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l, CHARLOTTE A, FISHER, as representative of HUNTSMOOR NOMINEES LIMITED

of 180 FLEET STREET

LONDON

EC4A ZNT
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[person named as director or secretary of the company In the statement delivered to the registrar

under section 10(2)] tand 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 decfaration conscientiously believing the same to be true and by virtue of the
provigions of the Statutory Declarations Act 1835

Declared at
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LONDON

EC4A 2NT
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Statement of first directors and

secrotary andintended situation

of registered office
CN 794568 For officaluse |V

LAV 540 LIMITED

180 FLEET STREET

RO J
|
Post town  PONDON |
County/Region i
Postcode  EC4A ZNT |

X

Name TAYLOR JOYNSON GARRETT

RA| 180 FLEET STREET

Post town LONDON

County/Region

Postcode EC4A 2NT

CHARLOTTE FISHER, TAYLOR JOYNSON GARRETT

180 FLEET STREET

LONDON Posteoda
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Telephaone 071 430 1122 Extension

EC4A 2NT

2374
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_Company Secretary
Name 'étyle/ Title
Farenames
Surnamea

*Honours efc
Previous forenames
Previous surname
Address
Usualresident'al address must be given.

in the case of a corporation, dive the
registered or principal office address.,

Consent signature

Directors
Please list directors in alphabetical order.

Hame *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usualresidentlaladdre 8s must be given.

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

Date of birth
Business octupation

Other directorships

* \Violuntary detalls

Page 2 Consent signature
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HUNTSMOOR NOMINEES LIMITED ]
f
b
|
AD| 180 FLEET STREET "
|
Post town LONDON l
County/Region i
Postcode EC44 2NT | Country ENGLAND ]
} consent to act as secretary of the company named on page 1
(l\ao]m\w\)}w
S. d U AR Ui BEAALE Dat
oned _ HUNTSMOOR MOMINEES [iMITER P2t¢ 7. 2 .93
cD f
I
HUNTSMOOR LIMITED I
f
Il
{
AD 180 FLEET STREET “
[
Post town _ LONDON I
County/Region i
Postcode EC4A 2NT " Country ENGLAND l
DO| | | | Nationality |NA ]

oc| LIMITED COMPANY

op| NONE

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

U resiotta

Signed

}2’1«5‘1
FOR AND ON BEHALF OF
HUNTSMOOR

Date

1.2 .93




. Directors (continued)
Name *Style/Title
Forenames
Surname

*Honours etc
Previous forenames
Previous surname
Address
Usualresidantial address mustbe given.

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

Date of birth
Busingss occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
Is signed by the
subscribars,

Deleato if the form
Is signad by an
agent on hehalif of
all the tubscribers.

All the subscribers
must sign either
pereonally or by a
pei-on of persons
authorisad to sign
for them,
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J

Post town  LONDON |

County/Region I

Postcode _EC4A ZNT  {  Country _ ENGLAND |

DOI | 1 | I Matioraity [NA j

oc LIMITED COMPANY _ I
Ob| NONE )
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Signed HUNTSMOOR NUMINEES LlMlTEE}ate i9.2.9%
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Signature of agent on behalf of all subscriers  Date 9. = .43

Signed Date
Signed Date
i Signed Date
Signed Date
Signed Date
Signed Date
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The name of the Company is LAW 540 LIMITED.

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

The objects for which the Company is established are:

(1) To engage in any activity of vhatsoever nature
in which a person may lawfully engage whether
with a view to profit or otherwise howsoever
including (without prejudice to the generality
of the foregeing) carrying on either on the
company’s own account or otherwise all or any of
the businesses of general merchants and traders,
manufacturers, retailers, wholesalers, buyers,
sellers, distributors, importers and exporters,
and shippers of, and dealers in all products,
goods, wares, merchandise and produce of every
description; participating in, undertaking,
performing and carrying on all kinds of
commercial, industrial, trading and financial
operations and enterprises; carrying on either
cn the Company’s own account or otherwise all or
any of the insinesses of manufacturers’ agents
and representatives, insurance brokers and
consultants, estate and advertising agents,
mortgage brokers, stock brokers, financial
agents, advisers, managers and administrators,
hire purchase and general financiers, brokers
and agents, commission agents, dealers in and
lessors and developers of land and buildings,
marketing and business consultants, advertising
agents and contractors, public relations
advisers and consultants, general storekeepers,



(2)

(3)

(4)
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warehousemen, discount traders, mail crder
traders, rallway, Shlpplng and forwarding
agents, shippers, capitalists and financiers,
printers and publishers, caterers,
restaurateurs, haulage and transpori
contractors, garage proprietors, operators,
hirers and letters on hire of, and dealers in
motor and other vehicles, craft, plant,
machlnery, tools and edquipment of all kinds;
engaging in all kinds of artistic, cultural,
educational and scientific act1v1t1es and the
promotion thereof; engaging in all kinds of
research and development and purchasing or
otherwise acquiring and taking over any
businesses or undertakings which may be deenmed
expedier.tk, or to become interested in, and
carrying on or disposing of, remove or put an
end to the same or otherw1se dealing with any
such businesses or undertakings as may be
thought desirable.

To carry on in any part of the world any other
business or activity which may seem to the
directors of the Company capable of being
conveniently or advantageously carried on in
connection with any of the above businesses or
directly or indirectly to further or facilitate
the objects of the Company or to enhance the
value of or render more profitable any of the
Company’s property or assets.

To purchase, take on lease, or in exchange, hire
or otherwise acquire, hold and manage any lands
or buildings of freehold, leasehold or other
tenure or any estate or 1nterest therein, and
any other property of any description, whether
real or perqonal and any easements privileges
optlons or rights over through under the same or
in connection therewith, and to develop, deal
with and turn the same to account in all
respects as may Seem expedient.

To construct, erect, maintain, alter, replace,
or remove any bu1ld1ngs, works, offices,
erections, plant, machinery, tools or equlpment
as may seem desirable for any of the businesses
of or in the interests of the Company, and to
man1facture, buy, sell and generally deal in any
plant, tools, machlnery, goods or things of any
description which may be convenlently or
advantageously dealt with in connection with any
of the Company’s objects.



(3)

(6)

-3 = 930215NN.CAF

Either with or without the Company 1:ceiving any
consideration or advantage, direct or indirect,
therefrom, to transfer by way of gift or at an
undervalue or otherwise all or any part of the
assets or property of the Company to or enter
into any arrangement at an undervalue with any
person including without prejudice to the
generality of the foregoing any holdlng company
subsxd*ary company or fellow subsxdlary company ;
to waive or release, with or without
consideration any righis of, or any debts
liabilities or obligations cwed to, the Company
from any company including without prejudlce to
the generality of the foregoing any holding
company subsidiary company or fellow subsidiary
company .

Either with or withou: the Company rece1v1ng any
consideration or advantage, direct or indirect,
from giving any such guarantze, to guarantee by
personal covenant or by mortgaging or charging
all or any part of its undertaking, property and
assets present and future and wcalled capital
or by any combination of such methods or by any
other means whatsoever the performance of the
obligations ({whether legally binding or not) and
the payment of any moneys (including but not
limited to capital or principal, premiums,
dividends or interest, commissions, charges,
discount and any costs or expenses relating
thereto whether on any stocks, sharas or
securities or in any other manner whatscever) by
any company, firm or person lncludlng but not
limited to any company which is for the time
being the Company‘s holding company as defined
by Section 736 of the Companies Act, 1985 (or
any statutory ameniément or re-enactment thereof
from time to time) or a sub51dlary of the
Company or of the Company’s uoldlng company as
so defined or any campany, firm or person who is
for the time being ¢ member or otherwise has any
interest in the Company or is associated with
the Company in any husiness or venture or any
other person firm or company whatsoever and for
the purposes of this paragraph (6) any
references to the guaranteeing of any
obligations or payments shall be taken to
include the giving of any indemnities in respect
of any loss suffered by virtue of any failure to
perform such obligations or make such payments.
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To do research work and make experiments in
connection with any busfness of the Company, and
to apply for, purchase or otherwise acquire,
protect, prolong, extend or renew and +o hold in
any part of the world any pntents, patent rights,
brevets d’invention, tru’leravks, licences,
rroteetinaz, concessions and intellectual property
rights of whatever nature which may appear likely
to be advantageous or useful to the Company, and
to use and manufacture under or grant licences or
privileges in respect of or sell or let the same
or any interest therein, and to expend money in
experimenting upon and testing and in improving or
.seeking to improve any patents, inventions or
rights which the Company may acquire or propose to
avyuire; to register any patent for any invention
or any trademarks, designs or other industrial
property rights.

To adopt Lorh means for making known unhy goods or
services providec .. tt Cowmrany and keeping the
same before the public ao may be deemed expedient
and in particular to employ advertising and public
relations techniques of all kinds.

To acguire and undertake the whole or any part of
the share capital, business, goodwill and assets
of any company and ac part of the consideration
for such acquisition to undertake all or any of
the liabiiities of such company or to acguire an
interest in, amalgamate or enter into any
arrangement for shari, , profits, or for co-
operation or for limiting competition, or for
mutual ass’i<tance, with any such company, and to
give or accept by way of consideration for any of
the acts or things aforesaid or property acquired,
any shares, monies, assets, rights, debentures,
debenture stock or other seoi.ritie~ that may be
agreed, and to hol.: and retain or sell, mortgage
or otherwise deal with any shares, monies, assets,
rights, debentures, debenture stock or other
securities so received.

To establish or nromote or concur in establishing
or promoting any conmpany the establishment or
promotion of which shall be considered desirable
in the interests of the Company and to subscribe
for, underwrite, purchase or otherwise acquire and
hold the shares, stocks, debentures, debenture
stock or otuzr securities and obligations of any
such company.
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To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions,
or otherwise, with any person or company
carrying on business within the objects of the
Company.

To sell, exchange, mortgage, let on rent, share
of profit or otherwise, grant licences,
easements, options and other rights over and in
any other manner deal with or dispose of all or
any part of the undertaking, property, assets,
rights and effects of the Company for such
consideration as may be thought fit and in
particular for shares, stocks, debentures,
debenture stock or other obligations or
securities, whether fully or partly paid up, of
any othexr company.

To vest any real or personal property, rights or
interests acquired by or belonging to the
Company in any company on behalf or for the
benefit of the Company, with or without any
declared trust in favour of the Company.

To invest and deal with the monies of the
Company in any manner.

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit and in particular by mortgages of or charges
upon the undertaking and all or any part of the
real and personal property (present and future)
and the uncalled capital of the Company or by
the creation and issue of debentures, debenture
stock or cther obligations or securities of any
description.

To lend and advance money or give credit or
financial accommodation to any company on such
terms as may seem expedient, and in particular
to custcmers and others having dealings with the
Conmpany .

To acquire by original subscription, purchase or
otherwise and to hold, realise, sell or
otherwise dispose of shares (whether credited as
paid up in full or in part), stock, debentures,
debenture stock or other securities or
obligations of any other company.
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To draw, make, accept, endorse, discount, execute
and issue chegques, promissory notes, bills of
exchange, bills of lading, warrants, debentures,
debenture stock and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, charter, contract, decree, right,
privilege, concession, licence or authorisation of
any Government, State or municipality, Provisional
Ordexr or Licence of the Department of Trade or
other authority for enabling the Company to carry
any of its objects into effect or for extending
any of the powers of the Company or for effecting
any modification of the constitution of the
Company, or for any other purpose which may seem
expedient, to carry out, exercise and comply with
any such charter, contract, decree, right,
privilege, concession, licence or authorisation
and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the Company’s interests.

To enter into any arrangements with any
governments organisations association clubs or
authorities (supreme, municipal, local or
otherwise) or any companies that may seem
conducive to the objects of the Company or any of
then.

To ac¢ct as agents or broKkers (but not as stock or
share brokers) and as trustees for any company and
to undertake and perform sub-contracts.

To remunerate any company rendering services to
the Company, whether by cash payment or by the
allotment of shares, debentures, debenture stock,
or other securities of the Company credited as
paid up in full or in part or othervise,

To pay out of the funds of the Company all
expenses which the Company may lawfully pay of or
incidental to the promotion, formation and
registration of or the raising of money for the
Company or any other company or to contract with
any other company to pay the same or the issue of
its capital, including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting or procuring the underwriting of
shares, debentures, debenture stock or other
securities of the Company or any other company.
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To establish and maintain or procure the
establishment and maintenance of, any pension or
superannuation funds or schemes (whether
contributory or otherwise) for the benefit of
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments
to any persons who are or were at any time in
the employment or service of the Company, or any
of its predecessors in business or of any
company which is a aub51d1ary of the Company or
is allied to or associated with the Company or
with any such subsidiary, or who may be or have
been Directors or officers of ‘the Company, or of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at any
“ime interested, and the wives, widows,
families, relatlons and dependants of any such
persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs or funds calculated directly or
indirectly to be for the benefit of, or to
advance the interests and well- be1ng of the
Company or of any other company as aforesaid or
of any such persons as aforesaid, and to make
payments for or towards the insurance of any
such persons as aforesaid.

To subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition, or
for any public, general or useful object, or for
any purpose likely directly or indirectly to
further the objects of the Company.

To insure the life of any person or to insure
aqalnst any accident to any person who may, in
the opinion of the Directors, be of value to the
Company as having or holding for the Company
interests, goodwill or influence or other assets
and to pay the preniums on such insurance.

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

To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwise} and in particular
any shares, debentures, debenture stock or other
securities belonging to the Company or of which
the Company may have the power of disposing.
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(29) ¢ do all or any of the above things in any part
5% the world, and either as principals, agents,
trxuctees, contractors or otherwise and either
alone or in conjunction with others and either
by or through agents, sub-contractors, trustees

or otherwise.

(30) To do all such things as may be deemed
incidental or conducive to the attainment of the
above obiects or any of them.

And it is hereby declared that:

(i) The word "company" in this clause, except
where used in reference to the Company,
shall be deemed to include any
partnership, firm or other person or body
of perscons whether corporate or
unincorporate, and whether domiciled in
the United Kingdom or elsewhere, and,

(ii) The objects specified in each of the
paragraphs of this clause shall be
regarded as independent objects, and
accordingly shall in no way be limited or
restricted ({except where otherwise
expressed in such paragraphs) by
reference to or inference from the terms
of any other paragraph or the name of the
Company, but may be carried osut in as
full and ample a manner and construed in
as wide a sense as if each of the said
paragraphs defined the objects of a
separate and distinct company

The liability of the members is limited.

The initial authorised share capital of the Company is
£1,000 divided inte 1,000 ordinary shares of £1 each,
The shares in the original or any increased capital may
be divided into several classes, and have attached
thereto respectively any preferential, deferred or
other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or
otherwise,
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WE the several persons whoss names, addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS NumbeYr of Ehares
OF SUBSCRIBERS taken by each
Subscribeyr

{in words}

Huntsmoox Nominees Limited, One
180 Fleet Street,
London EC4A 2NT

Limited company

-0
For and &J} tc;l/’\ %

behalf Huntsmoor Nominees Limited

Huntsmoor Limited, One
180 Fleet Street,
London EC4A 2NT

Limited company

\..H
¥or and on ehalf Huntsnoor Limited

DATED the 19 February 1993

WITNESS to the above signatures:

Aopee .[/V’é(/

186 Fleet Street,
London EC4A 2NT

Clerk
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Subject. as otherwise provided in these articles the
regulations contained in Table A in the first schedule
to the Companies (Tables A to F) Reogulations 1985 as
amended by the Companies (Tables A ~ F) (Amendment)
Regulations 1985 (“"Table A") shall constitute the
regulations of the Company. In the case of any
inconsistency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

Regulations 23, 40, 46, 50, 53, 57, 64 to 69
(inclusive), 73 to 76 (inclusive), 81, 84, 87 to 89
(inclusive), 93, %4, 101, 112, 115 and 118 of Table A
shall not apply to the Conpany.

(1) In regulation 1 of Table A, the words "and in
the articles of association adopting the same®
shall be inserted after the word "regulations®
in line one and the full stop at the end of the
regulation shall be deleted and replaced by a
semi colon and the following shall be inserted
'words importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persons shall include corporations."

(2) In line two of regulation 18 of Table A and line
one of regulation 77 of Table A the word "less"
shall be replaced by the woxd “fewer".

(3) Any reference to presence at a general meesting
or clasc meeting shall include presence of a
member in person or by proxy or (being a
corporation) by a duly authorised representative
and shall include presence which is deemed in
accordance with these articles (and "present"
shall be construed accordingly).
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SHARE CAPITAL

The share capital of the Compahy at the date of
incorporation is £1,000 divided into 1,000
ordinary shares of £1 each.

The rights attached to any class of shares may
(whether or not the Company is being wound) up
be varied by a resolution of the directors and
with either the consent in writing of the holder
or holders of not fewer than 75% in nominal
value of the issued shares of the class or with
the sanction of an extraordinary resolution
passed at a separate meeting of the holders of
the shares of the class but not otherwise.

To every such separate meeting aforesaid all
provisions applicable to general meetings of the
Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
quorum shall be one person present and holding
or representing by proxy at least one-third in
nominal value of the issued shares of the class
(but so that if at any adjourned meeting of such
holders a quorum as so defined is not present
the member or members present shall be a quorum)
and that any holder of shares of the class
present may demand a poll and such holders shall
on a poll have one vote in respect of every
share of such class held by them respectively.

SHARES

Subject to the provisions of Table A and to the
provisions of these articles, the directors are
generally and unconditionally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities into or otherwise dispose of
any shares (or interests in shares) in the
Conmpany, or any other relevant securities, up to
the authorised share capital of the Company as
at the date of incorporation, to such persons,
at such times and generally on such terms and
conditions as the directors think proper
prOV1ded that such authorlty shall only apply
insofar as the Company in general meeting shall
not have varied, renewed or revoked the same and
provided that such authourity way only be
exercised within five years commencing upen the
date of incorporation.
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Any offer or agreement in respect of relevant
securities, which is made by the Company prior
to the expiration of such authority and in all
other respects within the terms of such
authority, shall be authorised to be made,
notwithstanding that such offer cr agreement
would or might require relevant securities to be
allotted after the expiration of such authority
and, accordingly, the directors may at any time
allot any relevant securities in pursuance of
such offer or agreement.

The authority conferred upon the directors to
allot relevant securities may at any time, by
ordinary resolution of the Company in general
neeting, be revoked, varied or renewed (whether
or not it has bheen previously renewed under
these articles) for a further period not
exceeding five years.

Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to any allotment of
equity securities by the Company. The shares
comprised in the authorised share capital at the
date of incorporation shall be at the disposal
of the divectors as they think proper but,
unless otherwise determined by special
resolution of the Company in general meeting or
with the assent of all the members, any equity
securities which are not comprised in the
authorised share capital at the date of
incorporation of these articles shall, before
they are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to the members in proportion as
nearly as is practicable to the nominal value of
the shares in the Company held by the members
respectively.

Such coffer shall be made by notice specifying
the nunmber of equity securities offered and the
period, being not fewer than twenty-one days,
within which the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such period, or if earlier on
receipt of notice of the acceptance or refusal
in respect of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not been taken up in
such manner as they think proper.
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RENOUNCEABLE ALLOTMENT LETTERS

Where any renounceable allotment letters or other
renounceable documents are issued by the Company in
respect of the issue or offer of any shares, the
directors may at their discretion impose such
restrictions as they may think fit upon the right of
any allottee or other person to whom the offer is made
to renounce the shares so allotted or offered.

The Company is a private company and accordingly the
following are prohibited:

(1) any offer to the public (whether for cash or

otherwise) of any shares in or debentures of the
Company; and

(2) any allotment of, or agreement to allot,
{whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or
any of those shares or debentures being offered
for sale to the public.

LIEN

In regulation 8 of Table A the words and brackets "({not
being a fully paid share)" shall be omitted.

TRANSFER OF SHARES

No share and no interest in shares shall be transferred
to any person otherwise than in accordance with the
provisions of these articles,

The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
but need not be executed by or on behalf of the
transferee. The trarnsferor shall be deemed to remain
the holder of the shares until the name of the
transferee is entered in the register of members of the
Company in respect thereof. 1In the case of a partly
paid share, the instrument of transfer must also be
executed by or on behalf of the transferee.

No shares and no interest in shares shall be
transferred to any infant, bankrupt or person of
unsound mind and the directors shall refuse to register
any such transfer. The directors shall not refuse to
register any transfer of any shares or interest in
shares other than in accordance with this article or
with regulation 24 of Table A.
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PROCEEDINGS AT GENERAL MEETINGS

(a) No business shall be transacted at any
general meeting unless the requisite
quorum shall be present at the
commencement of the business and also
when such business shall be voted upon.
Two members so present and entitled to
vote shall be a quorum for all purpsses.

(b) If a quorum is not present at any such
adjourned meeting as is referred to in
regulation 41 of Table A, then, provided
that the member present holds not fewer
than 75% in neominal value of the shares
of the Company in issue, any resolution
agreed to by such member shall be as
valid and effectual as if it had been
passed unanimously at a general meeting
of the Company duly convened and held.

A poll may be demanded at any general meeting by
the chairman or by any member present and
entitled to vote at that meeting.

Every notice convening a general meeting shall
comply with the provisions of section 372(3) of
the Act as to giving information to members in
respect of their right to appoint proxies.
Notices of and other communications relating to
any general meeting which any member is entitled
to receive shall also be sent to the directors
and to the auditors for the time being of the
Company .

At any general meeting a resolution put to the
vote of the meeting shall be decided on a show
of hands unless a poll is, before or on the
declaration by the chairman of the result of the
show of hands, demanded in accordance with
article 13(2).

If at any general meeting any votes shall be
counted which ought not to have been counted, or
not be counted which ought to have been counted,
the error shall not vitiate the result of the
voting unless it is pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting,
be of sufficient magnitude to vitiate the result
of the voting.
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(c) In regulation 54 of Table A the words ", not
being himself a member entitled to vote," shall
be deleted.

Any member or member’s proxy or duly authorised
representative (being a corporation) may participate in
a general meeting or a meeting of a class of members of
the Company by means of conference telephones orx
similar communications system whereby all those
participating in the meeting can hear and address each
other. Such participation shall be deemed to
constitute presence in person (or by proxy or
authorised representative as appropriate) at such
meeting for all purposes including that of establishing
a quorum. A meeting held by such means shall be deemed
to take place where the largest group of participators
in number is assembled. In the absence of such a
majority the location of the chairman shall be deened
to be the place of the meeting.

MEMBERS’ ASSENT

(1) Pursuant to the rights and powers under common
law of all members having the right to receive
notice of and to attend and vote at general
meetings to assent or agree to any matter, such
members’! assent or agreement to any matter may
(without limitation), if written be evidenced by
one or more documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one or more of such members. Any such
signature may be given personally or by a duly
appointed attorney or in the case of a body
corporate by an officer or by its duly
authorised corporate representative.

(2) The provisions of article 16(1l) are in addition
to and not exclusive of:

{(a) any other rights and powers under common
law of all members or any class of
members having the right to attend and
vote at general meetings to assent or
agree to or ratify any matter or to pass
any resolution by unanimous written
consent; and

(b) any statutory rights of the members or
any class of members under sections 381A
and 381B of and schedule 15A to the Act,
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all of which rights and powers may be exercised
by the members as an alternative to the
unanimous assent or agreement referred to in
article 16(1).

PROXYES

An instrument appointing a proxy and the power of

attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or
authority may be handed to the chairman of the relevant

meeting and regulation 62 of Table A shall be modified
accordingly.

DIRECTORS

(a) Unless otherwise determined by ordinary
resolution the number of directors shall not be
subject to any maximum but shall be not fewer
than one.

{b) Any adult person may be appointed or elected as
a director whatever may be his age, and no
director shall be required to vacate his office
by reason of his attaining or having attaineqd
the age of seventy years or any other age.

BORROWING POWERS

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

DIRECTORS' INTERESTS

(1) A director who is in any way interested in a
contract or a proposed contract with the Company
{(whether directly or indirectly) must declare
the nature of his interest at any meeting of the
directors or of a committee of the directors at
which such contract or proposed contract is to
be discussed, or otherwise by notice to the
directors in accordance with the provisions of
the Act. Having made such disclosure a director
shall be entitled to vote at a meeting of
directors or of a committee of the directors in
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respect of such contract or proposed contract in
which he is interested and shall also be counted
in reckoning whether a quorum is present orx
deemed to be present at the meeting of the
directors or, if relevant, the committee of the
directors.

A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with all
requirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may act
in a professional capacity for the Company and
be remunerated for such work and shall not by
reason of his ofiice be accountable to the
Company for any benefit which he dexrives from
any such office or place of profit. Regulation
85 of Table A shall be modified accordingly.

For the purposes of regulation 85 of Table A (as
modified ky articles 20(1) and (2)) a director
shall be considered to be interested in any
contract, transaction or arrangement (if he
would not otherwise be so interested) in which
he is treated as interested for the purposes of
section 317 of the Act. 1In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a director and which otherwise
complies with regulation 86(a) of Table A shall
not be a disclosure as provided in that
regulation unless it relates to a specified
company or firm or other body in which he is
interested or to a specified person who is
connected with the director within the meaning
of section 346 of the Act. Regulation 86 of
Table A shall be modified accordingly.

DISQUALIFPICATION OF DIRECTORS

21. The office of a director shall be vacated immediately:

(1)

(2)

If (not being precluded from =0 doing by the
terms of any contract with the Company) by
notice to the Company he resigns the office of
director; or

If he is or becomes bankrupt or insolvent or
enters into any arrangement with his creditors;
or
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(3) If he is or becomes incapable by reason of
illness, injury or mental disorder of exercising
his functions as a director properly; or

{4) If he is removed from office by a resolution
duly passed pursuant to section 303 of the Act;
or

{5) If he is prohibited from being a director by an

order made under the Company Directors
Disqualification Act 1986 or otherwise by law.

ROTATION OF DIRECTORS

‘“he directors shall not be liable to retirement by
rotation and accordingly the words "and may also
determine the rotation in which any additional directors
are to retire" in regulation 78 of Table A and the second
and third sentences in regulation 79 of Table A shall not
apply to the Company as shall any other references to
retirement by rotation in Table A.

MEMBERS’ APPOINTMENTS

A member or members having the right to attend and vote
at any general meeting of the Company and holding 75% in
nominal value of the shares giving that right may from
time to time by notice to the Ccwpany remove any director
from office or appoint any person to be a director, and
any such removal or appointment shall be deemed to be an
act of the Company and not only of such menmber or
members. Any such notice may consist of one or nmore
documents (including a telex, facsimile, cable or
telegram) each accurately stating the terms of the
resolution and each signed by or on behalf of or
otherwise emanating from such member or members. Any
such signature may be glven personally or by a duly
app01nted attorney or in the case of a body corporate by
an officer or by its duly authorised corporate
representative.

PROCEEDINGE OF DIRECTORS

(1) The directors may meet together for the despatch
of business, adjourn and otherwise regulate their
meetings as they think fit. Unless all directors
indicate their willingness to accept shorter
notice of a meeting of directors, nc fewer than 3
days prior notice of the time and place of each
meeting of directors shall be given to each
director.
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A director may, and the secretary on the
requisition of a director shall, at any time call
a meeting of the directors, Notice of every
meeting of the directors shall be given to every
director, but the non-receipt of notice by any
director shall not invalidate the proceedings at
any meeting of the directors.

The guorum necessary for the transaction of the
business of the directors shall be two. In
Ccircumstances where there is one director only,
the guorum for any meeting of directors or
committee of directors shall be one and that
director or his alternate shall exercise all the
powers and discretions expressed to be vested in
the directors by the regulations of Table A and by
these articles.

Questions arising at a meeting shall be decided
by a majority of votes. The chairman shall not
have a second or casting vote at meetings of the
board.

A resolution of all the directors for the time
being entitled to receive notice of meetings of
directors shall be as valid and effective as if
it had been passed at a meeting of the directors
duly convened and held, and may consist of
several documents (including a telex, facsimile,
cable or telegram) each accurately stating the
terms of the resolution and each signed by or
emanating from one or more of the directors.

Any director may participate in a meeting of
directors by means of a conference telephone or
similar communications system whereby all those
participating in the meeting can hear and
address each other. Such participation shall be
deemed to constitute presence in person at such
meeting for all purposes including that of
establishing a guorum. A meeting held by such
means shall be deemed to take place where the
largest group of participators in number is
assembled. In the absence of such a majority
the location of the chairman shall be deemed to
be the place of the meeting.

All directors whether or not absent from the
United Kingdom shall be entitled to receive
notice of meetings of the directors.
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Any meetings of a committee appointed under
regulation 72 of ‘lable A shall be governed mutatis
mutandis by articles 23, 24 and 25 of these articles.

SECRETARY

The secretary shall be appointed by the directors for
such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so
appointed may be removed by them. The directors may
from time to time by resolution appoint one or more
joint, assistant or deputy secretaries to exercise the
function of the secretary. Regulation 99 of Table A
shall be modified accordingly.

MANAGING OR EXECUTIVE DIRECTORS

(1) The directors may from time to time appoint one
or more of their number to an executive office
(including that of managing director, manager or
any other salaried office) for such period and
upon such terms as they think fit and, subject
to the provisions of any agreement entered into
in any particular case, may revoke such
appointment. A director so appointed to an
executive office shall (without being entitled
to make any claim for damages for breach of any
contract of service or claim for compensation
between him and the Company) ipso facto cease to
hold that office (unless otherwise agreed
between himself and the Company), if he ceases
from any cause to be a director,.

(2) The managing director, manager or other
executive officer as aforesaid shall receive
such remuneration whether by way of salary,
commission or participation in profits or
otherwise (either in addition to or in lieu of
his remuneration as a director) as the directors
may from time to time determine.

(3) The directors may entrust to anu confer upon a
managing director, manager or other executive
officer as aforesaid any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as they
think f£it, and either collaterally with or to
the exclusion of their own powers, and may from
time to time withdraw, alter or vary all or any
of such powers.
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ALTERNATE DIRECTORS

{1) Any director may at any time appoint another
director or any other person to be his alternate
director and may at any time terminate such
appointment. Any such appointment or removal
shall be by notice from the director to the
Company.

(2) Any person appointed as an alternate director
shall vacate his office as such alternate
director if and when the director by whom he has
been appointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and upon the happening of any
event which, iLf he were a director would cause
him to vacate such office.

(3) An alternate director shall (except when absent
from the United Kingdom) be entitled to receive
notices of meetings of the directors and shall be
entitled to attend and vote as a director at any
such meeting at which the director appointing him
is not personally present and generally at such
meetlng to perform all functions of his appointor
as a director and for the purposes of the
proceedings at such meeting the provisions of
these articles shall apply mutatis mutandis as if
he were a director. If an alternate director is
himself a director, he shall be entitled in such
circumstances as aforesaid to exercise the vote of
the director for whom he is an alternate in
addition to his own vote. If an alternate
director’s appointor does not sign the same the
alternate director’s signature to any resolution
in writing of the directors shall be as effective
as the signature of his appointor. The foregoing
provisions of this article 29(3) shall alse apply
mutatis mutandis to any meetlng of any such
committee of which his appointor is a member.

(4) Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expenses
and to be indeimnified to the same extent mutatis
mutandis as if he were a director but he shall not
be =2ntitled to receive from the Company in respect
of his appeointment as alternate directoxr any
remuneration except only such part (if any) of the
remuneration otherwise payable to nis appointor as
such appointor may by notice to the Company from
time to time direct.
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In addition to the right to appoint any other
director or any other person to be his alternate
director, any director may at any time appoint any
other director or any other person to act as a
replacement director for him on such terms and
subject to such conditions as he shall elect and
may at any time terminate such appointment. Any
such appointment or removal shall be by notice
from the director to the Company.

Any such replacement director (as such) shall not
he deemed to be a director by reason of such
appointment and except as provided in these
articles or in the notice appointing him shall not
have power to act as a director nor have any of
the responsibilitiss or duties of a director nor
shall he be deemed to be a director for the
purposes of these articles other than as specified
in paragraphs (7) and (8) of this article. 2
replacement director shall not be deemed to be the
agent of his appointor except in relation to
matters in which he acted or failed to act on the
direction of his appointor as given in the notice
of his appointment.

A replacement director shall be entitled to attend
and vote as a director and to count for the
purposes of any gquorum at any such meeting at
which the director appointing him is not
personally present and which his appointor has
authorised him to attend and vote at. At any such
meeting the replacement director shall be
authorised to act in accordance with the authority
given to him by his appointor in the notice of his
appointment. If a replacement director is himself
a director, he shall be entitled in such
circunstances as aforesaid to exercise the vote of
the director for whom he is a replacement in
addition to his own vote. If a replacement
director does not sign the same, the replacement
director’s signature to any resolution in writing
as a director shall be as effective as the
smgnature of his appeintor. The foreg01ng
provisions of this paragraph of this article shall
apply mutatis mutandis to any meeting of any
commlttee of the directors of which his appointor
is a member.

The provisions of paragraphs (2) and (4) of this
article 29 shall apply mutatis mutandis to any
replacement director.
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DENSIONS AND ALLOWANCES

The directors may establish and maintain, or procure the
establishment and maintenance of, any pension or
superannuation funds (whether contributory or otherwxse)
for the benefit of, and glve or procure the giving of
donations, gratultles, pensions, allowances and
emoluments to any persons who are or were at any time in
the employment or service of the Company, or any of its
predecessors in business, or of any company which is a
holding company or a subsidiary of the Company or is
allied to or associated with the Company or with any such
holdlng company or subsidiary, or who may be or have been
directors or officers of the Company, or of any such
other company as aforesaid, or any persons in whose
welfare the Company or any such other company as
aforesaid is or has been at any time interested, and the
wives, widows, families, relations and dependants of any
such persons, and establish, subsidise and subscribe to
any institutions, a55001at10ns, societies, 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 company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, subject
always, if so required by law, to particulars with
respect to the proposed payment being approved by the
Company, and a director shall be entitled to participate
in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

THE SGEAL

(1) If the Company has a seal it shall only be used
with the authority of the directors or of a
committee of directors. The directors may
determine who shall sign zny document *o which the
seal is affixed and unless otherwise so determined
it shall be signed by a director and by the
secretary or a second director. The obligation
under regulation 6 of Table A relating to the
sealing of share certificates shall only apply if
the Company has a seal.

(2) The Company may exercise the powers conferred by
section 3% «f the Act with regard to having an
official seal for use abroad, and such powers
shall be vested in the directors.

(3) The Company may dispense with the need for a
company seal insofar as permitted %Wy the Act.
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NOTICE

Any notice to be given to or by any person
pursuant to these articles shall be in writing
except that a notice calling a meeting of the
directors need not be in writing.

Any notice to be given under these articles may he
delivered personally or sent by first class post
(airmail if overseas) or by telex or facsimile.

The address for service of any notice shall be as
follows:

in the case of a such member'’s address as
member oxr his legal shown in the Company’s
personal register of members of the
representative or Company;

trustee in

bankruptcy:

in the case of a his last known address or
director: at the address notified by

him to the Company for
that purpose;

in the case of a the place of the meeting;
meeting of the

directors:

in the case of the its registered office; and
Company:

in the case of any to his or its last known
other person: address.

Any such notice shall be deemed to have been
served and be effective:

(a) if delivered personally, at the tiume of
delivery;
(b) if posted, on receipt or at the expiry of

two Business Days (or in the case of
airmail four Business Days) after it was
posted, whichever occurs first;

(c) if sent by telex or facsimile, at the time
of transmission {(if sent during normal
business hours, that is 9.30 to 17.30 local
time in the place to which it was sent) or
(if not sent during such normal business
hours) at the keginning of the next day in
the place to which it was sent; and
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(d) if sent by cable or telegram, at the time
of delivery.

For the purposes of thils article 36, "Business
Day" means any day other than a Saturday, Sunday
or any day which is a public nollday in the place
or places at which the transaction in questlon is
being effected or the notice in question is being
effected.

(5) In proving such service it shall be sufficient to
prove that personal delivery was made, or that
such notice was properly addressed stamped and
posted or in the case of a telex that the intended
recipient’s answerback code is shown on the copy
retained by the sender at the beginning and end of
the message or in the case of a facsimile that an
activity or other report from the sender’s
facsimile machine can be produced in respe«t of
the notice showing the recipient’s facsimile
number and the number of pages transmitted.

(6) In the case of joint holders of a share all
notices shall be given to the joint holder whose
name stands first in the register of members of
the Company in respect of the joint holding.
Notice so given shall constitute notice to all the
joint holders.

WINDING UP

In regulation 117 of Table A, the words "with the 1like
sanction" shall be inserted immediately before the words
"determine how the division”.

INDEMNITY

Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Conpany
agalnst all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by hlm in defending any proceedlngs, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connectlon with any appllcatlon
under sections 144 or 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 mlsfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. This article shall only have effect insofar as
its provisions are not avoided by section 310 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Huntsmoor Nominees Limited
180 Fleet Street
London EC4A 2NT

Limited company

(e T }ZL«M

For and on behalf of Huntsmoor Nominees Limited

Huntsmoor Limited
180 Fleet Street
London EC4A 2NT

Limited company

C/L@ﬂ\o&'ﬁ}?}\uq -

For and on behalf of Huntsmoor Limited

DATED the 19 PFebruary 1993

WITHESS to the above signatures:

0 e
/(?)y»fﬂe sty
180" Fleet Street
London EC4A 2NT

Clerk
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CEETIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2796568

| hereby certify that

LAW 540 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 Qffice

r

Cardiff the 5 MARCH 1993

P
.\ ?p't e
@ L L &

P, BLYAN

an authorised officer
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Company Numbex: 2796568 - o

THE COMPANIES ACT 1985-1989

SPECTAL RESOLUTTONS

of

LAW 540 LIMITED

AEAVY o B el

passed on 10 December 1893

At an extraordinary general neeting of the Company, duly convened
and held at Caxrmelite, 50 Victoria Embankment, Blackfriars,
London EC4Y ODX on 10 December 1293 the following regolutions
were duly passed by the Company as special regolutions: -

SPECIAL RESOLUTIONS

1. That a new clause 3(1} of the pemorandum of assocation of
the Company contained in the document submitted to this
meeting and for the purpose of identification initialled by

the chairman be approved and adopted as clause 3(1) of the
memorandum Of association of the Company in substitution
for and to the entire exclusion of the existing clause 3(1)
thereof.

2. That the name of the Company be changed to Bride
Developments (Hythe) Limited.

Chalirman

PRESENTED BY :-

Taylor Joynson Garrett
carmelite,

50 Victoria Embankment,
Blackfriars,

London EC4Y 0DX

Tel: 071.353.1234

Ref: MJIM/DXC
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LAW 540 LIMITED v
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NEW CLAUSE 3 (1) FOR THE MEMORANDUM OF ASSOCIATION

3. (1) To carry on the business of a property investmeLt
company in all its branches and tO acquire Ly
purchase, lease, concession, grant, ligence O
otherwise options, rights, privileges, lands,
buildings, leages, underleasges, reversgionary
interests, and other property and rights and interests

in property a8 the Cowpany 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, construct, reconstruct, alter,

improve, decorate, furnish and maintaln offices,

houses, flats, apartments, aervice guiltes, hotels,

shops, factories, warehouses, buildings, garages,

works and conveniences of all kinds to consolidate ox

correct or subdivide properties and to lease OX
otherwige dispose of the same and to advance money and

to enter into contracts with builders, tenants and

others and generally to finance building operations of

{ every description; and to manage any land, buildings
or other property as aforesaid, whethex belonging to

- the Company or not, and to collect rent and income to
act as trustees of any deeds constituting or securing

any debentures, debenture stock or other securities or
obligaticns; tO undertake and provide management,
administration and consultancy services of all kinds

and to enter into, asgist or participate in financial,
commercial, mercantile, industrial and cother
transactions, undertakings and businesses of every
degcription, and to establish, market, carry o1,

develop and excend the same OY sell, dispose of or
otherwise turn the same to account, and to co-oxrdinate

the policy and adminigtration of any companies of

which this Coumpany is a member oI which are in any

manner controlled by, or connected with this Company.

e/
o
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FILE COUrY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2796568

| hereby certify that

LAW 540 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BRIDE DEVELOPMENTS (HYTHE) LIMITED

nder my hand at the Companies Registratidn Office,

Given u
Cardiff the 20 DECEMBER 1993
o
v *-:?""[
p‘J /;-‘ﬂ:: o
. é’;ﬁ? ;J: ;\9 6
Vel W QTP@

an authorised officer
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Company Number: 2746568

THE COMPANIES XCT_1985-19%3

SPECTIAL RESOLUTIONS

of

LAW 540 LIMITED

Passed on 10 December 1993

At an extraordinary general meeting of the Company, duly convened
and held at Carmelite, 50 Victoria Embankment, Blackfriars,
London EC4Y O0DX on 10 December 1993 the following resolutisus
were duly passed by the Company as special resolutions: -

SPECTIAL RESOLUTIONS

1. That a new ciause 3(1) of the memorandum of assocation of
the Company contained in the document submitted to this
meeting and for the purpose of identification initialled by
the chairman be approved and adopted as clause 3(1l} of the
memorandum of assgociation of the Company in substituticn
for and to the entire exclusion of the existing clause 2(1)
thereof.

%)
.

That the name of the Company be changed to Bride
Developments (Hythe} Limited.

y v
Chalrman

PRESENTED BY :~-

Taylor Joynson Garrett
Carmelite,

50 Victoria Embankment,
Blackfriars,

London EC4Y 0DX

Tel: 071.353.1234

Ref: MJIM/DXC




LAW 540 LIMITED

NEW CLAUSE 3 (1) FOR THE MEMORANDUM OF ASSOCIATION

(1)

To carry on the business of a property investment
ccempany  in all its branches and to acquire by

purchase, lease, concession, grant, licence or
orherwise optionsg, rights, privileges, lands,
buildings, leases, underleases, reversionary

«nterests, and other property and rights and interests
in property as the Company shall deem £f£it and
generally to hold, manage, develop, lease, sell or
dispose of the same and to vary any of the investments
of the Company, construct, reconstruct, alter,
improve, decorate, furnish and maintain offices,
nouse.s, Elats, apartmeuts, service suites, hotals,
shops, factories, warchouses, buildings, garages,
works and conveniencez of all kinds to consolidate or
ccrrect or subdivide properties and to lease ox
otherwise dispose of the same and to advance money and
te enter into contracts with builders, tenants and
others and generally to finance building operations of
every description; and to manage any land, buildings
or other property as aforesaid, whether belonging to
the Company or nct, and to collect rent and income to
act as trustees of any deeds constituting or securing
any debentures, debenture stock or other securities or
obligations; to undertake and provide management,
administration and consultancy services of all kinds
and to enter into, assist or participate in financial,
commer ial, mercantile, industrial and other
transautions, undertakings and businesses of every
description, and to establish, wmarket, carry on,
developr and extend the saiie or sell, dispose ¢f or
otherwise turn the same to account, and to co-ordinate
the policy and administration of any companies of
which this Company is & member or which are in any
manner controlled by, or connected with this Company.

e
&ﬁ

&N
a N
&



COMPANIES FORM No. 225(1)

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

Pleagso do not Pursuant to section 228(1) of the Companies Act 1985
wﬂig{;n thia as inserted by section 3 of the Companies Act 1689
mar

1 To the Registrar of Companies Company number
Pleasa complete  (Address overleaf — Note 6)
teglbly, proferably 2796568
In biack typo, or

bold block loltering  Name of company

*insert full name * LAYV 540 LIMITED
aof company
Note 2. gives notice that the company's new accounting reference
Details of day and  date on which the current accounting reference perlod Day Month

manthit 2, 3and  gnd each subsequent accounting re erence period of

4 should bo the N N . N T !
Same, the con;npany lsdt? be treated as coming, or as having 2t 0!l 0! 6
Pleato read notes  COME, 16 an €nd 15 ; { {
110 5 overleaf
bat foti
uﬁ;’{c?,,ff“‘p" "8 3. The current accounting reference period of the company Day Month  Year
is to be treated as fshantemedt {extended] T and [mxabe ‘ ; . . . ’ : '
Dot RiedeaohorEsE s rawend] [wil come to an end] T on 3i 0016 11919 8-
t dalate as : - : . - . -
appropriate )
4, If this nolice 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
Companias Act 1985, the following statement should be completed:
The company is a [subsidiarylparent] 1 undertaking of
, Company number
the accounting reference date of which is
5. 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 1o be extended AND it is to be
extended beyond 18 monihs OR reliance is not balng placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:
*g}fgg:m An administraiion order was made in relation to the company on e
Secratary, 0ot R
Recalver, and it |s/smun forge, ,”/7
Administrator, : (i . . : .
Adminiatratve 0+ Sgned /EMW Designation + SECRETARY Date 10 DEC. 1993
Racelver or tﬁ.i? ﬁ%gﬁ%ia_gﬁa L[\,;I:[fm
Recelvr.” W ‘:q-'_h""
[Scotiand) as Presentor's name, address For officlal us6 TSN
appropriato telephone number andreferencelifany); ogas. Po oy

room pf;ﬁ@ \‘ub
TAYLOR JOYNSON GARRETT
CARMELITE

50 VICTORIA EMBANKMENT
BLACKFRIARS

LONDON EC4Y 0DX

MJIM/DXC

10026 1995




THE COMPLNIEZS ACTS 1885 TO 1989

COMPANY LIMITED BY SHARES

MEX#IFANDUM OF ASSOCIATION

of

ERIDE DEVELOPMENTS (HYTHE) LIMITED

The name of the Company is LAW 540 LIMITED.?

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

The objects for which the Company is established are:

(1) To carry on the business of a property
investment company in all its branches and to
acquire by purchase, lease, concession, grant,
licence or otherwise options, rights,
privileges, landsg, buildings, leases,
underleases, reversionary interests, and other
property and rights and interests in property as -
the Company shall deem fit and generally to
hold, wmanage, develop, lease, sell oxr dispose of
the same and to vary any of the investments of
the Company, construct, reconstruct, alter,
improve, decorate, furnish and maintain offices,
houses, flats, apartments, service suites, -
hotels, shops, factories, warehouses, buildings,
garages, works and conveniences of all kinds to
consolidate or correct or subdivide properties
and to lease or otherwise dispose of the game
and to advance money and to enter into contracts
with builders, tenants and others and generally
to finance building operations of every
description; and to manage any land, buildings
or other property as aforesaid, whether
belonging to the Company or not, and to collect
rent and income to act as trustees of any deeds

1

The name of the Company was changed on 20th Degembexr 1993 to "BRIDE
CEVELOPMENTS (HYTHE) LIMITED®.



(3)

(4}
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constituting or securing any debentures,
debenture stock or other securities or
obligations; to undertake and provide
management, administration and consultancy
services of all kinds and to enter into, assist
or participate in firancial, commercial,
mercantile, industrial and other transactions,
undertakings and businesses of every
description, and to establish, market, 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 in any part of the world any other
business or activity which may seem to the
directors of the Company capable of being
conveniently or advantageously carried on in
connection with any of the above businesses ox
directly or indirectly to further or facilitate
t'.~ objects of the Company or to enhance the
value of or render more profitable any of the
Conipany’ < property or assets.

To purchase, take on lease, or in exchange, hire
or otherwise acquire, hold and manage any lands
or buildings of freeholid, leasehold or other
tenure or any estate or interest therein, and
any other property of any description, whether
real or personal, and any easements privileges
options or rights over through under the same or
in connection therewith, and to develop, deal
with and turn the same to account in all
respects as may seem expedient.

To construct, erect, maintain, alter, replace,
or remove any buildings, works, offices,
erections, plant, machinery, teools or equipment
as may seem desirable for any of the businesses
of or in the interests of the Company, and to
manufacture, buy, sell and generally deal in any
plant, tools, machinery, goods or things of any
description which may be conveniently or
advantageously dealt with in connection with any
of the Company'’s objects.




(5)

(6)
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Either with or without the Company receiving any
consideration or advantage, direct or indirect,
therefrom, to transfer by way of gift or at an
undervalue or otherwise all or any part of the
assets or property of the Company to or enter
into any arrangement at an undervalue with any
person including without prejudice to the
generality of the foregoing any holding company
subsidiary company or fellow subsidiary company;
to waive orxr release, with or without
consideration any rights of, or any debts
liabilities or obligations owed to, the Company
from any company including without prejudice to
the generality of the foregoing any holding
company subsidiary company or fellow subsidiary
company.

Either with or without the Company receiving any
consideration or advantage, direct or indirect,
from giving any such guarantee, to guarantee by
personal covenant or by mortgaging or charging
all or any part of its undertaking, property and
asgsets present and future and uncalled capital
or by any combination of such methods or by any
other means whatsoever the performance of the
obligations (whether legally binding or not) and
the payment of any moneys {(including but not
limited to capital or principal, premiums,
dividends or interest, commissions, charges,
discount and any costs or expenses relating
thereto whether on any stocks, shares or
securities or in any other marner whatsoever) by
any company, firm or person including but not
limited to any company which is for the time
being the Company's holding company as defined
by Section 736 of the Companies Act, 1%85 (or
any statutory amendment or re-enactment thereof
from time to time) or a subsidiary of the
Company oxr «f the Company’s holding company as
so defined or any company, firm or person who is
for the time being a member or otherwise has any
interest in the Company oxr is associated with
the Company in any business or venture or any
other person firm or company whatsoever and for
the purposes of this paragraph (6) any
references to the guaranteeing of any
obligations or payments shall be taken to
include the giving of any indemnities in respect
of any loss suffered by virtue of any failure to
perform such obligations or make such payments.



(8)

(9)

{1.0)
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“» do research work and make experiments in
‘onnection with any business of the Company, and
- apply for, purchase or otherwise acquire,
pLctect, prolong, extend or renew and to hold in
way part of the world any patents, patent rights,
¥ avets d’invention, trademarks, licences,
w.'otections, concessions and intellectual property
rights of whatever nature which may appear likely
to be advantageous or useful to the Company, and
to use and man- tuacture under or grant licences or
privileges in respect of or sell or let the same
or any interest therein, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or
rights which the Company may acgquire or propose to
acquire; to register any patent for any invention
or any trademarks, designs or other industrial
property rights.

To adopt such means for making known any goods or
services provided by ihe Company and keeping the
same before the public as may be deemed expedient
and in rarticular tc¢ =2mploy advertising and public
relations techniques of all kinds.

To acguire and undertake the whole or any part of
the share capital, business, goodwill and assets
of any company and as part of the consideration
for such acquisition to undertake all or any of
the liabilities of such company or to acquire an
interest in, amalgamate or enter into any
arrangement for sharing profits, or for co-
operation or for limiting competition, or for
mutual assistance, with any such company, and to
give or accept by way of consideration for any of
the acts or things aforesaid or property acquired,
any shares, monies, assets, rights, debentures,
debenture stock or other securities that may be
agreed, and to hold and retain ox sell, mortgage
or otherwise deal with any shares, monies, assets,
rights, debentures, debenture stock or other
securities so received.

To establish or promote ox concur in establishing
or promoting any company the establishment ox
promotion of which shall be considered desirable
in the interests of the Company and to subscribe
for, underwrite, purchase or otherwise acquire and
hold the shares, stocks, debentures, debenture
stock or other securities and obligations of any
such company.



(1)

{12)

(13)

{(14)

(15)

{(17)
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Tc enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions,
or otherwise, with any person or company
carrying on business within the objects of the
Company.

To sell, exchange, mortgage, let on rent, share
of profit or otherwise, grant licences,
easements, options and other rights over and in
any other manner deal with or dispose of all or
any part of the undertaking, property, assets,
rights and effects of the Company for such
consideration as may be thought fit and in
particular for shares, stocks, debentures,
debenture stock or other cobligations or
securities, whether fully or partly paid up, of
any other company.

To vest any real or personal property, rights or
interests acquired by or belonging to the
Company in any company on behalf or £or the
benefit of the Cowmpany, with or without any
declared trust in favour of the Company.

To invest and deal with the monies of the
Company in any manner.

To borrow and raise money and secure or
discharge any debt or cobligation of or binding
vl the Company in such manner as may be thought
fit and in particular by mortgages of or charges
upon the undertaking and all oxr any part of the
real and personal property (present and future)
and the uncalled capital of the Company or by
the creation and issue of debentures, debenture
stock or other obligations or securities of any
description.

To lend and advance money or give credit or
financial accommodation to any company on such
terms as may seem expedient, and in particular
to customers and others having dealings with the
Company .

To acquire by original subscription, purchase or
otherwise and to hold, realise, sell or
otherwise dispose of shares (whether credited as
paid up in full or in part), stock, debentures,
debenture stock or other securities or
obligations of any other company.




(18)

(19)

{20)

(21)

{22)
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To draw, make, accept, endorse, discount, execute
and issue cheques, promissory notes, bills of
exchange, bills of lading, warrants, debentures,
debenture stock and other negotiable oxr
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, charter, contract, decree, right,
privilege, concession, licence or authorisation of
any Government, State or municipality, Provisional
Order or Licence of the Department of Trade ox
other authority for enabling the Company to carry
any of its objects into effect or for extending
any of the powers of the Company or for effecting
any modification of the constitution of the
Company, or for any other purpose which may sgeem
expedient, to carry out, exercise and comply with
any such charter, contract, decree, right,
privilege, concession, licence or authorisation
and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the Company‘’s interests.

To enter into any arrangements with any
governments organisations association ¢lubs or
authorities (supreme, municipal, local or
otherwise) or any companies that may seem
conducive to the objects of the Company or any of
them.

To act as agents or brokers (but not as stock or
share brokers) and as trustees for any company and
to undertake and perform sub-contracts.

To remunerate any company rendering services to
the Company, whether by cash payment or by the
allotment of shares, debenturesg, debenture stock,
or other securities of the Company credited as
paid up in full ox in part or otherwise.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay of or
incidental to the promotion, formation and
registration of or the raising of money for the
Company o©r any other company or to contract with
any other company to pay the same or the issue of
its capital, including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting or procuring the underwriting of
shares, debentures, debenture stock or other
securities of the Company or any other company.



(24)

(25)

(26)

(27)

(28)
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To establish and maintain or procure the
establishment and maintenance of, any pension oxr
superannuation funds or schemes (whether
contributory or otherwise) for the benefit of
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments
to any persons who are or were at any time in
the employment or service of the Company, or any
of its predecessors in business or of any
company which is a subsidiary of the Company or
is allied to or associated with the Company or
with any such subsidiary, or who may be or have
been Directors or officers of the Company, or of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at any
time interested, and the wives, widows,

families, relations and dependants of any such
persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs or funds calculated directly or
indirectly to be for the benefit of, or to
advance the interests and well-being of the
Company or of any other company as aforesaid or
of any such persons as aforesaid, and to make
payments for or towards the insurance of any
such persons as aforesaid.

To subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition, or
for any public, general or useful object, or for
any purpose likely directly or indirectly to
further the objects of the Company.

To insure the life of any person or to insure
against any accident to any person who may, in
the opinion of the Directors, be of value to the
Company as having or holding for the Company
interests, goodwill or influence or other assets
and to pay the premiumg on such insurance.

To procure the Company and any branch office of
the Cowpany to be registered or recognised in
any part of the world.

To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwige) and in particular
any shares, debentures, debenture stock or other
securities belonging to the Company or of which
the Company may have the puwer of disposing.
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{29) To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise and either
alone or in conjunction with others and either
by or through agents, sub-contractors, trustees
or otherwise.

(30) To do all such things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared that:

{i) The word "company" in this clause, except
where used in reference to the Company,
shall be deemed to include any
partnership, firm or other rerson or body
of persons whether corporate or
unincorporate, and whether domiciled in
the United Kingdom or elsawhere, and,

(id) The objects specified in each of the
paragraphs of this clause shall be
regarded as independent objects, and
accordingly shall in no way be limited or
restricted [except where othexrwise
expressed in such paragraphs) by
reference to or inference from the terms
of any other paragraph or the name of the
Company, but may be carrxied out in as
full and ample a manner and construed in
as wide a sense ag if each of the said
paragraphs defined the objects of a
separate and distinct cowmpany

The liability of the members is limited.

The initial authorised share capital of the Company is
£1,000 divided into 1,000 ordinary shares of £1 each.
The shares in the original or any increased capital may
be divided into several classes, and have attached
thereto respectively any preferential, deferred ovr
other special rights, privileges, conditions or
restrictions as to dividend, capital, voting ox
otherwise.
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WE the several persons whose names, addresses and descriptions
are gubscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
(in words)
Huntsmoor Nominees Limited, One

180 Fleet Street,
London EC4A 2NT

Limited company

Charlectte Fisher
For and on behalf of Huntsmoor Nominees Limited

Huntsmoor Limited, One
180 Fleet Street,

London EC4A 2NT

Limited company

Charlotte Fisher
For and on behalf of Huntsmoor Limited

DATED the 19 February 1993

e i

Nyree Bugg
180 VFleet Street,
Lounden HMoal ZNT

Clerk




" COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOQIATION
of

BRIDE DEVELOPMENTS (HYTHE) LIMITED

PRELIMINARY
Subject as otherwise provided in these articles the
regulations contained in Table A in the first schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A -~ F) (Amendment)
Regulations 1985 ("Table A") shall constitute the
regulations of the Company. In the case of any
inconsistency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

Regulations 23, 40, 46, 50, 53, .7, 64 to 69
(inclusive), 73 to 76 {inclusive), 81, 84, 87 to 89
(inclusive), 93, 94, 101, 112, 115 and 118 of Table A
shall not apply to the Company.

(1) In regulation 1 of Table A, the worxrds "and in
the articles of association adopting the same"
shall be inserted after the word "regulations"
in line one and the full stop at the end of the
regulation shall be deleted and replaced by a
semi c¢olon and the following shall be inserted
"words importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persons shall include corporations."

(2) In line two of regulation 18 of Table A and line
one of regulation 77 of Table A the word "less®
shall be replaced by the word "fewex",

(3) Any reference to presence at a general meeting
or class meeting shall include presence of a
member in peérson or by proxy or (being a
corporation) by a duly authorised representative
and shall include presence which is deemed in
accordance with these articles (and "pregent"
shall be c¢onstrued accordingly).



4 (1)
(2)
{(3)
5. (1}
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SHARE CAPIIAL

The share capital of the Company at the date of
incorporation is £1,000 divided into 1,000
ordinary shares of £1 each.

The rights attached to any c¢lass of shares may
(whether or not the Company is being wound) up
be varied by a resolution of the directors and
with either the consent in writing of the holder
or holders of not fewer than 75% in nominal
value of the issued shares of the c¢lass or with
the sanction of an extraordinary resolution
passed at a separate meeting of the holders of
the shares of the class but not otherwise.

To every such separate meeting aforesaid all
provisions applicable to general meetings of the
Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
gquorum shall be one person present and holding
or representing by proxy at least one-third in
nominal value of the issued shares of the class
{(but so that if at any adjourned meeting of such
holders a quorum as so defined is not present
the member or members present shall be a quorum)
and that any holder of shares of the class
present may demand a poll and such holders shall
on a poll have one vo:ie in respect of every
share of such class held by them respectively

SHARES

Subject to the provisions of Table A and to the
provisions of these articles, ths directors are
generally and unconditionally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities into or otherwise dispose of
any shares (or interests in shares) in the
Company, or any other relevant securities, up to
the authorised share capital of the Company as
at. the date of incorporation, to such persons,
at such times and generally on such terms and
conditions as the directors think proper
provided that such authority shall only apply
insofar as the Company in general meeting shall
not have varied, renewed or revoked the same and
provided that such auchority may only be
exercised within five , zars commencing upon the
date of incorporation.




(3)

(2}
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Any offer or agreement in respect of relevant
securities, which is made by the Company prior
to the expiration of such authority and in all
other respects within the terms of such
authority, shall be authorised to be made,
notwithstanding that such offer or agreement
would or might require relevant securities to be
allotted after the expiration of such authority
and, accordingly, the directors may at any time
allot any relevant securities in pursuance of
such offer or agreement.

The authority conferred upon the directors to
allot relevant securities may at any time, by
ordinary resolution of the Company in general
meeting, be revoked, varied or renewed (whether
or not it has been previously renewed underxr
these articles) for a further period not
exceeding five years.

Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to any allotment of
equity securities by the Company. The shares
comprised in the authorised share capital at the
date of incorporation shall be at the disposal
of the directors as they think proper but,
unless otherxwise determined by special
resolution of the Company in general meeting or
with the assent of all the members, any equity
securities which are not comprised in the
authorised share capital at the date of
incorporation of these articles shall, before
they are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to the members in proportion as
nearly as is practicable to the nominal value of
the shares in the Company held by the members
respectively.

Such offer shall be made by notice specifying
the number of equity securities offered and the
pericd, being not fewer than twenty-one days,
within whic¢h the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such period, or if earlier on
receipt of notice of the acceptance or refusal
in respe~t of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not been taken up in
such manner as they think proper.



1i0.

11.

12.
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RENOUNCESMBLE ALLOTMENT LETTERS

Where any renounceable allotment letters ox other
renounceable documents are issued by the Company in
regpect of the issue or offer of any shares, the
directors may at their discretion impose auch
restrictions as they may think fit upon the right of
any allottee or other person to whom the offer is made
to renounce the shares =go allotted or offered.

The Company is a private company and accordingly the
following are prohibited:

(") any offer to the public (whetns: for cash or
otherwise) of any shares in ox debentures of the
Company; and

(2) any allotment of, or agreement to allot,
(whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or
any of those shares or debentures being offered
for sale te the public.

LIEN

In regulation 8 of Table A the words and brackets " {(not
being a fully paid share)" shall be omitted.

TRANSFER QF SHARES

No share and no interest in shares shall be transferred
to any person otherwise than in accordance with the
provisions of these articles.

The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
but need not be executed by or on behalf of the
transferee. The transferor shall be deemed to remain
the holder ot the shares until the name of the
transferee is entered in the register of members of the
Company in respect thereof. In the case of a partly
paid share, the instrument of transfer must also be
executed by or on behalf of the transferee.

No shares and no interest in shares shall be
transferred to any infant, bankrupt or person of
unsound mind and the directors shall refuse to register
any such transfer. The directors shall not refuse to
register any transfer of any shares or interest in
shares other than in accordance with this article or
with regulation 24 of Table A.



13.

i4.
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- 14 - ©30215NN., CAF

PROCEEDINGS AT GENERAL MEETINGS

{a) No business shall be transacted at any
general meeting unless the requisite
guorum shall be present at the
commencement of the business and also
when such business shall be voted upon.
Two members so present and entitled to
vote shall be a gquorum for all purposes.

(b) If a gquorum is not present at any such
adjourned meeting as 1s referred to in
regulation 41 of Table A, then, provided
that the member presert holds not fewer
than 75% in nominal value of the shares
of the Company in issue, any resolution
agreed to by such member shall be as
valid and effectual as if it had been
passed unanimously at a general meeting
of the Company duly convened and held.

A poll may be demanded at any general meeting by
the chairman or by any membex present and
entitled to vote at that meeting.

Every notice convening a general meeting shall
comply with the provisions of section 372(3) of
the Act as to giving information to members in
respect of theiy right to appoint proxies.
Notices of and other communications relating to
any general meeting which any member is entitled
to receive shall also be sent to the directors
and to the auditors for the time being of the
Company .

At any general meeting a resolution put to the
vote of the meeting shall be decided on a show
of hands unless a poll is, before or on the
declaration by the chairman of the result of the
show of handeg, demanded in accordance with
article 13(2).

If at any general meeting any votes shall be
counted which ought not to have been counted, oxr
not be counted which ought to have been counted,
the error shall not vitiate the result of the
voting unless it is pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting,
be of sufficient magnitude to vitiate the result
of the voting.



15.

16.
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(e} In regulation 54 of Table & the words ",not
being himself a member entitled to vote," shall
be deleted.

Any member or member’s proxy or duly authorised
representative (being a corporation) may participate in
a general meeting or a meeting of a class of members of
the Company by means of conference telephones or
similar communications system whereby all those
participating in the meeting can hear and address each
other. S8Such participation shall be deemed to
constitute presence in person (or by proxy or
authorised representative as appropriate) at such
meeting for all purposes including that of establishing
a quorum. A meeting held by such means shall be deemed
to take place where the largest group of participators
in number is assembled. In the absence of such a
majority the location of the chairman shall be deemed
to be the place of the meeting.

MEMBERS’ ASSENT

(1) Pursuant to the rights and powers under common
law of all members having the right to receive
notice of and to attend and vote at general
meetings to assent or agree to any matter, such
members’ assent or agreement to any matter may
(without limitation), if written be evidenced by
one or more documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one or more of such members. Any such
signature may be given perscnally or by a duly
appointed attorney or in the case of a body
corporate by an officer or by its duly
authorised corporate representative.

(2) The provisions of article 16{(l) are in addition
to and not exclusive of:

(a) any other rights and powers under common
law of all members or any class of
members having the right to attend and
vote at general meetings to azsent or
agree to or ratify any matter or to pass
any resolution by unanimous written
consent; and

(b) any statutory rights of the membexrs or
any class of members under sections 381A
and 381RBR of and schedule 15A to the Act,
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all of which rights and powers may be exercised
by the members as an alternative to the
unanimous assent or agreement referred to in
article 16(1).

EROXIES

An instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or
authority may be handed to the chairman of the relevant
meeting and regulation 62 of Table A shall be modified
accordingly.

DIRECTORS

(a) Unless otherwise determined by crdinary
resolution the number of directors shall not be
subject to any maximum but shall be not fewer
than one.

(b) Any adult person may be appointed or elected as
a director whatever may be his age, and no
director shall be required to vacate his office
by reason of his attaining or having attained
the age of seventy years or any other age.

BORROWING POWERS

The directors may exercise all the powers of the
Company to borrow or raise money without limit as to
amount and upon such terms and in such manner as they
think fit and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part
thereof and subiect in the case of any security
ccavirtible into shares to section 80 of the Act to
issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability
or cbligation of the Company or of any third party.

DIRECTORS’ TINTERESTS

(1) A director who is in any way interested in a
concract or a proposed contract with the Company
(whether directly ox indirectly) must declare
the nature of his interest at any meeting of the
directors or of a comaittee of the directors at
which such contract or proposed contract is to
be discussed, or otherwise by notice to the
directors in accordance with the provigions of
the Act. Having made such disclosure a director
shall be entitled to vote at a meeting of
directors or of a committee of the directors in
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respect of such contract or proposed contract in
which he is interested and shalli a.so bhe counted
in reckoning whether a quorum is present or
deemed to be present at the meeting of the
directors or, if relevant, the committee ot the
directors.

A director may, notwithstanding his offi-.2, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with all
regquirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may adi:
in a professional capacity for the Company .und
be remunerated for such work and shall nobL by
reason of his office be accountable to the
Company for any benefit which he derives from
any such office or place of profit. Recalation
85 of Table A shall be modified accordingly.

For the purposes of regulation 85 of Table A (as
modified by articles 20(L) and (2)) a directo:
shall be considered to be interested in any
contract, transaction or arrangement {(if he
would not otherwise be so interested) in which
he is treated as interested for the purposes of
section 317 of the Act. In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a director and which otherwise
complies with regulation 86 (a) of Table A shall
not be a disclosure as provided in that
regulation unless it relates to a specified
company or firm or other body in which he is
interested or to a specified person who is
connected with the director within the meaning
of section 346 of the Act. Regulation 86 of
Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

21. The office of a director shall be vacated immediately:

(1)

If (not being precluded from so doing by the
terms of any contract with the Company) by
notice to the Company he resigns the office of
director; or

If he is or becomes bankrupt or insolvent oxr
enters into any arrangement with his creditors;
or
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{3) If he is or becomes incapable by reason of
illness, injury or mental disorder of exercising
his functions as a director properly; or

(4) If he is removed from office by a resolution
duly passed pursuant to section 303 of the Act;
or

{5) If he is prohibited from biing a director by an

order made under the Comp.. iy Directc -s
Disqgualification Act 1986 or otherwise by law.

ROTATION OF DIRKCTORS

The directors shall not be liable to retirement by
rotation and accordingly the words "and may also
determine the rotation in which any additional directors
are to retire" in regulation 78 of Table A and the second
and third sentences in regulation 79 of Table A shall not
apply to the Company as shall any other references to
retirement by rotation in Table A,

MEMBERS’ APPOINTMENTS

A member or members having the right to attend and vote
at any general meeting of the Company and holding 75% in
nominal value of the shares giving that right may from
time to time by notice to the Company remove any director
from office or appoint sny person to be a director, and
any such removal or appointment shall be deemed to be an
act of the Company and not only of such member or
members, Any such notice may congist of one or more
documents (including a telex, fac '.mile, cable or
telegram) each accurately stating the terms of the
resolution and each signed by orx on behalf of or
otherwise emanating from such member or members. Any
such signature may be given personally or by a duly
appointed attorney or in the case of a body corporate by
an officer or by its duly authorised corporate
representative.

PROCEEDINGS OF DIRECTORS

(1) The directors may meet together for the despatch
of business, adjourn and otherwise regulate their
meetings as they think fit. Unless all directors
indicate their willingness to accept shorter
notice of a meeting of directors, no fewer than 3
days prior notice of the time and place of each
meeting of directors shall be given to each
director.
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A director may, and the secretary on the
requisition of a director shall, at any time call
a meeting of the directors. Notice of every
meeting of the directorg shall be given to every
director, but the non-receipt of notice by any
director shall not invalidate the proceedings at
any meeting of the directors.

The quorum necessary for the transaction of the
business of the directors sghall be two. In
circumstances where there is one director only,
the quorum for any meeting of directors or
committee of directors shall e one and that
director or his alternate shall exercise all the
powers and discretions expressed to be vested in
the directors by the regulations of Table A and by
these articles.

Questions arising at a meeting shall be decided

by a majority of votes. The chairman shall not

have a second or casting vote at weetings of the
board.

A resolution of all the directors for the time
being entitled to receive notice of meetings of
directors shall be as valid and effective as if
it had been passed at a meeting of the directors
duly convened and held, and may consist of
several documents (including a telex, facsimile,
cable or telegram) each accurately stating the
terms of the resolution and each signed by or
emanating from one or more of the directors.

Any director may participate in a meeting of
directors by means of a conference telephone or
similar communications system whereby all those
participating in the meeting can hear and
address each other. Such participation shall be
deemed to constitute presence in person at such
meeting for all purposes including that of
establishing a quorum. A meeting held by such
means shall be deemed to take place where the
largest group of participators in number is
assembled. In the absence of such a majority
the location of the chairman shall be deemed to
be the place of thc weeting.

All directors whether or not absent from the
United Kingdom shall be entitled to receive
notice of meetings of the directors.
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Any meetings of a committee appointed undey
regulaiion 72 of Table A shall e governed mutatis
mutandig by articles 23, 24 and 25 of these articles.

SECRETARY

The sec¢retary shall be appointed by the directors for
sucn term, at such remuneration and upon such
conditions as they may think fit; and any secretary so
appointed may be removed by them. The directorus may
from time to time by resoclution appoint one or more
joint, assistant or deputy secretaries to exerxrcise the
function of the secretary. Regulation 99 of Table A
shall be modified accordingly.

MANAGING OR _EXECUTIVE DIRECTORS

(1) The directors may from time to time appoint one
or more of their number to an executive office
{including that of managing director, manager or
any other salaried office} feor such period and
upon such terms as they think fit and, subject
to the provisions of any agreement entered into
in any particular case, may revoke such
appeointment. A director so appointed to an
executive office shall (without being entitled
to make any claim for damages for breach of any
contract of service or c<laim for compensation
between him and the Company) ipso facto cease to
hold that office (unless othrrwise agreed
between himself and the Company), if he ceases
from any causa to be a director.

(2) The managing director, manager or other
executive officer as aforesaid shall receive
such remuneration whether by way of salary,
commission or participation in profits ox
otherwise (either in addition to or in lieu of
his remuneration as a director) as the directors
may f£rom time to time determine.

{3) The directors may entrust to and confer upon a
managing director, managexr oxr other executive
officer as aforesald any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as they
think fit, and either collaterally with or to
the exclusion of their own powers, and may from
time to time withdraw, alter or vary all or any
of such powers.
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ALTERNALE DIRECTORS

29. (1) Any director u. v at any time appoint unother
director or au, other person to be his alterna.e
director and may at any time terminate such
appointment. Any s1wWh appointment or removal
shall be by noticer from the director to the

Company .
{(2) Any person appointed as au lternate Aioctor
shall vacate his office as su ™ .-, wn e

director if and when the director by whwua he has
been appointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and upon the happeniag of any
event which, if he were a director would cause
him to vacate such office.

(3) An alternate director shall (except when absent
from ths United Kingdom) be entitled to receive
notices af meetings of the directors and shall be
entitled to attend and vote as a dl.e .or at any
such meeting at which the director appointing him
is not personally present -nd generally at such
meeting to perform al) functions of his appointor
as a director and for the purposes of the
proceedings at such meeting the provisions of
these articles shall apply mutatis mutandis as if
he were a director. If an altern.ce director is
himself a director, he shall be entitled in such
circumstances as aforesaid to exercise the vote of
the director for whom he is an alternate in
addition to his own vote. If an alternate
director's appointor does r~t s 3yn the same the
alternate director’s signature to any resolution
in writing of the directors shall be as effective
as the signature of his appointor. The foregoing
provisions of this article 29(3) shall also apply
mutatis mutandis to any meeting of any such
committee of which hisg appo.ix’ or is a member.

(4) Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expenses
and to be andemnified to the same extent mulatis
mutandis as i1f he were a director but he shall not
be entitled to receive from the Company in respect
of his appointment as alternate director any
remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as
such appointor may by notice to the Company from
time to time direct.



-~ 22 - 930215NN.CAF

(s) in addition to the right to appoint any other
director or any other person to be his alternate
director, any director may at any time appoint any
other director or any othex person te act as &
replacement directcy for him on such terms and
subject to such conditions as he shall elect and
may at any time terminate such appointment. Any
such appointment or removal shall be by notice
from the director to the Company.

(6) Any such replacement director (as such) shall not
ve deemed to be a director by reason of such
appointment and except as provided in these
articles or in the notice appointing him shall not
have power to act as a director nor have any of
the responsibilities or duties of a director nox
shall he be deemed to be a director for the
purposes of these articles other than as specified
in paragraphs (7) and (8) of this article. A
replacement director shall not be deemed to be the
agent of his appointor except in relation to
matters in which he acted or failed to act on the
direction of his appointor as given in the notice
of his appointment.

{7) A replacement director shall be entitled to attend
and vote as a director and to count for the
purposes of any quorum at any such meeting at
which the director appointing him is not
personally present and which his appointor has
authorised him to attend and vote at. At any such
meeting the replacement director shall he
authorised to act in accorxdance with the authority
given to him by his appointor in the notice of his
appointment. If a replacement director is himself
a director, he shall be entitled in such
circumstances as aforesaid to exercise the vote of
rhe director for whom he is a replacement in
addition to his own vote. If a replacement
director does not sign the same, the replacement
director’s signature to any resolution in writing
ag a director shall be as effective as the
signature of his appointor. The foregoing
provigions of this paragraph of this article shall
apply mutatis mutandis to any meeting of any
committee of the directors of which his appeointor
igs a member.

(8) The provisions of paragraphs (2) and (4) of this

article 29 shall apply mutatis mutandis to any
replacement director.
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PENSTONS AND ALLOWANCES
The directors may establish and maintain, or procure the
establishment and maintenance of, any pansion ox
superannuation funds (whether contributory or otherwise)
for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances and
emoluments to any persons who are or were at any time in
the employment or service of the Company, or any of its
predecessors in business, or of any company which is a
holding company or a subsidiary of the Company or is
allied to or associated with the Compaiy or with any such
holding company or subsidiary, or who may be or have been
directors or officers of the Company, or of any such
other company as aforesaid. or any persons in whase
welfare the Company or any such other company as
aforesaid is or has been at any time interested, and the
wives, widows, families, relations and dependants of any
such persons, and establish, subsidise and subscribe to
any institutions, associations, societies, clubs or funds
calculated to be for the benefit of, or to advance the
interests and well-being of the Company oxr of any such
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, subject
always, if so required by law, to particulars with
respect to the proposed payment being approved by the
Company, and a director shall be entitled to participate
in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

THE_ SEAL

(1) If the Company has a seal it shall only be used
with the authority of the directors or of a
committee of directors. The directors may
determine who shall sign any document to which the
seal is affixed and unless otherwise so determined
it shall be signed by a director and by the
Secretary ox a second director. The obligation
under regulation € of Table A relating to the
sealing of share certificates shall only apply if
the Company has a seal.

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

{(2) The Company may dispense witlh the need for a
company seal insofar as permitted by the Act.
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NOTICE

Any notice to be given to or by any person
pursuant to these articles shall be in writing
except that a notice calling a wmeeting of the
directors need not be in writing.

Any notice to be given under these articles may be
delivered personally or sent by first class post
{airmail if overseas) or by telex or facsimile.

The address for service of any notice shall be as
follows:

in the caszse of a

such member’'s address as

member or his legal shown in the Company’s
personal registexr of members of the
representative or Company ;

trustee in

bankruptcy:

in the case of a

his last known address or

director: at the address notified by

in the case of a

him to the Company for
that purpose;

the place of the meeting;

meeting of the
directors:

in the case of the

its registered office; and

Company :
in the case of any to his or its last known
other person: address.

Any such notice shall be deemed to have been
served and be effective:

(a}

(b)

{c)

if delivered personally, at the time of
delivery;

if posted, on receipt or at the expiry of
two Business Days (or in the case of
airmall four Business Days) after it was
posted, whichever occurs first;

if sent by telex or facsimile, at the time
of transmission (if sent during normal
business hours, that is 9.30 to 17.30 local
time in the place to which it was sent) or
{if not sent during such normal business
hours) at the beginning of the next day in
the place to which it was sent; aud
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(Q) it senc by cavrla or telegram, at the time
of :delivery,

For the purposes of this article 36, "Business
Day" means any day other than a Saturday, Sunday
or any day which is a public holiday in the place
or places at which the transaction in guestion is
being effected or the notice in question is being
effected.

{5} In proving such service it shall be sufficient to
prove that personal delivery was made, or that
such notice was properly addressed stamped and
posted or in the case of a telex that the intended
recipient’s answerback code is shown on the copy
retaired by the sender at the beginning and end of
the megsage or in the case of a facsimile that an
activity or other report from the sender’'s
facsimile machine can be produced in respect of
the notice showing the recipient’s facsimile
number and the number of pages transmitted.

(6) In the case of joint holders of a share ail
notices shall be given to the joint holder whose
name stands first in the register of members of
the Company in respect of the joint holding.
Notice so given shall constitute notice to all the
joint holders.

WINDING UP

In regulation 117 of Table A, the words "with the like
sanction® shall be inserted immediately before the words
"determine how the division".

INDEMNITY

Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
agalnst all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or ctherwise in rela’ion thereto, including any liability
incurred by hin in defending any proceedlngs, whether civil
or criminal, ir. which judgment is given in his favour or in
which he is acguitted or in connection with any appllcatlon
under sections 144 or 727 of the Act in which relief is
granted to him by the Court, and no director or other
officer sball be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. This article shall only have effect insofar as
its provisions are not aveoided by section 310 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Huntsmoor Nominees Limited
180 Fleet Street
London EC4A 2NT

Limited company

Charlotte PFigher

For and on behalf of Huntsmoor Nominees Limic=d

Huntsmoor Limited
180 Fleet Street
London EC4A 2NT

Limited company

Charlotte Fisher

For and on behalf of Huntsmoor Limited

DATED the 19 Februaxy 1993

WITNESS to the above signatures:

Nyree Bugy
180 Fleet 8treet
Lendon EC4A 2NT

Clerk



COMPANY NOf 2796568

We,

THE COMPANIES ACTS 1985-1589

Unanimous Assent
_of—

all the Members

BRIDE DEVELOPMENTS (HYTHE) LIMITED

(As referred to in section 380(4) (c}
of the Companies Act 1985)

being all thzs nembers of the above Jompany hereby AGREE as

follows:

ELECTIVE RESOLUTIONS

1.

THAT in accordance with section 379A of the Companies Act 1985
(as amended) the Company herebhy elects to dispensc with the
requirements of section 252 of the Companies Act 1985 (as
amended) as to the laying of accounts and reports before the
Company in general meeting.

THAT in accordance with sections 366A and 379A of the
Companies Act 1985 (as amended) the Company hereby elects to
dispense with the holding of annual general meetings in 1994
and subsequent years until this election is revoked.

THAT in accordance with section 379A of the Companies Act 1985
(as amended) the Company hereby elects to dispense with the
obligation in section 386 of the Companies Aact 1985 (as
amended) to appoint auditors annually.

SPECTAL RESOLUTTONS

4.

THAT the Articles of Association be amen@e as follows:-

(a) that Table A, para 82 and@g such that the
remuneration of the dlrectors/ ee .not/from time to time
be determined by the compgny\ egenefél meeting;

r A
(k) that Table 3, paras,lQQ”? mﬁsdbe amended such that the
Company may declare and pa¥/d1v1dends (both interim and
final) up to }héﬁ.ﬁé&no\hﬁtw Tecommended by the directors
without members congent in general neet 1Nt

* .@Q\’“‘/ ; ‘(:M“

. 4 #
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that the remuneratiom of the audltors need not be fixed
by the Company¢ in deneral- meetlhg in accordance with

5.390A(1l) of th CQmpanrngAct 19G5.

(c)

B f)o_.,—Q :

q-o--.---o---c-i"i-ton-c
For and on behalf of
Bride Investments
(Mythe) Limited

Dated:g March 1994

Sosmirres Ly

/‘“_55 S

aart

1i Hi::;g \intnlls \.{

; 1
(]! A imeviore o o

u N
For and on bhehalf of
Bride Investments
(Hythe) Limited
and Michael John
Morrison (jointly)

ABYR162
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COMPANY NO{¢ 2796568

We,

THE COMPANIES ACYTS 1985-~1989
Unanimous Assent
_of-
all the Members
-of_

BRIDE DEVELOPMENTS (HYTHE) LIMITED

(As referred to in section 380(4) (c¢)
of the Companies Act 1985)

being all the members of the above Company hereby AGREE as

follows:

ELECTIVE RESOLUTIONS

1.

THAT in accordance with section 379A of the Companies Act 1985
(as amended) the Company hereby electsf%e dispense with the
requirements of section 252 of the/tompanles Act 1885 {as
amended) as to the laying of acco s and’ feports before the
Company in general meeting. %ﬁ$‘J05ﬂ’

b v'“'f*
THAT in accordance with &g t1on§}¢§66A and 379A of the
Companies Act 1985 (as a@gnde 1) the Company hereby elects to
dispense with the holdi of anpﬁal general meetings in 1994
and subsequent years ufti <§Bx§ election is revoked.

THAT in accordaﬁbe’giZhAsgctlon 379A of the Companies Act 1985
(as amended) the ompkpy hereby elects to dispense with the
ocbligation in sec 386 of the Companies Act 1985 (as
amended) to appeoint ‘auditors annually.

SPECIAL RESQLUTIONS

4.

THAT the Articles of Association be amended as ¥Tollows:-

(a) that Table A, para 82 be amended such that the

remuneration of the directors need not from time to time
be determined by the company in general meeting;

(b} that Table A, paras 102 ~ 108 be amended such that the
Company may devlare and pay dividends (both interim and
final) un to the amount recommended by the directors
without members consent in general meeﬁqu,
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f by the Company 4n g&neral rmeetiug in accordance with
S.390A(1) of the Comp&h:gs«ﬂgt 1985.
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¥ Bride Investments Bride Investments

(Hythe) Limited (Hythe) Limited

and Michael John
Morrison (jointly)
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Dated:g March 1994
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2796568
panies for England and Wales hereby certifies that

The Registrar of Com
BRIDE DEVELOPMENTS (HYTHE) LIMITED

ged its name, IS NOW incorporated

having by special resolution chan

under the name of
BEEHYTHE ESTATES LIMITED

er 1994

anies House, Cardiff, the 4th Novemb
i “ﬁw T

Given at Comp
i

R

*C02726568J* e
H 0 Y § E HCO005B

o

H
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i, Cane A\
| \‘E;,\gﬁﬁu\\
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@Q Fait

For the Registrar of Companies
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COMPANY NO: 2796568

iy %guﬂ i
Q?@FFEFV@@
THE COMPANIES ACTS 1985-1989 @@Mﬁ?%hf
POUSE
Unanimous Assent S

-~ of -

all the Members

- nf -

BRIDE DEVELOPMENTS (HYTHE) LIMITED

(As referred to in section 380(4) (¢)
of the Companies Act 1985)

We, being all the members of the above Company hereby AGREE as

follows: -

THAT the Company change its name to:-

"BEEHYTHE ESTATES LIMITED"

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

For and on behalf of
BRIDE INVESTMENTS
(HYTHE) LIMITED

pated:J{ (J chtorr 1994

Presented by:

TAYLOR JOYNSON GARRETT
Carmelite

50 Victoria Embankment
Blackfriars

London EC4Y 0DX

Ref: DXC

Tel: 071 353 1234

e
........ .

For and on behalf of

BRIDE INVESTMENTS

(HYTHE) LIMITED AND

MICHAEL J. MORRISON {JOINTLY)

5




q656 &

RAWLINSON & HUNTER LT

CHARTERED ACCOUNTANTS

ONE HANOVER SQUARE LONDON WIA 45R
TFLEPHONL 071-493 4040 FAX 071-493 3333

RD/JS 15 December 1994

The Directors

Beehythe Estates Limited
Bride House

18-20 Bride Lane

London

EC4Y 8DX

Dear Sirs

ATION AS AUDITOR

We are writing to confirm our resignation as auditor to the company with effect from today. In
accordance with Section 394 Companies Act 1985 we can confirm that there are no
circumstances connected with our ceasing to hold office which we consider should be brought

. () the attemmn of the members or creditors of the company.

(

We conf' rm that we have no outstanding claims against the company.

Yours faithfully

T

RAWLINSON & HUNTER

®ABHSAZNAX [ 197)
PANTES HDUSE 31/12/94)
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of

an accounting reference period )
Please do not Pursuant to section 225(1) of the Companies Act 1985
:;“r;.l'r"‘ this as insertad by section 3 of the Companies Act 1983
1. To the Registrar of Companiss Company number
Flease complete {Address overieaf - Note 6)
legibly, preferably 2796568
it blagk type, or
bold block lettering  Nama of company
¢ insert full name L3 BEEHYTHE ESTATES L IMI TED
of company
Note 2. gives notice that the company’s new accounting reference
Dm"}f of ga; ﬂﬂg date on which the current accounting reference period Day Month
T:]?;Ullgbé s and each subsequent accounting reference period of " y ;
same. the company is to be treated as coming, or as having 1 \ 4 ' 1 : 2
Please read notes come, to an end is A ) '
1 to B overleaf
before complaeting . Day Month Year
this form. 3, The current accounting reference period of the company ' ' ; ' ; y .
is to be treated as [shortened]irxiaadesit and (is to be ! ! ! t 9t 9 3
treated as having come to an end]wiltcomacsicanead]t on 1 40 1 2. ) L2

1 delote as
opriat \ . . . .
appropriate 4. If this notice states that the current accounting reference pericd of the company is to be extended, and
reliance is being placed an the exception in paragraph {a) in the second part of section 225(4) of the
Sompanies Act 1885, the following statement.should he completed:

The company is a {subsidiary)ipasentlt undertaking of
Gﬁ BRIDE—INVESTMENTS—LHYTHE) - THETED-

, company number 2796565~
the acgounting reference date of which is Hi-Decenber—

5. If this notice is baing given by a company which is subject to an administration ordar and this notice
states that the current accounting reference period of the company is to be extended AND itis 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, th_e joliowing statement should be completed:

5 g‘f{::‘mr An administration order was made in relation to the ccmpany on
Sectatary, and It is still in force,
Recaivar,

Adl‘ll’ﬂ‘lﬂ‘laiof, 6 s' ed VO 'Q t ! d i‘ ;(l ’lng"l Daslgnatloll# S e @ ' n*e ; X, ‘ Date !‘ E ) ‘D
Admi . . . IQ“

Receiver of

Heceiver

(500"3"':’) as Presentor's name address For official use

approprivie talaphone number and reference (If any): § DES. ‘ Past room
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