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Statutory Declaration of compliance
with requirements on application

forregistration of acompany

Pursuant to saction 12(3} of the Companies Act 19835

To the Registrar of Companies

Name of company

Forofficialuse Forotficialuse

| e e ARl SR ]

'R

[ S

RAREHOLD LIMITED

I DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that t am a [Geticiterengagedin-the-tormationotthe-

~companylt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2}1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent ansl incidental to it have been

complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at 11, SHIP STREET

BRECON,

POWYS
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A Commissioner for Oaths or Nolary Public or Justice of
the Peace or Solicitar having the powers conferrec on a
Commissioner for Oaths.

Daclarant to sign below

reference (if any): New Companies Section

Presentor’s name, address and i For official use
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Printad and supplied by
Jordan & Song L. ed

21 St. Thomas Street, Bristol B34 63
Tek (272 230600 Taiex 449119

'CHA108

Thiz form should be comleted I black.

Company name (in full)

Ragistered office of the company on
incorporation.

1f the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's narme
and address.

Nurr ber ¢f continuation sheats attached

Tn whom should Companies House
direct any enguiries about the
information shown in this form?

JERM10

365398
Fage 1

RS

Statement of first directors and
secretary andintended situation
of registered office

E; 024884917 Foy official use E
RAREHOLD LIMITED ;
ol 2 BACHES STREET e
¥

Post town LONDON 1
County/Region 1
Postcode N16UB 1 J

[x]

Name JORDAN & SONS LIMITED N -4
[pa] 21ST.THOMAS STREET \
|
posttown  BRISTOL |
County/Region J|
Postcode BS1 6JS l

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

PRSI

aRISTOL oo BSUSS
L Telephone 0272 230600 e Extension k_aﬂ% L




Company Secretary (Sesesi-5

flame *StylelTite
Forenames
Surname
*Honours ete
Previous ferenames
Previous surname
Address
Usual residenrtial addrass must be given.

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

Consent signature

Directors (See notes 1 - 5)
DPlease list directors in alphabetical order.

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

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

Pate of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
ia signed by the
subseribers.

SWIFT INCORPORATIONS LIMITED

NA

N/A

N/A

'ap| 2BACHES STREET .

it bt *

LONDON

Post town

County/Region

Postcode N16UB ]

| consent to act as secretary of
e n F

the company named on page ¥

(Authorised
Signatoy) pate 03, 01, 91

et

INSTANT COMPANIES LIMITED

N/A

N/A

N/A

m 2 BACHES STREET

Post town LONGON

County/Regian

Postcade ____N1 6UB |
lpo[1,8]0,2{8)1 |

Country
Nationality [NAJUK REGISTERED | |

ENGLAND

[oc] COMPANY REGISTRATION AGENT

on] NONE

t consent to act as director of the company named on pagsa 1

L.

Signed

{Authorised
Sigratory}  Date 03, 01. 81

Ry

o e e

P

Signatura of agent on behalf of all subscribers

Date 03, 01. 31
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A PRIVATE COMPANY
LIMITED BY SHARES ORASEEI 7

Memorandum and Articles of Association-

1. The Company’s name is

RAREHOLD LIMITED

2. The Company’s registered office is to be situated in England & Wales.
3. The Company’s objects are :-

{a) () The object of the Company is to carry on business as a general
commercial company.

(i)  Without prejudice to the yenerality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 lhe Cornpany has the
following objects:-

OBKGEN

369898
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grofit shanng or share purchase schemes for the beneSi of
any of the empicyees of the Company or gf any such
subsidiary, holding crfeilow subsidiary company and tolend
maney to any sisch employees or 1o busiees en thelx beha’t
1o @nabiiﬁ any. such purchase schemes to be estghlished or
maintained.

{1) Subject ta and in accordance with a due complance
with the provisions of Sections 155 to 155 (inclusive) ol the
Act (if and so far as such provisions shall be applicabls}, to
give, whether dirpctly or indirectly, any kind of Enancial
assistance (as defined in Section 152{1}(a) of the Acl} for
any such purpose as [s specified in Section 151(1} apd/er
Section 151(2) ofthe Act.

(v} Te procure the Company to be registered or
recognised in any parl of the world.

{(w) To do all o7 any of the things or matters aforesaid in
any part of the world and either as principals, agents,
contractars or otherwisa, and by or through agents, brokers,
sub-contractors or giherwise and either alone or in
conjunction with others,

{x) To do all such other things as may be desmed
incldental or conducive to the attainment of the Company’s
objects or any of them,

AND so that:-

(1) None of the objects set forth in any sub-clduse of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such cblect, and none
of such objects shall, except where the context expressly so | .
requires, be In any way limited or restricted by teference fo " -
or inferance from any other object or objects set forthinsuch
sub-clause, or by reterence to or inference from the terms
of any other sub-clause of this Clause, or by reference to or
Inference from the name of the Company.

{2) None of the sub-clauses of this Clause and none of
the objects therain specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall nave as full a power to
exarcise each and avery & ¢ of th nblasis specified ineach
sub-clause of this Clause as itiounh each such sub-clause
contained the aohlects of a separate Company.

(3) The word “Company” In this Clauss, excapt where
used in reference to the Company, shall ba desmed to
include any parinership or other body of persons, whether
incorporated or unincorporated and whether domiciledinthe
United Kingdom or elsewhera.

{4) In this Clause the expression “the Act” means the
Companles Act 1985, but so that any reference in this
Ciause to any provislion of the Act shalt be deemedioinclude
a reference to any statutory modification or re-enactmaent of
that provigion fer the time being in force.

4, The liability of the Membaers is limited,

5. The Company's share capital is £100¢ divided into 1000
shares of £1 each.

WE, tha substrbers fo s Memaandam ol Asgaciation,
xish ta be famed infa & Tompany pusuanl 1o g
Mamprandumy and we gaeeiniale e yumber otshaws
SHOWN OPPOS(e PULIESDCAING NAMES.

Nysnar of sharestaken

Pames and 2ddresses of
Subsibers By each Syubstrbar

Forand onbehali ol

1. Insterg Comparies Limited- Qng
2 Baches Street
kongon R EUB

Forandon bb..”‘\.ﬂ.ﬂ _

2. Swift incorporationd Laaiteds Qne
2 Baches Street
Lordon N16UR

Tolat shates taken Two

Dated 03, 01. 51

Witnass to Ihe abovs Signatures:- Mark Anderson
2 Baches Street
London N18UB -

A AL =




TH{: COMPANIES ACTS 1985t 1989
FRIVATE COMPANY LIMITED BY SHARES
ARTICLES QF ASSQCIATION.
PRELIMINARY

1. (a) The Regulahons contained in Table Air the Schedule
to the Companies {Tables A to F) Regulabons 1985 (511985
No. 805} as amended by the Companies (Tables A to F}
{Amencrient) Regulations 1985 (5! 1985 No. 1052} {such
Tablg being hereinafter called “Table A") shalt apply fo the
Company save in so far as they are excluded or varied
hereby and such Regulations {save as so excluded or
varled) ang the Aricles hereinafter contained snall be the
regulations of the Company.

(blin these Articles the expression *the Act’ means the
Companies Act 1985, bul so that any reference in these
Articles ta any provision of the Act shall be dsemed to
inciude a reference to any statutory modification or
re-enactment of that provision for the time being in force,

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share
capital with which the Company is Incorporated shall be
under the control of the Directors who may {subject to
Section 80 of the Act and to paragraph (d} below) allot, grant
options over or otherwise dispose of the same, to such
perio‘ns. on such terms and In such manner as thay
think fit,

(b) Afl shares which are not comprised in the authorised
share capital with which the Company is incorporated and
which the Directors propose to Issue shaul ¥rst be offered to
the Members in proportion as nearly as may be to the
number of the existing shares held by them respectively
unless the Company in General Maating shalt by Special
Resolution otherwise direct, The offer shall be made by
nolice specilying the number of shares oftered, and limiting
a period (not being less than fourteen days) within which the
offer, it nol accepted, wiil be deemed to te declined. After
the expiration of that pariod, those shares 50 deemed to be
declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the
shares offered to them; such further offer shall be made in
like tarms in the same manner and limited by a like period
as the originat offer. Any shares not accepted pursuant to
suchofter or further offer as aforesald or not capable of being
offered as aforesald except by way of Iraclions and any
shares released from the provisions of this Article by any
such Special Resolution as aforesaid shall be under the
contrel of the Directors, who may allot, grant aptions over or
otherwise dispose of the same Lo such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepled as aforesaid, such shares
shall not be dispesed of an tlerms which are more lavourable
to the subscribars therefor than the terms on which they
were offered to the Membars. The foregoing provisions ol
this paragraph {b) shall have effect subject to Section 80 of
the Act.

{c) in accordance with Section 91{1} of the Act Seclions
89(1) and 90(1) to (6} {inclusive) of the Act shall not apply
to the Company.

(d) The Directors are generally and unconditionally
authonised for the purposes of Seclion 80 of the Act, to
exercise any power of the Company to allot and grant rights
1o subscribe for or convert securities into shares of the
Company up o the amount of the authurised share capital
with which the Company is incerporated at any tirne or times
during the period of hive years from the dite of incarporation
and the Directors may, atter that periad, allot any shares or
grant any such rights under this authority in pursuance of an
ofter or agreement so to do made by the Company wittin
ibat period The authonly hereby given may at any time
{subject to the said Section 80) be renswed, revoked or
vared by Crdinary Resolution of the Company in General
Meeling.

SHARES
3 The hen confarred by Clause 8 (in Table A shah attagh also

frstand paramount benon ali shanes, whatherfuly pad o7
ot sandngegstered mihe rame of any pemonmdabizd
o7 under leheily 1o the Company, whenathe shaltbaine
soie registered holder thereo! or shall ba one of two or mare
Jjesthoiders, tor &l moneys preseqtly payebla by himorhis
estzietp e Company. Clapse RuTable Ashallba madfed
accordingly.

4. The liabilzy of gny Membera dafault dn tespact of acylt
¢ all be increased by the additon 4l the e ot the st
sentence of Clayse 18 i Table A ol dke woids “and al
expenses that may kave been ingutred by the Company by
reason of sych non-paymeny’.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notce crnvening a Gengral Meeying shall comply
with the provisions of Sechon 372(3) of the Act asto.quwma
informaton 1o Members in regard o their nght 10 appoint
proxies; and notices of and other communications relating
to any General Meeting which any Member is enitled ig
receive shall be sent 10 the Directors and Jathe Auditars for
the time being of the Company.

6. (a) If a quorum is not present within hal ar hour framihe
time appointed for a General Meeting the General Meeting
shall stand adjourned 1o the same da; in the next week at
the same time and place of 10 such other day snd at such
other lime and place as the Direclors may determing, andif
at the adjourned General Meeting a quoTturi is ot present
within hall an hour from the tme appoinied therelor such
adjourned General Meeting shatl be dissolved,

(b )Clause 41 in Table A shal not Szby fothe Company.

APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company,

{b) The maximum number and minimum number
respectively of the Directors may be determined from time
10 tim= by Ordinary Resolution in General Meeting of the
Company. Subject 16 and in delault of any such
cdtermination there shall be nb maximum number of
Directors and the minimum number of Directors shall be one.,
Whensoever the minimum nuumber ol Directors shalthe one,
asole Director shalt have authority 1o exercise allthe powets
and discretions by Table A ang by these Articles expressed
to be vested in the Direclors generally, and Clause 89
Table A shall be modified aceordingly.

(c) The Directors shall not be required to retite by rotaton
and Clauses 73 lo 80 (inclusive) in Table A shall not apply
to the Company.

(d) No person shafl be appointed a Director at any General
Meeling unless either:-

{iy he is recommended by the Directors; or

(ii) not less than fourteen nor more than thiny-ive
clear days before the date appointed for the General
Meeting, nolice signed by a Member qualified to vote at the
General Meeting has been given to the Compary of the
intention 1o propose thal person for appointment, fogether
wilh notice signed by that person of his willingness to be
appointed,

(e} Subject to paragraph {d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person
who 18 willing to act to be a Directar, eilher 12 filla vatancy
or as an additronal Ditector.

{) The Direclors may appoint a person who 1 willng to
actic be a Director, either to fifa vatancy or as an additional
Director. provided that the appointment does not cause the
number of Directors {0 exceed any number determinet «n
accordance with paragraph (b) above as lhe maxmum
number of Directors and for the tme bemg in force

BORROWING POWERS

8 The Dueclots may exercise all the powers of he
Company 10 borrow monay withou i as 1o atiount and

HMSKED to bty pad-up shares, and the Company shall also have a

upon suth terms and 1 suth markes as they hink ¥, ang




subect (in the case of any securtly converthle into shares)
tiz Secticn 80 of the Act to grant gny mcrtgage, eharge of
standard secunly gver its uncenzing, property and
unralled capital, or any past therecf, and i issue
debentures, deberture stock, 2nd olfier securifies whethet
outright or as sequrity for any debl, liability or ebligation of
e Company ar of any third party. i

ALTERNATE DIRECTORS

% (a) An allernate Director shall not be entitled as such 1o
regeive any remuneration from the Gompany, savo that he
may ke paid by the Company such past (if any} of the
ramuneralion otherwise payatie to his appeintor as such
appointor may by nolice inwriting ta the Company from time
10 time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned
in Clause 65 in Table A, may act as an alternate Director to
represent mara than one Director, and an alternate Director
eghall be entitled at any meefing of the Directors of of any
committee of the Directors lo onse vote for every Director
whom he represents In addition {o his own vote (fanylas a
Director, bul he shall count as only one for the purpose of
datarmining whether a quarurm is present.

GRATUITIES AND PENSIONS

10, {#) The Dirsctars may exercise the powers of the
Company conferred by Clause 3{t) of the Memorandum of
Association of the Company and shall be entitled to retain
any benefits recelved by ithem or any of them by reason of
the exercise of any such powers.

(b) Clauge 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTCORS

11. (a) A Director may vote, at any maefing of the Direclors
or of any committee of the Direclors, on any resclution,
nol.ihstanding that it in any way concerns or relates to a
mz. * In which he has, directly or inditecily, any kind of
interest whatsoaver, and it he shall vote on &ny such
resolution as aforesald his vote shall be counted; and in
relationto any such resolution as aforesald he shall (whether
or not he shall vole on the same) be taken into account in
calculating the quorum present at the me=ting.

(b) Clauses 94 to 97 {inclusive) In Table A snall not apply
to the Company.

THE SEAL

12, (a}If the Company has a seal it shall only be used with
the authority of the Directors or of a committee of Direclors.
‘The Ditectors may determine who shall sign any Instrurnent
to which the seal is affixed and unless otherwise o
determined it shall ba signed by a Director and by the
Secretaty or second Director. The obligation under Clause
& of Table A relating to the sealing of share cerlificates shall
apply only if the Company has a seal. Clause 101 of Table
A shall nat apply to the Company.

{b) The Campany may exercise the powers conferred by
Section 33 of the Act with regard to having an ufficial seal
for use abroad, and such powers shall be vested in the
Directors.

INDEMNITY

13. (a) Every Uiactor or other officer or Auditor of the
Company shall be irdemnified out of the assels of the
Companv against ail losses or diabilities which he may
sustain or incur in ar about the execution of the dutizs of his
office or otherwise in relation thereto, including any liability
incurred by him in defending any praceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he Is acquitted or In connaction with any application
uncer Section 144 or Section 727 of the Act in which relie!
i granted to hirn by the Court, and no Directar or other officer
ahall ba liahte lor any loss damage ar rnisfortuna whick may
happen to or be incurred by the Company in the executien
afthe duties of his office orinrslationiheroto. Butthis Article
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{b) The Diectors sha'l huve pawer ta purchasa and
marrtainforany Directar, ofcer orAud.tar ol the Company
insurance aganst any such fiabitty as s whwed b @
Sertan 310{1) of the Actdrom and afer the haagng mia
foree of Sectian 137 of the Companies At 1983,

{ch Clause 118 in Table A shall natapply tothe Company.

TRANSFER CF SHARES

14. The Direclors may.  their absolute disgretion and
withow, assigning any reascnihereiar decline oregisierthe
transte, ¥ ashare, whetherornotitis aflly paid share.ang
the tes sentence of Clayse 24 in Table A shall nat appiyia
i & Company.

Names and addresses of Subscribers

For and on behalf of
1. Instant Companies Limited,
2 Baches Streed,
tondon. N16UB TR,

Far and on behalf of
Swifl Incorporations Limited,

2 Baches Street, "
tondon. Ni16UB

Dated 03. 01. 91

Witness tn the above Sigrz7ures:- Mark Andarson
2 Baches Strest
London N1BUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2588917

| hereby certify that

RAREHOLD LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 MARCH 1991

AN

M. ROSE

an authorised officer
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