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CERTIFICATE

1, James W. Wu, Assistant Secretary of Mc-Mnsgl,“%ymf‘;{i pl’idUUS/‘"
Company, Inc. United Kingdom, hereby certify that the " &aummm.]
attached is a true copy of the Certificate of Incorporation
and By-Laws of McKinsey & Company, Inc. United Kingdom and
that this Certificate of Incorporation and By-Laws are in
full force and effect.

IN WITNESS WHEREOF, I have hereunto set my hand zrfza fixed
the corporate seal of the Corporation this 3addeay of (A, 1984,

James/W. Wu, Assistant Secretary

State of New York )
) s3:
County of New York )

Subscribed and sworn to
before me this 3RD day of

&'G'Tﬂgg‘& r 1984

7{//;’&%&% C. L id Ledta

NORKA ¢, BrOWN -
Natary Public, State of How Yirl2
No. 4774251 Ousal, in West, Caunty
Certilicato fitad in Now York Coun
Commiasion Explres March 30,18
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DELAWARE
N~/ g
Office of SECRETARY OF STATE

L
1, CLEN C. KENWTOM, Secrecary of Stanc of the State of Delawvare, do hereby

' cereify that the above and foregoing 1o a ctrue and correct copy of Certificate

-

of Incorporacion of the “McKipaey & Company, Inc. Uoited Kingdon", ma received

and £iled in this office the twenty=sixch day of May, A.D. 1982, at 10 o'clock A.M,

I TESTIMONY WHEREOF, I have heraunto mot my hand

xnd affixed the Great Seal of tha State of
Dalavsre, ac Dover, this twenty=sixch day

ef Hay in the year of our Lord one choucand

nine hundred and elgficy~two,
' _//él c. Al L

“Glenn € Kanloa, Secrotary of State
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GECRETARY OF STMTE

FIRST. The name of the corporation is McKinsey &
Company, Inc, United Kingdom.
SECOND. The address of the corporation's regis-
tered office in the State of Delaware is No. 100 West Tenth
Street in the City of Wilmington, County of New Castle. '
' The name of its registered agent at such address is The
Corporation Trust Company.
THIRD. The purpose of the corporation is to engage
(: in any lawful act or activity for which corporations may be
(; organized under the General porporation Law of Delaware.
FOURTH. The total number of shares which the
corporation shall have authority to issue is 1,000 shares
of Common Stock, and the par value of each of such shares is
$1.00. ‘
FIFTH. The name and mailing address of the incor-
porator is Andrew S. Mason, 125 Broad Street, 28th Floorn,
New York, New York 10004. .
SIXTH. The boaré of directors of the corporation
is expressly authorized to adopt, amend or repeal by-laws
of the corporation but the stockholders may make additional

.

by~laws and may alter or repeal any by-law whether adopted

(ib by them or otherwise.
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SEVBNTH: Elections of directors need not be by
written ballot except and to the extent provided in the by-
laws of the corporation.

EIGHTH. Any director or the entire board of
directors may be removed, with or without cause, by the
holders of a majority of the shares at the time entitled
to vote at an election of directors.

NINTH. Whenever a compromise or arrangement
is proposed between this corporation and its creditors or
any class of then and/ox between this corporation and its
stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the appli-
cation in a summary way of this coxporation or of any creditor
or stockholder thereof or on the application of any receiver
or receivers appointed for this corporation under the provi-
sions of section 291 of Title 8 of the Delaware Code or on
the application of trustees in dissolution or of any recelver
or receivers appointed for this 'corporation under the provi-
sions of section 279 of Title B of the Delaware Code order a
meeting of the creditors or class of creditors, and/or of
the stockholders or class of stockholders of this corporation,
as the case may be, to be summoned in such manner as the
said court directs. If a majority in numbex representing
three~fourths in value of the creditors or class of credi-

tors, and/or of the stockholders or class of stockholders of



this corporation, as the case may be, agree to any comﬁromise
or arrangement and to any reorganization of this corporation
as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall,
if sanctioned by the court to which the said application has
been made, be binding on all the creditors or class of credi=-
tors, and/or on all the stockholders or class of stockholders,
of this corporation, as the case may be, and also on this
corporation.

IN WITNESS WHEREOF, I have signed this certificate
of incorporation this 24th day of _ May , 1982,

/8/ Andrew S. Mason
Andrew S. Mason




STATEMENT COF ORGANIZATION
OF THE INCORPORATOR OF

MCKINSEY & COMPANY, INC. UNITED KINGDOM

The undersigned incorporator of McKinsey & Company.
inc. United Ringdom, a Delaware corporation, hereby certifies
pursuant to Section 108 of the General Corporation Law of the
State of Delaware:

1. The certificate of incorporation of said
corporation was filed with the Secretary of State of the
State of Delaware on‘*qﬁfggdm_gg_, 1982 and reccrded in the

office of tke Recorder of New Castle County, Delaware on

Fj&v 20 , 1982,
’ 2. The by-laws annexed hereto have heen adopted
by me as and for the by-laws of said coxpexation.

3, The fol.owing named persors have been elected
by me as the directors of said corporation to hold office
until the first annual meeting of stockholdexs or until
their successors are elected and qualify:

D. Ronald Daniel
Warren M. Cannon
Michael H. Bulkin
1N WITNESS WHEREOF, I have signed this instrument

as of the date when these actions were so taken this :l@

day of FWay/ , 1982,

Do gt Pz

Andrew S. Mason
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BY-LAWS
OF

MCKINSEY & COMPANY, INC, UNITED KINGDOM

ARTICLE X
Stockholders

Section 1.1l. Annual Meetings. An annual meeting
of stockholders shall be held for the election of directors
at such date, time and place either within or without the
State of Delaware as may be designated by the Board of
Pirectors Erom time to time. Any other proper business may
be transacted at the annual moeting.

Section 1.2. Special Meetings., Special meetings
of stockholders may be calkled at any time by the Chairman
of the Board, if any, the Vice Chairman of the Board, if
any, the President or the Board of Directors, to be held at
such date, time and place either within or without the State
of Delaware as may be stated in the notice of the meeting.

A special meeting of stockholders shall be called by the
Secetary upon the written request, stating the purpose of

the meeting, of stockholders who together own of record

25% of tlie outstanding shares of each slass of stock entitled
to vote at suclhi meeting.

Section 1.3. Notice of Meetings. Whenever stock-
holders are required or permitted to take any actlion at
a meeting, a written notice of the meeting shall be given
which shall state the place, date and hour of the meeting,
and, in the case of a special meeting, the purpose or purposes
for which the meeting is called. Unless otherwise provided
by law, the written notice of any meeting shall be given not
less than ten nor more than sixty days before the date of
the meeting to each stockholder entitled to vote at such
meeting., If mailed, such notice shall be deemed to be given
when deposited in the United States mail, postage prepaid,
directed to the stockholder at such stockholder's address as
it appears on the records of the Corporation.

Section 1.4. Adjournments. Any meeting of stock-
holders, annual or special, may adjourn from time to time
to reconvene at the same or some other place, and notice

.
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need not be given of any such adjourned meeting if the time
and place thereof are announced at the meeting at which the
adjournment is taken. At the adjourned meeting the Cor-
poration may transact any business which might have been
transacted at the original meeting, If the adjournment is
for more than thirty days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of
tl.e adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

Section 1.5. Quorum. At each meeting of stock=-
holders, except where otherwise provided by law or the cer-~
tificate of incorporation or these by-laws, the holders of
a majority of the outstanding shares of each class of stock
entitled to vote at the meeting, present in person or repre-
sented by proxy, shall constitute a quorum. TFor purposes of
the foregoing, two or more classes or series of stock shall
be considered a single class if the holders thereof are enti-
tled to vote together as a single class at the meeting. In
the absence of a quorum the stockholders so present may, by
majority vote, adjourn the meeting fxrom time to time in the
manner provided by Section 1.4 of these by-laws until a gquorum
shall attend., Shares of its own capital stock belonging on
the record date for the meeting to the Corporation or to
another corporation, if a majority of the shares entitled to
vote in the election of directors of such other corporation
iz helid, directly or indirectly, by the Corporation, shall
neither be entitled to vote nor be counted for quorum pur-
poses; provided, however, that the foregoing shall not limit
the right of the Corporation to vote stock, including but
not limited to its own stock, held by it in a fiduciary
capacity.

Section l.6. Organization. Meetings of stock-
nolders shall be presided over by the Chairman of the
Board, if any, or in the absence of the Chairman of the
Board by the Vice Chairman of the Board, if any, or in the
absence of the Vice Chairman of the Board by the President,
or in the absence of the President by a vice President, or
in the absence of the foregoing persons by a chairman
designated by the Board of Directors, or in the absence of
such designation by a chairman chosen at the meeting. The
Secretary shall act as secretary of the meeting, or in the
absence of the Secretary by an Assistant Secretary, or in
their absence the chairman of the meeting may appoint any
person to act as secretary of the meeting,

h’-*,:&;'.;',{ & .
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Section 1.7. Voting; Proxies. Unless otherwise
provided in the certificate of Incorporation, each stock-
holder entitled to vote at any meeting of stockholders shall
be entitled to one vote for each share of stock held by such
stockholder which has voting power upon the matter in
question. If the certificate of incorporation provides for
more or less than one vote for any share on any matter,
every reference in these by-laws to a majority or other
proportion of stock shall refer to such majority or other
proportion of the votes of such stock. Each stockholder
entitled to vote at a meeting of stockholders or Lo express
consent or dissent to corporate actien in writing without a
meeting may authorize another person Or persons to act for
such stockholder by proxy, but no such proxy shall be voted
or acted upon after three years from its date, unless the
proxy provides for a longer period. A duly executed pProxzy
shall be irrevocable if it states that it is irrevocable and
if, and only as long as, it is coupled with an interest suffi-
cient in law to support an irrevocable power. A stockholder
may revoke any proxy which is not jrrevocable by attending
the meeting and voting in person or by £iling an instrument
in writing revoking the proxy or another duly executed proxy
bearing a later date with the Secretary of the Corporation.
Voting at meetings of stockholders need not be by written
pallot and need not be conducted by inspectors unless the
holders of a majority of the outstanding shares of all classes
of stock entitled to vote thereon present in person or by
proxy at such meeting shall so determine. At all meetings of
stockholders for the election of directors a plurality of the
votes cagt shall be sufflicient to elect. Wwith respect %o
other matters, unless otherwise provided by law or by the
certificate of incorporation or these by~laws, the affirmative
vote of the holders of a majority of the shares of all classes
of stock present In person or represented by proxy at the
meeting and entitled to vote on the subject matter shall be
the act of the stockholders, provided that (except as other-
wise required by law or by the certificate of incorporation)
the Board of Directors may wxequire a larger vote upon any
such matter. Where a separate vote by class is required, the
affirmative vote of the holders of a majority of the shares of
each class present in person or represented by proxy at the
meeting shall be the act of such class, except as otherwise
provided by law or by the certificate of incorporation or
these by-laws.

Section 1.8. Fixing Date for Determination of
Stockholders of Record. In order that the Corporation may

determine the scockholders entitled to notice of or to vote
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at any meecing of stockholders or any adjournment theraofﬂ’ﬁwwﬁ
or to express consent to corporate action in writing without
a meeting, or entitled to receive payment of any dividend or
cther distribution or allotment of any rights, or entitled
to exercise any rights in respect of any change, conversion
or exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix, in advance, a record
date, which shall not be more than sixty novr less than ten
days before the date of such meeting, nor more than gixty
days prior to any other action. If no record date is fixed:
(1) the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be
at the close of business on the day next preceding the day
on which notice is given, or, 1f notice is waived, at the
close of business on the day next preceding the day on which
the meeting is held; (2) the record date for determining
stockholders entitled to express consent to ¢corporate action
in writing without a meeting, when no prior action by the
Board is necessary, shall be the day on which the first
written consent is expressed; and (3) the record date for
det.ermining stockholders for any other purpose shall be at
the close of business on the day on which the Board adopts
the resolution relating theretc. A determination of stock-
holders of record entitled to notice of or to vote at a meet-
ing of stockholders shall apply to any adjournment of the
meeting; provided, however, that the Board may £ix a new
record date for the adjourned meeting.

Section 1.9, List of Stockholders BEntikl:d to
Vote, The Secretary shall prepare and make, at least ten
days before every meeting of stockholders, a complete list of
the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stock-
holder and the number of shares registered in the name of
each stackholder. Such list shall be open to the examination
of any stockholder, for any purpose germane to the meeting,
during ordinary business hours, for a period of at least ten
days prior to the meeting, either at a place within the city
where the meeting is to be held, which place shall be speci-
fied in the notice of the meeting, or, if not so specified,
at the place where the meeting is to be held. The list shall
also be produced and kept at the time and place of the
meeting during the whole time thereof and may be inspected by
any stockholder who is present.

Sention 1.10. Cournent of Stockholders in Lieu of
Meeting. Unless otherwise pi.ovided in the certificate of




incorporation, any action required by law to be taken at any
annual or special meeting of stockholders ¢f the Corporation,
or any action which may be taken at any annual or special
meeting of such stockholders, may be taken without a meeting,
without prior notice and without a vote, if a consent in
writing, setting forth the action so taken, shall be signed
by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize
or take such action at a meeting at which all shares entitled
to vote thereon were present and voted. Prompt notice of the
taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE II

RBoard of Directors

Section 2.1. Powers; Number; Qualifications. The
business and affairs of the Corporaticn shall be managed by
or under the direction of the Board of Directors, except as
may be otherwise provided by law or in the gertificate of
incorporation. The Board shall consist of one or more
members, the number thereof to be detormined from time to
time by the Board. Directors need not be stockholders.

Section 2.2. Election:; Term of Office; Resignation:
Removal; Vacancies. Each dilrector shall hold office until
the annual meeting of stockhulders next sacceeding his or
her election and until his or her successor is elected and
qualified or until his or her earlier resignation or removal.
Any director may reslgn at any time upon written notice to
the Board of Directors or to the President or the Secretary
of the Corporation. Such resignation shall take effect at
the time gpecified therein, and unless otherwise specified
therein no accepltance of such regignation shall be necessary
to make it effective. Any director or the entire Board of
Directors may be removed, with or without cause, by the
holders of a majority of the shares then entitled to vote at
an election of directors; except that, if the certificate
of incorporation provides for cumulative voting and less
than the entire Board is to be removed, no director may be
removed without cause if the votes cast against his or her
removal would be sufficient to elect him or her if then
cumulatively voted at an election of the entire Board, or,
if there be classes of directors, at an election of the
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class of directors of which he or she is a part. Whenever
the holders of any class or series of stnck are entitled to
elect one or more directors by the provi-isns of the certifi-
cate of incorporation, the provisions o: the preceding
sentence shall apply, in respect to the removal without
cause of a director or directors so elected, to the vote of
t*& holders ~f the cutstanding shares of that class or
series and not ko the vote of the outstanding shares as a
whole. Unlz2ss otherwise provided in the certificate of
incorporation or these by-laws, vacancies and newly created
directorships resulting from any increase in the authorized
number of directors or from any cther cause may be filled by
a majority of the directors then in office, although less
than a quorum, ox by the sole remaining director.

Section 2.3, Regular Meetings. Reqgular meetings
of the Board of Directors may be held at such places within
or without the State of Delaware and abt such times as the
Board may from time e time detevmine, and if so determined
notice thereof need not be given.

Section 2.4. Special Meectings. Special meetings
of the Board of Dir~ctors may be held at any time or place
within or without the State of Delaware whenever called by
the Chairman of the Board, if any, by the Vice Chairman of
the Board, if any, by the President or by cone~third of the
members of the Board of Dirxectorxs. Reasonable notice thereof
shiall be given by the person or persons walling the mecting.

Section 2.5, Participation in Meetings by Con-
ference Telephone Pormitted. Unless otherwise restricted by
the certificate of incorporation or these by-laws, members of
the Board of birectors, or any committee designated by the
Board, may partlecipate in a meeting of the Board or of such
committee, ag the case may be, by means of confevence lLele-
phone or simllar communications equipment by means of which
all pergong participating in the meeting can hear each other,
and participation in a meeting pursuant to this by-law shall
constitute presence in person at such mecting.

Section 2.6, Quorum; Vote Required for Action.
At all meetings of the Board of Directors one~third of the
entire Board shall constitute a gquorum for the transaction of
business. The vote of a majority of the directorr present at
a meeting at which a quorum ig present shall be tne act of
the Board unless the certificate of incorporation our these ]
by-laws shall require a vote of a greater number. 1In case at
any meeting of the Board a guorum shall not be present,
the members of the Board present may adjourn the meeting
from ktime to time until ¢ quorum shall attend.
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Section 2.7. Organization. Meetings of the
Board of Directors shall be presided ovar by the Chairman of
the Board, if any, or in the absence of the Chairman of the
Board by the Vice Chairman of the Board, if any, or in the
absence of the Vice Chairman of the Board by the President,
or in their absence by a chairman chosen at the meeting. &
The Secretary, or in the absence of the Secretary an Assigtant
Secretary, shall act as secretary of the meeting, but in the
absence of the Secretary and any Assistant Secretary the
chairman of the meeting may appoint any person to act as
secretary of the meeting.

section 2.8. Action by Directors Without a Meeting.
Unless otherwise restricted by the certificate of incorpora-
tion or these by-laws, any action required or permitted to be
taken at any meecting of the Beard of Directors, or of any
committee thereof, may be taken without a meeting if all
members of the Board or of such committee, as the case may
be, consent thereto in writing, and the writing or writings
are filed with the minutes of proceedings of the Board or
committee,

section 2.9. Compensation of Directors. The
Board of Directors shall have the authorlty to £ix the
compensation of diractors,

ARTICLE III
Committees

Section 3.1, Committees. The Board of Directors
may, by resolution passcd by a majority of the whole Board,
deslgnate one or more committees, each committee to consist
of one or more of the directors of the Corporation. The
Board may designate one or more directors as alternate
members of any committee, who may replace any absent ov
disqualified member at any meeting of the committee. In the
absence or disqualification of a member of a committee, the
member or members thereof present at any meeting and not
disqualified €rom voting, whether or not such member ox
members constitute a quorum, may unanimously appoint another
member of the Board to act at the meeting in place of any
such absent or disqualified member. BAny such committee, to
the extent provided in the resolution of the Board, shall
have and may exercise all the powers and authority of the
Board in the management of the business and affairs of the
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Corporation, and may authorize the seal of the Corporaticn to
be affixed to all papers which may require it; but no such
committee shall have power or authority in reference to
amending the certificate of incorporation, adopting an
agreement of merger or consolidation, recommending to the
stockholders the sale, lease or exchange of all or substan-
tially all of the Corporation‘s property and assets, recom-
mending to the stockhclders a dissolution of the Corporation
or a revocation of dissolution, removing or indemnifying
directors or amending these by-laws; and, unless the resolu-
tion expressly so provides, no such committee shall have the
power or authority to declare a dividend or to authorize the
issuance of stock.

Section 3.2, Committee Rules. Unless the Board
of Directors otherwise provides, each commitlee designated
by the Board may adopt, amend and repeal rules for the conduct
of its business. In the absence of a provision by the Boarnd
or a provision in the rules of such committee to the contrary,
a majority of the entire acthorized number of members of such
committee shall constitute a quorum for Lhe transaction of
business, the vote of a majority of the members present at a
meeting at the time of such vate if a quorum ls then present
shall be the act of such committee, and in other respects
each committee shall conduct its business in the sama@ manpner
as the Roard conducts its business pursuant to Article II of
these by-laws.

ARTICLE IV
Qfficers

Section 4.1. Officers; Election. AS soon as
practicable after the annual meeting of stockholders in each
year, the Board of Directors shall elect a President and a
Secretary, and it may, 1f it so determines, elect from among
its members a Chairman of the Board and a Vice Chairman of
the Board. The Board may also elect one or more Vice
Presidents, one or more Assistant Vice Presidents, one or
more Assistant Secretaries, a Treasurer and one or more
Assistant Treasurers and such other officers as the Board
may deem desirable or appropriate and may give any of them
such further designalkions or alternate titles as it con-
siders desirable. Any number of offices may be held by the
same person.
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Section 4,2, Term of Office; Resignation;
Removal; Vacancies. Except as otherwise provided in the

resolution of the Board of Directors electing any officer,
each officer shall hold office until the first meeting

of the Board after the annual meeting of stockholders next
succeeding his or her election, and until his or her suc-—
cessor is elected and qualified or until his or her earlier
resignation or removal. Any officer may resign at any time
upon written notice to the Board or to the President or the
Secretary of the Corporation. Such resignation shall take
effect at the time specified therein, and unless otherwise
specified therein no acceptance of such resignation shall be
necessary to make it effective. The Board may remove any
officer with or without cause at any time. Any such removal
shall be without prejudice to the contractual rights of such
officer, if any, with the Corporation, hut the election of
an ottficer shall not of itself create contractual rights.
Any vacancy occurring in any office of the Corporation by
death, resignation, removal or otherwise may be filled for
the unexpired portion of the term by the Board at any
regular or special meeting.

Sectilon 4.3. Chairman of the Board. 'The Chairman
of the Board, if any, shall preside at all meetings of
the Board of Directors and of the stockholders at which he
or she shall be present and shall have and may exercise such
powers as may, from time to time, be assigned to him or her
by the Board and as may be provided by law.

Section 4.4, Vice Chairman of t'.e Board. 1In
the absence of the Chairman of the Board, the Vice Chairman
of the Board, if any, shall preside at all meetings of the
Beoard of Directors and of the stockholders at which he or
she shall be present and shall have and may exercise such
powers as may, from time to time, be assigned to him or her
by the Board and as may be provided by law.

Section 4.5. President. In the absence of the
Chairman of the Board and Vice Chairman of the Board, the
President shall preside at all meetings of the Board of
Directors and of the stockholders at which he or she shall
be present. The President shall be the chief executive
officer and shall have general charge and supervision of the
business of the Corporation and, in general, shall perform
all duties incident to the office of president of a corpora-
tion and such other duties as may, from time to time, be
assigned to him or her by the Board or as may be provided by
law. ‘



Section 4.6, Vice Presidents. The Vice President
or Vice Presidents, at the request or in the absence of the
President or during the President's inability to act, shall
perform the duties of the President, and when so acting
shall have the powers of the President. If there be more
than one Vice President, the Board of Directors may deter-—
mine which cne or more of the Vice Presidents shall perform
any of such duties; or if such determination is not made by
the Board, the President may make such determination;
otherwise any of the Vice Presidents may perform any of such
duties. The Vice President or Vice Presidents shall have
such other powers and shall perform such other duties as may,
from time to time, be assigned to him or her or them by the
Board or the President or as may be provided by law.

Section 4.7. Secratary. The Secretary shall have
the duty to record the proceedings of the meetings of the
stockholders, the Board of Diroctors and any committees in a
book to be kept for that purpose, shall see that all notices
are duly given in accordance with the provisions of these
by-laws or as required by law, shall be custodian of the
records of the Corporation, may affix the corporate seal to
any document the execution of which, on behalf of the
Corporation, is duly authorized, and when so affixed may
attest the same, and, in general, shall perform all duties
incident to the office of secretary of a corporation and such
other duties as may, from time to time, be assigned to him or
her by the Board or the President or as may be provided by
law.

Section 4.8. fTreasurer. The Treasurer shall
have charge of and be responsible For all funds, securities,
receipts and disbursements of the Corporation and shall
deposit or cavse to be deposited, in the name of the Cor-
poration, all moneys or other valuable effects in such
banks, trust companies or other depositories as shall, from
time to time, be selected by or under authority of the Board
of Directors. If required by the Board, the Treasurer shall
give a bond for the faithful discharge of his or her duties,
with such surety or surelties as the Board may determine. The
Treasurer shall keep or cause to be kept full and accurate
records of all receipts and disbursements in books of the
Corporativn, shall render to the President and to the Board,
whenever requested, an account of the financial condition of
the Corporation, and, in general, shall perform all the
duties incident to the office of treasurer of a corporation
and such other duties as may, from time to time, be assigned
to him or her by the Board or the President or as may be
provided by law.

-1 0=



Section 4.9. Other Officers. The other officers,
if any, of the Corporation shall have such powers and duties
in the management of the Corporation as shall be stated in a
resolution of the Board of Directors which is not inconsistent’
with these by-laws and, to the extent not so stated, as
generally pertain to their respective offices, subject to the
control of the Board. The Board may require any officer,
agent or employee to give security tor the faithful performance
of his or her duties.

ARTICLE V
Stock

Section 5.1. f“ertificates. FEvery holder of stock
in tbe Corporation shall be entitled to have a certificate
signed by or in the name of the Corporation by the Chairman
or Vice Che.vman of the Board of Directors, if any, or the
President or a Vice President, and by the Treasurer or an
Assistant Treasurer, or the Secretayry -7 an Assistant Secre-
tary, of the Corporation, certifying the number of shares
owned by such holder in the Corporation. If such certificate
is manually signed by one offiicer or manually countersigned
by a transfer agent or by a registrar, any other signature
on the certificate may he a facsimile. In case any officer,
transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have
ceased to be s'.ch officer, transfer agent or registrar
before such certificate is issued., it may be issuea by the
Corporation with the same effect as if such person were such
officer, transfer agent or registrar at the date of issue.

Section 5.2, Lost, Stolen or Destroyed Stock
Certificates; Issuance of New Certificates, The Corporation
may issue a new certificate of stock in the placec of any cer-
tificate theretofore issued by it, alleged to have been lost,
stolen or destroyed, and the Corporation may require the ownerx
of the lost, stolen or destroyed certificate, or such owner's
legal representative, to give the Corporation a bond suffi-
cient to indemnify it against any claim that may be made
against it on account of the alleged loss, theft or destruc-
tion of any such certificate or the issuance of such new
certificate.

-11-
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ARTICLE VI

Miszellaneous

Section 6.1. Fiscal Year. The fiscal vear of the
Corporation shall be determined by the Board of Directors.

Section 6.2. Seal. The Corporation may have a
corporate seal which shall have the name of the Corporation
inscribed thereon and shall be in such form as may be approved
from time to time by the Beoard of Directors., The corporate
seal may be used by causing it or a facsimile thereof to be
impressed or affixed or in any other manner reproduced.

Section 6.3. Waiver of Notice of Meetings of
Stockholders, Directors and Committees. Whenever nocice
is required to be given by law oxr under any provision of the
certificate of incorporation or these by-laws, a written
waiver thereof, signed by the person entitled to notice,
whether before or after the time stated therein, shall be
deemed equivalent to notice, Attendance of a person at a
meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting 1s not
lawfully called or convened. WNeither the business to be
transacted at, nor the purpose of, any regular or special
meeting of the stockholders, directors, or members of a
committee of directors need be specified in any written
waiver of notice unless so required by the certificate of
incorporation or these by-laws.

Section 6.4. Indemnification of Directors, Officers
and Emplovees., The Corporation shall indemnify to the full
extent authorized by law any person made or threatened to be
made a party to any action, suit or proceeding, whether
criminal, civil, administrative or investigative, by reason
of the fact that such person or such person's testator or
intestate is or was a director, officer or employee of the
Corporation or serves or served at the request of the
Corporation any other enterprise as a director, officer or
employee., For purposes of this by-law, the term "Corporation"
shall include any predecessor of the Corxporaltion and any
constituent corporation (including any constituent of a
constituent) absorbed by the Corporation in a consollidation
or merger; the term "other enterprise" shall include any
corporation, partnership, joint venture, trust or employee

-~12-
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benefit plan; service "at the request of the Corporation"
shall include service as a director, officer or employee of
the Corporation which imposes duties on, or involves ser-
vices by, such director, ofcsicer or employee with respect to
an employee benefit plan, its participants or beneficiaries;
any excise taxes assessed on a person with respect to an
employee benefit plan shall be deemed to be indemnifiable
expenses; and action by a person with respect to an employee
benefit plan which such person rezsonably believes to be in
the interest of the participants and beneficiaries of such
plan shall be deemed to be action not opposed to the best
interests of the Corporation.

Section 6.5, Interested Directors; Quorum. No
contract or transaction between the Corporation and one or
more of its directors or officers, or between the Corporation
and any other corporation, partnership, association or other
organization in which one or more of its directors or
officers are directors or officers, or have a Ffinancial
interest, shall be vold ox voidable solely for this reason,
or solely because the director or officer is present at or
participates in the meeting of the Roard of Directors or
committee thereof which authorizes the contract or trans-
action, or solely because his or her or their votes are
counted for such purpose, iEf: (1) the material Facts as to
his or her relationship or interest and as to the contract
or transaction are disclosed or are known to the Board or
the committee, and the Board or committee in good faith
authorizes the contract or transaction by the affirmative
votes of a majority of the disinterested directors, even
though the disinterested directors be less than a quorum; or
(2) the material facts as to his or her relationship or
interest and as to the contract or transaction are disclosed
or are known to the stockholders entitled to vote thereon,
and the contract or transaction is specifically approved
in good faith by vote of the stockholders; or (3) the
contract or transaction is falr as to the Corporation as of
the time it is authorized, approved or ratified, by the
Board, a committee thereof or the stockholders. Common or
interested directors may be counted in determining the
presence of a quorum at a meeting of the Board or of a
committee which authorizes tha contract or transaction.

Section 6.6. Form of Records. Any records main~
tained by the Corporation in the regular course of its busi-
ness, including its stock ledger, books of account and minute
books, may be kept on, or be in the form of, punch cards,
magnetic tape, photographs, microphotographs or any cther
information storage device, provided that the records so kept

~13-
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can be converted into c¢learly legible form within a reasoggyle
time. The Corporation shall so convert any records so

kept upon the request of any person entitled to inspect the
same.

Section 6.7. Amendment of By-Laws. These by-laws
may be amended or repealed, and new by-laws adopted, by
the Board of Directors, but the stockholders entitled to vote
may adopt additional by-laws and may amend or repeal any
by-law whether or not adopted by them.
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Please do not
write in this
bindirg margin.
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Pleass complete
legibly, prelerably

In black type, or
bold block lettering

*Insert country
of origin,

Note

Please read ths
notas on page 2
before completing
this part of the
form,

Page 1

THE COMPANIES ACTS 1948 TO 1976

List and particulars of the directors
and secretary of an oversea company

Pursuant to section 407 of the Companies Act 1948
as amended by the Companies Act 1976

For oﬂichl use Company number

Form No F2

Lo, o L.,,_u__“.l

T Fazees)3

Name of company

MCKINSEY & COMPANY, INC. UNITED KINGDOM

Incorporated in* {J.5.A.

Place of husiness In Great Britaln established al

74 ST. JAMES'S STREET

e pu fEERTE——= e TSR

ONDON SWTA TI'S N

Particulars of the persons who are directors of the company at the date of this return {ses noto 7)

Name (notes 2 and ¢)

e

B e s et

I TwsS U on Ty T T T mSehmas e A

DANIEL, D. Ronald

Former name(s)({noto 3)

Address (notes 4 and 8) Ufé.

e Tt o

Two East 70th Strcet e o
New York, New York 10021 U S i\.

_ _Nationa!!ty

STeT T gmeas— mre

Business occupatlon or par_tk_:ularaﬁof other Qiroqgorshlps {nato 5)
Munagcment Consultant

e T T e IS ETATE SR WA LT T AR AT OIS e S e L ——)

L

Name {notos 2 and 8)

e — == — - - == - C1EE o wE mEmwae seans mems .

CANNON, Warren M.~

Former name(s)(note 3}

B

Address(nates 4 and 0) LS.

ST W . = =

1050 Park A Avenuc o o
New York, New York IOJZS U SA.

Nationality

PR, e D emeomE L. 3 % CEE#ITaIE 13T

ST S AR b b ot

BusIness occcupation or particulars of othar qilegtorsh!ps (noto 5}

Management Consultant

For official use
Mew companiaes section

Presentor's name, address and

reference (if any): Feost room

e

R{F}/‘%

\',_,‘n CCT 1984
N ermt




Partlculars of the person who is, or the persons who are, the secretary or joint

sacretaries of the company at the date of this return

Pjease do not
writa in this
tinding margln,

Name (notes 2 and 6) CANNON, Warren M.

¥

Former name(s) {rote 3) Pleass compleie
Address (notes 4 and 6 1050 Park Avenue l‘:g‘,’fg;“a’;;’.";’b"
oA - wamyTw veowecs x Fh, T Mk TE ESE AT— T - —ms wmep st ¢ L0 SS MASCLTIT ZNTTETE - % —ATmUR L Ao T2 r
New York, New York 10028, U.S.A. boid btock lattering
Note
Name (notes 2 and 6) ot
Please read
Former name{s} (note 3) the notes below
- before complet-
Address (notes 4 and §) Ing this part of
— a2 ==—sar e e tha form,

If the spaces provided on page 1 are insufficient and use has been made cf continuation
sheets (see note 1),please enler in the box opposite the number of continuation sheets

which form part of this statement

Signature(s) of the persan(s)
authorised under section
407{1)(c) of the Companies Act
1948, or ot some othar person in
Greal Britaln duly authorised by
the company e e n e e e =

7 Peter Foy_; -

Date October 8, 1984

- mm e Eacwieef e—y

A

Notes 1 It the form provides
inguthicient spaca the namos and
parireulars must bo ontorod o the

pregcribed continualion sheel{s)

2 Full pamos muat bo given Inthe
case of an indvedual, hig prasent
Chrigtrap name or names and
surnamo muat be givon. ‘Chri~tian
name' includog a lorename, and
‘aurnama inthe case of a paoror
person usually known by a title
differcnt [rom his surnamo maans
thattitte. Intho case ol a
carporation, Hs corporalo namsg
must be given

3 iInthe cone ol an indwidual, any
formor Chrishan names and
surname must be givenin addition.
The expression 'Chrslian nama'
includas a forename
'Farmer Chnistran name” and ‘lormer
surname’ do not Include
a inthe case of a peer or a person

ugually known by a British title
different from his surnamne, the
name by which he was known
previous tothe adoplion of or
surcesston le the titte, or

o

inthe case of any person, a former
Christian namo or surname whera
that name or surname was
changed or disused before the
persor bearing the name

attained the age of eighteen yoars
or has been changed or disused
lor a period af not less than

iwanly years, or

inthe case of a married woman,
the name or surname by which
she was known previous tothe
marriage

o]

4 Usual restdential address mustbe
given o, Inthe case of a
carporatien, the ragistored or
poincipel aifice.

5 Intho¢ase of anindwidual who
hag no bugingss nccupation bul
holds any ether directorship or
directorships, particulats of that
directorship or of some one of
thoso ¢ther dircctorships must
bo enlorod

8 Whorethe secrotary or one of the
joint secretarias s a Scottish firm
the dotails raquired are the irm
name and 13 principat office
addross. Where all the partnersin a
fremar joint secrotanies the name
and paneipal olfice address of the
Irm nlone may be stated.

7 'Diractor’ includes any person who
occupies tho position of o director
by whalsoever name called,

Page 2



Pleasa da nol THE COMPANIES ACTS 1948 TO 1974

write [n this
binding margin

33‘ List and particulars of the directors
and secretary of an oversea company

Continuation sheet No,

to Form No. F2

Company number

!

Pt lot
laglbly, proforably Fiaulbslza)

in black type, or
bold black lattertng Name of company

* MCKINSEY & COMPANY, INC. UNITED KINGDOM

Particulars of directors (continued) (soe note 7)

Name (notas 2 and 8} )

"BULKIN, Michael H.

Former name(s)(noto 3)

| Address [notes 4 and &) ) Nationality LIS

r 60 Ferris Hill Road,
New Canaan, Connpecticut 06840, U.S.A.

Business occupation or particulars of other direclorships {nole 5)

Management Consuitant

Name (notes 2 and 6)

oy T SR et mgwet TR AN T IR TR

et s e r— 3

Formar name(sjnolo 5)

Address {notes 4 and 6) 7 ) Nationaiity

— S e TF DS - —emz e TS R — - —_——— s ¢ rmr—aT ok = =S

= msc=mE S =S

Business occupation or par@igp!@rsﬁc‘}f other directorships (nota 5)

N e AT T T St S £

A

Name(n tos 2 and 6)

Formg"r name(s)(note 3)

Nationality

! IAddEE*SS (notes 4 and 6)

I




Form No 3

THE COMPANIES ACTS 1948 TO 1976

List of names and addresses of some one or
more persorns resident in Great Britain authorised
{o aceept service on behalf of an oversea company

Pursuant to section 407(1) of the Companies Act 1948
as amended by the Companies Act 1976

Fleasa do not
wr.te inthis
binding margin.

N/

ofllclal use Gompany number
Please complote T - =
lagibly, preforably

l 1
in black type, or o d F A ML /V’
bold black letiaring Name of Company

"'_-‘I

p—pr

MCKINSEY & COMPANY, INC. UNITED KINGDOM P
S—

A T e AR T e e A——t

‘Insert country Incorporatad in®  11.5,A.
o origin,

Place of business in Great Britain eatablished at

74 ST, JAMES'S . STREET
LONDON SWIA LIPS &

Poemmyre e = o7 Tr——a

Lisl of some one or more persens resident in Great Britain authorised to accepl on behalf of the
corapany service of process and any noticos required lo be sarved on the company

Full narme [ Audress

e e T - e e r e g T e P g

1. Rogor Morristi ! 18 St. Lecnards Terrace, London SW3

e ——

Peter Foy 5 Belvedere Drive, Wimblodon Village, London SW1%)

ngnature(s) ofthe wrs:on(q)
authorised under sectior.
407(1)(c) of the Companies Act
1948, or of some other pergon in
Great Britain duly authorised by

D te A s e

N S e

sm_waes oo

= smwwdﬁkl—‘-{
the company o Petf-r Foy L . e
aome Octoher 8, 1984 -
Pre .. v, famo, address and For ofticiat use
R PR TR . L . p ]
R TR/ I Nea;Cgmpanig; sectioﬁn T csl roog)
#ooE ) [
LR : L ‘*H::m,uﬂ /#
'é : | it
Y LX) H L '
i




Pleasy do not
write in this
binding margin

Y
Pleaso complote
leglbly, preferably

In black type, or
bold block fottering.

* Ingert full
name of
company

1 Insert full
name and
addrecs of
declarant

- ¥ doloto a

pppRraprinte

§ Ingert Jate of
establishment
of the place
of husiness

b

THE COMPANIES ACTS 1948 TO 1981,

Declaration by an oversea company
of the establishment of a place of

business in Great Britain

Pursuant to section 407 of the Companios Act 1948
8s smended by the Companies Act 1981

For officlal use
e = -gm
L] 1 P H
1 1 1 ]
beabanlaod

To the Registrar of Companies

Company name

Company number

EiRbLs/s

MCKINSEY & COMPANY, INC. UNITED KINGDOM/L_,

Place of business in Great Britain established at

74 ST. JAMES'S STREET

LONDON SWIA 1PS

J.‘ 4
It Peter Foy

of J Belvedere Drive, Wimbledon Village, London SW19

being a {director] {secretary] {person included In the list delivered to the Registrar in pursuance of
section 407(1}{c) of the Companies Act 1948] ¥ do solemnly and sincerely declare that the said
company established the above mentionad place of business in Great Britain on § July 1, 1982

And | make this salemn declaration conscientiously belleving the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835,

Declared at 71;;16-_9“’%; 9”“"!“
Mbﬂ-dw :Mf

}
the __5_:_{3-__ day of defhay f
one thousand nine hundred and ‘j 7
hefore me Aok ] ANRAR, J

A Commissioner fo. Oaths orMNotary
havirg-the-powers conferrud BT a

po T T T Camissioner. for.Qaths,

=¥
&y

o o= b

]

4

Signature of Declarant

Presentor’s name, acdress and

For official us
reférence (if any): cial se
3

General section

Post room g;‘ ' N
& 1
(24 0CT 1884
iy, 5
f* y¥ ? - "i,“
ﬂ’ e " ;A ?
\ ‘i i3 C U " ;
v /
K“"u».,..-:-—; E



Please do not
write in this
margin

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

* enter present
corporate hame

Note

Please read notes
overleaf before
completing this form

§ specily the change
and date,
if thls consists of
the appointment of a
new secretary or
one or mora new
directors complete
the box(es) below

+ this information is
nct required in the
case of a secretary

*McKinsey & Company, Inc
‘nited Kingdom
74 St James’s 8t, London, SWI1A 1P¢

Page 1

CONIPANIES FORM No. 692(1)(b)

Return of alteration in the
directors or secretary of an
oversea company or in their
particulars

Pursuant to section 692(1){b) of the Companies Act 1985

To the Registrar of Companies

fm - -

b

Name of company

For official use

4

L o b v ot o

Company number

F12665

. MCKINSEY & COMPANY, INC. UNITED KINGDOM

notifies you that:

Secretary and was replaced by James W. Goodrich

§With effect from July L, 1986 Warren M..Cannon resigned as Nirecior and

Particulars of direstor-er sacretary

Name (notes3and8  GOODRICH, JAMES W,

Former nama(s) [note 3

Address (note 4} 55 Cowdin_Lane, Chappagua

New York 10514, USA

Business occupation or particulars of one other diractorshipt {note 5) Nationality T
Presentor’s name address and For official Use
vreference {if any}: General Sectlon Post rcom




Particulars of directors

Name (note 3) GOODRICH, JAMES W.

Former name(s) (note 3)

Address (note 4y 55 Cowdin Lane, Chappaqgua

New York 10514, USA

| Business occupation or particulars of one other directorship (note 5) Nationality
Management Consultant USA

Mame oo 3) DANIE], 1. RONALL

Former name(s} (note 3}

Address (note ) |46 Cantral Park West
New York, New York 10023, USA

Business occupation or particulars of one other directorship (note 5) Nationality
Management Consuitant USA

VGRS

I

P. Foy ( ﬂ R, Worrison T
Signed [Director])[Secretaryl[Person Authorised] Date t dolote as
appropriate
Notes

1 If the space allowed Is inaufflcient,
the names and particulars should ba

enterad on the continuation ahaet(s).

2 The tima within which this ratuin fs
to be delivared to the registrar is 21
days after the date on which notice
of the alteration in question could
have bean recelvad In Great Britain
in due course of post (if despatched
with due diligence),

. For an Indlviduai, his present
christian name(s) and surname must
be given, togather with any previous
christian name(s) or surname(s},

“Christian name"” includes a
farenarna. In the case of a peer or
person usually known by a title
different from his surname,
“gsurname” means that title, In the
case of a corporation, itg corparete
name must be civen.

A pravious christian name or
surname need not be given if:—

{a) in the case of a married
wornan, it was a name by which
sha wag known before her
marrlage; or

{k} It was changed or ceased to bo
used at least 20 yoars ago, or
before the paraon who previously
used It roachad the age of 18; or

{c} inthe coro of a peeror a
porsan uaually known by a British
Htle difforont from his surnamae, it
was 2 name by which he was
known before he adoptad tho title
or succeeded to it

Usual reaidential address must ba
fiven or, in tho case of a
corporation, the raglstared or
principal offlce.

in tha case of an Individual who has
na businass vccunation but helds
any othar directorship or
directorships, particulars of that
dirractorship or ong of thoso other
directorships must be entered,

Whaere all the partners in a firm are
joint secretaries, enly the nama and
principal offfice of tha firm need be

slated,

Whers the secretary or one of the
joint sacretaried Is a Scottish firm the
dotalls required are the firm name
and its principal offlce.
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Page 1

COMPANIES FORM No. 692(1){b) (Cont.)

Return of alteration in the directors or

Secretary of an oversea company or
in their particulars {continuation)

Name of company

Continuation sheet No |
to Form No. 692(1)(h)

Company number

F12665

fa

e

MEKINSEY & COMPANY, INC. UNITED KINGDOM _

Particulars of directors continued

Name (note 3) BULKIN, MICHAEL H.

Former name(s) (note 3)

Address (note 4) 60 Ferris HiJlﬂRoad, New Canaan

Connecticut 06840, USA

Business occupation or particutars of one other directorship (noto 5) Naticnality
Management C;onsultg‘nﬁt USA

Name {nots 3)

Former name(s) (note 3

Address (note 4) L

Business occupation or particulars of one other directorship (note 5) Nationality

Name (note 3}

Former name(s) (note 3)

Address (note 4}

Business occupation or particulars of one othar directorship (note 5) Nationality

Name (note 3

Former name{s} (note 3)

Addrass (note 4)

Business occupation or particulars of one other directorship (note 5) Nationality




. COMPANIES FORM No. 701(6)a

Notice by an oversea company
of new accounting reference

date given during the course of
an accounting reference period

Please do not Pursuant to section 225(1) as applied by section 701(8) of the Companies Act 1985
write in this
margin

To the Registrar of Companies For official use  Company number
Please completa [ = B
legibly, preferably | | | C“ 'FC l:).—(a(b S
in black type, or [T S

bold block luttering  Name of company

»  MC KINSENY ¢ COI\APN\J\f; (INC . UNTEN TANIGOOM

* enter corporate

name
Note J gives notice that the company’s new accounting reference date on which the current accounting
Please read notes
1 to 5 overleaf reference period and each subsequent accounting reference period of the company is to be treated as
before completing .
this form coming, or as having vome, to an end is as shown below:
Day Month
L] T ¥
¥ ) 1
3:1i1i2
The current accounting reference period of the company Is to he treated as [shortenod][extendsdd and
t deloto as {is to be treated as having come to an end)][willecome-to-an-end}t on
appropriate

Day Month Year

I,

OZ}*‘“*

P. Foy J}ﬂ. Mérrison
IDiracterliBecretary](Person Authorised]t Date 7/ / | ’l' e

Signed

Presentor’s name address and For official Use pe .
reference (if any): General Section ""i%’f"r’g‘?%:ﬁ{ STRITON 3
' I? L N AR
ARTHUR ANDERIZN & CO. I - e
1 SURREY STREET, LONDCN, WC2R 2 e

lrﬁ £2
Page 1 l%i?’
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COMPANIES HOUSE

This form should be comploted In black,

Appointment

{Turn over page

for resignation
and change of
particulars).

NOTES

Show the fult foronames NOT INTTIALS
1§ the dirgster or Soctetary 1a &
Carparalion of Scattieh fin, show

the nama ar guitame Lnl and
requsterad of grincesa” oliive oo the
usual rasede: 4l addrego iIng

Give previoud fCranamad G SuTRame
axiopl
56 amarned woman tho Qato betrg
mMarrage cead 6ot ba gran
I3t namas pGtutedamca imagecild
ar for atloast 20 sesna
A paet Of rdvedoal drgwa by 0 e
may gtate tho | e nsead ol ot
240 e Eorgaair &0 aad ewrard

It tho cosa of an wivé dual whe
hao no busitess cecupation but
hetdo otrer dirpetatebep, gve
part.owised of them

*Woluntary details

Company number

Company name

Date of appointment
Appointment of director
Appointment of secretary
Name *Style/ftitle
Foranames
Surname

*Honours atc
Previnus forenames

Hravious surname

Usual residential address

Post town
County/rogion
Postcode

Date of birth!
Business occupaﬂonT
{if any), If none
othar directorships.

Diroctora only

Reiurnof alterationinthe directors
or secretary of an oversea company
or in their pariiculars.

len! Fr2ces . Vis

MsIQINSZY J. CoMPANY  INS:
UNPFTED KinNSrDbapa

. Day RMonthT Yeur
ipalo | 0 788
[_cnfx/‘

C

Please mark the appropriate box.
If appointment is as a director and secretary
mark botl hoxes.,

0

f——y

*

FREDERICHK wiklldAM

GLuclL

=3

F

[AD

APT 1EF, 10l CEWNTRAL FARK WEST
ANEW YoRIK
NEW Yo il
10023 Country O SA
L‘.’OE";Z':‘:' 8 25 Nationalty! HA U-S. A .
!lbc MANAGEMENT CONDBULITHAT

lon;

i o LT N kT TR A T Y e Ay af 23 ool

A serving director etc must also sign tha form ovorloaf.




Resignation

Date of resignation etc
(This includes any
form of ceasing to
hold office e.qg.
death or removal
from ofiice).

Resignation etc, as director
Resignation etc, 4s secretary
Forenames

Surname

Date of birth (directors only)

{f cessation is other than rasignation, please state reason
{eg death)

Change of particulars

-

Date of change of particulars

Compfel‘e this section, Change of particulars, as dhlractor

in all cases where

particlars have Change of particulars, as secretary

chnngca'.and ffl{ﬂ the Foranames (name previously
appropriate section nof!f'{'d to
below, Surname Compam'cs Hau,ff)

Date of birth (directors only)
Change of nama (enfer new name) Forenames
Surnarme

Change of usual residential addrass (enter new address)

Post town
County/roegion
Posicode

Other change (please specify)

Signature

After signing please return the form to the Registrer
of Cempanles at

é’ If the wmpan establishes a place of business both in or
land aind ales and in Scotland a sepatute form
must be sent fo each Registrar,

To whom should Cempanies House direct any
enquirios about tha information on this form?

oriot jor7]g3|

IXD l \/] Please mark the appropriate box.
If resignation ete is as a director and secretary
[xs] |

nark both boxes,
DAVID ZanALD

DAN &L
[0o]26]0;2]3, ol

[ T
’PGL S R R B
[ZD‘ % Please mark: the appropriate box.
S a If change of particulars is as a director and secretary
{‘ZS ] | mark botl boxes.
I R
DO, 1oba
[un
! !
{AD,

Country

WS e

mareen -

A sarving director/yacretary/parson authorised must sign
the form belows,

T R ] P

Signed Wj 53/ g Dated ﬁv/&/ 9

BirectomSonsatuy/Person Authorised (Deim as appropriate)

Companiesz House, Crown Way, Cardiff CF4 3UZ

for companies registered in England and Wales

Companies House, 100-102 George Street, Edinburgh EH2 3D
for companies registered In Scotland.

T Pe%T :
A(s-rms'ss—newr

g_._qz@q;;gwmgs Tol: 071 -% 73~ 574-(




Plagse do not
write in this
margin

Please complate
lagibly, preferably
in black type, or
bold block lettaring

* enter corporate
name

t delste 35
appropriate

COMPANIES FORM No. 692(1)(c)
Return of alteration in the

names or addresses of persons' Jf'g

resident in Great Britain
authorised {o accept service
on behalf of an oversea company
Pursuant to section 692(1}{c) of the Companies Act 1985

Note: Tha time within which & return containing the particulars
of alteration Is to be delivered to the Registrar Is
twenty one days after the making of such alterations.

To the Registrar of Companiec
{Address overleaf)

Name of company

For officlal use

[t dhli T

[ et e

Company number

FILG6LS

sMeKINSEY L ComPANY, (NC. UNITED |[aNGbaM

. XocaalT e e,

T P i el

o

MR e Vi

R =

T PP A= ~ o R ) S s S

notifies you of the following alteration{s} in the name{s) or address{es) of persons resident in Great

Britain authorised to accept service on behalf of the company

[}

hELETE |

T. ROGER MoRRZISON
peTER FoY
NSERTY ToMN P R\ CHARDS
M KINSEY & COMPANY, N, ONITED KINSDIAA
T4 S TAMIES' S STREET
LonDonN Swl & |\ @3

sined 7 7242 s

{mresteriecretary) Person Authorised)t Date / A / N

Presentor's name addrass and
refergnce (if any):

T PERT

74 ST.JpmES's 5T
Lonibon S A | PS

For ofiicial Use
General Section

f Post room




VINGE KROMANN THOMMESSEN ~ #sktmen Vioge ko
Landon W24 1B
LONDOM BRUSSELS PANLS HONG KOMG England
Telephone » 44-21-404 4825
Telex 25585 Vinge G
Telefax + 4471831 6360
PP R R |

Ms Brenda Miles
Overseas Branch Scction
Comp.iniles House

Crown Way

Cardiff CFr4 3UZ

Ref:FC12659
19th June 1991

Dear Ms Miles

RAMPUS G.H., RAMPER AR

Further to your reminder roe the aceounts for 1689% and 1990 we have
looked inte the matter and find that the company should never in
fact have been registered as an overses company.

The company was reglstered in September 1988, bul should not have
been as they do not keep an office or place of business of any
degscription in this country and have never done so.

The confusion arose as they have an  English subsidiary, Rampus
International Limited whiceh was incorporated in England,

Further to our conversation eorlier today please confirm that vou

are sat.ofied with thin expianation and that Rampus G.H, Ramper AB
will be removed from the list of oversea companies.

Youre sincerely

PA
DQ\*f\ N/@@

20 Jil 1991

HELEN L1PSCOMB
For and on behalf of Vinge,

Corpany Secretary to
"aLivh &
g & N 3

Rampugs international Lied
“ " -
o - B MR
g y 2 g A
21} ki mgmmmm

i ({/ Ay Ry v ANCE DLTAPEY "WE TIANCIMALAR AW §L50T
*

Advikazhoman Viege KR Alschathemaee . Advekathemaes
AUKTE) PATREGH P (RETRFGAAS Conie I Ronunn& Munter A'S Thommesen, Kreftng&Greve as
Srockhelm Ghothenbure AR T UPANE ORI N UUIARE AR LD C MG N LR EDIN R EALY
Malors Holsinphong Uhepetiharen (sl Petgen Bacrom




COMPANIES HOUS

Return of alteration in the directors
orsecretary of an oversea company

This form should be campleted in black,

Appointment

{Turn over page
for resignation
and change of
particulars).

NOTES

Show tha 1l foranames, NOT INITIALS
If tha director or zecratary 1 a
Corporation or Seottish firm, shaw

the nsmo an sumnarms line and
rogistergd or principal oifice an Iby
usual retedanilel addrens ling,

Give pruvious lorgnamas or surname

axcept;

«for amarrisd woman the naria before
martiago noad ol ba gvan

«Tof namag notusad oinc o tho 336 6110
or for at loast 20 years

A poer or individual knover by & title

may stalg the (e instead ol o0 in

adgitiontathe foreasmas and kuinsme

I3

In tha cose of an Individun! wi.o
has ro hudinass otcupatmn but
holds other diractirships, give
portizulars of therm

*Voluntary details

Company number

Company name

Date of appointmont
Appointment of diractor
Appointmant of secretary
Name *Style/title
Forenames
Surname

*Honours etc
Provious forennmes

Pravious surname

Usual rosidential address

Post town
County/region
Postcode

Date of birthT
Business occupa!ionf
{if any). If none
other directotships.

1[an‘-.'ctors only

or in their particulars.

ML ANy LerAPA N__"‘! anNgC -

e OIS e oA

-4 3 =0 --=- 7 s w T

TR £ ST e I amt Tvwma e m——

" Day Month, _anr

LED‘J} *****

A
ovddch Cddvar g,
wedbrnis T

Please mark the appropriate box.
If appointiment is as a director and secretary
mark both boxes,

—ea R =T W —
=== == . B s P —
=TT e wsesrems

& v

o] Mo innscsy 1o
Ry
A DY 'S
(OS8O Country V.54 - 7
!DOE [ & EF‘M:;E 4 /:p Nationality! rNA USA -
FQC] M AMALE AT ¢ o T LTS
joo|

o T AL UL T a5 i e~ A T 8 A

A serving director ¢tc must also sign the forim overleaf.

P




o W
\ E

Resignation #
{This includes any
form of ceasing to
hold office e.g.
death or remova!l
from office).

Resignation etc, ag director
Resignation etc, as ségretary
Forenames -
Surname
Date of birth (directors only)
If cessation is other than rasignation, please state reason
(eg death)
Change of paf liculars

Date of change of particulars

Complete this section Change of particulars, as director

in all cases where
particulars have
changed and then the

Change of particulars, as secretary

appropriate section Forenames g';f};: ; :;wousfy
below. Surname Comparies IHouse)

Date of birth (directors only)

e

Change of name (enter new name) Foranames
Surname

Change of usuai residentiel address (enter new address)

Past town
County/rogion
Poatcode

Other change (please specify)

Sigaature

After signing please return the form to the Registrar
of Companies at

[ if the campan estublishes a place of buziness botk in
ugland and Wales and in Scotland a separate form
ntust be sent to each Registrar,

or

To whom shoul*t Companies House direct any

enquiries about the information on this form?

Date of resigna"tion stc -

2]
Please mark the appropriate box,

If resignation etc is as a director and secretary
mark both boxes.

e | ] ol
FZD l Plense mark: the appropriate box.
I If change of particulars is as a director and secretary

ntark both boxes,

[po]

O |

Country

borx o T I = T &7

A serving d!rcctorlsucrotawlncrson authorised nust ¢
tha forms below,

LIrECECE  TE B dTer i seeerweeame o 3 —

sign

Woomm e e - 2 =m=zuo

Signed /’»Z:(ém Dated 7/7 /':f K

_Directos/Secremny/Person Authorised  (Delete as appropriate)

Companies House, Crown Way, Cardifi Ct4 3UZ

for companies registered in Englard and Wales

Companies House, 100-102 George Street, Edinburgh EH2 30J
for companies regislered in Scotland.

o st et _ e =

E3 e o . S ———




Ploase do not
write in this
margin

Plnasa curapiats
Ingloly, pralarably
irs bleck type, or
bald block letraring

* snter corporate
ntme

4 dafote o
apptepriote

COMPANIES FORM No. 692(1){(c)

Return of alleration in the
names or addresses of persons
resident in Great Brivain
autherized to accept service

on behail of sn oversea company
Pursuant to gaifon L4%{1} ) of the Companies Act 1985

Note: The time within which a return containing the particulars
of altaration is to ko dulivered to the Ragistrar is
twenty one days after the muoking of such aiterations,

Tw the Ragistrar of Companies
{Address averient)

Name of company

For official use  Cornpany number
adiendls dali iy -
| [ H f- | 2.6 Si}

e v o v o

aMed1TiSEY b cova@delY et T ferod 2 DOVA

notifies you of the following altaration(s) In the namafs) o addrnssles) of persons risident in Graat
Britain authorised to accept auevice on borolf of the company

NES vt ADDEEES

MV T g Ch e BTE

Lovradery Gudty Ut

signed "1y 1 e A

{Dirbctar]{Seoretaryl|Parson Authorised]t Date O /7 / 93

Prasentor’s name adurass and

refarenca (i’ any}:
T e
PN GE F A LU T

)
Lerr Dued Sl ¥ s

For official Use
Genorsl Section Past room

-




COMPANIES HOUSE

This form should be completed in bleck.

Corporate name
(Ste note 5} (name in parent state)

Business name
(If ditferent to sorporato name)

Country of Incorporation

Identity of register

Seo note 2

¥ State whethar the comrpany Is NO

(il applicable)

Legal form

{Gew now J;

Return delivered for registration of a branch of

an oversea company
(Pursuant 1o Schedule 21A, paragraph 1 of the Companies Act 1985)

rester GR} pe (2448 SR, 2227

M MINSEY L CoMPRWY . Inic - PN TED wieiG BOM

—

oo rrAE V5 AL

——ce e

- D AT I TRWST caMPAY, 1209 ol AcIGE ST

r—

LHEMINETnes . [y 2 At Aged, and reglstration no. o ax) - 4«
M %

INCLRODEAIED LMY LA TED LIAGHATY I T HE TIW-TE

oF OERLAVMAEG ;W 5 A

[ME UK. @armsTrAnon o FAL6ES |
f

a credif ar financial institution

(1)These boxes need not be completed by companles formed In EC member states

Governing law

LONPA
O “¥
PR4g ¢
18 1Ak 199

{Soa roto 4)

Accounting
virements

PART A - COMPANY DETAILSE

* Is the company subject to Section 699A of the Companies Act 19857
YES [ NO Q?

STHTE 60 SBLAWAEE Ve Sy A

Period {or which tha company Is required 1o prepare accounts by
varent law. from 10

Period allowed ior the preparation and public disclosure of accounts
for the above pericd monthis

%




(2) This box nead NOT be comipleted by companios from EC member statas,
OR where the constitutional documents of the company already show
this information.

Addrass of princlpal place of
business In home country

Oblects of company

Issued share capital

Company Secretary(ies)

{Sova nota 10)
Nams

* Voluntary detalls

Addross

Usual residential address must be
piven. In the case of a corporation,
glve the registered or principat
office addross.

Company Secretary(les)

(8o tata 10)
Name

* Voluntary detalls

Adcress

Usual residential addrass must by
given. in tha case of a corporation,
give the ragistered or principal
office address.

{ You may photocopy this page
it raqr. red)

... Currency

*Style/Thle

Forenames

Surname

*Honeurs etc.

Previous Forenamos

Previous surname

Post town

County/Region

Postcode Country

*Style/Title

Forenamas

Surname

*Honours elc.

Previous Forenames

Previous surname

Fost town

County/Region

Postcoda Country




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Establishment of a branch)

Company No.  FC012665

Branch No. BR0O02227

The Registrar of Companies for England and Wales hereby certifies that
MCKINSEY & COMPANY INC UNITED KINGDOM

has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 24th January 1994

| R, Qu

For The Registrar Of Companies




Directors

|Sea natg 10}

Nama

* Voluntary details

Addrass

Usual residential address must bo
givan. In the case of a corporation,
give the registered or principal
ollice addross,

SCOPE OF AUTHORITY

Give brief paritculars of tho extont

of the pawers oxercised. {e.g. whother
they are limitad 10 powers oxpressly
conferred by the instrument of
appoinimant; or whother they are
subject 1o express Himiations.)

Whaere the powers are exgrcisod

jointly ghve the name(s) of the person{s).
concerned. You may cross rolor 10 tho
datalls ol person(s) disclosed elsewhore
on tha form.

# Mark box{es) as applicable

(You may photacopy this page
as required)

*Style/Title

Forsnamaes

Surname

*Honours etc.,

Previous Forenames

Previous surname

Post town

County/Region

Postcode Country

Date of Birth

L | { ] Nationality

Business Occupation

Other Directorships

The extent of the authority to represent the company is ;- (give delails)

Thesa powors -
"Od
OR

'O

May be exercised alone

Must be exarcised with :-
{Give name(s) of co-authorised perscn(s)}




Directors

[ ]
{Soe nols 10) Style/TltIe
Name Forenamas
Surname

*Honours etc.

* Voluntary details
Previous Forenames

Provious surname

Address

Post town
Usual residential address must bo
given, In the case of a corporation, coumy/RegIon
give the registered or principal
office addrass. Postcode Country
Date of Birth r [ ! | Nationality
Business Occupation
Other Directorships
SCOPE OF AUTHORITY The extent of the authority to represent the company is - {give detalls)

Give briel particulars of the extent

of the powaers exercisad, (6.9, whether
they are limited o powers exprossly
conferred by the tnstrument of
appoiniment; or whather they are
subject to express lirnflations.}

Where the powaers are exercised

jeintly give the namae(s) of the porson{s),
concarned, You may cross reler (o tho
detalils of person(s) disclesed elsewhore
on the form.

These powers :-

#
# Mark box(es) as applicable D May be exercisod alone

OR
[ Must be exercised with :-

{Givo name(s) of co-authorlsed porson(s))

#

{You may photozopy this page
asrequirad)

Mg ey bioi e dd 8
A b
At




Constitutlon of company

(S0 naies 6 to 9)

#Mark box(es)
as applicable

{Seo noto 4)

* Delete as applicable

AND/OR

A certified copy of the constitutionat
documents and fatest accounts of tho
company, togother with a cortified
translation of them If they are not In
the English language, must accaompany
this form,

AND/OR

The company may roly on constitutional
and accounting documents praviously
fitad In raspect of another Hranch
registored In the Unitad Kingdom,

AND/QR

Tha company may alno rely on particulars
about the company previously filed In
respect of Znolher branch In that part of
Greal Britain, providud that any alterations
havae been notlficd 1o the Regisirar,

AND/OR

Tha company may also raly on constitutional
docurnents and particulars about the company
officers previously fitad In respect of & former
Place of Businoss of thal company, provided
that any alterations have been notiflod to

the Reglstrar.

NOTE :« In all cases, the regisiration
number of the branch or place of
businass relled upon must be given,

‘O

A certifiod copy of the inatrument constituting or dafining the

Al chonsliluiion of the company

I:I * A cerlified translation

*is/are dellvered for registration

#

[] A copy of the latest accounts of the company
AND
[:] A certlfied translation

*is/are delivered for registration

The

Constitutional documents (*and certifled translations)
C/0R
D The latest accounts (*and cerlified translations)

of the company were previously delivered on the registration of the
branch of the company at :-

Cardiff [ Edinburgh [ Belfast [

Registration no.

E:] the particulsrs about the company were previously
detivered In respec! of a branch of the company registered
at THIS reglsiry,

Registration no.

The
Eﬁ/ Constitutional documents {* and certified translation)

AND/OR
Particulars of the current directors and secretary(s)

were previously deliverad in respect of a place of business of the
company registered at THIS regisiry.
B

F12e55 e

Registration no.

™

3



Persons anthorised to
represent the company
or accept service of
process.

Glve delalls of all persons

who are authorised 1o reprasent
the company as permanent
representalves of the company
in respect of the

business of the branch.

Give detalls also of all persons
resident in Great Britain, who are
authorisod Lo accept sorvice or
process on the company'’s
behall,

* Deleoto as appropriate

SCOPE OF AUTHORITY

(This part does not apply (o a person
only authorised to accepl service on
behalf of the company)

Give brief particulars of the extent

ol the powers exercised, {e.g. whuther
they are limited 10 powers axprossly
conferred by the instrumont of
appointment; or whether they are
subject (o oxpress fimitations.)

Where the powers are oxercised ,
jointly give the name(s) of the porgon(s).
cancernad, You may craas roler to the
delails of person(s} disclosed elsewhere
on the farm.

# Mark box({es) as appropri tay

PART B - BRANCH DETAILS

‘Style/Titte M K

Forenames J oM PAUL.
Surname RACHA DS

Address | TELMYA STREES
Post town o Do

Postcode SCad 1y 40y

County/Region
/

is # /| Authorised to accept service of process on the company's behalf
*AND/
Is # {A.uthorised to represent the company in relation to that business

. The extent of the authorily to represent the ccmpany is :- (give detalls)

1

These powers :-

: .
z [T]  J4ny be exercised alone

I

L OR -
TN (/ Must be exarcised with :-

(Give nama(s) of co-authorised person(s))

S
)

e MR




Persons authorised to
represent the company
or accept service of
process.

Give detalls of all persons

who are authorisad 1o represent
the company as parmanent
reprasentaives of the company
in respect of the

business of the branch,

Give detalls also of all parsons
resident In Great Britain, who are
authorised to accept sorvice or
pracoss on the company's
hehall,

* Delete as appropriate

SCOFE OF AUTHORITY

+ (This part doos not apply 1o s persan
only authorisod to aceopt sorvice on
bshal! of the cumpany)

Give brisf particulars of tho extant
of the powers exerclsad, (e.g. whother
they are limlted \o powors oxpressly

i conforred by the instrurment of

. appointment; or whother they aro
subject to exprags (Imitations.)
Whera the powars pro exorcised ,
foinily give the name(s) of the person(s).
concernod, You mity croag refer to the
delalls of peraon{s) disclosed olsowhere
on the form.

# Mark box(es) as approprialo)

{You may photacopy this page
as requilred)

*Style/Title  M£Z..

Forenames syt /2nddy-J

Surname sy Sond

Address | T Ewaany~ STREET

Posttown L &ethord

County/Regian Postcode TiyJ\ ¥ H- 1
s # Authorised to accept servico of process on the company’s behalf
* AMD7OR

Ig # v/ Autharisad to represent the company In relation to that business

The axtent of the authority to represent the company is - {(glve details)

i) oAl TeRl

These powers i
¥ May be exercised alone

OR
# [] Mustbe exercised with :-
(Glvo name(s} ol co-authorised person(s))




Address of branch

(Sea noto V1)

Branch Detalls
{Sn0 neto 12)

SIGNATURE

To whom should Companies House
direct any enquirfos about the
information on this farm?

Address | TJECKAYN STREET

Posttown LonrJ/ Dot

County\Region Postcode WY UM

Date branch opened o Vo7

27

Businass carried on at branch

Mﬁv’lﬁ.ﬂ\{jg,\*’ ﬂMc-er"é (‘h 4,.\@4%’{;”&42{

sanos L1272 A

( -BlroctorBeoralary. / Pormanent raprasentative )

28/t ]92

Date
This (OFM CORIAING rru&hnrsern CONMIRVAIION ShEOLS,
Name T L. PeAT
Address | TERMY N STREEY
[_err /D)
Posicode S §Y AN
Telophone___ O 71 — 'N? g 57% Extansion ~—

When completed, this form together with any enclosures should ba delivered 1o the Registrar of Companies at

for branches established in England and Wales

Compantes Holise
Crown Way
Cardiff

CF4 3UZ

for branches established in Scotland

Companies House

100 - 102 Gecrge Strest
Edinburgh

Epe 3DJ




COMPANIES HOUSE,

This forra should bo completad In black.
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Return of alteration in the dlrectors
orsecretary of an overseacompany
or in their particulars.

I U —

115
COMPANTES HOUSE 14/01/95)

;.! NWM o W{WW rﬂ'%

\ 2645

CH

F:

,__/bwz,_m/l.o,éf %WM

AN
3

Appointment \

R
TN
e

{Yurn over page Date of appointrnent
for resignation
. and change of Appointmaent of diractor
| particulars).
| Appointment of secretary
: Name *Style/title
'NOTES
1 Show ths full farensmaet. NOT INITIALS Foranames
If the director or sacratary I »
‘Cotpdration or Scottish firm, show
thy nama an surnamae fine snd Surna me

ragistnred or princlpal pifice on the
usual rezidontial addrase lina,

. Give praviaus foranamas of suraneme *Honours etc
T exzaply

«for smamiedwoman the namabefore
matilage need not ba given,
+fornaas nolusad sincatheaguof 10
or for at ast 20 years,

A pear o¢ Individual known by s title

L may atatn tha itk instead of or In
sdditionto tha forenames and surnsma,

Pravioug forenames
Previous surnamae

Usual resldential nddress

Post town
County/region
Postcode

Date of birth!

T

GEURTA

. U%{/“/VVM:G -

'Ipo

e e

fn the case of an Individual wha

hes ne tiusiress occupation bur
hofds nthaf diresticrohips, give
particuiars of thurn,

‘*'Voiuntary details

Business OccupaﬁonT

{if any). If none
other directorships.

fDirecmrs only

- ——

[on]

o

~Day Month Yoar

04[O 1107174

cD Please mark the appr.pratc box,
Ifappointment is as ¢ dircetor and secretary

[ S marl both boxes,

MR

LATRT RAPAAVC

" wa/b/o&

Country {J 34
/ﬁ_él l\latlranahw'r ';«I—]
WWW

EE AL W T b o S, e e 57

booq3

e -y ittt 4

| o_s_zﬁu?,-,
°°M4—'..1% .

o ——— e T

Ev.

S ATRE al amd T L sl e o — ————

'
4

- B T vy U ———

T . . .
~ A serving director etc must also sign the form overleaf.

T T
S >

LA



Reslgnation

Date of resignation etc
(This includes any
form cof ceasing to
hold office e.g.
death or removal
from office).

Resigration etc, 8s director
Resignation i;tc. as secretary
Forenames
Surname
Date of birth (directors only)
If cessation is other than resignation, pleasa state reason
(eg death)
Change of particulars

Date of change of particulars

Corplete thie section Change of particulars, as director

in all eases where
particulars kave

thanged and then the

Change of particulars, as secretary

appropriate section Forenames ;(; :::;;:‘: j:::womly
below, e |
Surname Companies House)
B Date of birth (directors only)
Change of name (enter new name) Forenames
Surname

whange of usual residestial addross (enter new address)

Post town
County/ragion
Postcoda

Other chringe (please specify)

Signature

After signing please return the form to the Registrar
of Compranies at

é’ If the company cstablishes a ;lacc of business botls in or
land and Vi7ales and in Seotland a separate form
must be sent to cack Registrar,

To whom should Companies House direct any
~nquiries about the information on this form?
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E{_Q A Please mark the appropriaie box.
If rgsignation etc is as a director and secretary
I XS mark both boxes.
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po/S 2l %] 5
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zZD Please mark the appropriate box.
If change of particulars is as a director and secretary
ZS mark both boxes.
DO| | | i
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e Country

A scrving diroctor/secretary/person authorised must sign
the form below.

"

Signed (/k’-’aﬂ;——L Dated /2T 35

Dlractor/Secrelar(ﬂPersm. Aum (Deletc as appropriate)

Companies House, Crown Way,’ CHdiff CF4 3UZ

for companies registered in England and Wales

Companies House, 100-102 George Streot, Edinburgh ERZ3DJ
for companies registered in Scotland. ‘
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