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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2226343

I hereby certify that

ALNERY NO. 687 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that t‘he Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1 MARCH 1988

(‘P. no ,ROL'J%/
MRS P.A, OWILLY

an authorised officer

HC0o78
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COMPANIES FORM No. 12

Statuiory Declaration of compliance
with requirements on application
for registration of a company

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

To tha Registrar of Companies For officlal use  For official use
Ll el i |
LT T 1 [22absyy
Name of company
|+ ALNERY NO, 6 &7 LIMITED
|, —_EDWARD GEQRGE_ROUSE,
of __9 Cheapside. Londun FC2V_GAD
do solemnly and sincerely declare that | am afSskinitotengagas:inthe formationoestnoompaml T

fperson named as director drzacoetary of the company in the statemaent delivered to the iegistrar

under sectioh 10{23} and that all the requirsments of the above Act in respect of the registration of the

above company and of » «+*;3rs precedent and incidental to it have baen complied with,

And | make this soleinn declaration conscientiously balleving the same to ba true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at__Q Cheapside, Iondon E.C.2. Declarant to sign below
7] o .
the LA day of Fd"““‘“'“" P 4 /
One thousand nine hundred and _&4 Aty otig il /xff./.:f' LA AN
y -~ é‘ 7 i ™ B

before me e (P meedadll

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powaers conferred on a
Commissioner for Oaths.

Presentor's nama address and For official Use
refurence {if any): New Companles Saction

Allen & Overy,
3 Cheapside,
London EC2V 6AD

(E.G.R.)

Post room

Oy@z The Schiciters' Law Stationery Society ple, Oyez House, 237 Long Lana. London SEY 4PQ

Gompanies G12

1985 Editron
F5666 7.85
RN
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COMPAMIES FORM No, 10

Statement of fivst directors
and secretary and intended
situation of registers ! cffice

Fursuant to saction 10 of the Companies Ast 1985

To the Registrar of Companias

Name of company

Fo. official use

*  AILNERY NO. &&7 LIMTTED

The intended situation of the registered office of the company on incorporation is as stated helow

Fourth Flaor,

|9 cheapside,

London

i Postcode|  EC2V 6AD.

If the memorandum is deliverad by an agent for the subscribers of the
mernorandum plaase mark 'X'in the box opposite and insert

the agent’s name and address below

rPostcode I

Number of continuation sheets attached (see note 1)

Presentor's name address and For official Use
refarence (if anyj: Ganerai Section

Allen & Overy,
9 cheapside,
London EC2Y 8AD.

(E.G.R.)

Post room

t oty




Tha namets) and particulars

f of the parson who is, or the persons who arg, 1o be the first director or
directors of the eompany Inote 2) ara as follows:

_Name {note 3)

S e e HAWArd George Rouse

i et T e SR

Busirass cccupaticn

Selicitcys Manuger |
e B LL

Pravious namets) (note 3)

None

Addrass {note 4)

e e teevere:

e o Cheapside,

. ) Tondon

Nationallty

British

Postcodeg EO2V BAD

Date of birth {vhero appiicable)
{note B}

Other directorships t

MNona.

Signature

z
| consent to act as director of the compawgﬁgd

ya
%age 1
L

o Y o N
[ ;-‘“ ’(’K/ c‘a,(nk-::s'_

e St
P

Date @/2.(_/&5'

Name {note 3) o
anis

william Stawaxrs

Business occupation

Solicitars Mnﬂngnr _

Previous namasis) (note 3) None Nationality
Address (note 4) 9 o e, British
. ~ Date of birth (where applicable)
: I Postcode PO2Y Enn {note 6)
O:her directorships 1 Alona

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

Signature M———

Date 5/ /55

Name (note 3)

Business occupation

Previous nam-(s} (note 3)

Address {note 4)

Nationality

Postcode

Date of birth {where applicable)
{note 6)

Other directorships t

Signature

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

Date

Pigaps do oot
il e L.
thg margun I

1 enler particula
ol other
diractorships
held or praviog
held (see note,
if this space is_ .
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hori

ther
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half of the
bscribars,

)

i tha subscribers
{ust sign either
arsonally or by a
§rson or parsons
Jthorisad to sign
ir them.

.
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Page 3

The nama(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secrotaries, of the company are es fellows:

Name {notes 3 & 7)

Bduward Cearge Rouse.

Previous name(s) {note 3) None

Address (notes 4 & 7) § Cheapside,

Londan

|Postcodei ECIV GED.

- ';};! " ] L 0
Signature {, g u,t\':,w Date g/L/EJ‘

Name (notes 3 & 7)

Previous name(s) {note 3)

Address {notes 4 & 7)

Postcods |
| consent 10 act as secretary of the company named on page 1
Signature Date
smnwf&-ﬁ‘-ﬁgw rbohatt-of subrsribers e et e e —
a4
. 7 ,;f’"’?'-//&
Signed . @:ﬁ iR _ Date g/—;,/fg
N )
Signed N Date 8”/?—/&5
Sighed Date
Signed Date
Signed Date
Signed Date




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION

¥

- 0of -

ALNERY NO, 6§ LIMITED

The name of the Company is “Ainery No, &7 Limited".

The Reglstered Offlue of the Company will be s*tuate in
England ques.

The objects for which the Company is establlahed are:

{1)) To acqulre and hold any, kind of 1nterest in, or
provide any form of capital for, any enterprlse,
concern or person,.to carry on business ags a_
holdlng and investment company, and, gexe. 1uy and
in addition, to carry out, or through subsid’ .aries
or otherwise be interested or participate in,; all
kinds of financial, commercial, transpert, .
industrial, technologlcal and other tr?neautlons

-

s
and activities. ST :

L "

~

(2) To acquire, dispose of, deal in and euntor lnto
every other kind of transaction in relation to
land, buildings, plant, machinery, equipment,
vehicles, ships, rigs, aircraft, merchandise,
goods and other assets.

(3) To undertake any manufacturing, processing,
assembly or similar business.

(4) To carry out, commission or co-ordinate any
construction or enginsering works or projects on
land or otherwise.

‘%
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(5)

(6}

(7)

(8)

{9)

(10)

(11)

To acquire, dispose of, make a market or deal in,
issue, borrow, lend and enter into every other
kind of transaction in relation to shares,
debentures, securities and investments of every
kind (including, bu* without limitation, those
issued by the goverument of any country or
territory, any public authority oz any
international organisation) and to carry out,
manage, underwrite or arrange any issue, offering
or distribution of any securities or investments
of any kind.

To receive money on deposit or otherwise, to
provide or arrange advances or any other form of
credit or finance, to enter into or arrange
transactions of every kind in relation to foreign
exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms
of arbitrage,.

To carry on all kinds of insurance business and
all kinds of business connected with inswurance.

To act as trustee, personal representative,
director or agent of any kind and for any
purposes, and to establish, operate cr otherwise
act in relation to any unit trust, investment
trust or collective investment scheme.

To provide management, administrative, advisory,
professional and technical services of any kind
and in any manner.

To undertake any kind of scientific or technical
research and development and acquire, develop,
register; protect and renew patents, trade-marks,
copyrights, designs, inventions, processes and
intellectual, technical and similar rights and all
forms of know-how.

To undertake any business or transaction which the
directors consider can be profitably or
advantageously undertaken in conjunction or
concurrently with any other business or
transaction being or proposed to be undertaken by
the Company, and to turn to account any of the
Company's assets in any manner which the directors
consider expedient.



(12)

(13}

(14)

(15)

(16)

To enter into all forms of distributorship,
franchise, licensing and agency transactions.

To enter into any partnership, jeoint venture,
co~gperation and similar transactions, to carry
out any form of take-over, acquisition, merger,
amalgamation, demerger or reorganisation, to
acguire or assume all or any part of the
undertaking, assets, liabilities and obligations
of any person, and to sell, transfer or otherwise
dispose of all or any part of the undertaking,
assets, liabilities and obligations of the
Company .

To borrow or raise money by any method and to
obtain any form of credit or finance,

To secure the payment of any moneys, the discharge
of any liabilities ‘and the observance or
performance of any kind of obligations by the
Company by any mortgage, charge, pledge, lien or
other security of any kind over the whole or any
part of the undertaking and assets of the Company,
wherever situate, including its uncalled capital,
and, without prejudice to the generality of the
pPreceding words, to enter into any such
transaction in relation to any instruments or
securities which have been or may be issued by the
Ceompany.

To guarantee in any manner the payment of any
moneys, the discharge of any liabilities and the
observance or performance of anv kind of
obligations by any person wherever situate,
resident, formed'or‘incorporated, including, but
without limitation, any corporation which is a
holding company, a subsidiary or a fellow
subsidiary of the Company, to enter into any kind
of indemnity or other engagement in relation o
the foregoing, to secure any such :~rantee,
indemnity or engagement or the payment, discharge,
observance and performance of any such moneys,
liabilities and obligations by any mortgage,
charge, pledge, lien or other security of any kind
over the whole or any part of the undertaking and
aszsets of the Company, wherever situate, including
its uncalled capital, and, without prejudice to



{17}

(18)

{(19)

(20)

the generality of the breceding words, to enter
into any such transaction in relatioy to any
instruments or securities which have been or may
be issued by any person,

To enter into all forms of indemnity in relation
to claims, losses and contingencies of every kind
and, for that or any similar purpose, to create
any mortgage, charge, Pledge, lien or other
security of any kind over the whole or any part of
the undertaking and assets of the Company,
wherever situate, including its uncalled capital.

To make, draw, accept, issue, éxecute, indorse,
avalise, negotiate and deal with instruments and
securities of every kind, whether or not
negotiable or transferable,

To employ, accept on Secondment, retain and
appoint managers, employees; professional and
technical staff and personnel and advisers of
every kind, and to enter into any arrangement for
payment or other remuneratien (including all forms
of benefits) in respect of the services of such
persons. ' ‘

To provide or arrange for pensions, lump sum
payments, gratuities, life, health, accident and
other insurances and other benefits (pecuniary or
ctherwise) of every kKind to or fer .the benefit-of

any individuals who are or have been directors of,-

or employed by, or who pProvide or have provided .,
personal services to or for, the Company or any
company which is or has been 2 subsidiary, holding
company or fellow subsidiary of the Company or
otherwise connected with the Ceompany or the
predecessors in business of the Company or of any
such subsidiary, holding or felilow subsidiary or
connected company and to or for the benefit of the
wives, widows, children and other relatives and
dependants of such individuals and other persons
who have or formerly had with any such individuals
any relationship of such a kind as the directors
Ttdy approve:; and for those purposes to eatablish
or participate in any fund or scheme, to effect or
contribute to any form of insurance and to enter
into any other Arrangements vf any kind which the
directors may approve.

B e et
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(21) To establish, maintain and participate in profit

(22)

{23)

(24)

(25)

{26)

(27)

sharing, share holding, share option, iucentive or
similar schemes for the benefit of any of the
directors or employeaes of the Company or of any
such subsidiary, holding or fellow subsidiary or
connected company and of any other person falling
within any category approved by the directors, and
to lend money to any such directors, employees or
persons or to trustees on their behalf to enable
any such schemes to be estallished or maintained.

To support and subscribe to any charitable or
public object whatsoever and to any institution or
association which may be for the benafit of the
Company or its directors or employees or connectad
with any town or place where the Company carries
on business,

To digtribute among the members of the Company in
kind any assets of the Company.

To pay any expenses connhected with the promotion,
formation and incorporation of the Company, to
contract with any person to pay the same, and to
pay commissions, fees and expenses or issue
securities of the Company for underwriting,
placing, distributing, or entering into any other
kind of transaction in relation to, any securities
cf the Company.

To exercise any power of. the Company for any
consideration of any kind or for no consideration
whatscever. , : : ‘

To exercise any power of the Company in any
couniry or territory and by or through agents,
trustees, sub-contractors or otherwise and either
alone or in conjunction with others.

To do all other things {whether similar to any of
the foregoinyg or not) which may be considered
incidental or conducive to the attainment of the
Company's objects or any of them.

e
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And it is hereby declared -

(a) that this clause shall be interpreted in the
widest and most general manner and without regard



(b}

{)

()

to the ejusdem generis rule or any other
restrictive principle of interpretation,

that each of the subclauses of this clause shall,
unless it expressly provides to the contrary, be
deemed to set out a sepsrate, distinct and
independent object of the Company and not a power
ancillary or incidental to the objects set out in
any other subclauza,

that each of those subclauses shall be without
prejudice to, or to the generality of, any other
subclause and shall be in no way limited or
vrestricted by reference to or inference from any
other subclause,

that in this clause -

(1) "assets" includes property, rights and
interesis of every description, whether
present or future, actual or contingent,

(i1} "dispose of", in relation to an asset,
includes surrendering or extinguishing it,
and alse creating or granting it or any
interest or right out of or in: respect of
it,

(1iii) "liabilities" includes debts and
obligations of every description, whether
present or future, actual or contingent,

{iv) "person” includes any partnership,
corporation and unincorporated bedy and any
country, territory, public authority and
international organisation;

(v) "transaction" includes any scheme,
arrangement and project.

mr A -
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4, The liability of the Members is limited,

5, The Share Capital of the Company is £100 divided into
100 Shares of £1 each.

-t
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
inte a Company, in pursuance of this Memorandum 32
Association, and we respectively agree to take the number of

shares in the capital of the Company set out opposite cur
ra@spective names.

NRAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subseriber
D.W. Stewart, o ONE

9 Cheapside, S S
London EC2V 6AD & ' ‘ o

2N e
Selicitor's Manager /
E.G. Rouse, f{;%/ ONE
9 Cheapside, w,/ié/'f Ottt o

- London EC2V: 6AD © I;f’ﬁﬁa;af" ‘ :

Solicitbr'sjﬂanager
. .
; o

v

'DATED this | §H aay of - Fabrusy , 1985
WITNESS to the above Signatnresi-
B.R. Bloom,

9 Cheapside,
Londeon EC2V 63D

Solicitor's Manager "



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of =

ALNERY NO.687LIMITED

PRELIMINARY

Subject as hereinafter provided, the regulations. .
contained or incorporated in Table A in the Schedule to
the Companies (Tables. A to F) Regulations 1985 as
amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (hereinafter referred to as "Table A")
shall apply *o the above-named Company (in these
Articles called "the Company").

{a)

(b}

Regulations 24, 53, 54, 67, 68, 73-77 {inclusivel,
80, 87, 93 and 96 of Table A shall not apply o
the Company, but the remaining regulations of
Table A, as altered or modified by the Articles of
Association of the Company, shall apply to' the
Company. ‘ . ‘ .

These Articles of Association and those
regulations in Table A incorporated herein shall
take effect subject to the requirements of the
Companies Act 1985 (as modified or re-enacted from
time to time) and of every other Act for the time
being in force concerning joint stock companies
and affecting the Company.

4



SHARE CAPITAL

(A)  The initial Share Capital of the company is £100
divided into 100 Sh-~gs of £1 each.

(B) Save as provided by contract or these Articles to
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued
shares in the authorised share capital of the
Company at the date of its incorporation shall,
for a period of five years from such date, be at
the disposal of the bDirectors, and they may allot,
grant options over or otherwise deal with or
dispose of the same to such persons, at such
times, and generally on such terms as they think
proper. : ‘

(C} The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 to allot, or to grant any right
to subscribe for or ko convert any security into,
all or any of such unissued shares at any time or
times during such period of five years.

(D) At the expiry of such period of five years, the
authorities contained in paragraphs (B) and (C)
shall expire but such authorities shall allow the
Company to make an cffer or agreement before the
expiry of such authorities which would or might
require shares to be allotted, or rights to
subscribe for or to convert any security into
shares to be granted, after thé expiry of such
authorities. B

(E} The powers vested in the Directors to allot equity.
securities {as defined for the purposes of
Section 89 of the Companies Act 1985) shall be
exercisable as if Section 89(1) of such Act does
not apply to the allotment thereof.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to
register any transfer of any share, whether or not it
is a fully paid share.
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2.

10,

GENERAL MEETINGS

A resolution in writing signed oy approved by letter,
telex, facsimile transmission or cable by all the
Members of the Company who would be entitled to receive
notice of and to attend and vote at a general meeting
or at a meeting of any class of members of the Conpany
at vhlch such resolution was to be proposed, or by
their duly appointed attorneys, shall be as valid and
effectual as if it had been passcd at a general meeting
Or at such class meeting of the Company (as the case
may bej duly convened and held. Any such resolution may
consist of several documents in the like form each
signed by one or more of the Members or their
attorneys, (or, in the case of a member which is a body
corporate by a Director thereof or by a duly appointed
representative) . '

VOTES OF MEMBERS

Subject :to any rights or restrictions for the time
being attached to any class or classes of shares, on a
show of hands every member present in person or by
proxy shall have one vote, and on a poll every member
shall have one vote for sach share of which he is the
holder. :

" DIRECTORS
The last sentence of Regulation 66 shall not apply.

Regulation 78 shall be modified by the deletion of the
words "and may alsc determine the rotation in which any
additiunal directors are to retire".. ‘

A Director may vote as a Director in regqard to any
contract or arrangement in which he is interested or
upon any matter arising thereout, and if he shall sc
vote his vote shall be counted and he shall be counted
in the guorum when any such contract or arrangement is
under consideration; and Regulation 94 of Table A shall
be deemed to be medificd accordingly.

The Directors may procure the establishment and
maintenance of or participate in, or contribute to any
non-contributory or contributory pension or
superannuation fund scheme or arrangement or life
gssurance scheme or arrangement for the benefit of, and

o
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11,

12,

14,

15.

pay p;o?ide for or procure the grant of donations,
gqratultles, pensions, allowances, benefits or
smoluments to, any past or present director, officer or
employee of the Company or of any company which is a
subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary
company or the wives, widows, families or dependants of
any such past or present director, officer or employee.

A resolution in writing signed or approved by letter,
telex, facsimile transmission or cable by all the
Directors shall be as effective as a resolution passed
at a meeting of the Directors duly convened and held
and may consist of several documents in the like form
each signed or approved by one or more of the
Directors. For the purposes of this Axticle the
signature or approval of ¢n alternate Director shall
suffice in lieu of the signature or appgroval of the
Director appointing him,

The last two sentences of Regulation 79 shall not
apply. ~

The last sentence of Regulation 84 shall not apply.
Regulation 88 sh=l, pe modified by the deletion of the
words "It «'.all not be necessary to give notice of a

meeti-, o a director who is absent from the United
“.ngdom” . :

ALTERNATE DIRECTORS

Any such person appointed as an alternate Director
shall vacate his office as an alternate Director:-

{(a) if and when the Director by whom he has been
appointed vacates office as a Director;

(b) if the Director by whom he has been appointed
removes him by written notice to the Company; or

{c) in the event of any circumstances which, if he
were a Director, would cause him to vacate his
cffice as such,
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17.

18.

The last sentence of Regulation 112 shall not apply.

Regulation 116 shall be modified by the deletion of the
words "within the United Kingdom".

NOTICES

Any summons, notice, order or other document required
to be sent to or served upon the Company or upon any
officer of the Company, may be sent or served by
leaving the same or sending it through the post in a
prepaid letter, envelope, or wrapper, addressed to the
Company or such cfficer at the Registered Office of the

Company. ..
,I



-‘.L"-wﬂsr‘:-:»‘:rf:zcwr;::m T I R T AT i AT e ~ e,

oY

= v

T TR v e,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

D.W., STEWART
%, Cheapside,

London EC2V §AD. D5y

Solicitors' Manager

/4
o’ t("?;r.‘w}.}c.:,;

E.G. ROUSE,
9, Cheapside,
Lonrndon, EC2V 6AD.

Solicitors' Manager

DATED this  §4 day of F£$,ua7 1985,

WITNESS to the above Signatures:-

B.R. BLOOM,
9, Cheapside,
London EC2V GAD,

Solicitors' Manager



