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COMPANIES FORM No. 10

Statamgnt of first directors
and secretary and intended
situation of registered office
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Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company
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The name(s) and particulars of the person who 1s, or the persons who are, to be the first diracor or directors Plsase do not

of the company (note 2) are as follows:

!

‘Name (note 2) Glenin  RIGLLMAN

Business occupation
forRTEowO MANBGER

Previous namael(s) {note 3}

Nationality

/i\cic}ress (note 4) 16 COLLEGE ROAD

TRealT 1 b

T LMW

Date of birth (where applicable)

o e e

LoaDON Postcode | «> 9 |

{note 8) w4

Other directorships t A ar0e INTE G K Tomat e o vt Crved Fuad

AL UWOG NG RAA (e AL e liv e LGy o

Signature

Date 5e Dok elyee 1Y4e

Name {nota 3}

Business occupation

Previous namels) (note 3}

Nationality

Address {note 4)

4 ey e

Date of birth {where applicable)

o

Postcode | (note 6)
Other directorships 1
I consent to act as director of the company s.amed on page 1
Eignature Dato
.
Name {note 3) Business occupation
Previous namels) (note 3| Nationakty
Addrgss {nole 4
Date of birth {(whese applicable)
Postcode {note 6)
Cther dirgctorships 1
I e L e e e e ]
| consent to act as director of the company ramed on page 1
Signature Date

write In
this margin

1 enter particulars
of other
directarships
held or proviousty
held {seq note 5}
if this space Is
insufficiant use a
continuation sheet.

Page 2



Please do not The name(s) and particulars of the person who is, oi the rersons who are,to be the first secratary, or joint

write in : s Qs
Wis margin secrfatarlas,.nf the company are as follows:
Name {notes 3 & 7) Tewed LRearA
Plaase complote T
:egti‘mv. praoferably
i black type, or i
botd bloch etiaring Previous name(s) {note 3)
Address {notes 4 & 7) 12 BouvERIE LoBEs
B ECkEnH A
| ASray Postcode BA2 1w

{ consant to act as sacretary of the company named on page 1

Signature /nz-—’ Date SkL Qckeve. 1489

Name {notes 3 & 7)

Previous namels) (note 3)

Address (notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
“lelate if the form is Lowive ttry L3 P“ ~ AL -k
signed tr the wbcf"”"’i Signatura of agant on behalf of subsribars Date *  Yibeher 199 ¢
) ~
) -
Signed Date
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parsor; or pérsons heS
authorised to sign Sianed ",
for them, }.-,E,_, — , S L . - __hga _t_e '\_\
. «
Swgned . Date Y
prm - : ekt e A
. "‘\’
1 _Signed - Date
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THE COMPANIES ACT 1985

COMPANY LIMITED BY

MEMORANDUM OF ASSOCIATION

.
or QLS5 1Twy

ALLIANCE CAPITAL MANAGEMENT LIMITED

1. The Company's name is '"ALLIANCE CAPITAL MANAGEMENT LIMITED".

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

3, The Company's objects are:—

(A) To carry on all or any of the businesses of an investment
management company including without limitation toc the generality of
the foregoing:-—

(i} to promote, establish, manage, rzgulate and carry on
either alone or in conjunction with others, investment, unit ox
other trusts or pools of funds or any funds concerning any
property vwhether real or pereonal dincluding any right or
interest therein or any shares, stocks, debentures, debenture
stocks, mortgages, bonds, loans, obligations and securities of
any kind issued or guarantesd by any company, corporation or
undertoking of whatever nature and wheresoever constituted, or
carrying on business, and shares, stocks, debentures, debenture
gtocks, mortgages, bonds, loans, obligations and securities
{ssued or guaranteed by any governwent, sovereign zruler,
commigsioners, trusts, supreme, municipal, local or other
authority or body of whatever nature whether at home oxr abroad;
and

(1i) to act either alone, or in conjunction with others, as
trustee, nominee or manager of, or depositary for, any
investment, unit or other trusts or any fund and shares,
stocks, debentures, debenture gtocks, mortgages, bonds, loana,
obligationz and securities, and issue certificates or
instruments evidencing the right or title of any person,
partnership, body of persons or corporation, or the bearer of
any such certificates or instruments, to a proportionate share
or interest in any such shares, stocks, debentures, debenture
stocks, mortgages, bonds, loans, obligations or securities or
any property, right or interest therein; and

;@\ ‘Pt‘ O
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(iii) to provide investment advice, rendering all types of
financial advisory services including financial, structural and
gtrategic advice and to carry on the business of advising and
reporting on all and any form of investment, investment fund,
investment vehicle, investment project or investment service of
whatgoever nature; measuring, monitoring, analysing, preparing
and compiling any information, statistics or other material of
whatsoever nature relating to the samej and

(iv) to act either alvne, or in conjunction with others, as a
broker and dealer in securities and other financial
investments, to subscribe for, underwrite, purchase or
otherwigse acquire and hold or gell, exercigse, write or
otherwigse dispose of and to deal in shares, stocks, bonds,
certificates of deposit, debentures, warrants, financial
futures, commedities, currencies, options, rights, obligations,
and all other securities or financial investments of any nature
whatsoever or any right or interest therein.

(B) To carxry on any other business or activity of any nature
whatsoever which may seem to the Directors to be capable of being
conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with & wview directly or
indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company's assets or utilising its skills,
know-how or expertise.

(C) To subscribe, underwrite, purchase, or otherwise acquire, and
to hold, diapose of, and deal with, any shares or other securities
or investments of any nature whatpoever, and any options or rights
in respect thereof, and to buy and gell foreign exchange.

(D) To draw, make, accept, endorge, discount, negotiate, execute,
and igsue, and to buy, sell and deal with billgs of exchange,
promigsory mnotes, and other negotiable or transferable instruments
or securities.

{(E) To purchase or otherwise acquire for any estate or interest any
property or assets or any concessions, licences, grants, patents,
trade marks, copyrights or other exclusive or non-exclugive rights
of any kind aad to develop snd turn to account and deal with the
same in such manner as way be thought fit and to make experiments
and testy and carry on all kinds of research work.

(F) To bulld, consgtruct, alter, remove, replace, equip, execute,
carry out, Iimprove, work, develop, adminigter, maintain, manage or
contrel works, plants, factories, wharves, jetties, roads,
buildings, structures or facilities of all kinds, vhether for the
purposes of the Company or for sale, letting or hire to or in return
for any comsideration From any company, firm or person, and to
contribute to or assist in or carry out any part of any such
opexation.
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{G) To amalgamate or enter into partnership or any joint venture or
profit/loss-sharing arrangement or other association with any
company, firm, person or body.

(1) To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any company, firm,
person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the
purposes of the Company.

(I) To promote, or join in the promotion of, any company, whethex
or not having objects similar to those of the Company.

(J) To borrow and raise money and to 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 and charges upon all or
any part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by the creation
and issue of debentures, debenture stock or other securities of any
description.

(K) To advance, lend or deposit money or give credit to or with any
company, fixm or person on such terms as may be thought fit and with
or without gecurity.

(L) To guarantee or give indemnities or provide security, whether
by personal covenant or by mortgage or charge upon all or any part
of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by all or any such methods, for
the performance of any contracts or obligations, and the payment of
capital or principal (together with any premium) and dividends or
interest on any shares, debenturea or other sgecurities, of any
person, firm or company including (without limiting the generality
of the foregoing) any company which is for the time being a holding
company of the Company or another subsidiary of any such holding
company or is associated with the Company in business.

(M) To issue any sgecurities whi:h the Company has power to issue
for any other purpose by way of gecurity or indemnity or in
gatisfaction of any lisbility undertaken or agreed to be undertaken
by the Company.

(N} To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or digpose of, the
undertaking, property, assets, rights and effecta of the Company or
any part thereof for such consideration as mey be thought fit, and
in particular for shares or other sgecurities, whether fully or
partly paid up.

(0) To procure the registration, recognition or incorporation of
the Company in or under the laws of any territory outslde England.
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(P) To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose
vhich may be considered likely directly or indirectly to further the
intereste of the Company or of its members.

{Q) To establish and maintain or contribute to any pengion or
superannuation funds for the benefit of, and to give or procure the
giving of donationms, gratuities, pensions, allowances or emoluments
to, any individuals who are or were at any time in the employment or
service of the Company or of any company which is its holding
company or is a subsidiary of the Company or any such holding
company or otherwise is allied to or associated with the Company, or
who are or were at any time directors or officers of the Company or
of any such other company, and the wives, widows, families and
dependants of any such individuals; to establish and subsidise or
gsubscribe to any institutions, associations, clubs or funds which
may be considered likely to benefit any such persons or to further
the interests of the Company or of any such other company; and to
make payments for or towards the insurance of any such persons.

(R) To establish and maintain or contribute to any scheme for the
acquisition by trustees of shares in the Company or its holding
company to be held by or for the benefit of employees (including any
director holding a salaried employment or office) of the Company or
(so far as for the time being permitted by law) any of the Company's
subsidiaries and to lend money (so far as aforesaid) to any such
employees to enable them to acquire shares of the Company or its
holding company and to formulate and carry into effect any scheme
for sharing profits with any such employees.

(s) (i) To purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors, officers or
employees or auditors of the Company, or of any other company which
is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such holding
company has any interest whether direct or indirect or which is in
any way allied to or associated with the Company, or of any
subgidiary undertaking of the Company or of any such other company,
or who are or were at any time trustees of any pension fund in which
any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice
to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omigsion in the
actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to their duties, powers or offices in relation
to the Company or any such other company, subsidiary undertaking or
pension fund and (ii1) to such extent as may be permitted by law
otherwise to indesmify or to exemp“ any such person against or from
any such liability.

| (T) To distribute among memhers of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction of
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capital, all or any of the property or assets of the Company, or any
proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any inecident authorised and consent
required by law.

(U} To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
subsidisry companies or otherwise, and either alone or in
corjunction with others.

(V) To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this Clause (except only if and so
far as otherwise expressly provided in any paragraph) shall be separate
and distinct objects of the Company and shall not be in any way limited
by reference to any other paragraph or the order in which the same cccur
or the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided dinto 100
shares of £1 each.

G26PHB0035 -5~
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WE, the subscribers to this Memorandum of Association, wish to be formed
into a company pursuant to this Memorandum; and we agree to take the
number of shares shown opposite our respective names.

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

1. ALLIANCE CAPITAL MANAGEMENT CORPORATION One
OF DELAWARE
100 West 10th Street
Wilmington
Delaware 19899
USA

N >

David R. Bf;wer, Jr.
Vice President

2.  GLENNWELIMAN
15 College Road

Dulwich One
L?n SE21 W
Total Shares talken: Two

DATED £ Gekeber , 1990

WITNESS to the above Signatures:-

%

JON GROOM

12 Bouverie Lodge
Beckenham

Kent
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ALLIANCE CAP1TAL MANAGEMENT LIMITED

PRELIMINARY

1. The regulations contained in Table A in The Companies (Tables A
to F) Regulations 1985 (as amended so as to affect copanies first
registered on the date of incorporation of the Company) shall, except as
hereinafter provided and so far as not iwncongistent with the provisions
of these Articleg, apply to the Company to the exclusion of all other
regulations oxr Articles of Associatinn. Refercnces herein to Regulations
are to Regulations in the said Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Company is E£100 divided into 100
Ordinary Shares of £1 each.

3. Subject to Sections 80 and 80A of the Companies Act 1985 and to
the terms of any wlective resolution in force urder Section 379A of the
Companies Act 1985, all unissued shaxez shall be at the disposal of the
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Directors and ‘hey may allot, grant options over or utherwise dispose of
them to such persons, at such times, and on such terms as they think

proper and Section 89(l) of the Companies Act 1985 shall not apply.

GENERAL MEETINGS

4 Subject to Sections 366A and 379A of the Act and to the terma of any
elective resolution in Fforce under those Sections, an Annual General
Meeting shall be held not more than eighteen months after the
incorporation of the Company and subgequently once in every year, at such
time (within a period of not more than fifteen months after the holding
of the 1last preceding Annual General Meeting) and place as may be
determined by the Directors. All otherxr Gengral Meetings shall be called
Extraordinary General Meetings. Regulation 36 shall bke extended
accordingly.

NOTICE OF GENERAL MEETINGS

5. In the cagse of a general meeting of the Compuny other than an
Anmual General Meeting short notice of the meeting mey be given if
(subject to the terms of any elective regolution in force under Section
3569(4), 378(3) and 379A of the Compunies Act 1985) it is so agreed by a
majority in number of the members having a right to attend and vote
thereat being a majority together holding not less than ninety-tive per
cent. in nominal value of the shares giving that right. BRegulation 38(b)
shall be modified accordingly.

PROCEEDINGS AT GENERAL MERTINGS

6. In the case of a corporation a resolution in writing may be
signed on its behalf by & Director or the Secretary thereof or by its
duly appointed attorney or duly authorised repregentative. Regulation 53
ghall be extended accordingly. Regulation 53 (az extended) shall apply
mutatis mutandis to resolutions in writing of any class of members of the

Company.
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7. An instrument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or power of attorney
or a duly certified copy thereof’ must either be delivered at such place
or one of such places (if any) as may be specified for that purpoge in or
by way of note to the notice convening the meeting (or, if no place is so
specified, at the vregistered office) before the time appointed for
holding the meeting or adjourned mesting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which il is to be used or be delivered to
the Secretary (or the chairman of the meeting) on the day and at the
place of, but in any event before the time appointed for holding, the
meeting or adjourned meeting or polli. An instrument of proxy shall not
be treated as wvalid until such delivery shall have been effected.
Regulation 62 shall not apply.

NUMBER OF DIRECTORS

8. Subject as hereinafter provided the Directors shall not be less
than one in number. Regulation 64 ahall be modified accordingly.

ALTERNATE DIRECTORS

9. An alternate Director shall be entitled to receive notices of
meetings of the Directors and of any committee of the Directors of which
his appointor is a member and shall be entitled to uttend and vote ag a
Director and be counted in the quorum at any such meeting at which his
appointor is not personally present aud generally at such meeting to
perform all functions of his appointor as a Director and for the purposes
of the proceedings at zuch meeting the provisions of these Articles shall
apply as if ha were a Director. An alternate Director shall not (save as
aforegaid) have power tv act as a Director nor shall he be deamed to be a
Director for the purposes cf these Articles. Reguviatione 66 und 69 shall
not apply.

10. An alternate Director shall be entitled to contract and be
interested in and bLenefit from contracts or arrangements or fransactions
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and %o be repaid expenses and to be indemnified to the same ex'ent
mutatis mutandis as if he were a Director but he shall not be entitle, to
receive from the Company in respect of his appointment as alteriate
Director any remuneration except only such part (if =any) of the
remuneration otherwise payable t. hic appcintor as such appointor may by

notice in writing to the Company from time to time direct.

DELEGATION OF DIRECTORS® POWERS

11. In addition to the powers to delegate contained in regulation
72 the Directors may delegat. any of their powers to any comrittee
consisiing of one or more DPirectors and any one or more co-opted
persons. Insofar as any such pewer is so delegated any reference .n the
regulations or articles to the exercise by the Directors of such pover
shall be read and construed as if it were a reference to such comnrittee.
The Directors may suthorise the co-option to a committee of persones other
than Directors sud for such co-opted mewbers to have voting rigats as
members of the committee but go that (i) the uusber of co-opted iembers
shall be less than one-half of the total number of mewbexrs of the
committer and (ii) no resolution of the committee shall be effective
unless & majority of the members of the cowmittee prese:;.t at the meeting
ere Directors. Regulation 72 shall be modified accordingly.

APPOINTHENT AHD RETIREMENT NI DIRECTORS

12. The Directorsz shxll not be subjrct to retirement by zxotation
and referencas thercic in Regulations 73 to 80 shall be disregardec.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
13. The office of a Dirsctor zhall be vacated in any of %ie events

specified in Regulation Bl and aliso if he shall in writing o.fer to
resign and the Directorg shall resolve to accept such offer.
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REMUNERATION OF DIRECTORS

14. Any Director who Berves on any committee, or who otherwise

. performs services which in the opinion of %“he Directors are outside the
scope of the ordinary duties of a Director, may be paid such extra

g remunexation by way of salary, commission or otherwise as the Directors

may determine. Regulation 82 shall be extended accordingly.
PROCEEDINGS OF DIRECTORS

15. Notice of meetings shall be given to a Director notwithstanding
that he is absent from the United Kingdom. Directors may participate in
a meeting of the Directors by means of a conference telephone or similar
communications equipnent provided all Directors participating in the
meeting can hear each other at the same time, and participation by such

meana shall constitute presence in person at “he meeting.

16. On any matter in which a Director is in any way interested he
may nevertheless vote and be taken into account for the purposes of &
quorun and (save as otherwise agreed) may retain for his own absolute use
and benefit all profits and advantages directly or indirectly sceruing to
him thereunder or in consequence thereof. Regulations 94 to 98 shall not

apply.

INSURANCE

17. Without prejudice to the provisions ot Regulation 87, the
Diructors shall heve the powar to purchase and maintain insurance for or
for th= benefit of any persons who are or werse aL any time Directors,
officavs, employeez or auditors of .he Company, or of any other company
which is its hoiding company or ia wvhich the Company or such holding
company or any of the preducessors of the Company or of such holding
company has any Interest whether direct or indirect or vhich is in any
way allied to or asgociated with the Company, or of any subsidiary
undertaking of the Cowmpany or of any such other company, or who are or
were at any time trusteeg of any pension fund in which employees of the
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Company or of any other such company ox subsidiary undertaking are
interested, iIncluding (without prejudice to the generality of the
foregoing) insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported execution
and/or discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their duties,
powers or offices in relation tc the Company or any other such company,
subsidiary undertaking or pension fund; for the purposes of this Article
"holding company"” and '"subsidiary undertaking'” shall have the game

meanings as in the Companies Act 1989,

NOTICES

18. The Company may give any notice to a member perscnally or by
sending it by first class airmail in a prepaid envelope addressed te the
member at his registered address (or such other address as the member may
by written notice give to the Company (he-eafter referred to as a
“"Notified Address")), by telex, by facsimile transmission or by
telecnpier. In the case of joint holders of a share, all notices shall
be given tc the joint holder whose name stands firat in the register of
members in respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders. A member whosze registered
addresg or Notified Address is not within the United Kingdom shall be
entitled to have notices given to him at thakt registered address or
Notified Address, &s applicable, and shall not be obliged to give to the
Compeany an addrass within the United Kingdom for such purpose.
Regulation 112 shaell not apply.

19. A notice sent by prepaid First rlass airmail shall be deemed to
be given at the expiration of 10 days after the envelope containing it
wasg posted. Notices sent Dy telex, facsimile transmission or hy
talecopier shall bhe deemed to be given at the time of transmission.
Regulation 115 sghall be wodified accordingly.
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INJEMNITY

20. Subject to the provisions of and so far as may be pernitted by
law, every Director, Auditor, Secretary or other officer of thz Company
shall be entitled to be indemnified by the Company out of its own funds
against all costs, charges, losses, expenses and liabilities incurred by
him in the actual or purported execution and/or discharge of his duties
and/or the exercise or purported exercise of his powers and/or otherwise
in telation to or in connection with his duties, powers or office
including (without prejudice to the generality of the foregoing) any
liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything doine or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and
in which judgment is given in his favour {or the proceedings are
otherwise disposed of without any finding or admissiorn of any material
breach of duty on his part) or in which he is acquitted or in connection
with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to him by
the Court. Regulation 118 shall nol apply.

OVERRIDING PROVISIONS

21l. Whanever Alliance Capital Management Corporation of DIelaware
(hereinafter called "the Parent"), or any aubsidlary undertaking of the
Parent, shall be the holder of not less thun 90 per cent. of the issued
Ordinary Shares the following provisions shell apply and to the extent of
any 3inconsigtency stiil have overriding effect as against all other
provisions of these Articles:-

21.1 the Parent may at any time and from time to time appoint
any person to be a Director or remove from office any Director
howsoever appointed but so that in the case of a Managing
Director hig removal from office shall be deemed an act of the
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Company and shall have effect without prejudive to any claim
for damages for breach of any contract of service between him
and the fompany;

21.2 no unissued shares shall be issued or agreed to be issued
or put under option without the consent of the Parent; and

21.3 any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent may by notice to

the Company from time to time prescribe.

Any such appointment, removal, consent or notice sghall be in writing
served on the Company and signed on behalf of the Parent by a person duly
authorised for the purpose. No person dealing with the Company stall be
concerned to see ox enquire as tu whether the powers of the Direators
have been in any way restricted hereunder or as to whether any requisite
consent of the Parent has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had at
the time express notice that the incurring I such ol ligation or the
givinrg of such security or the effecting of such transaction was in

excesg ~f the powers of the Directors.

G26PBHO030



NAMES AND ADDRESSES OF SUBSCRIBERS

ALLIANCE CAPITAL MANAGEMENT CORPORATION
OF DELAWARE

100 West 10th Street

Wilmington

Delaware 192899

UsA .
By: —'/fiéggg;Z%%

David R. Brewer, Jr.
Vice President

GLENNWELLMAN

15 College Road
Dulwich

London SE

//

(s

DATED & Ockelws , 1990

WITNESS to the above Signaturep:—

JON GROOM

12 Bouverie lodge
Beckenham

Kent

o~

-~
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2551144

I hereby certify that

ALLIANCE CAPITAL MANAGEMENT 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 23 OCTOBER 1990

A e
---- o >

P. Lavi_Liit vaiS)

an authorised officer

HMANTR



COMPANIES FORM No. 224

Notice of 5ccounting reference date
(to be delivered within 6 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1885
WING )
this n*:grgln
To the Registrar of Companies For official use  Company number %
Plaase complote i S N
legibly, preferab) | | | | 5
inI:ia't‘:kF;:/epﬂ.ory e — = = a Sl lq-LL'

bold block lettering  Name of company

£

CUALLiAaNCcE  CAPIIAL  MANAGEMENT Lo BTTD

*snsert lull name
of camgpany

gives notice that the date oh which the cumpany's accounting reference period is to be treated as

coming to an end in 2ach successive year is as shown below:

Important

The accounting
reference Jate to
he ants red aione Day Month
sicde sheuld be

CEN i e A% 1y the " .
fullo g exdmples *?) i { Il

5 ~‘si|' )
ay  Manth

|0 5044'

30 Juna
Day Mot

X

3 Tecrmher
Dav Misith

|3112|

£ Ingert

eq‘
mnfedlor
T Swred PR~ Desgratons (¢ (¢ zvm; Dste (% 11 G
Recwyer
tSeomands as ~
AL IR . Ve — ;
Presentor's name addrass and For offic . TR 1 ten 2
reerance {if any): Ganeral 10‘“ o .‘ w;‘hr-»!' iO‘udr—
g««!({ut‘r} ¢ Pacs, C
f})) ‘ 17 M Cre“‘D]FF
Pt Heosr 7 KOV 1930 28 NOV 1990
S—q 4, talonn A
London Qv JTA ?‘] 6

Compantes FOrm 224 Stat P.us Lowted Stat Plas Houe, Greenien P.E'ﬁ.&“téi"—"ﬁ" Oadl, Losdon SW19 2PU i EHG/2
m Stat Plus G oup PLC Revined June 1987




No. 2551144
THE COMFANI" 3 ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OF

ALLYANCE CAPITAL MANAGEMENT LIMITED

AT AN EYTRAORDINARY GEMERAL MEETING of the Company duly convened and held
on 19 Novembar 1990 at 155 Bishopsgate London EC2M 3X5 the fdllowing

Resolution was duly passed as an Ordirary Resolution:-

ORDINARY RESOLUTION
THAT:--

1.1 the Dirsiturs be gererally and untonditionally authorised
pursuant to and In accordance with Section 80 of the Companie; Act
1985 to exercise for the period of five —ears {rom the date of the
nassing of thizx Resolution all the pcsers of the Tompany to allot
relavant sacurities up Lo the aggregate rominal amount of £1003 ._-_.._....-\

. i B ——

c -n PANIDS HOUSE

1.2 by such authority the Directors may 'lr‘é' 3"5

K
vhich wvould or might reguire the allotment of rele MQecurities
L Yo CARDIFF

27 NOY 1996 28 NOV 1990

Ll 6

Lyrciarews g pargs
G14DONS 9 - 12 = B4URNGION HOUCE,
5967 GO AW SIR(ET,
LUMDCN £70 7:4
. 0 sk XN

after the expiry of such perfod; and




1,3 words and expressions defined in or for the pursposes of the

said Section 80 shall have the same meanings in this Resolution.

GLADOMS 9 ~ 13 -




Please do not
writg in
this margin

Please complata
legibly, prefarably
in hlack type, or
bold block iettaring

* insart full name
of campany

§ tha copy must be
prnted o o somp

thar frem appr. . ey

ki, *he reristrar

3imEm
P B
NTIEAL L
LY SEEEN
Batt # L
[l T
Sy W
Bt ey oas
ALLY W

Compames Form 123

COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to saction 123 of the Companies Act 1985

To the Registrar of Companies

Narne of company

For official use

[ v e = ey wm oy

I T A

| S e R et |

Campany aumber
2571144

« ALLLIANCE GCAPLTAL MANAGFMENT II‘*(ITFD

Tmmm . ey sl axoar = -z P ol P

gives notica ir« accordance with section 123 of the above Act that by resolution of the company

dazed _Hith December 1990 _
increased by £ _249,900_____

_beyond the registerad capital of f L0

A copy of the resolution aulhorising the increase i3 a*:ached §

_.. the nomina, capital of the comipany has been

The contitions {eg. voting rights, dividend rights, winding-up nights etc j subject to which the new

sbares have been or are to be issued are as fol'ow:

Plegse * ok ~arp f
et Les feeriegl

y
Sigred :,.;"“- - Deswgratord v relar Bate VIR PRSP
hm- e
Presartor & rame address and For ofica Jse CO: """.‘j "
raturance uf any hetera e e e
v an,
TimpLlaters & Pi.re  am™Ms e, o -
Bartingtos House LG Y30
99-h7 (reham Street 4 L
¥ NI xb\ S §* W *1 S VR
| NPT S | -
i
SM Pus; m-r; Sear ‘I_’—L.'{H.B:;_:;;Tﬁ;-ﬁ;;:_ﬁ;;g'»um-g-e's Road Lovoan Swiésf’& ST EI ’Gli

=E_ Srar P tiroup M C

Ravrsed Junr 1987




No, 2551144

THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS

oF

ALLTANCE CAPITAL MANAGEMENT LIMITED

The following Resolutions were pasgsed by the above-named Company in
accordance with the Articles of Association oF the Company en 6th

December 1990.

ORDINARY RESOLUTIONS

1 THAT the authorised share capital of the Company bs increased fiom
£100 to £250,000 by the creation of 249,900 Ordinary Shares of Ll each.

2 THAT: -

2.1 the Directors be generaliy and unceonditionally authorised
pursuant to and In accordance with Section 80 of the Companies Act
1985 to exercise for the period of five years from the date of the
passing of this Resolution ail the powers of the Company to allot
relevant securities up to the aggregate nominal amount of £250,000;

2 7 by such authority the Directors may make offers or agreements

vhich would or might require the allotment of relevant securities

sfter the expiry of such period; and e T
piry P CO:\;'.‘P" -
] --‘u-'-';x
LOh .
mvmwsnﬂ’s loute ¢ , ‘
G14DOMS 23 BATRIKGTON HOUE] LR T T ey

vaa)] GRFImAR STRTET,

P kBT TA M
| i 3
——

L]

e e S, - '
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2.3 wvords and expressions defined in or for the purposes of the

sald Section 80 shall have the same meanings in this Resolution,

Signed: ....: ff;?fﬁ......

Sectretary

G14DOMS 25 -2 -
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write in
this margin
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in black type, or

b d block lettering

* insart full name
af company

§ the ¢cpy must be
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other form spproved
By the registrar

b insent
Whrelor
Seciatary
Ad e atrator
Adrrnateative
Recerver o
Recarvir
1Scotands 3
apoTophate

COMP/-NIES FORM No. 123

Neiice of increase
in nominal capitai

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

Ll e e

b v b e b e wd

Company number

[ 2551144

» ALLIANCE CAPITAL MANAGEMENT LIMITED

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

dated .27 February 1991

aalie

increased by £ 701,994

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

the nominal capital of the company has been
bavond the registered capital of £ 250’092“____._, -

The conditions (4. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issuad aro as follow:

Signed /£~

Desynationt  Secvetary

Please tick here if

continued overleaf

Date 43/ 77

Pras. *2r's name addrass and
reference iif any):

Linklaters & Paines
Barrington House
59-67 Gresham Street
LONDON

EC2V 7JA

Bowre Samads

For officiai Use
Gereral Sechion

-

Companiss Form 123 w1 Pus Lienad, St Pus Hown, Greeniea Park Prnce George's Road, London SW19 2PU

BT -DLLS Stet Plus Group Pr.C

Post room

— - e

EHG.2
Revoond L ine 1987
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Gompauy Noi 2551144

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Te— n—.

RESOLUTIONS OF
ALLIANCE CAPI1TAL MANACEMENT LIMITED

—— T

The following resolutions were passed by the above-numed Company in
accordance with the Articles of Aszsociation of the Company on 27th

February, 1921.

1 AS AN ORDINARY RESQLUTION THAT the autborised share capital of the
Compsny be increased by £701,994 to E£951,994 by the creation of 701,994
Ordinary Sharas of £1 euch.

2 AS AN ORDINARY RESOLUTION THAT:-

2,1 the directors be ganerally and uncorditionally authorised
pursuant to and in sccordance with Section 80 of the Companies Act
1985 to allot for a period of 5 years from the date hersef relevant
securities (as defined for the purposes of that Section) up to an
aggregate nominal amount egual to the authorised but uniesued share
capital of the Company}

2.2 by such authority the directors may meke offers or cgresments

which would or might require the allotmen etevant “aerAD NS
after the expiry of such period; snd co’rgﬁ ;‘&; ) VL TA R
AR 1891
. 991 16 it
15 MAR 1 \09
1 s T

G26PHEODI3
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2.3 vwords end expressions definod in or for the purposes of the
said fection 80 shall have the samo meanings in this resolution.

b, ﬁ‘.,;, . u oot -
P e 4 . .
Dated? svevvesssoansorsnane R S

Jont Groom

(Secretary)

(I ALERS 5 PA'NES
BaskGIUN HOUSE,
th el GPESHAM STREEY,
1NN ER2Y A
LIS B e R 1

G26PHAE0D73



No: 2551144

"NC
{ 2o MAR 1991

£40 FEE paAI
COMPANIES
- HOUSE

THE COMPANIES ACTS 1985 ~ 1989

COMPANY LIMITED kY SHARES

SPECTAL RFSJLUTION

oF

ALLIANCE CAPITAL MANAGEMENT LIMITED

The following resolution was passed as a Special Resolution of the
above-named company {(the “Company") in accordance with the Articles of
Association on A%l February 1991.

SPECIAL RESOLUTION

THAT the name of the Company be changed to "Alliance Capital Limited".

Dateds ../ oo Amisl U0 Signed: ... .00
Jon Groom
(Secretary)
g,“ ,&E\?,\%OCDL\'%
G14DOMS 66 -1~ "UINXLATERS & PAIRES

BARRINGTON HOUSE,
5967 GRESHAM STREEY,
LONOON EC2V 73§
© k% 7080
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CERTIFICATE OF INCORPORATION

rEieE
f‘\i Nises

ON CHANGE OF NAME

No. 2551144

| | hereby certify that

ALLIANCE CAPITAL MANAGEMENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ALLIANCE CAPITAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 APRIL 1991

-y

te -
L L "—""‘"’ME
o < "

an authorised officer

HCOO8!
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§insert
Diractor
Serratary,
Adrmmstratos,
Admimistratve
Recawver or
Rertver
|Scotiand) as
appropriate

COMPANIES FORM No, 123
Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1585

To the Registrar of Companies For official use  Company number
N B Y

Name of company

* Alliance Capital Limited

gives notice in a jcordance with section 123 of the above Act that by resolution of the company
doted 7S NMeviudse [

increased by £ 1, 400,0u0 . beyond the registered capital of £451,994
A cony Jf the resolution authorising the increase is attached.§

the nominal capital of the company h-s been

T2 conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
snares have been or are to be issued are as follow:

The shares rank pari passu in all respects with the existing ordinary
shere caplital of v Company.

Please tick here if
continued overleaf

Signed ,~ < Designationt +="fl1 &Y Date 1 97 1 / ¢
Presentor"s name address and For official Use
reference {if any): Ganeral Section - + "ost ro0m

Linklaters & Paines
Barrington House
50-H67 Gresham Street
London EC2V 7JA

{ref :PHH)

Tel: 071-606 7080

Companius Form 123 Stat-P'us Limited, St Pins House, Greerlea Park, Prince Georgs's Road, Londn 5419 2PU EHGi2

STYAT-PLLEB Siat Plus Group PLC ARevised June 1087



No, 2551144
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
ALT.TANCE CAPITAL LIMITED

The following resolutions were passed as Ordinary Resolutions of the
above-named company {the "Company') in accordance with the Articles of

Association on /)i~ November 1991,

ORDINARY RESOLUTTONS

1 The authorised share capital of the Company be increased from
£951,9%4 to £2,351,994 by the creation of 1,400,000 Ordinary Shares of £l
each ranking parl passu in all respects with the existing ordinary share

capital of the Company,

2 (a) The Directors be generally and unconditionally authorised
pursuant to and in accordance with Section 80 of the Cowpanies Act
1985 to exercise for the period of five years from the date of the
passing of this Resolution all the povers of the Company to allot
relevant securities up to an aggregate nominal amount of £1,400,000;

{(b) by such authority the Directors may make offerr or agreements
vhiich wvould or might require the allotment of relev.nt securitiez

after the expiry of such period; and

{c) words and expressions defined in or for the purposes of the

sald Section shall bear the same meanings in this Resolution,

sH. ﬂé}rxd&f‘(“?qy

FE ¥ RYE [ EEREEEEEENRNENNENIENERERJEN] PRSP AP RV S GRS Ry

Jon Groom Datgd
(Secratary) ‘ G-

O

§
GL7PHH 459 -1 - \’L




No. 2551144
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

WRITTEN RESQLUTIONS
of
ALLIANCE CAPITAL LIMITED

The following resolutions were passed as Ordinary Rescolutions of the
above-named company {the "Company") in accordance with the Articles of

Association on /ofk February 1932.

ORDINARY RESOLUTIONS

1 The authorised share capital of the Company be increased from
£2,351,994 to £4,500,000 by the creation of 2,148,006 Ordinary Shares of
£1 each ranking pari passu in all respects with the existing ordinary

share capical of the Company.

2 (a) The Directors be generally and unconditionally authorised
pursuant to and in accordance with Section 80 of the Companies Act
1985 to exercise for the period of iive years from the date of the
passing of this Resoluticn all the povers of the Tompany to allct

relevar: securities up to an aggregate nominal amount of £2,148,0063

(b) by such authority the Directoirs may make cifers cr agreements
which would or might require the allotmert of relevant securities

after the expiry of szuch period; and

{¢) words and expressions defined in or for the purposes of the

gaid Saction shall bear the same meanings in this Resolution,

3, 34,
gn--otUonf{%ﬂ?"..l'u!i""ii.!l --c-/--j-}oélvpc’ob-rf“'(‘vyou! L
N4 v
son Groom Dated
‘Secretary)
COMPAN:ES HOUSE

(e

G17ART 135% l 14 FEB 882
M

27
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COMPANIES FORM No. 123

pNotice of increase
in nominal capital

Pursuant to secticn 123 of the Companies Act 1985

To the Regic*rar of Companias For official use Company number
-~ =
L1 11 2551144

Name of company

* Alliance Capital Limired

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 13 February 1992

the nominal capital of the company has been
increased by £ 2,147,006 beyond the registered capital of £ 2,351,994
A copy of the resolution authorising the increase is attached.§

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

shares hava baon or are to bo Issued are as follow:

The shares rank pari passv fa all rospects with the existing
ordinary share capital of the cmpany,

Pioase ick here of
continued overleaf
3 Insart
Dwector,
Secratary . .
P Sgned ;;f...,, Dasignanont ool M7 Date N ﬁgav-.,..;,
RKGW\” vl ’l'!’ p
Reactivar
1Scothand! 2% =
MpOIOLTIATe '
Presantor s name addrass and For offic NES Ho
referance if ary): PHH/AXC Traneca % .
N . 111} 1992
PINEYATERS & PAubES g 1262 2btrb
Bairiupten House 25 FEo i 104
59-h7 Greshaw Strect i
Lonaon L MEANIES HOUSE
FL2V VXA -
" TER 10N
S 27
Companies Form 123 Stal Pus Lemred, STetPius House, Greenies Park | 2-nce George’s Rosd, London SW19 FeTE EHGI2

BRI -PRLE St Prus Growo P C Revised June 1987



COMPANIES FORM No, 123

Notice of increase
in nominal capital

Please do not
write in
this margin

Pursuant to section 123 of the Companias Act 1985

To the Registrar of Companies
Piease complete (Address overleaf)
lagibly, preferably
in black typs, or

bold biock lettering Name of caompany

For official use

= ey

e o e o ke

Company number

¥ oa A ey

L}
el

FA

¥

* insert full name
of company

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

;L¢j Ay el ka6

dated

increased by £

LI N -

Ly

§ the copy must be
printed or 1n some
other form approved
hy the registrar

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

§ Insert
Diracto”
Secratary
Adminatralor
Admnatratye
Aecever nt

Signad Desgnation?

beyond the registered capital of £ £+, . — ¥ ¢

“**, the nominal capital of the company has been

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend righis, winding-up rights etc.) subject to which the new

Piaase tick here if
continued overiesf

Aecaver
\Scotiand as

ropr.ate
appropr For otacias Use
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Presantor s name address and
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