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(a)

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

¥,

>
\,Qaw\_j%i‘\

The Company's name is: SNSONNTORMN \ne. R R
LSNANED CnAReaTTy

[ARECER. (N0, S Reae. oy

The Company is to be a public company.

Tﬁe Company's registered office is to be situnated
in England and Wales.,

The Coﬁpany's objects are:

To carry on business as representatives, agents,
factors, distributors, importers, exporters,
manufacturers and wholesale and retail dealers,

mail order specialists, for or on behalf of any
individual, company or firm or other body or as
principals in and about every kind of marketable
product, process, materials and services. of
whatever description and for these purposes to act
as representatives and to negotiate and handle
contracts and agreements of all kinds for any
individual, company, firm, association, authority,
organisation or cther body in any part of the

world and for any purpose whatever. To tender for
and to place contracts, investments and other
rights; tc act for and tco provide all kinds of
services, agencies and consultancies to all or

any parties or prospective parties to any contract
or other agreement and to carry on business as
advertising and publicity agents, sales promoters,
merchandising agents, warehousers storers! packers,
custom house brokers, shipping and forwardlng
agents, clearing agents, wharfingers, insurance
brokers, carriers, hauliers and providers of all
kinds of facilities in connection with or ancillary
to any of the above businesses and all other
businesses at the discretion of the Directors.

To buy, sell, import, manufacture, export and deal BotA Saann,
in all kinds of goods, stores and equipment whether - Lsgnpyu
in connection with any of the above activities ox . .TTJMN
otherwise, and to act as agents fo - 11 BUrpos es.‘ Ma oy

F J'J\Q 1986 )

'\ ,4
Alphe Searches & F‘o*rmatldhs L&g&tﬁd
s fild Street
LeHnUN B2IV 2AQ




(b)

(e}

(@)

(e)

(£)

{g)

TQ carry on any other trade or business whatever

which can in the opinion of the Board of Directors
be advantageously carried on in connection with or
ancillary to any of the businesses of the Company.

To purchase or by any other means acquire and take
options over any property whatever, and any rights
or privileges of any kind over or in respect of
any property.

To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in

the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions

and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or
privileges in respect of the same, and to expend

money in experimenting upon, testing and improving

any patents, inventions or rights which the Company
hay acquire or propose to acquire.

To acquire or undertake the whole or any part of,

the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry

on any of the businesses which the Company is
authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to
acqguire an interest in, amalgamate with, or enter .
into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otherwise as. sting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid
or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or
securities so received.

To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences,
options, rights and pravileges in respect of, or
otherwise deal with all or any part of the property
and rights of the Company.

To invest and deal with the moneys of the Company
not immediately required in such manner as may from
time to time be determined and to hold or otherwise
deal with any investments made.



(h)

(1)

(3)

(k)

(1)

To lend and advance roney or give credit on any
terms and with or without Security to any person,
firm or company (including without prejudice to

the generality of the foregoing any helding company,
subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company) ,

to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to Secure or guarantee
in any manner and upon any terms the payment of any
sum of money or the performance of any obligation

by any person, firm or company {including without
prejudice to the generality of the foregoing any
such holding Ccompany, subsidiary, fellow subsidiary
Or associated company as aforesaid}.

To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or assets (whether present or future),
including its uncalled capital, and also by a similar
mertgage, charge, standard security, lien or security
to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or
which may become binding on it,

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

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other
authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification
of the Company's constitution, or. for any other

purpose which may seem calculated directly or indirectly
to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's
interests.

To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise)
that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from
any such government or authority any charters, decrees,
rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply
with any such Charters, decrees, rights, privileges,
and concessions.



(m)

(n)

(o)

(p)

(q)

{r)

To subseribe for, take, purchase, or otherwise acqguire,
hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed

by any other company constituted or carrying on business
in any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or auxthority, municipal,
local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate

or otherwise assist any company or companiaes in which
the Company has a direct or indirect fimancial interest,
to provide secretarial, administrative, technical,
commercial and other services and facilities of all
kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to
any business or operations of or generally with respect
to any such company or companies.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property or undertaking or any of the liabilities

of the Company, or of undertaking any business or
operations which may appear likely to assist or
benefit the Company or to enhance the value of any
property or business of the Company, and to place

or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securities of any such company as afcresaid.

To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions, for such consideration as
the Company may think fit, and in' particular for
shares, debentures, or securities of any company
purchasing the same,

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

To remunerate any person, firm or company rendering
services to the Company either by cash payment or by
the allotment to him or them of shares or other
securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.



(s) To pay all or any expenses indurred in connection with
the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company
to pay the same, and to pay commissions toc brokers znd
others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of
the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution,
society, or club which may be for the benefit of the
Company or its Directors or employees, or may be
connected with any town or place where _he Company
carries on business; to give or award pensions, annuities,
gratuities, and superannuaticn or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who
are ‘'or have been Directors cof, or who are or have been
zpicyed by, or who are serving or have served the
Yonpany, or any company which is a subsidiary of the
Compiuni or the holding company of the Company or a
Zzl.ow subsidiary of +he Company or the predecessors
“« newiness of the Company or of any such subsidiary,

i iag or fellow subsidiary company and to the wives,
viliows, children and other relatives and dependants’ of
guch persons; to make payments towards insurance; and

to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or
non~contributory} for the benefit of any of such persons
and of their wives, widows, children and other relatives
and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or

of any such subsidiary, holding or fellow subsidiaxy
company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase
schemes to be estaplished or maintained,

(u) If and only to the extent permitted by the Act, to give,
whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1) (a) of the Act)
for any such purpose as is specified in Section 151(1)
and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(w) To procure the Company to be registered or recognised
in any part of the world.

(x) To do all or any of the things or matters aforesaid in
any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-=contractors or otherwise and either alone
or in conjunction with others,



{y) To do all such other things as may be deemed
incidental or conducive to the attainment of the
Company's objects or any of them.

AND so that:

(1) None of the objects set forth in any sub-clause
of this Clause shall be restrictively construeg
but the widest interpretation shall be given ta
‘each such object, and none of such obiects
shall, except where the context expressly so
requiraes, be in any way limited or restricted
by reference to o inference from any other
object or objects set forth in such sub-clause
of this Clause, or by reference to or inference
from the name of the Company.

(2) None of the sub-clauses of this Clause and none

of the objects therein specified shall be

. deemed subsidiary or ancillary to any of the
pbjects specified in any other such sub~-clause,
«and the Company shall have as full a power to
eéXercise each and every one of the ocbjects
specified in each sub-clause of this Clause

as though each such sub-clause contained the

objects of a separate Company.

(3) The word "Company" in this Clause, except
where used in reference to the Company, shall
be deemed to inclunde any partnership or other
body of persons, whather incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) 1In this Clause the expression "the Act" means
the Companies Act 1985, but se¢ that any
reference in this Clause to any provision of
the Act shall be deemed to include a reference
to any statutory modification or re-ejactment
off that provision for the time being in force.

5. The liability of the Members is limited.

&. The Company's share capital is £}DCZ<3Q<> divided
into /0o, oo Or*c:l)':’!f—l:j shares of z(] each.



We the persons whose nrames and addresses are
subscribed are desirous of being formed intc

d& Company in pursuance of this Memorandum of
Association and we respectively agrese to take

the number of shares in the capital of the ’
Company set opposite our respective names.

Names, Addresses and Shares taken
description of subscribers by each subscriber.

JOHN G.W.FAKE,
50, 0ld Street,
London,
EC1V.9A0.

,<1é;? ONE.

Company Director. ﬁ//

DAVID PARRY, ONE.
50, 0ld Street,

London, /

ECLV.9AQ. /

—

Company Registration Agent. ‘ -
Pated: /4.6 .86

Witness to the above signatures: /f

KATHLEEN THURBIN,
50, 01d Street,

London |
EC1V.9AQ. k::?(&“¢havltakr\




1l.(a)

(b}

2.(a)

(b)

THE COMPANIES ACT 1985 949
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PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

m\..%f&\%q_\p\ -(\\\c. E‘-\c\\r‘\.‘T) PMGL;C. LM ED Compﬁn.\I

/

PRELIMINARY

The Regulations contained 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 (such Table being hereinafter called
"Table A") ‘shall apply tc the Company save in so far

as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regulations
of the Company.

In these Articles the expression "the Act" means the
Companies Act 1985, hut so that any reference in these
Articles to any provision of the Act shall be deemed
to include a reference to any statutory modification
or re-enactment of that provision for the time being
in force.

ALLOTMENT OF SHARES

Shares which are comprised in the authorised but
unissued share capital of the Company shall be under
the control of the Directors who may (subject to
Sections 80 and 89 of the Act and to paragraphs (b)
and (c) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms
and in such manner asg they think fit.

The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company to allot and
grant richts to subscribe for or convert securities
into shares of the Company up to the amount of the
authorised share capital with which the Company is
incorporated at any time or times during the period
of five years from the date of incorporation and the
Direci.ors may, after that period, allot any shares or




(c)

()

(e)

4, (a)

grant any such rights under this authority in pursuance
o? an offer or agreement so to do made by the Company
within that period. The authority hereby given may at
any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resoiution of the Company
in General Meeting.

The Directors are empowered to allot and grant rights
to subscribe for or convert securities into shares of
the Company pursuant to the authority conferred under
paragraph (b) above as if Section 82{1) of the Act did
not apply. This power shall enable the Directors so
to allot and grant rights to subscribe for or convert
securities into shares of the Company after its

exXpiry in pursuance of an offer or agreement s¢ to do
made by the Company before its expiry.

Save as authorised by the Act, the Company shall not
give, whether directly or indirectly, any financial
assistance (as defined in Section 152(1) (a) of the
Act) for any such purpose as is specified in Section
151 of the Act.

Save as permitted by Section 101(2) of the Act, no
shares of the Company shall be allotted except as paid
up at least as to one quarter of their nominal value
and the whole of any premium.

SHARES

The liability of any Member in default in respect of
a call shall be increased by the addition at the end
of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred
by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIOQONS

A notice convening a General Meeting shall be required
to specify the general nature of the business +o be
transacted only in the case of special business and
Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, halance sheets,

and the reports of the Directors and Auditors, and

the appointment of, and the fixing v% the remuneration
of, the Auditors.



(b}

5.(a)

(b)

(c)

6. (a)
(b)

(c)

(d)

Every notice convening a General NMeeting shall comply
with the provisions of Section 372(3) of the Act as

to giving information to Members in regard to their
riqht to appoint proxies; and notices of and other
communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of
the Company.

Clause 40 in Table A shall be read and construed as
if the words "at the time when the Meeting proceeds
to business" were added at the end of the first
sentence.

If a quorum is not present within half an hour from
the time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day ‘in the
next week at the same time and place or to such '
other day and at such other time and place as the
Directors may determine; and if at the adjisurned
General Meeting a quorum is not presént within half

an hcur from the time appointed therefor such adjourned
General Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively
of the Directors may be determined from time to time
by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimum number of Directors shali
be two.

The Directors shall not be required to retire by
rotation and Clauses 73 to 80 {inclusive) in Table A
shall not apply to the Company.

No person shall be appointed a Director at any
General Meeting unless either:

(1) he is recommended by the Directors; or
(ii) not less than fourteen nor more than thirty-five

clear days before the date appointed for the
General Meeting, notice executed by a Member

1o



(e}

(£}

8. (a)

(b)

Subject to Paragraph (g) above, the Company may by
Ordinary Regolution in Generai Meeting appoint any
Pérson who +S willing to act to be 3 Director,

The Directors.may appoint a personp who is willing to
act to'bg a Director, either to £i13 & vacancy or as
an additional Director, pProvided that the appointment

grant any mortgage, charge or standard security over
its undertaking, PrLoperty and uncalled Capital, or any
part thereof, and to issue debentures, debenture
stock, and other Securities whether outright or ag

‘security for any debt, liability or obligation of the

Company or of any third party.

ALTERNATE DIRECTORS

An alternate Director shall not be entitled as such
to receive any remuneration from the Company, save

A Director, or any such other person as is mentioned
in Clause 65 in Table A, may act ag an alternate
Director to represent more than one Director, ana an
alternate Director shall be entitled at any meeting
Oof the Directors or of any committee of the Directors

1l




10.{a)

(b)

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if he
becomes incapable by reason of illness or injury
of managing and administering his property and
affairs, and Clause 8) in Table A shall be
modified accordingly.

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company
conferred by Clause 4(t) of the Memorandum of
Association of the Company and shall be entitled to
retain any benefits received by them or any of them
by reasdn of the exercise of any such powers.

Clause 87 in Table A shall not apply to the Company .

, PROCEEDINGS OF DIRECTORS

11. (a)

(b}

12.(a)

A Director may vote, at any meeting of the Directors

or of any committee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates
to a matter in which he has, directly or indirectly,

any kind of interest whatsoever, and if he shall vote
on any such resoclution as aforesaid his vote shall be
counted; and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on

the same) be taken into account in calculating the
gquorum present at the meeting.

Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

Every Director or other officer of the Company shall

be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incour
in ox about the execution of the duties of his office
or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given
in his favour or in which he is aequitted or in
connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to

12
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(b)

him by the Court, and no Director or other officer
shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company

in the execution of the duties of his office or in
relation thereto. But this Article shall only have

effect in so far as its provisions are not avoided
by Section 310 of the Act.

Clause 118 i#n Table A shall not apply to the
Company.

13



Names Addresses and Descriptions of the Subscribers

JOHEN G.W. FAXKE
50 014 Street,
London,

EC1V 9a0

Company Director

/
o
DAVID PARRY
50 01d Street, .~
London,
EC1V 9AQ _—

Company Registration Agent

Dated: ‘H, 636

WITNESS +to the above signatures:

KATHLEEN THURBIN
5S¢ 0ld Street,
London,

ECLV 9AQ B\ U\,t_“\‘:)w,\

14
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COMPANIES FORD No. 10

Statemant of first directors
and seeretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1685

To the Registrar of Companies

For offiﬁalﬁs‘ﬁ 3’2 i E‘}! 4

(T )

* PRRWREotm Ao, Eerd)  esne. b Gaenad |

Name of company

of company - _-_1:_" ‘j«‘_,_.,
o
The intended situation of the registared office of the company on incorporation is as staiad below
NN
Alphe Searches & Formiiions Limitad ’ .
50 014 Street S
LOMWNOIN woTy onQ
- I Postcodel
If the memorandum is delivered by sn agent for the subscribers of the |
memorandum please mark ‘X’in the box opposite and insert
the agent's name and address bslow
Alpha. st ted
50 01d Street
LOHAON-ZCTV-04Q
| Postecde]
Number of continuation shaets attached {see note 1)
L “l'-_
Presentor’s name address and For official Use )
raferance (if any): Gsneral Section Post roon‘f“‘(._'{\f‘»ﬁmr‘i'lr@:;\
Alpha Searches & Formations Limited S WR \QSE) f
50 01d Street e W
LOKDON ECTV 9AQ o 19 /
R i u(s.
R ey
(< ol e
Page 1

ALPHA SEARCHES & FORMATIONS LIMITED, 50 OLD SfHEET, LONDON EC1V SAC



Th2 namas(s) and particulars of the person who is, or the persons who are, to be the first director or ﬁrei?;s?hqa,ﬂm
directars of the company (note 2) are es follows:; s v
. . eo . . £
Nare (note 3) - Business occupation
SRR ¥ (o Ree, Seeas
Previcus nama(s) (note 3) Nationality
Address (nota 4) Alpha Searches & Formations Limited Eeac sy
??»ﬁ’i& igﬁegm Date of birth (where applicable)
JHON L
Postcade (note 6)
Other directorships t f enter particulars
P el o s
/ directorehipg
{ held or provieusly
held {sea note 3)
f if this space s
/ / insufficlent uss g
/ / continuation sheat,
I consent to act as director of the €0 ra nam ge 1
-S‘i-gnature“ .o . i Date Ib - 6 -'g 6 -
Y 1

Neme (note-3) - . Novws Teave

Business occupation
Co Ree, Agearcr

Prqvious naméais) {note 3)

Address (note 4) - Alpha Searches & Formations Limited

Iationality
XN, e rares

20 01d Street
LOMDON ECIV 940

Postcode

Dute of birth (where applicable)
{note 6)

Other directorships t+ -~ A Al T tk)

'

-. N : 0'\‘ ;f—\ I
I consent to act as d'ﬁa?(ctor i the c@myz n page 1
. 6. 4%
Signature )%M OZ—Z/C Date - 8.%46
L

Y

Name {note 3)

Business oceupation

Previous name(s) (note 3)

Addrass {riote 4)

Nationality

Postcode

Date of birth (where applicable)
{note B)

Other directorships +

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

Date

Pagzs 2

Pignge d
R
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delete if the form is
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Behalf of the
subseribers,

All the subscribers
must slgn aither
personally or by a
PRIson oF persons
autherisad to sign
for them,

Pagie 3

The namels) and particulars of the person who is, or the persons who are,to be the first secretary, r < joint

sacretaries, of the company are as follows:

Name (notes 3 & 7} John Fake:

afl

Previous namels) {nota 3)

Address {notes 4 &7)

Alpha Searches & Formations Limited,

50, 01d Street,

L aman T aad]

WUNDON Postcode| ECIV 9AQ .-
1 consent to act as secretary of the corppany nj%n;i on page 1 /
Signature g \/\Bpj GU(/L’ Date  NolwiBls
y {
‘ .
Name {notes 3 & 7)
Previous name(s} {note 3)
Address {notes 4 & 7)
Postcode
| consent to act as secretary of the company named on page 1
Signature Date
S
.\}f\\.}ma 5
% .
xhP /
@4—:\@. R ]
o e° |
AR ‘
S0 S e =
Signatﬁtﬁ@ﬁaﬁ;ent 0 behalf of subsribers e |Dal® Voo B
- e ‘

Signed Date

Signed Date
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CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2037401

I hereby certify that

ALFHAFORM (NoO, EIGHT) PUBLIC LIMITED COMPANY

is this day incorporated under the Companies Act 1985 as

a public company and that the Company is limited.

Given under My hand at the Companies Registration Office,

Cardiff the 157H JULY 1966

of it shozik

D. G. RLASUSTOCK

an authorised officer

C. 173 A



Pleasa do ot
writa in
this margin

Please complate
legibly, preferably
in black type, or
bold bBlock lettering

*Insert full name
of company

Important

The accounting
refoerence date to
be entered along-
side should be
completed as in the
following axamples:

B5April
Day Month

0:5:0.4

30 June
Day Month

31 Dacember
Day Month

|3'1"l'2'

1Delate as
approprigte

COMPANIES FORM No, 224

Notice of accounting reference date
{to be delivered within § months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use Company number

F=T=Trv-n
Lol 28 | 2037401

1
Lol L

Name of company

ALPHAFORM (NO. EIGHT) PLC

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

&
Signed %/ [Director] [Secretary]t Date 2.z . "7+ 8¢

—

Presentor’s name address and For official use
“eference (if any): General Section Post room

53-55 Queen Anne St.
LONDON W1M OLJ

@y’@z Tho Sallcitors' Law Stationary Socloty pls, Qyez House, 237 Long Lany, London SEY 4Py
Companies 3224

1985 Edition
k6474 1085
* ok ok ok %
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COMPANY NUMBER: 2037401 / 7

THE COMPANIES ACT 1985,

COMPANY LIMITED BY SHARES,

SPECIAL RESOLUTION OF

ALPHAFORM (NO. EIGHT) PUBLIC LIMITED COMPANY

Passed: 18th July 1986

At an extraordinary General Meeting of the above-named Company,
duly convened and held at 50, Old street, London EC1V

on the 18th day of July 19 8§ the subjoined
Special Resolution was duly passed:-

It was resolved that the main objects clause 4a of the Memorandum
and Articles of Association be substituted by clause 4a (1), (i1),
(1ii), as contained in the copy herewith and signed by the
chairman of the meeting for the burposes of identification.

‘ L e
Signature...........;j..TTT. cecteaas (Director/’Sacfe%ary)

X
To be signed by the Chairman, a Director ¢z the Secretary of {
Company




THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES —

MEMORANDUM OF ASSOCIATION

ALPHAFORM (NO. EIGHT) PUBLIC LIMITED COMPANY

1, The name of the C ny i ALP ORM (NO. EIGHT PUBLIQ LIMITED
ompany is HAF ( } &SMETED

2. The Company is to be'a RFublic Company.

3. The refistered office of the Company will be situate
in England and Wales.

4. The objects for which the Company is established are:

{a) (1) To acquire by purchase, lsase, erehange, hire or
otherwise, lands and property of any tenure, or any
interest in the Same, in England or Wales but so that
the Company shall not have the power to deal in such lands
and property, but may acquire the same Ffor Purpcses of
investment only and with a view to receiving the income
therefrom. If from time to time it shall be found

(a) (ii) To erect ang construct houses, buildings or works of
every description on any land of the Company, or upon
other lands or property, and to pull down, rebuild,
enlarge, alter and improve existing houses, buildings
or works thereon, to convert and appropriate any such
land into and for roads, streets, squares, gardens and
Pleasure grounds and other conveniences, and generally
to deal with and improve the broperty of the Company.

(a) (iii) 7o undertake or direct the management of the property,
buildings, lands and estates (of any tenure or kind) of
any persons, whether members of the Company or not, in
the capacity of Stewards or receivers or otherwise.

et toma

]
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\ @55} ~ Application by a pulslic corpany for
LAl certificate to commence husiness and
statutory deeclaration in suppoert

‘F:;ﬁ?aa?ndo not Pursuant to section 117 of the Companies Act 1985
this margin
To the Registrar of Companies For official use  Company number

rle;:bs'e comfpletgl i_ - -i- - -i. - _i
Gl » prefera _6 y I
in blaZI\’%ypo, or v N ¢ T 2037401
boid block lettering  Name of company
* Insert full name * Alphaform (No. REight) .C

of company

-
applies for a certificate that it is entitled to do business and exercise borrowing powers,
For that purpose |, Roger Clive Howson

of 4 Spring Close,
Lutterworth,

Leicestershire LEL7 4DD.

+ delste as [tz cemcatmey][a director]t of the above company,
appropriate do selemnly and sincerely declare that;
1 the nominal value of the company’s allotted share capital is not
less than the authorised minimum
2 the amount paid up cn the allotted share capital of the £ 12,500 T —
company at the time of this application is

3 the [estimated]t amount of the preliminary expenses

of the company is £ 350 !
and [has been paid]is payable]t by '

§ Insert name of §
personis) by whom , .
axpensas pald Rosehaugh Management Services Limited
or payable —
53-55 Queen Anne Street,
London W1M OLJ.
MENCERN 4"
PRNTED AND SUPPLILD DY Presentor’s name address and For official Uca
OIROEINS reference (ifany): AlOS5/A General Section Post room
JORDAN & SONS LINITID “ Seirma
JORDAN HOUSE i
CoRDOR Nt AcE 53-55 Queen Anne Street,
EEtEi’e.‘S’%‘.é“ w03 London WiM OLJ. oo |
=Ll *’ .
M Page 1

45181



t4a-  me amaunt or benefit has baen Paid or given or is intended to ke paid or given 1o any cf the Pleaso donoy

pramatsrs of the companylt

st inthiy
LG

3 bleck tyns, or

bold Black 1astering

Promoter No.1;
The amount paid or intended to be paid to him €
Any benefit given or intended to be given to him
Il The consideration for such payment or benefit

|appropriata

Promoter No.2;
The amount paid or intended to be paid to him £
Any benefit given or intended to be given to him
The consideration for such payment or benefit

Promoter No.3;
The amount paid or intended to be paid to him £
Any benefit given or intended to be given to him
The consideration for such payment or benefit

Promoter No.4;

‘The amount paid or intended to be paid to him £
Any benefit given or intended to be given to him
g The considaration for such payment or benefit

Noto

Please continug

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

+ provisions of the Statutory Declarations Act 1835.

Declared at_2. 2. . 3\\eec e Neo QA=
o ARG A SOV "70('—?"

the Mk day of PN-’-\,V»/{—
' one thousand nine hundred and __eighty “six

before me

A—Gemmissiener—fm‘-eaths—eF—Natary-Publie-oF-Justic‘e-ﬁf
the-Peaee or Solicitor having the powers conferred on a
Commissioner for Oaths.

oh a seperate
sheet if
necessary

Declarant to sign below

Page 2
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CERTLVICALE MHAL A 2UBLYS COMPARY

I8 BNTIILED rd DD BUSINESS AND 30RROW

g Ho 303740%/7

I hereby certify that the provisions of section

117(1) of the Companies Act 1985 have been complied
with in relation to :

ALPHAFORM (NO.EIGHT) PUBLIC LIMITED COMPANY

and that the company is entitled to do business and
borrow.

: Given under my hand at Cardiff the LOTH SEPTEMBER 1986

%
m

An Authorised Officer

€4514B)
o §



Ho, of Company 2037401 / /ftfﬁ
THE COMPANTES ACT 193%
COMPANY LIMITER %% SHARES

SPECIAL RESOLUTION

ALPHAFORM (NO. EIGHT) PUBLIC LIMITED COMPANY
Passed the 26th day of November 1986

At an EXTRAORDINARY GENERAL MEETING of the above named Company,
duly convened and held on the 26th day of November 1986, the

following resolution was duly passed as a SPECIAL RESOLUTION:-

SPECIAL RESOLUTION

THAT the objects clause set forth in the printed document submitted to
the meeting and which for the purpose of identification has been

subseribed by the Chairman hereof be and is hereby approved and adopted
as clause 4 of the Company's memo.andum of association in substitution

for and to the exclusion of the existing clause 4 thereof.

Secretary

AT b
i

TR R
The Secretary, f&ﬁﬁ@ﬂsmww\%
53~55 Queen &nue Efriet,
London W1M OLJ.




b

The objects for which the Company is established arez~

(1

(2)

(A)

(B)

To carry on the business of a holdipg coppany in all
its branches, to co~ordinate tha pa11cy and
administration of auy companles, corpsr@t;pns {Qr
undertakings in which the Company i{s & member or
participant or which are controlled by or asssgciated
with the Company in zny manner, to guarantee, assist
financially, subsidise or enter into sub=venture
agreements with any such companies, corporations or
undertakings and to provide for them administrative,
exe;utlve, managerial, secretarial and accountancy
services and staff, office accommoadation or ather
facilities, to act as secretaries, directors,
registrars, managers and agents thereof and to do
anything which will or may promote the efficiency or
profltablllty of the business as carried on by avy such
companies, corporations or undertakings.

To carry on the business of a property investment
company and for that purpose to acquire by purchase,
lease, concession, grant, exchange, licence, hira or
otherwise, such lznd, buildings, leases, underleasas,
privileges and such other property, real or personal
and rights and interest in property capable of being
held for investment as the Company shall deem fity to
build, construct and maintain, buildings or works of
svery description on any larnd of the Company, or upon
any other laud or property, and to pull down, remove,
rebuild, enlarge, alter and improve existing buildings
or works thereon, to convert and appropriate any such
land into and for roads, streets, squares, gardens and
pleasure ground, and other comveniences and to sell,
lease, hire out, grant rights in or over, improve,
manage or develop all or any part of the property or
assets of the Company or otherwise turn the same or any
part thereof to the advantage of the Company. If from
time to time it shall be found necessary or advisable
to realise all or any part of its property or assets
the Company shall have power to do so, but any
surpluses or deficiencies arising on or from such
realisation shall be dealt with as capital surpluses
not available for the payment of dividends or as
capital reserve account,

To carry on any other business which may seem to the Company
capable of being conducted directly or indirectly for the
benefit of the Company.



(3)

(4)

(3

(6)

(7)

(8)

(9)

To acquire by any means the whole or any part of the assets,
and to undertake the whole or any part of the liabiligies, of
any person carrying on or proposing to carry on any busipess
which the Company is authorised to carry on or which can be
carried on in conmegction therewith, 22d to acquire an
interest in, amalgamate or enter iato any arrangement for
co-operation, or for limiting competition, or for mutual
assistance, with any such person and to give or accept, by
way of consideration for amy of the acts or things aforesaid
or property acquired, any shares, whether fully or partly
paid up, debentures, or other securities or rights that may
be agreed upon.

To lend money or give credit to such persons on such terms as
may seem expedient.

To borrow money and to secure by mortgage, charge or lien
upon the whole or anmy part of the Company's property or
assets (whether present or future), including its uncalled
capital, the discharge by the Compary or any other person of
any obligation or liability.

To guarantee the performance of any obligation by any person
whatsoever, whether or not for the benefit of the Company or
in furtherance of any of its objects.

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

To apply for, promote and obtain any Act of Parliament,
charter, privilege, concessiuvn, licence or authorisation of
any government, state, department or other authority
(international, national, local, municipal or otherwise) for
enabling the Gompany to carry any of its objects into effect
or for extending any of the Company's powers or for effecting
any wodification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose any
actions, steps, proceedings or applications which may seem
calculated directly or indirectly to prejudice the interests
of the Company or of its members.

To enter ianto any arrvangemeats with any government, state,
department or other authority (international, national,
local, municipal or otherwise), or aany other person, that may
seem conducive to the Company's objects or any of them, and
to obtaiu from any such governmeat, state, department,
authority, or person, and to carry out, exercise and exploit,
any charter, contract, decree, right, privilege or concession
which the Company may think desirable.

£



{10) To do all or any of the following, pamely ~

(A)

(3)

to establish, provide, carry on, maiatain, RanAL,
support, purchase and contribute to any pension,
syperannuation, retirement, redundancy, imiury, death
benefit or insurance funds, trusts, schewes or poliecies
for the benefit of, and to give or procure the giving
of pensions, annuities, allowances, gratuities, )
donations, emoluments, benefits of any description
(whether in kind or otherwise), incentives, bonyses,
assistance (whether financial or otherwise) and
accommodation in such manner and on such terms as the
Company thinks fit, and to make payments for or towards
the insurance of -

(i) any individuals who are or were at any time in
the employment of, or directors or officers of
{or held comparable or equivalent office in), or
acted as consultants or advisers to or agents
for -

{a) st Company or any company which ig or was
its holding company or is or was a
subgidiary of the Company or any such
holding company; or

(b)  any person to whose business the Company or
any subsidiary of the Company is, in whole
or in part, a successor directly or
indirectly; or

(e) any person otherwise allied to or
agsgsociated with the Company;

(ii) any other individuals whose service has been of
benefit to the Company or who the Company
considers have a moral claim on the Company; and

(iii) the spouses, widows, widowers, families and
dependants of any such individuals as aforesaid;
and

to establish, provide, carry on, maintain, wmanage,
support and provide financial assistance to welfare,
sports and social facilities, associations, clubs,
funds and institutions which the Company considers
likely to bemefit or further the interests of any of
the aforementioned individuals, spouses, widows,
widowers, families and dependants.



(1)

(12)

(13)

(14)

(15)

(16)

To establish, maiptain, wanage, suppory and contribute T any
schemes for the acquisition of shares in tke Company OT its
holding company by or for the bepefit of any indiwviduals who
are or were at any time in the employment of, or directors €F
officers nf, the Company or any cgmpany which is or was its
holding company or is or was 2 subsidiary of the Cowmpany @r
any such halding company, and to lend monaey to amy such
individuals to enable them to acquire shares in the Company
or in its holding company and to establish, maiptain, manags
and supuport (financially or otherwise) any schemes for
sharing profits of the Company or any other such company AS
aforesaid with any such individuals. )

To subscribe or contribute (in cash or in kind) tao, and to
promote or sponsor, any charitable, bemevolent or useful

object of a public character or any object which may in the
opinion of the Company be likely directly or indirestly to

further the interests of the Company, 1ts employees or its
members.

To pay and discharge all or any expenses, coats and
dicbursements, to pay commissions and to remunerate aony
person for services rendered or to be rendered, in connection
with the formation, promotion and flotation of the company
and the underwriting or placing or issue at any time of any
gecurities of the Company or of any other person.

To issue, allot and grant optioms over gecurities of the
Company for cash or otherwise or in payment or part payment
for any real or personal property or rights therein purchased
or otherwise acquired by the Company or any services rendered
to, or at the request of, or for the benefit of, the Company
or as securitiy for, or indemnity for, or towards
gatisfaction of, any liability or obligation undertaken or
agreed to be undertaken by or for the benefit of the Company,
or in cousideration of any obligation (even if valued at less
than the nominal value of guch securities) or for any other
purpose.

To procure the Company to be registered or recognised in any
part of the world.

To promote any other company for the purpose of acquiring all
or any of the property or undertaking any of the liabilities
of the Company, or both, or of undertaking any business or
operations which may appear likely to assist or benefit the
Company, and to place ox guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any
part of the shares, debentures or other gecurities of any

such company as aforesaid.
' 4

£



(17} To dispose by any means of the whole oy any part of the
assets of the Company or of any ianterest therein,

(18} To distribute among the members of the Conpany ip king any
assets of the Company.

(19) 7To do all or any of the above things in any part of the
world, and either as principal, agent, trustee, contractor of
otherwige, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractors or
otherwise.

(20) To do all such other things as may be deemed, or as the
Company congiders, ircidential or conducive to the attairvment
of the above objects or any of them.

AND IT IS HEREBY DECLARED that in this clause;=

(a) unless the context otherwise requires, words in the singular
include the plural and vice versaj

(b) unless the context otherwige requires, a referencce to a
person includes a reference to a body corporate and to am
unincorporated body of persoms.

(¢) references to "other" and "otherwise" shall not be constzued
ejusdem generis where a wider construction is possible;

(d)  the words "subsidiary" (except in paragraph (e) below) and
"holding company" have the same meaning as in section 736 of
the Cuompanies Act 1985 or any statutory madification or
re—-enactment of it

(e) the objects specified in each of the foregoing paragraphs of
this clause shall be separate and distinct objects of the
Company and accordingly shall not be in any way limited or
restricted (except so far as otherwise expressly stated in
any paragraph) by reference to or inference from the terms of
any other paragraph or the order in which the paragraphs
occur or the name of the Company, and none of the paragraphs
shzll be deemed merely subsidiary or incidental to any other
paragraph.



COMPANIES FORM No. 123

Notice of increase
i nomipal capital

Pursuant to sectipn 123 of the Companies Act 1985

To the Reglstrar of Companlas For official use Company humber
[ ol - r‘- L ol had |
S 2037400
R e e

Name of cornpany

]
Lt Alphaform {No. Eight) Public Limited Company
) ~
givos notice In accordance with saction 123 of tho above Act that by rezolution of the company
datod 304067199 ihs nominal capital of the ~ompany hag beon
incroased by £ £000000.00 beyund he regixtered capital of E 100022.00
A capy of the rosolutlen suthosising the increase Is attached,
The conditions {a.g. voting righte, dividend righty, winding~up rights ste.) subject to which the new
shares havo boon or are 10 be Isxued ave us follow:
The new shores are Ordinary Shares of £1 each, rarking pari possu fn all respects with
the ex{ating Ordinary Shares of the company.
Plaase tick hera If
continued ovarlosf
(,r ,’/’5; f
/‘// ’ . A
Signed /. %W Designation Sruowy Dato 7.8&. #9{
»
Presentor's name address and For officlal Usa
refarence (If any): Ganoral Soction Poxt room ‘-\t
‘Tho Socratary “-.‘
9 Marylebone Lano L S\
Lendon ~ b
WM 5FB e e ﬁa
]
 BLUEPRINT *
CH APP




Ho. of Company 2037401

THE. COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

ALPHAFORM (NO. EIGHT) PLC

Passed the 22nd day of October 1991

At an Extraordinary General Meeting of the Company held at 9 Marylebone Lane,
London W1M 5FB on the 22nd day of October 1991 the following reselution was

duly passed as a Special Resolution of the Company

Special Resolution

"THAT the Articles of Association of the Company be amended by
the insertion of the new Artlcle contained in the document
submitted to the Meesting, and for the purposes of identification
initialled by the Chalrman, to be numbered consecutively after

the last existing Article."

Tho Secretary
¢ Marylebone Lane
Lendon WiM 5FB

Secretary

AnES HOWSE

180\
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NEW ARTICLE

Notwithstanding any other provision in these Articles :

(a)

(b)

(e)

Prior to the first board meeting following tha adoption of this
Article :

(1) The holder or holders for the time being of a majority in
number of the "A" Ordinary Shares in Rosehaugh Stanhope
Developments (Holdings) Public Limited Cempany shall by
notice in writing, delivered to the registered office of
the Company, nominate such of the directors for the time
beiug of the Company as represent its interests, to be its
tepresentatives (hereinafter called the “A" directors) and
may, by like notice at any subsequent time, remove any
director so nominated and at any time and from time to
time, by like notlce appoint any other person who is
willing to act to be a director in place of the directer so
removed or in place of any director vacating office in any
way, originzlly so nominated. Any director so appointed
shall be an "A" director. Neo persons who are appoeinted as
"A" directors shall be subject to any sharxe qualifications.

(11) The holder or holders for the time being of a majority in
number of the "B" Ordinary Shares in Rosehaugh Stanhope
Developments (Holdings) Public Limited Company shall by
notice in writing, delivered to the reglstered office of
the Company, nominate such of the dir~ctors for the time
being of the Company as represent lts interests, to be its
representatives (hereinafter called the "B" directors} and
may, by like notice at any subsequent time, xemove any
director so nominated and at any time and from time to
time, by like notice appoint any other person who is
willing to act to be a director in place of the director so
removed or in place of any director vacating office in any
way, originally so nomilnated. Any director so appointed
shall be a "B" director, No persons who are appointed as
"B" directors shall be subject to any share qualifications.

The board of directors and each committee of the board shall have
joint chalrmen, one of whom shall be an "A" director selected by
the "A" directors and the other of whom shall be a "B" director
selected by the "B" directors. A joint chairman shall not have
a casting vote for the purposes of a resolution of the board or
a committea.

A quorum at any meating of the board of directors (or any
committee appointed by the directors) held following the date of
adoption of this Article shall for all purposes be one "A"
director and one "B" director. An alternate director appointed
by an "A" or "a" director shall be counted in the quorum at any
meeting at which his appointor is not present and shall be
entitled to vote in place of his appointor in accordance with the
provisions of these Articles.

NAW



td)

(i)

(ii)

The "A" direstor or "A® direcrors present at any meeti .g of
the directors shall be entitled, whatever their number, to
exercise ome vote. The "B" director or "B" directors
present at any meeting of the directors shall be entitled,
whatever their number, to exercise one vote.

Resolutions of the board or a committee shall be decided by
the vote of the "A" directors and the "B" directors present
at the relevant meeting and no resolution shall be treated
as carried at any such meeting unless at least one "A"
director and one "B" director votes in favour of the
reselution and no "A" director and no "B" director present
at the relevant meeting votes against the resolution. In
the case of an equality of votes, no chairman or joint
chairman shall be entitled to a second or casting vote and
a resolution or question which shall give rise to such an
equality of votes shall be deemed to have failed.
Directors in telephonic communication with a meeting shall
be deemed to be present thereat for the purposes of these
Articles.



1.(a)
(b)
2. (a)
{b)

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

ALPHAFORM (NO., EIGHT) PUBLIC LIMITED COMPANY

(As altered by Special Resolution passed 22nd October 1991)
PRELIMINARY

The Regulations contained 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 (such Table being hereinafter called
“mable A") shall apply to the Company save in so far

as they are excluded or wvaried hereby and such
Regulations {save as so excluded or varied) and the
Articles hereinafter contained shall be the regulations
of the Company.

In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed
to include a reference to any statutory medification
or re-enactment of that provision for the time being
in force.

ALLOTMENT OF SHARES

Shares which are comprised in the authorised but
unissued share capital of the Company shall be under
the control of the Directors who may (subject to
Sections 80 and 89 of the Act and to paragrapas (b)
and (¢) below) allot, grant options over or othexwis
dispose of tlie same, to such persons, on such terms
and in such manner as they think fit.

210 DEE 1991

M

§5
The Directors are generally and unconditionally
authorised for the purposes of Section B0 of the Act,
to exercise any power of the Company to allot and
grant rights to subscribe for or convert securities
into shares of the Company up to the amount of the
authorised share capital with which the Company is
incorporated at any time or times during the period
of five years from the date of incorporation and the
Directors may, after that period, allot any shares ox




!
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(c)

(d)

(e)

4. (a)

grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company .
within that period. The authority hereby given may at :
any time (subiect to the said Section 80) be renewed, o
revoked or varied by Ordinary Resolution of the Company i

in General Meeting. vl

The Directors are empowered to allot and grant rights R
to subscribe for or cenvert securities into shaxes of
the Company pursuant to the authority ccnferred under
paragraph (b) above as if Section 89(1) of the Act did
not apply. This power shall enable the Directors so
to allot and grant rights to subscribe for or convert
securities into shares of the Company after its

expiry in pursuance of an offer or agreement so to do
made by the Company before its expiry.

Save as authorised by the Act, the Company shall not
give, whether directly or indirectly, any financial
assistance (as defined in Section 152(1l) (a) of the
Act) for any such purpose as is specified in Section
151 of the Act.

Save as permitted by Section 101(2) of the Act, no -
shares of the Company shall be allotted except as paid

up at least as to one quarter of their nominal value

and the whole of any premium.

SHARES

The liability of any Member in default in respect of
a call shall be increased by the addition at the end
of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred

by the Company by reason c¢f such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

A notice convening a General Meeting shall be required
to specify the general nature of the business to be
transacted only in the case of special business and
Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that i1s transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration
of, the Auditors.



(b)

5. (ﬁ)

{b)

(c)

6.{a)
{b)

(cy

(d)

Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as

to giving information to Members in regard to their
right to appoint proxies; and notices of and other
communicaciions relating to any General Meeting which
any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of
the Company.

Clause 40 in Table A,shall be read and construed as
if the words "at the time when the Meeting proceeds
to business" were added at the end of the first
sentence.

If a quorum is not present within half an hour from

the time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such

other day and at such other time and place as the
Directors may determine; and if at the adjourned
General Meeting a quorum is not present within halg

an hour from the time appointed therefor such adjourned
General Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.

APPQINTMENT OF DIRECTORS

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively
of the Directors may be determined from time to time
by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determinaticn there shall be no maximum number of
Directors and the minimum number of Directors shall
bhe two.

The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company.

No person shall be appointed a Director at any
General Meeting unless either:

(i} he 1s recommended by the Directors; or

(i1} not less than Zourteen nor more than thirty-five
clear days before the date appointed for the
General Meeting, notice executed by a Member
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qualified to vote at the General Meeting has
been given to the Company of the intention
to propose that person for appointment,
together with notice executed by that person
of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any
person who is willing to act to be a Director,
either to fill a vacancy or as ap additional Director.

(f) The Directors may appoilnt a person who is willing to
act to be a Director, either to £ill a vacancy or as
an additicnal Director, provided that the appointment
does not cause the number of Directors to exceed any
number determined in accordance with paragraph (b}
above as the maximum number of Directors and for the
time being in force.

BORROWING POWERS

The Directors may exercise all the powers of the
Company to borrow money without limit as to amount
and upon such terms and in such manner as they think
fit, and subject (in the case of any security
convertible into shares) to Section 80 oi the aAct to
grant any morftgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

8.(a) An alternate Director shall not be entitled as such

to receive any remuneration from the Company, save
that he may be paid by the Company such part (if any)
of the remuneration otherwise payable toc his appointor
as such appointor may by notice in writing to the
Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified
accordingly.

(b) A Director, or any such other person as is mentioned
in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting
of the Directors or of any committee of the Directors
to one vote for every Director whom he represents in
addition to his own vote {if any) as a Director, but
he shall count as eonly one for the purpose of
determining whether a guorum is present,
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DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if he
becomes incapable by reason of illness or injury
of managing and administerimg his property and
affairs, and Clause Bl in Table A shall bke
modified accozdingly.

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company
conferred by Clause 4{t) of the Memorandum of
Association of the Company and shall be entitled to
retain any benefits received by them or any of them
by reason of the exercise of any such powers.

Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

A Director may vote, at any meeting of the Directors

or of any committee of the Directors, on any resolutiocn,
notwithstanding that it in any way concerns or relates
to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote
on any such resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as
aforesaid he shall (whether =r not he shall vote on

the same) be taken into account in calculating the
quorum present at the meeting.

Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

Every Director or other officer of the Company shall
be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur
in or about the execution of the duties of his office
or otherwise in relation thereto, inc¢luding any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given
in his favour or in which he is acgquitted or in
connection with any application under Section 144 or
Secticn 727 of the Act in which relief is granted to
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(b)

(a)

(b)

13, Notwithstanding any other provision in these Articles :

him by the Court, and no Director or other afficer shall be
liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of this
office or in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided by Section 310
of the Act,

Clause 118 of Table A shall not apply to the Company.

Prior to the first board meeting following the adoption of this 63
Article : g

(i) The holder or holders for the time being of a majority in
number of the "A" Ordinary Shares in Rosehaugh Stanhope
Developments (Holdings) Public Limited GCompany shall by
notice in writing, delivered to the registered office of
the Company, nominate such of the directors for the time
being of the Company as represent its interests, to be its
representatives (hereinafter called the "A" directors) and
may, by like notlce at any subsequent time, remove any
director so nominated and at any time and from time to
time, by like notice appeint any other person who is
willing to act to be a director in place of the director so
removed or in place of any director vacating office in any
way, originally so nominated. Any director so appointed
shall be an "A" director. No persons who are appointed as
"A" directors shall be subject to any share qualifications.

(1i) The holder or holders for the time being of a majority in
number of the "B" Ordinary Shares in Rosehaugh Stanhope
Developments (Holdings) Public Limited Company shall by
notice in writing, delivered to the registered office of
the Company, nominate such of the directors for the time
being of the Company as represent its interests, to be its
representatives (hereinafter called the "B" directors) and
may, by like notice at any subsequent time, remove any
director so nominated and at any time and from time to
time, by like notice appoint any other person who 1is
willing to act to be a director in place of the director so
removed or in place of any director vacating office in any
way, originally so nominated. Any director so appointed
shall be a "B" director. HNo persons who are appointed as
"B' directors shall be subject to any share qualifications,

The board of directors and each committee of the board shall have
joint chairmen, one of whom shall be an "A" director selected by
the "A" directors and the other of whom shall be a "B" director
selected by the "B" directors. A joint chairman shall not have
a casting vote for the purposes of a resoliution of the board or
a comnittee,

o
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{c)

(d)

A quorum at any meeting of the boara of directors {er any
committee appointed by the directors) held following the date of
adoption of this Article shall for all purpeses be one A"
director and one "B" director. An alternate director appeinted
by an "A" or "B" director shall be counted in the quorum at any
meeting at which his appointor is not present and shall be
entitled to vote in place of his appointor in accordance with the
provisions of these Articles.

(i)

(i1)

The "A" divector or "A" directors present at any meeting of
the directors shall be entitled, whatever their number, to
exXercise one vote, The "B" director or "B" directors
present at any meeting of the directors shall be entitled,
whatever their number, to exercise one vote.

Resolutions of the board or a committee shall be decided by
the vete of the "A" directors and the "B" directoxrs present
at the relevant meeting and no resolution shall be treaced
as carried at any such meeting unless at least one “A"
director and one “B" director votes in favour of the
resolution and no "A" director and no "B" director present
at the relevant meeting votes against the resolution. In
the case of an equality of votes, no chairman or joint
chairman shall be entitled to a second or casting vote and
a resolution or question which shall give rise to such an
equality of wvotes shall be deemed to have failed.
Directors in telephonic communication with a meeting shall
be deemed to be present thereat for the purposes of these
Articles,
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Names Addresses and Descriptions of the Subscribers "
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JOHN G.W. FAKE .
50 0ld Street,
London,

EClV 9AQ

Company PDirector

DAVID PARRY
50 Cld Street,
London,

EClV 9AQ

Company Registration Agent

Dated: 6th June 1986

L AEE S L

.c.,,
srd gl m A

WITNESS to the above signatures:

KATHLEEN THURBIN
50 0ld Street,
London,

EClV 9AQ



Company Number: 2037401

THE COMPANIES ACT 1985

and

Date 19\‘0\q1 THE COMPANIES ACT 1989

Certified to be & troe
copy of the original

}11,q - COMPANY LYMITED BY SHARES

Direﬂto«)‘

SPECIAL RESOLUTION
of

-

ALPEAFORM (NO. EIGHT) PLC

At an Extraordinary General Heeting of the Company duly convened and held
at 9 *\mt\&‘ta:ue Lowm | (owckew , vl on 26 Cekcloer 1992
the following resolution was duly passed as a Special Resolution of the
Company: -

SPECTAL RESOLUTION

THAT the Company’s Memorandum of Association be amended by deleting the
existing paragraphs 4(4) and 4(6) thereof and inserting the following as a
nev paragraph 4(4):-

"(4) To lend and advance money and give or provide credit and
financial accommodation to any persen or company and on such
terms as may seem expedient, and in particular to customers and
others having dealings with the Company, and to guarantee OY
secure, or to do both, by personal covenant, oT by lien, or by
mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital of
the Company, or by all or any of such methoeds, the parformance
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of the obligarions and the payment of the capiral or principal
of, and dividends or interest on, any shares, debentures or
other securities of any person or company, aad im particular
(but without limiting the generality of the foregoing) of any
company which is for the time being the Company’s halding
company (as defined in Section 736 of the Companies Act i983)
or any subsidiary (as defined in the said Section) of the
Company or of the Company’s holding company or otherwise
associated with the Company in business and to secure or
guarantee, or to do both, the performance of any contract or
obligation of and the payment of money by any such person or
company and generally to give security, guarantees and
indemnities."

and the remaining paragraphs of the Company’s Hemorandum be renumbered
accordingly. v

CHATRMAN




No. of Company 2037401
Tk Companies Act 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES

OF ASSOCIATION OF

ALPHAFORM (NO. EIGHT) PUBLIC LIMITED COMPANY °

(Incorporated the 15th day of July, 1986)
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e CERTIFICAYE OF INCORPORATION
s OF A PUBLIC LIMITED COMPANY

No. 2037401

| hereby certify that

ALPHAFORM (3i0. EIGHT) PUELIC LIMITED COMPANY

is this day incorporated under the Companies Act 1985 as

a public company and that the Company is limited.

Given under my hand at the Companies Registration Qffice,

Cardiff the 15TE JULY 1986

& ackestook

D. G. BLACKSTOCK
an authorised officer

C.173 A



[

AN
:“)r

Aa"

CERVIFICATE THAT A RU2LIC OMPANY

IS EVNTIILED IO DO BUSINESS AND BORROW

No 2037401 .

[ )

I hereby certify that the provisions of section
117(1l) of the Companies Act 1985 have bean complied
with in relation to

e o

ALPHAFORM (NO.EIGHT) PUBLIC LIMITED COMPANY

and that the company is entitled to do business and -
borrow. .

Given under my hand at Cerdiff the 10TH SEPTEMBER 1986

.
PR
e g e

S

T.G.THOMAS

An Authorised Officer

;“'\“ B RN ' ) PO Ty Y
. ! y l J Fad

2 IS

e



No, of Company 2037401,
THE CCHPANIES ACT 1985

PUBLIC LIMITED COMPANY

CERTIFIED COPY OF RESOLUTIONS
OF
ALPHAFORY (NO. EIGHT) pPLC

Passed the 30th day of June 1991

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly convened
and held on the 30th day of June 1997, the following RESOLUTIONS were duly
passed viz:

ORDINARY RESOLUTIONS

2} That the authorised share capital of the Company bo increased by
176,000,000 to £6,100,000 by the creation of 6,000,000 ordinary shaves
of £1 each vanking pari passu in all respects with the existing
ordinary shares of the Company.

(2)  That the Board be and it is hereby generally and unconditionally

authority shall expire on 29th June 1996 sava that the company may
before such expiry make an offer or agreement which would or might
require relevant securities to be alleted after such explry and the
Board may allot relevant securities in pursuance of sieh an offer or
agreemant as if the authority conferred hereby had not: =Xpired,

SPECIAL RESOLUTION

That, subject to the pPassing of Resolution 2 above, the Board be sad it
is hereby empowered pursuant to section 95 of the Companies Act 1985 to
allot equity securities (within the meaning of section 94 of the said
Act) for cash pursuant to the authority conferred by Resolution 2 above

(3)

alloted after such expiry and the boardg nay sllot aquity securities in
pursuance of such an offer or agreement as if the power conferred

hereby had not expired,
/ M .

.~ Secretary

The Secretary,
3 Marylehore Lane,
London W1M 5FB
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THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
MEMORARDUM OF ASSOCIATION OF

ALPHAFORM (NO. EIGHT) PUBLIC LIMITED COMPANY

(As altered by Special Resolution passad 26th November 1986, Ordinary
Resolution passed 30th June 1991 and Special Resolution passed 26th October

1992)

1. The name of the Company iz "ALPHAFORM (NO. EIGHT) PUBLIC LIMITED
COMPANY",

Z, The Company i1s te¢ be a Public Company.

3. The registered office of the Company will be situate in England.

4, The objects for which the Company is established are:- .

(L) (A) To carry on the business of a helding company in all its
branches, to co-ordinate the policy and administration of
any companies, corporations or undertakings in which the
Company 1s a member or participant or which are controlled
by or associated with the Company in any manne.s, to
guarantee, assist financially, subsidise or enter into sub-
venture agreements with any such companies, corporations or
undertakings and to provide for them adminstrative,
executive, managerial, secretarial and accountancy services
and staff, office accommodation or other facilities, to act
as secretaries, directors, registrars, managers and agents
thereof and to do anything which will or may promote the
efficiency or profitability of the business as carried on

by any such companies, corporations or undertakings.

(B) To carry on the business of a property investment company
and for that purpose to acquire by purchase, lease,
concession, grant, exchange, licence, hire or otherwise,
such land, buildings, leases, underleases, privileges and
such other property, roal or persomal and rights and
interest In property capable of belng neld for investment
as the Company shall deem fit; te build, construct and
maintain, buildings or works of every description on any
land of the Company, or upon any other land or property,
and to pull down, remove, rebuild, enlarge, alter and
improve existing buildings or works therof, to convert and
appropriate any such land Inte and for roads, streets,

squares, gardens and pleasure grounds and

other

conveniences and to sell, lease, hire out, grant rights in
or over, lmprove, manage or develop all or any part of the
property oxr assets of the Company or otherwisa turn the

1




{2)

(3)

(4)

(5)

(6)

To acquire by any means the whole or any part of the assets and
to undertake the whole or any part of the liabilicies, of any

in connecting therewith. and to acquire an interest in,
smalgamate or entep inte any arrangement for co-operation, or for
1imiting coempetition, or for mutual assistance, with any such
Persen and to give or accept, by way of consideration for any of
the acts oy things aforesaid O property acquired, any shares,
whether fully or Partly paiu up, debentures, oy other securitieg
or rights that may be agreed upon,

To lend and advance money and give Or provide credit and
financial accommodation tq any person op company and cn such
terms ag may seem eéxpedient, angd in particular to Customers and
othersg having dealings with the Company and to Buarantee or
secure, or to do both, by personal covenant, or by lien or by

pProperty and assety Present and future and uncalled capital of
the Company, or by all or any of such methods, the performance of

(whether present of future), Including {ts uncalled capital, the
discharge by the Company oy any other pLsson of any obligation or
liability,

To draw, make, accept, endorse, discount, negotiate, execute and
lssue Premissory notes, bills of exchange, billg of lading,
warrants, debentyres and  other negetiable oy transferable
instruments.




. (7) To apply for, promote and obtain any Act of Parliament, charter,
“privilege, concession, licence or authorisation of any
government,, state, department or other authority {international,
national, loecal, municipal or otherwise) for enabling the Company
to carry any of its objects into effect or for extending any of
the Company's powers or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem
expedient, and to oppose any actions, steps, proceedings or
applications which may seem calculated directly or indirectly to
prejudice the interests of the Company or of its members.

(8) To enter into any arrangements with any government, state,
department or other authority (international, national, local,
municipal or otherwise), or any other person, that may seem
conducive to the Company’s objects or any of them, and to obtain
from any such government, state, department, authority, or
person, and to carry out, exerclse and expleit, any charter,
contract, decree, right, privilege or concession which the
Company may think desirable.

(9) To do all or any of the following, namely -

{A) to establish, provide, carry on, maintain, manage, support,
purchase and contribute to any pension, superannuation,
retirement, redundancy, injury, death benefit or insurance
funds, trusts, schemes or policies for the benefit of, and
to give or procure the giving of pensions, annuities,
allowances, gratuitles, donations, emoluments, benefits of
any description (whether in kind or otherwise), incentives,
bonuses, assistance (whether financial or otherwise} and
accommodation in such manner and on such terms as the
Company thinks fit, and to make payments for or towards the
insurance of - .

(i) any individuals who are or were at any time in the
employment of, or directors or officers of (or held
comparable or equivalent office in), or acted as
consultants or advisers to or agents for-

(a) the Company or any company which is or was its
holding company or is or was a subsidiary of
the Company or any such holding company; or

(b) any person to whose business the Company or
any subsidiary of the Company is, in vhole or
in part, a successor directly or indirectly;
or

(c) any person otherwise allied to or associated
with the Company; )

(L any other individuals whose service has been of
benefit to the Company or who the Company considers
have a moral claim on the Company; and




(10)

(11)

(12;

(13)

(14)

(1ii) the spouses, widows, widowers, families and
dependents of any such individuals as aforesaid; and

¢ to establish, provide, carry on, maintain, manage, support
and provide financial assistance to welfare, sports and
soclal facilitles, associations, c¢lubs, funds and
institutions which the Company considers likely to benefit
or further the interests of any of the aforementioned
individuals, <cpouses, widows, widowers, families and
dependents.

To establish, maintain, manage, support and contribute to any
schemes for the acquisition of shares in the Company or its
holding company by or for the benefit of any individuals who are
or were at any time in the employment of, oxr directors or
officers of, he Company or any company which is or was its
holding company or is or was a subsidiary of the Company or any
such holding company, and to lend money to any such individuals
to enable them to acquire shares in the Company oxr in its holding
company and to establish, maintain, manage and support
(financially or otherwise) any schemes for sharing profits of the
Company or any other such company as aforesaid with any such.
individuals,

To subscribe or contribute (in cash or in kind) to, and to
promote or sponsor, any charitable, benevolent or useful object
of a public character or any object which may in the opinion of
the Company be likely directly or indirectly te further the
interests of the Company, its employees or its members,

To pay and discharge all or any expenses, costs aund
disbursements, to pay commissions and to remunerate any person
for services rendered or to be rendered in connection with- the
formation, promotionn and flotation of the Company and the
underwriting ov placing or issue at any time of any securities of
the Company or of any other person. *

To issue, allot and grant options over securities of the Company
for cash or otherwise or in payment or part payment for any real
or personal property or rights therein purchased or otherwise
acquired by the Company or any services rendered to, or at the
request of, or for the benefit of, the Company or as security
for, or indemnity for, or towards satisfaction of, any liability
or obligation undertaken or agreed to be undertaken by or for the
benefit of the Company, or in consideration of any obligation
{(even 1f wvalued at less than the nominal wvalue of such
securities) or for any other purpose.

To procure the Company to be registered or recognised in any part
of the world.



(15) _To promnte any other company for the purpose of acquiring all or
any of the property of undertaking any of the liabilities of the
Company, or both, or of undertaking any business or operations
which may appear likely to assist or benefit the Company and to
place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares, debentures or
other securities of any such company as aforesaid.

(16) To dispose by any means of the whole or any part of the assets of
the Company or of any interest therein.

(17) To distribute among the members of the Company in kind any assets
of the Company.

(18) 7Ta do all or any of the above things in any part of the world,
and either as principal, agent, trustee, contractor or otherwise,
and either alone or in cunjunctlon with others, and eithex by or
through ageuts, trustees, sub-contracteors or otherwise,

(19) To do all such other things as may be deemed, or as the Company
considers, incidental or conducive to the attainment of the above
objects or any of them. .

AND IT IS HEREBY DECLARED that in this clause:-

{a) unless the context otherwise required, words in the singular
include the plural and vice wversa;

{b) unless the context otherwise requires, a reference to a person
includes a reference to a body corporate and to an unincorporated
bady of persons.

(c) references te "other" and "otherwise" shall not be consttued
ejusdem generis where a wider construction 1s possible;

(d) the words "subsidiary" (except In paragraph (e) below) and
"*holding company" have the same meaning as in section 735 of the
Companies Act 1985 or any statutory modification or re-enactment
of it;

{e) the objects specified in each of the foregoing paragraphs of this
clause shall be separate and distinet objects of the Company and
accordingly shall not be in any way limited or restricted (except
so far as otierwise expressly stated in any paragraph) by
reference to or inference from the terms of any other paragraph
or the order in which the paragraphs occcur or the name of the
Company, and none of the paragraphs shall be deemed merely
subsidiary of incidental to any other paragraph.

5. The liability of the members i1s limiced.

6. The Share Capital of the Company is £6,100,000 divided in 6,100,000
ordinary shares of fl each.
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION L

ALPHAFORM (NO. EIGHT) PUBLIC LIMITED COMPANY

(As altered by Special Resolution Passed 22nd October 1991) E
PRELIMINARY

Regulations 1985 {such Table being hereinafter called . 2
“Table A") shall apply to the Company save in go far . I

(b} In thesge Articles the expression "the act" means the ity
Companies act 1985, but so that any reference in these SRR
Articles to any provision of the Act shall be deemed e ?
to include a reference to any statutory modification 5
O re-enactment of thai: pProvision for the time being .
in force. Y

ALLOTMENT OF SHARES AR

2.{a) Shares which are comprised in the authorised byt e
unissued share capital of the Company shall be under b
‘ the control of the Directors who may {subject to H
Sections 80 and g9 of the Act ang to paragraphs (b) '

and (¢} below) allot, grant options over or otherwise R
dispose of the same, to such bPersons, on such terms 3
and in such manney as they think fit. 2

(b} The Directors are generally and unconditionally




(c)

(d)

{e}

4.(a)

-

grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at
any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company
in General Meeting.

The Directors are empowered to allot and grant rights
to subscribe for or convert securities into shares of
the Company pursuant to the authority conferxed under
paragraph (b} above as if Section 89(l) of the Act did
not apply. This power shall enable the Directors so
to allot and grant rights to subsceribe for or convert
securities into shares of the Company after 1its

explry in pursuance of an offer or agreement so to do
made by the Company before its expiry.

Save as authorised by the Act, the Company shall not
give, whether directly or indirectly, any financial
assistance (as defined in Section 152{1) {a) of the
Act} for any such purpose as is specified in Section
151 of the Act,

Save as permitted by Section 101(2) of the Ack, no
shares of the Company shall be 2llptted except as pald
up at least as ko one guarter of their nominal value
and the whole of any premium.

SHARES

The liability of any Member in default in respect of
a call shall be increased by the addition at the end
of the first rentence of Clause 18 in Table A of the - b
words "and all expenses that may have been incurred H
by the Company by reascn of such non-payment'. ¥

GCENERAL MEETINGS AND RESQLUTIONS

M notice convening a General Meeting shall be required ;
to specify the general nature of the business to be by
transacted only in the case of special business and N
Clause 38 in Table A shall be modified accordingly. ;

All business shall be deemed special that is N
transacted at an Extraocrdinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the ac¢ounts, balance sheets,

and the reports of the Directors and Auditors, ang

the appolntment of, and the fixing of the remuneration
of, tha Auvditors.




(L)

5. (a)

(b)

(c)

6.{a)
(b}

(c)

(d)

Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as

to giving information to Members in regard to their
right to appoint proxies; and notices of and other
communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of
the Company.

Clause 40 in Table A shall be read and construed as
if the words "at the time when the Meeting proceeds
to business" were added at the end of the first
sentence.

If a quorum is not present within half an hour from

the time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such

other day and at such other time and place as the
Directors may determine; and if at the adjourned
General Meeting a guorum is not present within half

an hour from the time appointed therefor such adjourned
General Meeting shall be dissolved.

Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively
of the Directors may be determined from time to time
by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determinationr: there shall be no maximum number of
Directors and the minimum number of Directors shall
be two.

The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Company.

No person shall be appointed a Director at any
General Meeting unless eilther:

{1) he is recommended by the Directors; or

{ii} not less than fourteen nor meore than thirty-five
clear days before the date appointed fox the
General Meeting, notice executed by a Memberx




(e}

(£)

8.(a)

{b)

qualified to vote at the General Meeting has
beaen given to the Company of the intention
to propose that pPerson for appointment,
together with notice executed by that person
of his willingness to be appointed.

Subject to paragraph (d) above, the Company may by

Ordinary Resolution in General Meeting appoint any

person who is willing to act to be a Director,

either to fill a vacancy or as an additional Director. :

The Directors may appoint a person who is willing to
act to be a Director, either to fill a vacancy or as
an additional Director, previded that the appointment
does not cause the number of Directors to exceed any -

BORROWING POWERS . ' ]

The Directors may exercise all the powers of the
Company to borrow money without limit as to amount
and upon such terms and in such manner as they think
fit, and subject (in the case of any security i
convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any IR
part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

of the remuneration otherwise payable to his appointor g
as such appointor may by notice in writing to the i
Company from time to time direct, and the first i
sentence of Clause 66 in Table A shall be modified
accordingly.

A Director, or any such other pexson as is mentioned
irn Clause 65 in Table A, may act as an alternate
Director to represent more than ocone Director, and an .
alternate Director shall be entitled at any meeting i
of the Directors or of any committee of the Directors
to one vote for every Director whom he representis in
addition to his own vote (if any) as a Director, but ]
he shall count as only one for the purpose of :
determining whether a gquorum is present.
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DISQUALIFICATION OF DIRECTORS

9. The office of a Director shall be vacated if he
becomes incapable by reason of illness or injury
of managing and administering his property and
affalrs, and Clause Bl in Table A shall be
nodified accordingly.

GRATUITIES AND PENSIONS

10. {a} The Directors may exerc¢ise the powers of the Company
conferred by Clause 4(t} of the Memorandum cf
Assoclation of the Company and shall be entitled to
retain any benefits received by them or any of them
by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DRIRECTORS

11.({a) 2 Director may vote, at any meeting of the Directors
or of any committee of the Directors, on any resoiuntion,
notwithstanding that it in any way cuncerns or relates
to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote
on any such resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as
aforesaid he shall {whether or not he shall vote on
the same) be taken intc account in calculating the
gquorum present at the meeting.

(b) Clauses 94 to 97 {(inclusive) in Table A shall not
apply to the Company.

INDEMNITY

12.{a) Evezsy Director or other officer of #.:. Company shall

be indemnified cut of the assets of vhe Company against
all losses or liabilities which he may sustain or incur
in or about the execution of the duties of his nffice
or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
whether ¢ivil or criminal, in which judgement is given
in his favour or in which he is acquitted or in
connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to




_him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen te or
ba incurred by the Company in the execution of the duties of this
office or in relation thereto. But this Article shall only have
effect Iin so far as its provisions are not avoided by Section 310
of the Act,

(b} Clause 118 of Table A shall not apply to the Company,
13, Notwithstanding any other provision in these Articles :

(a) Prior to the first board meeting following the adoption of this
Article ;

(1) The holder or holders for the time being of a majority in

number of the "A" Ordinary Shares in Rosehaugh Stanhope

| Developments {Holdings) Public Limited Company shall by
notice in writing, delivered to the registered office of
the Company, nominate such of the directors for the time
being of the Company as represent its interests, to be its
representatives (hereinafter called the "A" directors) and
may, by like notice at any subsequent time, remove any.
director so nominated and at any time and from time to
time, by 1ike notice appoint any other person who s
willing to act to be a director In place of the director so
removed or in place of any diresctor vacating office in any
way, originally so nominated, Any Jdirector se appointed
shall be an "A" director. No persons who are appointed as
"A" directors shall be subject to any share qualifications.

(ii) The holder or holders for the tima being of a majority in
number of the "B" Ordinary Shares in Rosehaugh Stanhope
Developments (Holdings) Public Limited Company shall by
notice In writing, delivered to the registered office of
the Company, nominate such of the directors for the time
being of the Company as represent its interests, to be Its
representatives (hereinafter called the "B" directors) and
may, by like notice at any subsequent time, remove any
director so nominated and at any time and from time to
time, by like notice appeint any other person who is
willing to act to be a director in place of the director so
removed or in place of any director vacating office in any
way, originally so nominated, Any director so appolnted
shall be a "B" director. MNo persons who are appointed as
"B" directors shall be subject to any share qualifications.

(b} The board of directors and each committee of the board shall have
Jeint chalrmen, one of whom shall be an "A" director selected by
the "A" dlirectors and the other of whom shall be a "B" director
selected by the "B" directers. A joint chalrman shall not have
a casting vote for the purposes of a resolution of the board or
a committea,

- 12 -




(¢) A quorum at any meeting of the board of directors (or any
committee appointed by the directors) held following the date of
adoption of this Article shall for all purpeses be one "AF
director and one "B" director. An alternate director appointed
by an "A" or "B" director shall be counted in the quorum at any
meeting at which his appointor is not present and shall be
entitled to vote in place of his appointor in accordance with the
provisions of these Articles,

(d) (1) The "A" dire,.v or "A" directors present at any meeting of
the directors shall be entitled, whatever their number, to
exercise: one wvote, The "B" director or "B" directors
present at any meeting of the directors shall be entitled,
whatever their number, to exercise one vote,

(11) Resolutions of the board or a committee shall be decided by
the vote of the "A" directors and the "B" directors present
at the relevant meeting and no resolution shall be treated
as carried at any such meeting unless at least ome "A"
director and one "B" director votes in favour of the
resolution and no "A" director and no "B" director present
at. the relevant meeting votes agalnst the resolution, In
the case of an equality of votes, nv chalrman or joint
chalrman shall be entitled to a second or casting vote and
a resolution or question which shall give rise to such an
equality of wvotes shall be deemed to have falled,
Directors in telephonic communication with a meeting shall
be deemed to be present therea® for the purposes of these
Articles,




Names Addresses and Descriptions of the Subscribers

JOHN G.W. FAKE
50 0ld Street,
London,

ECLV 2A0

Company Directorx

DAVID PARRY

50 0ld Street,
rondon,

ECLV 92Q

Company Registration Agent .

Dated: 6th June 1986

WITNESS to the above signatures:

KATHLEEN THURBIN
' 50 0ld Street,
London,

EClV 9AQ
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Application by « public company
for re-vregistratica as a private
Cormpany

Piaage ua not Pursuant to section 53 of the Companies Act 1985 i
write in oy
this margin B

To the Registrar of Companies For official use  Company number L
Please completo i" - ‘i- - 'i' - _i
lagibly, preferabl
tn biack rypa, or Y L 2037401

bold block lettering  Name of company

* insert axisting full bl ALPHATORM (NO. EIGHT) PUBLIC LIMITED COMPANY
name of company »

§ Insort full name of applies to be re-registered as a private company by the name of§

company amended to
make It appropriete
for this company ALPHAFORM (NO - EIGHT) LIMITED
as a private {imitad
caompany

and, for that purpose, delivers the following docunst:i{s) for registration:

o delate if proviously (1 Copy of the special reselution that the compuny be re-registered as a private company.)o

asanted for 3 . . .
‘r);glst?ation 2 Printed copy of the memorandum and articles of association as altered by the spacial resolution that

the company be re-registerad

/'
Signed [DirectorjiSecretary]t Date 2 2 'JM'I 99%

t delete as
appropriate

PRINTED AND SUFPLIEC O Presentor's name address and For official Use
Jm:rdarn reference (if any): General Section

ﬁ.’l%&ﬂ;‘é LMirED Herbert Smith
il Exchange House
TELEPHONE 01 253 3000 .

TELEX 281010 Primnrose Street

e London EG2A 2HS
O&i Qs 2¥2/cezré

L
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No, of Company: 2037401 / v

THE COMPANIES ACT 1985
251011993

COMPANY LIMITED BY SHARES

"f"—“-"""-

House

SPECIAL RESOLUTION
OF ALPHAFORM (NO. EIGHT) PL.C

| Passed the}o day of\}w&- 1993

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly convened and held on
theo day ofdw-‘-— 1993, the following resolution was duly passed as a Special Resolution :

Specizl Resolution

THAT: !
|
|

n the Company be re-registered as a private company; and ;

(2) subject to the Register of Companies issuing a certificate of re-registration in accordance with

paragraph (1) of this resolution :

{a) the words "Public Limited Company" be removed frop: the name of the Company and be
replaced with the word "Limited";

($1)] the Memorandum of Association of the Company be altered by deleting clause 2 and
renumbering the remaining clauses accordingly;

{c) that regulations in the form produced to the Meeting and initiailed for identification by the

Chairman be adopted as the Articles of Association of the Company in substitution for the
existing Articles of Associatior. ‘

Nigtd—
Nl

jph/tnb/si;word073.B.2




No. ¢f Company 2037401
The Companies Act 1935

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES

OF ASS0CILATION OF

ALPHAFORM (NO. EIGHT} LIMITED

(Incorporated vhe 15th day of July, 1986)
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED 8Y SHARES

MEMORANDUM OF ASSOCIATION OF ALPHAFORM (NO.EIGHT) LIMITED

(As altered by Special Resolution passed 26th November 198§,

Ordinary

Resolution passed 30th June 1991 and Special Resolutionspassed 26th October

1992 and 30th June 1993)

1. The name of the Company is Alphaform (No. Eight) Limited

2, The registered office of the Company will be situate in England,

3. The objects for which the Company is established are:-

(1) (A) To carry on the business of a holding company in all its
branches, to co-ordinate the policy and administration of
any companies, corporations or undertakings in which the
Company is a member or participant or which are countrolled
by or associated with the Company in any manner, to
guarantee, assist financially, subsidise or enter into sub-
venture agreements wlth any such companies, corporations oy

undertakings and te provide for them

adminstrative,

executive, managerial, secretarial and accountancy services
and staff, office accommodation or other facilities, to act
as secretaries, directors, registrars, managers and agents
thereof and to do anything which will or may promote the
efficiency or profitability of the business as carried on
by any such companies, corporations or undertakings.

(B) To carry on the business of a property investment company

and for that purpose to acquire by purchase,

lease,

concession, grant, exchange, licence, hire or otherwize,
such land, buildings, leases, underleases, privileges and
such other property, real or personal and rights and
interest in property capable of being held for investment

as the Company shall deem fit; to build,

construct and

maintain, buildings oxr works of every description on any
land of the Company, or upon any other land or property,

and to pull down, remove, rebulld, enlarge,

alter and

improve existing buildings or works therof, to convert and

appropriate anmy such land into and for roads,
squares, pardens and pleasure grounds

streets,
and othexr

conveniences and to sell, lease, hire out, grant rights in
or over, improve, managz or develop all or any part of the
property or assets of the Company or otherwise turn the

1



(2)

(3)

(4)

(3

(6)

same or any part thereof to the advantage of the Company.

* 1f from time to time it shall be found necessary @r
advisable to realise all or any part of its property or
assets the Company shall have the power to do seo, bur any
surpluses or deficiencies arising on or from such
realisation shall be dealt with as capital surpluses not
available for payment of dividends or as capital reserve
account.

Ta carry on any other business which may seem to the Company
capable of being conducted directly or indirectly for the benefit
of the Company.

To acquire by any means the whole or any part of the assets and
to undertake the whole or anmy part of the liabilities, of any
person carrying on or proposing to carry on any business which
the Company is authorised to cuarry on or which can be carxried on
in connection therewith, and to acquire an interest inm,
amalgamate or enter into any arrangement for co-operation, or for
limiting competition, or for mutual assistarce, with any such
person and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
whether fully or partly paid up, debentures, or other securities
or rights that may be agreed upon,

To lend and advance money and give or provide credit and
financial accommodation to any person or company and on such
terms as may seem expedient, and in particular to customers and
others having dealings with the Company and to guarantee or
secure, or te do both, by personal covensa.t, or by liem or by
mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital of
the Company, or by all or any of such methods, the performance of
the obligations and the payment of the capital or principal of,
and dividends or interest on, any shares, debentures or other
securities of any person or company, and in particular (but
without limiting the generality of the foregoing) of any company
which is for the time being the Company'’s holding company ({(as
defined in Section 736 of the Companies Act 1965) or any
subsidiary (as defined in the said Section) oI the Company or of
the Company's holding company or otherwise associated with the
Company in business and to secure or guarantee, or to do both,
the performance of any contract or obligation of and the payment
of money by any person or company and generally to give security,
guarantees and indemnities.

To borrow money and to secure by mortgage, charge or lien upon
the whole or any part of the Company's property or assets
(whether present of future), including its uncalled capital, the
discharge by the Gompany or any other person of any obligation or
liability.

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

instruments.

-y




(7

(8)

To apply for, promote and obtain any Act of Parliament, charter,
privilege, concession, licence or authsrisation of any
government, state, department or other authority (international,
nacionak, local, municipal or otherwise) for enabling the Company
to carry any of its objects into effect or for extending any of
the Company's powers or for effecting any modification of the
Company's constitution, or for any other purpose which may seem
expedient, aund to oppose any actlons, steps, proceedings or
applications which may seem calculated directly or indirectly to
prejudice the interests of the Company or of its members,

To enter intoc any arrangements with any government, state,
department or other authority (internmational, national, local,
municipal or otherwise), or any other person, that ay seem
conducive to the Company's objects or any of them, and to obrtain
from any such government, state, department, autkerity, or
person, and to carry out, exercise and exploit, any charter,
contract, decree, right, privilege or concession which the
Company may think desirable.

To do all or any of the following, namely -

(A) to establish, provide, carry on, maintain, manage, support,
purchase and contribute to any pension, superannuatien,
retirement, redundancy, injury, death benefit or insurance
funds, trusts, schemes or policies for the benefit of, and
to give or procure the giving of pensions, annuities,
allowances, gratuities, donations, emoluments, benefits of
any description (whether in kind or otherwise), incentives,
bonuses, assistance (whether financial or otherwise) and
accommodation in such manner and on such terms as the
Company thinks fit, and to make payments for or towards the
insurance of -

(i) any individuals who are or were at any time in the
employment of, or directors or officers of (or held
comparable or equivalent office in), or acted as
consultants or advisers to or agents for-

(a) the Company or any company which is or was its
holding company or is or was a subsidiary of
the Company or any such holding company; or

(b} any person to whose business the Company or
any subsidiary of the Company is, in whole ox
in part, a successor directly or indirectly;
or

(e} any person otherwise allied to or associated
with the Company;

(ii) any other individuals whose service has been of
benefit to the Company or who the Company considers
have a moral ¢laim on the Company; and




(1n,

(11)

(12)

(13)

(14)

(111) the spouses, widows, widowers, families and
' dependents of any such individual.. as aforesaid; and

(B) to establish, provide, carry on, maintain, manage, support
and provide financial assistance to welfare, sports and
soclal facilities, associations, clubs, funds and
institutions which the Company considers likely to benefit
or further the interests of any of the aforementioned
individuals, spouses, widows, widovers, families and

dependents,
“is establish, maintain, manage, support and ¢ Lote Ty
schemes for the acquisition of shares in the ° AR
holding company by or for the benefit of any indiv.. . Wooura
or were at any time in the employment of, or u: ¢ :. or

officers of, the Company or any company which 1is or was its
holding company or is or was a subsidiary of the Company or any
such holding company, and to lend money to any such individuals
to enable them to acquire shares in the Company or in its holding
company and to establish, maintain, manage and support
financially or otherwise) any schemes for sharing profits of the
Company or any other such company as aforesaid with any such
individuals.

To subscribe or contribute {(in cash or in kind) to, and to
promote or sponsor, any charitable, benevolent or useful object
of a public character or any object which may in the opinion of
the Company be 1likely directly or indirectly to further the
interests of the Company, its employemes or its members.

To pay and discharge all or any expenses, costs and
disbursements, to pay commissions and to remunerate any person
for services rendered or to be rendered in connection with the
formation, promotion and flotation of the Company and the
underwrlting or placing or issue at any time of any securities of
the Company or of any other person.

%o issue, allot and grant options over securities of the Company
for cash or otherwise or ip payment or part payment for any real
or personal property or righus therein purchased or otherwise
acquired by the Company or any services rendered to, or at the
request of, or for the benefit of, the Company or as security
for, or indemnity for, or towards satisfaction of, any liabilicty
or obligation undertaken or agreed to be undertaken by or for the
benefit of the Company, or in consideration of any obligation
(even 1if wvalued at less than the nominal value of such
securities) or for any other purpose.

To procure the Company to be regictered or recognised in any part
of the world,




(13)

(16)

(17}

(18)

(19)

To promote any other company for the purpose of acquiring all or
any bf the property of undertaking any of the lisbilities of the
Company, ox both, or of undertaking any business or operatiors
which may appear likely to assist or benefit the Company and to
place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares, debentures or
other securities of any such company as aforesaid.

To dispose by any means of the whole or any part of the assets of
the Company or of any Iinterest therein.

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

To do all or any of the above things in any part of the world,
and either as principal, agent, trustee, contractor or otherwise,
and either alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise,

To do all such other things as may be deemed, or as the Company
considers, incidental or conducive to the attainment. of the above
objects or any of them,

AND IT IS HEREBY DECLARED that in this clause:-

(a)

(b

{e)

(d)

(e)

unless the context otherwise required, words in the singular
include the plural and vice versa;

uniess the context otherwise requires, a reference to a person
ineludes a referenze to a body corporate and to an unincorporated
body of persons.

references to "other" and "otherwise” shall not be consti.ued
ejusdem generis where a wider construction is possible;

the words ‘“subsidiary" (except in paragraph (e} below) and
"holding company"” have the same meaning as in section 736 of the
Companies Act 1985 or any statutory modification or re-enactment
of it;

the objects specified in each of the foregoing paragraphs of this
clause shall be separate and distinct objects of the Company and
accordingly shall not be in any way limited or restricted (except
so far as otherwise expressly stated in any paragraph) by
reference to or inference from the terms of any other paragraph
or the order in which the paragraphs occur or the name of the
Company, and none of the paragraphs shall be deemed merely
subsidiary of incidental to any other paragraph.

4. The liability of the members is limited.

5. The Share Capital of the Company is £6,100,000 dividad in 6,100,000
ordinary shares of £1 each.
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THE COMPANTES ACT 1985

and
THE COFPANIES ACT 1989
PRIVATE CQHPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
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ALPHAFORE (NO. EIGHT) LIMITED
(adopted by special resolution passed on 30 June 1993)

The regulations contained in Table A in the Schedule to the
Companles (Tables A to F} Regulations 1985 (hereinafter called
"Table A"} shall apply to the Company save in so far as they are
varied or excluded by or are incansistent with these articles; and
regulation 1 shall so apply as if references to "these regulations®
included references te these articles. Accordingly, in these
articles "the Act" means the Companies Act 1985, including any
statutory modification or re-enactment ¢of it for the time being in
force; and anry reference in these articles te a provision of that
Act includes a reference to any statutory wodification or
re-enactment of that provision for the time being in force.

Regulations 24, 26, 50, 73 to 80 (inclusive), 82, 94 to 97
{inclusive), 101 and 118 in Table A shall net apply to the Company.

Sections 8%(1) and %0(1) to (§) (inclusive) of the Act, in their
application to allotments by the Company of equity securities, are
hereby excluded.

Pursuant to Section 80 of the Act, the Directors are generally and
unconditionally authorised to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authoriced but as yet
unissued share capital of the Company at the date of adoption of
these articles at any time or times during the period of five years
from the date of adoption of these articles and the Directors may,
after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made
by the Company within that period. The authority hereby given may at
any time (subject to the said Section B0) be renewed, revoked or
varied by ordinary resolution of the Company in General Meeting.

The Directors may in thelr absolute discretion, and without giving
any reason, decline to register any transfer of any share, whether
or not fully paid.

The Directors may appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,

1
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13.
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The Company may by ordinary resolution appoint any person vho is
willing to act to be a Director, either to fill a vacancy or as an
additional Director and, without prejudice to the provisions of the
Act, may by ordinary resolution remove a Director from office.

The removal of a Director under article 7 shall be without prejudice
to any claim the Director may have for breach of any contract of
service between him and the Company.

No person shall be disqualified from being or becoming a Director by
reason of his attaining or having attained the age of 70 or any
other age.

A Director vho has duly declared his interest (so far as he is
required to do so) may vote at a meeting of the Directors or of a
committee of the Directors on any resolution concerning a matter in
vhich he is interested, directly or indirectly. If he does, his
vote shall be counted; and whether or not he does, his presence at
the meeting shall be taken into account in calculating the quorum.

Until otherwise determined by oxdinary resolution of the Company in
General Meeting or by written resolution, the Company shall not have
a company seal.

(a) If the Company has a seal it shall only be used with the
authority of the Directors or of a committee of Directors. The
Directors may determine who shall sign any instrument to which
the seal is affixed and unless othervise so determined it
shall be signed by a Director and by the Secretary or second
Director.

(b)  The obligation under Clause 6 of Table A relating to the
sealing of share certificates shall apply only if the Company
has a seal. .

(c) The Company may exercise the powers conferred by Section 39 of
the Act with regard to having an official seal for use abroad,
and such powers shall be vested in the Directors.

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

(a) every Director or other officer of the Company or committee
member shall be indemnified out of the assets of the Company
against any liability, loss or expenditure (1) incurred by him
in defending any proceedings, whether civil or criminal, which
relate to anything done or omitted to be done, or alleged to
have been done or omitted to be done by him as an officer of
the Company and in which judgment is given in his favour or in
which he is acquitted, or (ii) incurred by him in connection
with any application in vhich relief is granted to him by the
court from liability for negligence, default, breach of duty,
or breach of trust in relation to the affairs of the Company.

(b) The Directors may purchase and maintain, at the expense of the
Company for the benefit of any Director, or other officer of
the Company or committee member, insurance against any
liability which may attach to him, or loss or expenditure vhich
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he may incur, in relation to anything done or omitted to be
done, or alleged to have been done or omitted to be done, as a
Director or officer, in such amount and on such terms as the
Board, shall determine.

Regulation 66 in Table A shall be amended to the effect that it
shall not be necessary to give notice of meetings to an alternate
save where notice is not given to the Director appointing him by
virtue of absence abroad.

Regulation 72 in Table A shall be amended to the effect that any
committee to which powers are delegated by the Directors need not
consist only of Dire~tors. :

Regulation 88 in Table A shall be amended to the effect that the
Chairman shall not have a second or casting vote.

A meeting of the directors may consist of a conference between
Directors some or all of whom are in different places provided that
each Director who participates is able:

(a) to hear each of rhe other participating Directors addressing
the meeting; aud

{(b) if he so wishes, to address each of the other participating
Directors simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether in use when this Article 18 is
adopted or developed subsequently) or by a combination of such
methods. A quorum shall be deemed to be present if those conditions
are satisifed in respect of at least the number of Directors
required to form a quorum. A meeting held in this way shall be
deemed to take place at the place where the largest group of
Directors is assembled or, if no such group is readily identifiable,
at the place from where the chairman of the meeting participates,
Any Director may, by prior notice to the Secretary, indicate that he
wishes to participate in the meeting in such manner, in which event,
the Directors shall procure that an appropriate conference facility
is arranged.

The Directors shall not decide a Reserved Hatter (as defined in the
articles of Broadgate Properties PLC) ("BP") unless such matter has
been approved in principle by BP in accordance with its articles or
is decided subject to the condition that such approval be given and
the Directors shall not act or otherwise make decisions inconsistent
with the acts and/or decisions of BP in relation to a Reserved
Hatter.

This article 18 shall only apply during the Effective Period (as defined
in the articles of BP).




CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No 2037401

I hereby certify that

ALPHAFORM (HO.EIGHT) LIMITED

formerly registered as a public company has this day
been re-registered under the Companies Act 1985 as a -
private company, and that the Company is limited.

Given under my hand at Cardiff the 12TH AUGUST 1993

M. B. MAY .

An Authorised Officer
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