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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

Fursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use
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For official use

o CHMEUVATY TORNMAEN DRANTWNA L CARAWT RS M RRNY [
L OLPHA SECRETARML  LWMATCD
oilo ALPHA SEARCHES + FoRmATIoNS LIMITED
5o OLD STREET
LoNDdon ECI V.
do solemnly and sincerely declare that | ar;'l a [Selisiter-crgrged-ntieforrationof-the-companylt

[person named as director or secretary of the company in the statement delivered to the registrar-

under saction 10(2)11’ and that all the requirements of the above Act in respect of the registration of the -

above company and of matters precedent and incidental to it have been complied with,

Andl make this solemnn declaration conscientiously believing the same to be true and by virtue of f&hﬂ

provisions of the Statutory Declarations Act 1835

Declared at __QUAMTY Cowa§

Deslarant to sign below

CHANC ELY LANE fomPON WL2
' !
/)

the Sl day of ey > AN
One thousand nine hundred and‘ i, /] \_‘, -
before me 200 ML A S. MURRELL L
A-Commissioner-for Oaths or Notary-Public-o-Justice of-
the-Peace-or Solicitor having the powers conferred on a
Cornmissioner for Oaths,
Presentor’s name address and For official Use
reference (if zny): New Companies Section Post room
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COMPANIES HOCUSE ‘
Statement of first directors and
secretary and intended situation

This form: should he complated [a black. Gf fegister@ﬂ oiﬁge
I-&N“II For official use E

Com‘ﬁanv name (in fall)

Registered office of the company an
incorporation.

If the memorandum is delivered by an
agent for the suhscribers of the
memarandum mark ‘X' in the box
opposite and give the agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1
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ol ALPHASEARGHES & FORMATIONS LTD

G0 OLD STREET, LONDON, EGIV 940

Post town

Coumy/Region

Postcode

Name ALPHA SEARCHES & FORMATIONS LIMITED

50 OLD STREET

Post town LONDON

County/Region

Postcode EC1V 9AQ

ALPHA SEARCHES & FORMATIONS LIMITED

50 OLD STREET
LONDON Postcade _EC1V _9_{\_0_
Telephone  071-£505 8272 Extension

ALPHA SEARCHES & FORMATIONS LIMITED, 50 OLD STREET, LONDON EC1V 9AQ




Campany Secrelary (Sewusi-5)

Nams *Style/Title
Forenamas
Surname
*Honouss etc
Previous forenamas
Pravious surname
Address
Usual residential address mustbe given,

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

Consent signatizie

Directors (s o 1-5)
Please list directors in alphabetieal order.

Name *Style/Title

Forznames
Surname

*Honours etc

Pravious forsnames
Previous surname

Address

Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature
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ALPHA SECRETARIAL LIMITED I
A
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{AD| 50 OLD STREET __ _ .
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LONDON

Post town

. A £ 2T T AT - ,z-’,—-s—‘-mmcxh“

County/Region _ 7 I

Postcode ECIVSAQ |  Country ENGLAND ]
1 consent to act as secretary of the company named on page

/L/’\ N Date %3 .M “¥7Y

Signed

—

-

len]

Q\\,\\-\\é\ DS CAAATTED . I

— e
aD ALPHA SEARCHES & FORY I\TIENS_[TE oy

£0 OLY STREET, LONDUR. EGTY GAU

e e e e+t et = et

Posttown e e

County/Region ek

Postcode 4 Country e e

DO| | ( i Nationality |MA |

oc . |
QD

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

Signed o ] Date  29.% i %

b ff"""?f !
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Directovs (continued)
(See noterl - 5)

Name *Styla/Title
Forenames
Surpame
*Honours etc
Previous forenamaes
Previous surname
Address
Usual residential address mustbe given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them,

Page 3
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| consent to act as director of the company named on page 1

Signed

Date

Signature of agent on behalf of all subscribers

.
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Signed Date
Signed Date
SigrEE!r Date
Signed Date
Signed Date
Signed Date
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THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY SHARES

TS |42

MEMORANDUM OF ASSOCIATION OF

. . T - et
CLEUIMAND Y ORI TR AR i SR RINTERN NhaAt LG

The name of the Company is: S-SINAEN CELKRGENM < Rpoiivh KT 2D
N aTRE T

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

The objects for which the Company is established are:
To carry on business as & general commercial company.

To carry on any other business of any description whatsoever whichi may seem
to the Company or in the opinton of the Board of Directors thereof 1o be
advantageously carried on in connection with or ancillary to the objects of the
Company or any of them and calculated directly or indirectly 1o render more
profitable the Company’s business.

To purchase or by any other means acquire, sell, lease, rent, licence, surrender,
accept surrenders of, mortgage, charge or otherwise deal in any freehold,
leaschold or other property wheresoever situate.

To ercct, construct, pull down, dismantle, remove or replace, repair and
maintain, alter, hire, enlarge and adapt any buildings both portable and
otherwise and use the same for the Company’s businesses or any of them.

To purchase or by any other means -acquire, take over and undertake all or any
part of the business, property, liabiliiies and assets of any person, lirm or
company carrying on or formed to carry on any business for which this
Company is authorised to carry on or possessed of property suitable to the
purposes of this Company and which is calculated to advance the interests of
this Company and make more profitable the Company’s business and to pay
cash or to issue shares, stock, debentures or debenture stock of this Company
as the consideration for such purpose of acquisition and 10 undertake any
liabilities or obligations relating to the business or property so ptirchased or
acquired.

1
"
793257 1oy SEAROIES & TORMATIONS LT

50 OLD SrREET, LOwul, EOIY GAQ
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To buy, sell, export, import, manufacture, exchange or part exchange, let on
hiré, build, construct, install, erect, enlarge, improve, adapt, dismantle, re-
model, repair and maintain any engine, machinery, plant and material of any
description capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

Ta enter into partnership or ary arrangement of any kind with any person,
persons, firm or compiiny having for its objects similar objects to those of this
Company or any of them with a view to increasing the business of the
Company.

To purchase, subscribe for or otherwise acquire shares, stock or other interests
in any company or corporation,

To act as agents or brokers for any person, firm or company and to undertake
and perform sub-contracts for any person, persons, {irms or companies and also
to appoint such agents, sub-contractors and brokers and to act in any of the
businesses of the Company through them.

To apply for, register, purchase or by any means acquire and protect and
prolong and renew any trade marks, patents, licences, concessions and designs
which may be capable of being dealt with by the Company or likely to benefit
the Company and to grant licences or privileges thereout.

To sell, let, license, develop, improve or otherwise deal with the undertaking of
all or any part of the property or assets of the Company, upon such terms as
the Company may approve with power to accept shares, debentures or
securities of, or interests in, any other company.

To borrow and raise money in such manner as the Company shall think fit and
in particular by the issue of debentures or debenture stock charged upon all or
any of the Company’s property both present and future including its uncalled
capital and to re-issue any debentures at any time paid ofT.

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

To guarantee the payment of any debentures, debenture stock, mortgages,
charges, bonds, obligations, interests, dividends, securities, monies or shares or
the performance of contracts or engagements of any other company or person
and to give indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by mortgaging or
charging all or any part of the undertaking property and assets both present and
future and uncalled capital of the Company or by both such methads, the
performance of any contract or obligation of any person, firm or company
whatsoever,
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To invest and deal with the moaies of the Company not immediately required
in such shares or upon such securitics and in such manner and on such
conditions as may from time to time be determined.

To lend and advance money and give credit to any persons, firms or companipyg
on such terms and conditions as the Company niy decide.

To make advances to customers and others and allow them credit without
security to enable them to purchase the goods, produce &nd products of the
Company or usc its scrvices and for any other purpose caleuluied 10 enhance
the Company’s busincss.

To promote the Compuny’s intercsis by advertising its products, works or
services in any manner and to take part in competitions, displays and
exhibitions and offer prizes, gifts and concessions 1o Customers or prospective
customers as might scem desirable.

To remunecrate any person, firm or company rendering services to this
Company in any manner whatsocver.

To grant pensions to employees and ex-employces and Directors and ex-
Directors or other Officers of the Company, their widows, children and
dependants and to subscribe to benevolent and other funds for the benefit of
any such persons and to subscribe 1o and assist any charitable association ang
assist in the promotion thereof.

£
To pay all and any expenses incurred in conncction with the promotion,
formation and incorporation of this Company and to promote or aid in the
promotion of any other compinics.

To distribute any property of the Company in specie among the Members of
the Company.

To procure the Company 10 be registered or recognised in any part of the
world.

To do all such other things as are incidental or conducive 1o the attainment of
the above objects or any of them.

1t is declared that the foregoing sub-clauses or any of them shall be construgg
independently of cach other and none of the objects herein mentioned shall e
deemcd to be merely subsidiary to (he objects contained in any other sub -
clauses.

The liability of the Members is limited.




The Share Capital of the Company is £1,000 divided into 1,000 Ordinary
Shares of £1 each, each with power to increase or to divide the shares in the
capital for the time being into different classes having such rights, privileges

and advantages as to voting or otherwise us the Articles of Association may
from time to time prescribe.




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

Names, Addresses and Shares taken
description of subscribers by ecach subscriber
ALPHA SECRETARIAL LIMITED ONE

50 Old Streer,

London

ECIV 2AQ AP

Limited Company {
ALPHA DIRECT LIMITED ) ONE

50 Old Strect {

London /\ — N

ECIV 9AQ i

Limited Company

Dated: 15t August 1993

Witness to the above signatures:

ALPHAWIT LIMITED
50 Old Strcet 7 R_j,g,
London

EC1V 9AQ

Ln



4. (a)

THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Co8my 2R

<

ST AT AV YR ARSI e ST

PRELIMINARY

The Company is a Private Company within the meaning of Scction 1(3) of the
Companies Act 1985, Accordingly the Company shall not offer to the public
(whether for cash or otherwise) any shares in or debentures of the Company or
allot or agree to allot (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of the shares or
debentures being offered for sale to the public. Subject as hereinafter provided
the Regulations set out in Table "A" in the Companies (Tables A to F)
Regulations 1985 shall apply to this Company.

The following Articles of Table "A" shall not apply to this Company,
videliceu- 24, 37, 40, 46, 50, 53, 81, 94, 73, 74, 75 and the last sentence of
Article 79,

SHARE CAPITAL

The Dircetors of the Company shall within a period of five years from the date
of incorporation of the Company be entitled to exercise the Company’s power
to allot, grant options over or otherwise dispose of the entire amount of the
original share capital of the Company. The Members of the Company shall
have power from time to time by Ordinary Resolution to renew or revoke the
Dircctors’ exercise of the Company’s power to allot, grant options over or
otherwise dispose of any shares in the capital of the Company.

Seciions 89(1), 90(1) to {5) and Section 90(6) of the Companics Act 1985 shall
not apply in relation to the issue of any equity sccuritics by the Company but
in substitution therefor the provisions of sub-paragraph (b) of this Anicle shall

apply.

6




(b)

Save as otherwise directed by the Company in General Meeting, any new
shares from time (o time to be created shall before they are issucd be offered to
the Members in proportion as nearly as possibie to the numbers of shares held
by them. Any such offer shail be made by notice specifying the number of
shares offered and limiting a time within which the offer, if not accepted, will
be deemed to be declined and after the expiration of such time any shares not
accepted and any shares which, by reason of the ratio which the shares to be
issued bear to the shares held by persons entitied to an offer thereof, ¢annot, in
the opinion of the Directors, conveniently be offered under this Article, shall be
at the disposal of the Directors who may allot, grant options over, or otherwise
dispose of the same to such persons at such time and on such terms as they
think proper.

Subject to the provisions of the Companies Act 1985 including Sections 159
and 171 thereof, the Company shall have power to issuc shares which are to be
redeemed or are liable to be redecmed at the option of the Company or the
sharcholder on such terms and in such manner as may be prescribed by these
Articles.

Subject to the provisions of the Companies Act 1985 including Sections 162
and 171 to 175 thercof, the company may purchase its own shares including
any redeemable shares.

SHARE CERTIFICATES

Every share certificate may, if the Company has a scal, be sealed with the seal,
and shall otherwise be signed by a Director and the Sccretary, or by two
Directors and be expressed to be executed by the Company and shall specify
the number, class and distinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts paid up thereon, and Article 6 of
Table A shall be modificd accordingly.

LIEN

The licn conferred by Anticle 8 in Table A shall also atlach to fully paid up
shares and dividends and to all shares registered in the name of any person
indebted or under liability to the Company whether he shall be the sole
registered holder thereof or one of two or more joint holders thereof,




10.

11.

TRANSFER OF SHARES

A Member desiring to transfer shares other than to the Company pursuant 10
Article 6 hercof shall give notice in writing handed personally or sent by
registered or recorded delivery post 1o their correct and lagt known address of
such intention to the Company, the Directors and all the shareholders of the
Company giving particulars of the shares in question. The Dircctors as agent
for the Member giving such notice may dispose of such shares or any of them
to Members of the Company in a direct and pro rata proportion o their
existing holdings at a price to be agreed between the Transferor and the
Directors, or failing agreement at & price fixed by the Auditors of the Company
as a fair value thereof, If within twenty-cight days of the date of the said
notice the Directors are unable to find a Member or Members willing to
purchase all such sharcs on such conditions the Transferor may dispose of so
many of such shares as shall remain undisposed of in any manner he may think
fit within three months from the date of the said notice but the Directors may
in their absolute discretion and without assigning any reason therefor decline to
register any such transfer whether or not it is in respect of a fully paid up share
or shares.

GENERAL MEETINGS

The Dircctors may call General Mectings and, on the requisition of Members
pursuant to the provision of the Companies Act 1985, shall forthwith proceed
to convene an Extraordinary General Meeting for a date not more than twenty-
eight days after the date of the notice convening the Meeting. If there are not
within the United Kingdom sufficient Dircctors to call a General Meeling, any
Director or any Member of the Company may call General Meeting,.

Article 38 of Table A shall be read and construed as if the words "ninety-five
per cent” were followed by the words "(or such lesser percentage, not being
less than ninety per cent, as may be determined by Resolution of the Company
in General Meeting in accordance with Section 379A of the Companies Act
1985)".




12.

13.

14.

15.

PROCEEDING AT GENERAL MEETINGS

At any General Meeting a Resolution put 1o the vote of the Meeting shail be
decided on a show of hands unless a poll is (beforc or on the declaration of the
result of the show of hands) demanded by the Chairman or any Membe) in
person or by proxy. Unless 2 poll is sc. demanded, a declaration by the
Chairman that a Resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the book containing the minutes of the
proceedings of the Company shall be ¢onclusive evidence of the fact without
proof of the number or proportica of the votes recorded in favour of or against
such Resolution. The demand for a polt may be withdrawn. In the event of an
equality of votes, the Chairman shall not have a sccond or casting vote.

DIRECTORS

Article 64 of Table A shall apply, with the exception of the words "but shall
not be less than two", and accordingly there may be a sole Director. If and so
long as there is a sole Director, such Director may act alone in exercising all
the powers and authorities by Table A or those Articles vested in the Dircctors
generally. The first Directors of the Company shall be the person or persons
named in the Statement delivered to the Registrar of Companies prior to the
formation of the Company pursuant to Section 10(2) of the Companies Act
1985 and deemed to be appointed Directors accordingly, No Director shall be
subject to retirement by rotation.

The Company shall not be subject to Scction 293 of the Companics Act 1985
and accordingly any person may be appointed or elected as a Director whatever
his age and no Dircctor shall be requireid to vacate his office of Director by
reason of his attaining or having attained the age of seventy years or any other
age.

In the case of an equality of votes at any Directors Meeting, the Chairman of
the Meeting shall not have a second or custing vote and Article 88 of Table A
shall be modified accordingly.

9




16.

17.

18.

19.

Subject to the provisions of Sextion 317 of the Companies Act 1985, a Director
may contract with the Company and participate in the profits of any contracts
or arangements is if he were not a Director. A Director shall also be capable
of voting in respect of such contracis or arvangements, where he has previousiy
diselosed his interest to the Company, or in respect of his appointment 10 any
office or place of profit under the Company, or in respect of the terms thereef
and may be counted in the quomum at any Meeting at which any such matter is
considered.

SECRETARY

The first Secretary of the Company shall be the persop or persons named as
Sccretary in the Statcment delivered under Scction 10(2) of the Companies Act
1985 and deemed to be appointed accordingly.

BORRCWING POWERS OF THE DIRECTORS

The Dircctors of the Company may exercise all the powers of the Company 10
borrow money, whether in excess of the nominal amount of the share capital of
the Company for the time being issued or pot and to mortgage or charge its
undertaking, property or uncalled capital, or any part thereof, and, subject to
Section 80 of the Companies Act 1983, to issue debentures, debenture stock
and other securitics whether outright or as security for any debt, fiability or
obligation of the Company or of anty third party.

ALTERNATE DIRECTORS

Any Dircector mav in writing appoint any person to be his alternate to act in his
place at any m g of the Directors at which he is unable to be present.
Bvery such alt. ..ate shall be entitled to notice of meetings of the Directors and
to attend and vote thereat as a Dircctor when the person appointing him is not
personally present and where he is a Director to have a separate vote on behalf
of the Director he is representing in addition 1o his own vote. A Director mity
at any time in writing revoke the appointment of an alternate appointed by him,
Bvery such alternate shall be an officer of the Company and shall not be
deemed to be the agent of the Director appointing him. The remuneration of
such an alternate shall be payable out of the remuneration payable to the
Director appointing him and the proportion thereof shall be agreed between
them. An alternate need not hold any share qualification.

10



20,

21,

22.

THE SEAL

Article 101 of Table A shall be read and construed as if the words "The Scal®
were followed by the words "if any". :

INDEMNITY

S ————,

Subject to Section 310 of the Companies Act 1985 and in addition to such
indemnity as is contained in Clause 118 of Table A, every Direcior, Officer or
Official of the Company shall be indemnified out of the funds of the Company
against all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of this duties or in relation thereto.

PISOUALIFICATION OF DIRECTORS

The office of a Director shall be vacated:

(1 If by notice in writing to the Company he resigns the office of
Director.
(2) If he ceases to be a Director by virtue of Section 291 of the

Companies Act 1985.

3) If he becomes bankrupt or insolvent or enters into any arrangements
with his creditors.

4) If he becomes of unsound mind.

(5) If he is prohibited from being a Director by an order made under
the Company Dircctors Disqualification Act 1986.

(6) If he is removed from office by a Resolution duly passed under
Section 303 of the Companies Act 1985.

11



Names, Addresses ané Description of the Subseribers

ALPHA SECRETARIAL LIMITED
50 Oid Strect

London

EC1V SAQ

Limited Company.

ALPHA DIRECT LIMITIED
50 Old Strect

London

EC1V 9AQ

Limited Company.

Dated: 1st August 1993

Witness to the above signatures:

ALPHAWIT LIMITED

50 Old Street

London "’&/

ECIV 9AQ
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2851435

| hereby certify that

CAUTLEY CAUTLEY SMITH & SMITH LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 8 SEPTEMBER 1993

an authorised officer

~LD07E




