COMPANIES FORM No. 17

Statutery Declaration of compliance
with requirermments on applicetion
for registration of a company

qu:!mq do not Pursuant to section 12{3) of the Campanies Act 1985
write in
this margin

To the Registrar of Comparies For official use  For official use . _ |
Pleaso complate T — o — = el o
legibly, preforably i | | LTRSS et
in black type, or [ R
hold bock lettering ~ Name of company

" MATAHART 120 LIMITED o
* insert full
name of Company

MERVYN EDWARD PATRICK ROPER

of 19 Criffel Avenue .
London

SW2 4AY ’ / S,

t delets as <u iolemnly and sincerely declare that % am a [Solicitorengaged irrthe-formazfion-of the-companylt
appropriate . . . . f
[person named as director or secratary of the company in the statement delivered to the registrar un(fs o
section 10(2)1t and that all 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 solemin declaration conscientiously beliaving the same ta be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at _ 100 Fetter Lane Declarant to sign below

London

BCAA 1DD
the ,LH\! /] day ofA]A%‘LQr_k e ,
One thousand nine Wr#d and eighty{si
before me

A Commissioner fgr/0 (s' or Notary Public or Justice of
the Peace or Solicifor having the powaers conferred on a

Commissioner for‘Qaths, RICHARD M. BRAY

SOLICITOR
Presentor's name address and For official Use
refarence (if any): PR Naw Companias Saction

Messrs Turner Kenneth Brown
100 Fetter Lane

Irndon

EC4A 10N

Camaanies Form 12 Gtat-Pius Limited, Stwi-Pius Houss, Greenlos Park, Prince Georga's Hood, London SW192PU Tel, 01646 5500
A guhsidiary of J1at Plus Group PLC
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Statement on formation of a company to be R
Incorporated with ¥mited Hability under the =3 B
Companies Act 1948

Pursuant to Part ¥V of the Finance Act 1973

For official use Company number ‘F‘Iaase dogoit write in
- — — —— e . — v —— - — na space holow,
YTy | Forintand Revenue
| TR I EE B A, et ] USE ONlY
Name of company B ﬂi‘.‘i”l
o e X
¢ - x
MATAHART 120 - Limited®
A Nominal Capital ¢ 50,000
Description of sharest Ordinary .
B ~lominal value of each share £1 £ £
€ Number of shares taken on WO

incorporation

D Total amount payable on each {including
premium if any)

£NIL £ £
E Amount paid or due and payable on each |£NIL g £
¥ Total amount paid ¢r due and payable in respect of C £ N

G Capital duty payable on F at £1 per £100 or part of £100 € PN

Notes ‘
This torm mus! be delivered to the Registrar of Companies when applying

for incerporation of the company,

iIf amcunts are coatributed otherwise than in cash, that fact with full f;ieﬁﬁe tick box
particulars must be stated and attached to this form, i attached

I hereby mme above patrticulars are correct in all respects L
Signed > ’ ( -——— [Director] {Setretary]l} Date Mt_:g(o

Presentor's name, address and For official use
refsrence (if any): PR Capital saction ' Post roo

Messrs Turner Kenneth Brown
100 Fetter Lane

London

EC4A 1DD

')
Companies GPUC] [He

Stat-Plus (Law Stationsry)



THE COMPANIES ACT 1985 -
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VOMPANY LIMITED EY SHARES g
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MEMORANDIHI OF [ 3SOCIATION ‘<'
oF
MATAHARI 120 LIMITED \%

The name of the Company is "MATAHARI 120 LIMITED".

The Registered Office of the Company will be situate in
England.

The Objects for which the Company is established are:-

(n) To carry on all or any of the businesses of
general merchants and traders, cash and credit
traders, manufacturers' agents and
representatives, insurance brokers and
consultants, estate and advertising agents,
mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and
general financiers, brokers and agents,
comnission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and
dealers in all products, goods, wares,
merchandise and produce of every, cdescription, to
partlclpate in, undertake, perform and carry on
all kinds of commercial, industrial, trading and
financial operations and enterprises; to carry
on all or any of the businesses of marketing and
bhusiness consultants, advertising agents and
contractors, genercal storekeepers, warehousemen,
discount traders, mail order specialists ,
railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers
either on the Company's own account or
otherwise, printers and publishers; haulage and
transport contractors, garage proprietors,
operators, hirers and letters on hire of, and
dealers in motor and other wvehicles, vraft,
plant, machinery, tools and equipment of all
kinds; and to purchase or ctherwise acquire and
take over any businesses or undertakings which
may be deemed expedient, or to becomz interested
in and to carry on or dispose of. remove or put
an end to the same or otherwise deoal with any
such businesses or undertakings as may be

thought desirable. d
‘é&ﬁo CQ;.M& 1
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(B)

(¢)

(D7

(E)

(F)

(G)

To carry on any other business (whether or not
directly concerned with the above objects) which
may seem to the Directors capable of being
conveniently carried on in (onnection therewith,
or ancil” . y thereto or calsulated directly or
indirectiy to enhance the vulue of or render
more profitable any of the (lompany's property.

To purchase or by any other means acguire any
freehold, leasehold, or other property for any
estate or interest whatever, and any rights,
privileges, or easements over o in respect of
any property, and any buildings, shops, stores,
offices, factories, erections, mills, works,
wharves, roads, railways, tramwayf., machinery.
engines, rolling stock, vehicles, piant, live
and dead stock, barges, vessels, Or things, and
any real or personal property or rights
whatsoever which may be necessary for, or may be
conveniently used with, or may enhance the value
of any other property of the Company.

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 corporation, with or without
deferred or preferred oxr 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 sacurities of any
company oOr corporation, or partly in one mode
and partly in another, and generally on such
termg as the Company may determine and to hold,
dispose of or otherwise deal with any shares,
stock or securities so acquired.

To improve, manage, cultivate, develop,
exchange, let on lease, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of or otherwise deal with
211 or any part of the property and rights of
the Company for such congideration as the
Company may think fit.

To invest and deal with the moneys of the
Company not immediately required in such manner
as may from time to time be thought fit.

To lend and advance money or give credit to any
persons, firms or companies and on such terms as
may seem expedient and in particular to
customers of and others having dealings with the
Company and generally to act as bankers for
customers and others and to give guarantees,
asontracts of indemnity or become surety for any

et =l



(H)

(1)

(J)

(K)

(L)

persons, firms or companies, and to secure oI
guarantee the payment of any sums of money or
the performarce of any obligation by any person
£irm, or company including any holding company,
subsidiary or fellow subsidiary in any manner.

To borrow or raise money in such manner as the
Company shall think £it and in particular by the
issue at par or at a premium or discount of
Debentures or Debenture Stock (perpetual or
otherwise) for such consideration and with and
subject to such rights powers privileges and
conditions as may be thought fit and to secure
the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole
or any part of the Company's property or assets
{whether present or future), including its
uncalled capital, and aiso by a similar
mortgage, charge or lien to secure and guarantee
the performance by the Company of any obligation
or liability it may undertake.

To draw, make, accept, endorse, negotiate,
discount, execute and issue promissory notes,
bills of exchange, bills of lading, warrants,
debentures and other negotiable or traxsferable
instruments.

To apply. for, promote and obtain any Act of
parliament, Provisional Order or Licence of the
Board of Trade or other 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 purpose
which may seem expedient and to oppose any
proceedings or applications which may seem
calculated directly or indirectly to prejudice
the Company's interests.

Ta enter into any arrangements with any
Governments or authorities (supreme, municipal,
local or otherwise) or any companies, firms or
persons that may seem conducive to the
attainment of the Company's objects or any of
them and to obtain from any such Government,
authority, company, firm or person, any
charters, contracts, decrees, rights, privileges
and concessions which the Company may think
desirable and to carry out, exercise and comply
with any such charters, contracts, decrees,
rights, privileges and concessions.

To subscribe for, take, purchase or otherwise
acquire and hold shares or other interests in or
securities of any other company having objects
altogether or in part similar to those «f this
Company or carrying on any business capable of



(M)

()

(o

(Q)

being carried on so as directly or indirectly to
penefit this Company.

To act as agents or brokers and as trustees for
any person, firm or company and to undertake and
perform sub-contracts and also to act in any of
the businesses of the Company through or by
means of agents, brokers, sub-~contractors or
others.

To remunerate any person, firm or company
rendering services to this Company, gither in
cash or by the allotment of shares or securities
of the Company credited as paid up in full or in
part or otherwise as may Le thought expedient,

To pay all or any exXpenses incurred in
connection with the promotion, formation, and
incorporation of the Company ox 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. Debentures,
Debenture Stock or securities of this Company.

To support and subscribe to any charitable or
public object, and any institution, society or
club which may be for the benefit of the Company
or its employees or may. be connected with any
town or place where the Company carries on
business: to give or award pensions, annuities,
gratuities and superannuation or other
allowances or benefits o: »sritable aid to any
persons who are or have beeu Dfficers of, or who
are or have besen employed by. or who are serving
or have served the Compsfly or & subsidiary of
the Company or any Compaiiy which is allied to or
associated with the Cunpany or with any such
subsidiary company uo the predecessors in
pusiness of any of th.se vompanies, and to their
spouses, widows, children and other relatives
and dependents of such Dersons; to make payment
towards insurance of any such persons; and to
set up, establish, support and maintain
superannuation and other funds, trusts oOr
schemes (whether contributory or non—
contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependents; to institute
and maintain any club or other establishment or
profit sharing scheme calculated to advance the

interests of the Company or 1ts officers or
employees.

To establish promote or concur in the
ectablishment or promotion of any other company
for the purpose of acquiring the whole or any
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part of the business or preperty and undertaking
or any of the 1iabilities of this Company OX of
undertaking any business or operations which may
appear likely to assist ot benefit this Company
or to enhance the value of any property or
buginess of this Company and to place or
guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part of the
shares or securities ¢f any such company as
aforesaid.

To sell or otherwise dispose of the whole or any
part of the pusiness or property of the Company
either together or in portions for such
consideration as the Company may think £it and
in particular (without limitation) for shares
debentures or securities of any company
purchasing the same.

To distribute among the members of the Company
in kind any property of the Company and in
particular any shares, debentures or securities
of other companies belonging to this Company or
of which this Company may have the power of
disposing.

To do all or any of the above things in any part
of the world ard 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, and to procure the Company tc be
registered, incorporated or recognised in or
under the laws of any place outside England.

To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

Tt is hereby expressly declared that:-

(a) each sub-clause of this Clause shall be
construed independently of the other
sub- clauses hereof, and that none of
the objects mentioned in any sub-—-clause
shall be deemed to be merely subsidiary
to the objects mentioned in any other
sub~- clause;

(b) the word "company” in this clause,
except where used in reference to this
Company, shall where the context so
admits, be deemed to include any
partnership or other body of persons,
whether corporate or unincorporated and
whether domiciled in the United Kingdom
or elsevhere.



4.

The Liability of the Members is limited.

The Share Capital of the Company is £50,000 divided into
50,000 Shares of £l each.



WE, the several persons whose Names, Addcesses, and
Daescriptions are subscribed are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital
of the Company set opposite our respective names.

NAMES, ADDRESSES, AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber
Ons-

MEIN EuireD PRI RSER_
100 Tedex Lo,
LopihDn ELEA—ID

N\ 8

ggfu Al
PETER PWRAND ARkEN

(00 FETTER KNG

nyonN  ARCHA (D)

SOt L TOR

p—

Dated the/fff day of HvﬁbﬁﬁFIQBG .

Witness to the above Signatures:-
Vounedta T
N Tl QVM’\W\\Q |
o TR
et fordinine

Shdtnd
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COMPANY LIMITED BY SHARES N

ARTICLES OF ASSOCIATION
OF
MATAHARI 120 LIMITED

PRELIMINARY

The Regulations contained in Table A ("Table A") in the
Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F)
(Amendment) Requlations 1985 shall apply to the Company
save insofar as they are excluded or varied hereby and
with these Articles shall constitute the Articles of
Agsociation of the Company.

References in these Articles to "the Act" means the
Companies Act 1985, References in these Articles to
numbered Regulations shall, unless the context otherwige
requires, be deemed to be references to Regulations in
Pable A. Regulations 24, 41, 64, 73 to 80 inclusive, 90
and 95 shall not apply to the Company.

SHARES

The share capital of the Company at the date of adoption
of these Articles is £50,000 divided into 50,000
Ordinary Shares of £1 each.

The Directors are generally and unconditionally
authorised for the purposes of section 80 of the Act at
any time or times during the period of five years after
the date of adoption of these Articles to allot or
otherwise dispnse of relevant securities (as defined in
the said section 80) up to the amount of the share
capital of the Company at the date of adoption of these
Articles to such persons, on such terms and conditions,
and eithier at a premium or at par and at such times as
the Directors think fit, and with full power to give to
any person the call of any share at a premium or at par
durirg such times and for such consideration as the
Directors think fit, and to grant to any person
subscribing or agreeing to subscribe or procuring or
agreeing te¢ procure subscriptions for any relevant
securities (as defined) an option to require the Company
to allot to him or his nominees any further relevaut
securities in the Company at not less than par. In
accordance with section 91{1) of the Act sections 89

L pidi]
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10.

11.

2

and 90(1) to (6) inclusive of the Act shall be excluded
from applying to the Company.

Subject to the provisions of Chapter III of the Act the
Conpany may:-

5.1 issue shares which are to be redeemed or are
liable to be redeemed at the option of the
Company or the shareholder;

5.2 purrchase its owr shares {(including any
redesmable shares);

5.3 make a payment in respect of the redemption or
purchase, under sections 159 to 161 inclusive or
(as the case may be) section 162 of the Act, of
any of its own shares otherwise than out of
distributable profits of the Company or the
proceeds of a ¢resh issue of shares to the
extent permitted by sections 170 to 172
inclusive of the Act.

The lien conferred by Regulation 8 shall extend to fully
paid Shares, and to a1l Shares registered in the name of
any personh indebtad or under liability to the Company.
whether he shall be the sole registered holder thereof
or shall be one of several joint holders.

TRANSFER BND TRANSMISSION OF SHARES

Tae Directors may in thelr 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. ;

GENERAL MEETINGS

The sentence "Signatures in the case of a body corporate
which is a member shall be gufficient if made by a
director thexeof on its benalf." shall be deemed to have
been added at the end of Requlation 53.

Every potice convening a General Meeting of the Company
ghall comply with the provisions of Section 372(3) of
the Act and shall give information to Members in respect

of their right to appoint prokies.
DIRECTORS

Until otherwise determined by the Company by an ordinary
resolution the number of Directors {other than alternate
Di ractors) shall not be subject to any maximum but shall
be not less than one.

#hen one Director only *3 in wffice, ne shall have and
may oxercise all the powers and autiics ities in and over
+he affairs of the Company as are by ' iese Articles



12,

13.

14.

15.

16‘

conferred on the Board of Directors.

A Member or Members holding a majority in nominal value
of the issued Ordinary Shares for the time being in the
Company shall have power from time to time and at any
t;me to appoint any person ovr persons as a Director oz
Directors, either as an addition to the existing
Directors or to £ill any vacaacy, and to remove from
office any director howsoever appointed. 2Any such
appointment or removal shall be effected by an
instrument in writing signed by the Member or Membhers
making the same, or in the case of a Member being a
company signed by one of its directors on its behalf,
and shall take effect upon lodgment at the registered
office of the Company.

RORROWING POWERS

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 (in the
case of any relevant securities as defined in the said
section) 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.
POWERS AND PROCEEDINGS OF DIRECTORS

Any Director who, by request, performs special services
which are outside the scope of the ordinary duties of a
Director or goes or resides abroad for any purposes of
the Company shall {unless otherwise expressly resolved
by the Company in General Meeting) receive such extra
remuneration by way of salary, percentage of profits or
otherwise as the Board may determine, which shall be
charged as part of the Company's ordinary working
eXpenses.

A Director who is in any way, whether directly or
indirectly, interested in any contract or proposed
contract with the Company shall declare the nature of
his interest in manner required by section 317 of the
Act. A Director who has declared the nature of his
interest in such a contract or proposed contract shall
be entitled to vote in respect of that contract or
proposed contrzact and if he shall do so his vote shall
be counted and he may be taken into account in
ascertaining whether or not a quorum is present at the
meeting of the Directors or of the committee at which

the vote is taken.

A Director may hold any other office or place of profit
under the Company {other than the office of auditor) in
conjunction with his office of Director for such period
and on such terms (as to remuneration and otherwise) as



17.

18.

19!

20,

the Directors may determine and no Director or intending
Director shall be disqualified by his office from
contracting with the Compan; either with regard to his
tenure of any such other '¢fi -9 or place of profit or as

vendor, purchaser or ..s+.%.  , DOL shall any svch
contrzact, Or any ‘w4 “nt st wrrangement entsred into by
or on behalf of the t.sorun, 3 which any Diroctor is in
any way intereste., b Y34, . ~» be avoided, nor shall
any Director so cout. < iliaj ar being so interested be

liable to account t¢ the Company for any profit realised
by any such contract o arrangement by reason of such
Director holdine hat office or of the fiduciary
relationship .vizs established.

Any Pirect~: wwyr wrs hy himself or his firm in a
professicn.’ smgat+ for the Company, and he or his
Firm shall be entiti v3d to remuneration for professional
services as if he «r.c2 not a Director; provided that
nothing hern‘: contained shall authorise a Director or
his firm to act as auditor to the Company.

No Director of the Company shall vacate or be required
to wacate his office as a Director on or by reason of
his attaining or having attained the age of seventy or
any other age, and any Director retiring or liable to
retire under the provisions of these Articles and any
person proposed to be appointed a Director of the
Company shall be capable of being re-appointed as the
case may be as a Director of the Company.
notwithstanding that at the time of such re-appointment
or appcintment he has attained the age of seventy. No
special notice need be given of any resolution for the
re—-appointment or appointment or approving the
appointment as a director of a person who shall have
attained the age of sevenly years, and it shall not be
necessary to give to the Members notice of the age of
any Director or perscn proposed to be re—appointed or
appointed as a Director. Section 293 of the Act shall

not apply to the Company.
ASSOCIATE, SPECIAL OR LOCAL DIRWCTORS

The Directors may from time to time by resolution
appoint any person (not being a Director) to be an
Associate, Special or Local Director of the Company on
such terms as they shall in their absolute discretion
think f£it, and may, at the like discretion, terminate
any such appointment.

A person soO appointed shall not be or be deemed to be a
Director of the Company within the meaning of that word
as used in the Act, or for the purposes of any other
statute or statutory instrument. The expressions
'Directors' and 'the Directors' in these Articles shall
not include 'Associate Director' or 'Associate
Directors' or 'Special Divector' or ‘Special Direciars'
or 'Local Director' or 'Local Directors'.
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21. Wwithout prejudice to the generality of the foregoing:~

21.1 An Associate, Special or Local Director shall
not have any powers OL be subject to any of the
duties of a Director Saveo insofar as specific

powers or duties may have been vested in,
delegated to oOr imposed upon him by the
Directors.

21.2 An Bssociate, Special or Local Director shall
not have access to the books of the Company nor
be entitled to receive nctice of or attend or

vote at meetings of +he Directors or of any
committee of the Directors. The Directors may
invite an Assoclate, Special or Local Director
to attend a meeting oL meetings of the Directors
or of any committee of the Directors and may at
any time withdraw such jnvitation. An
Associate, Special or Local Director attending
any such meeting by invitation of the Directors
shall not be counted in reckoning whether a
quorum is present.

21.3 The remuneration of the Associlate. Special or
Logal Directors shall be such as shall from time
to time be determined by the Directors.

22. The appointment of a person to be an associate, special
or Local Director may pe in place of Or in addition to
his employment DY the Company in any other capacity but

unless otherwise expressly agreed between him and the
Company the appointment as Associate, Speclal or L.ocal
pirector shall not affect the terms and conditions of
his employment DY the Company in any other capacity
whether as regards duties, remuneration, pension or

otherwise.

23. An appointment as Associate, Special or Local Director
shall forthwith terminate if the Associate, special or
Local Director:-—

23.1 resigns by writing under nis hand left at the
registered office; or

23.2 be found Or becomes of unsound mind or becomes
bankrupt or compounds with his creditors; Or

23.3 becomes for the time being prohibited from being
concernsd or taking part in the management of
the Company by reason of any order made under

gections 295 to 300 inclusive or of Schedule 12

to the Act; oOr
23.4 pe removed by a resolution of the pirectors; OF

23.5 peing an employee of the Company ceases to be
such an employee.



24.

26.

OFFICIAL SEAL

The Company 02y, in addition to its common seal, have
made an of ficial seal for use in any territory or place
not situate in the United Kingdom. which official seal
spall be a facsimile of the common seal of the Company
with the addition on its face of the name of every

rerritory. district ot place where it is to be used.
NOTICES

A notice may be given by the Company to any Member
either personally Or by sending it by first class
prepaid post to his registered address, whether or not
in the United Kingdom, and Ragulations 111 to 116 shall
pe modified accordingly. The words "toO all persons
entitled to & share in consequence of the death Or
pankruptcy of a Member and to the directors and
auditors” in the last sentence of Regulation 38 shall
not apply to rhe Company.

INDEMMITY

Every Director o other officer of the Company shall be
entitled to be indemnified out of the assets of the
Company against all losses Or 1iabilities (including any
such liability as is mentioned in sub—-section (3) of

section 310 of the Act) which he may gustain or 1ncul in

relation thereto and no Director O other officer shall
be liable for any ioss, damage or misfortune which may
happen to Or be incurred by fhe Company in the execution
of the duties of his office or in relation thereto.

This Article shall only have effect insofar as its

provisions are not avoided by the said section.
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COMPANIES FORM No. 10

Statement of first divectors
and secr:rtary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

For officiartise 1Y 3/
S

Name of compary M,/
* MATAHART 120 LIMITED el

The intended situation of the registered office of the company cn incorporation is as stated below

100 Fetter Lone
London e

ot

fPostcode | EC4A 1DD

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert ' X
the agent’s name and address belnw

L

TURNER KENNETH BROWN e
100 FETTER LANE L=
LONDON rPostcode| BCan 10D

Number of continuation sheets attached (see note 1)

Prasentor's name address and For official Use

J/\W “ *" B %
Ve \

reference (if any): Genaral Sectien Post room 7
%\« b AUGs
\ p Py

-t




Pt st pen b et o the persor whioos o the peesons who aie, 1o be abe first director o dirpeiors

CETE ey ot 8 ero s talloves
¥

[RAUY RRTITS SO ]}

MERVYN PISORD PATRTCK ROBER

Business occupation

19 Criffel Avenue

B

Manager
[ l*ﬁ'z{”{*fi}'usa}amnu(s‘.) {note 3 Nationality
Address nota 4) British

Date of birth {where applicable}

t enter perliculars
of other
directorships

held or pravicusly
held {see note 5)

if this space is
insufficlent use a
continwation skeet,

London

Postcode! gsw2 4ay (note 6}

Other diractorships 1
ey
| consent to act as Qinéctor the compiny named on page 1 /
1
Sigrature - Date ]L_L - 8 —-&
‘Name {note 3) Business otcug.tion
Frevious name(s) (note 3) Nationality
Address {note 4)
Date of birth {where applicable)

Postcode {note 6)
Other directorships 1
! consent to act as director of the company named on page 1

' Date

Signature

Name (note 3}

Business occupation

Previous hamels) (note 3)

Nationality

Address (note 4)

Date of birth (where applicable)

Postcode

(note 6)

Other directorships t

Signature

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

Date

Page 2
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Jeibby, proferably

i bibis i) vind ot ulrs of the pers. « who s, or the persons who are,to be the first secretary, or Joint

e Eelsies, of tho campany ore as follows:

Nimo wiotes 3 & 7 T3 RE(‘;I.‘:‘I'RAR.S L].M’['I'ED

e L S

t bilack typo, ar
fratd Ddack Jottoring

Previous name(s) (note 83) R.F.T. & S. REGISTRARS LIMITED
_A_QQress (notes 4 & 7) 100 Feitter Lane
e e London

| Postcode| BC4A 1DD)

| consent to act as secrotary of the company named on page 1

Fonoee

H#I. h M?mea-wh vk
Signature + s v a0 - ./....@T{-:{.‘:.

x..r.in»- ¥ k.a—f (ubLnuwu;J-J}

.
0”9? b
[AERJLIEE NN NENFY Y] D!!’C‘J g

A

/
Date |-G~ &6

Name {notes I & 7)

Previous name(s) (note 3}

Address (notes 4 & 7)

Postcode

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

Signature

Date

dlste if the form is l Y nﬁ’( l 6“«“
signed by the S‘fbc"befsh Signature of agent on behalf of subsrtbers Date “—*.—
Signed Date
deleta if the form is - I
gignad by an agent on .
hehalf of the subscribers]  Signed Date
All the subscribers
must sign either Signeg Daw
personaBy or by a —
Persan or parsons
authorised to sign Signad Date
for thern.
Signed Date
v Signad Date

Eoser 3
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[RESCSPT

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2052037
| hereby certify that

MATAHARY 120 LTIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 598 SERYEMBER 136
W P ‘Q R @O%
MRS‘ P A,'( e

an authorised officar
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No: 2053037

c/;'\
‘ THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
MATAHARI 120 LIMITED

(Pas=zed on 21st Octobek, 1986)
AT AN EXTRAORDINARY GENERAL MEBTING of the members of Matahar:
120 DLimited duly convened and held at 100 Fetter Lane London
EC4A 1DD on the 21st day of October 1986, the following
resolution was passed as a Special resolution:-

RESOLUTION

THAT the name of the Company

nged to B.S.L.
Nominees Limited < o

T \ggf




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

2053037

e

%

o

| hereby certify that

MATAHARI 120 LIMZITED

having by speciai resoiution changed its name, is now

incorporated under the name of
 B.S.L. NOMINEES LIMTLTED °

Given under my hand at the Companies Registration Office,

Cardiff the STH NOVEMBER 1986

)

P 9. ’Ro:ﬁ?ﬂj

MRS P.A, ROWLEY
,an authorised officer
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e THE COMPANIES ACT 1985
COMPANY IIMITED BY SHARES
SPECIAL RESOLUTION
OF
MATAHARI 120 LIMITED
(rassed on 2lst October, 1986)

AT AN EXTRAORDINARY GENERAL MEETING of the members of Matahari
120 TIimited duly convened and held at 100 Fetter Lane London
EC4A 1DD on the 21lst day of Octcher 1986, the following
resolution was passed as a Special resolution:-

RESOLUTION

THAT the Memorandum of Association of the Company ke altered by
the deletion of the existing Clause 3(A) and the substitution
of the following new Clause 3(A):

(A} (i) To undertake the office of and act as trustee,
executor, administrator, manager, agent or attorney
of or for any person or persons, company,
corporat.on, government, state, colony, province,
dominion, sovereign, or authority, supreme,
municipal, local or otherwise; generally to
undertake, perform and discharge any trusts, or
trust agency business, and any office of
confidence; and in particula:r (but without in any
way limiting the generality of the foregoing) to
accept the transfer into the name of the Company
and hoid such shares, stocks, bonds and other
securities as may from time to time be transferved
to it, and in due course to transfer the same out
of the name of the Company.

(ii) To buy, sell, underwrite, invest in, exchange or
otherwise acquire, and to hold, manage, develop,
deal with and turn to account any bonds, stocks,
obligations or securities of British, Foreign or
colonial Governments, states, dominiong,
sovereigns, provinces, municipalities, or ruling or
public authorities, or the bonds, debentures,
debenture stocks, scrips, obligations, shares,
stocks, whether preference or ordinary, and whether
fully paid or not, or securities of railway and
other companies, public works and undertakings
incorporated or established by Act of Pagpliament,
Royal Charter, or under the Joint Stock ‘CoppaBifs s,
Acts ia England or the Colonies, or by stgle™  pj &
authority, or under the laws of any foreipnyiPaeﬁxy \
or State, and to invest in or upon real estateyll Ifes



whether incumbered or otherwise, incinding equities
of redemption, and whether by way of contributcty
morkgage or otherwise.




W

E S

Plaase do not
write n
tafs margin

Please complota
legibly, preferably
in bloek type, or
bold block lettering

* insert full name
of company

Important

The accounting
refarence date to
be entered along-
side should ba
completad as in the

following examples:

5 Aprll
Day Month

30 June
Day  Month

37 Dacember
Day  Month

1 Delete ag
appropriate

CONMPANIES FORD No, 224

NMotice of ace@mﬂng reference date
(to be delivered within 6 months of

incerporation)

Pursuant to section 224 of the Companies Act 1885

T the Registrar of Companies

Name of company

For official usa
o - —

| |{|02|

[ PP TR S

Company number

2053037

* . B.S.L.. NOMINEES LIMITED

gives notice that the date on which fhe company’s accounting reference period is to be treated as

3 '
ceming to an end in each successive year is as shown below:

Signed

[Dhmnmﬂﬁgmé§;WTDam 27th Novembar 1986

Presentor’s name address and
reference {if any):
TURNER KENNETH BROWN
100 FETTER LANE
L.ONDON
EC4A 1DD

Ref: PR/

"-_-“\_‘
\ k df@f\\

i

For official Use
General Section

-
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THE COMPANIES ACT 1985 -2

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

B.S.., NOMINEES LIMITED

(As amended by special resclution of the Company

passed on 21.10.86)

The name of the Company is "MATAHARI 120 LIMITEDY.*

The Registered Office of the Company will be situate in

England.

The Objects Eor which the Company is established are:-

(A (i)

(ii)

To undertake the office of and act as trustee,

executor, administrator, manager, agent or

attorney of or for any person Or persons,
company, corporation, government, state, colony,
province, dominion, sovereign, or authority,
supreme,municipal, local or otherwise; generally
to undertake, perform and discharge any trusts,
or krust agency business, and any office od
confidence; and in particular (but without in
any way limiting the gener.lity of the
foregoing) to accept the transfer into the name
of the Company and hold such shares, stocks,
bonds and other securities as may from time to
time be transferred to it, and in due ccurse to

transfer the same out of the name of the Company.

To buy, sell, underewrite, invest in, exchandge
or otherise acquire, and to hold, manage,
develop, deal with and turn to account any
bonds, stocks, obligations or securities of
British, Foreign or Cclonial Governments,
states, dominions, sovereigns, provinces,
menicipalities, or ruling or public authorities,
or the bonds, debentures, debenture stocks,
scrips, vbligations, shares, stocks, whether
preference or ordinary, and whether fully paid
or not, or securities of railway and other

*N,B. On the 5th November 1986 the name of the Company
was changed to B.S.L. Nominees Limited,

,fﬁﬁhml
l y, Q\‘?}\\

(1SDEC 1086 )
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(B)

(C)

(D)

(E)

2

companies, public works and undertakings
incorporated or established by Act of
Parliament, Royal Charter, or under the
Joint Stock Companies Acts in England or
the Colonies, or by state authority, cr
under the laws of any foreign country or
State, and to invest in or upon real
estate, whether incumbered or othnerwise,
including equities of redemption, and
whether bv way of contributory mortgage
or otherwise.

To carry on any other business {(whether or not
directly concerned with the above objects) which
may seem to the Directors capable of being
conveniently carried on in connection therewith,
or ancillary thereto or calculated directly or
indirectly to enhance the value of or render
more profitakle any of the Company's property.

To purchase or by any other means acquire any
freehold, leasehold, or other property for any
estate or interest whatever, and any rights,
privileges, or easements over or in respect of
any property, and any buildings, shops, stores,
offices, factories, erections, mills, works,
wharves, roads, railways, tramways, machinery,
engines, rolling stock, vehicles, plant, live
and dead stock, barges, vessels, or things, and
any real or personal property or rights
whatsoever which may be necessary for, or may be
conveniently used with, or may enhance the value
of any other property of the Company.

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 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 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.

To improve, manage, cultivate, develop,
exchange, let on lease, mottgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of or otherwise deal with



(F)

(H)

(1)

(J)

(K)

3

all or any part of the property and rights of
the Company for such consideration as the
Company may think fit.

To invest and deal with the moneys of the
Ccompany not immediately required in such manner
as may from time to time be thought fit,

To lend and advance money or give credit to any
persons, firms or companies and on such terms as
may seem expedient and in particular to
customers of and others having dealings with the
Company and generally to act as bankers for
customers and others and to give guarantees,
contracts of indemnity or become surety for any
persons, firms or companies, and tc secure or
guarantee the payment of any sums of money o
the performance of any obligation by any person
firm, or company including any holding company,
subsidiary or fellow subsidiary in any manner.

To borrow or raise money in such manner as the
Company shall think fit and in particular by the
issue at par or at a premium or discount of
Debentures or Debenture Stock (perpetual or
otherwise) for such consideration and with and
subject to such rights powers privileges and
conditions as may be thought fit and to secure
the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole
or any part of the Company's:Gproperty or assets
(whether present or future), including its
uncalled capital, and also by a similar
mortgage, charge or lien to secure and guarantee
the performance by the Company of any cbiligation
or liability it may undertake.

To draw, make, accept, endorse, negotiate,
discount, execute and issue promissory notes,
pills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable
instruments.

To apply for, promote and obtain any Act of
Parliament, Provisional Order or Licence of the
Board of Trade or other authority for enabling
the Company to carry any of its cbjects into
effect or for effecting any modification of the
Company's constitution or for any other purpose
which may seem expedient and to oppose any
proceedings or applications which may seem
calculated directly or indirectly to prejudice
the Company's interests.

To enter into any arrangements with any
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Governments or authorities (supreme, municipal,
local or otherwise) or any companies, firms or
persons that may s2em conducive to the
attainment of the Company's objects or any of
them and to obtain from any such Government,
authority, company, firm or person, any
charters, contracts, decrees, rights, privileges
and concessions which the Company may think
desirable and to carry out, exercise and comply
with any such charters, contracts, decrees,
rights, privileges and concessions.

To subscribe for, take, purchase or otherwise
acquire and hold shares or other interests in or
securities of any'other company having objects
altogether or in part similar to those of this
Company or carrying on any business capable of
belng carried on so as directly or indirectly to
Hensfit this Company.

To act as agents or brokers and as trustees fcr
any person, firm or company and to undertake and
perform sub-contracts and also to act in any of
the businesses of the Company through or by
means of agents, brokers, sub-—-contractors or
others. .

To remunerate any person, firm or company
rendering services to this Company, either in
cash or by the allotment of shares or 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, Debentures,
Debenture Stock or securities of this Company.

To support and subscribe to any charitable or
public object, and any institution, society or
¢lub which may be for the benefit of the Company
or its employees or may be connected with any
town or place where the Company carries on
business: to give or award pensions, annuities,
gratuities and superannuation or other
allowances or benefits or charitable aid to any
persons who are ov have been Officers of, or who
are or have been employed Ly, or who are serving
or have served the Company or a subsidiary of
the Company or any Company which 1s allied to or
associated with the Company or with any such



Q)

(R)

(8)

(T)

5

subsidiary company or the predecessors in
business of any of those companies, and to their
spouses, widows, children and other relatives
and dependents of such persons; to make payment
towards insurance of any such persons; and to
set up, establish, support and maintain
superannuation and other funds, trusts or
schemes (whether contribucary c. non-—
contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and depsndents; to institute
and maintain any-club or other establishment or
profit sharing schewme calculated to advance the
interests of the Company ot its officers or
employees,

To establish promote or concur in the
establishment or promotion of any other company
for the purpose of acquiring the whole or any
part of the business or property and undertaking
or any of the liabilities of this Company or of
undertaking any business or operations which may
appear likely to assist or benefit this Company
or to enhance the value of any property or
business of this Company and to place or
quarantee the placing of, urderwrite, subscribe
for or otherwise acguire all or any part of the
shares or securities of any such company as
aforesaid.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company
either together or in portions for such
consideration as the Company may think f£fit and
in particular (without limitation) for shares
debentures or securities of any company
purchasing the same.

To distribute among the members of the Company
in kind any property of the Company and in
particular any shares, debentures or securities
of other companies belonging to this Company or
of which this Company may have the power of
dispesing.

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, and to procure the Company to be
ragistered, incorporated or recognised in or
under the laws of any place outside England.
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(T) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

It is hereby expressly declared that:-

(a} each sub—clause of this Clause shall be
construed independently of the other
sub- clauses hereof, and that none of
the objects menticned in any sub-clause
shall be deemed to be merely subsidiary
to the objects mentioned in any other
sub— clause:;

(b) the word "company" in .this clause,

: except where used in reference to this
Company, shall where the coentext so
adriits, be deemed to include any
partnership or other body of persons,
whether corporate or unincorporated and
whether domiciled in the United Kingdom
or elsewhere.

The Liability of the Members is limited.

The Share Capital of the Company is £50,000 divided into
50,000 Shares of £1 each,
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w4, the several persons whose Names, Addresses, and
Dezcriptions are subscribed are desirous of being formed into a
Compsny in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital
0% the Company set o~posite our respective names.

NBAMES, ADDRESSES, AND DESCRIPTIONS Number of Shares taken
QF SUBSCRIBERS by each Subscriber
Mervyn Edward Patrick Roper One

100 Fetter Lane
London EC43 1DD
Manager

Peter Rowland Allen One
100 Fetter Lane

London EC4A 1DD

Solicitor

Dated the 14 day of August 1986
Witness to the above Signatures:-
Vanessa Toll

4 The Greenway

Walkern

Hertfordshire

Student
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THE COMPANIIS ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
CF

B.S5.L. NOMINEES LIMITED

PRELIMINARY

The Regulations contained in Table A ("“Table A") in the
Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F)
(Amendment ) Regulations 1985 shall apply to tne Company
save insofar as they are excluded or varied hereby and
with these Articles shall constitute the Articles of
Association of the Company.

References in these Articles to "the Act" means the
Companies Act 1985. References in these Articles to
numbered ‘Regqulations shall, unless the context otherwise
requires, be deemed to be raferences to Regulations in
Table A. Regulztions 24, 41, 64, 73 to 80 inclusive, 90
and 95 shall not apply to the Company.

SHARES

The share capital of the Company at the date of adoption
of these Articles is £50,000 divided into 50,000
Ordinary Shares of El1 each. .

The Directors are generally and unconditionally
authorised for the purposes of section 80 of the Act at
any time or times during the period of five years after
the date of adoption of these Articles to allot or
otherwise dispose of relevant securities (as defined in
the said sectic: 8Q¢) .2 L¢ the amount of the share
capital of the ' ~u.auy at the date of adoption of these
Articles to sucn persons, on such terms and conditions,
and either at a preomium or at par and at such times as
the Directors think fit, and with full power to give to
any person the call of any share at a premium or at par
during such times and for such consideration as the
Directors think fit, and to grant to any person
subscribing or agreeing to subscribe or procuring or
agreeing tc procure subscriptions for any relevant
securities (as defined) an option to require the Company
to allot to him c¢r his nominees any further relevant
saecurities in the Company at not less than par. In
accordance with section 91(1) of the Act sections 83(1)

u;’jk
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and 90{(1) to (&) inclusive of the Act shall be excluded
from applying to the Company.

Subject to the provisions of Chapter III of the Act the
Company may:-

3.1 igsue shares which are to be redeemed or are
iiable to be redeemed at the option of the
Company or the shareholder:

5.2 purchase its own shares (including any
redeemable shares):
5.3 make a payment in respect of the redemption or

purchase, under sections 159 to 16l inclusive or
(as the case may be) section 162 of the Act. of
any of its own shares otherwise than out of
distributable profits of the Company or the
proceeds of a fresh lssue of shares to the
extent permitted by sections 170 to 172
inclusive of the Act.

The lien conferred by Regulation 8 shall extend to fully
paid Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof
or shall be one of several joint holders.

TRANSFER AND TRANSMISSION OF SHARES

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.

GCENERAL MEETINGS

The sentence "Signatures in the case of a body corporate
which is a member shall be sufficient if made by a
director thereof on its behalf." shall be deemed to have
been added at the end of Regulation 53.

Every notice convening a General Meeting of the Company
snall comply with the provisions of Section 372(3) of
the Act and shall give information to Members in respect
of their right to appoint proxies.

DIRECTORS

Until otherwise determined by the Company by an drdinary
resolution the number of Directors (other than alternate
Directors) shall not be subject to any maximum but’ shall
be not less than one.

When cne Director only is in office, he shall have and
may ex -cise all the powers and authorities in and over
the affairs of the Company as are by these Articles
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eonferred on the Board of Directors.

A Member or Members holding a majority in nominal value
af the issued Ordinary Shares for the rime being in the
Company shall have power from time to time and at any
time to appeint any person or persons as a Director or
Directors, eicher as an addition to the existing
Directors or to £iil any vacancy, and to remove from
office any director howsoever appointed. Any such
appcintment or removal shall ne effected by an
instrument in writing signed by the Member or Members
making the same, or in the case of a Member being a
company signed by one of its directors on its behalf,
and shall take effect upon lodgment at the registered
office of the Company.

BORROWING POWERS

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 (in the
case of any relevant securitles as defined in the said
section) 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.
POWERS AND PROCEEDINGS OF DIRECTORS

Any Director who, by reguest, performs special services
which are outside the scope of the ordinary duties cf-a
Director or goes or resides abroad for any purposes of
the Company shall (unless otherwise expressly resolved
by the Company in General Meeting) receive such extra
remuneration by way of salary, percentage of profits or
otherwise as the Board may determine, which shall be
charged as part of the Company's ordinary working
expenses.

A Director who is in any way, whether directly ot
indirectly, interested in any contract or proposed
contract with the Company shall declare the nature of
his interest in manner required by section 317 of the
Act. A Director who has declared the nature of his
interer’ in such a contract or proposed contract shall
be entitled to vote in respect of that contract or
proposed’ contract and if he shall do so his vote shall
pe counted and he may be taken into account in
ascertaining whether or not a guorum is present at the
meeting of the Directors or of the committee at which
the vote is taken,

A Director may hold any other office or place of preofit
under the Company {other than the office of auditor) in
conjunction with his office of Director for such period
and on such terms (as to remuneration and otherwise) as



17,

18.

19,

20,

4

the Directors may determine and no Director or intending
Director shall be disqualified by his office from
contracting with the Company either with regard to his
tenure of any such other office or place of profit or as
viendeor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by
or on behalf of the Company in which any Director is in
any way interested, be liable to be avoided, nor shall
any Director so contracting or being so interestaed be
liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary
relationship thereby established.

Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his
firm shall be entitled to remuneration for professional
services as if he were not a Director; provided that
nothing herein contained shall authorise a Director or
nis firm to act as auditer to the Company.

No Director of the Company shall vacate or he required
to vacate his office as a Director on or by reason of
his attaining or having attained the age ~¥ zoventy or
any other age, and any Director retiring or 'iasie to
retire under the provisions of these Artislaz ard A%y
person proposed to be appointed a Direc..r of the
Company shall be capable of being re-appuinu < 33 ~he
case may be as a Director of the Company.
notwithstanding that at the time of such .» appoinctament
or appointment he has attained the age of Toaiensy., No
special notice need be given of any resolution for the
re-appointment or appointment or approving the
appointment as a director of a person who shall have
attained the age of seventy years, and it shall not be
necessary to give to the Members notice of the age of
any Director or person proposed to be re-appoinced or
appointed as a Director. Section 293 of the Act shall
not apply to the Company.

ASSOCIATE, SPECIAL OR LOCAL DIRECTORS

The Directors may from time to time by resolution
appoint any person (not being a Director) to be an
Assoclate, Special or Local Director of the Company on
such terms as they shall in their absolute discretion
think fit, and may, at the like discretion, terminate
any such appointment.

A person so appointed shall not be or be deemed to be a
Director of the Company within the meaning of that word
as used in the Act, or for the purposes of any other
statute or statutory instrument. The expressions
‘Directors' and 'the Directors' in these Articles shall
not include ‘'Associate Director' or 'Associate
Directors’ or 'Special Director' or 'Special Directors'
or ‘Local Director' or 'Local Directors'.
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Without prejudice to the generality of the foregoing:-~

21.1 An Associate, Special or Local Diregtor shall
not have any powers or be subject to any of the
duties of a Director save insofar as specific
powers or duties may have been vested in,
delegated to or imposed upon him by the
Directors.

21.2 An Associate, Special or Local Director shall
not have access to the books of the Company nor
be entitled to receive notice of or attend or
vote at meetings of the Directors or of any
committee of the Directors. The Directors may
invite an Associate, Special or Local Director
to attend a meeting or meetings of the Directors
or of any committee of the Directors and may at
any time withdraw such invitation. Aan
Assoclate, Special or Local Director attending
any such meeting by invitation of the Directors
shall not be counted in reckoning whether a
quorum is present.

21.3 The remuneration of the Assoclate, Special or
Local Directors shall be such as shall from time
to time be determined by the Directors.

The appointment of a person to be an Associate, Special
or Local Director may be in vlace of or in addition to
his employment by the Company in any other capacity but
unless otherwise expressly agreed between him and the
Company the appointment as Assoclate, $Special or Local
Director shall not affect the terms and conditions of
his employment by the Company in any other capacity
whether as regards duties, remureration, pension or
otherwise.

An appointment as Associate, Special or Local Director
shall forthwith terminate if the Associate, Special or
Local Director:-

23.1 resigns by writing under his hand left at the
registered office; or

23.2 be found or becomes of unsound mind or becomes
bankrupt or compcunds with his creditors; or

23.3 becomes for the time being prohibited from being
concerned or taking part in the management of
the Company by reason of any order made under
sections 295 to 300 inclusive or of Schedule 12
to the Act; or

23.4 be removed by a resolution of the Directors; or

23.5 being an employee of the Company ceases to be
such an employee.
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QFFICIAL SEAL

The Company may., in addition to its common seal, have
made an official seal for use in any territory or place
not situate in the United Kingdom, which official seal
shall be a facsimile of the common seal of the Company
with the addition on its face of the name of every
territory, district or place where it is to be used.

NOTICES

A notice may be given by the Company to any Member
either personally or by sending it by first class
prepaid post to his registered address, whether or not
in the United Kingdom, and Regulations 111 to 116 shall
be modified accordingly. The words "to all persons
entitled to a share in consequ2nce cof the death or
bankruptcy of a Member and to the directors and
auditors" in the last sentence of Regulation 38 shall
not apply to the Company.

INDEMNITY

Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the
Company against all losses or liabilities (including any
such liability as is mentioned in sub-section (3) cof
Section 310 of the Act) which he may sustain or incur in
or about the execution of his office or otherwise in
relation thereto and no Director oxr other officer shall
be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto.

This Article shall only have effect insofar as its
provisions are not avolded by the said section.
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Nam2s, Addresses and Descripticns of Subscribers

Vorovyn Edward Pavrick Roper
100 Fexter Lane

~ondon EC4A 1DD

Man~ger

"Peter Rowland Allen

100 Fetter Lane
London EC4A 1BD
Solicitor

Dated the l4th day of August 1986
Witness to the above Signatures:-
Vanessa Toll

4 The Greenway

Walkern

Hertforshire

3tudent
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No. 2053037

THE COMPANIES ACT 1985

COMPANY *TMITED BY SHARES
ELECTIVE RESOLUTIONS
of
B.S.L. (NOMINEES) LIMITED

Passed 17th June 1991

At an Extraorxrdinary General Meeting of the above Company duly
convened and held at Founders Court, Lothbury, Londoen, EC2R 7HE
on 17th June 1991 the following resolutions were duly passed as
Elective Resolutions:-

{a) that pursuant to Section 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of
Annual General Meetings in 1991 and subsequent years until
this election is revoked.

(b) that pursuant to Section 252 of the Companies Act 1985 the .
Company hereby elects to dispense with the laying of
! reports and accounts before the Company in General Meeting
“for the current financial year and all subsequent financial
years.

{c¢} that pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligations to
appoint Auditors annually.
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