CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

- Company No. 2913976

The Registramesf-Companies for England and Wales hereby certifies that
MALDOME LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 29th March 1994

}0/3&%:‘-"%

P. BEVAN

For the Registrar of Cormnpanies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2 company

Please do not Pursuant o section 12(3) of the Companies Act 1985
writa in
this margin
To the Registrar of Companies For official use  For official use
Plense camplate e s e N
tegibly, proferably | | i |
in black type, or OV R S
bold hlock lettering  Name of comparny
B . |
* insert full i
name o{ Cnmpanv l N\ P‘LﬁmmE— L—-lm L’L@ -

| _COMBINED SECRETARTAL SERVICES LIMITED
of 16 = 26 BANNER STREET

LONDON

EC1Y BQE

S

1 delete as do solemnly and sincerely declare thatlam a {SﬁﬁﬁmmmeﬁnﬁhﬁmmmmpﬂﬂﬂT

pnpropriaie

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirerents of the above Act in respact of the ragistration of thyr
above company and of matters precedent and 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 33 Crwys Road Declarant to sign below
Cardiff CF2 4YF

the Q\Sr day of N\P\‘QC.H

One thousand nine hundred andx-f}l‘}l\[m -*F@ML

)

before me -1 % A’ W (.

2 b ' 81
A Commissioner for Oaths %\Jotary Public or Justice of df\_Ld-’\ Ox«-g

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths. aclhorised “‘.9%“

ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITEB&::,;

Presentor's namse address and For official Use
refarance {if any): New Companies Section Post room

ICC COMPANY FORMATIONS
33 Crwys Road

Cardift

CF2 4YF

Telephone 0222 632967
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This form should be complutedin black.

Company name (in full)

Registered office of the company on
incorporation,

If the memorandum is detivered 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 continuation sheets attached

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

Stateraent of first directors and
Secretary and intended situation
of registered office

@_ For official use
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Nama *Style/Title
Forenames
Surname
*Honours etc

’

Previous forenames

Previous surname

Address
Usual residential address must be given.

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

Consent signature

-

Directe™s (Seenors 1-5)
Pleasc list directors int alphabetical order.

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

cL
COMBINED SECRETARIAL SERVICES LIMITED
e e
(D, 1626BANNERSTREET ]
Posttown _LONDON o
County/Region _ I
Postcode EC1Y8QE |  Country o
| consent to act as secretary of the company named on page 1
Signed 2otk Sles pae 220 3T

AUTHORISED SIGNATORY ON BEHALF OF COMBINED SECRETARIAL SERVICES LIMITED

leoj

_COMBINED NOMINEES LIMITED b

e e o)
E«b], 16-26 BANNER STREET B :
O, e i o

Posttown  LONDON i I
County/Region __ !

Postcode _EC1YBQE |  Country i )
ool ([ ][] Nationality [MA] _ WA __ |
oc| owa R
_leuu LNONE e e

e

l consent to act as director of the companv namad on page 1

Signed m%&&f Date Q:)\ . 3 -

AUTHORISED SIGHATORY ON BEHALF OF COMBINED NOMINEES LIMITED

P om— o 7 e ST ire KLE T S e ST i .




Name *Stvle/Title | GO
Forenames

Surhame COMBINED SECRETARIAL SERVICES LIMITED

*Honours etc

Previous forenames

Previoussumeme | i
Address \AD; _ _ __ 16-26BANNERSTREET = .
Usual residential address mustbe given,, S
'n the case of a corporation, give the o
registered or principal office address. Past town LONDON e Z
County/Region L e e
Postcode ___ ECIYBQE | Country _ |
] 7 ¥ e
Date of birth LQO! Lot _L_,_l Naticonality lu_qL o NA ]
-3
Business occupation [;C! NA o i |
—
Other diresterehips [OD| NONE N _ e e

— |

* Voluntary details | consent ta act as director of the company named on page 1
Signed Aol Sles Date 2. 3. Ch#
Consent signature AUTHORISED SIGNATORY ON BEHALF OF COMGINED SECRETARIAL SERVICES LIMITED
5
Pt
\ -—
. = | D139y
Delete if the form Signature of agent on behalf of all subscribers  Date
is signed by the
subscribers.
Signed Date
Delete If the form TR T e s S s om0 o

is signed Eyharl\f ‘
agent on behalf o
all the subscribers. Slgned Date

S - n e o e - W emms w8 T mamP O R s e oo Cax M T 3 maw T agn G s mE 1 e 7

All the subscribers
must sign efther Sagn ed Date

personally or by a I . ie e w P e e e s
person or persons
authorised to sign

for them. Signed Date

Signed Date

s e - - g o W tma v D apkonr s et e W .- e Thiar LI AmAm L ¥ W ]

Signed Date
Page 3 1gne
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of MMALDoOME Ll TED

W\ AL DOME (VW TED

1. The Company’s name is
2. 'The Company’s Registered Office is to be situated in England & Wales.
3, The Comparry*¥objects are:

(A)1. To carry on business as general merchants and as manufacturers, preparers for
sale of and dealers in all kinds of raw materials, manufactured and semi-manufactured
goods; proprietors and lessors of commercial grant and premises, as mail order
salesmen, wholesalers, retailers, importers, exporters, brokers and agents for or
distributors of goods and services of all kinds; haulage contractors, carriers and
tansporters by land, sea and air of passengers, livestock, goods and materials of
every description, freight agents, removers, storers and packers of goods, materials
and property of every description, towage contractors, aircraft, tug, barge and ship
owners and charterers, proprictors and letters on hire of frucks, earth moving
equipment, heavy vehicles of all kinds, and to be garage and service station
proprietors and providers of a vehicle and vessel recovery service.

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

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carne;-,d on by the Company in connection with or as
ancillary to any of the above businesses or the general business of the Company, or

further any of its objects.
185746
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{C) To purchase, take on lease or in exchange, hire or ctherwise acquire and hold for
any estate  or interest any lands, buildings, easements, righis, privileges,
congessions,  patents, patent  vights, licences, secret processes, machinery, plant,
siock-in-trade, and any real or personal property of asy kind for such consideration
and on such terms as may be considered expedient.

(D) To erect, constuct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works,
plant_and wachinery necessary or convenient for the Company’s business, and to
conwribute to or subsidise the erection, constructicn and maintenance of any of the
above. _

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

(F) To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the
time being of the Company, and I~ issue at par or at a premium or discount, and for
such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture stock, either permanent or
redeermable or repayable, and collatcrally or further to secure any securities of the
Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or any' obligations of the
Company or<®P-its’ customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is’ interested, whether
directly or indirectly.

- (H) To receive money on deposit or loan upon such terms as ‘the Company may approve,
and to guarantee the obligations and contracts of any person or corporation.

() To lend and advance money or give credit on any terms and with- or without security
to any person, firm or company (including without prejudice to the generality of the
foregoing any hoiding company, subsidiary or fellow subsidiary of, or any other
‘company associated in any way with, the Company), to enter into guarantees, coniracts
of .indemnity and suretyships of all kinds, to receive mondy on deposit or loan upon
any terms, and to secure Or guarantee .~ any manner aud upon any terms the payment of
any sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding
corapany, subsidiary, fellow subsidiary or associated company as aforesaid).

() To .grant pensions, a’’owances, gratuities and bonuses to officers, ex-officers,
employees or ex-employce:;, of the Company or its predecessors in business. or the
dependants or connections of such persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether contributory or
non-contributory) with a view ifo providing pensions or other benefits for any such
persons as aforesaid, their depend.nts or connections, and to support or subscribe to
any charitable funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its
erployees, and to institute or' maintain any club or other establishment or profit
sharing scheme calculated to advance the interests of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instraments,

(L) To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner
as may from time to time be determined,
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(M) To pay for any property or rights acquired by the Company, either in cash or fully
or partly paid-up shares, vith or without preferred or deferred or special rights or
restricions in respect of dividend, repayment of capital, voting or otherwise, or by
any securities which the Company has power to issue, or partly in one mode and partly
in another, and genefally on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in"cash, by instalments or otherwise, or in fully or
partly paid-up shares of any company or corperation, with or without deferred or
preferred or, special rights or restrictions in respect bf 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.

(O) To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or «o-operation with any company, firm or person
carrying on or proposing to carry on any business within the objects of this Company,
and to acquire and hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or liabilities of, or the payment of
the dividends, intcrest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

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

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

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

(8) To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the. liabilities of this or any
such other company as aforesaid with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

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

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

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




And it is hereby declared that in the construction of this cilause the word "company"
except where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled-in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise expressed therein,
be in nowise limited by reference io any other paragraph or the name of the Company,
tat may be carried out in as full and ample a manner and shall be construed in as wide

a sense as ¥f each of the said paragraphs defined the objects of a separate, distinct
and independent company, ’ :

4. The liability of the members is limited.
5. The Company’s share capital is £100 divided into 100 shares of £1 each.

The shares in the original or any increased capital may be divided into several
classes, and there may be attached thereto respectively any preferential, deferred or

other special rights, privileges, conditions or restrictions as to dividend, capital,
votitig or otherwise.




We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree 1o take the aumber of shares shown

Opposite our respective names.

-----------------
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Name Addresses and Description
Of Subscribers '

0 e B P o 6

Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QE.

-

Number of Shares taken
by each subscriber

< Shanided %
(N BEHALF OF COMBINED NOMINEES LIMITED

Combined Secretariai Services Limited,
16-26 Banner Street,
London EC1Y 8QE

———————— -

- - -

ONE

TS RIC

Dated the 1st day of I &1 1SS

Witness to the above $*gnatures:

B.R. Millar,
COWINS  BWSE
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COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

MAaLToNE LIMITED

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table A of the
Companies (Tables A to F) (Amendment) Regulations 1985 (hereinafier referred to
as ’Table A’), and made pursuant to the provisions of the Companies Act
(hereinafter referred to as *The Act’) shall apply to the Company.

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

(¢) The expressions ‘'relevant securities” and “equity securities", wheresoever
appearing herein, shall bear the meanings ascribed to them by the Act.

SHARES

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

(1) The Directors shall not be authorised to make any offer or allotment of shares
in the Company, or grant any right to subscribe for, or to convert any
securities into, shares in the Company if such allotment, or an allotment" in
pursuance of such offer or right, would or might result in the aggregate of the
shares or stock in issue exceeding, in nominal value, the amount of the
Authorised Share Capital of the Company for the time being, and such limitation
shall determine the maximum amount of the relevant securities which at any time
remain to be allotted by the Directors hereunder,

(i1} The period within which the said authority to allot relevant securities may be
exercised shall be limited to five years, commencing upon the date of the
incorporation of the Company.




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

¢} The authofity conferred upon the Directors to allot reievant securities may at
any time, by Ordinary Resolution of the Company in General Meeting, be revoked,
varied or renewed (whether or not it has been previously renewed hereunder) for
a further period not exceeding five years.

3. Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any alloiment
of equity securities by the Company. The shares comprised in the initial allotmment by
the Company shall be at the disposal of the Directors as they think proper but
thereafter, unless otherwise determined by Special Resolution of the Company in
General Meeting, -any relevant securities shall, before they are allotted on any terms
to any person, be first offered on the same or more favourable terms to each person
who holds shares in the Company in the proportion which is, as nearly as practicable,
equal to the proportion in nominal value held by him of the aggregate of such shares
nissue.

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

4.(a) No share shall be issued at a discount.
(b) The Company shall not have powér to issue share warrants to bearer.

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

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

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

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

'LIEN

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




TRANSFER OF SUARES

~

7. The Directors way, in their absolute discretion and without assigning say reason

thgrefor, decline w0 . vister any tranofer of any share, whether or not it is a fully
paid share,

PROCEEDINGS AT GENERAL MEETINGS

8. All business shali be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the directors and auditors, the election of directors in the place
of those retiring and the appoimiment of, and the fixing of the remuneration of, the
auditors. In regulation 38 of Table A, immediately after the words "place of the
meeting and" there shall be inserted the words "in the case of special business".

9. At the end of regalation 38 of Table A there shall be inserted the following: "In
every notice of a general meeting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the ri ght of members to appoint proxies".

10.(a) No business shall be transacted at any Meeting unless a quorum is present. Two
members entitled to attend at that Meeting. present in person, or by proxy or (in the
case of 4 corporation) a duly authorised representative shall be a quorum.” At the end
of regulation 41 of Table A there shall be inserted the following: "If within half an
hour from the time appointed for the holding of an adjourned meeting a quorum is not
present, the members present shall be a quorum”,

(b} In regulation 59 of Table A, the second sentence shall be omitted.

11. Subject to the provisions of the Act, a resolution in writing signed by ail the
members for the time being entitled to reccive notice of and to attend and vote at
general meetings (or being corporations by their respective representatives) shall be
as valid and effective as if the same had been passed at a general meeting of the
company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12. The first Directors will be the person or persons named in the statement delivered
to the Registrar of Companies in accordance with section 10 of the Act. The Directors
may appoint a person who is willing to act to be a Director, either to fill a vacancy
or as an additional Director.

13. In addition and without prejudice to the provisions of Section 303 of the Act, the
Company may by Ordinary Resolution remove any Director before the expiration of his
period of office. Subject to the provisions of Table A and Section 303(2) of the Act,
the Company may by Ordinary Resolution appoint a person who is willing to act' to be a
Director either to fill a vacancy or as an additional Director. In regulation 38 of
Table A the words ’or a resclution appointing a person as a Director’ shall be -
omitted.

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

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

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

(¢) he is, or may be, suffering from mental - disorder and, in relation thereto, he is
admitted to hospital for teatment or an order is made by any court having
jurisdiction in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect 1o his property or affairs;




(dJ ke resigns his office by notice to the Company.
PROCEEDINGS OF MIRECTORS

1%(a) If and so long as there shall be one Director only he shall be entitled to
exercise all the powers and shali camry out all the duties assigned to Directors and

the provisions of these Articles and the regulations of Table A shall be construed
secordingly, .

(b) In vegulation 64 of Table A for the word "two" there shall be substituted the word
‘one” and in the first sentence of regulation 8 of Table A for the word “"two" there
shall be substituted the word "one",

16. An sppointment or removal of an alternate Director may be effected at any time by
notice in writing to the Company given by his appointor. An alternate Director may
also be removed from his office by not less than twenty four hours’ notice in writing
to the Company and to the appointor given by a majority of his co-Directors. This
Article shall have effect in substitution for regulation 68 of Table A which shall not
apply to the Company.

BORROWING POWERS

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

DIRECTORS’ INTERESTS

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

INDEMNITY

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

SECRETARY

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

. -:al'.m Lo
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Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QE.

Combined Secretarial Services Limited,

16-26 Banner Street,
London EC1Y 8QE™
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aulhonided 24
(0 BEHALF OF COMBINED NOMINEES LIMITED
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Dated the 1st day of :—\;Z;FN\-'\GTQ—\"‘-

Witness 10 the above Signatures:

B.R. Millar,
C_Q,\Ab( S Howbe
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The Companies Act 1989

Company Number: 2913876

SPECIAL RESOLUTION
of
MALDOME LIMITED

ELLY

At an Extraordinary General Meeting of the Members of the above named Company,
duly held and convened at Crwys House, 33 Crwys Road, Cardiff, CF2 4YF, on the
4th day of May 1994, the following Special Resolution was duly passed;

AMENDMENT TO That the draft Memorandum and Articles of Association
MEMORANDUM laid before this Meeting and for the purpose of
ANDARTICLES identification subscribed to by the Chairman thereof, be
OF ASSOCIATION: and the same are hereby adopted as the Memorandum

and Articles of Association of the Company in
substitution for, and to the exclusion of the existing
Regulations thereof; (as attached)

,b »t/ ko
DIRECTOR""W""";Z[ .....................................................................................
(An Authorised Xigna ryim be alf af Combined Nominees Limited)

[

ot

Presented by; ICC COMPANY FORMATIONS
CRWYS HOUSE, 33 CRWYS ROAD,
CARDIFF, CF2 4YF.,




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHAREE

MEMORANDUM OF ASSOCIATION

- 0f -~

MALDOME LIMITED

Adopted by Special Resolution on 4th May, 1994.

1.

LUL]

The name of the company is MALDOME LIMITED.

The registered office of the company shall be in
England.

The objects for which the company is established are:

(A)

(B}

(€)

(D)

To carry on the business of an investment and
holding company and to invest and deal in shares,
stocks, debentures and securities of any kind
igsued or guaranteed by any body of whatever
nature and wheresoever constituted or carrying on
business.

To carry on any other business whatsoever which
can in the opinion of the directors be
advantageously or conveniently carried on by the
company by way of extension of or in connection
with any business which the company is authorised
to carry on, or which is calculated directly or
indirectly to develop any business which the
company is authorised to carry on, or to increase
the value of, or turn to account, any of the
company's assets, property or rights.

To pay preliminary expenses of the company, and of
any company formed or promoted by the company.

To acquire the whole or any part of the business,
property and liabilities of any company or person
possessed of property suitable for the purposes of
the company, or carrying on or proposing to carry
on any business which the company is authorised to
carry on, or which can be carried on in
conjunction therewith, or which is capable of
being conducted so as directly or indirectly to
benefit the company, and to undertake {Larry on
or to ligquidate and wind up any suc k




(E)

(F)

(G)

(H)

(1}

(J)

(K)

Tory establish or premote, or concur in establishing
or promoting, any company for the purposes oOf
acquiring the wnole or any part of the property,
business or undertaking of the company or for
furthering any of Lhe objects of the company and
to acquire and hold any shares, stock, securitlies
or dehentures, of, or other investments in, any
such company and to issue, place, underwrite or
guarantee, or concur in issuing, placing,
underwriting or guaranteeing, the subscription for
any shares, stock, securities or debentures of, or
other investments in, any company whatscaver,

To acquire and hold any shares, stock, securities
or debentures of, other investments in, any
company having objects wholly or in part similar
to those of the company or carrying on any
business capable of being conducted so as directly
or indirectly to benefit the company.

To amalgamate with any other company whose objects
include carrying on any business which the company
is authorised to carry on, and to re~-construct the
company in any manner,

To sell, lease, grant licences, easements and
other rights over and in any other manner dispose
of the undertaking, property, assets, rights and
effects of the company or any part thereof for
such consideration as the directors may think £it.

To purchase, take on lease, exchange, hire or
otherwise acquire for any estate or interest any
real or personal property and any rights and
privileges for any purpose in connection with any
business which the company is authorised to carry
on.

To construct, maintain, alter, enlarge or replace
any buildings, works, plant and machinery for any
purpose in connection with any business which the
company is authorised to carry on.

To pay for any property rights or easements
acquired by the company either in cash or in
exchange for any stock, shares, securities or
debentures of, or other investments in, any
company as the directors may think f£it, and to
accept any stock, shares, securities, debentures
of, or other investments in, any company as the
directors may think f£it in payment or part payment
of any obligation of any company.




(L}

(M)

(N)

(0)

To vest any real or personal property rights or
interest.s acquired by or belonging to the company
in any company or person on behalf of or foxr the
benefit ot the company, and with or without any
declared trust in favour of the company.

To apply for, tuke out, purchase or otherwise
acquire and maintain any designs trade marks,
patent rights, inventions, copyrights or secret
processes and any other intangible property and to
use, exercise, develop, grant licences in respect
of, or otherwise turn to account, any such
property rights and information.

To receive money on deposit or loan (with or
without allowance of interest) and to borrow,
raise or secure the paym.nt of money by mortgage,
charge or lien, or by the issue of debentures or
debenture stock (perpetual or otherwise) or in any
other manner either with or without security, and
to charge all or any of the property or assets of
the company (whether present or future including
its uncalled capital) to support any obligation of
the company or any other company or person, and
collaterally or further to secure any securities
of the company by a trust deed or other assurance.

To make advances to any company, firm or person
with or without security, and upon such terms as
the company may approve, and either with or
without the company receiving any consideration or
advantage, direct or indirect, from giving any
such guarantee, to guarantee the performance of
the obligations and the payment of the capital and
principal (together with any premium) of and any
dividends or interest on any stocks, shares, or
securities or other obligations of any nature
whatsoever (including, without limiting the
generality of the foregoing, obligations for the
repayment of money and/or discharge of liabilities
both present and future, due owing or incurred to
bankers) of any company, firm or person, and in
particular (but without limiting the generality of
the foregoing) of any company which is for the
time being the company's holding company, as
defined by section 736 of the Companies Act 1985,
or a subsidiary, as defined by the said section of
the company or of the company's holding company,
or otherwise agsociated with the company in
business and to create mortgages, charges or liens
upen all or any of the property or assets of the
company (both present and future) including its
uncalled capital whether in support of any such
guarantees or otherwise.



i
}

(¥)

(Q)

(R)

(8)

(™)

(U}

(V)

To invest and turn to account any moneys in the
acquisition or upon the security of any real or
persconal property of any kind, by placing the sane
on deposit or in any other manner,

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

To surrender or claim group relief and make
payments for group relief for the purposes of
corporation or any other tax, and to surrender or
claim or make payments in respect of any other
like or similar relief, and to enter into and
carry into effect any agreement for such purposes.

To enter into and carry into effect any agreement
or arrangement for the sharing of profits, or for
the conduct of any business of the company in
association with or through the agency of any
other c¢ompany or person, any joint adventure. or
any other agreement of a like nature with any
COMpany or person.

To take all necessary or proper steps in
Parliament or with national, local, municipal or
other authorities in any place in which the
company may have interests, for the purpose of
furthering the interests of the company or of its
members; to oppose any steps taken by any other
company or person which may be considered likely
directly or indirectly to prejudice the interests
of the company or its members; and to procure the
registration or incorporation of the company in or
under the laws of any place ocutside England.

To subscribe or guarantee money €for any national,
charitable, benevolent, public, general or useful
object, or for any purpose which in the opinion of
the directors is likely directly or indirectly to
further the objects of the company or the interest
of its members.

To grant pensions or gratuities to, and provide
for the welfare of, any persons who are or at any
time have been employees officers or directors of
the company ¢(r the predecessors in any business of
the company or of any company in which the company
is in any way interested, and the families,
relations, connections or dependants of any such
persons; and to establish or support associations,
ingtitutions, clubs, funds and trust which may be
considered likely to benefit any such persons or

4




(W)

(X)

(Y)

(2)

otherwise advance the interests of the company or
of its members; and to make paymente towards
insurances; to institute or contribute to pension
schemes; and to establish and contribute to any
schemez for the purchase by trustees of shares in
the company to be held for the banefit of the
company's employees; and to lend money to the
company's employees to enable them to purchase
shares in the company and to formulate and carry
into effect any scheme for sharing the profits of
the company with its employees, including officers
and directors.

To undertake and carry on the office and duties of
trustee, custodian trustee, executor,
administrator, ligquidator, receiver, attorney or
nominee of or for any company or person, scheme,
trust fund, state and municipal government or
other such body; to undertake and execute any
trust or discretion, and to distribute amongst the
beneficlaries, penslioners or other persons
entitled thereto any income, capital or annuity in
money or specie in furtherance of any trust.

To do all or any of the things and matters
contained in this memcrandum of association in any
part of the world alone or in conjunction with
others and as principal, agent, independent
contractor, trustee, or otherwise.

To engage in currency exchange and interest rate
transactions including but not limited to dealings
in foreign currency, spot and forward rate
exchange contracts, futures, options, forward rate
agreements, swaps, caps, floors, collars and any
other foreign exchange or interest rate hedging
arrangements and such other instruments as are
gimilar to, or derived from any of the foregoing
whether for the purpose of making a profit or
avoiding a loss managing a currency or interest
rate exposure or any other exposure or for any
other purpose.

To do all such other things as the directers may
think incidental or conducive to any of the above
objects.




Ruasl 2t is hereby declared that none of the objectg
contained in any paragraph of this memorandum of
association ghall be rustrictively construed and shall
be given the widest interpretation, and shall not be
limited ro or restricted by reference to, or inference
from, any other object or by the name of the ccmpany,
No sub-clause or object or objects therein specified
is, or shall be deemed to be, subsidiary or ancillary
to the objects or powers mentioned in any other sub-
claugse but the company shall have as full a power to
exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each
sub-clause contained the objects of a separate company.

The llability of the members is limited.

The share capital of the company is £100 divided into
100 ordinary shares of £1 each.



We, the subsceribers to this Memorandum of Association, wish to be
tormed into a Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite our respective names.

Name Address and Description
Of Subscribers

Numiyer of Shares taken
by each Subscriber

Combined Nominees Limited,
16-26 Banner Street,
London EClY 8QE.

Combined Secretarial Services Limited,
16-26 Banner Street,
London ECLY B8QE.

ONE

ONE

Total Number of Shares To Be Taken Up

TWO vJ

Dated the 1lst day of January 1994

Witness to the above Signatures:

B R Millar
Crwys House

33 Crwys Road
Cardiff CF2 4YF




THE COMPANIERS ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- 0f -

MALDOME LIMITED

Adopted by Special Resolution on 4th May, 1994.

PRELIMINARY

Regulations numbered 8, 40, 41, 53, &4, 73 to 80
(inclusive), 89, 93, 94, and 118 of Table A in the
Companies (Tables A to F) Regulations 1985 (SI 1985 No.
805) as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (S8.I. No. 1082) ("Table
A") shall not apply to the Company. Regulations 56 and
31 (b) or Table A as modified by Articles 12 and 21(B)
below respectively and the remaining regulations of
Table A, together with the following regulations, shall
constitute the Articles of Association of the Company.

SHARES

(A) The shares in the capital of the Company from time
to time shall be under the control of the
Directors who may allot, grant options over, or
otherwise deal with or dispose of any relevant
securities (as defined by Section 80(2) of the
Companies Act 1985 ("the Act")) of the Company to
such persons and generally on such terms and in
such manner as they think fit.

(B) The general authority conferred by sub-paragraph
{A) of this Regulation shall extend to all
relevant securities of the Company from time to
time unissued during the currency of such
authority. The general authority shall expire on
the fifth anniversary of the date of adoption of
these Articles of Association, unless previously
varied or revoked or renewed by the Cocmpany in
general meeting.




{¢) The Directors shall be entitled under the genecral
authority conferred by sub-paragraph (A) of thig
Regulation te make, at any time before the expiry
of such authority, any offer or agreement which
#ill or may require relevant securities to be
allotted after the expiry of such authority.

The provisions of Sect’on 89(1) and Section 90 sub-
sections (1) to (6) of the Act shall not apply to the
Company.

LIEN

The company shall have a first and paramount lien on
every share (whether or not a fully paid share) for all
meneys owed by the holder to the Company. The
directors may at any time declare any share to be

wholly or in part exempt from the provisions of this
regulation.

TRANSFER OF SHARES

The transferor of a share shall be deemed to remain the
holder of it until the name of the transferee is
entered in the register of members in respect of such
share.

The Directors may, in their absolute discretion refuse
te register any traisi<er of any share whether or not it
is a fully paid shar . without. giving any reason for
such refusal,

GENERAL MEETINGS

If at any ¢general meeting any votes shall be counted
which ought not to have been counted or might have been
rejented, or if any votes shall not be counted which
ought to have been counted, the error shall not affect
the result of the relevant resolution unless it be
pointed out at the same meeting and not in that case
unless it shall, in the opinion of the Chairman cf the
meeting, be of sufficient magnitude to affect the
result of the relevant resolution.

A rezolution in writing signed or approved by letter,
facsimile transmission or telex by or on behalf of all
the members or all the holders of a class of shares (as
the case may be) for the time being entitled to vote on
the relevai:t resolution shall be as valid and effective
as if it had been passed at a general meeting of the
Company or a separate meeting of such class (as the
case may be) duly convened and held and when signed or
approved may consist of several documents each signed
or approved as aforesaid by or on behalf of one or more
of the persons aforesaid.

9




9.

0.

11,

12,

13.

In the ease of a member which is a corporation the
signature or any director or the secraetary of that
corporation or, in the case of a siare registered in
the name of joint holders, the signature of any one of
such joint holders,, shall be deemed to be and sha?l be
accepted as tLhe signature of the member concerned for
all purposes including the signature of any form of
proxy and the signature of any resolution in writing or
other document signed or approved pursuant to Article
8.

No business shall be transacted at any meeting unless a
guorum is present. Two persons, each being a member or
a proxy for a member or a duly authorised
representative of a corporation, and together holding
over 50 per cent. of the shares which confer on the
holders thereof the right to vote on the business to be
transacted at such meeting, shall constitute a quorum,

If, within half an hour from the time appointed for a
members' meeting, a quoerum is not present, or if during
the meeting such quorum ceases to be present, the
meeting (if convened upon the requisition of members)
shall be dissolved. 1In any other case the meeting
shall stand adjourned to the same time, place and day
in the next week or otherwise as the Directors may
determine. If «t the adjourned meeting a quorum is not
present within half an hour from the time appointed for
the meeting, a single member holding over 50 per cent.
of the shares which confer on the holder or holders
thereof Lhe right to wote on the business to be
transacted at such meeting, and present in person or
represented by proxy or (in the case of a corporation)
by a duly authorised representative, shall constitute a
guorum,

DIRECTORS

Unless otherwise determined by the Company in general
meeting the number of Directors (excluding alternate
Directors) shall not be subject to any maximum but
shall not be leseg than two.

Notwithstanding Section 293 of the Act, a person who
has attained the age of seventy shall be capable of
being appointed or elected a Director and a Director
shall not be required to vacate his office at the
conclusion of the annual general meeting commencing
next after he attains that age.

10




140

15,

16.

17.

18.

1g.

Sub ject to the Act and providea he has disclesed his
Aury or interest to the Directors a Director (including
ar alternate Directur) may vote as a Director in regard
to any malter, contract or arrangement in which he has,
directly or indirectly, an interest or duty which is
material and he shall be included in determining the
quorum fer any meeting at which such matter, contract
or arrangement is considered,

A Director or former Director shall not be accountable
to the Company ¢r the members for any benefit of any
tind referred to in Regulation 87 of Table A and the
receipt of any such benefit shall not disqualify any
person from being or becoming a Director of the
Company.

PROCEEDINGS OF DIRECTORS

The quorum for meetings of the Directors shall be
determined by the Directors from time to time and
failing such determination two Directors present in
person or by an alternate shall constitute a quorum but
one alternate representing two Directors shall not
himself constitute a quorum.

A resolution in writing signed or approved by letter,
facsimile transmission or telex by each Director or khis
alternate who was entitled at the relevant time to
receive notice of a meeting of the Directors or of a
Committee of Directors shall be as valid and effective
as if it had been passed at a meeting of the Directors
or (as the case may be) a Committee of Directors duly
convened and held and when signed or approved may
consist of several documents each signed or approved by
one or more of che persons aforesaid.

APPOINTMENT AND REMOVAT OF DIRECTORS

The Company may by extraordinary resolution remove any
Director at any time and may by an ordinary resolution
appoint any person who is willing to act to be a
Director whether in place of a Director removed as
aforesaid, or to f£ill a vacancy or as an additional
Director, provided that the appointment does not cause
the number of Directors to exceed the number (if any)
fixed by or in accordance with these Articles as the
maximum number of Directors.

Any person or persons for the time being holding a
majority of the ordinary shares of the Company in issue
may from time to time by notice to the Company remove
from office any or all of the Directors for the time
being and may in like manner appoint any person or
persons as a Director or Directors of the Company. BAny

11




20,

21.

such netice shall hie in writing and coigned by the
nolder or holders of such mejority and in the case o1 a
body cvorperate may be signed by any one of its
Directors and shall take effect on and from the time at
which it is received at the registered office of the
Company oxr handed to the Chairman of any meeting of the
Directors.

(2) 1In addition to those events referrced to in
Regulation 81 af Cable A and subject to Article
21({B) below, the office of a Director shall be
vacated if he is removed from office in accordance
with these Articles.

(B) Regulation 81(b) of Table A shall be incorporated
into these articles of association with the words
“or makes any arrangement or composition with his
creditors generally" deleted.

INDEMNITY

Subject to the provisions of the Act but without
affecting any indemnity to which a Director may
otherwise be entitled:

(a) WNo Director or other officer of the Company shall
be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in
consequence of the execution of the duties of his
office or in relation thereto;

(b) Every Director or other officer of the Company
shall be indemnified out of the assets of the
Company against any losses or liabilities incurred
by him

(i) in defending any civil or criminal
proceedings in which he is acquitted or
judgnent is given in his favour; and

(ii) in connection with any application in which
relief is granted to him by the Court from
liability for negligence, default, breach of
duty or breach of trust in relation to the
affairs of the Conmpany; and

(1iiy in or about the execution of the duties of
his office or otherwise in relation thereto.

12
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lOﬁ Subscribers

]Name Address and Description nJ
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Combined Nominees Limited,
16-26 Banner Street,
London EC1Y 8QE.

Combined Secretarial Services Limited,
1626 Banner Street:,
London EC1Y 8QE.

Dated the lst day of January 1894

Witness to the above Signatures:

B R Millar
Crwys House

33 Crwys Road
Cardiff CF2 4YF
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)
Piease do nan Pursuant to section 224 of the Companies Act 1985
nte in . : :
:‘:1-,; n::lrgm as inserted by section 3 of the Companies Act 1989
To the Registrar of Companles Company number
Please complete s KT
tagibly. sreterably {Address overfesf) TR
in black type, or

bold block lettaring  Name of company

*_Maldeme (hUCLﬁE

* insort full name
of company

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important
The atcounting

refarence date to
be entered along: Day Moanth

side shoDld be " : "
complated as in the Al
following examples: . R

5 April k
Day  Month

30 June
Day  Month

|3‘0'0'6|

31 December
Da»  Month

$ Insen C
Director, /

fAecaiver 7/

{Scotland) ¢s

appropriate Presenfdr's name address For official use
telephone number and reference (if any): | D.E.B, | Postroom

4 Caor Shee lf’/ﬂ(ﬂﬂﬂl

L ot B Hiﬂﬂlﬂlﬂllﬂllf

auclee V56 5311
Co- Louth
Irelowid )




