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COMPANIES FOHRM No. 12

Statutory Declaration of compliance
with requiremients on application
for registration of a company

"

Pursuant to sectiun 12({8) of the Comipanies Act 1985 - -

To the Registrar of Companies For official use  For official use

et Sl Bt |

| e Bl ]

Name of company

* HACKREMCO (NO.824) LIMITED

L HACKWOOD SECRETARIES LIMITED

of Barrington House

59-~67 Gresham Street

London EC2V 7JA

do solemnly end sinéerely declare that | am a FSBIRIIGK ERE ZHEK IR IR HER 0K WK Gara s aNyIs
[person named asXitextteor secretary of the company in the statement defivered to the registrar under
section 10(2)]t 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 solemn dectaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at Barrington House

Declarant to sign below
59-67 Gresham Street

N London EC2V 7JA ) J

the Z"") / / dayof A

One thousand ni%dw ninety-three

before.me ;
4 po=
A Commissioner for Oaths or Notary Public or Justice of For and on behalf of
the Peace or Solicitor having the powers conferred on a Hackwood Secretaries
Commissioner for Oaths. Limited
TSR -
Presentor’s name address and For official Use

reference (if any): (RJA)

HAGKWOOD SECRETARIES LIMITED
BARRINGTON HOUSE
59-67 GRESHAM STREET
LONDON EC2V 7JA
071-606 7080

Post room




STAT BHELLS
Published with the appraval of

Companies House, Cardiff,
{Approval CHA 3}

This ferm should bo compiated In blcck,

Company name (in full)

Ragistered office of the company on
incorporation.

o

If the memarandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address.

Number of cuntinuation sheets attached

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

Fage 1

Statement of first directors and
secretary and intended situation

of registereq office
EN] - _ For official use ( i
HACKREMCO (NO.824) LIMLTED o N
@ c/o Hackwood Secretaries _P:i.m;l_.“tigd _”

Barrington House, 59-67 Gresham Strest ___'J

_ Cou nty/Region

Post town London o I
County/Region |
Postcode  BC2V 733 e
X
Name LINKLATERS & PAINES |
RA Barrington House S 1'

59-67 Gresham Street

e e )

_.__London

Post town

- - e _ |

Postcode _  EC2V 7JA |

—

SRIA  ACKWOOD -SECRETARES-LIMITED - v e = v ommemn e e
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Company Secyelary (Seaei-5)

Naine *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Adiress
Usual residential address must be given.

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

-

Gonsent signature

Directors (Secnotes 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surnama

*Honours etc
Previous forenames
Previous surnamea
Address

m——

Usu~" r+ sidential address must be given.
i the cass of a corporation, give the
registerad or principal office address,

Date of birth
Business occupation

Other diractorships

* \oluntaiy details

Pago 2 Consent signature

les] e
HACKWOOD SECRETARIES LIMITED |

i

— i« i 5w hie — 3
;l

N

AD Barrington House L ok
59-67 Gresham Street e b

Post town _ London i
County/Region .__Jl
Postcode EC2V 7JA ! Country B

| consent 5°/A/ -
A

Signed For and oh behalf of

&s secretary of the company named on page 1

-

Date 5 & MAL 1083

tiackywood Recretaries Limited

cp e
KACKWOOD_DIRECTORS. LIMITED A

R

A

J

AD Barringron House . 1

59-67 Gresham Street ]

Post town _London |

County/Reaginn |

Postcode _poov 77a | Country 4

:pmo 1 | | Nationality |NA |

os I
oD None other than in dorman® companies being companies

within vin t .hg._mf- anins__t_ies_im.of_.thmj ampaniss, .Aci:.,l?Bﬁl

| consent. to

SlgnedFrZ(

and on Wehalf of

It s director of the company named on page 1

Z"""/ 5 AR

Date f'

OQH

h’t

Packwood Directors T.4md¢ad
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Divecters (continued)

(Seenotes 1 - 5) .
Name *Style/Titie
Forenames
Surnane

*Honours etc
Previous foranames
Previous surname
Address

Usual residential addrass must be given.
In the case of a corporation, give the
registered or principal office address,

Date of birth

-

Business occupation

Cther directorships

¥ Voluntary details

Consaent sighature

Delete if the form
is signed by the
subscribers.

Delote ¥ the form
is signed by an
agent on behalf of
al! the subscribers.

Alf tho subscribers
must sign either
perscnally or by a
person or parsons
autharised to sign
for tham,

Page 3

lep

SS—

AD |
\ I
Post town \ - "
Courity/Region \ |
\\
Postcode |  Country \\ |
S i | Nationality m}\ |
N
0cC N
3 \
lop

S

N

Signed

Date

I consent to act as director of the company famed on page 1

Lidloles §) fioo
LINKLATERS & PAINES
Signa %?glq%%%gﬁ%lﬁaﬁi subscribers  Date

4 5 MAR 1993

~ Q71606
Signedi~,
'__, ey

LONDON EC2V 7JA

7080

T

Date
\\
Signed \ Date
Signed‘ ) \\ Date
Signed \ﬁB{e
Signed Datf\
Signed Dote \\
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

HACKREMCO (NO.B824) LIMITED

1 The Company's name is "HACKREMCO (NO.824) LIMITED".

2 The Company's registered office is to be situate in England and
Wales.
3 The Company's objects are:—

3.1 To carry on all or any of the businesses of manufacturers,
importers, exporters, wholesalers, retailers, buyers, sellers,
distributors and shippers of, and dealers in any products, goods,
wares, merchandise and produce of any kind, general merchants and
traders, cash, discount, mail order and credit traders,
manufacturars' agents and representatives, insurance consultants and
brokers, estate agents, mortgage brokers, financial agents,
consultants, managers and administrators, hire purchase and general
financiers; to participate in, undertake, perform and carry on all
types of commercial, industrial, trading and financial operations

and enterprises and all kinds of agency business; to carry on all or

o
oM ?f E\g @
125731 I -
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any of the businesses of marketing, business and management
consultants, advertising agents, printers and publishers: railvay,
shipping and forwardingvagenta, storekeepers, warehousemen, haulage
and transport céntractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor.wor other vehicles, craft,

plant, machinery, tools and equipment of all kinds.

3.Z To carry on any other business or activity of any nature
whatsoever which may seem to the Directors to be capable of being
conveniently or advantageously carried on in connection or
conjunction with any busiﬁess of the Company hereinbefore or
hereinafter authorised or to be expedient: with a viev directly or
indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company's assets or utilising its skills,
know-how or expertise,

3.3 To subscribe, underwrite, purchase, or otherwise acquire, and
to held, dispose of, and deal with, any shares or other securities
or investments of any nature whatsocever, and any options or rights
in respect thereof or interests therein, and to buy and sell foreign

exchange.

3.4 To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to Dduy, sell and deal with bills of exchange,

promissory notes, and other negotiable or transferable instruments

or gsecurities,

3.5 _To purchase, or otherwise acquire for any estate or interest
any property (real or personal) or assets or any concessions,
licences, grants, patents, trade marks, copyrights or other
exclusive or non-exclusive rights of any kind and to hold, develop
and turn to account and deal with the same in such manner as may be
thought f£it and to make experimenta and tests and to carry on all
kinds of research work,

GL7RJA 744 -
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3.6 To build, construct, alter, remove, replace, =<guilp, execute,
carry out, improve, work, develop, administer, maintain, manage or
control buildings, structures or facilities of all kinds, whether
for the- purposes of the Company or for sale, letting or hire to or
in return for any conside;htioﬁ from E;y company, £irm or person,
and to contribute 'to or assist in or carry out any part of any such

eperation,

3.7 7o amalgamate or enter into partnership or any joint venture or
profit/loss—sharing arrangement or other assoclation with any

company, firm, person or body.

3.8 To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any company, £irm,
person or body carrying on any business which the Company ‘s
authorised "to carry on or possessed of any property suitable for tis

purposes of thé' Company.

3.9 To promote, or join in the promotion of, any company, whetler

or not having objects similar to those of the Company.

3.10 To borrow and raise money and to secure or discharge any debt
or obligation of or binding on the Company in such manner as may be
thought fit and in particular by mortgages and charges upon all or
any part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by the creation
and issue of debentures, debenture stock or other securities of any
descrdption,

3.11 To advance, lend or deposit money or give credit to or with any
company, firm or person on such terms as may be thought fit and with

or without security.
3.12 To guarantee or gilve indemnities or provide security, whether

by personal covenant or by mortgage or charge upon all or any part

of the undertaking, property and assets (present and future) and the

GL7RJA 744 -3 -



uncalled capital of the Company, ot by all or any such methods, for
the performance of any contracts or obligations, and the payment of
capital or principal (together with any premium) and dividends or
interest on any shares, debentures or other securities, of any
person, firm or companyai;cluding (wiE;out limiting the generality
of the foregoing) ‘any company which is for the time being a holding
company of the Company or another subsidiary of any such holding

company or is associated with the Company in business.

3.13 To issue any securities which the Company has power to issue
for any other purpose by way of secgrity or indemnity or in
satisfaction of any liability undertaken or agreed to be umdertaken

by the Company.

3.14 To sell, lease, grant licences, easements and other rights
over, ané- in eany other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the Company or
any part thereof for such consideration as may be thought £it, and
in particular for shares or other securities, whether fully or

partly paild up,

3.15 To procure the registration, recognition or incorporation of

the Company in or under the laws of any territory outside England.

3.16 To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpcse
which may be considered likely directly or indirectly to further the
interests of the Company or of its members.

3.17 To establish and maintain or contribute to any pension or
superannuation .funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or emoluments
to, any individuals who are or were at any time in the employment ot
service of the Company or of any company which is its holding
company or is a subsidiary of the Company or any such holding

company or othervise ie allied to or associated with the Company or

GL7RJA 744 - h -



any of the predecessors of the Company or any other such company as
aforesaid, or who are or were at any time directors or officers of
the Company or of any such other company, and the wives, widows,
families and dependants of any such individuals ts establish and
subsidise ow subscribe to'anyyinstitd?;ons, asgoclations, clubs or
funds which may bBe considered likely to benefit any such persons or
to further the interests of the Company or of any such other
company; and to make payments for or towards the insurance of any

such persons,

3.18 To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures in
the Company by or for the benefit of its employeez or former
employees, or those of its subsidiary or holding company or
subsidiarx_of its holding company, or by or for the benefit of such
other perdons as may for the time being be permitted by law, or any
scheme for sWaring profits with its employeses or those of its
subsidiary and/or associatad companieg, and (so far as for the time
being permitted by law} to lend money to employees of the Company or
of any company which is its holding company or is a subsidiary of
the Company or any such holding company or othetrwise is allied to or
associated with the Company with a view to enabling them to acquire

shares in the Company or its holding company,

3.19 (i} To purchase and maintain insurance for or for the benefit
of any persons vho are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which
1s..its holding company or in which the Company cr such holding
company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in
any way allied to or associated with the Company, or of any
subsidiary undertaking of the Cempany or 5f any such other company,
or wvho are or vere at any time trustees of any pension fund irn which
any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice

to the generality of the foregoing) insurance against any liability

GL7RJA 744 -5 -



incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to the Company or any such other company,
subsidiary undertaking ofzpensaon funadand (ii) to such extent as
may be permitted By law otherwise to indemnify or to exempt any such
person against or from any such liability; for the purposes of this
clause "holding company" and “"subsidiary undertaking" shall have the
same meanings as in the Companies Act 1985 as amended by the
Companies Act 1989,

3.20 To Jdistribute among members of the Company in specie or
otherwigse, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or assets of the Company, or any
proceeds qf sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised, and consent

required, by 1Hv.

3.21 To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwvise, and either alone or in

conjunction with others.

3.22 To do =all such other things as may be considered to be

incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified in

each of the foregoing paragraphs of this Clause (except only if and so
far as othervise expressly provided in any paragraph) shall be separate
and distinct objects of the Company and shall not be in any way limited
by reference to any other paragraph or the order in which the same ocecur

or the name of the Company,

4 The 1liability of the members is limited.

GL7RJIA 744 -6 -



5 The share capital of the Company is £100 divided into 100 shares of
£1 each,

G17RJA 744 -7 -



We, the Subscriber to this Memorandum of Association wish to be formed

into a Company putrstant to this Memorandum: and we agree to take the
Share shown opposite our name,

-
oz

Numbetr of Shares
NAME AND ADDRESS OF SUBSORIBER taken

Hackwood Secretaries Limited One
Barrington House,
59-67 Gresham Street,

Loné%;/EQZV 7JA.

*rr . A

For and on behalf of
Hackwood Secretaries Limited

Total Shares taken: One

-

DATEDM—BQ@}- 1 AprcL 1993

WITNESS to the above Signature:-

CE Pu:j
Barrington House,
59-67 Gresham Street,
London EC2ZV 7JA,

Secretary

GL7RJA 744 -8 -



THE COMPANIES ACT 1985

COMPANY LIMITED EY SHARES

ARTICLES OF ASSOCIATION

oF

HACKREMCO (NO,824) LIMITED

PRELIMINARY

1 The regulations contained in Table A in The Companieg {(Tables 24 to
F) Regulations 1985 <{as amended so as to affect companies first
registered on the date of incorporation of the Company) shall, except as
hereinafter provided and so far as not inconsistent with the provisions
of these Articles, apply to the Company to the exclusion of all other
regulations or Articles of Association. References herein to regulations

are to regulations in the said Table A unless otherwise stated.

SHARE CAPITAL
2 The share capital of the Company at the date of incorporation is
£100 divided into 100 Ordinary Shares of £1 each.
3 (4) Subject to Section 80 of the Companies Act 1985, all unissued
shares shall be at the disposal of the Directors and they may allot,
grant options over or otherwise dispose of them to such perxsons, at such
times, and oft such terms as they think proper and Section 89(1) of the
Companies Act 1985 ghall not apply.
G17RJA 7 -9 ~



(BY (i) Pursuant to and in accordance with Section 80 of the
Companies Act 1985 the Directors shall be generally and unconditiopally
authorised, to exercise during the period of five years from the date of
incorporation of the Compan&' all the péﬁer of the Company to allot

relevant securities up to an aggregate nominal amount of E10U3

(ii) hy such authority the Directors may make offers or
agreements which would or might require the allotment of relevant

securities after the expiry of such period:

{iii) words and expressions defined in or for the purposes of

the said Section 80 shall bear the same meanings in this Article.
PROCEEDINGS AT GENERAL MEETINGS

4 In the case -of a corporation a resolution in writing may be signed
on its hehalf hy a Director or the Secretary thereof or by its duly
appointed attorney or duly authorised representative. Regulation 53
shall be extended accordingly. Regulation 53 (as extended) shall apply
mutatis mutandis to resolutions in writing of any class of members of the

Company .

5 An instrument appointing a proxy (and, where it is signed on behalf
of. the appointor by an attorney, the letter or power of attorney or a

duly certified copy thereof) must either be delivered at such place or

one of such places (if any) as may be specified for that purpese in or by
vay of_zg}e to the notice convening the meeting (or, if no place is so
specified, at the registered office) before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it is to be used or be delivered to
the Secretary {or the chairman of the meeting) on the day and at the
place of, but in any event before the time appointed for holding, the
meeting or adjourned meeting or poll. The instrument shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the
G17RJA 744 - 10 -



meeting as for the mmeting to which it relates. An instrument of prox
relating tc more than one meeting (including any odjournment thereof}
having once been so delivered for the purposes of any meeting shall not
require agai® to be delivered for the purposes of any subsequent meeting
to which it relates. Regulation 62 shall not apply.

NUMBER OF DIRECTORS

6 The Directors shall not be less than one in number. FRegulation 64
shall be modified accordingly.

ALTERNATE DIRECTORS

7 (A) An alternate Director shall (except when absent from the Uniced
Kingdom) be entltled to receive notices of meetings of the Directors and
of any committe; of the Directors of which his appointor 1s a member and
shall be entitled to attend and vote as a Director and be counted in the
gquorum at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he were a
Director. If he shall be himself a Director or shall attend any such
meeting as an alternate for more than one Director, his voting rightas
shall ba cumulative but he shall not be counted more than once for the
purposes of Lhe quorum. If his appointor is for the time being absent
from the United Kingdom or temporarily unable to act through 111 health
or disgability his signature to any regolution in writing of the Directors
shall be_as effective 2as the signature of his appointor. An alternate
Director shall not {save as aforesaid) have pover to act as a Director,
nor shall he be deemed to be a Director for the purposes of these
Articles, nor shall he be deemed to be the &gent of his appointor.

Regulationg 66 and 62 shall not apply.

(B) An alternate Director shall be entitled to contract and be
jnterested in and henefit From contracts or arrangements or transactiong
and to be repaid expenses and to De indemnificd to the srma extent
G17RJIA 744 - 11 -



putatis mutandiy as if he were 2 Dircetor but he shall not be entitled to
recelve from the Qompany in respect of his appointment as alternate
Director any vremuneration .except only such part (if any) of the
remuneration othexwise payable to his appointor z2s such appeintor may by
notice in writing %o the Compaﬂf from time to time direct,

OELEGATION OF DIRECTORS' POWERS

8 In addition to the povers to delegate contained in Regulation 72,
the Directors may delegate any of their powers or diseretions (including
without prejudice Lo the generality of the' foregoing all powers and
discretions whose exercise involves or may involve the payment of
remuneration to or the conferring of any other benefit on all or any of
he Directors) to committees consisting of one or more Directors and (if
thought fit) o;e or more other named persons or persons to be co-opted as
hereinafter provided, Insofar as any such power or discretion is
delepated to n committee, any reference in these Articles to the exercise
by the Directors of the poweér or discretion so delegated shall be read
and construed as if it wvere a reference to the exercise thereof by such
committee, Any committee so formed shall in the exercise of the powers
so delepgated conform to any regulations which may from time to time be
imposed by tle Directors. Any such regulations way provide for or
authorise the co-option to the committee of persons other than Directors
and may provide for members who are not Directors to have voting rights
as members of the committee but so that (a) the number of members who are
ttot Directors shall be less than one~half of the total number of members
of the_committee and (b) no resolution of the committee shall be
effective unless passed by a majority including at least one member of
the committee who 18 a Direccor. Regulation 72 shall be modified

accordingly. .
APPOINTMENT AND RETIREMENT OF DIRECTORS

9 The Directors shall not be subject to retirement by rotation.
Regulations 73 to 75 and the gecond and third sentences of Regulation 79
shall not apply, and other references in the said Teble A to retirement
by rotation shall be disrepgavded.

GL7RIA 744 w“ 17 -



DISQUALTIFTCATION AND REMOVAL OF LITRECTORS
10 The office of a Director shall be vacated in any of the events
specified in regulation B81 &Aé' alsgs 1f he? shall in writing offer to
resign and the Directdrs shall reselve to accept such offer or if he
shall have served upon him a mnotice In weriting signed by all his
co-Directors (being at least twe in number) but go that if he holds an
appointment to an executiveé office vhich thereby automatically determines
such removal shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages for breach of any contract of

service between him and the Company.

REMUNERATION OF DIREGTORS
i1 Any Dirch;r who serves on any committee, or who otherwise performs
cervices which in The opinion of the Directors are outside the scope of
the ordinary duties of a Director, may be paid such extra remuneration by
vay of salary, commission or otherwise or may receive such other benefits
as the Directors may determine, Regulation 82 shall be extended

accordingly,
PROCEEDINGS OF DIRECTORS

12 On any matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for the purposes of a quorum
and (save as otherwise agreed) may reta'n for his own absolute use and
benefit 2ll profits and advantages directly or indirectly accruing to him

thereunder or in consequence thereof. Regulations 94 to 98 shall not

apply.

INDEMNITY

13 (A) Subject to the provisions of and so far as may be permitted by
law, eyery Director, Auditor, Secretary or other officer of the Company
shall be indenmnified by the Company out of its own funds egainst and/or
GlTRIA 744 - 13 -



exempted by the Company f£rom all costs, charges, losses, expenses and
liabilities incurred by ~im in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his
powers and/or otherwise in relation to or in connection with his duties,
powers or office including (wijéhoutg prejudiée te the generality of the
foregoing) any liability incurred by him in defending any proceedings,
civil or criminal, which relate to anything done or omitted or alleged to
have heen done or omitted by him as an officer or employee of the Company
and in vhich judgment iz given in his favour (or the proceedings are
otherwige disposed of without any finding or admission of any material
breach of duty on his part) or in which he is gcquitted or in connection
wvith any application wunder any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by

the Courkt, Regulation 118 shall not dpply.

(B) Witho:lt prejudice to the provisions of Regulation 87 or
paragraph (A) of this Article, the Directors shall have the power to
purchase and maintain insurance for or for the benefit of any persons who
are or were at any time Directors, officers, employees or auditors of any
Relevant Company (as defined in paragraph (C) of this Article) or who are
or were at any time trustees of any pension fund or employees' share
scheme in which employess of any Relevant Company are interested,
including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in respect of
any act or omission in the actual or purported execution and/or discharge
of their duties andfor in the exercise or purported exercise of their
powers and/or otherwise in relation to their dutles, powers or offices in
relation_tg any Relevant Company, ot any such pension fund or employees'

share scheme.

(C) For the purpose of paragraph (B) of this Article, "Relevant
Company'" sghall mean the Company, any holding company of the Company or
any other body, whether or not incorporated, in which the Company or such
holding company or any of the predecesscrs of the Company or of such
holding coupany has or had any interest whether direct or indirect or
which is in any way allied to or assoclated with the Company, or any
subgidiary undertaking of the Company or of any such other body,

Gl7RJA 744 - 14 -



NAME AND ADDRESS OF SUBSCRIRER

L d

Hackweod Secretaries Limited
Barrington House,

59-67 Grésham Street,

London BQ2V 7JA.

For and on behalf of
Hackwood Secretaries Limited

DATED Rb-fPorei95%- | AprcL 1393
WITNESS to the above Signature:~
CE pe}r G

Barrington Hous
59-67 Gresham Street,
London ECZV 7JA.

Secretary

Gl7RJA 744 - 15 ~



FILE COPY

CERTIFICATE OF INCORPORATION

OF A FRIVATE LIMITED COMPANY

No. 2808801

[ hereby certify that

HACKREMCO (NO.824) 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 13 APRN. 1993

an authorised officer
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HACKREMCO (N0.824) LIMITED ©
(,@h“PANHf H"DC S

No 2808801

rm"‘m—}l

RESOLUTION IN WRITING of the Subscriber to the
Memorandum of Associatién of the above Company
passad 8 July 1993 in accordance with the
Articles of Assoclation of the Cunipany.

SPECTAL RESOLUTION

IT IS HEREBY RESOLVED:-

THAT the name of the Company be changed to "SIDLAW FLEXIBLE
PACKAGING LIMITED".

For an< ¢n ueha]f of
Hackwoed jacretaries Limited

Socrwood Recretaries Limited (BEL)
Barringten House

59-6/ Gresham Street -
London ECZV 7JA - .,
Tel: G71 606 7080

GL7RJA 900 3 -
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2808801

The Registrar of Companies for Lngland and Wales hereby certifies that

HACKREMCO (NO.824) LIMITED

having by special resolution changed its name, is now incorporated
under the name of

SIDLAW FLEXIBLE PACKAGING LIMITED

Given at Companies House, London, the 5th July 1993

o /,/,/
Z’“"*’*

ML O, CARR

For The Registrar Of Companies

COMPANIES HOUSE



g COMPAMIES FORM No. 224

Notice of ascounting reference date
(to be delivored within 8 months of

incarporation)
Ploas? do not Pursuant to section 224 of the Cempanies Act 1985
Wirita in H 1 aet
\m; Tergin as inserted by section 3 of the Companies Act 1989
Ta the Registrar of Coinpanies Company number
Plasse complets
lagibly, pralerably (Address overloaf] 2808801
in black type, or
bold block lettering  Name of company
l * SIDLAW FLEXIBLE PACKAGING LIMITED
* insert full name I
of company £
gives notice that the date on which the company's accounting reference period is to te treated as
coming to an end in each successive year is as shown below:
Importent
The actounting
refarence datp to
be entered along- Doy Month

sida should ha
complated as in the
foliowing exan,ples;

3}

0! 0i9

5 April
Day Menth

30 June
Day  Month

31 December
Day Month

[3'151'2‘

$ Insert
Direcior,
Secretary, .
P Designationt  secretary  Dae 1 JUL M.
Recaiver or HASKNOO0 SECRETARES LIMITED
Receiver >
{Scotland) a3
apprapridte Presentor’s name address For official use Lo
telephone number and referesce (if any): ] D.E.B. Post robm.
(BEL)
HACKWOOD SECRETARIES LIMITED ‘ e .
BARRINGTON HOUSE i ‘
59-67 GRESHAM STREEY ¥
LONDON EC2VUA E ﬁ,_ﬂ’}
071606 7080 I




Flease do not
wito in
Wi nargin

Pinase complote
legibly, prelerably
in black typa, or
bold biock latlaring

¢ insert fult nama
of comgany

§ the copy must ba
printed or in sDme
other form soproved
by the registrar

§ L.sort
Directar,
Secratary,
Adminisirator,
Administrative
Receivar or
Recaiver
{Scotland; as
appropriate

COMPANIES FORM No. 123

Motice of Increase
in nominai capital

Pursuant to saction 127 of the Companies Adt 1985

To the Registrar of Companias

Nams of company

ror official use

[ g e Ay

I T

e = wde o aly o med

Company number

2808801

* SIDLAW FLEXIBLT PACKAGING LIMITED

gives notice in accordance with ssction 123 of the above Act that by resolution of the company

dated __ 26 AUGUST 1993

the nominal copital of the company has veen
increased by £ _13,718,011 beyond the rogistered capital of £ 100

A copy of the resolution authorising the increase is attached.3

The conditions {eg. votirg rights, dividend rights, vrinding-up rights etc ) subject 1o which the new

sharas have been or are to be issued are as follow:

Parl passu the exdsting shares of El eacl.

Please tick here if

continued overlaaf

3
. B f
€y ;;f { fk’a'n*,‘:&\/ i i ! SO SRR
Signed Gl bs by b o tflesignationd Y LRI o Y . Cate o % '+ .5
- - T r
Presentor’s naine add.ess =nd For official Use
reference (f any}: Genere! Saction

LINKLAYERS & PAINES (WDMB)
BARRINGTON HOUSE

59~67 GRESHAM STREET
LORDON

EC2V 7JA

Companles Form 123  Stat-Plus Limited, $tat.Olus Housa, Greenlea Park, Princa Georgo's Rood, Londen SW10 2P0
ETTLLEE Stat Plus Group PLC

EHGI2
Revised Juna 1987



Ne . 2808801

THE COMPANIES ACT 1983

CCMPANY LTMITED BY SHARES

ORNINARY RESOLUTION

OF

SIDLAW FLEXIBLE PACKAGING LIIYITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
on 26 August 1993 at Nethergate Centre, Dundee DD1 4BR the feollowing

Resolution was duly passed as an Ordinary Resoluitio

ORDINARY RESOLUTIQON

THAT:~

nes—

1.1 the authorised share capital of the Company is hereby increased

frem £100 to £15,719,0i1 by the creation of a further 15,718,011

Ordinary Shares of £l each;

1.2 the Directors be generally and un~onditionally authorised
pursuant to and in accordance wiil Section 80 ¢f the Companies Act

1985 to exercise for the pericd of 5 years irom the date of the

passing of this Reselution all the powers of the Company to allot

relevant securities up to the aggregat
£15,719,010;
4¢§i$f/1ﬂaf
/,(}ﬂ ! (l/
/ I 3

e

nominal

amount

of




p 1.3 by ouch authority the Directors may make offers of agrecawmnts
vhich would or might require the allotment of relevant securitieg
aftexr the expiry of such peviod; and

1.4 wvords and expressicns defined in or for the purposes of the

sald Section 80 shall have the same meanings in this Resecluticn.

[0 L

L R N R I N V)

Chairman




THIS COPY RESOLUTION AMENDS THE COPY RESOLUTION PREVIOUSLY SUBMITTED
(STAMPED 9 SEP'/EMBER 1993).

Ne. 2808801

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESQLUTION

OF

SIDLAW FLEXIBLE PACKAGING LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
on 26 August 1993 at Nethergate Centre, Dundee DDl 4BR the following

Resolution was duly passed as an Ordinary Resolution:i-
ORDINARY RESOLUTION
THAT: -

1.1 the authorised share capital of the Company is hereby increased
from £100 to £15,719,011 by the creation of a further 15,718,911
Ordinary Shares of £1 eachs

1.2 the Directors be generally and unconditionally authorised
pursuant to and in accordance with Section 80 of the Companies Ag:
1985 to exercise for the period of 5 years from the date of the
passing of this Resolution all the powers of the Company to allot

relevant securities up to the aggregate neminal amount of 'QKPAN!(:‘
£15,719,010; (LIS

Gi7ART2993 -1 -




1.3 by such authority the Directors may make offers or agreements
vhiczh would or might require the allotment of relevant securities
after the expiry of such period; and

1.4 words and expressions defined in or for the purposes of the
said Section 80 shall have the same meanings in this Resolution.

LA 7 P N

L R N R O IR BN B IR I 2 e B R ]

Chaitrman

G17ART2993 -2 -



COMPANIES FORM No. 123

Notice of increase
in nominal capital

Piease do not Pursuant to section 123 of the Companies Act 1985
wnte n
this margin
THIS FORM 123 AMENDS THE FORM 123 PREVIOUSLY SUBMITIED

(STAMPED 9 SEPTEMBER 1993)

To the Registrar of Companies For official use  Company number

:’Inbu comtplato i— - -i- - T - ----nI
eqibly, bl
in hlleTycp:::!r 4 e o b e ke e 2808801
bold block lettaring  Name of company

[, SIDLAW FLEXIBLE PACKAGING LIMIED
* nsert {ult name l l

of campany i

gives notice in accerdance with section 123 of the above Act that by resolution of the company

dated __26 AUGUST 1993 the nominal capital of the company has been

increased by £ 15,718,911 beyond the registered capital of £ 100
§ the copy must be
printed ar in some A copy of the resolution authorising the increase is attached.5
other form approved
by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Pari passu the existing shares of £1 each.

Please tick here if
continued overleat

4 ingort
Diractor,
Secrptary, l/[ ‘g( %_7
ﬁggfg::gg:&% Slgned ‘/(' W Designation-‘p Ca \.« Date 1St November 1993
Recaliver Or
Receiver
iScotland) as -y
appropriase Presentor’s name address and For official Use
refarence (if any): Ganeral Section Post toom
LINKLATERS & PAINES (WDMB) BN
BARRINGTON HOUSE ti\? ¢ \
59~67 GRESHAM STREET CJ o
LONDON . G\f 19
EC2V 7JA b “
He .
b?ﬁ;ﬁﬁ;}zﬁmﬂﬁiT}Tﬁfﬁlus [ rited. Stoe-Plus House, Greenlea Park, Prince George's Road, Condon GW10 2P0 Tal. 01-630 5500 EHG/2

[O— ,
RIAT LA Stats Plus Group PLE Rovised June 1987
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CERTIFICATE OF REGISTRATION
OF ORDER OF COURT

ON CANCELLATION OF SHARE PREMIUM ACCOUNT

Company No. 2808801
Whereas SIDLAW FLEXIBLE PACKAGING LIMITED

having by Special Resolution cancelled its share premium account as
confirmed bv an Order of the High Court of Justice, Chancery Division

dated the 15th September 1993

Now therefore | hereby certify that the said Order was registered
pursuant to section 138 of the Companies Act 1985 on the 16th
September 1993

Given at Companies House, Cardiff, the 30th September 1993

M. 8. MAY (MRS.}

For The Registrar Of Companies

COMPANIES HOUSE




.\ s y r C s v e r“ : I < f‘,.:!‘\ .-?r",; s'.}jf{-éjfj W

et

No_ 007547 of 1993

IN THE RIGH COURT OF JUSTICE

CHANCERY DIVISION

MR_JUSTICE GCHABWICK

Wednesday the 15th day of September 1993

el N THE Mrgr'rsa of SIDLAW FLEXIBLE PACKAGING LIMITED
{ h A
1., TBSEPYYS ,' b

L
LR

TSR S

by
3

b
R

L x P - and _
W, . LMIDWE 0
RS meuﬁ&aiw:
P iy
eyt < IN“THE MATTER of THE GCOMPANIES ACT 1985

UPON THE PETITION of Sidlaw Flexible Packaging Limited (hereinafter
called the "Company") whose registered office is situate at Plumtree
Court, London EC4A 4HT

UPON HEARING Counsel for the Company

UPON READING the documents recorded on the Court file as having been read
THE COURT CONFIRMS the cancellation of the amount of £25,000,000 standing
to the credit of the Share Premium Account of the Company resolved en and

effected by a Special Resolution passed at an Extraordinary General
Meeting of the Company held on 19 August 1593

AND IT IS ORDERED s

*“,‘:ra:,

(1) that this Order be aduced by th Company to the Registrar of
Companies and that it deIiver an Offg Copy hereof to him

i

o Ml!“\!

G17ART 3081




— xR

[

—

{(2) that notice of the registration by the Registrar of Companies of
this Order be published by the Company orce in "The Times'" nevspaper
within 21 days after such registration

G17ART 3081 R,
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IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

MR JUSTICE CHADWICK

15th September 1993

Re: SIDLAV FLEXIBLE PACKAGING LIMITED

- and -

RE: THE COMPANIES ACT 1985

LINKLATERS & PAINES (MAS/TDAP)
Barrington House
59-67 Gresham Street
London EC2V 7JA

Tel 071 606 7080




Liath

No. 2808801

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF
SIDLAW FLEXIBLE PACKAGING LIMITED

Date of the Resolution : 19 August 1993

The following Resolutiori which would otherwise have been required to be
passed as a Special Resolution, was agreed to as a written resolution of
the Company in accordance with Section 31BA of the Companies Act 1985 (as

amended) and became effective in accordance with Section 3184 of that Act
on 19 August 1993 :-

"That the Share Premium Account of the Company be cancelled"

COLIN NICHOL

L3R BRI B BN I B IR

Secretary




No: 2808801

THE COMPANIES ACT 1985

COMFANY LIMITED BY SHARES

ELECTIVE RESBOLUTIONS
of

S8IDLAW FLEXIBLE PACKAGING LIMITED

AT AN EXTRAORDINARY GENERAL MEETING cf the Company duly convened
and held on 17th December 1993 at Nethergate Centre, Dundee, the
following Resolutions were duly passed as elective resolutions in
accordance with Section 379A of the Companies Act 1985 (as
amended) t -

1. THAT in accordance with Sections 366A and 379A of the
Companies Act 1985 (as amended), the Company hereby
elects to dispense with the helding of annual general
meetings for the year 1924 and subsequent years.

2. THAT in accordance with Sections 3794 and 252 of the
Companies Act 19885 (as amended) ("the Act"), the
Company hereby elects in respect of the financial year
ending 30th September 19394 and subsequent financial
years to dispense with the obligation in Section 241 of
the Act to lay accounts and reports before the Company
in general meeting.

3. THAT in accordance with Sections 37%A and 386 of the
Companies Act 1985 (as amended) ("the Act"), the
Company hereby elects in respect of the financial vear
ending 30th September 1994 and subsequent financial
years to dispense with the obligation under Section 384
of the 2ct to appoint auditors annually.




No. 2808801

WRITTEN RZSOLUTION OF TiE SGLE WEMBER ¥

i i <

We, the undersigned, being the sole wember of the above-named Company
hereby resolve, in occordance with Regulation 53 of Table A of the
Schedule to the Companies (Tablez A to F) Regulations 1985 which

regulation is incorporated in the Articles of Association of the Company
as follows:-

SPECIAL RESOLUTICN

THAT the Articles of Association of the Company be and are hereby alterad
by~

1 renumbering Articles 12 and 13 as Articles 13 and 15 respectively;

2 inzerting a new Article 12:

"12 The quorum for the transaction c¢f the business of the
directors may be fixed by the directers and unless so fixed at
any other number shall be one. A pevson vho holds office only
as an alternate director shall, if his appointer is not
present, be counted in the quorum. Regulation 89 shall be

altered accordingly.":
3 inserting a new Article 1l4:

“14 A1l or any of the Directors may parti<ipate in a meeting
of the Board of Directors, or any committee of the Directors,
by means of a conference telephene or any communicationse
equipment vhich allows all persons participating in the meeting

to hear each other. A person so participating and who would be

entitled to attend a meeting of the Board, or any committee of
the Directors, and to vote and count in the aquor A

O

o7 pRY
93 DEC 1998

GLl7ART 3180 -1 -
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shall be deemed to be present in person at the meeting and
shall be entitled to vote and to be counted in a quorum
accordingly, Such a meeting shall be deemed to take place
where the largest proup of those so participating is assembled
or, 1if there is no such group, where the person or persons
participating in the meeting and carrying the largest number of
voting rights exerclsable at that meeting is or are present, or
if no suech person i1s, or persons are, present, where the
Chairman of the meeting is present and the word "meeting" shall

be construed accordingly.':

4 inserting a mnew Artiecle 16 wunder the new heading "OVERRIDING
PROVISIQNS":

"16 Whenever Sidlaw Group plc (hereinafter called '"the Parent
Company'), or any subsidiary undertaking of the Parent (lonpany,
shall be the holder of not less than 90 per cent. of the issued
Ordinary Shares the following provisions shall apply and to the
extent of any inconsistency shall have overriding effect as

against all other provisions of these Articles:-

(a) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that if he
holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an
act of the Company and shall have effect without prejudice
to any claim for damages for breach of any contract of

gervice between him and the Company;

(b) no unissued shares shall be issued or agreed to be
issued or put under option without the consent of the
Parent Companys

(¢) any or all povers of the Directors shall be

restricted in such respects and to such extent as the

G17ART 37180 -2~




Parent Company may by notice to the Company from time to

time prescribe,

Any such appointment, removal, consent or notice shall be in
vriting served on the Company and sgigned on behalf of the
Parent Company by any two of its directors or by any one of its
directors and its secretary or some other person duly
authorised for the purpose. No person dealing with the Company
shall be concerned to see or enquire as to whether the powers
of the Directors have been in any way restricted hereunder or
as to whether azny requisite consent of the Pavent Company has
been obtained and no obligation incurred or security given or
transaction effected by the Coapany to or with any third party
shall be invalid or ineffectual unless the third party had at
the time express mnotice that the incurring of such obligation
or the giving of such security or the effecting of such

transaction wias in excesc of the powers of the Directors.,"

étiiddf%i_“if;fgigg)
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For and on behalf of

LR

Sidlaw Group plc

. .17th Decemver 1993

P A )

Date

G17ART 3180 -3 -



