dealings with the cewpany, or in |
whose businesses or undertakings <the Company is interested, Whether
directly or indirectly.” . .
(1)  To’ receive loney cn deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations ang contracts wf any
person or corporation. )
(I) To make advances to customers and others with or without security,
and upon such terms as the Conmpany may approve and generally to act as
bankers for any persocn or corporation. N T o
. ‘

(J) To grant pensions, dllowances, gratuities and bonuses to officers,
ex~officers, employees or ex-~employees of the Company or its
predecessors in business or the dependents or connections of such
' persons, to establish and maintain or econcur in establishing ang
maintaining trusts, ~funds or schemes (whether contributory or
nen-contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to kenefit the Company or its employees, .and to
institute or maintain any club or other establishment or profit sharing
scheme calculated to advance the interests of the Company or its
officers or employees. -

(K} To araw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

{L) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments
or securities and in such manner as may from time to time he determined.

(M) To pay for any property or rights 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,

2
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repayment of capital, voting or otherwise, or by any securities which
the Company has power to issue, or partly in cone mode and partly in
another, and generally on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any
company or corporaticn, 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 mertgage debentures
or debenture stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another, and generally
cn such terms as the Company may determine, and to ild, dispose of or
otherwise deal with any shares, stock or securities so acduilred.

(0) To enter into any partnership or Jjoint-purse arrangement or
arrangement for sharing profits, union cf interests or co-opelLation
with any company, firm or person carrving on or proposing to carry on
any business -within the objects of this Company, and to acguire and
neold, sell, deal with or dispose of shares, stock or securities of - any
such company, and to guarantee the contracts or liahilities of, or the
payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

(P To estaklish or promote or concur in establishing or- promoting any

other company whose objects shall include the acqguisition and taking
over of all cr.any of the assets and liabilities of this Company or the
promotion of “which shall be in any manner calculated to advance

C directly or indirectly the objects or interests of this Company and to

acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any
such company.

() To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, 2liabilities and +transactions of any
persen, firm or company carrying on any business which this Company is
authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all cor any of the preperty and
assets for the time being of the Company for such consideration as the
Company may think fit.

(8) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other company 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 any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any

3
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(F) To distribute ‘among  the members in specie any property of the
Company, or any 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.

(U) To do all or any of the above things in any part of the world, 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 otherwise.

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

And it 4is hereby declared that in the construction of this clause the
word "company" except where used in reference to the Company shall be
deemed to include any person cor partnership or other body of persons,
Wwhether incorporated or not incorporated, and whether domiciled in
Great Britain or elsewhere, and that ‘£he§\objects specified in the
different paragraphs of this clause shall, Téﬁcep; where otherwise
expressed therein, be in nowise limited by K;eference to a2ny other
paragraph or the name of the Company, but may be carried out in as fuil
and ample a manner and shall be construed in as wide a sense as 1f each
of the said paragraphs defined the objects of a separate, distinct and

-independent company.

4. The liabiiity of the members is limited.

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



- T S )

petv

TR TIRTS E

L RTRT

e

s

D S

;."JS--J%I\_;‘-_A‘VL ==

3 R PR

R
.

R ol

3

SR

The shares in the original or any increased capital may be Givided Ainto
several classes, and <there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, - conditions
or restrictions as to dividend, capital, voting or otherwige.

We, the subscribers to this MNemorandum of Association, wish Lo be
formed into a Company pursuant to this Memorandum; and we'lagree to take
+he number of shares shown opposite our respective names.

i

NBMES AND ) : NUMBER OF SHARES
ADDRESSES OF / : "TAKEN' BY EACH
SUBSCRIBERS. /' SUBSCRIBER.
N )
- Helen Louise .Ashton, ONE ”

g1 City Road,
London EC1Y 1BD. - : 2 o

N

N

e :
¥ark Erancis Burton, ' J ONE
81 City Road,

London EC1Y¥ 1BD. ' P oL .

Dated the 1lst of July 1986
Witness to the above Signatures:
Keith John Hughes,

81 City Road,

f,ondon EC1lY 1BD.

Company Registration agent

o
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%
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of HAZLEDENE INVESTMENTS LIMITED

PRELIMINARY

i.(a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables'A to F) Regulations 1985 (hereinafter referred
to as 'Table A'}, shall apply to the Company.

(p) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall
not apply to the,Company. : : o

{c}) The -expressions "relevant securities“ and 'equity securities",
wheresoever appegring nherein, shall bear the meanings ascribed to them by

- the Act.

SHARES

2.{a) Subject to the ;provisions of Table A and +o the <fellowing
provisions of these Arwiziss, the Directors shall have authority to
exercise any power of thi “om.dny to offer, allot or otherwise dispose of
any shares din +the QQmpanywéor any relevant securities, to such perscons,
at such times and geneqally on such terms and conditions as they think
proper provided that ‘(insofar as the Company in General Meeting shall not
have varied, renewed or revoked the said authority):

(i) The Directors shall not -be authorised to make any offer or allotment
of shares in the Company, -'or gdrant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the authorised Share Capital with which the Company
was incorporated, and such limitation shall determine the maximum amount
o the relevant securities which at any time remain o be allotted by the

Directors hereunder.

{(ii) The period within which the said authority to allot relevant
securities may Dbe exercised shall be limited to five years, commencing
upon the date of the incorperation of the Company.

A
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(b) Bny offer or agreement in respect of relevant securities, which is
made prior to the expiration of such, authority and in all other respects
within the terms of such authority, shall be authorised to be made,
notwithstanding ‘that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.

{c) 'The authority conferred wupon the Directors +to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not it has
been previously renewed hereunder) for a further period not exceeding

five years.

3. Section 82(1) and Secticn 90(1) +o (&) of the Act shall not apply to
any ailotment of eguity securities by the Company. The shares comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as Lhey think proper but thereafter, . unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same or more favourable terms to each
person who holds shares in +the Company in the proporticn which is, as
nearly as practicable, egual to the proporticn in nominal value held by
him of the aggregate of such shares in issue. ' @

Such offer shall‘ be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such perlod, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in like
manner, dispos2 of any -such securities as aforesaid, which by reason of
the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in -appoustrioning
the same, cannot in the opinion of the Directors bhe conveniently otimred

in the manner hereinbefore provided.
4.{a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

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

5, Subject to the provisions of Part V of the Act-~

(a) The Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may. become entitled
or obliged to purchase its own shares shalli be authorised by Special
Resolution of the Company in General Meeting before the Company enters

into the contract.
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(b} The Company shall be authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial assistance, oOr
to make such payments out of capital as may be permissible in accordance
with the Act, provided that any such assistance or payment shall first be
approved by Special Resolution of the Company in General Meeting.

LIEN

3

6. In regulation 8 of Table A, the words "(not being a fully paid share} "
shall be omitted. The Company shall have a first and paramount dilen on
all shares standing registered in the name of any person (whether he be
the sole registered holder thereof or one of two or more joint holders)
for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7. 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.

PROCEEDINGS AT GENERAL MEETINGS

8. A1l business shall be -deemed special that is transacted at an
extraordinary general meeting, and also 'all that 4is transacted at an
annual general meeting, 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
retiring and the appointment of, and the fixing of the remuneration of,
the auditors. In regulation 38 of Table 3, immediately after the werds
"place ogzthe meeting and". there shall be inserted the words "in the case

of speciﬁl business".

9. At the end of regulation 38 of Table A there shall be inserted the
following: "in’avery notice of a general meeting there shall appear the
statement referred to in Section 372(3) of the Act, in relation to the
right of members to appoint proxies". ‘

10.{a) No business shall be transacted at any Meeting pnlesé a guorum is
present. Two members entitled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall Dbe a quorum. At the end of regulation 41 of Table A
there shall be inserted the following: "If within half an hour <£from the
time appointed for the holding of an adjourned meeting a gquorum is not
present, the meeting shall be dissolved."

{b) In regulation 59 of Table A, the second sentence shall be omitted.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with

section 10 of the Act.

12. The Directors may appoint a person who is willing to act to be a

8
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Director, either to £ill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with the Artigles as the maximum number
of Directors.

13. In addition and without prejudice to the provisions of Section 303 of
the BAct, the Company may Dby Ordinary Resolution remove any Director
before the expiration of his periocd of office. Subject to the provisions
of Table A and Section 303(2) of the Ackt, the Company may by Ordinary
Resolution appoint a person who is willing to acht to be a Director either
to fill a vacancy or as an additional Director. In regulation 38 of Table
& the words "'or a resolution apprinting a person as a Director' shall bhe
omitted.

14. The office of a Director shall be vacated if~

(a) he ceases to be a Director by virtue of any provision of the Acts or
he becomes prohibited by law from being a Director; or .

(b) he becomes bankrupt or makes any arrangement, or composition with his

~ereditors generally; or

(¢) nhe is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is made by
any court having jurisdiction in matters concerning mental disorder for
his detention or for the appointment of a receiver, curator benis or
other person to exercise powers with respect to his property or affairs;

(@) he resigns his office by notice to the Company .
PROCEEDINGS OF DIRECTORS

15. If and so long as there shall be one Director only he shall bhe
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these articles and the
regulations of Table A shall bz construed accordingly. 1In regulation 64
of Table B for the word "two" there shall be substituted the word “"one'.

16. An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appointor. An
alternate Director may also be removed from his office by not less than
twenty four hours' notice in writing to the Company and to the appointor
given by a majority of his co-Directors. This Article shall have effect
in substitution for regulation €8 of Table A which shall not apply to the

Company .
BORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property .and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other securities whether outright
or as security for any debt, 1iability or obligation of the Company or of

any third party.
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DIRECTORS' INTERESTS

18. A Director may vote in respect of any contract or arrangement in
which he, or any person with whom he is connected, is interested and be
counted in the quorum present at any meeting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which any
such contract or arrangement is proposed or considered, and if he shall
so voite, his vote shall be counted. This Article shall have effect in
substitution for regulations 94 to .98 inclusive of fTable A, which
regulations shall nct apply to-the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addition
to such indemnity as is contained in regulation 118 of Table A, every.
Director, Secretary or othér officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
liabilities d4incurred by him 4in or about the execution and discharge of
the duties of his office.

SECRETARY
20. The first Secretary or Secretaries ofﬂthé}Company shall be the person
or persons named as such in the statement delivered under Section 10 of

the Act.

NAMES AND ADDRESSES OF SUBSCRIBERS

-

Helen Louise‘Ashton,
81 City Road, - &
London EC1Y 1ED. .

Mark Francis Burtoen,
81 City Road,
London EC1Y 1BED.

Dated the 1ist of July 1986
Witness to the above Signatures:
Keith John Hughes,

81 City Road,

London ECLlY 1BD.

Company Registration Agent

10



Company Number: 2042851

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of
HAZLEDENE INVESTMENTS LIMITED

o Passed l6th September 1988

At an ANNUAL GENERAL MEETING of the Company duly convened and held
at 5 Town Street, Thaxted, Essex CM6 2I.D

on theléth day of September 1988, the following resolution was
duly passed as a SPECIAL RESOLUTION:-

RESOLUTION

THAT, in accordance with the provisions of Section 252{2) of
the Companies Act 1985, auditors shall not be appointed by the

Company.
E.'““:‘“\"‘ﬁ-"?{?“:wur.—s IR &
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| Chairman

RICHARDS RUTLER

5 CLIFTON STREET,
LONDON, EC2A 4DQ
SOUGITONS
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Company No. 2042851

THE COMPANIES ACTS 1985 and 1989

Private Company Limited by Shares

WRITTEN RESOLUTICN
of
HAZLEDENE TNVESTMENTS LIMITED

WE, the wupdersigned, being all the members of the above Company, agree
pursuant to reguiation 53 of Table A of the Companies (Tables A to F)
Regulations 1985 (as adopted by and forms part of the Articles of
Association of the Company) to the following resolution in writing being
_passed as an elective resolution in accordance with section 379A of the
Companies Act 1985.

ELECTIVE RESOLUTION

THAT the Company hereby elects to dispense with -

(a) the laying of accounts and vreports before the Company in
general meeting; and

(b) the holding of annual general meetings.

ecches 1990

W%.Di rector

H. R. EDWARDS

it @l ¢ 12

Dated this seuwai day A

MRS. M. J. EDWARDS

Richards Butler
Beaufort House

15 St. Botolph Street
l.ondon EC3A 7EE

ref: SMG/E144/017
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