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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2949536

The Registrar of Companies for England and Wales hereby certifies that
HACKREMCO (NO.934) 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 18th July 1994

MM

*N02949536P* For the Registrar of Companies

COMPANIES HOUJVE

HCO07B




Please do not
write,in
this margin

Please complete
lagibly, preferably
in black type, or
bold block lettering

* insert full
name of Company

t delete as
appropriate

HACKWOOD SECRETARIES LiniTeE®)

COMPANIES FORM No. 12

'Statutorv Declaration of compiiance

with requirements on application

for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

~ = =T -

[ e ]

Name of company

X HACKREMCO (NO. 934) LIMITED

[ HACKWOOD SECRETARIES LIMITED

of N Barrington House

59-67 Gresham Street

LONDON EC2V 7JA

do solemnly and sincerely declare that | am a XSMRSKERY @K Xt NMrakon sk teornipang k
[person named asxlirecionqr secretary of the company in the statement delivered 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 matcers precedent and incidental to it have been complied with,

And | make this solem# declaration conscientiously believing the same o be true and by virtue of the

provisions of the Statutery Declarations Act 1835
Declared at Barrington House

59-67 Gresham Street
LOKDON _EC2V 7JA A4

the 7%? [/, day of /M ,‘

1
One thousand nine hundyed apd n:wﬂet:vaour

before me

!

A Commissioner far Qaths or Notary Public or Justice of
the Paace or Solicitor having the powers confaerred on a
Commissioner for Oaths.

Declarant to sign below

RS s

For and on behalf of
Hackwood Secretaries

Limited
Presentor's name address and For official Use
reference {if any): New Compeanles Section | Post room

BARRINGTON HOUSE
59-67 GRESHAM STREET
LONDON ECAV 7JA
071 606 7080

 KECVSRREN
KLOIRECETPT DATE:88797,84

Eofnpanics Form 12 .

Printed Dy Star Phas Group ple, Lendon, SWI9 20U

ZFg27

Star Phes Group ple

Junuary 1987



STAT.PLUS

Published with the approval of
Companies House, Cardiff,
{Approval CHA 3)

This forrn should be completed in black,

Company name (in full)

Registered office of the company on
incorporation.

!f the memorandum 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.

A

CVP2RFn
{KLOJIREC_EIPT DATE :©8/67,/84)

Number of continuation sheets attached

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

Page 1

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

— -

[gga . L For official use llﬁ

HACKRENGO (N0.934) LIMITED

E*_Q_l e Sl0 Hackwood Secretaries Limited |
o Barrington House, 59-67 Gresham Street |
Post town LONDON e ,m___Jf
County/Region . e e h__..m._.ﬁ
Postcode _ EC2V 7JA =~ - o
X

Name _LINKLATERS & PAINES . o
;RA Barrington House .
59-67 Gresham Street . . e
Post town _LONDON L i
County/Region _ _ .~ o "_7__@_‘“
Postcode ECZHEX* L L e L_M_l

(RJA)
- ”’““"““_HMKWGBG—‘%ECRE'FANE&IJM}I@_-_y, e

BARRINGTON HOUSE
BB T BRESHAM-STREE ot oo
LONDON EC4Y TJA Postcode

D71 606-7080- e
Telsphone Extension __ 3908




Company Secretary (Se e 1-5)

Name *Style/Titls
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

Dirsctors (senoes 1 - 35)
Please list directors in alphabetical order.

Name *Style/Tille
Forenames
Surname
*Honaours ete

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

* Yoluntary details

Page 2 Consent signature

HACKIOOD SECRETARIES LIMLTED

B |

S|

]

S

AD Barrington House

39~67 Gresham Street

N

Post town LONDON

County/Region

Postcode _EG2V 7JA |  Country J

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

ROS Yo

Signed For and on behalf of Date
HdCKwood becrecaries lelted

cD ) N
HACKWOOD_DIRECTORS LIMITED ] ]
!
N
[AD’ Barrington House e o
59-67 Gresham Street . N i
Post town _ LONDON__ o |
County/Region N
Postcode _pcov 74a |  Country 1
ool T+ | Nationality |nA] -
ac ]

ODNone other than in dormant companies being companies

within the meaning of See,250(3) of the Companies Act 1985]

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

ROT A

Signed For and on behalf of Date

Hackwood Darectors Limited




Directors (continued)
(See notes 1 - 5)

Name ’ *Style/Title
Forenames
Surname
*Honours etc
Previcus forenames
Previous surname
Address
Usual residential address mustbe given.

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

Date of birth
Business occupation

Other directorships

* Voluntary detzils

Consent signature

Delete if the form
is signad by the
subscribers.

Delete if the form
Is signed by an
agent on behalf of
all the subscribers,

All the suhscribars
must sign either
personally or by a
parson or persons
authorisad to sign
for them,

Nea!

AN

a0 DN

Post town \

County/Region \

Postcode f Countk
AN

Dol { | | | I Nationality N}\

™ N\

o N\

_ AN

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

Signed Date

/(w(’(aﬁh‘ A 4 ?au.e:

LINKLATERS & PAINES
BARRINGTON HOUSE
59-67 GRESHAM ST.
LONDON EC2V 7JA

671-606 7080

Signature of agent on behaif of all subscribers  Date

[ Signa Date
Signed \ Date
Signed \ Date
Signed \Eu;\te

Signed




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

HACKREMCO (N0.934) LIMITED

1 The Company's name is "HACRREMCO (NO.934) 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,
manufacturers' agents and representatives, insurance consultants and
brokers, estate agents, mortgage brokers, financial agents,
consultants, managers and administrators, hire purchase and general
financlers; 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

202793

T

WK2CVS2RH®
[RLOIRECETPT. DATE:08/07794]




any of the ©businesses of marketing, %businesg and management
consultants, advertising agents, printers and publishers; railway,
shipping and forwatrding agents, storekeepers, warehousemen, haulage
and transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor or other vehicles, craft,

plant, machinery, tools and equipment of all kinds.

3.2 To carry on any other business or activity of any nature
vhatsoever which may seem to the Directors to be capable of being
conveniently or advantageously carried on in connection or
conjunction with any Dbusiness of the Company hereinbefore or
hereinafter authorised or to be expedient with a view 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 subseribe, underwrite, purchase, or otherwlse acquire, and
to hold, dispose of, and deal with, any shares or other securities
or investments of any nature whatsoever, 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 buy, sell and deal with bills of exchange,
promissory notes, and other negotiable or transferable instruments

or securities.

3.5 To purchase, or otherwise acquire for any estate -~ interest
any property {(real or personal) or assets or any ¢ cesslons,
licences, grants, patents, trade marks, copyrights or other
exclusive or non-exclusive rights of any kind and to hold, dévelop
and turn to account and deal with the same in such manner as may be
thought fit and to make experimentg and tests and to carry on all

kinds of research work.

G17RJA 1301 “ 2 -



3.6 To builld, construat., alter, remove, replace, equip, execute, o
carry out, iImprove, work, develop, administer, maintain, manage or
control buildings, structures or facilities of all kinds, whether . ﬁ

for the purposes of the Company or for sale, letting or hire to or

in return for any consideration from any company, firm or person, ‘;)
and to contribute to or assist in or carry out any part of any such 1 ;tg
operation. T

3.7 To amalgamate or enter into partnership or any joint venture or
profit/loss~sharing arrangement or other asscclation 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, firm,
person or body carrying on any business which the Company is :_.h
authorised to carry on or possessed of any property suitable for the .

purposes of the Company.

3.9 To promote, or join in the promotion of, any company, whether /:'

or not having objects similar to those of the Company.

3.10 To borrow and raise money and to secure cr discharge any debt
or obligation of or binding on the Company in such manner as may be yf
thought £it 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

description,

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. X

3.12 To guarantee or give 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

G17RJA 1301 -3~ e




uncalled capital ¢f the Company, or by all or any such metheds, 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 company including (without 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 1is 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 security or indemnity or in
satisfaction of any liability undertaken or agreed to be undertaken

by the Company.

3.14 To sell, lease, grant licences, eagsements and other rights
over, and in any 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 fit, and
in particular £for shares or other securities, whether fully or

partly paid 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 purpose
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, allovances or emoluments
to, any individuals who are or were at any time in the employment or
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 otherwise is allied to or associated with the Company or

G17RJA 1301 -4 -



any of the predecessors of the Company or any other such company as
aforesaid, or vho 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; to establigsh and
subsidise or subseribe to any institutions, associatioms, clubs or
funds which may be 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
tha Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, or any
scheme for sharing profits with its employees or those of its
subsidiary and/or associated companies, and (so far as for the time
being permitted by law) to lend money to employees of the Company or
cf any company which is its holding company or is a subsidiary of
the Company or any such holding company or otherwise is allied to or
associated with the Company with a view te 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 who are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which
is its holding company or im which the Company or 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 Company or of any such other company,
or who are or were at any time trustees of any pension fund in 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

G17RJA 1301 -~ 5 -




incurred by such persons in respect of any act or omission in the
asctual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or
othervise in relation to the Company or any such other company,
subsidiary undertaking or pension fund and (ii) to such extent as
may be permitted by law otherwise to indemnify or to exempt any such
person against or from any 3uch liability; for the purposes of this
clause "holding c.mpony'" and " tbsidiary undertaking” shall have the
same meanings #s$ 1n the Companies Act 1985 as amended by the
Companies Act 1989,

3.20 Te distribute among members of the Company in specie or
cthervise, 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 of sale or other disposal of auy property or assets of the
Company, with and subject teo any inrident auchorised, and consent

required, by law,

3.21 To do all or any of the things and matters afouésaia i any
part of the world, and either as principals, agents ucontractors,
trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either =alone or in

conjunction with others,

3.22 T> 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 otherwise 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 occur

or the name of the Company.

4 The liability of the members is limited,

GLl7RJA 1301 -6 -




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

Gl7RJA 1301 -7 -



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

into a Company pursuant to this Memorandum; and we
Share shown opposite our name,

agree Lo take the

NAME AND ADDRESS OF SUBSCRIBER

Number of Shares
taken

Hackwood Secretaries Limited
Barrington House,

59-67 Gresham Street,

London EC2V 7JA,

oooooooooooooooooooooo

Hackwood Secretaries Limited

One

Total Shares taken:

One

DATED | July 199M
WITNESS to tﬁe above Signature:-
CE (eny
Barrington House,

59-67 Gresham Street,
London EQ2V 7JA.

Secretary

G17RJA 1301 -8 -




TRE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCTATION

oF

HACKRREMCO (N0.934) LIMITED

PRELIMINARY

1 The regulations contained in Table A in The Companies {Tables A 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 tlrz 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
Liv0 divided into 100 OQrdinary Shares of £1 each.

3 (A) Subject to Section 80 of the Companies Act 1985, all unissued
shares shall be at c.he disposal of the Directors and they may allot,
grant options over or othervise dispose of them to such persons, at such
times, and on such terms as they think proper and Section 89(1) of the
Companies Act 1985 shall not apply.

G17RJA 1301 -9 -
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(B) (i) Pursuant to and in accordance with Section 80 of the
Companies Act 1985 the Directors shall be generally and unconditionally
authorised to exercise during the period of five years from the date of
incorporation of the Company all the powers of the Compniy to allot

relevant securities up to an aggregate nominal amount of £100;

(ii) by 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 gsaid Section 80 shall bear the same meanings in this Article,
NOTICE OF GENERAL MEETINGS

4 The words 'and to the directors and auditors' at the end of

Regulation 38 shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

5 In the case of a corporation a resolution in writing may be signed
on its behalf by 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.

6 An instrument appointing a proxy (and, where it is signed on behalf
of the appointer 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 purpose in or by
wvay of note 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
othervise than at or on the same day as the meeting or adjourned meeting)
G17RJA 1301 - 10 -




-

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
meeting as for the meeting :to which 1t relates, An instrument of proxy
relating to more than one meeting (including any adjournment thereof)
having once been so delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent meeting

to wvhich it relates. Regulation 62 shall not apply.
NUMBER OF DIRECTORS

7 The Directors shall not be less than one in number, Regulation &4

shall be modified accordingly.

ALTERNATE DIRECTORS

8 (A) An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of the Directors and
of any committee of the Directors of which his appointor is a member and
shall be entitled to attend and vote as a Birector and be counted in the
querum 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 rights
shall be cumulative but he shall not be counted more than once for the
purposes of the quorum. If his appeintor is for the time being absent
from the United Kingdom or temporarily unable teo act through 111 health
or disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor., An alternate
Director shall not (save as aforesaid) have power 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 agent of his appointor.

Regulations 66 and €9 shall not apply.
GL7RJA 1301 - 11 -




(B) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or transactions
and to be repaid expenses and to be indemnified to the same extent

mitatis mutandls as 1f he were a Director but he shall not be entitled to

receive from the Company in respect of his appoiatment, as alternate
Director any remuneration except only such part (i any) of the
remuneration otherwvise payable to his appeintor as such zppeintor may by

notice in writing to the Company from time to time direct.

DELEGATION OF DIRECTORS' POWERS

9 In addition to the powers to delegate contained in Regulation 72,
the Directors may delegate any of their powers or discretions (including
without prejudice to the generality of the foregoing all powers and
discretions whose exercise invelves or may involve the payment of
remuneration to or the conferring of any other benefit on all or any of
the Directors) to committees consisting of one or more Directors and (if
thought fit) one or more other named persons or persons to be co-opted as
hereinafter provided. Insofar as any such power or discretion is
delegated to a committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read
and construed as 1f it were a reference to the exercise thereof by such
committee., Any committee so Fformed shall in the exercise of the powers
so delegated conform to any regulations which may from time to time be
imposed by the Directors. Any such regulations may 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
not Directorg shall he 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 is a Director. Regulation 72 shall be modified

accordingly.

Gl7RJA 1301 - 12 -



APPOTNTMENT AND RETIREMENT OF DIRECTORS

10 The Directors shall not be subject to retirement by rotation.
Regulations 73 to 75 and the second and third sentences of Regulation 79
shall not apply, and other references in the sald Table A to retirement

by rotation zhall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

ii The office of a Director shall be vacated in any of the events
specified in regulation 81 and alse 1f he shall in writing offer to
resign and the Directorz shall resolve to accept such offer or if he
shall have served upon him a notice in writing signed by all his
co-Directors (being at least two in number) 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

service between him and the Company.

REMUNERATION OF DIRECTORS

12 Any Director who serves on any committee, or who otherwise performs
services 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
ags the Directors may determine. Regulation 82 shall be extended

accordingly.

PROCEEDINGS OF DIRECTORS3

13 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 retain for his own absolute use and
benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof, Regulations 94 to 98 shall not
apply.

G17RJA 1301 - 13 -~




INDEMNITY

14 (A) Subject to the provisions of and so far as may be permitted by
law, every Director, Auditor, Secretary or other officer of the Company
shall be indemnified by the Company out of its own funds against and/or
exempted by the Company from all costs, charges, losses, expenses and
liabilities incurred by him 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 (without prejudice to 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 been done or omitted by him as an officer or employee of the Company
and in wvhich judgment is given in his favour {or the proceedings are
othervise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection
with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted te him by

the Court. Regulation 118 shall not apply,.

(B) Without 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 employees 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 andf/or in the exercise or purported exercise of their
powers and/or otherwise in relation to their duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees'

share scheme.

G17RJA 1301 - 14 -




(C) For the purpose of paragraph (B) of this Article, "Relevant B
Company" shall mean the Company, any holding company of the Company or P
any other body, whether or not incorporated, in which the Company or such
helding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or .
which 1s in any way allied to or associated with the Company, or any
subsidiary undertaking of the Company or of any such other body. ~ F‘ *

GL7RJA 1301 - 15 — o




NAME AND ADDRESS OF SUBSCRIBER

Hackwood Secretaries Limited
Barrington House,

59-67 Gresham Street,

London EC2V 7JA.

e et e I I A I R R A A

For and on behalf of
Hackwood Secretaries Limited

DATED '} J“\B 199 &

WITNESS to %;e above Signature:-
CEk ‘er(ﬁ

Barrington House,

59-67 Gresham Street,
London EC2V 7JA,

Secretary

G17RJA 1301 - 16 -
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2949536

The Registrar of Companies for England and Wales hereby certifies that
HACKREMCO (NO.934) LIMITED

having by special resolution changed its name, is now incorporated

under the name of
MLIT (NO.1) LIMITED

Given at Companies House, Cardiff, the 27th September 1994

AT

*CO2949536E*

L 974

COMPANIES HOUSE

HCODGE




No.2949536

HACKREMCO (N0,934) LIMITED

RESOLUTION IN WRITING of the Subscriber to the
Memorandum of Association of the above Company
passed in accordance with the
Articles of Association of the Company.

SPECIAL RESOLUTION

IT IS HEREBY RESQLVED:-

THAT the name of the Company be changed to '"MLIT (No.1) Limited”.

For and on behalf of Date
Hackwood Secretaries Limited

Hackwood Secretaries Limited (RDJA)
Barrington House

59-67 Gresham Street

London EC2V 7JA

Tel: 071 606 7080

LT —

BCE74TMx [ 1545
‘COﬁPﬁNIES HOUSE 26/@9/94

L
E




COMPANIES FORM No. 224

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

incorporation)
Piqas? do not Pursuant to saction 224 of the Companies Act 1985
to i : ;
m's mgrgin as inserted by section 3 of the Cornpanies Act 1989
To the Registrar of Companies Comgpany number
Pl late
logibly, praforably  lAddress overleaf) 2949536

in black type, or
Lold block fettering  Name of company

" MLIT (No. 1) LIMITED

* insert full name

of company
givas 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 aceounting
reference date 10 Day Month

be entered along-
side should be "
co.npleted as in the 341
foliowing exampies: :

0: 3

5 April
Day Month

30 June
Day Month

31 December
Day  Month

3:r1:1:2

* Insert &
Director, Ay
Secratary, 4,. 0 /9
fdmiolsrster,  Signed ! FORMD GAFSERALFOF Designationt Secretary pate ¥ Oulilles
o HACKY/00D SECRETAPIES Lo / 1%
Receiver
{Scotland} as

appropriate Presentor's name address For official use I

telephone number and reference (if any): § D.EB. Post roem

RJA
T 1 \
HACKWOOD SECRETARIES LIMITED \
BARRINGTON HOUSE ‘ \ ¥
59-67 GRESHAM STREET il aK728R504% | E00ll
ﬂpmﬂé_ﬁ.@@ii]

LONDON EC2V 7JA
071606 7060 &
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2949536

The Registrar of Companies for England and Wales hereby certifies that

HACKREMCO (NO.934) LIMITED

]
nog

having by speciai resolution changed its name, is now incorporated

under the name of
MLIT (NO.1) LIMITED

Given at Companies House, Cardiff, the 27th September 1994
C\ £
, T
[HIS CERTIFICATE DOGUMENT CONTAINS A MISTAKE ~. RESAAA
& NAME OF THE COMPANY AND IS SUFERSEDED —
BY THE CERTIFICATE/DOEUMENT ON FILE.

r the Registrar of Companies

R
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THIS CERTIFICATE!
CERTIFICATE/
INCORRECTLY QUOTED

FILE COPY
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2949536

The Registrar of Companies for England and Wales hereby certifies that

HACKREMCO (NO.934) LIMITED

having by special resolution changed its name, is now incorporated

under the name of
MLIT (No.1) Limited

Given at Companies House, Cardiff, the 27th September 1994

POSHMENT SUPERSEDES THE p@%ﬂw

ON FILE WHICH B
THE NAME OF THE COMPANY EVAN

AS 77 . [) LTHEETED ? or the Registrar of Companies
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No.2949516

THE COMPANIES ACT 1933

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

MLIT (NO.1) LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
at Barrington House, 59-67 Gresham Street, London EC2V 7JA on 3 November
1994 the following Resolutions were duly passed as Special Resolutions:-

1

THAT the Memorandum of Association of the Company with respect to
its o¢bjects be altered by deleting clause 3 thereof and by
substituting therefor clause 3 contained in the print of the
Memorandum of Association vwhich, for the purpose of identification,
is signed on behalf of the Subscriber to the Memorandum of

Association of the Company.

THAT the regulations contained in the print of the Articles of
Association, for the purpose of identification signed on behalf of
the Subscrlber to the Memorandum of Association of the Company, be
and are hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusioen of all
existing Articles of Association,

BT A

Chairman

Hackwood Secretaries Limited (RDJA)
Barrington House

39-67 Gresham Street

London EC2V 7J4

Tel:

G14TDAP 21 -1 -
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FUR AHO O BEALF OF
HACKWGOE) SECRETARTES LIMITED

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

OF

MLIT (No. 1) Limited

1 The Company's name is "HACKREMCO (NO. 934) LIMITED"*,

2 The Company's registered office is to be situate in England and
Wales.

3% The Company's objects arei-

3.1.(A) To act as a Corporate Member of the Society incorporated by
the Lloyd's Act 1871 known by the name of Lloyd's ("Lloyd's'") and to

participate in the Lloyd's insurance market:

* The name of the company was changed to MLIT (No.1) Limited by a
Certificate of Incorporation on Change of Name dated 27 September 1994,

*%  Altered by a Special Resolution dated 3 November 1994,

Gl4TDAP 11 -1~
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investment in land, industry, commerce, trading, finance, economig
or any other business of any nature which may seem to the Company
capable of being carried on directly or indirectly to enhance the
value of or render profitable any of the property or rights of the

Company.

3.4 To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to buy, sell and deal with bills of exchange,
pPromissory notes, and other negotiable or transferable instruments

or securities,

3.5 To purchase, or otherwise acquire for any estate or interest
any property (real or personal) or assets or any congcessions,
licences, grants, patents, trade marks, copyrights or other
exclusive or non-exclusive rights of any kind and to held, develop
and turn to account and deal with the same in such manner as may be
thought fit and to make experiments and tests and to carry on all

kinds of research work,

3.6 To build, construct, alter, remove, replace, equip, execute,
carry out, improve, work, develop, administer, maintain, manage or
contrel 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 consideration from any company, firm or person,
and to contribute to or assist in or carry out any part of any such

operation,

3.7 To amalgamate or enter into partnership or any joint venture or
profit/loss~sharing arrangement or other association 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, firm,
person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the

purposes of the Company.

GL4TDAP 11 -3 -



3,9 To promote, or join in the promotion of, any company, whether

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

description,

3.11 To advance, lend or deposit money or give credit to or with any
company, f£irm or person on such terms as may be thought £it and with

or without security,

3.12 To guarantee or give 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
uncalled capital of the Company, or 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 gsecurities, of any
person, firm or company including (without 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 security or indemnity or in
satisfaction of any liability undertaken or agreed to be undertaken

by the Company.
3.14 To sell, lease, grant licences, easements and other rights

over, and in any othet manner deal with or dispose of, the

undertaking, property, a-sets, rights and effects of the Company or

Gl4TDAF 11 -4 -



any part thereof for such consideration as may be thought £it, and
in particular for shares or other gecurities, whether fully or

partly paid 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 purpose
vhich may be considered likely directly or indirectly to fuvther 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 suy time in the employment or
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 otherwise is allied to or associated with the Company or
an* 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; to establish and
subsidise or subscribe to any institutions, associations, clubs or
funds which may be considered 1likely 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 facllitating the holding of shares or debentures in
the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, or any

scheme for sharing profits with its employees or those of its

Gl4TDAP 11 -5 -



subsidiary and/or associated companies, and (so far as for the time
being permitted by lav) 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 othervise 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 (1) To purchase and maintain insurance for or for the benefit
of any persons who are or wvere at any time directors, officers or
employees or auditors of the Company, or of any other company which
is 1its holding company or in which the Company or 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 Corpany or of any such other company, :

or who are or were at any time trustees of any pension fund in which

any employees of the Company or of any such other company or

subsidiary undertaking are interested, including (without prejudice L]

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

and/or in the exercise or purported exercise of thelr powers and/or ®
othervise in relation to the Company or any such other company,

subsidiary undertaking or pension fund and (i1) to such extent as

may be permitted by lawv 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.

3.90 To distribute among members of the Company in specie or
otherwise, 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 of sale or other disposal of any property or assetis of the ¢
Company, with and subject to any incident authorised and consent

required by law.
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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 otherwise, and either alone or in

cenjunction 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 otherwise expressly provided in any paragraph) shall be separate
and distinet objects of the Company and shall neot be in any way limited
by refererce to any cother paragraph or the order in which the same occur

or the name of the Company,
4 The liability of the members is limited.

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

GL4TDAP 11 -7 -




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

into a Company pursuant to this Memorandum; and ve agree to take the
Share shown opposite our name,

Number of Shares
NAME AND ADDRESS OF SUBSCRIBER taken

Hackwood Secretaries Limited One
Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

R D J Adams
For and on behalf of
Hackwood Secretaries Limited

Total Shares taken: One

DATED 7 July 1994

WITNESS to the above Signature:-
C E Perry
Barrington House,
59-67 Gresham Street,
London EC2V 7JA,

Secretary

G17RJA 1308 -8 -~
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FOR AND CX BEHALF OF
RACKWOOD SECRETARTES LIMITED

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Adopted by Special Resolution passed on 3 November 1994

of

MLIT (No, 1) Limited

PRELIMINARY

1 The regulations contained in Table 4 in The Companies (Tables A to
F) Regulations 1985 (as amended so as to affect companies first
registered on the date of the adoption of these Articles) shall, except
as hereinafter provided and so far as not inconsistent with the
provisions of these Articles, apply to the Company to the exclusirn of
all other regulations or Articles of Association, References herein tc
regulations are to regulations in the said Table A unless otherwise
stated,

sK812Q62A% { 184
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3.1,(B) To wunderwrite all kinds of insurance and reinsura-ce
business conducted by the syndicates of Lloyd's for its own account
and do all things incidental thereto:

3.1.(C) To pay or have paid, satisfy or compromise any claims made
against the Company in respect of any policies or contracts granted
by or deal: in or entered into or guaranteed or secured or reinsured
by the Company wvhich claims the Company may deem it expedient to
pay, satisfy or compromise notwithstanding that the same may not be

valid in law.

3.1.(D)  To perform all the duties of a Corporate Member of Lloyd's.

3.2 To carry on any other business or activity of any mnature
wvhatsoever which may seem to the Directors to be capable of being
conveniently or advantageously catrried on in connection or
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view directly or
indirectly to enhancing the value of or to rendering profitable or
move profitable any of the Company's assets or utilising its skills,

know-how or expertise,

3.3 To carry on anywhere in the world, as principal cr as agent or
otherwvise, any or all of the businesses of subscribing for,
undervriting, buying, holding, discounting, issuing, selling or
dealing in or otherwise acquiring disposing of or issuing shares,
stocks, debentures, debenture stock, bonds, certificates of deposit,
options, contracts, futures, bills, notes, warrants, coupons,
policies, book debts, obligations or other szecurities or investments
of any kind whatsocever including without limitation all manner of
Euromarket or other financial instruments created issued or
guaranteed by any governments or authorities, supreme, municipal,
local or otherwise or any person, company, cotporation, society or
trust from any part of the world and to engage in foreign exchange
dealings of any kind and otherwise generally to invest and deal with

the capital and or money of the Company for the purpose of
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any subsequent meeting to which it relates. Regulation 6Z shall rot

apply.
NUMBER OF DIRECTORS

6 The Directors shall not be less than 2 nor more than 7 in number,

Regulation %4 shall be modified accordingly.
DELEGATTION OF DIRECTORS' POWERS

7 In addition to the povers to delegate contained in Regulation 72,
the Directors may delegate any of their powers or discretions (including
without prejudice to the generality of the foregoing all powers and
discretions whose exercise involves or may involve the payment of
remuneration te or the conferring of any other benefit on all or any of
the Directors) to committees consisting of one or more Directors and (if
thought fit) one or more other named persons or persons to be co-opted as
hereinafter provided, Insofar as any such power or discretion is
delegated to a committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read
and construed as if it were a reference to the exercise thereof by such
committee, Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations which may from time to time be
imposed by the Directors. Any such regulations may 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
not 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 3» majority including at least one member of

the committee who is a Director. PRegulation 72 shall be modified

accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

8 The Directors shall not be subject to retirement by rotation and

references thereto in Regulations 73 to 80 shall be disrrgarded.

Gl4TDAP 13 -3 -



9 The provisions of Section 293 of the Companies Act 1985 relating te
the age limit for directors or any other provision of the Statutes vhich,
subject to the provisions of these Articles would have the effect of
reridering any person ineligible for appointment or election as a Director
or liable to vecate office as a Director on account of his having reached
any specified age or of requiring special notice or any other special
formality in connection with the appointment or election of any Director

over a specified age, shall not apply to the Company.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

10 The office of a Director shall be vacated in any of the events
specified in Regulation 81 and also if he shail in writing offer to
resign and the Directors shall resolve to accept such offer or if he
shall be removed from office by notice in writing signed by all his
co-Directors (being at least two in number), 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

service between him and the Company.
REMUNERATION OF DIRECTORS

11 Any Director who serves on any committee, or who otherwise performs
services 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
way of salary, commission or othervise 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 gquorum
and (save as othervise agreed) may retain for his own absolute use and

benefit all profits and advantages directly or indirectly accruing to him
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thereunder or in consequence thereof, Regulations 94 to 98 shall not

apply.
TELEPHONE BOARD MEETINGS

13 Any Director may participate in a meeting of the Directors or any
cormittee of the Directors by means of conference telephone or other form
of communications equipment by means of which all persons participating
in the meeting can hear each other, Participation in a meeting in such
manner shall constitute presence 1in person at such meeting for the

purposes of these Articles.

INDEMNITY

14 (A) Subject to the provisions of and so far as may be permitted by
law, every Director, Secretary or other officer of the Company shall be
indemnified by the Company out of its own funds against and/or exempted
by the Company from all costs, charges, losses, expenses and liabilities
incurred by him 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 (without prejudice to 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
been done or omitted by him as an officer or employee of the Company and
in which judgment is given in his favour (or the proceedings are
othervise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in connection
wvith any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by

the Court. Regulation 118 shall not apply.

(B) Without 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, or employees of any Relevant

Company (as defined in paragraph (C) of this Article) or who are or were
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at any time trustees of any pension fund or employeas’' share scheme in
vhich employees 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 apy act or omission
in the actual or purported execution and/or discharge of their dcties
and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to their duties, powvers or offices in relation to

any Relevant Company, or any such pension fund or employees' share scheme.

(¢) For the purpose of paragraph (B) of this Article, "Relevant
Company” shall mean the Company, any holding company of the Company or
any other body, whether or not incorporated, in which the Company er such
holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or
which is in any way allied to or associated with the Company, or any

subsidiary undertaking of the Company or of any such other body,
OVERRIDING PROVISIONS

15 Whenever MATHESON LLOYD'S INVESTMENT TRUST PLC (hereinafter called
"the Parent Company"), or any subsidiary undertaking of the Parent
Company, 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 theraby automatically determinea 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;

tb) no unissued shares shall be issued or agreed to be issued or

put under option without the consent of the Parent Company;

G14TDAP 13 -6 -



{c) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent Company may by notice to

the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed 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
povers of the Directors have been in any wvay restricted hereunder or as
to whether any requisite consent of the Parent Company has been obtained
and no obligation incurred or security given or transaction effected by
the Company to or with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that the incurring
of such obligation or the giving of such security or the effecting of

such transaction was in excess of the powers of the Directors,
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WRITTEN RESOLUTIONS

COMPANY NUMBER 2949536

THE COMPANIES ACT 1985-1989
ELECTIVE RESOLUTIONS
of

MLIT (No.1) LIMITED

We, the undersigned, being the sole member for the time being of the above-named
company entitled to receive notice and to attend and vote at general meetings hereby
pass the following resolutions as ciective resolutions and agree that the said resolutions
shall for all purposes be as valid and effective as if the same had been passed at a
general meeting of the company duly convened and held:

1

~AS RESOLVED THAT:

T %
11 ¥

pursuant to Section 252 of the Companies Act 1985, the requirement to lay
accounts before the Company in general meeting be dispensed with;

pursuant to Section 366A of the Companies Act 1985, the requirement to hold
an Annual General Meeting be dispensed with;

pursuant to Section 386 of the Companies Act 1985, the requirement to
appoint auditors annually be dispensed with,

For and on behalf of
MLIT HOLDINGS LIMITED

Director mw -

Date: 7. 1. 1"

L
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