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COMPANIES {*ORM No. 12

Statutory Declaration of compiiance
with requirementis on application
for registration of a company

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

To the Registrar of Companies For official use  For official use
[ aulandiet sl liealies
L 228617\

Name of company

N e (e e

T TJounN  EAKE
of ALPHA SERRCHES ¥ FOEMF)I/.»:W..S LIMITED
' Lo OLD STREET

L_oNDON ECI V.

do solemnly and sincerely declare that 1 am a [Selisttor-engaged-in-theSormationrofthe-comyrarpit
[person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2)}t and that all the requirements of the above Act in respect of the registration of the
above compariy and of matters precedent and incidental to it have been complied with,

And | rnake this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statulory Declarations Act 18356

Declared at O oLDd STREET Declarant to sign naelow

LoNDoM EctV 94 Q

the N\ day of @\‘P’\_—\\

P
/! '],« ’
One thousand nine hunde “““? ‘}’Q"ﬁz_/\_——-’ ac ,;(,Q
V ¢

befere me /”' /&-—%M—)

A Comrnissio for Qaths or Notary Fubhc or Justice of
the Peace orolicitor having the powers conferred on a

Comrnissioner for Qaths.

Presentor's name aridress and For official Use
raerererce (if anyr: Naw Companizs Section Post room
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COMPANIES FORM No. 10

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

Pursuant 1o section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Mame of company

% DD moesa  (xo, ueoe) e

The irianded situation of the registered office of the company on incorporation is as stated below

ALPHA SEREEERS & r R The Lid,

84

BN OLD STAEET, LONGGH, €01 QA

Postcode

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark 'X’in the box opposite and insert
the agent’s name and address below

HUTED STHEEY, TR, woll 940 | Postcode|

.

Number of continuatiori sheets attached [see note 1}

Fresentor’'s nama address and For official Use
reference {if anyh Gaoneral Section Post reor

e .

AP AA AP EE 20 EADBRALTIARME TIMAITEMR BA DD @:fm::m‘ FOYING O S QAN



The name(s) and particulars of the person who is, or the persons who are, to be the first director or

Please do noy

diractors of the comparny {note 2} are as follows: :‘;}gijﬂ:min

Name (note 3) \Eﬁ@« - A Q‘Q&Exz.‘:-\\ Businass occupam@

Previous narne{s}) (note 3 Nationality |

Address (note 4) Ao rAne Ty | TN S B N

M’W% R A S TR G TR N SR N RN Date of birth (where applicable)
60 OLD STaFEfiPedrende] -1+ o> (note 6)

Other directorships T 1 a?te; partieutars
of othe
dsraeto:shlps
held or. pmvususty

p held {sap note 5)
if this space is
/ Insufficient use a
/ continuation sheaot,

| consent to act as director of the Zj/ﬁ ny-rymed an page 1 /.t 9%

Signature ) et Date ) )

Name (no_te 3 e A, e e Business occupation _

Pravious name(s) {note 3) Nationality

Address (note )\ pus ocannted g EEATIARITD, | S meases

Ty TSRO " "
oS ERER k0N, ECLY GAQL Date of birth (where applicable)
NS Bk Ssteode (note 6) '
Other directorships t I
1
Vi

| consent to a t ag durpcg/of the 1e ., page 1
Signature ,

Date [-U.BE .

,r

Name (note 3)

Business occupation

Previous name(s} (note 3)

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
(note 6)

Other directorships 1

e ciane am ar =

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

Signature

l

X L 'p o n du v T TEATY

Page 2
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delfete if the form is
signed by the
subcribars

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

All the subscribers
must sign either
personally or by a
person or persons
authorigsed to sign
for ther,

The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as foliows:

L [P
Signature of agent on beﬁéﬁ"of&ﬂbmﬁprs ‘ / Date

Name (notes 3 & 7) John Fake
Previous name(s) {note 3)
| Address {notes 4 &7) Alpha Searches & Formations Limited,
50, Old Street,
LONDON Postcode| EC1V 9AQ
| consent to act as secretary of the company narned on page 1
Signature k/(j"d— ‘2’2‘-[—{ Date N\~ - ¥F,
Name (notes 3 & 7) 1
Previous name(s) {note 3)
Address {notes 4 & 7) I
T Postcode 1
I consent to act as secretary of the company named on page 1
Signature Date
iy
h‘ U‘-«a)i ? ‘P:’ 1
&g g ‘M'??"‘ma.
U0 eraggy, 0 -3 .

Signed Date
Signed Date
Signed Date _.,F
Signed N Date
Signed Date

Signed - Date




THE COMPANIES ACT 1983

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

Qésikwvaszﬁeaxa (~VACD.\¥¥:\ e
The Company's name is: S A LJ*tb'\kCEB €
The Company is to be a public company.

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

The Company's objects are: CGIS TS
éﬁﬁl ﬂ@)>

Te carry on business as representatives, agents, ' QL

factors, distributors, importers, exporters, s

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 e
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 other body in any part of the
world and for any purpose whatever. To tender for
and to place contracts, investments and other
rights; to act for and to provide alli 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 forwarding
agents, clearing agents, wharfingers, insurance
brokers, carriers, hauliesrs and providers of all P e
kinds of facilities in connection with or ancillary ,g&-maﬁi ;
to any of the above businesses and all other: & 3vaVﬁSJ
businesses at the discretion of the Directors. & 9 Q&‘”
To buy, sell, import, manufacture, export and deal ¢
in all kinds of goods, stores and equipment whether f ) %p%jmaskv
in connection with any of the above activities or lﬁ~jJ"v"'ﬂ LUV
otherwise, and to act as agents for all purposes. '“:’fgéﬁgyw“' éﬁ
rd

-

(1647 1988 | )
]

[
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(c)

(4)

(e)

(g)

To 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 mmans
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 ang 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, ang to expend

money in experimenting upon, testing and improving

any patents, inventions or rights which the Company

may acquire or propose to acguire.

To acquire or undertake the whole or any paxrt of

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

on any of the businesses which the Company is
authorised to carry on and as part of t+he consideration
for such aequisition to undertake all or any of the
liabilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or enter

into partnership or into any arrangenent for sharing
profits, or for co-operation, or for mutual assistance
with any such pPerson, £irm or company, or fcr
subsidising or otherwise assisting 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,
Zebenture stock or securities that may be agreed upon,
and to hold ang 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 privileges in respect of, or
otherwise deal with all 0¥ 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 otherwiss
deal with any investmui s made.



(h)

(i)

(3)

(k)

(1)

T lend and advance money or give credit on any
terms and with or without security to any person,
firm or company (including without prejudice to

the generality of the foregoing any holding cempany,
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
pPrejudice to the generality of the foregoing any
such holding company, 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
mortgage, charge, standard security, lien or security
to secure and guaramtee the performance by the Company
cf any obligation or liability it may undertake or
which may become binding on it. '

To draw, make, accept, endorse, discount, negotiate,
e¥ecute 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,
ordexr, or licence of the Department of Trade or other
authority for enablirsy the Company to carry auy 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 wo 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)

(x)

To subscribe for, take, parchase, or otherwise acguire,
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 authority, municipal,
local or otherwise, in any part of the world.

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

or otherwise assist any company or companies in which
the Company has a direct or indirect financial 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 khusiness or
operations which may appear likely to assist or
benefit the Company or to enhance the value of any
property or busineszs 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 aforesaid.

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
drchasing the same.

To act as agents or brokers and as trustees for any

person, firm or company, and to undertake and pexrform
sub-contracts.

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



(s)

(t)

(u)

(v)

(w}

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 to brokers and
others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of

the Company.

Tc support and subscribe to any charitable or public
object and to support and subseribe to any institution,
soclety, 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 the Company
carries on business; to give or award pPensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persong who
are or have been Directors of, or who are or have been
employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors

in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of
such 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 subsidiary
company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase
schemes to be established or maintained.

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.

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

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

To do all or any of the things or matters aforesaid in
any part of the world and either as Prinecipals, agents,
contractors or otherwise, and by or through agents,
brokers, sub~-contractors or otherwise and either alone
or in conjunction with others.



(1) None of the objects set forth in any sub-clause

each such Object, and none of such objects
shall, @xcept where the context expressly so
requires, bhe in any way limited or restrictegd

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

exercise each and every one of the objects
specified in each sub-clause of this Clause
as though each such sub-clause contained the
objects of g Separate Company .

(3) The worg "Company" in thisg Clause, except
where used in reference to the Company, shall
be deemed to “nclude any partnership or other
body of bersons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) In this Clause the exXpression "the Act® means

5. The liability of the Members is limited.
6. The Company's share capital is %(OO, OO0 dividea .
into (0O, o EAQJLB shares of ?{r each.



We the persons whose names and addresses are
subscribed are desirous of being formed into

Names, Addresses and Shares taken
description of Subscribers by each subscriber,
30, old Street, 7

London e
EC1V 9aQ.
Company Director.
/f/
DAVID PARRY ’

ONE, 7
50, o014 Street, .
London
EC1V 9aqQ.

Company Registration Agent.

DATED: N\, KR

Witness to the above signatures: ///

Y

GLENDA M. FAKE, . 3

50, 014 Street, . S ‘t&\ .
“ondon _ y‘ﬁﬁﬁlm‘ g SR
EC1V saqn. =



THE COMPANIES ACT 1885

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

M\ Rasesee i Q\AD,%W\ e

PRELIMINARY

1. (a) The Regulations
to the Companies
amended by the C
Regulations 1985
"Table A") shall

(b) In these Article
Companies Act 19

ALLOTMENT OF SHA

contained in Table A in th

P

@ Schedile

(Tables A to F) Regulations 1985 ag
ompanies (Tables A to F) (Amendment)

(such Table being hereina

S the expression "the Act"

fter calleg

means the

85, but so that any reference in these

RES

2.(a) Shares which are
unissued share C
the controi of t

(b) The Directors ar
authorised for +

Incorporated at
of flve years fi
Directors may, a

comprised in the authorised but
apital of the Company shall be under

he Directors who may (subj

@ generally and unconditionally

he purposes of Section 80 .



(c)

(d)

(e)

grant any such rights uander this authority in Pursuance
of an offer or “greement so to do made by the Company
within that period. The authority hereby given may at
any time (subject to tha said Section 80) be renewed,

revoked or varied by Ordinary Raeselution of the Company
in General Meeting.

not apply. This power shall enable the Directors so
to allot andg grant rights to subscribe for or convert
securities into shares of the Company after its
eXxpiry 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 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

transacted only in the case of Sspecial business angd
Clause 38 in Table 2 shall be modified accordingly.

also all that is transacted at an Annual General
eeting, with the exception of declaring a dividend,

the consideration of the accounts, balance sheets,

and the reports of the Directors and Auditors, ang

the appointment of, and the fixing of the remuneration

of, the Auditors.



(b)

3. (a)

(b)

(c)

6. {a)
(b)

(c)

(d)

any Member ig entitled to receive shall pe 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 asg
if the words “at the time when the Meeting Proceeds
to businegg" were added at the end of the first
sentence,

If a quorum is not present within half an hour from
th i

General Meeting a quorum is not present within half

an hour from the time appointegd therefor such adjourned
General Meeting shall be dissolved,

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

APPOINTMENT OF DIRECTORS

Company. Subject to and in default of any such
determination there shalj be no maximum number of
Directors and the minimun number of Directors sha;l

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

(i) he is recommended by the Directors; or

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

10



(£)

8. (a)

(b)

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

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, 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 puwers 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 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part thereof, and +to issue debentires, debenture
stock, and other securities whether outright or as

‘security for any debt, liability or obligation of the

Company or of any +hird party.

ALTERNATE DIRECTORS

An alternate Director shall not be entitled as such

to receive any remuneration from the Company, save
that he may be paig by the Company such part (if any)
of the remuneration otherwise payable to his appointor
a5 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.

A Director, or zny 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 only one for the purpose of
determining whether a quorum is pregsent.

11



DISQUALIFPICATION CF 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
affairs, and Clause 81 in Table A shall be
modified accordingly.

GRATUITIES AND PENSIONS

10. (a) 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 entitcled 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 DIRECTORS

1l. (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 resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as

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

(c)Any Director may participate in a meeting of the
Directors by means of conference telephone or similar
communications equipment whereby all persons
participating in the meeting can hear each other
and any Director participating in a meeting in this
manner shall be dsemed to be Presen: in person at
such meeting.

INDEMNITY

12, (a)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 hig office
or otherwise in relation thereto, including any
liability ircurred by him in defending any proceedings,
whether civil or criminal, in which Judgement is given

12.



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 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 aveided by
Section 310 of the act B

(b) Clause 118 in Table A shall not apply to the Company .

13.



“ JOHN G.W. FAKE,

Names, Addresses and Description of the Subscribers

50, 014 Street,
London,
EC1V 9aQ.

Company Director.

DAVID PARRY,

50, 014 Street,'
London

ECIV 2AQ.

Company Registration Agent.

Dated: NN SS

Witness to the above signatures:

;

GLENDA M. FAKE, . it -

50, 0id Street, | R
Lor;don (\_,_, P U SRR A e
ECTV 9AQ.

14



¥FILE COPY

CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2261712

[ hereby certify that

ALPHAFORM (NO.44) PLC

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 25 MAY 1988

L
NS

an authorisad officer
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THE COMPANIES ACT 1985

fcory] - <5 J
T JUTION (S - -
SPECIAL RESOLUTION (S) GQ§§»§9;
Of v iunnnnnnnn sovo . ALPHAFORM (NO.44) PLC . . ... ....... .. e eee e s NIRDERDBUSEK

At an Extraordinary General Meeting of the members cf the above-~named
compoany, duly convened and

L L T R

Onthe S 38 8w a gga.t.h.llttil...II‘l.lday Of"llpﬁnccemib'er.l....00019.808
the following SPECIAL RESOLUTION (8) was/were duly passed:-

- % B ow

That the name of the Company be changed to

ROSEHAUGH STANHOPE CONSTRUCTION PLC .~

G Ao

“- s 4o ...I‘O.‘ll.ll..‘.“‘..“-

Presented by;

ALPHA SEARCHES & FORMATIONS LIMITED "
50, OLD STREFT f
LONDON f
EC1 r




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2261712

| hereby certify that

ALPHAFORM (NO.44) PLC

having by special resolution changed its name,

is now incorporated under the name of

ROSEHAUGH STANHOPE CONSTRUCTION PLC

Given under my hand at the Companies Registration Office,

Cardiff the 18 JANUARY 1989 77 a. /7”_‘ y
‘iy; Sl el 4
F. A JOBERN

L4

an authorised officer

________



COMPANY NUMBER: 2261712,

THE- COMPANIES ACT 1985,

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION OF ROQJ-”

ALPHAFORM (NO.44) PLC &Eﬁ%&ﬁﬁﬁ

Passed: 29th December 1988.

At an extraordinary General Meeting of the above-named Company, -
duly convened and held at 50, o014 Street, London, EC1V 9AQ. h

on the 29th day of December 19 88 the subjodined
Special Resolution was duly passed:-

It was resolved that the Memorandum and Articles of Association
as contained in the copy herewith and signed for the purposes of
identification by the chairman of the meeting, be adopted as the
new Memorandum and Articles of the Company.

# -
.
’(,,1
/ et

Signature.......... w.......;}....... (DiIECtor//3§0ﬁgﬁgpy7«*

-,
/ e

To be signed by the ChairmaK; a Duivector or the Secretary of the
Company
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THE COMPANIES ACT 1385
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

ROSEBAUGH STANHOPE CONSTRUCTION PLC.
(The name of the Company was changed on 18th January 1989).

The name of the Company is: ROSEHAUGH STANHOPE CONSTRUCTION PLC.
The Company is to be a public ccapany.

The registered office of the Company is to be
situate in England and Wales.

The objects for which the Company is established are:

(i) To carry on business as builders, constructors,
bricklayers, stonemasons, carpenters, joiners,
plumbers, heating engineers, electricians,
plasterers, glaziexs, tilexs, painters,
decorators, paper hangers, roofing and flooring
contractors, ventilation and air conditioning
contractors, damp-proofing contractors, heat
and sound insulation contractors, double glazing
specialists, shopfitters and building tradesmen
of all kinds and general contractors for the
repair, extension, cleansing and construction
of buildings and works of all types.

(ii) To carry cn the business of a property
development and trading company and for that
purpose to acquire by purchase, lease,
concession, grant, exchange, licence, hire orx
otherwise, such land, buildings, leases,
underleases, privileges and such other property,
real or personal and rights and interest in
property capable of being dealt in as the
Ccompany shall deem £it; to 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 thereon, to convert
and appropriate any such land into and for
roads, streets, squares, gardens and pleasure
grounds and other conveniences and to sell,
lease, hire out, grant rights in or over,
improve, manage OX 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.

1
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(b) To 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.

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

(d) 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 tu expend
money in experimenting upon, testing and improving
any patents, inventions or rights which the Company
may acquire or propose to acquire.

(e} To acguire or undertake the whole or any part of
the business, goodwill, and assets of any perxson,
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
1iabilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or entexr
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 assisting any such person,
firm or company, and to give ox accept, by way of
consideration for any of the acts ox things aforesaid
or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon,
and to hold and retain, OX sell, mortgage and deal
with anv shares, debentures, debenture stock ox
securit.es so received.

(f) 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 privileges in respect of, or
otherwise deal with all oxr any part of the property
and rights of the Company-

(g) 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 oxr otherwise
deal with any investments made.
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(h) To lend and advance money or give credit on any

(i)

(3)

(k)

(1)

terms and with or without security to any person,
firm or company (including without prejudice to

the generality of the foregoing any holding 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 ¢f 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 company, subsidiary, fellow subsidiary
or associated company as arforesaid).

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 <ther
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
mortgage, charge, standard security, lien or security
to secnre and guarantee the performance by the Company
of any obligation or liability it may undertake or
which may beccme 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.

™ Sy



(m)

{n)

(o)

(p)

(q)

(r)

To subscribe for, take, purchase, or otherwise acguire,
hold, sell, deal with and disposze 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 authority, municipal,
local or otherwise, in any part of the world.

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

or otherwise assist any company or companies in which
the Company has a direct or indirect financial interest,
to provide secretarial, administrative, techniecal,
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
pcoperty or undertaking or any of the liabkilities

of the Company, or of undertaking any business ox
operations which may appear likely to assist orx
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 ox any part of the
shares or securities of any such company as aforesaid.

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 f£it, 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 oxr otherwise as may be thought expedient.



(s)

(t)

(u)

(v)
(w)

(%)

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 to brokers and
others for underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities of

the Company.

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, ox may be
connected with any town or place where the Company
carries on business; to give or award pensions, annuities,
gratuities, and superannuation 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 of, or who are or have been
employed by, or who are serving or have served +the
Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors

in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and tc the wives,
widows, children and other relatives and dependants of
such 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 subsidiary
company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase
schemes to be established or maintained.

If and only to the extent permitted by the Act, to give,
whether directly or indirectly, any kind of Ffinancial
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.

To distribute among the Members of the Company in kind
any property of the Company of whatever natura,.

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

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 orx any of them.

AND so that:

(1) None of the objects set forth in any sub-—clause
of this Clause shall be restrictively construed
but the widest interpretation shall be given to
each such object, and none of such objects
shall, except where the context expressly SO
requires, be in any way limited or restricted
by reference to Or inference from any othex
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) nNone of the sub~clauses of this Clause and none
of the objects therein specified shall be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a power to
exercise each and every one of the objects
spacified in each sub-clause of this Clause
as though each such sub-clause contained the
objects of 2 separate Company .

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

(4) In this Clause the expression "the Act" means
the Companies Act 1985, but so 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-enactment
of that provision for the time being in force.

5. The liability of the Members is limited.
6. The Company's share capital is £100,000 divided
into 100,000 ordinary shares of £l each.



We the persons
subscribed are
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Association An
the number of

Company set op

Names, Address
description of

JOAN G.W. FAKE

whose names and addresses are
desirous of being formed into
ursuance of the Memeorandum of

d we respectively agree to take
shares in the capital of the
posite our respective names.

ez and Shares
subscribers by each

' ONE.

50, 0ld Street,

London
EC1V 9SAQ.

Company Director.

DAVEID PARRY,

ONE.

50, 0ld Street,

London
EC1V 920Q.

Company Registration agent.

DATED: 1st April 1988.

Witness to the above signatures:

GLZNDA M. FAKE,
50, 014 Street,

London
BEC1V 920Q.

taken
subscriber.
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

ROSEHAUGH STANHOPE CONSTRUCTION PLC.

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule
to the Companies (Tables A toO F) Regulations 1985 as
amended by the Companies {Tfables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called
vmahle A") shall apply to the Company save in so fax
as they are excluded ox varied hereby and such
Regulations (save as SO excluded or varied) and the
Articles hereinafter contained shall be the regulations
of the Company.

(b} In these Articles the expression "+he Act" means the
Companies Act 1983, but 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

2. (a) 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 aJ they think fit.

‘b) 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 rights to suhscribe for or convert securities
into shares of the Company up to the amount of the
authorised share capital with which the Company it
incorporated at any time Ox times during the period
of five years from the date of incorporation and the
Directors may, after that period, allot any shares or



(e)

(a)

(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 renewsd,

revoked or varied by Ordinary Resolution of the Company
in General Meeting,

The Directors are empowered to allot and grant rights
to subsecribe for or convert securities into shares of
the Company pPursuant to the authority conferred under

eXpiry in pursuvance 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 oxr indirectly, any finanecial

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

words "and all expenses that may have been incurregd
by the Company by reason of such non-payment",

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that ig transacted at an Annual General
Meeting, with the exception of declaring a dividenad,
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.(a)

(b)

(e)

6.(a)
{(b)

{(c)

(d)

L]

Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) cf the Act as
to giving infermation to Members in regaxrd to their
right to appoint proxies; and nokices 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

+0 business" were added at the end of the first
sentence.

If a gquorum 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 oxr 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 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

Ciause 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 shall
be two.

The Directors shall not be reguired 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 Directoxr at any
General Meeting unless either:

(i) he is recommended by the Directors; oxr
(41) not less than fourteen nor more than thirty-five

clear days before the date appointed for the
Gereral Meeting, notice execuied by a Member

10



(e)

(£)

8.(a)

(b)

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.

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 Directox.

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, 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 numnber of Directors and for the
time being in forec.

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 of the Act to
grant any mortgage, 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 théh

Company or of any third party. i

3,

ALTERNATE DIRECTORS

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 to 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.

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 teo his own vote (if any) as a Director, but
he shall count as only cne for the purpcse of
determining whether a gquorum is present.

11l



DISQUALIFICATION OF DIR:ECTORS

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

GRATUITIES AND PENSIONS

10. (a) The Directors may erercise 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 powexs.

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

PROCEEDINGS OF DIRECTORS

11. (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 resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as
aforesaid he shall (whather or not he shall vote on
the same) be taken into account in calculating the
guorum present at the meeting.

(bjClauses 94 to 97 (inclusive) in Table A shall not
apply to the Ccmpany.

(c)Any Director may participate in a meeting of the
Directors by means of conference telephone oxr similar
communications equipment whereby all persons
participating in the meeting can hear each other
and any Director participating in a meeting in this
manner shall be deemed to be present in person at
such meeting.

INDEMNITY

12. (a)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 inecur
in or 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



b

in his favour :r in which he is acquitted or in
connection witir anv 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 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.

(b) Clause 118 in Table A shall not apply to the Company.

A,
N3
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Names, Addresses and Descripticn oI the Subscribers

JOHN G.W. FAKE,
50, 014 Street,
London,

EC1V 9a0.

Company Directox.

DAVID PARRY,
5¢, 014 Street,
London

EC1V 9AQ.

Company Registration Agent.

Dated: 1st April 1988

Witness to the above signatures:

GLENDA M. FAKE,
50, 0l1ld Street,
London

ECiV 9AQ.
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COMPANIES FORM No. 117

Application by a public company for
certificate to commence business and
statutory declaration in support

pxenie
sl

Pursuant to section 117 of the Companies Act 1985

Ta the Registrar of Companies For official use Company humber

r~7T—71-n"
[ Y 2261712

b md=d

Name of company

L]

Rosehaugh Stanhope Construction PLC

applies for a certificate that it is entitled {v do business and exercise borrowing powers.

For that purpose |, Alan G. Morkel

of Bramble Cottage, 1 Churn Lane, Horsmonden, Tonbridge, Kent TN12 BHL.

{The Secretary]¥uRieswt]t of the above company,
do solemnly 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 on the allotted share capital of the
£ 12,500.00

company at the time of this application is

3 the [estimated]t amount of the preliminary expenses
of the company is
pan. . !E 350.00
and [kaxbrermaand]jls payable]t by
5  Rosehaugh Stanhope Developments (Holdings) PLC
Presentor’s name address and For official use )
reference {if any): Ganeral Sectian // d&g@sg toom
I
1RSCP/A gl g ey
The Sscretary, ) @Hﬁiaﬁ?ﬂﬁéi’wﬁ i
53-55 Queen Anne Strewt, “p i  f

4

7 o

715
Satnenn ]
T

e

London WIM OLJ, S




[4a. 0o omount or beneft has been padd or given or 15 intended to be padd & gqwven 1o any of the

promoters of the company]*

M RauOndeneit o sr greroniRendedtab BRIt On N R AR ENY LRI E Rh e TORRAY
24

[4hnx

Promuier No. 1;
The amount paid or intended to be paidtohim €. _______

O e e

Any benefit given or intended to be gvento him— . ...

© A R wn ST e i ook ew

The consideration .ar -ucl: payment or benefit

Prornoter No. 2;
The amount paid or intended to be paid to him £

Any benefit given or intanded to be given to him
The consideration for such payment or henefit

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 beanefit

Promoter No. 4; i
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 I

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

22

[ omd o

ot oo Ui
Y e S L

Declared at

Seasic ’ Declarant to sign below

_ ZMMM -

the._.___gﬁ?é day of /&/ prct .
one thousand ning hundred and -@'-:j-f’v‘{%'f Lt }
before me_. AN .

A Gemmisstener-for-Beathr ur-NotaryPablicordustueeof.
thaulPeeee or Solicitor having the powers conferred on a
Commissioner for Oaths,

oy@_lz The Sutordrs Low Statonery Secwty e Ovez Houseo, 237 Long Lono Lenden SET 4PU

Companies G117

1936 Ed.ion
FE465 1065
d K o W &

Fleaso donot
WO i thig
mMangn

P!e_aso comyla
legibly, prafarably
in black typa, pr
botd biock Jetrering

‘Delate as
appropnate

Note

Pleaso continue
on a separate
sheet if
nocessary

Pege 2
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1

’ CERTIFICATE THAT A PORLIC COMPANY

|

! IS ENTITLED T0 DO BUSINESS AND BORROW
|
|
|

No 2261712

I hereby certify that the provisions of sestion
117(1) of the Companies Act 1985 have been complied
with in relation te

ROSEAAUGH STANHOPE CONSTRUCTION PLC

apd that the ccompany is entitled to do business ansd
borrow,

Given under my hand at Cardi€f the Sth April 1089

Sy . Mgeaw'™

An Authoriced Officer

c461(8)
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No. of Compank 2261712

The Companies Act 1985

A

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDOUNX

AND ARTIGLES

OF ASSOCIATION

OF

ROSEHAUGH STANHOPE CONSTRUCTION PLC

(Incorporated the 25th day of May 1983)




THE CUMPANIES ACT 1935

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

4,

The
The
The
The

()

name of the Company is "Rosehaugh Stanhope Construction PLC“,

Company is to be a Public Company.

registered office of the Company will be situate in Englana.

objects for which the Company is established are:-

(1)

(ii)

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 wember oy participant or which are contxolled
by or associated with the Company in any mannex, 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, teo act as secretaries, directors,
registrars, managers and agents thereof and to do anything
which will or may promite the efficiency or profitabilicy
of the business as cs'ried on by any such companies,
corporations or undertakings.

To carxy 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, real or personal and rights and
interest in property capable of bsing held for investment
as the Company shall deem fit; to build, construct and
maintain, buildings or works of every dcscription on any
land of the Company, or upon any other land or property,
and to pull down, remove, rebuild, emlarge, alter and
improve existing buildings or works therof, to convert and
appropriate any such land into and for roads, streets,
squaraes, gardens and pleasure grounds and other
conveniences and ‘> sell, lease, hire out, grant rights in
or over, imprcve, manage ox develop all or any part of the
property or assets of the Company or otherwise turn the
samé or any part thereof to the advantage of the Company.
If from time to time it shall be found necessary oy
advisable to realise all or any part of its property or
assets the Company shall have the power to do sfo, but 4ny
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,

-1 -




(k)

(c)

(&)

(e)

(£)

(g)

To carry on any other trade cr business whatever

which ¢an in the opinicn of the Board of Directors
be advantageously carried on in connaction with cr
ancillary to any of the businesses of the Cowmpany.

To purchase or by any other means acguire and take
options over any property whatever, and any rights
or privileges of an, 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 4'invention, licences, secret processes,
trade marks, designs, protections and concessions

and to disclaim, alter, modify, use ¢nd turn to account
and to manufacture under or grant 1lid .ices 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

may acquire or propose to acqguire.

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
acquire 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, f£irm or company, or for
subsidising or otherwise assisting 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 privileges in raespect of, or
otherwise deal with all or any part of the propexty
and rights of the Company.

To invest and deal with the woneys of the Company
not immediately required in such manner as may from
time to tiie be determined and ¢o hold or otharwise
deal with any investments made.



(h) To lend and advance money or give credit on any
terms and with or without securiky to any person,
firm or company (including without prejudice to
the generxality of the foregoing any holding 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 ar company (including without
prejudice to the generality of the foregoing any
such holding company, subsidi.ary, fellow subsidiary
or associated company as afoiresaid).

(i) 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
mortgage, 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.

{j) 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.

(k) 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,

(1) 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 charterg, 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 subscribe for, take, purchase, or otherwise acguire,
hold, gell, 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 oY authority, municipal,
local or otherwise, in any part of the world,

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

or otherwise assist any company or companies in which
the Company has a direct or indirect financial 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 th~ 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 aforesaid.

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 f£it, 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 ox otherwise as may be thought expedient.



{s)

(t)

(u)

(v)

(w)

{x)

To pay 0ll or any cxpenses indurred in connegtion with

the promotion, formation and incorpeoration of the

Company, 0r to contract with any person, firm or CoOmpany
to pay the same, and te pay commissions to brokers and
others for urderwriting, placing, selling, or guaranteeing
the subscript..n of any shares or other Securities of

the Company.

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 wit. any town or place where the Company

carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who
are oxr have been Directors of, or who are or have been
employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a

fellow subsidiary of the Company or the predecessors

in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of
such 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 cf 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 subsidiary
company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase
schemes to be established or maintained.

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 Ack)
for any such purpose as is specified in Section 151 (1)
and/or Section 151(2) of the Act.

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

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

To do all or any of the things or matters aforesaid in
any part of the world and either as principals, agants,
contractors or otherwise, and by or through agents,
hvokers, sub-contractors or otherwise and either alone
or in conjunction with others.



(y) To do all sach 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 construed
but the widest interpretation shall be given to
each such object, and none of such objects
shall, except where the context expreassly so
reguires, be in any way limited or restricted
by reference to or inference from any other
object or objects set forth in such sub-~clause
of this Clause, or by reference to or inferenca
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
chiectt »:=scjfied in any other such sub-clause,

Lo owier Sompiay shall have as full a power to
e.cirise each and evely one of the objects
SEaviJacd 0 wath tub-~lause of this Clause
A helgs wads indh vub-clause contained the

chept Tha ¥y agpayste Company.

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

(4) In this Clause the expression "the Act" means
the Companies Act 1985, but so 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-enactment
of that provision for the time being .n force.

5. The liability of the Members is limited.
6. The Company's share capital is £100,000 divided
intc 100,000 ordinary shares of £l each.



We the persons whose names and addresses are
subscribed are desirous of being formed into
a Company in pursuance ¢of the Memorandum of
Association and we respectively agree 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, ONE.

50, 0ld Street:,

London

EC1V 9a0,.

Company Director.

DAVID PARRY, ONE.
50, 01d Street,

London

EC1V 9AaQ.

Company Registration Agent.

DATED: 1st April 1988.

Witness to the above signatures:

GLENDA M. PAKE,
50, 0ld Street,
London

EC1V 9AQ.
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1.{(a)

(b)

2. (a)

(b)

THE COMPANIES ACT 19385

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

ROSEHAUGH STANHOPE CONSTRUCTION PLC.

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)
Requlations 1985 (such Table being hereinafter called
"Table A"} shall apply to 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, but 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 isubject to
Sectionrs 80 and 89 of the Act and to paragraphs (b)
and (¢} below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms
and in such manner as they think fit,

The Directors ares generally and unconditionally
authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company tc 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 periced
of five years from the date of incorporation and the
Directors may, after that period, allot any shares or




{c)

(d)

(e)

4, (a)

grant anv such rights under this authority in purs.ance
of an offer or agreement so to do made by the Cempany
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 conferred under
paragraph (b) above as if Section 89(1) of the Act did
not apply. This power shall eanable the Directors so
to allot and grant rights to subscribe Ffor 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(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 ecne guarter of their nominal valne
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 Lhe 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 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 3R in Table A shall be modified accordingly.

All husiness shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transzacted 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 cf, and the fixing of the remuneration
of, the Auditors.




[h)

fa)

vb)

(c)

tb)

(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 wnich
any Member is entitled to receive shali 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 auded 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
werting shall stand adjourned to the same day in the
"e&lv week at the same time and place or to such

—sehrer 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

:n hour from the time appointed theresfor 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 Resoluticn 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 shall
he two.

The Directors shall not be reguired 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
(i1) not less than fourteen nor more than thirty-five

cliar days before the date appointed for the
seneral Meeting, notice executed by a Member

14




{e)

(£)

8. (a)

(b}

qualified to vote at the General #eeting has
been given to the Company of the intenticn
to propose that person for appocintment,
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 f£ill a vacancy or as an additional Diructor,

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, provided that the appointment
does not cause the number of Directors to exceed any
number determined in accordance with paragraph (b}
asove as the maximum number of Directors and for the
time being in force.

BORROWING PQOWERS

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 zubject (in the case of any security
convercible 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
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

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 to 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.

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 meetinyg
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 only one for the purpose of
determining whether a guorum is present,

1l




DISQUALIFICATION OF DIRECTORS

9. The office of a birector shall be vacated if he
becomes incapable by reason of illness or injury
of managing and administering his property and
affairs, and Clause 81 in Table A shall be
modified accordingly.

GRATUITIES AND PENSIONS

10. (2) 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.

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

PROCEEDINGS OF DIRECTORS

11l.(a)A Director may vote, at any meeting of the Directors
or of any committee of the Directers, on any resolution,
notwithstanding that it in any way concerns or relsates
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 vnte shall be
counted; and in relation to any such resolution as
aferesaid he shall (whether or not he shall vote on
the same) be taken into account ‘in calculating the
Jquorum present at the meeting.

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

(c)Any Director may participate in a meeting of the
Directors by means of conference telephone or similar
communi:ations equipment whereby all persons
participating in the meeting can hear each other
and any Director participating in a meeting in this
manner shall be deemed to be present in person at
such meeting.

INDEMNITY

72, (a)Lvery Director or other officer of the Company shall
be indemnificd out of the assets of the Company against
all losses or liabilities which he may sustain or ineur
in or 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 e¢riminal, in which judgement ig given



in his favour or in which he is acqguitted or i
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 offigcer
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.

{b) Clause 118 in Table A shall not apply to the Company

13-




Mames, Addresses and Description of the Subscribers

JOHN G.W. FAXE,
50, 014 Street,
London,

EC1V 9a0.

Company Director.

DAVID PARRY,
50, 014 Street,
London

ECIV 9AQ,.

Company Registration Agent.

Dated: 1st April 1988

Witness to the above signatures:

GLENDA M. FAKE,
50, 0lad Streeat,
London

EC1v 9AaD.
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THE COMPANIES ACT 1985 ONPANES HEUSE

COMPANY LIMITED BY SHARES

SPECIAL keSOLUTION
OF

ROSEHAUGH STANHOPE CONSTRUCTION PLC

Passed the 20th day of December 1989

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly

convened and held on the 20th day of December 1989, the following

#
,ﬂﬂ

SPECIAL RESOLUTIONS were duly passed viz:

&

SPECIAL RESOLUTIONS

1. That the objects Clause set forth in rhe printed document submitted
to the meeting .nd which for the purpnse of identification has been
subscribed by the Chairman hereof be and is hereby approved and
adopted as Clause 4 (a) of the Company'’s Memorandum of Association
in substitution for and to the exclusion of the existing Clause &
(a) thereof.

N
R

ay,
VTSI

2. That pursuant to s28 of the Companies Act 1985, the Namefof tHed § »
Company be changed to:

26 Jry 1999
ROSEHAUCH STANHOPE LUDGATE (HOLDINGS) PLC | .\ "’EFU‘%S’EES
o
/ NG T
/// ‘
% =g FEB 1990
Secretary COMPA'\ﬂES %k *ﬁ)
HOUSE . o kﬁfﬁé‘o
The Secretary, o
9 Marylebone Lane, L %
London WiM 5FB. £ ?fﬂvhw4}j ]

iy . - )
[ - o
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2261712

| hereby certify that

ROSEHAUGH STANHOPE CONSTRUCTION PLC

having by special resolution changed its name,

is now incorporated under the name of

ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC

Given under my hand at the Companies Registration Office,

Cardiff the 19 FEBRUARY 19830
I
/Z C;f" V}gﬁ“ﬁﬁ/ﬁj’ .

Fo AL JOREDH

an authorised officer
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COMPANIES FORM Na 225(1)

Notice of new accounting reference

date given during the course of
an accounting reference period

Purguant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the insolvency Act 1986

To the Reqistrar of Companies

For offigial use

r=TrT=T"~""

L] 1 1

LV P M

Name of company

Coampany numbier

2261712

!
»  Rosehaugh Stanhope Genstruction—the Ludgate (Ho Io(inas) Pl | ﬁ{-\.
gives notice that the company’s new accountng reference
date on which the current accounung reference period Day Month
and each subsequent accounting refercnce period of y " :
the company s to be treated as ceming, or as hoving 30 0 6
come 10 an end is . ; |
shortened % Day Month  Yesr
The current accounting refarence period of the company
is to be treated as [SHOrXonING [ganphm?c:?j’r and [R:paheos } : o ! T
weateRhaehavoXReRERenend] [wil cometoanendjron § 3 < 0 . D6 1 9 .9 Q]

If thrs notice states that the current accounting reference penod of the campany 15 te be extended, and
rehance 1s being placed on section 225{B){c) of the Companies Act 1985, the follownsy statement

should be completed:

The company 15 a [subsidiary] (helding-aampany]t of . -

. Roschaugh Stanhope Developments (Holdings} PLC

- = - - S i BT LT D, - B L g

the accounting reference date of whichis.  .30.6

=5 s

., company number

1982980}

if this nouce 1s being given by a company which 1s subject to an admimstration ords = 4nd thig notice

states that the current accounting reference penod of the company 15 (0 be extended AND it 15 to be
extended beyond 18 months OR eliance 15 not being placed on section 225(6) of the Companies Act

1985, the following statement shaould be completed:

An administration ordor was made in relation to the company on

and it 1s still in force,

7

Signed {}%" P O Designationt

Secretarv

Date 12031660

e

For official use
Gengral Saguon

Prasentor’s name, address and
reforence (f an
e (Tanvl  opmpsa

The Secretary
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No. of Company 2261712

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC

Passed She 22nd day of October 1991

At an Extraordinary General Meeting of the Company held at 9 Marylebone Lane,
Loudon W1M 5FB on the 22nd day of October 1991 the following resolution was
duly passed as a Speclal Resolution of the Company :

Special Resolution

"THAT the Articles of Association of the Company be amended by
the insertion of the new Article contained in the document
submitted to the Meeting, and For the purposes of identification
initialled by the Chairman, to be numbered consecutively after
the last existing Article."

2%2?"' A f;j;@mhh
4 FoOMCANES HoUSE

h
ooy pks 1w
Secretary I

AT CE opc s { w!

The Sacretary
9 Marylebone Lane
London WIM 53FB




NEW ARTICLE

() Notwithstandingiany other provision in these Articles :

(a)

(b)

(e)

Prionm_to fthe first board meeting following the adoption of this
Article :

(1)  The holder ox holders for the time being of a majority in
number of the "A" Ordinary Shares in Rosehaugh Stanhope
Developments (Ho .dings) 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 ap- subsequent time, remove any
divector 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 ir place of any director vacating office in any
way, originally so nominated. Any director so appointed
shall be an "A" director. No persoms who are appointed as
"A" directors shall be subject to any share qualifications.

(i1) 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 directer so appointed
shall be a "B" director. No persons who are appointed as
"B" directoxrs 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 resolution of the board or
a commlttee.

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 purposes be one "A"
director and onme "B" director. An alternate director appeinted
by an "A" or "B" director shall be counted in the quorum ac any
meeting at which his appointor 1is not present and shall be
entitled to vote in place of his appointor in accordance with the
provisions of these Articles,

Nw/




{d)

(1)

(11)

The "A" director or "A" directors presentc at any meeting of
the directors shall Le entitled, whatever their number, tu
exdreise one vote, The "B" director or "B" directors
present at any meeting of the directors shall be entitled,
whatever their number, to exercisa one vote.

Resolutions of the board or a committes 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"
dircetor and one "B" director wvotes Iin 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 he entitled to a second or casting vote and
a resolution or questioo 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,

AN
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1.(a)

(b)

2.(a)

(b)

THE COMPANIES ACT 1985

PUBLTIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC

(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) Regqulations 1985 as
amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called
"Pable A"} shall apply to 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, but 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.

[ S—

COMPANIES HOLSE

20 DEC 189
Shares which are comprised in the authorised but
unissued share capital of the Company shall be u.er 7“55
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 as they think fit.

ALLOTMENT OF SHARES

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 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, allst any shares or




(c)

(d)

(e}

4, (a)

grant any such rights under this authori~y in pursuance
of an offer or agreement so to do made by the Company
within that period. The anthority 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 conferred under
paragraph (b) above as if Section 8% (l) 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(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 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 is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,

and the reports of the Directors and Auditors, and

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




(b)

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
1f 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 gquorxum 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
determination 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 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

10



{e)

(£)

8. (a)

{b)

qualified to vote at the General Meeting has
been given to the Company of the intentioen
*0 propose that person for appointment,
tugether with notice executed by that person
of his willingness to bhe appointed.

Subject to paragraph (d) ab-7e, 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, provided that the appcointment
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 of the Act to
grant any mortgage, 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

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 to 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.

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 Directoy 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 only one for the purpose of
determining whether a quorum is present.

11



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
affairs, and Clause 81 in Table A shall be
modified accordingly.

GRATUITIES AND PENSIONS

10. (a)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 ¢? the exercise of any such powers.

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

PROCEEDINGS OF DIRECTORS

11. (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 resolution &s aforesaid his vote shall bhe
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
quorum present at the meeting.

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

(c)Any Director may participate in a meeting of the
Directors by means of conference telephone or similar
communications equipment whereby all persons
participating in the meeting can hear each other
and any Director participating in a meeting in this
manner shall be deemed to be present in person at
such meeting.

INDEMNITY

12, (a)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 ctherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given

12.




(b)

in his favour or in which he is acquitted or 3n ¢ennection 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 to or be incurred by the Company in the
executlion of the duties of this office or in relation thereto,
But this Article shall only have effect in so EFar as 1its
provisions are not avoided by Section 310 of the Act,

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

13. Notwlthstanding any other provision in these Articles :

(a)

(b)

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" Grdinary 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 like notice appoint any other person who is
willing te act to be a director in place of the director so
removed or in place of any director wvacating 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.

(ii) 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 is
willing to act to be a director in place of the director so
removed or in place of any directecr wvacating office in any
way, originally so nominated. 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 beard 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 resolution of the board or
a committee,

13




(¢)

(d)

A quorum at any meeting of the board of directors {or any
commi,ttee 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 "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.

(1) The "A" director or "A" directors present at any sieeting of
the directors shall be entitled, whatever their number, 5o
exercise 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.

(ii) 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
resolution and no "A" director and no "B" director present
at the relevant meeting votes against the resolution. 1In
the case of an equality of wvotes, 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.

14



Names, Addresses and Description of the Subscribers

JOHN G.W. FAKE,
50, 0l4d Street,
Lendon,

ECTV 9AaQ.

Company Director.

DAVID PARRY,
50, 0l1ld Street,
London

EC1V 9AQ.

Company Registration Agent.

Dated: 1st April 1988

Witness to the above szignatures:

GLENDA M. FAKE,
50, 0ld Street,
London

EC1V 9AQ0.
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Company Number: 2261712

! THE COMPANIES ACT 1985

and

=<3}  pgp COMPANIES ACT 1989

Date__f)m\\o'\m .
Certified to be 8 truo

copy of the original COMPARY LIMITED BY SHARES
] G
Direclor
SPECIAL RESOLUTION

of
ROSEHAUGH STANBOPE LUDGATE (BOLDINGS) PLC

AT an Extraordinary General Meeting of the Company duly convened and held
ar A MELY REECNE WONE O\ o X NI | on 2l OLTOSER 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 dcleting the

existing paragraphs 3.1(h) thereof and inserting the following as a neV
paragraph 3.1(h):~

"(h) 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 oT
secure, or to do both, by personal covenpant, or by lien, or by
mortgaging or charging all or any part of the undertaking,
property and assets present and furure and uncalled capital of
the Company, or by all or any of such mettods, 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 vithout 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 1985)
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 receive money on
deposit or loan upon any terms and to secure or guarantee, or
to do both, the performance of any contract or ebligation of
and the payment of money by any such person or company and
generally to give security, guarantees and indemnities.”

------------



No. of Company 2261712
The Companies Act 1985

COMEANY LIMITED BY SHARFES

SYFE e

MEMORAND UM
AND ARTICLES
OF ASSOCIATION OF"

ROSEHAUGH STANHOPE LUDGATE (HOLDINGS)
FLC

{Incorporated the 25th day of May 1989)

{As amended by Special Resolution on
20th December 1989)

-

ST OMPANIES HOUSE]
- 3 DEC 1082
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2261712

| hereby certify that

ROSEHAUGH STANHOPE CONSTRUCTION PLC

- having by special resolution changed its name,

is now incorporated under the name of

ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC

Given under my hand at the Companies Registration Office,

7 a. V(ZNM .
F. A, JOSEPH
an authorised officer

Cardiff the 19 FEBRUARY 1990

MOANRA




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2261712

| hereby certify that

ALPHAFORM (NOQ.44) PLC

having by special resolution changed its naimne,

is now incorparated under the name of

ROSEHAUGH STANHOPE CONSTRUCTION PLC

Given under my hand at the Companies Registration Office,

7 a. Vimf,)"

F. A. JOSEPH

Cardiff the 18 JANUARY 1989

an authorised officer




CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2261712

| herzby cettify that

ALPHAFORM (NO.44) PLC

is this day incorporated under the Companies Act 19856

as a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 25 MAY 1988

e L

MRS. C. R.WILLIAMS

an authorised officer
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CERTIFICATE THAT A PUSLIC COMPANY

IS ENTITLED TO DO BUSINESS AND BORROY

No 2261712

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

ROSEHRAUGH STANHOPE CONSTRUCTION PLC
and that the company is entitled to do business and

borrow.

Given under my hand at Cardiff the 5th April 1989

D\ R, Sgenss

An Authorised Officer




Company Nuaber: 2281713

THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
ROSEEAUGH STANHOPE LUDGATE (HOLDINGS) PLC

At an Extraordinary General Heeting of the Company duly convened and held
at A MALY REGONTE hWANE ;| honNOeS WD) on 2> OCTOSER 1992

the following resolution wvas duly passed as a Special Resolution of the
Companys -

SPECTAL RESOLUTION

THAT the Company’s Hemorandum of Association be amended by deleting the
existing paragraphs 3.1(h) thereof and inserting the fcllowing as a new
paragraph 3.i(h):-

"(h) To lend and advance money and give or nrovide credit and
financial accommodation to any person or company and on such
terms as may scem expedient, and in particular to customers and
others having dealings with the Company, and te guarantee or
secure, or to do buth, by pzcrsonal covenant, or by lien, or by
mortgaging or charging all or ary part of the undertaking,
property and assets present and future and uncalled capital of
the Company, or by all or auny of such methods, the performance
of the obligations and the payment of the capital or principal




of, and dividends or invec>st 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 timc being the Company’s holding
company (as defined in Section 736 of the Companies Act 1985)
or any subsidiary (as defined in the said Section) of the
Company or of the Company’s holding company or otherwise
associated vith the Company in business and to receive money on
deposit or loan upon any terms and to secure or guarantee, oOr
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.”

L3
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THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC

{As altered by Special Resolutions dated 20th December 1989 and 26th October
1992)

1. . The name of the Company is "ROSEHAUGH STANHOPE LUDCATE (HOLDINGS)
PLC"T,

2. The registered office of the Company will be situate in England.
3. The objects for which the Company i{s 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 1s a member or participant or which are controlled
by or associated with the Company in any manner, to
guarantee, assist financially, subsidise or enter into sub«
venture agreements with any such companies, corperations or
undertakings and to provide for them adminstrative,
executive, managerial, secretarial and accountancy sexvices
and staff, office accommodation or other facilities, to act
as gsecretaries, 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, Ilease,
concession, grant, exchange, licence, hire or otherwiss,
such land, buildirgs, 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 f£fit; to build, construct and
maintain, butldings 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 bulldings or works therof, to convert and

! The name of the Company was on 19th Feburary 1990 changed from
Rosehaugh Stanhope Construction PLC.

The nanie of the Company was on 18th January 1989 changed from Alphaform
(No.44) PLC




(b)

(e)

(d)

{e)

(£3

appropriate any such land into and for roads, streets,
squareg, gardens and pleasure grounds and other
convenlences and to sell, lease, hire out, gran« 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 tha advantage of the Company.
If from time to time it shall be found necessary ox
advisable to realise all or any part of its property or
assers the Company shall have the powsr to do so, but any
surpluses or deficleaclies arising on or from such
realisation shall be dealt with as capital surpluses not
available for payment of dividends or as capital reserve
account.

To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantagecusly carried on in
connection with or ancillary to any of the businesses of the
Company .

Tu 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, modity, use and turn to
account and to manufacture under or grant licences or privileges
in respect of the same, and to expend mrney in experimenting
upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

To aequire wr 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 undercake all or any of the liabilities of
such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or inte 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 assisting any such person, firm or
company, and to give or accept, by way of consideration for any
of the acts or things aforesald or property acquired, any shares,
debentures, debenture stock or securities that may be agreed
upca, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenturt stock or securities so received.

To improve, manaz:i, construct, repair, develop, ewchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, gran’ leedcas, options, rights and privileges in
respect of, or otherwise deal with all or part of the property
and rights of the Company.
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(g

(h)

(1)

M

(k)

(L)

To invest and deal with tie moneys of the Company not immediately
raquired in such manner as may from time to time be determined
and £o hold or otherwise deal with any {~vestment:s made.

To lend and advance money and give or provide credit and
financial accommodation to any perscn or company and on such
terms as may seem expedient, and in particular to customers agnd
others having dealings with the Company and te guarantee orx
secure, or to do both, by personal covenant, or by lien or by
mortgeging 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 che 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 tha foregoing) of any company
which 1s for the time being the Company's holding company (as
defined in Section 736 of the Companies Act 1985) 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 guarantte, or to do both,
the performance of any contract or obligation of and the payment’
of money by any person ox company and generally to give security,
guarantees and Indemnities,

To borrow and raise money in any wanner and to secure the
repayment of any money borrowed, ralsed or owing by mortgage,
charge, standaxd 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
mortgage, 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, exccute and
issue cheques, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negotisble or
transfersble 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 vhich may seem caleculated directly or
indirectly to prejudice the Company‘'s interests,

To enter intec any arrangements with any gtvernment 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 concessicns.



(m)

(n)

(o)

(p)

(q)

()

(s}

To subscribe for, take, purchase, or otherwise acquire, hoild,
sell, deal with and dispose of, place and underwrite shares,
stocks, debenturss, debenture stocks, bonds, obligations or
securities issued or guaranteed by any othexr 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 authority, municipal, local or
otherwise, in any part of the world,

To control, manage, finance, subsidise, co-ordinate or otherwises
assist any company or companies in which the Company has a direct
or Indirect financial 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 sesm desirable with respect to any
business or operations of or generally with respect to any such
company or companles.

To promote any other company for the purpose of acquiving 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 1likely 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
aforesald,

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

To act a agents or brokers and as trustees for any persen, 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,

To pay all or any cxpenses incurred in comnection 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 commisslons to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any shares or other
securities of the Company.

4
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To support and subscribe to any charitable or public cbject and
to support and sybscriba to any institution, soclety, or club
which may be for the benefit of the Company or its Directors or
employees, or may be connected with any rtown or place where the
Company carries on businegs: to glve or award pensions,

annulties, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,

facilities and services for any persons who are or have been
Directros of, or who are or have been amployed by, or who are
serving or have served the Company, or any company which is a

subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessers in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments

towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes ((whether
contributery or nen-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 subsidiary company and to lend money to any
such purchase schemes to be established or maintained.

If and only to the extent permitted by the Act, to give, whethaer
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.

To distribute among the Members of the Company in kind any
property of the Company of whatsver nat:

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

To do all or any of the things or matters aforesaid in any parc
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and elther alone or in conjunction with others.

To do all such other things as may be deemed incidental or
conducive to the attainment of the Company 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 construed but the widest interpretation
snall be given to each such object, and none of such objects
shall, except where the context expressly so requires, be in any
way limited or restricted by reference to or Inference from any
other object or objects saet forth im such sub-clause of this

Clause, or by reference to or inference from the name of the
Company,




(2)

(3)

(4}

None of the sub.clauses of this Clause and none of the objects
thewein specified shall be deemed subsidiary cr ancillary to any
of the objects g¢pecified in any othaer such sub-clause, and the
Company shall have as full a power to exerxcise each and every one
of the objacts specified In each sub-clause of this Clause as

though @ach such sub-clause contained the objects of a separate
Company .

The word "Company” in this Glause, except where used in refervance
to the Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdem ox elsewhers,

In this Clause the expression "the Act"™ means the Companies Act
1985, but so that any veference in this Clauss 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,

The liability of the Members is limited.

The Company'’s share capital 1s £100,000 divided fato 100,000 ordinary:
shares of £1 each.
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We the persons whose names and addresses are
subscribed are desirous of being formed into
a Company in pursuance of the Memorandum of
Association and we respectively agree to take
the number of shares in the capital of the
Company set opposite our respective names.

Names, Addresses and
description of subscribaers

JOHN G.W. FAKE,
50, 014 Street,
London

BEC1V 9AQ.

Company Director.

DAVID PARRY,
50, 0ld Street,
London

EC1V 9AQ.

Company Registration Agent.

DATED: 1st April 1988.

Witness to the above signatures:

GLENDA M. FAKE,
50, 014 Street,
London

EC1V SAQ.

Shares taken
by each subscriber.
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1. (a)

(b)

2.(a)

(b)

THE COMPANIES ACT 1085

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATTON
ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLGC

(As altered by Special Resclution 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 ¥) (Amendment)
Regulations 1985 (such Table being hereinafter called
"Table A") shall apply to 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 hereinafrer 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 modification
or re-enactment of that provisicn 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 as they think Ffit.

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 rights to subscribe for or convert securities
into shares of the Company up to the amount of the
Aanthorised 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 or




{c)

(d)

(e)

4. {a)

. Ty

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 30} be renewed,
revoked or varied by Ordinary Resolution of the Company
in Ceoneral Meeting,

The Directors are empowered to allot and grant rights
te subscribe for or convert securities into shares of
the Company pursuant to the authority conferred under
paragraph (b) above as if Section 89(1l} 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(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 exce; t as paid
up at least as to one guarter of their nomin.. 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 zentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred

by the Company by reascn of 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 is transacted ~t arn Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,

and the reports of the Dirwctors and Auditors, and

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

P

-



(b} Every notice convening a General Meating shall comply
with the provisions 2f Section 372(3) of the Act as
to giving informaction 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 *o the Auditors for the time being of
the Company.

$.1a}) Clause 40 in Table A shall be read and construed as
if the words "at the time when the Meeting proceeds
to busiress" were added at the end of the first
sentence.

{b) If a gquorum 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.

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

APPOINTMENT OF DIRECTQORS

-

6. (a) Clause 64 in Table A shall not apply to the Company.

(b) 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 shalil
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.

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

(i) he 1is recommended by the Directors: or
(11) not less than fourteen nor more than thirty-five

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

10
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(e)

(£)

8, (a)

(b)

qualified to vote at the General Meeting has
been given to the Company of the intention
to propose that person for aprointment,
together with notice executed by that persen
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 f£ill a vacancy or as an additional Director.

The Directors may appoint a person who is willing teo
act to be a Director, either to fill a vacancy or as
an additional 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 of the Act to
grant any mortgage, 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

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 to 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.

A Director, or any such other person as is mentioned
in Clause 6% in Table A, may act as an alternate
Director ti 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 only one for the purpose of
determining whether a quorum is present.

11
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DISQUALIFICATION OF DIRECTORS

9, The office of a Director shall be vacated if he
becemes incapable by reason of illness or injury
of managing and administering his property and
affairs, and Clause 81 in Table A shall be
nodified accordingly.

GRATUITIES AND PENSIONS

10. (a}The Directors may exercise the powerg 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.

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

PROCEEDINGS OF DIRECTORS

11. (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 relatas
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 into account in calculating the
quorum present at the meeting.

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

(c)Any Director may participate in a meeting of the
Directors by means of conference telephone or similar
communications equipment whereby all persons
participating in the meeting can hear each other
and any Director participating in a meeting in this
manner shall be deemad to be present in person at
such meeting.

INDEMNITY

12, {a)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
ox otherwise in relation thereto, inecluding any
liability incurred by him in defending any proceedingsg,
whether civil or criminal, in which judgement is given

12,

>
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(b)

in his favour or in which he is acquitted or in ccnnection 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 be incurred by the Company in the
exccution of the dutles of this office or in relation thereto.
But this Article shall only have effect in so far as 1its
provisions are not avoided by Section 310 of the Act.

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

13.  Notwithstanding any other provision in these Articles :

(a)

(b)

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 KHosehaugh Stanhope
Devolopments (Holdings) Public Limited Cawpany shall by
notice in writing, delivered to the registered office of
the Company, nominate such of the directors for the time
being of the Gompany as represent its interests, to ba its.
representatives (hereinafter called the "A" directors) and
may, by like notice at any subsequent time, remove any
director soc 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, orlginally so nominated. Any director so appointed
shall be an "A" directoxr. WNo persons who are appointed az
"A" directors shall be subject to any share qualifications.

(11) The bolder or holders for the time being of a maj ority in
number of the "B" Ordinary Shares in Rosehaugh Stanhope
Developments (Holdings) Public Limited Company shall by
notice in writling, delivered to the reglstered 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, remova 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 dirsctor vacating office in any
way, originally so nominated. 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 chairmen, one of whom shall be an "A" director sclected 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
& committee.

13
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(¢)

(d)
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A quorum at any meeting of the board of directers {or any
committes appointed by the directors) held following the date of
adoption of this Article shall for all purposes ba ane "A®
directvr and one "B" director. An alternate director appointed
by an "A" or "B" direc.or 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,

(1)

(11)

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

whatever thelr 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
ag carried at any such meeting unless at least one "A"
director and one "B" director votes in Ffavour 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
chairnan shall be entitled to a second or casting vote and
a resolution or questisn which shall give risa to such an
equality of votes shall be deemed to have failed.
Directors in telephonic communication with a meeting shall
be desmed to be present thereat for the purposes of these
Articles,

14
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Names, Addresses and Description of the Suhscribers

L " . x.

JOHN G.W. FAKE,
50, 014 Street,
London,

EC1V 92aQ.

Iy

Company Director. ¥

—

DAVID PARRY, i
50, 014 Street,
London

EC1V SAy.

Company Registration Agent.

Dated: 1st April 1988

Witnegs to the above signatures:

GLENDA M. FAKE,
50, 014 Street,
London

EC1V 9aQ.

[
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COMPANIES FORM No.53

Application by a puklic company
for re-registration as a private

- 53
ope17/

company /
% 3, 0w — [05"\

Paase do not Pursuant to section $3 of the Compantas Act 1985 l \
witite
this n:arqm

To the Registrar of Companies for official use  Company number
Plosse complot eEmrEy e
beglbly, preforably T 2261712
I black typs, or L Y S

bold block tettering  Name of company

RCSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC

- B

* insart axssting full o
~oma of compuany

{ msort full name of applies to be re-registered as a private company by the name of$

company amended 13

meke it appropriste  ~oTotc e e T er mERmE "
tat thys compeny LUDGATE IWESTI‘IENT HOLDIN(‘ I.IHITED
as o privata hrmited T R

company

and, for that purposa, delivers the following document(s) for ragistration-

» dolate d previousty 11 Copy of the special resolution that the company be re-registered as a private company lo
prosoanted (or . . . . .
tegistratian 2 Printed copy of the memorandum and articles of association as altered by the special resolution that

the company be re-registered

1 delate as
appropnate

Signed iDrector}[Secretasy}t Date 2 2 \_7:;!.7 1573

RAIEL AR i Presentor’'s name address and For official Use

d@h@m reference {if any) Genaral Sectuon

JORDLY B SONS ¢ a7 LD

D nR 8 Herbert Smith
LCWa{N 0 4 LA E
;::::';.‘:*,ﬁ* T Exchange House

Primrose Street A e , '
'\j London EC2A 26S ,j e
S e 3

* o.u

Ref: 282/C236




No. of Company:; 2261712

FEE & PAID
THE COMPANIES ACT 1085 E 50 "i“ .
COMPANIES HOUSE} J‘*\PAN%‘@
COMPANY LIMITED BY SHARES .

“ PR7

Ner fro2627/ 23 1YL 1993
SPECIAL RESOLUTION 23,000 P56 ¥

/ £SO— OFP \:)

OF ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC House

Passed theo” day of\\w. 1993

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

Special Regolution
THAT:
{1 the Company be re-registered as a private company; and
(2) subject to the Registrar of Companies issuing a certificate of re-registration in accordance with

paragraph (1) of this resolution:
@ the name of the Company be changed to Ludgate Investment Holdings Limited; and

) the Memorandum of Association of the Company be altered by deleting clause 2 and
renumbering the remaining clauses accordingly.

© regulations in the form produced to the Meeting and initialled by the Chairman for
identification be adopted as the Articles of Association of the Company in substitution for
the existing Articles of Association,

Serstary

jph/nb/s:word073.G.5




No. of Company 2261712
The Companies Act 1985

CCMPANY LIMITED BY SHARES

HMEMORANDUM
AND ARTICLES

CF ASSOCIATION OF"

LUDGATE INVESTMENT HOLDINGS LIMITED

(Incorporated the 25th day of May 1989)




THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION OF

LUDGATE INVESTMENT HOLDINGS LIMITED

(As altered by Special Resolutions dated 20th December 1989 and 26th October
1992 and 30th June 1993)

1. The name of the Company is 'Ludgate Investment Holdings Limited".
2. The registered office of the Company will be sitwate 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 companles, corporations or undertakings in which the
Gompany is a member or participant or which are controlled
by or assoclated with the Company in any manner, to
guarantee, assist financially, subsidise or entey into sub-
venture agreements with any such companies, corporations or
uncartakings and to provide for them adminstrative,
executiive, 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, underxleases, privileges and
such other property, real or personmal and rights and
interest in property capable of being held for investment
as the Company shall deem fit; to build, construct and
maintain, buildings or works of every description on any
land of the Company, or upcu any other land or property,
and to pull down, remove, rebuild, enlarge, alter and
lmprove existing buildings or works thercf, to convert and

! The name of the Company was on 19th Feburary 1990 changed from
Rosehaugh Stanhope Construction PLC,

The name of the Company was on 18th January 1989 changed from Alphaform
(No.44) PLC and on 30th June 1993 from Roschaugh Stanhope Ludgate (Holdings)
PLC.




(b)

(e}

(d)

(e)

(£)

appropriate any such land into and for roads, streets,
squares, gardens and pleasure grounds .and other
conveniences and to sell, lease, hlre out, grant rights in
or over, impreve, manage or davelop all or any part of tha
property or assets of the Company or otherwise turn tha
same or any part thereof to ths advantage of the Company.
If from time to time it shall be found nocessary or
advisable to realise all or any part of its property or
assets the Cowpany shall hava the power te do so, but any
surpluses or deflciencies arising on or frocu such
realisation shall be dezlt with as capital surpluses not
avallable for payment of dividends or as capital reserva
account.

To caxry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried cn 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, oxr by other means acquire and
protect, prolong and renew, whethey in the United Kingdom or
elsewhere, any patents, patent rights, brevets d’f{nvention,
licences, secret processes, trade marks, designy, 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 may 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 Compsny
is authorised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities of
such pzrson, flym or company, or to acquire an interest in,
amalgamate with, or enter inte 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
subaidising or otherwise assisting any such person, firm or
company, and to give or acce¢t, *v way of consideration for any
of the acts or things afor=ssid .~ propar'v acquirved, any shares,
debentures, debenture si . & or securities that may be agreed
upon, and to hold and retai. or sell, mortgage and deal with any
shares, debentures, det ntu.: stn*y% 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 =znd privileges in
respect of, or otherwlse deal with all or part of thu property
and rights of the Company.
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(8)

(h)

(1)

(H

(k)

(1

To invest and dzal wich the moneys of the Company not immeniscaly
required in such manner as may from time to Tire be dszezmiwed
and to hold or otherwise deal with any investments madas,

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 guarantea or
secure, or to do both, by personal covensnt, or by lien or by
mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital of
tha Company, or bv all or any of such methods, the performance of
the obligations und the payment of the capital or principal of,
and dividends or interest on, any shares, debentures or other
securities of any person or company, anus in particular (but
without limiting the generality of the foregeing) of any company
which is for the time being the Company’s holding company (as
defined in Section 736 of the Companies Act 1985) 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 pguarantee, 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 and raise money in any mamner and to sscure 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
mortgage, charge, standard security, lien or security toe 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, negotiata, execute and
Lssue cheques, bills of exchange, promissory untas, bills of
lading, warrants, debentures, and other negotiakle 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
enzbling the Company to carry any of its objects into effect, or
for effecting any modification of the Company's coenstitution, 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 int. 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 »>f them, and te
obtain from any such government or authority any charters,
decrees, rights, privileges ox concessions which the Company may
think degirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.



(m)

(n)

(o)

(p)

(a)

vy

(s)

Ta subscribe for, take, purchase, or otherwise acquire, hold,
sell, dezl with and dispose of, place and underwvrite sharess,
stocks, debentures, debenture stocks, bonds, obligacions oy
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 issuved or
guaranteed by any govermment or authority, municipal, local or
otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwiss
assist any ccmpany or companies in which the Gompany has a direct
ox indirect financial interest, to provide secretarial,
adninistrative, technical, commerclal and other services and
facilities of all kinds for any such company or companles and to
nake payments by way of subvention or otherwise xand any other
arrangements which may seem desirable with respect to any
buslness or operations of or generally with respect to any such
conmpany or comsanies.

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 propsrty 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
aforesaid.

To sell or otherwise dispose of the wheole or any part of the
business or property of the Company, either together or Iin
portions, for such consideratlon as the Ccmpany may think f£it,
and in particular for shares, debentures, or securities of any
company purchasing the same.

To act a 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 mpany 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
expedlent.

To pay all or any expensegs iIncurred in connection with the
promotion, formation and Incorporation of the Company, or to
contract with any person, firm or company to pay the gseme, and to
pay commissions to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any shares or other
securicies of the Company.




()

(u)

(v)

(w)

(x)

(¥

To support and subscribe to ary charitable or public ohject 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 the
Company carries on business; te giva ox award pensions,

annuities, gratulties, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,

facilities and services for any persons who are or have been
Directros of, or who are or have been employed by, or who are
serving oxr have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessers in
business of the Company or of .ny such subsidiary, holdiug or
fellow subsidiary company and to the wives, widows, children aund
other relatives and dependants of such persons; to make payments

towards iInsurance; and to set up, esctablish, 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,

helding or fellow subsidiary company and to lend money to any
such purchase schemes to he established or maintained.

If and only to the extent permitted by the Act, to give, whether
directly or indirectly, any kind of f£inancial assistance (as
defined in Section 152{1)(a) of the Act) for any such purpose as
i1s specified in Section 151(l) and/or Section 151(2) of the Act.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature,.

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

To do all or any oy the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
othexwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or f{n conjunction with others.

To do all such otter things as may be deemed incidental or
conducive to the attainment of the Company 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 construed but the widest interpretation
shall be given to each such object, and none of such objects
shall, except whare the context expressly so requires, be in any
way limited or restricted by referenca to or inference from any
other object or objects set forth in such sub-clause of this
Clause, or by reference to or inference from the nase of the
Company.




(2)

(3)

(4)

None of the sub-clauses of this Clause and none of the chjects
therein specified shall be deemed subsidiary or ancillary to any
of the hjects specifiad in any other such sub-clausa, and the
Company uhall have as full a powar to exercise each and every ona
of the objects specified i{n each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

The word "Company” in thls Clausn, except where used in reference
to the Company, shall be deemed to imclude any partnership or
other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsevhere.

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

The liability of the Members is limited.

The Company's share capital is £100,000 divided into 100,000 oz'd!.rm'::y=
shares of f1 each,



We the persons whose names and addresses are
subscribed are desirous of being formed into
a Company in pursuance of the Memorandum cf
Association and we respectively agree to take
the number of shares in the capital of the
Company set opposite our respective names.

Names, Addresses and
description of subscribers

JOHN G.W. FAKE,
50, 014 Street,
London

EC1V 9AaQ.

Company Director.
DAVID PARRY,
50, 01d Street,

London
EC1V %AQ.

Company Registration Agent.

DATED: 1ist April 1988.

Witness to the above signatures:

GLENDA M. FAKE,
50, 0ld Street,
London

8C1V SAQ.

Shares taken
by each subscriber.

ONE.

ONE.

Tt —— i p——— "



THE COMPANIES ACT 1985
and
THE COMPANIES ACT 1983
PRIVATE COHPANY LINITED BY SHARES
ARTICLES OF ASSOCIATION

- of =

LUDGATE INVESTHENY HOLDINGS LIHITED

(adopted by special resolution passed on 30 June 1993)

The regularions contained in Table A in the Schedule to the Companies
(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
oT are inconsistent with these articles; and regulation i shall so
apply as if references to "these regulations® included references to
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 any reference in
these articles to a pivvision of that Act includes a reference to any
statutory modification 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 not apply to the Company.

Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their
application to allotments by the Company of equity securities, are
hereby excluded.

¢;"/‘
Purspant to Section 80 of the Act, the Directors are generally and
uncénditionally authorised to exercise any power of the Company to
1lo+ and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised 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 80) be renewed, revoked or varied by
ordinary resolution of the Company in Generval Meeting.

The Directors may in their absolute discretion, and without giving any
reason, declire to register any transfer of any share, vhether or not
fully paid.

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




10.

1.

12,

13.

The Company may by ordipary resolution appoiit any person who is
willing to act to be a Director, either to f£ill a vacancy or as an
additional Director and, without prejudice te the provisions of rhe
Act, may by orxdinary resolution remove a Diractor 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 nim 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 who has duly declared his interest (so far as he is
required to do s0) 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 ordinary resclution of the Company in
General Heeting or by written resolution, the Company shall not have a
company seal,

{a) If the Companyv has a seal it shall only be used with the
authority of ihe Directors or of a committee of Directors. The
Directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise 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 Dirvectors.

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

(a) =wpieiy Bivectéwr 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 (i) incurred by him
in defending any proceedings, whether civil or criminal, which
relate vo 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 vhich
he is acquitted, or (ii} incurred by him in connection with any
application in which relief is granted to him by the court from
liability for negligence, default, breach of duty, or breach of
trust in relation to the affairs of the Company.

(b) The Directors may purchase and maintain, at the expense of the
Company for the benefit of any Director, or other vfficer of the
fompany or conmittee member, insurance against any liability
vhich may attach to him, or loss or expenditure which he may
incur, in relation to anything done or omitted to be dong, orx
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14.

15.

16.

17.

18.

alleged to have been done or omitted tc¢ be done, as a Director
or nfficer, 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 wvirtue 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 anly of Directors.

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 the other participating Directors addressing the
meeting; and

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

vhether 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 Matter (as defined in the
articles of Broadgate Properties PLC) ("BP") unless such matter has
been approved in principle by BP in accoerdance with its artisles 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 Matter

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



CERTIFICATE Of INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No 2261712

I hereby certify that

ROSEHAUGH STANHOPE LUDGATE (HOLDINGS) PLC

formerly registered as a public company having changed
its name and having this day been re-registered under
the Companies Act 1985 as a private company is now
incorporated under the name of

LUDGATE INVESTMENT HOLDINGS LIMITED

and that the company is limited.

Given under my hand at Cardiff the 12th August 1993

‘M@?\m&

M. B. MAY (MRS}

aAn authorised QOfficer

C461(R)




