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Declared at Declarant to sign below
LONDON
N1 6DR
the EIGHTEENTH day of JANUARY
One thousand nine hundred and E1CHTY NINE Wb
before me __AACG o
rante
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferrad ona J
Commissioner for Oaths,
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Presentor's name address and For official Use
reference iif any): New Companiss Section Post room _
"COMPANMES HOUSE
LAW & ACCOUNTANCY 18 JAN1IBI
(agency services) Limited

1), Corsham Street
London N16DR

Tol: 01-250 1410 FAX, 01,250 1973
Telex: 851908 DX 36603 FINSBURY
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Statutory Declaration of compliance
with requirements on application
for vegistration of a company

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

To the Registrar of Companies For official use  For official use

[t e

Name of company

e st ok e v e

| [BH74g

. RRADONWEST LIMITED ~

4

PRTAY <
l, KELATH STEPHEN DUNGATE

of 31 CORSEAM STREET .

LONDON Ni 6DR e

e

do solemnly and sincerely declare t.at| am a person’named as secretary of the company

in the statemnent delivered to the registrar under section 10(2)

and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedant and Incidenial to it have been complied with,

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

by virtue of the provisions of the Statutory Declarations Act 1835
31 CORSHAM STREET

L




Statement of first directors
and secretary and intended
situation of registered office
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To the Registrar of Companies
Plaaza complete

' For official use
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Name of company
C i
« insort full name . BRADONWEST LIMITED ,/ .
of company ; )
VAR
The intended situation of the registered office of the company on incyo tion is as stated below
/
31 CORSHAM STREET LONDON
Postcode| N1 6DR
If the memorandum s delivered by an agent for the subscribars of the
memorandum please mark 'X‘in the box opposite and insert X
the agent’s name and address below
TAW & ACCOUNTANCY (AGENCY SERV ICES) LIMITED
31 CORSHAM STREET
LONDON
Fostcode | N1 éDR
Number of continuation sheets attached (see note 1) i
-G A
oA
¥ & ACCOUNTANCY -
ency services)Limited .
Pressntor’s name address and For official Use
Bll_‘niagzaﬁl‘éss:{l reference {if any): General Section Post room

01-250 1410 FAX:01-250197%
x: 892968 DX 36603 FINSBURY
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The namae(s) and particuiars of the person who is, or the persons who are, to be the first director or

Please do not

directors of the company (note 2) are as follows: witein
Ao — — —— b ~ SR—
Name (note 3) payr, FREDERICK PAYNE Busiriess occupation
COMPANY DIRECTOR
Previous name(s) (note 3} 31 CORSHAM STREET Nationality
Address (note 4) LONDON BRITTSH
/\ Date of birth {where applicable)
Postcode| 1 gpr (note 6)
Other directorshils T 1w o ACCOUNTANCY (AGENCY SERVICES) LUMITED t enter particulars
Pt of other
L & A PERSONAL SEARCHES LIMITED directorships
" held or praviously
CPMPTCON HOUSE (MANAGEMENT) LIMITED held (see note &)
f If this space Is
}f L ) [ l\ insufficient use &
- / = L \ r continuation sheet,
I ¢onsent to act as direc af the company named on page 1 / came s
1 : ‘.:w.t?‘i !?&9
Date
r I RANE A

The namels) and particulars of the person who is, or the persens who are,to be the first secretary, or joint
secretaries, of the company ark as follows:

Name (notes 3&7) gL TTIT STEPIHEN DUNGATE

Previous namals) (note 3)

Address (flnles 4&N 31 CORSEAM STREERT /
LONDOM /
Posfeode| N1 6DR
I consent to act as secretary of the ¢ 1.1 ny named on page 1 /j
/
. N k 18 JAN {939
Signature [ e

v _

N

!
¥
Signature of age@t on behalf of subsribers Nars
R
Signe“d&______/k\* pate 18 JAN 1989
‘\._) f ]
Signed ”\ Date

Sig_m;_ . )\1 bate 18 JAN 1989

Signed & Date

Signed Date

P J—y

Signed Date

\
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The Company's name is "BradonWest!jmhﬁd“;5
P

I
il

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

The Company's objects are:-

To buy, exchange or otherwise acquire and hold for the
purpoges of investment any shares, stocks and debentures,
debenture stock, bonds, notes, obligations and securities
of any kind issued or guaranteed by any cowpany,
corporation or wundertaking of whatsoever nature and
wheresoever constituted or carrying on business and to
buy, take on lease, exchange or otherwise acquire any
land buildings and hereditaments of any tenure or
description and any estate or interest therein, and any
rights connected therewith, leases, undexieases, policies
of life assurances, bonds, obligations and other
securities issuad or guaranteed by any Government,
Sovereign Ruler or Local Authorlty in the United Kingdom
or elsewhere and to exercise and enforce all rights and
powers conferred by or incidental to the~”EMnersh1p

theiTEOf - - Yw\ 3 1 *&,:\
- } &

L& A FORMATIONS
LEAT 31 CORGHAM ST,
LOEDON |1 CDR

TEL: 01-280 3107

———"
‘WL( HQUSE

118 JAN1989

hﬂ e
$50 — Nat - Regl™
sep 2D~ .
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(B) To carry on any otner trade or business of any
description which may seem to the Company capable of being
advantageously carried on in connection with or ancilliary
to the other objects of the Company.

{C) To purchase, sell, exchange, improve, rent, let on
lease, hire, surrender, license, accept surrenders of and
otherwise acguire, deal with and hold any estate or interest
in any lands, buildings, easements, rights, privileges, or
other property, chattels and effects or any interest or
right in relation thereto.

(D} To erect, pull down, repair, alter, develop, construct,
lay down, enlarge, maintain or otherwise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary or convenient for the Company's business and
to contribute to the performance of any of the above,

(E) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, carrying
on or formed to carry on any business which the Company is
authprised to carry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shares, stocks, debentures, or
debenture stock of the Companv as the consideration for such
purchase or acguisition and to undertake any liabilities or
obligations relating to the  business or property so
purchased or acquired.

(F) To apply for, purchase or otherwise acquire and hold or
deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
Company capable of being dealt with by or to be of benefit
or convenient to the pursuit of any trade or business of the
Company and to grant rights and interests thereout.

(6) To sell, improve, let, licence, develop, manage, turn
to account, exchange, drant royalty, share of profits ot
otherwise, grant easements and other rights in and over and
in any other manner deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such consideration as the Company may approve.

(H) To invest and deal with the moneys of the Company not
immediately reguired for the purposes of the Company in or
upon suchih securities and subject to such conditions as may
from time to time be determined.

(I} To lend money to any person, firm or company upon such
terms and with or without security and subject to such
conditions as may from time to time be determined.



(J) To give all kinds of inaemnities either with or without
t.he Company receiving any consideration or advantage and to
guarant.ee the payment of the capital or principal (together
with any premium) of any debentures, debenture stock, bonds,
mortgages, charges, obligations, dividends, securities,
moneys or shares or interest thereon, or the performance of
any contracts or engagements of any other person, firm or
company .

{R) To borrow or raise or secure the payment of money 1in
such manner as shall from time to time be determined for the
purposes of or in connection with the Company's trade or
business and in particular by the issue of debentures or
debenture stock, charged upon all or any of the Company's
undertaking or property and by reissuing any debentures at
any time paid off, and by becoming a member of any building
society.

(L) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present and
future, and all or any of the uncalled capital for the time
being of the Company and to issue at par or at a premium or
discount and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be
thought. £it, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or Eurther to
secure any securities of the Company by a trust deed or
other assurances.

(M) To issue and deposit any securities which the Company
has power to issue by way of mortgagde to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or in whose business or undertakings the Company is
interested whether directly or indirectly.

(N) To pay for any property or rights of any description
acguired by the Company either in cask by instalments, or
otherwise, or fully or partly paid-up snares, either with or
without preferred or deferred or other special ri ~ts or
restrictions in respect of dividend, repayment of capital,
vot.ing or otherwise, or by any securities which the Company

has power to issue, or partly in one way and partly in
another, and generally on such terms as the Company may
determine,

(0) To accept payment Eor any property or rights of any
description sold or otherwise disposed of or dealt with by
the Company either in cash, by instalments or otherwise, ot
in fully or partly paid up shares of any company, either
with or without preferred or deferred or other special
rights or restrictions in respect of dividend, repayment »f
capital, voting or otherwise, or in debentures or debenture




stocn, mortgages or other securities of any company or
companies, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to

hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

(P) To draw, make, accept, endorse, negotiate, discount,
éxecute and issue promissory notes, bpills of exchange,
debentures, warrants and other negotiable instruments.

(Q) To purchase, subscribe for, or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other
interests in or obligations of any other company or
corporation,

(R) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities ang
transactions of any person, firm or company carrying on any
business which the Company is authorised to carry on.

{3) To establish or promote or Jjoin or assist in
establishing or promoting any other company or companies for
the purpose of acquiring all or any of the assets and
liabilities of the Company or for any other purpose the
promotion of which shall be in any manner calculated or
appear to the Company to advance directly or indirectly the
objects or interests of the Company.

(T} To amalgamate with any other company or companies whose
objects are or include objects similar to those of the
Company or any of them, whether by sale or purchase (for
fully or partly paid up shares or otherwise) of the
undertaking, subject to the liabilities of tnis or any such
other company or companies as aforesaid, with or without
winding up or by sale or purchase (for fully or partly paid
up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(o) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests, or co-operation with any person, firm or company
whose objects are or include ~bjects similar to those of the
Company or any of them.

(V) To establish, support and maintain and to aid and
procure the establishment, support and maintenance of any
non-contributory or contributory pension or Superannuation
funds or any other trusts or funds calculated to benefit,
and give or procure the giving of donations s rtuities,
pensions, allowances, or enrolments to any per o 4bn are
or were at any time employed by or in the service .. the
Company (including any Director holding a salaried office or
employment in the Company) or of any other company which is
for the time being the Company's holding company, or a




subsidiary of the Company (as defined by s.736 of the
Companies Act 1985) or the families and dependants of such
persons, and to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and
well-being of the Company or of any such other companies or
persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid.

(W) To subscribe or guarantee money for or organise, assist
any national, 1local, charitable, benevolent, public, general
or useful object, or for any exhibition or for any purpose
which may appear to further, whether directly or indirectly,
the objects of the Company or the interests of its members
or employees.

(X) To pay out of the funds of the Company all costs and
expenses of and incidental to the formation and registration
of the Company and the issue of its capital and debentures
including bbrokerage and commission, and to remunerate any
person, firm or company for services rendered or to be
rendered in placing or assisting to place any of the shares
in the Company's capital or any debentures, debenture stock
or other securities of the Company or in or about the

formation or promotion of the Company or the conduct of its
business.

(Y) To remunerate the Directors of the Company in any
manner the Company may think fit and to pay or provide
pensions for or make payments to or for the benefit of
Directors and ex-Directors of the Company or their families,
dependants and connections.

(2) To distribute among the members in specie any property
of the cCompany, or any proceeds of sale or disposal of any
property of the Company.

(AA) To do all or any of the things authorised by this
Memorandum in any part of the world, and either as
principals or as agents, trustees, contractors or otherwise,
and either alone or in conjunction with others and either by
or through agents, trustees, sub-contractors or otherwise,

(BB) To do all such other things as are incidental or
conducive to the attainment of the above objects or any of
them.

And it is declared that the foregoing objects of the Company shall
be separate and distinck objects of the Company, and none of the
said objects shall be deemed to be subsidiary to or limited in any
way by any other object or objects. 7

7
Y
4. The liability of the members is limited.
5. The Company's share capital is £100 divided into 100 shares

of £1 each.
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We, the cubscribers to this Memorandum of Association, wish to be
formed into a company pursuant to this Memorandum; and we ~gree to
take the number of shares shown opposite our respective names.

[}
NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares taken
‘ by each Subscriber

PAUL FREDERICK PAYNE " ™ 1
31 Corsham Street™

LONDON “N1 6DR
\

KEITH STEPHEN DUNGATE

31 Corsham Street
LONDON W1 8DR

TOTAL SHARES TAKEN: 2 i
oy C——— 2

DATED _ “
- 5 JAN 1989 _;:'”'4 |

WITNESS to the above signatures =}/

BRIAN ROBERT GRIFFIN
31 Corsham Street 7
LONDON N1 GDR ;




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Articles of Association
of | <
BRADONWEST LIMITED

PRELIMINARY

1.(1) The Regulations contained in Tapble A in the Schedule to
The Companies (Tables A tO F) Regulations 1985 (hereinafter
referred to as npable A") shall apply to the Company Ssave insofar
as they are excluded of varied hereby, and such regulations save
as so excluded ot varied together with the Articles hereinafter
contained shall oe the Articles of Association of the Company.

(2) The following Regulations of Table A shall not apply to
the Company, namely Regulations 3, 24, 41, 46, 48, 64, 67, 13, 74,
75, 80, 94, 95, 96, 97.

TNTERPRETATION

2. The provisions as to the interpretation of Table A
contained in Regulation 1 thereof shall apply to t.he
interpretation of these Articles as they apply to the
interpretation of Table A.

PRIVATE COMPANY

3. The Company 1is a private company and accordingly the
company shall not offer, allot or agree to allot any shares in oL
debentures of the Company to the public with a view to all or any
of such shares o debentures beingd offered for sale to the public,
and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Article as they apply for the purposes of the Act.

4.(1) All unissued shares of the Company:, whether forming part
of the original or any increased capital shall be undexr the
control cof the pirectors who may allot, grant options over, offer
or otherwise deal with or dispose of them Lo sSuch persons,
including any pirectors of the Company, at such times and on such
terms and generally in such manner as they think £it;

(2) The Directors are nereby generally and unconditionally
authorised to exercise the powers of the Company to allot relevant
gecurities as defined in section 80 of the Act and are empovwered
to make offers or agreements which would or might require relevant
gsecurities as SO defined to be allotted after the expir ¢ such

i NS o
authority; %;{’;ﬁ,{.s HOUEE




(3) Unless and until the authority conferred by (2) above is
revoked, renewed or varied,

{a) the maximum amount of relevant securities as so
defined that may be allotted under such authority shall be
the amount of unissued relevant securities in the capital
of tne Company at the date of the incorporation of the
company;

(b) such authority shall expire on the fifth anniversary
of the date of the incorporation of the Company.

REDEMPTION OF SHARES

5. Subject to the provisions of the Act shares may be issued
which are to be redeemed or are to be liable to be redeemed at the
option of the Company or the holder, provided that the terms on
which and the manner in which any such redeemable shares shall or
may be redeemed shall be specified by Special Resolution before
the issue thereof.

LIEN

6. The lien conferred by Regulation 8 of Table A shall also
attach to:

(a) £fully paid shares;

{b) all shares whether £fully paid or not standing
registered in the name of any person indebted or under
liability to the Company whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

TRANSFER OF SHARES

7. The transferor shall be deemed to remain a holder of any
shares which have been or are to be transferred until the name of
the transferee is entered in the register of members in respect
thereof,

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

9,(1) A member (referred to in this Article as "the Transferor")
desiring to transfer shares otherwise than to another member shall
give notice in writing of such intention to the Directors of the
Company giving particulars of the shares in question (referred to
in this Article as "the transfer notice");

(2) The transfer notice shall constitute the Directors as
agents o©of the transferor for the sale of the shares included in
the transfer notice at the prescribed price (as hereinafter
defined) and on the terms hereinafter set out; .

['23




(3) The prescribed price shall be such price per share as
shall be agreed between the transferor and the Directors or in
default of agreement as shall be fixed by the Auditors for the
time being of the Company as the fair value thereof; and the cost
of the said valuation by the Auditors shall be borne by the
Company; '

(4) The Directors shall offer the shares included 1ia the
transfer notice to the members of the Company (other than the
transferor) at the prescribed price, and such offer shall be
expressed to be open for acceptance for a period of not more than
twenty~eight days;

(5) In the event of competition the shares so offered shall be
sold to the members accepting the offer in such proportions (or as
nearly as may be and without increasing the number sold to a
member beyond the number applied Eor by him) as their existing
holdings bear to the issued share capital of the Company;

(6) The transferor shall be bound upon receipt of the
prescriped price to transfer to each member who has accepted the
said offer such number of shares included in the transfer notice
as such member shall have so accepted;

(7) Where a transferor fails or refuses so to transfer any
shares within twenty-eight days after having become so bound so to
do the Directors may authorise some person to execute on behalf of
and as attorney for the transferor any necessary transfers and may
receive the purchase money therefor in trust for the transferor;
and in any such case the receipt of the Company shall be a good
discharge to the purchaser who shall not be bound to see to the
application thereof;

(8) I£, at the expiry of the time prescribed for the
acceptance of offers under (4) above, any shares included in the
transfer notice have not been accepted for purchase by the members
or any of them on the terms set out in (4) to (7) above inclusive
the transferor shall be at liberty to dispose of so many of such
shares as have not been so accepted for purchase in any manner he
may think f£it within three months from the expiry of the said time
prescribed under (4) above,

PROCEEDINGS AT GENERAL MEETINGS

10.(1) 1If the gquorum prescribed by Regqulation 40 of Table A& is
not present within half an hour from the time appointed for the
meeting the meeting shall stand adjourned to the same day, in the
next week at the same time and place or such time and place as the
Directors may determine.

(2) If at the adjourned meeting a quorum is not present within
half an hour of the time appointed for the meeting one person
entitled under Regulation 40 of Table A to be counted in a quorum
present at the meeting shall be a quorum.




11.(1) A resolution Put to the vote of g meeting shall be decided
On & show of hands unless before, or on the declaration of the
result of, the show of hands a poll is duly demanded,
(2) A poll may be demanded: -
(a) by the Chairman; or

(b) by a member (present in person or by proxy) having
the right to attend and vote at the meeting; or

(¢c) by a duly authorised Lepresentative of a corporation.

(3) The demand for a poll may, before the poll is taken, be
withdrawn,

(4) A demand so withdrawn shall not be taken to have
invalidated the result of a vote on a show of hands declared
before the demand was made.

12. A resolution in writing executed pursuant to Regulation 53
of Table A and which is expressed to be a special resoluntion or an
extraordinary resolution shall have effect accordingly.

VOTES OF MEMBERS

13. There shall be inserted the words "Unless the Directors
otherwise determine" before the words "No member shall™ in
Regulation 57 of ‘able A which shall be modified accordingly in
its application to the Company.

14.(1) The instrument appeinting a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the Directors may:-—

(a) be deposited at the office or at such other place
within the United Kingdom and at such time as is specified
in the notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to the
meeting; or

(b) notwithstanding any provision to the contrary in the
notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting, be
deposited with the Chairman 30 minutes before the
commencement of the meeting or adjourned meetiny and an

instrument of proxy which is not deposited or delivered in
a4 manner so permitted shall be invalid.

(2) Deposit of an instrument of Proxy shall not preclude a3
member from attending and voting at the meeting or at any
adjournment thereof.




NUMBER OF DIKRECTORS

15.(1) The number of Directors shall be not more than seven but
need not exceead one.

(2) If and so long as there is & cole Director he may exercise
all the powers and authorities vested in the Directors by these
Articles and by Table A,

ALTERNATE DIRECTORS

16. An alternate Director shall cease to be an alternate
Director if his appointor cecases to be a Director.

POWERS OF DIRECTORS

17. In addition to and without prejudice to the generality of
the powers conferred by Requlation 70 of Table A the Directors may
mortgage or charge all the undertaking and property of the Company
including the 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.

PROCEEDINGS OF DIRECTORS

18. The words "and unless so £ixed at any other number shall
be two" shall be omitted from Regulation 8% of Table A in its
application to the Company.

19. For the purposes of Requlation 93 of Table A, the consent
of a Director or an alternate Director to a resolution may also be
given by giving notice of his approval to the Company by letter,
telex, cable or other similar means.

INDEMNITY

20, In addition to the indemnity conferred by segulation 118
of Table A and subject to the provisions of the Act, every such
person as is mentioned in the said Regulation shall be entitled to
be indemnified out of the assets of the Company against all
expenses, losses or liabilities incurred by him as agent of the
Company or for the Company's benefit or intended benefit or in ot
about the discharge or intended discharge of his duties in
relation to the Company.




- 6 - )
i

/

NAMES AND ADDRESSES OF SUB?éRIBERS

I
(\ ]
;‘. ‘; S ! \
PAUL FREDERICK PAYNE |

]
31 Corshaﬁfgtreet '
LONDON N1 6DR “

KEITH STEPHEN DURN|

31 Corsham Stre
ILONDON N1 6DR

DATED

-5 JAN1989
WITNESS to the above Signatures:-
BRIAN ROBERT GRIFFIN

31 Corsham Street
LONDON N1 6DR
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2341764

I hereby certify that

BRADONWEST LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 31 JANUARY 1989

€Qm
J. PEARCE

an authorised officer

HCCo78
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THRE'COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
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Special Resolution

OF

7

4
BRADONWEST LIMl/FgD

/

pa

Passed 1st Februay/ 199

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

31, Corsham Street
London N16DR

onthe 1st day of February 1989 , the subjoined
SpECIAL RESOLUTION was duly passed, viz.:—

RESOLUTION

That the name of the Company be changed to:-

.
\

AAF CONSULTANCY_SERVICES LIMITED

——1

L&A FORMAT!ONS
L&AY a4 CORSHAM ST,
~4 | onNDOM N1 6DR

TEL; 01 - 250 3107
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2341764

i hereby certify that

BRADONWEST LIMITED

having by special resolution changed its name,

is now incorporaied under the name of

AAF CONSULTANCY SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14 FEBRUARY 1989

S M, Pudaias
. 8.M.FHILNg

Ry WY

an authorised officer

HCO0GR
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Company o FEE dy PAID
_.«"THE COMPANIES ACT 1985 40 M
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COMPANY LIMITED BY SHARES COMPANIES HOUSE

et e rrr—

Special Resolution

OF e
AAE CONSULTANCY S;HJ@MITED
/
Puassed 15th February [989

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

3L Coréham Street
London N16DR

onthe 15th  dayof  February 199, the subjoined
SpeCIAL RESOLUTION was duly passed, viz.:—

RESOLUTION

That the name of the Company be changed to:-

o

~

-

-

AAF CONSULTANTS,LIMITED

= g

L&A FORMATIONS
L&AY 31 CORSHAM ST,
LONDON Ni 6DR

TEL: 01-250 3107
Y COMPANIES HOUSE

20FEB1989
25

M .
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FILE COXY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2341764

| hereby certify that

AAF CONSULTANCY SERVICES LIMITED

having by special resolution changed its hame,

is now incorporated under the name of

AAF CONSULTANTS LIMITED

Given under my hand at the Companies Registration Office,

cardiff the 28 FEBRUARY 1989
= wm, P\NS\S-&Q%

S. M. PHILLIPS

an authorised officer
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THE COMPANIES ACT 1985

Ak £ s iy

COMPANY LIMITED BY SHARES

et e

Special Resolution
oF

BRADONWEST LIMITED

Passed st February 19 g9

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 31 CORSHAM STREET
LONDON
N1 6DR

onthe 1st  dayof February 19 89 , the subjoined
SPECIAL RESOLUTION was duly passed, viz.:—

RESOLUTION

That the objects set forth in paragraph 3(A) of
the printed document produced to this meeting,
ang for the purpose of identificatiori signed by the
chairman hereof, be approved and adopted as the
objects of the company, in substitution for., and
to the exclusion of, all the existing objects thereof,
and the Memorandum of Association be altered
accordingly, as attached.

g‘ 47 nioe
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To be signed by
the Chairman, a
Director, or the
Secretary  of the
Company.

Signature ,



(n) To undertake and provide investment and financial advice
and management, administration and consultancy services of all
kinds, and to enter into, assist or participate in financial
commercial, mercantile, industrial and other transactions,
undertakings and businesses of every description, and to establish,
carry on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to co-ordinate the policy
and administration of any companies of which this Company is a
Member or which are in any manner controlled by, or connected with
this Company; to carry on the business of a finance and investment
company in all its branches, and to acquire by purchase, lease,
concession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings leases, underleases, stocks,
shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of
assurance and other property and rights and interests in property
as the Company shall deem <£it and generally to hold, manage,
develop, lease, sell or dispose of the same and to vary any of the
investments of the Company, to act as trustees of any deeds
constituting or securing any debentures, debenture stock or other
securities or obligations, to consolidate or connect or subdivide
properties and tc lease or otherwise dispose of the same, and to
advance money to and enter into contracts with builders. tenants
and others and generally to finance building operations of every
description,
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Memorandum of Association
of

AAF CONSULTANCY SERVICES LIMITED

{As altered by Special Resolution passed 1st February 1989)

\
|
|
|
*1, The Company's name is "AAF Consultancy Services Limited'".
2. The Company's registered office is to be situated in
England and Wales.
3. The Company's objects are:-
(A) To undertake and provide investment an¢ financial advice

and management, administratior and consultancy services of all
kinds, and to enter into, assist or participate in financial
commercial, mercantiie, industrial and other transactions,
undertakings and businesses of every description, and to establish,
carry on, develop and extend the same or sell, dispose of or
otherwise turn the same +o account, and to co-ordinate the policy
and administration of any companies of which tiis Company is a
Member or which are in any manncr controlled by, or connected with
this Company; to carry on the business of a finarce and investment
company in all its branches, and to acquire by purchase, 1lease,
concession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings leases, underleases, stocks,
shares, debentures, debenture atock, bonds, obligations,
securities, reversionary interests, annuities, pclicies of
assurance and other property and rights and interests in property
as the Company shall deem £it and generally %o hold, manage,
develop, lease, sell or dispose of the same and t» vary any of the
investments of the Company, to act as trustees of any deeds
constituting or securing any debentures, debenture stock or other
securities or obligations, to consolidate or connect or subdivide
properties and to lease or otherwise dispose of the same, and to
advance money to and enter into contracts with builders, tenants

and others and generally to finance building operations of every
description.

* Name changed by Special Resolution passed 1st February 1983,
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(B) To carry on any other trade or business of any
description which may seem to the Company capable of being
advantageously carried on in connection with or ancilliary
to the other objects of the Company.

(C) To purchase, sell, exchange, improve, rent, let on
lease, hire, surrender, license, accept surrenders of and
otherwise acquire, deal with and hold any estate or interest
in any lands, buildings, easements, rights, privileges, or
other property, chattels and effects o©or any interest or
right in relation thereto,

(D) To erect, pull down, repair, alter, develop, construct,
lay down, enlarge, maintain or otherwise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary or convenient for the Company's business and
to contribute to the performance of any of the above.

(E}) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm cor company, carrtying
on or formed to carry on any business which the Company is
authorised to carry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shates, stocks, debentures, or
debenture stock of the Company as the consideration for such
purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property 5o
purchased or acquired.

{(F) To apply for, purchase or otherwise acqguire and hold or
deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
Company capable of being dealt with by or to be of benefit
or convenient to the pursuit of any trade or business of the
Company and to grant rights and interests thereout.

(G} To sell, improve, let, licence, develop, manage, turn
to account, exchange, grant royalty, share of profits or
otherwise, grant easements and other rights in and over and
in any other manner deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such consideration as the Company may approve.

{H) To invest and deal with the moneys of the Company not
immediately reguized for the purposes of the Company in or
upon such securities and subject to such conditions as may
from time to time pe determined.

(I) To lend money to any person, firm or company upon such
terms and with or without security and subject to such
conditions as may from time to time be determined.




(J) To give all kinds of indemnities eitner with or without
tho Company receiving any consideration or advantage and to
guarantee the payment of the capital or principal (together
with any premium) of any debentures, debenture stock, bonds,
mortgages, charges, obligations, dividends, securities,
moneys or shares or interest thereon, or the performance of
any contracts or engagements of any other person, firm ot
COMPany.

{K) To pborrow or raise or secure the payment of money in
such manner as shall from vime to time be determined Eor the
purposes of or in connection with the Company's trade or
business and in parcticular by the issue of debentures or
debenture stock, charged upon all or aany of the Company's
undertaking or property and by reissuing any debentures at
any time paid off, and by necoming a member of any building
society,

{L) To mortgage and cnharge thte undertaking and all or any
of the real and personal property and assets, present and
fature, and all or any of the uncalled capital for the time
being of the Company and to issue at par or at a premium or
discount and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be
thought fit, debentures ot depenture stock, eitner permanent
or redeemable or repayanle, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurances,

(M) To issde and deposit any securities which the Company
has power to issue by way of mortgage teo Sccure any sum less
than the nominal amount ©of such securities, and also by way
of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or in whose ©vusiness or undertakings the Company 1is
interested whether directly or indirectly.

(N) To pay for any property or rights of any description
acquired by the Company either in cash, by instalments, or
othetwise, or fully or partrly paid-up shares, either with or
without preferred or deferred or other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company

has power to issue, or partly in one say and partly in
another, and generally on such terms as the Company may
determine,

(0) To accept payment Eor any property or rights of any
desciiption sold or otherwise disposed of or dealt with by
the Company either in cash, by instalments or otherwise, ot
in fully or partly paid up snares of any company, either
with or wirhout preferced or deferred or other special
rights or restrictions in respect of dividend, repayment of
capital, voting or vtrherwise, or ia depentures or debenture




stock, mortgages or other securitiec of any company or
companies, or partly in one mode and pactly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired,

(P) To draw, make, accept, endorse, negotiate, discount,
éxecute and 1issue promissory notes, bills of exchange,
debentures, warrants and other negotiable instruments,

(Q} To purchase, subscribe for, or otherwise acguire and
hold shares, stocks, debentures, debenturc stock or other

interests in or obligationg of any other company or
corporation,

(R) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liapilities and
tLransactions of any person, firm or company carrying on any
business which the Company is authorised to carry on.

(S) To establish or promote or idoin or assist in
establishing or promoting any other company or companies for
the purpose of acquiring all or any of the assets and
liabilities of the Company or for any other purpose tne
promotion of which shall be in any manner calculated or
appear to the Company to advance directly or indirectly tane
objects or interests of the Company.

(T) To amalgamate with any other company oOr companies whose
objects are or inclade objects similar to those of the
Company or any of them, whether by sale or purchase (for
fully or partly paid up shares or otherwise) of the
undertaking, subject to the liabilities of tnis or any such
other company or companies as aforesaid, with or without
winding up or by sale or purchase (for Ffully or partly paid
up shares or otherwise) of all or a controlling interest in
the shares or stock of this or any such other company as
aforesaid, or by vartnership, or any arrangement of the
nature of partnership, or in any other manner.

(U) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests, or co-operation with any petson, firm or company
whose objects are or include objects similar to those of the
Company or any of them.

(V) To establish, support and maintain and +¢o aid and
procure the establishment, support and maintenance of any
non-contributory or contributory pension or superannuation
funds or any other trusts or funds calculated to benefit,
and give or procure the giving of donations, gratuities,
pensions, allowances, or enrolments to any persons who are
or were at any time employed by or in the service of the
Company (including any Director holding a salaried office or
employment in the Company) or of any other company which is
for the time being the Company's holding company, or a

'S



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Articles of Association
of

AAF CONSULTANCY SERVICES LIMITED

PRELIMINARY

1.(1) The Regulations contained in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985 (hereinafter
referred to as "Table A") shall apply to the Company save insofar
as they are excluded or varied hereby, and such Regulations save
as so excluded or varied together with the Articles hereinafter
contained shall ne the Articles of Association of the Company.

(2} The following Regulations of Table A shall not apply to
the Company, namely Regulations 3, 24, 41, 46, 48, 64, 67, 73, 74,
75, 80, %4, Y5, 96, 97.

INTERPRETATION
2, The provisions as to the interpretation of Table A
contained in Regulation 1 thereof shall apply to the

interpretation of these Articles as they apply to the
interpretation of Table A,

PRIVATE COMPANY

3. The Company LS a privare company and accordingly thne
Company shall not offer, aliot or agree to allot any shares in or
debentures of the Company to the public with a view to all or any
of such shares or debentures being offered for sale to the punlic,
and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Article as they apply for the purposes of the Act.

4.(1) 411 unissued shares of the Company, whether forming part
of the original or any increased capital shall be under the
control of the Directors who may allot, grant options over, offer
or otherwise deal with or dispose of them to such persons,
including any birectors of the Company, at such times and on such
terms and generally in such manner as they think fit;

(2) The Directors are hereby generally and unconditionally
authorisaed to exercise the powers of the Company to allot relevant
securities as defined in section 80 of the Act and are empowvered
to make offers or agreements which would or might require relevant
securities as 50 defined Lo be allotted after the expiry of such
authority;




{3) Unless aad until the authority conferred by (2) above ig
revoked, renewed or varied,

(a) the paximum amount of relevant securities as so
defined that may be allotted under such authority shall be
the amount of unissued relevant securities in the capital
of the Company at the date of the incorporation of the
Company;

(p) such authority shall expire on the fifth anniversary
of the date of the incorporation of the Company.

REDEMPTION OF SHARES

5. Suvject to the provisions of the Act shares may be issued
vhich are to be redeemed or ars to be liable to be redeemed at the
option of the Company or the holder, provided that the terms on
wnich and the manner in which any such redeemaple shares shall or
may be redeemed snall be specified by Special Resolution before
the issue thereof.

LIEN

6. The lien conferred oy Regulation 8 of Tanle A shall also
attrach Lo:

(a) fully paid shares;

{p) all snares whether fully paid or not standing
registered in tne name of any person indebted or under
liability to the Company whether he shall pe the sole
registered holder thereof or shall be one of two or more
joint holders.

TRANSFER OF S5HARES

7., The transferor shall ve deemed to remain a holder of any
shares which have been or are to be transferred until the name of
the transferee is entered in the register of members in respect
thereof.

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

9.(1) A member (referred to in this Article as "the Transferor")
desiring to transfer shares otherwise than to another member shall
give notice in writing of such intention to the Directors of the
Company giwving particulars of the shares in question (referred to
in this Article as "the transfer notice®):

{2) The transfer notice shall constitute the Directors as
agents of the transferor for the sale of the shares included in
the transfer notice at the prescribed price {as hereinafter
defined) and »2a the terms hereinafter set out;



(3) The prescriped price shall pe such price per spare ac
shall be agreed between the transferor and the Directors or in
default of agreement as szhall be fixed by the Auditors for the
time being of the Company as the fair value thereof; and the cost
of the said valuation by the Auditors shall be borne by the
Company:

(4) The Directors shall offer the shares 1included in the
transfer notice to the members of the Company (other than the
transferor) at the prescribed price, and such offer shall be
expressed to be open for acceptance for a period of not more than
twenty-eight days;

{5) In the event of competition the shares so0 offered snhall be
sold to the members accepting the offer in such proportions (or as
nearly as may be and without increasing the number szo0ld to a
member beyond the number applied for by hiwm) as their existring
holdings bear to the issued share capital of the Company;

(6) The transferor shall be bound wupon receipt of the
prescribed price to transfer to each member who has accepted the
sa1d offer such number of shares included in the transfer notice
as such member shall have so accepted;

(7) Where a transferor fails or refuses so to transfer any
shares within twenty-eight days after having become so bound so to
do the Directors may authorise some person to execute on behalf of
and as attorney for the transferor any necessary transfers and may
receive tne purchase money therefor in trust for the traunsferor;
and in any such case the receipt of the Company shall pe a good
discharge to the purchaser who shall not be bound to see to the
application thereof;

(8) If, at the expiry of the time prescribed for the
acceptance of offers under (4) above, any shares included in the
t.ransfer notice have not peen accepted for purchase by the members
or any of them on the terms set out in (4) to (7) above inclusive
the transferor shall be at liperty to dispose of so many of such
shares as have not been so accepted for purchase in any manner he
may think f£it within three months from the expiry of the said time
prescribed under (4) above,

PROCEEDINGS AT GENERAL MEETINGS

10.(1) If the guorum prescribed by Requlation 40 of Table A is
not present within half an hour from the time appointed for the
meeting the meeting shall stand adjourned to the same day, in the
next week at the same time and place or such time and place as the
Directors may determine,

(2) If at the adjourned meeting a quoruam is not present within
half an hour of the time appointed for the meeting one person
entitled under Regulation 40 of Table A to be counted in a dquorum
present at the meeting shall be a quorum.




NUMBER OF DIRECTORS

15.(1) The number of birectors shall be not more than seven buf
need not exceed one,

(2 If and so long as there is a sole Director he may exercise
all the powers and authorities vested in the Directors by these
Articles and by Table A,

ALTERNATE JIRECTQRS

16, An alternate Director shall cease to be an alternate
Pirector if his appointor ceases to be a Director.

POWERS QF DIRECTORS

17. In addition to and without prejudice to the generality of
te powers conferred by Regulation 70 of Table A the Directors may
mortgage or charge all the undertaking and property of the Company
including the 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.

PROCEEDINGS OF DIRECTORS

18, The words "and unless so fixed at any other number shall
be two" shall be omitted from Regulation 89 of Table A in its
application to the Company.

19, For the purposes of Regulation 93 of Table A, the consent
of a Director or an alternate Director to a resolution may also be
given by giving notice of his approval to the Company by letter,
telex, cable or other similar means.

INDEMNITY

20, In addition to the indemnity conferred by Regulation 118
of Table A and subject to the provisions of the Act, every such
person as is mentioned in the said Regulation shall be entitled to
be indemnified out of the assets o0f the Company against all
expenses, losses or liabilities incurred by him as agent of the
company or for the Company's benefit or intended benefit or in or
about the discharge or intended discharge of his duties in
relation to the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

PAUL FREDERICK PAYNE
31 Corsham Street
LONDON N1 6DR

KEITH STEPHEN DUNGATE

31 Corsham Street
LONDON N1 6DR

DATED 5th January 1989
WITNESS to the above Signatures:-

BRIAN ROBERT GRIFFIN
31 Corsham Street
LONDON N1 6DhR
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THE COMPANIES ACT 1985

e o ——

COMPANY LIMITED BY SHARES

Special Resolution
OF

BRADONWEST LIMITED

Passed  1st February 19 gg

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at
31 CORSHAM STREET
ONDON
N1 6DR
onthe 1st  dayof February 19 89 , the subjoined
SPECIAL RESCLUTION was duly passed, viz..—

RESOLUTION
That the authorised share capital of the company be increased
to £ 100,000 by the creation of an additional 99,900 shares
of £ 1 each.
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To be signed by
the Chairmans, a
Director, or the
Secrelary  of  the
Comgany.
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Please do nat
write in
this margin

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

* insert full name
of company

§ the copy must be
printed or in some

other form approved

by the registrar

% Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Recaiver
{Scotland} as
appropriate

COMPANIES FORM No. 123

Notice of increase
in norminal capitail

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies
{Address overleaf)

Name of company

For official use

Company number

[ 1 1 1 2341764

* BRADONWEST LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 1st February 1989

increased by £ 99,900

A copy of the resolution autherising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

beyond the registered capital of £

the nominasl capital of the company has baen

100

Please tick here if

. e |
/ continued overleaf
el
Signed 4\‘ ’ ‘/ Designationt Date
{
v
Presentor’s name address and For official Use
reference {if any): Genera! Section Post room

- R

n

Yo, .
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17 FEB 989 |
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THE COMPANIES ACT 1985 Al AN Ae Ny

COMPANY LIMITED BY SHARES

Memoiandum of Association
of

AAF CONSULTANTS LIMITED

(As altered by Special Resolution passed 1st February 1989)

The Company's name is "AAF Consultants Limited”,

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

The Company's objects are:-

(A) To undertake and provide investment and financial advice
and management, administration and consultancy services of all
kinds, and to enter into, assist or participate in financial
commercial, mercantile, industrial and other transactions,
undertakings and businesses of every description, and to establish,
carxry on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and to co-ordinate the policy
and administration of any companies of which this Company is a
Member or which are in any manner controlled by, or connected with
this Company; to carry on the business of a finance and investment
company in all its branches, and to acgquire by purchase, lease,
concession, grant, licence or otherwise such businesses, opticns,
rights, privileges, lands, buildings leases, underleases, stocks,
shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of
assurance and other property and rights and interests in property
as the Company shall deem fit and generally to hold, manage,
develop, lease, sell or dispose of the same and to vary any of the
investments of the Company, to act as trustees of any deeds
constituting or securing any debentures, debenture stock or otherxr
securities or obligations, to consolidate or connect or subdivide
properties and to lease or otherwise dispose of the same, and to
advance money to and enter into contracts with builders, tenants
and others and generally to finance building operations of every
description.

The name was changed by Special Resolution passed 1st February 1989 from

Bradonwest Limited to AAF Consultancy Services Limited and then changed again by

Special Resoluton passed 15th February 1989 to AAF Consultantg Limited".
COMPANIZS 1o
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(B) To carry on any other trade or business of any
description which may seem to the Company capable of being
advantageously carried on in connection with or ancilliary
to the other objects of the Company.

{C) To purchase, sell, exchange, improve, rent, let on
lease, hire, surrender, license, accept surrenders of and
otherwise acquire, deal with and hold any estate or interest
in any lands, buildings, easements, rights, privileges, or
other property, chattels and effects or any interest or
right in relation thereto.

(D} To erect, pull down, repair, alter, develop, construct,
lay down, enlarge, maintain or otherwise deal with any
buildings, factories, stores, shops, plant and machinery,
roads, railways, tramways, sidings, bridges, reservoirs and
works necessary or convenient for the Company's business and
to contribute to the performance of any of the above.

(E) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, carrying
on or formed to carry on any business which the Company is
authorised to carry on or possessed of property of any
description suitable to the purposes of the Company, and to
pay cash or to issue any shares, stocks, debentures, or
debenture stock of the Company as the consideration for such
purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property so
purchased or acquired.

(F) To apply for, purchase or otherwise acquire and hold or
deal in any manner with any patents, licences, concessions,
secret processes or other property which may seem to the
Company capable of being dealt with by or to be of benefit
or convenient to the pursuit of any trade or busginess of the
Company and to grant rignts and interests thereout.

(G) To sell, improve, let, licence, develop, manage, turn
to account, exchange, grant royalty, share of profits or
otherwise, grant easements and other rights in and over and
in any other manner deal with or dispose of the undertaking
or any part thereof and all or any of the property and
assets for the time being of the Company on such terms and
for such consideration as the Company may approve.

(H) To invest and deal with the moneys of the Company not
immediately regquired for the purposes of the Company in or
upon such securities and subject to such conditions as may
from time to time be determined.

(I) To lend money to any person, firm or company upon such
terms and with or without security and subject to such
conditions as may from time to time be determined.




(J) To give all kinds of indemnities either with or without
the Company receiving any consideration or advantage and to
guarantee the payment of the capital or principal (together
with any premium) of any debentures, debenture stock, bonds,
mortgages, charges, obligations, dividends, securities,
moneys or shares or interest thereon, or the performance of
any contracts or engagements of any other person, £irm or
company.

(K) To borrow or raise or secure the payment of money in
such manner as shall from time to time phe determined for the
purposes of or in connection with the Company's trade or
business and in particular by the issue of debentures or
debenture stock, charged upon all or any of the Company's
undertaking or property and by reissuing any debentures at
any time paid off, and by becoming a member of any building
society.

(L) To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present and
future, and all or any of the uncalled capital for the time
being of the Company and to issue at par or at a premium or
discount and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be
thought £it, debentures or depenture stock, either permanent
or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurances,

(M) To issde and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way
of security for the penrformance of any contracts or
obligations of the Company or of its customers or other
persons, firms or companies having dealings with the Company
or 1ian whose business or undertakings the Company is
interested whether directly or indirectly.

{(¥) To pay €£or any property or rights of any description
acquired by the Company either in cash, by instalments, or
otherwise, or fully or partly paid-up shares, either with or
without preferred or deferred or other special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company

has power to issue, or partly in one way and partly in
another, and generally on such terms as the Company may
determine.

(0) To accept payment for any property or rights of any
description sold or otherwise disposed of or dealt with by
the Company either in cash, by instalments or otherwise, or
in fully or partly paid up shares of any company, either
with or without preferred or deferred or other special
rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or debenture




stock, mortgages or other securities of any company or
companies, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to

hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

{P) To draw, make, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange,
debentures, warrants and other negotiable instruments.

{Q) To purchase, subscribe Eor, or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other
interests in or obligations of any other company or
corporation.

{R) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business which the Company is authorised to carry on.

(s) To establish or promote or Jjoin or assist in
establishing or promoting any other company or companies for
the purpose of acquiring all or any of the assets and
liabilities of the Company or for any other purpose tne
promotion of which shall be in any manner calculated or
appear to the Company to advance directly or inditectly the
objects or interests of the Company.

(f) To amalgamate with any other company or companies whose
objects are or include objects similar to those of the
Company or any of them, vhether by sale or purchase (for
fully or partly paid up shares or otherwise) of the
undertaking, subject to the liabilities of tnis or any such
other company or companies as aforesaid, with or without
winding up or by sale or purchase (for fully or partly paid
up shares or otherwise) of all or a contrelling interest in
the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner,

{U) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests, oxr co-operation with any person, firm or company
vhose objects are or include objects similar to those of the
Company or any of them.

(V) To establish, support and maintain and to aid and
procure the establishment, support and maintenance of any
non-contributory or contribuktory pension or superannuation
funds or any other trusts or funds calculated to benefit,
and give or procure the giving of donations, gratuities,
pensions, allowances, or =znrolments to any persons who are
or were at any time employed by or in the service of the
Company {including any Director holding a salaried office or
employment in the Company} or of any other company which is
for the time being the Company's holding company, oL &



subsidiary of the Company (as defined by s.736 of the
Companies Act 1985) or the families and dependants of such
persons, and to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and
well-being of the Company or of anhy such other companies or
persons as aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid.

(W) To subscribe or guarantee money for or organise, assist
any national, local, charitable, benevolent, public, general
or useful object, or for any exhibition or for any purpose
which may appear to further, whether directly or indirectly,
the objects of the Company or the interests of its members
or employees.

{X) To pay out of the funds of the Company all costs and
expenses of and incidental to the formation and registration
of the Company and the issue of its capital and debentures
including brokerage and commission, and to remunerate any
person, firm ot company for services rendered or to be
rendered in placing or assgisting to place any of the shares
in the Company's capital or any debentures, debenture stock
or other securities of the Company or in or about the

formation or promotion of the Company or the conduct of its
business,

(Y) To remunerate the Directors of the Company in any
manner the Company may think £fit and to pay or¢ provide
pensions for or make payments to or For the benefit of
Directors and ex-Directors of the Company .c their families,
dependants and connections.

(Z) To distribute among the members in specie any property

of the Company, or any proceeds of sale or disposal of any
property of the Company.

{AA) To do all or any of the things authorised by this
Memorandum in any part of the world, and either as
principals or as agents, trustees, contractors or otherwise,
and either alone or in conjunction with others and either by
or through agents, trustees, sub-contractors or otherwise,

(BB) To do all such other things as are incidental or
conducive to the attainment of the above objects or any of
them,

And it is declared that the foregoing objects of the Company shall
be separate and distinct obkjects of the Company, and none of the
said objects shall be deemed to be subsidiary to or limited in any
way by any other object or objects.

4, The liability of the members is limited.
*5, The Company's share capital is £100 divided into 100 shares
of £1 each.

*

The share capital was increased by Ordinary Resolution passed 1/2/89 to
£100,000 divided into 100,000 shares of £1 each.
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We, the subacribers to this Memorandum of Association, wish to be
formed into a company pursuant to this liemorandum; and we agree to
take the number of shaies shown opposite our respective names,

RAMES AND ADDRESSES OF SUBRSCRIBERS Number of Shares taken I
by each Subscriber

PAUL FREDERICK PAYNE 1
31 Corsham Street
LONDON N1 6DR

KEITH STEPHEN DUNGATE i

31 Corsham Street
LONDON N1 6DR

TOTAL SHARES TAKEN: 2
DATED S5th January 1989

WITNESS to the above signatures :-

BRIAN ROBERT GRIFFIN
31 Corsham Street
LONDON N1 GDR




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Articles of A.ssociation
of

AAF CONSULTANTS LIMITED

PRELIMINARY

1.(1) The Regulations contained in Taple A in the Schedule to
The Companies (Tables A to F) Regulations 1985 (hereinafter
referred to as "Table A") shall apply to the Company sava insofar
as they are excluded or varied hereby, and such Regulations save
as so excluded or varied together with the Articles hereinafter
contained shall pbe the Articles of Association of the Company.

(2} The following Regulations of Table A shall not apply to
the Company, namely Regulations 3, 24, 41, 46, 48, 64, 67, 73, 74,
75, 80, 94, 45, 96, 97,

INTERPRETATION

2., The provisions as to the interpretation of Table A
contained in Regulation 1 thereof shall apply to the
interpretation of these Articles as they apply to the
interpretation of Table A,

PRIVATE COMPANY

3. The Company is a private company and accordingly the
Company shall not offer, allot or agree to allot any shares in otc
debentures of the Company to the public with a view to all or any
of such shares or debentures being offered for sale to the puplic,
and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Article as they apply for the purposes of the Act.

4.(1) All unissued shares of the Company, whether forming part
of the original or any increased capital shall be under the
control of the Directors who may allot, grant options over, offer
or otherwize deal with or dispose of them to such persons,
including any Directors of the Company, at such times and on such
terms and generally in such manner as they think fit;

(2) The Directors are hereby denerally and unconditionally
authorised to exercise the powers oE the Company to alloet relevant

securities as defined in section 80 cf the Ac¢ct and are empowered
to make offers or agreements which would or might require relevant

securities as so defined to be allotted after the expiry of such
authority;




(32 Unless and until the authority conferred by (2) above is
revoked, renewed or varied,

(a) the maximum amount of relevant securities as so
defined that may be allotted under such authority shall be
the amount of unissued relevant securities in the capital
of the Company at the date of the incosporation of the
Company;

(b) such authority shall expire on the fifth anniversary
of the date of tne incorporation ¢f the Company.

REDEMPTION OF SHARES

5. Supject to the provisions of the Act shares may be issued
which are to be redeemed or are to be liable to be redeemed at the
option of the Company or the holder, provided that the terms on
which and the manner in which any such redeemable shares shall or
may be redeemed snall be specified by Special Resolution before
the issue thereof.

LIEN

6. The lien conferred by Regulation 8 of Table A shall also
attach to:

(a} fully paid shares;

(b} all shares whether fully paid or not standing
registered in the name of any person indebted or under
liability to the Company whether he shall be the sole
registered holder thereof or shall be one of twe or more
joint holders.

TRANSFER OF SHARES

7, The transferor shall be deemed to remain a holder of any
shares which have been or are to be transferred until the name of
the transferee is entered in the register of members in respect
thereof,

8. ‘The Directors may, 3in their absolute discretion and
without assigning any reason therefore, decline to register the
transfer of any share, whether or not it is fully paid.

3.(1) A member (referred to in this Article as "the Transferor")
desiring to transfer shares otherwise than to another member shall
give notice in writing of such intention to the Directors of the
Company giving particulars of the shares in question (referred to
in this Article as "the transfer notice");

(2) The transfer novice shall constitute the Directors as
agents of the transferor for the sale of the shares included 1in
the transfer notice at the prescribed price (as hereinafcer
defined) and on the terms hereinafter set out;



(3) The prescribed price shall be such price per share as
shall be agreed between the transferor and the Directors cor in
default of agreement as shall be £ixed by the Auditors for the
time being of the Company as the fair value thereof; and the cost
of the said valuation by the Auditors shall be borne by tne
Company ;

{4) The Directors shall offer the shares included in the
transfer notice to the members of the Company {(other than the
transferor) at the prescribed price, and such offer shall be
expressed to be open for acceptance for a period of not more than
twenty~eight days;

(3) In the event of competition the shares so offered shall be
sold to the members accepting the offer in such proportions (or as
nearly as may be and without increasing the number sold to a
member beyond the number applied Ec¢r by him) as their existing
holdings bear to the issued share capital of the Company;

{6) The transferor shall be bound upon receipt o0f the
prescribed price to transfer to each nmember who has acceptea the
said offer such number of shares included in the transfer notice
as such member shall have so accepted:;

{7) Where a transferor fails ox refuses so to transfer any
shares within twenty-eight days after haviang become so bound so to
do the Directors may authorise some person to execute on behalf of
and as attorney for the transferor any necessary transfers and may
receive the purchase money therefor in trust for the transferor;
and in any suc¢h case the receipt of the Company shall be a good
discharge to the purchaser who shall not be bound to see to the
application thereof;

(8) 1€, at the expiry of the time prescribed for the
acceptance of offers under (4) above, any shares included in the
transfer notice have not been accepted for purchase by the members
or any of them on the terms set out in {(4) to (7) above inclusive
the transferor shall be at liberty to dispose of so many of such
shares as have not been so accepted for purchase in any manner he
may think fit within three months from the expiry of the said time
prescribed under (4) above,

PROCEEDINGS AT GENERAL MEETINGS

10.{1) If the guorum prescribed by Regulation 40 of Table A is
not present within half an hour from the time appointed for the
meeting the meeting shall stand adjourn. to the same day, in the
next week at the same time and place or such time and place as the
Directors may determine,

(2) 1If at the adjourned meeting a quorum is not present within
half an hour of the time appointed for the meeting one person
entitled under Regqulation 40 of Table A to be counted in a gquorum
present at the meeting shall be a guorum.




11.(1) A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration of the
result of, the show of hands a poll is duly demanded.
{2) A poll may be demanded:-
(a} by the Chairman; or

(b} Dby a member (present in person or by proxy) having
the right to attend and vote at the meeting; or

(c) by a duly authorised representative of a corporation.

(3) The demand for a poll may, before the poll is taken, be
withdrawn,

{4) A demand so withdrawn shall not be taken to have
invalidated the result of a vote on a show of hands declared
before the demand was made.

12, A resolution in writing executed pursuant to Regulation 53
of Table A and which is expressed to be a special resolution or an
extraordinary resolution shall have effect accordingly.

VOTES OF MEMBERS

13. There shall be inserted the words "Unless the Directors
otherwice determine®™ before the words "No member shall™ in
Regulation 57 of Table A which shall be modified accordingly in
its application to the Company.

14.(1) The instrument appointing a proxy and any authority under
which it 1is executed or a copy of such authority certified
notarially or in some other way approved by the Directors may:-

(a) be deposited at the office or at such other place
within the United Kingdom and at such time as is specified
in the notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to the
meeting; or

(b) notwithstanding any provision to the contrary in the
notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting, be
deposited with the Chairman 30 minutes before the
commencement of the meeting or adjourned meeting and an
instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid.

(2) Deposit of an instrument of proxy shall not preclide a
member from attending and voting at the meeting or a: any
adjournment thereof.
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NUMBER OF DIRBCTORS

15.{(1) The number of Directors shall be not more than seven but
need not exXceed one,

(2) If and so long as there is a sole Director he may egercise
all the powers and authorities vested in the Directoreg by these
Articles and by Table A.

ALTERNATE DIRECTORS

la, an alternaty Director shall cease to be an alternate
Director if his appointor ceases to be a Director.

POWERS OF DIRECTORS

i7. In addition to and without prejudice to the generality of
the powers conferred by Requlation 70 of Table A the Directors may
mortgage or charge all the undertaking and property of the Company
including the uncalled capital or any part thereof, and to issue
debentures, debenture stock and other securities whether outright
or as security Ffor any debt, liability or obligation of the
Company or of any third party.

PROCEEDINGS OF DIRECTORS

18, The words "and unless so fixed at any other number shall
be two" shall be omitted from Regulation 89 of Table A in its
application to the Company.

19, For the purposes of Regulation 93 of Table A, the consent
of a Director or an alternate Director to a resolution may also be
given by giving notice of his approval to the Company by letter,
telex, cable or other similar means.

INDEMNITY

20, In addition to the indemnity conferred by Regulation 118
of Table A and subject to the provisions of the Act, every such
person as is mentioned in the said Regulation shall be entitled to
be indemnified out of the assets of the Company against all
expenses, losses or liabilities incurred by him as agent of the
Company or for the Company's benefit or intended benefit or in or
about the discharge or intended discharge of his duties in
relation to the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

PAUL FREDERICK PAYNE
31 Corsham Street
LONDON N! 6DR

KEITH STEPHEN DUNGATE

31 Corsham Street
LONDON N1 6DR

P AP A X T N

DATED 5th January 1989
W1TNESS to the above Signatures:-

BRIAN ROBERT GRIFF IN
31 Corsham Street
LONDON N1 6DR
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- delete as
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Secretary,
Recelver,
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Receiver or
Receiver
Scotland) as Presentor's name address For official use
appropriate ) ) -
telephone number #nd refe. ance (if any): § D.E.B. PEHOTANIES HOUSE
29/8
/80052 - 50CT199
Cornhill Secretaries Limited, .
; M 28
1 Snow Hill,
L.ondon,

EC1A 2EN

6.

. The current accounting reference period of the company

VAT ANIGD FWUMV 0. £240(1) °

Notice of new accounting reference
cdate given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
»5inserted by section 3 of the Companies Act 1929

. To the Registrar of Companies Company number

{Address overleaf - Note 6) 2341764

Name of company

x AAF CONSULTANTS LIMITED

. gives notice that the company's new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of

the company is to be treated as coming, or as having 3
come, toan end is

Day Month Year

is to be treated as [shortened]iextandadlf and [is to be 1 :

treated as having come to an end][will come to an end]t on 3

81919

—
[\~

. If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph {a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a {subsidiary][parent]t undertaking of -

, company number -

the accounting reference date of which is

. If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed:

An adrninistration order was made in relation to the company on

and itis stidlin force,
Signed 4 ( Designationt S.e.crc,é-n-‘ Date [.fo. o)
! - ——t




Cunpany No 2341764

THE COMPANIES ACT 1985 TO 1089
COMPANY LIMITED BY SHARES

PRINT
of
WRITTEN RESOLUTIONS
of
AAF CONSULTANTS LIMITED

Passed o Sth August 1994

- - 840 0 2 20 00t 9 - e

On 8th August 1994, the following Resolutions were duly passed as Written
Resolutions of the sole member of the Company entitled to attend and vote at
General Meetings,

ELECTIVE RESOLUTIONS
I THAT pursuant to Section 252 of the Companies Act 1985 (as amended)
the Company dispenses with the requirement to lay accounts and reports
before the Company in General Meeting
2 THAT pursuant to Section 360A of the Companies Act 1985 (as amended)
the Company dispnses with the requirement to hold an Annual General

Mecting

3 THAT pursuant to Section 386 of the Companies Act 1985 (as amended)
the Company dispenses with the obligation to appoint Auditors annually,

Dated this 8th day of August 1994
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COMPANIES FORM No. 386

Notice of passing of resolution
removing an auditor

Pursuant to section 386 of the Companies Act 1285

To the Registrar of Companies For official use

= v ey o e ey

Company number

{Address overlesaf}

L IR S

230 Vo

Name of company

AAL  Com A TONSTS L aa D .

gives notice that by a resolution passed at a general meeting of the company

on D RIOUDANGERC 1954
5. WOy feAt  MA2iack
of e B o VO N A Sauhes
Lo
Postcode: Ecu™~] <G8

was removed a5 auditor before the expiration of his term of office, with effect from

(the passing of the resolution]o
[ Do NgusSwsel

19504 Io

Designationt = T~ . Date ;:).L-\\t\"\fi'

Presentor’s name gsddress and
refarence {if any):

RAF CoraSuci@nsn s 00
T\ Guses eeET

For official Use
General Section

I

- :Z] __5H ZBBEW: [ 279
MAUEA COMPANTES HOUSE 27/61/95)
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%ﬁWPeat Marwick

&3 Ty

PO Box 695 Telephone 07 1-236 8000
8 Sallsbury Squaioe Tolax 8811541 KPMGLO G
London EC4Y gB8 Telefax 071-832 8888

' DX 32050 Blackfriars

The Directors

AAF Consultants Limited
7 Quecen Streect
L.ONDON

WX IPH

Qur ref:  ¢cgs/563/tiwa

16 January 1995

Dear Sirs
Notice of resignation

We hereby give nolice of our resignation as auditors of your company with effect from
toduy.

We enclose our statutory statement given in connection with our ceasing to act.

Yours faithfully

\(p”(r PM Hansde

KPMG Peat Marwick

Enc.
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- KPMIGEPeat Marwick

PO Box 695 Talophone 071-236 8000
8 Sallsbury Square Telox 8811541 KFMGLD G
Lonean EC4Y BBB Talofax 071-632 6988

* DX 38050 Blackifars

The Directors

AAF Consultants Limited

7 Queen Street

LONDON Qur ref:  cgs/563Uwa
WI1X 9PH

16 January 1995

Dear Sirs

Statement on ceasing to act as auditors

Following our resignation as auditors, we repe:st that there are no circumstances connected
with our resignation which we consider should be brought to the atlention of the members

or creditors of the company.

Yours faithtully

KIHE Qor Hasmd

KPMG Pear Marwick
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