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To the Registrar of Companies

2w

Name of company

+ ALPHABOURNE LIMITED

1, PAUL FREPERICK PAYNE
] 1 Compton Terrace
Q LONDON N1 2UM

a duly authorised signatory of L & A Registrars Limited

do solemnly and sincerely declare that | am a person named as director of the company
in the statement 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 precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to he true and
by virtue of the provisions of the Statutory Declarations Act 1835
pn-Havis Cushinand Keliy

26 L.ower Clapiu: Road
- London E50PD)

the 2L day of MAanc b

One thousand nine huri\dred and 'V\-“'Lﬁ-ﬂ’! — 0L,
FJFQ/Q_‘I. [P SARGI 0 8 »\1
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.
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Company name (in full)

Registered office of the company on
incorporation,

if the memorandum is dedivered by an
agent for the subscribars of the
memorandum mark ‘X’ in the box
opposite and give the agent’'s name
and address.

Number of continuation sheets attached

To whom should Companles House
direct uny enquiries about the
information shown in this form?

Statement of first directors and
secretary and intended situziion
of registered office

§E526IQ661 . For official uge | _ |

-

ALPHABOURNE LIMITED
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Company Secretary (senoe:-5)

Name *Style/Title
Forenames
Surname
*Honours ete
Pravicus forenames
{*ravious surname
Address
Usuai residential address must be given.

in the case of a corperation, give the
registered or principal office address.

Consent signature

Directors (seroe 1 - 35)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usua! residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary datails

Page 2 Consent signature
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L 31 CORSHAM STRJEET Ty
Post town LONDON - e
County/Region e e
rostoode (W1 60R_§  couruy ENGLAND |
i consent to act as secretary of the company named on page 1

Signed Date 1 1A% 199
cp LIMITED  COMPANY L
L& A REGISTRARS LiMITED
4
o oo e
las].___ e
L 31 EURSHAE&IMEIREET“ oy
Pasttown LONDON it e = e e
County/Region o ok
Postcode N1 bDR [ Country Eﬁﬁ!}}ﬁﬂ B ]
po|1,6]1:1[9,0 Nationality |sa U-K. REBISTERED |
ocl COMPANY REGISTRATON AGEMT

Signe

} conéerﬁ to act Zi aire
d J

5ol e o i i a2

r f the company named on page 1
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BDirvectors (continued)
‘(Sez nofes 1 - 5}

Mame *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Praevious surname
Address
Usual residential address mustbe given.

in the case of a corporation, give the
registerad or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delot if the form
is signod by tha
gubscribers.

Daelete if the form
is signed by an
agont on behalf of
al} the subscribers.

All the subscribers
must sign either
parsonally or by a
person or persons
authorised to sign
for tham.
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| consent to act as director of the company named on page 1

Signed Date

4
Signature of agejlt on behaif of all subscribers  Date

\

msiguged ] o Dateﬁ - i ”MAR 199' _
for L. &¢ A Bacr \til*/fal Limited

PR TN
| Signed (/AN SR bt TLIONN

for L & A Registrars Limited

Signt_ad ‘ _ Date
Signed Date
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THE COMPANIES ACT 1985 | * pazlles\ell

COMPANY LIMITED BY SHARES

Memorandum of Association
of

ALPHABOURNE LIMITED

L. The Company's name is "ALPHABOURNF LIMITED". .~
e

2. The Conmpany's registered office is to be situated
Bngland ind Wales,

3. The Company's obijects are:-

(A)(1) 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  this
Company is =a member or participant or which are controlled by
or associated with +this Company 4in any manner to assist
financially subsidise or enter into subvention agreement with
any such companies corporations or undertakings and to provide
for them administrative executive managerial secretarial and
accountancy services or staff office accomodation oxr social or
welfare services and facilities to act as secretaries directors
registrars managers and agents thereof and to do anything which
will or may promote the efficiency and profitability of the
business carried on by such companies corporations or
undertakings.

(ii) To acquire by purchase exchange subscription or in any
other manner to invest any moneys belonging to the Company in
and *to hold +the whole or any part of the shares stocks
debentures debenture or loan stocks bonds scrip notes options
mortgages charges obligations or other securities or interest
of any kind or description in or issues or guaranteed by any
company corporation or undertaking of whatever nature and
wherever constituted or carrying on business whether or not the
same are fully paid and to guarantee the subscription thereof
and to excercise and enforce: all rights and powers conferred
thereof incidental +to the ownership thereof and to gsell
transfer or otherwise dispose thereof from time to time as may
be considered expedient.

]
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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
octherwise acquire, deal with and hold any estate or interest
in any lands, buildings, easements, rights, privileges, or
other propertyvy, 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 1is
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  Dbusiness or property so
purchased or acguired,

({F) To apply for, purchase or otherwise acguire 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, inmprove, 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,

(HY To invest and deal with the moneys of the Company nont
immediately regquired for the purposes of the Company in Gt
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.
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(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, firm or
company.

(K) To porrow or raise or secure the payment of money in
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 a4t
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 further 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 mortgage 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, fFirms or companies having dealings with Lhe Company
or in whose Dbusiness 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 c¢ash, 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
detetmine.

(0} To accept payment Ffor 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 depentures or debenture




stock, mortgages or other securities of any company or
companies, or partly in one mode and partly in aacther, and

:nerally on such terms as the Company may determine, and te
tiold, 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 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 and
transactions of any person, firm or company carcying on any
business which the Company is authorised to carry on.

(8) To establish or promote or Join or assist in
establishing or promoting any other company or companies for
the purpose oI 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,

(0) To enter into any partnership or joint-purse
arrangement or arrangement Ffor sharing profits, union of
interests, or co-operation with any person, firm or company
whose obijects 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 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 <ompany, or a
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subsidiary oE the Company (as defined by s.73f 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 gquarantee money for or organise, assistk
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 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 of the conduct of its
business,

{(Y) Tfo 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,

(Z) To distribute among the membhers in specie any property
of the Company, or any proceeds ofF 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 auents, trustees, contractors or otherwise,
and either alone or in conjunction with others and either by
or throuyh 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 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.

4, The liabil.ty of the members is limited.

5. The Company‘'s share capital is £100 divided into 100 shares
of £1 each.




We, the subscribers to this Memorandum of Association, wish to
be formed into a company pursuant to this Memorandum; and we
agree to take the number of shares shown opposite our
respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Numbe ~ of Shares taken
by each Subscriber
L & A REGIS ¥
31 CORSHAM STKE
LONDON A
N1 6DR ONE
L. & A SECRETARY LIMITED
31 CORSHAM STRERT
LONDON \
N1l 6DR ONE
\=
TOTAL, SHARES TAKEN: TWO

L L S T T ST T A TS Y

*

DATED the 1st day of March 1991

Witness to the above Signatures:-

I, & A SERVICES LIMITED
31 CORSHAM STREET :
LONDON ’
N1 6DR [




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Articles of Association
of

ALPHABOURNE LIMITED

PRELIMINARY

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

(2) The following Regulations of Table A shall not apply to
the Company, namely Regqulations 3, 24, 41, 46, 48, 64. &7, 73, 74,
75, 80, 94, 95, 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 COMPARY

3. The Company is a private company and accordingly the
Company shall not offer, allot or agree to allot any shares in or
debentures of the Company te the public with a view to all or any
of such shares or debentures being 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 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 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 dgenerally and unconditionally
authorised to exercise the powers of the Company to allot relevant
securities as defined in section 80 of the Act and are empowered
to make offers or agreements which would or might require relevant
securities ag so defined to be allotted after the expiry of such
authority;



{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 stch authority shall be
the amount of unissued relevant securities in the capital
of the 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. Suvject to the provisions of the Act shares may be issued
which are to be radeemed 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 befoze
the issue thereof.

LIEN

6. The lien conferred by Regulation 8 of Tanle 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 pe the sole
registered holder thereof or shall be one of two or more
joint holders.

TRANSFER OF SHARES

1. 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 of the rransferor 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;




(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 Ffor 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
Caompany;

(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 pe open Eor acceptance for a period of not more than
twenty-eight days;

(5) In the event of competition the shares so offered shall pe
sold to the membets accepting the offer in such proportions (or as
nearly as may be and without increasing the number so0ld to a
member beyond the number applied for by him) as thelr existing
holdings bear to the issued share capital ¢f the Company;

(6) The transferor shall be bound upon receipt of the
prescribed 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 mconey 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) If, at the expiry of the time prescribed Ffor the
acceptance of offers wunder (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) 1If the gquorum prescribed by Regulation 40 of Table A is
not present within half an hour from the time appointed E£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 guorum is not present within
half an hour of the time appuvinted for the meeting one person
entitled under Regulation 40 of Table A to be counted in a gquorum
present at the meeting shall be a quorum,




1..{1) A resolution put to the voze 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) 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 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
otherwise 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 appo.inting a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other wav 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 jroxy shall not preclude a
member from attending and voting at the meeting of at any
adjournment thereof.




NUMBER OF DIRECTORS

15.,(1) The nuwber of Directors shall be not more than seven but
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 DIRECTORS

16, An alternate Director shall cease to be an alternate
Director if his appointor 2»eases to be a Director.

POWERS OF DIRECTORS

17. In addition to and without prejudice to the generality of
the powers conferred by Regulation 70 of Table A the Directors rnay
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 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

/)

L & A REGISTRARS LIMITED/
31 CORSHAM STREET

LONDON

N1 6DR

L & A SECRETARIAL LIMITED
31 CORSHAM STREE \
LONDON
N1 &DR

DATED the 1lst day of March 1991

Witness to the above Signatures:-

1
L & A SERVICES LIMITED
31 CORSHAM STREET
LONDON

N1 6DR
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 26105631

I hereby certify that

ALPHABOURNE LIMITED

is this day incorporated under the Companies Art 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 14 MAY 1991

/6%§Z4ﬂw;

P. BEVAN,

an authorised officer

HCoo7B8




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
f-.:ﬁ?gemdo not Pursuant to section 224 of the Companies Act 1985
this margin
To the Registrar of Companies For official use  Company number
Please complete Fr~T-T-19
legibly, preferably : [ ' 2610531
in black typa, or Lm kel d
bald block lettering  Name of company
*Insert full
of company *  ALPHABOURNE LIMITED e

gives notice that the date on which the company's accounting reference period is to be treated as
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Humber of company: 2610531
THE COMPANIES ACTS 1985 - 1989
COMPANY LIMITED BY SHARES

ALPHABOURNE LIMITED

RESOLUTIONS
of the members of the above named Company made pursuant o
Regulation 53 of Table A of the Companies (Tables A to F)

Regulations 1985 incorporated in the Articles of Asgsociation of

the Company made the l day of Nmsn Ef\_.ﬁ. 1991.

W_E, the undersigned, being all the members entitled to vote at a
a General Meeting of the Company on the following Resolutions

HEREBY RESCLYVE as follows:

RESOLUTIONS

1 That +the existing Articles of Association of the
Company shall no longer apply to this Company and
that in lieu thereof the new Articles of
Association already prepared, a copy of whereof
has been initialled by the Company Chairman for the
purposes of identification, be adopted by the
Company and that the Secretary be directed
forthwith to register the same with the Registrax
of Companies.

2 That the capital of the Company be increased 1o
£90,000 by the creation of a further 89,900
Ordinary Shares of £1 each.

3 That the Directors of the Company be authorised for
the purposes of Section 80 of the Companies Act
1985 to allot in accordance with +the Company’s
Memorandum and Axrticles of Association ordinary
shares of the Company (otherwise in pursuance of an
employees’ share scheme) and rights to subscribe
for or to convert any security into oxdinary shares
of the Company at any time pricxr to the fifth
anniversary of the date of this resolution up to a
maximum value not exceading the nominal value of
the present unissued share capital of the Company
and to make offers or agreements prior to such
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anniversary which would or might require ordinary
shares to be allotted thereafter.

4 That by virtue of section 95(1) of the Companies
Act 1985 section 89(1l) shall not apply to any
allotment of shares pursuant to the authority
conferred by the preceding resolution.

5 That the two issued £1 Ordinary Shares in the
capital of the Company be re-classified as "B
Oxdinary Shares having the rights set out in the
Articles of Association adopted above.

6 That £74,998 authorised but unissued €1 Ordinary
Shares in the capital of the Company be
reclassified as "B" Ordinary Shares having the
rights set out in the Articles of Association set
out above.

7 That £15,000 £1 Oxrdinary Shares authorised but

. unissued £1 Ordinary Shares in the capital of the
Company be reclassified as "A" Oxdinary Shares
having the rights set out in the Articles of
Association adopted above.
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Number of company: 2610531
THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES

ALPHABQURNE LIMITED

RESOCLUTIONS
of the members of the above named Company made pursuant to
Regulation 53 of Table A of the Companies (Tables A to F)

Regulations 1985 incorporated in the Articles of Association of

the Company made the l day of 1\ﬁﬁﬁ915§32” 1991.

W _E, the undersigned, being all the members entitled to vote at a
a General Meeting of the Company on the following Resclutions

HEREBY RESOLVYVYE as follows:

RESOLUTIONS

1 That the existing Articles of Association of the
Company shall no longer apply to this Company and
that in lieu thereof the new Articles of
Agssociation already prepared, a copy of whereof
has been initialled by the Company Chairman for the
purposes of identification, be adopted by the
Company and that the Secretary be  directed
forthwith to register the same with the Registrar
of Companies.

2 That the capital of the Company be increased to
£90,000 by the creation of a further 89,900
Ordinary Shares of €1 each.

3 That the Directors of the Company be authorised for
the purposes of Section 80 of the Companies Act
1985 to allot in accordance witn the Company’'s
Memorandum and Articles of Association oxdin.ry
shares of the Company (otherwise in pursuance of an
employees’ share scheme) and rights to subscribe
for or to convert any security into ordinary shares
of the Company at any time prior to the £fifth
anniversary of the date of this resolution up to a
maximum value not exceeding the nominal wvalue of
the present unissued share capital of the Compa
and to make offers or agreements prior to s




acp

anniversary which would or might require ordinary
shares to be allotted thereafter.

That by wvirtue of section 95(1) of the Companies
Act 1985 section 89(1) shall not apply to any
allotment of shares pursuant to the authority
conferred by the preceding resolution.

That the two issued £1 Ordinary Shares in the
capital of the Company be re-classified as "B
Ordinary Shares having the rights set out in the
Articles of Association adopted above.

That £74,998 authorised but unissued £1 Ordinary
Shares in the capital cof the Company be
reclassified as "B" Ordinary Shares having the
rights set out in the Articles of Association set
out above.

That £15,000 £1 Oxrdinary Shares authorised but
unissued £1 Ordinary Shares in the capital of the
Company be reclassified as "A" Ordinary Shares
having the =xrights set out in the Articles of
Asscciation adopted above.
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1.2

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(adopted by Special Resolution
passed 1991)

of
ALPHABOURNE LIMITED

CONSTITUTION AND INTERPRETATION

The Company is established as a private company within
the meaning of Section 1(3) of the Companies Act 1985
in accordance with and subject to the provisions of the
Companies Acts 1985 as amended by the Companies Act
1989 (hereinafter referred to as "the Act") and the
Memorandum of Association of the Company. The
Regulations contained in Table & in The Companies
(Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as "Table A") shall apply to
the Company so far as the same are not excluded ox
varied hereby ox inconsistent herewith.

Regulations 2, 24, 41, 73 to 80 (inclusive), 89, 94 to
98 (inclusive) and 118 of Table A shall not apply to
the Company and the following Regulations of Table A
shall be modified:-

Regulation 3 so that the woxds “"provided by the
articles" shall be deleted and there shall be inserted
in lieu therecf the words "specified in the articles or
as the Company before the allotment of the shares may
by special resolution determine".

Regulation 8 so that the words "(not being a fully paid
share)" shall be deleted and the words "and the Company
shall also have =z first and paramount 1lien on all
shares standing registered in the name of a single
person or in the name of any person Jointly with
another or others for all monies presently payable by
him or any of them or his estate or their estates to
the Company" shall be inserted after the woxds “in
respect of that share".

Regulation 10 so that the words "Neither the purchaser
nor, if a different person, the transferee shall be
bound to see to the application of the purchase money
and" shall be inserted immediately before the words
"The title".
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2.1

2.

2.

.1

as constituted by a Loan
Agreement dated the date of
adoption of these Articles and

including all principal
interest and other sums due
thereunder,

"equity share capital" shall have the meanings

and "holding company" respectively attributed to them
by the Act.

"the Auditoxs" shall mean the auditors for the

time being of the Company.
SHARE CAPITAT

The authorised share capital of the Company at the date
of adoption of these Articles is £90,000 divided into
15,000 "A" Ordinary Shares of £1 each and 75,000 "B"
Ordinary Shares of £1 each.

The said shares shall rank pari passu in all respects
save as provided in Articles 8 and 9 and save that the
"A" Shareholders shall alone be entitled to vote in
relation to the removal of the "A" Director and the "BY
Shareholders shall alone be entitled to wvote in
relation to the removal of any other Directors.

Except with such separate consent or sanction of the
"A" Shareholders and the "B" Shareholders for the time
being as is prescribed by Section 125 (2) of the Act,
all shares for the time being unissued, whether in the
original or any increased capital of the Company, shall
consist of furthex "A" Shares and "B" Shares pro rata
to the respective proportions of the Company’s issued
share capital then constituted by such "A" Shares and
"B" Shares and shall be offered in the first instance
for subscription by the holders of the issued shares of
those classes, pro rata to the number of the same class
then held by them respectively.

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into
different classes of shares the special rights attached
to any «lass may not be varied or abrogated either
whilst the Company is a going concern or during or in
contemplation of a winding up, without the consent in
writing of the holders of three-fourths of the issued
shares of that class, or without the sanction of an
Extraordinary Resolution passed at a separate meeting
of the holders of that class, but not otherwise. To
every such separate meeting all the provisions of these
Articles relating to General Meetings of the Company ox
to the proceedings thereat shall, mutatis mutandis,
apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy




.2

.1

one-third in nominal amount of the issued shares of the
class unless all the shares of any class are registered
in the name of a single corporate shareholder in which
case the quorum shall be one person being the duly
authorised representative of such shareholder (but so
that if at any adjourned meeting of such holdexrs a
quorum as above defined is not present those members
who are present shall be a quorum) and that the holders
of shares of the class, on a poll, have one vote in
respect of every share of the class held by them
respectively.

While any "A" Shares remain in issue, any amendment to
or alteration of these Articles shall be deemed to be a
variation of the special rights attached to the "A"
Shares for the purposes of Article 3.1.

TRANSFER AND TRANSMISSION OF SHARES

For the purposes of this Article:-

"subsidiary" means a wholly-owned subsidiary as
defined by Section 736 of the Act

"Group" means a holding company and its
Subsidiaries

"control" in relation to a company has the meaning

attributed in Section 840 of the Income
and Corporation Taxes Act 1988

"The Valuexr" means a firm of Chartered Accountants
agreed between the proposing transferor
and the Directors of the Company ox
(failing agreement) on the application
of the proposing transferor or the
Directors a person nominated by the
President foxr the time being of the
Institute of Chartered Accountants in
England and Wales.

4.2 A member which 1is a company shall be entitled to

transfer any shares registered in its name:

4.2.1 to any other company (in this Article called a
"Group Company") which is a holding company of
that member or which is another subsidiary of
such a holding company or is a subsidiary of
that member; Provided that if a Group Company
to which shares have been transferred pursuant
to this paragraph 4.2 ceases to be a member of
the same Group with  the company  which
transferred such shares and does not, priox to
its so ceasing, transfer the shares registered
in its name to such company or a continuing
member of the same Group such Group Company
shall be deemed to have given a transfer notice



under paragraph 4.5 of this Article in respect
of the shares registered in its name and such a
deemed transfer notice shall not be xrevocable
notwithstanding the provisions of paragraph 4.3
of this Artirele;

4.2.2 to an individual who controls it or its ultimate
holding company.

Any member shall be entitled to transfer any share
registered in his name to any person with the prior
written consent of, or waiver of pre-emption rights
by, all the other membcrs of the Company.

Save as aforesaid, no shares shall be transferred
except in accordance with the following provisions of
this Article,

Excvapt where the transfer is made pursuant to paragraph
4.2, or 4.3 of this Article, the person proposing to
transfer any shares (such person being hereinafter
called "the proposing transferor" and the shares which
he proposes to transfer being hereinafter called the
"Offered Shares") shall give notice in writing
(hereinafter called "the transfer notice") to the
Company that he desires to transfer the same and such
notice shall specify the number and class of the
Offered Shares and (where he has identified a
prospective purchaser for such shares) the name and
address of such prospective purchaser and the price
offered in cash. The transfer notice shall constitute
the Company his agent for the sale of the Offered
Shares to any member of the Company at the fair value
as hereinafter provided. The transfer notice shall not
be revocable except with the sanction of the Directors
or except where the proposing transferor, having had
notification of the fair value determined by the Valuer
as hereinafter provided, shall, within 6 days after
receipt of such notification, have given written notice
to the Directors that he is dissatisfied with that fair
value and wishes to revoke his transfer notice. No
transfer notice shall relate to more than one class of
share.

If, not more than 30 days before the date on which the
transfer notice was given, the proposing transferor and
the other members shall have agreed a price per share
as the fair value of the Offered Shares taking into
account any proposed offer to purchase all or any of
them and any recent transactions in shares of the
Company then any such agreed price shall be the fair
value. Otherwise as soon as practicable after the
giving of the transfer notice the Directors shall
request the Valuer to determine and certify the sum per
share considered by them to be the fair value of the
Offered Shares as at the date of the transfer notice as
between a willing vendor and a willing purchaser



4.7

4.8

4.9

A

contracting at arm’s length, having regard to the fair
value of the business of the Company as a going
concern, The sum per share so determined and certified
shall be the fair value, The Valuer shall act
hereunder as experts and not as arbitrators and shall
take into account inter alia any proposed offer to
purchase all or any of the Offered Shares and any
recent transactions in shares of the Company and the
Valuer‘s determination shall be final and binding on

all concerned. The Company shall procure  that
intimation  of the Valuer’s determination shall
forthwith be made to the proposing transferor. The

costs and expenses of any valuation shall be borne by
the Company unless a proposing transferor shall have
revoked his transfer notice under paragraph 4.5 of this
Article in which event such costs and expenses shall be
borne by that proposing transferor.

If the Company shall, within the period of 56 days
after being served with the transfer notice (or, if the
fair wvalue is determined by the Valuer, within the
period of 56 days after such determination has been
intimated to the proposing transferor, as the case may
be), find (in accordance with the procedure set out in
paragraph 4.9 below) a member willing to purchase the
Offered Shares or any of them (hereinafter called "the
Purchaser”) and shall give notice therecf to the
proposing transferor, he shall be bound upon payment of
the fair value to transfer the relevant shares to the
Purchaser who shall be kound to complete the purchase
within 14 days from the service of the last mentioned
notice.

If in any case the proposing transferor after having
kbecome bound as aforesaid makes default in transferxring
the relevant shares, the Company may receive the
purchase money on his behalf and may authorise some
person (who shall be deemed to be the attorney of the
proposing transferor for the purpose) to execute a
transfer in favour of the Purchaser who shall thereupon
be registered as the holder of the relevant shares.
The receipt of the Company for the purchase money shall
be a good discharge to the Purchaser and after his name
has been entexed in the Register of Members in
purported exercise of the aforesaid powerx, the
validity of the proceedings shall not be questioned by
any person.

Subject to the provisions of Article 9.3 the following
provisions shall apply to every transfer notice:~

4.9.1 forthwith wupon receipt by the Directors of a
transfer notice if the Directors shall have
agreed the fair value as aforesaid (ox, if the
fair wvalue is determined by the Valuer, on the
expiry of 10 days after intimation of such
determination to the proposing transferor



.10

(provided that the transfer notice shall not
prior theresto have been revoked pursuant to
paragraph 4.5 above) as the case may be), they
shall, by notice in writing inform every “A‘
Shareholder and “B" Shareholdexr (other than the
proposing transferor) of the number and class of
the Offered Shares and of the fair value thereof
and invite each "A" Shareholder and "B
Shareholder to apply in writing to the Directors
within 21 days of the date of the notice having
been given for such maximum number of the
Offered Shares (being all or any thereof) as he
shall specify in such application;

4.9.2 if the holders of shares of the same class as
the Offered Shares apply for all or some of the
Offered Shares the Directors shall allocate them
to and amongst the applicants in accordance (as
nearly as possible) with their applications but
in the case of competition pro rata (as nearly
as possible) according to the number of shares
of the same class as the Offered Shares held by
them and the foregoing procedure shall be
repeated until either all applications have been
satisfied or the Offered Shares have besn fully
allocated, provided that no applicant shall be
obliged to take more than the maximum number of
shares specified by him as aforesaid;

4.9.3 1if the holders of shares of the same class as
the Offered Shares do not apply for all the
Of fered Shares, the Directors shall allocate
them or the balance of them not so applied for
to and amongst those applicants who are holders
of the othexr class of shares in accordance (as
nearly as possible) with their applications but
in case of competition pro rata (as nearly as
possible) according to the number of shares of
the other class from the Offered Shares held by
them and the foregoing procedures shall be
repeated until either all applications have been
satisfied and the Offered Shares have been fully
allocated, provided that no applicant shall be
obliged to take more than the maximum number of
shares specified by him as aforesaid;

4.9,4 if all of the Offered Shares are allocated as
aforesaid, the Directors shall forthwith give
notice in writing of such allocations to the
proposing transferor and to the applicants;

If within 56 days after the transfer notice is given
(or, 4if the fair value is determined by the Valuer,
within 56 days after such determination has been
intimated to the proposing transferor, as the case may
be) all the Offered Shares comprised in a transfer
notice do not fall to be allocated in accordance with



sub-paragraphs 4,9.2 and 4.9.3 above and the Directors
give notice to the proposing transferor accordingly, or
if through no fault of the proposing transferor the
purchase of any Offered Shares is not duly completed
within the period of 14 days specified in paragraph 4.7
of +this Article, the proposing transferor may at any
time within 90 days after the transfer notice was given
(or, if the fair value is determined by the Valuer,
within 90 days after such determination has been
intimated to the proposing transferor, as the case may
be) sell and transfer all the Offered Shares or, as the
case may be, any of the Offered Shares the purchase of
which has not been completed as aforesaid, to any
person at a price not lower than the fair value pexr
share of the Offered Shares.

4.11 If a Member shall die or become bankrupt or make any
composition or arrangement with his creditors or (being
a company) shall go into liquidation whether compulsory
or wvoluntary (except for the purposes of a bona fide
reconstruction or amalgamation) or if a petition shall
be presented or any order made for the appointment of
an administrator in relation to a Member or if a
receiver, administrative receiver or manager shall be
appointed over any part of the assets or undertaking of
a Member then that Member or a person becoming entitled
to sharxes in consequence of any of the foresaid shall
be bound, to give a transfer notice under Article 4.5
above in respect of all the shares held by such Member
ox person becoming entitled thereto as aforesaid,

4.12 A transfer notice if not given within 21 days of being
lawfully required under paragraph 4.11 above shall bhe
deemed to have been given at the expiry of such period
and any such transfer notice or deemed transfer notice
shall not be revocable notwithstanding the provisions
of Article 4.5.

For the purposes of Article 4 the word “"transfer" shall
extend to and include the renunciation or negotiation of any
temporary document of title relative to a share and the
entering into of any contract, undertaking or arrangement
whereby the holder of a share holds the same upon trust for
the benefit of or as nominee for any other person or whereby
the beneficial interest in the share passes to any person.

A transferor shall be deemed to remain the holder of any
share transferred by any instrument of transfer until +the
name of the transferee is entered in the Register of Members
in respect thereof.

The Directors shall register any transfer made pursuant to
or permitted by Article 4 or Article 9 but no other transfer
shall be registered.
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9.

2

3

EMPLOYEE SHARES

Whenever any Member of the Company who is employed by the
Company in any capacity ceases to be employed by the
Company, the "B” Directors may at any time not later than 28
days after his ceasing to be employed require by notice in
writing to such Member that such Member retire, and
thereupon he shall (unless he has already served a transfer
notice) be deemed to have served a transfer notice pursuant
te Article 4.5 and to have specified therein the fair value
to be certified in accordance with  Article 4.6,
Notwithstanding any other provisions of these Articles no
transfer notice deemed to be sexrved by a member so ceasing
to be employed shall be revoked without the sanction of the
Directors.

CALL OPTION

The "A" Shareholders (and if more than one each of
them) shall serve a transfer notice in respect of all
of the "A" Shares then in issue in accordance with
Article 4.5 within five days after service of written
notice from all or any of the “B* Shareholders
reguaring them to do so, provided that no such notice
shall be served by any of the “B" Shareholders unless
and until the Loan has been repaid in full,. In the
event that any of the "A" Shareholders does not serve a
transfer neotice in accordance with the foregoing
provisions of this Article then such "A" Shareholder or
“A*  Shareholders shall be deemed to have sexved a
transfer notice.

Notwithstanding any other provisions of these Articles
any transfer notice served or deemed served by the "A"
Shareholders after service of written notice by the "B®
Shareholdexrs under Article 9.1 shall not be revocable
except with the sanction of the Directors.

After service of written notice under Article 9.1 by
the "B" Shareholders then in respect of any transfer
notice served or deemed to be served by the "A"
Shareholders: -~

9.3.1 None of the "A" Shareholders shall be entitled
to apply for "A" Shares and Article 4.9.1 shall
be amended accordingly.

9.3.2 Article 4.9.2 shall not apply.

9.3.3 Article 4.9.3 shall apply and the Directors
shall allocate the Offered Shares amongst the
"B" Shareholders in accordance with Article
4.9.3,

9.3.4 Notwithstanding any other provision of these
Articles the “"A" BShareholders shall not be
required <o transfer any of the "A" Shares




10.1

10.2

10.3

10.4

10.5

unless purchasers at the fair value shall have
been found for all of the *A* Shares then in
issue,

BUT_OPTION

At any time following the earlier of (a) 1st July 1995
and (b) the repayment in full of the Loan, the “A"
Shareholders shall be entitled in their entire
discretion to require the "B" Shareholders to purchase
a*l (but not some only) of the "A" Shares for the fair
value of such shares, by delivering to each of the "B"
Shareholders written notice that the option conferred
by this Article 10 is exercised ("the put option
notice"}).

The "B" Shareholders shall purchase such "A" Shares in
proportions pro rata to the number of "B" Shares held
by each of them on the date when the put option notice
is delivered, or in such other proportions as may be
agreed between them and notified to the nAY
Shareholders.

Any "A" Shares to be transferred pursuant to this
Article 10 shall be transferred on the date 56 days
after delivery of the put option notice, on which date
the fair wvalue shall be paid by the relevant "B"
Shareholders to the "A" Shareholders by way of banker’s
draft.

In this Article 10 "the fair value" means the lower of:

(a) such wvalue per share as shall be agreed between
the "A" Shareholders and the relevant "B
Shareholders or in default of agreement the value
per share determined and certified by the vValuer
(as defined in Article 4.1) to be the fair value
of the "A" Shares as at the date of the put option
notice as between a willing vendor and a willing
purchaser contracting at arm’s length, having
regard to the fair value of the business as a
going concern. The Valuer shall act hereunder as
experts and not as arbitrators and its
determination shall be final and binding. The
costs and expenses of any valuation shall be borne
by the Company; and

(b) a sum eqguivalent to the aggregate of £15,000 and a
sum representing a compound increase thereon of
35% per annum (less a percentage attributable to
distributions in respect of each relevant year’s
increase) from the date of adoption of these
Articles to the date of service of the put option
notice.

The provisions of Article 4 (save the definition of the
Valuer) shall not apply to a transfer of "A" Shares

10




11,

12.

13ll

13,2

14,

15,

pursuant to this Article 10, which shall apply
notwithstanding any c¢ontrary provisions of these
Articles.

GENERAL MEETINGS

No business shall be transacted at any meeting unless a
quorum of members is present at the time the meeting
proceeds to business, A quorum shall be three members
entitled to vote upon the business to be transacted.

If a quorum is not present within half an hour from the time
appeointed for a general meeting the general meeting shall
stand adjourned to the same day in the next week at the same
time and place or to such other day and at such other time
and place as the Directors may determine; and if at the
adjourned general meeting a quorum is not present within
half an hour from the time appointed therefor such adjourned
general meeting shall be dissolved.

APPOINTMENT OF DIRECTORS

The majority of the "A" Shareholders for the time being
shall be entitled by notice in writing signed by them
and left at the registered office of the Company to
appoint one person to be director of the Company, and
in 1like manner to remove from office any director
appointed by such holders and t0o appeint another
director in place of any person so removed or otherwise
ceasing to be a director after being so appointed
PROVIDED THAT no person shall be appointed a Director
of the Company by the "A" Shareholders unless that
person is first approved in writing by a majority of
the "B" Shareholders. Such approval shall not be
unreasonably withheld or delayed and shall not be
required for the appointment of Mr Bexnard Townshend as
the first "A" Directoxr.

The "A" Director shall be entitled to payment of £200
(plus VAT) per meeting in respect of all travelling,
hotel and other expenses incurred in connection with
his attendance at board meetings of directors.

Subject +to the provisions of these Articles and without
prejudice to the powers of +the Directors under these
Articles to appoint any persen to be a Director, the Company
may by ordinary resolution elect any person to be a
Director, either to £ill a casual vacancy or as an addition
to the existing Board.

PROCEEDINGS OF DIRECTORS

A Director, who has complied with the duty of disclosure
contained in Regulation 85 of Table A and required by the
Act, 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, relates to or

11



16.
17'

18.

19.

a

touches upon 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 meeiing.

The quorum for a meeting of directors shall be three.

For the purposes of Article 16 an alternate director shall
be deemed to be his appointor.

INDEMNITY

BEvery Director or other officer of the Company shall be
indemnified out of the assets of the Company against all
costs, charges, expenses, Jlosses or liabilities which he
may sustain or incur 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 c¢ivil or criminal, in which judgement is given in
his favour or in which he is acquitted or in connection with
any application under section 144 or section 727 of the Act
in which relief is granted to him by the court, and no
Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred bLy
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.

CAPITAT,ISATION

On any capitalisation of profits or reserves pursuant to
regulation 110 of Table A, any new shares issued credited
as fully paid up shall consist of "A" Shares to be allotted
to the "A" Shareholders and "B" Shares to be allotted to the
"B" Shareholders pro rata to the number of shares of those
classes held by them respectively.

12
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2610531

- i hereby certify that

ALPHABOURNE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PARK ROSE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 MARCH 1993

an authorised officer

HCO0GB
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10 MAR 1993

50 PEE PAD
COMPANES
HOUSE

»

[

Number of Company: 2610531

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
or
ALPHABOGURNE LIMITED
(Made the? e (\Azea 19 9%)

PURSUANT to Regulation 53 of Table A of the Companies (Tables A
to F) Regulations 1985 incorporated in the Articles of
Association of the above Company, the undersigned members
thereof, being the members entitled to vote upon the subjoined
Resolutions, 1if proposed at a General Meeting, made the said

Resolutions on the date above mentioned.

RESOLUTIONS

1. Subjedt topdharorvesnonodNtYre Redistrar of
Companiieg, - kh&, HHBR sicesith &FRRARYyPe changed
to Pa 1

2, IT WAS RESOLVED that the objects of the
company be variedby deleting the whole of
paragraph 3 of its Memorandum of Association
and substituting for it a new paragraph 3 as
set out in the Memorandum of Association
annexed hereto

D HINDLE

- pet

He
[
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3.1
3.2

3.3

3.4

3.5

>l O3 |
THE COMPANIES ACTS 1285 TC 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- 0f -~

ALPHABOURNE LIMITED

name of the Company is "Alphabourne Limited".
registered office of the Company is situate in England.
Objects for which the Company is established are :

To carry on business as a general commercial company.

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 means
acgquire 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 tuxrn 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 acguire or
propose to acquire.

Te acquire or undertazke the whole or any part of +ihe
husiness, goodwill, and assets of any person, firm or
company carrying on or proposing to carxy on any of the
buginesses 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 acguire an interest in,
amalgamate with or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm or
company, ox for subsidising or otherwise assisting any
such person, firm or company, and to give or accept, by



3.6

3.8

3.9

3.10

3.11

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
s0 received.

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

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

To lend and advance money or give credit on such terms
as may seem expedient and with or without security to
customers and others, 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 the payment of any sums of money or
the performance of any obligation by any company, firm
or person including any holding company, subsidiary or
fellow subsidiary company in any manner.

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 orxr other
security upon the whole or any part of the Company’s
property or assets (whether present ox future),
incluaing 4its 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,
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, orxrder, 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 ox applications which may seem
calculated directly or indirectly to produce the
Company'’'s interests.

3.12 To enter into any arrangements with any government or

authority (supreme, municipal, local, or otherwise)
2



3.13

3.14

3.15

3.16

3.17

3.19

3.20

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.

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in part
similar to those of the Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in
which the Company holds any such interest.

To take part in the formation, management, supervision
or control of the business or operation ¢f any company
or undertaking and for that purpose to appoint and
remunerate any officers, managers, advisoxrs or agents.

To employ advisors to investigate and examine into the
condition, prospects, value, charactex, and
circumstances of any business concerns and undertakings
and generally of any assets, property or rights.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property or undertaking or any of the liabilities of
the Company, or of undertaking any business or
operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of
any such company as 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 .n paxrticular for shares,
debentures, or securities of any company purchasing the
same.

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

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

To pay all or any expenses incurred in connection with

the promotion, formation and incorporation of the

Company, oxr to contract with any person, £firm or
3




3.22

3.23

3.24

3.25

The

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, ox club which may be for the benefit of the
Company or its Directors oxr employees, or 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
sexrved the Company or of any company which 1is a
subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or of 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 oxr 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;
to make provision for the benefit of persons employed
or formerly employed by the Company or any of its
subsidiaries, notwithstanding that the exercise of this
power is not in the best interests of the Company, in
connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the
Company or any subsidiary; 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 oxr to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

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, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either 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'’s objects
or any of them.

objects set forth in each sub-clause of this Clause
4
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rshall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not,
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 set forth in such sub-clause or
from the terms of any other sub-clause or from the name of
the Company. None of such sub-clauses or the object ox
objects therein specified or the powers thereby conferre
shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company
shall have as full a power to exercise all or any of the
objects conferred by and provided in each of the said
sub-clauses as if each sub-clause contained the objects of a
separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body or persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

The liability of the Members is limited.

The share capital of the Company is £90,000 divided into
15,000 "A" ordinary shares of £1 each and 75,000 "B"
ordinary shares of £1 each

The share capital of the Company was increased fxom £100 to
£90,000 on the 1st November 1991 by the creation of 15,000
"A" ordinary shares of £1 each and £74,900 "B" oxdinary
shares of El each



L 3

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agrve to take the
nunbier of shars:s in the capital ¢f the Company set opposite our |
respective names. |

Witness to the above Signatures :

Nunber of ‘
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
L & A REGISTRARS LIMITED |
31 CORSHAM STREET
LONDON
N1l 6DR ONE
L & A SECRETARIAL LIMITED ONE
31 CORSHAM STREET
LONDON
N1l 6DR
Dated : 1st March 1991

L & A SERVICES LIMITED
31 CORSHAM STREET
LONDON

N1 6DR

fusefdsmincp/alphamemoran
280892
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Please da not
writa In thig
margin

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

* insurt full name
of company

Note

Liatails of day and
month in 2, 3 and
4 should be the
same.

Please raad notes
1 1o 5 overleaf
before completing
this form.

1 delat2 as
approprisie

¥ Insert
Director.
Sacretary,
Recaiver,
Administrator,
Administrative
Recaiver or
Roceiver
{Scotland) as
approprigto

2,

3. The current accounting reference period of the company

COMPANIES FORM No. 225(1)

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

(1

Pursuant to section 225{(1} of the Companies Act 1385
as inserted by section 3 of the Companies Act 1983

. To the Registrar of Companies Company number

(Address overleaf - Note 6)

TWLl10g 3\

Name of company

« PRARW Qosd  —1h

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 1 S U S I
come, to anend is ' ;

Day Month Year

is to be treated as [shortened](extended|t and [iste-be- 3 ; \ : \ : —)__E '
treated-ac-hoving-come-to-an-erdi[will come to an end]t on ! 1 1 y

¥+ ]

S 1Y

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

reliance is baing 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

, comfzany 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 administration order was made in relation to the company on

and it is still in force.

6. Signed m. G, Lok Designation# ge"Q{"'nR‘?’ Date /O‘&/C\L‘

Presentor's name address For official use

telephone number and refarence (il any): § D.E.B. Post room

PRR  Res€ D l

cARIADY  OUERT LAAE i
fd L Crod ’ ' l

jmsfr Jo RS Hy 2. C | | |

o JRF (A28,  »ASGNL3MPx [ 21E]
t€L Olbr - LOLELD COMPARTES HOUSE 88786794




