s f [f SN e T C Ny
L ol 3,"” o \ t \-n../ \3‘:‘ "‘/’ Lt

' S, , 4o “
: N ; o o ) (Q[J\\'\‘\ R ! o [ e 1y _J

1% Do iy mirs et Ay merb e v e P M RSP S & IR SNV

No. 2165069
&
THE COMPANIES ACT 1985-1989
o
COMPANY LIMITED BY SHARES
L]
>
°
Memorandum
AND
a ¥ r r
| Articles of Association
OF
o' STADIS SECURITIES LIMITED
.@ Incorporated the 16thiday of September 1987
|
8
Certified a true copy
o * w#

Compan/s’;-etary




T,

-7 L A T -
™ g £y Y m——""‘: N L I /f“l TR T AN LY
- - " il U e = “a i Tl . ’
. i L. T SR SN WO G \g“:-_.— L2 uﬂl........oir ¥ Do 2 \”Lr—:;"’/ o
iy LAPLNE S ket S R TEN . ol iy .

THE COMPANIES ACT 1985

COMPANY LIMITLD BY SHARES

MEMORANDUM OF ASSOCIATION

of

STADIS SECURITIES LIMIIED*

1. The pame of the Company is "STADIS SECURITIES
LIMITED".

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

3. The objects, for which the Company is established
, ares- *

{3} To undertake and to cairy on any business,
transaction or operation commonly undertaken or
carried on by investment or investment holding
companies, bankers, financiers, factors,
noneylenders, caplitalists, brokers, jobbers,
dealers, guarantors, undexwriters, merchants,
commodity brokers, commodity brokers, commodity
traders or financial or corporate services advisers
and generally to institute, carry on, assist or
participate in f£inancial operations of all kinds."”

(B) To acquire and assume for any estate or interest
and to take options over, construct, develop or
exploit any property, real or personal, and rights
of any kind and the whole or any part of the
undertaking, assets and liabilities of any person
and to act and carry on business as a holding

company .

(¢} To manufacture, process, import, export, deal in
and store any goods and other thinds and to carxy
on the business of manufacturers, processers,
importers, exporters and storers of and dealers in
any goods and other things.

e T ————

* Tne Company was incorporated with the name
vqrushelfco (No. 1113) Limited". The name was
changed to "“"Buckley's Securities Limited" by
special resolution dated 14th October, 1887.

The name was changed to "Stadis Securities Limited"
by Special Resolution dated lst July 1993.
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(1) Fe acauare and exploit landc, mines end mineral
rights and to acauire, explore for and exploit any
natural resources and to caxry on any business
involving the ownership or possession of land or
other immovable propertiy or buildings or structures
thereon and to construct, erect, install, enlargs,
alter and maintain buildings, plant and machinery
and to carry on business as builders, contractoxrs
and engineers.

L : (E) .To provide services of all descriptions and to
and agents of any kind. °

(F) To advertise, market and sell the products of the
company and of any other person and to carry¥ on the
pusiness of advertisers or advertising sgents oY of
a marxketing and selling organisatiecn or of a
supplier, wholesaler, retailer, mexchant or dealer
of any kind.

- (¢) To provide technical, cultural, artistic,
educationa},neptertainment or business materidl,’
facilities or services ‘and to carry on any business -
involving any such provision. :

(H) To lend ioney, and grant or provide credit and
financial accommodation, te any pergson and to
deposit money with any person and to caxry on the
business of a banking, finance or insurance
company -

() To invest money of the Company in any investments
and to hold, sell or otherwise deal with such
investments, and to carxy on the business of a
property or investment company-

(J) To acquire and carry on any business carried on by
a subsidiary or a holding company of the Company Qr
another subsidiary of a holding company of the
company.

(K) To enter into any arrangements with any government
or authority or person and to obtajin from any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
concessions and to carxy out exercise and conply
with the same.

(L) To borfow and raise money and accept money on
deposit and to secure or discharge any debt or
obligation in any manner and in particular (without
prejudice to the generality of the foregoing) by
mortgages of or charges upon ali or any part of the
undertaking, property and assets (present and
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(M)

(X)

(0)

(B)

(Q)

(R}

future) and uncalled capital of the Company ot by
the creation and issue of securities.

To enter into any guarantee, contract of indemnity
or suretyship and in particulax (without prejudice
+o the generality of the foregoing) to guarantee,
support or secure, with or without consideration,
whether by personal obligation or by mortgaging ox
charging all or any part of the undertaking,
property and assets (present'and future) and
uncalled ‘capital of the Company OI by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any premiums, interest, dividends and other
moneys payable on or in respect of any gsecurities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary ox
a holding company of the Company or another
subsidiary of a holding company of the Company or

otherwise associated with the Company. [

To amalgamate or enter into partnership or any
profit-sharing arrangement with, and co-operate or
participate in any way with or to take over CI '
assume any obligation of, or to assist or subsidise

any person.

To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,
designs, patents, patent rights, inventions and
secret processes and to carry on the business of an
inventor, designer ox research organisation.

To sell, exchange, mortdage, charge, let, grant
licences, easements, options, sexvitudes and other
rights over, and in any othexr manner deal with or
dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities or for a share of
profit or a royalty or other pericdical or deferred

payment.

To issue and allot securities of the Company for
cash or in payment or paxt payment for any real oOr
personal property purchased ox otherwise acquired
by the Company oOX any services rendered to the
Conpany ©or as security for any obligation or amount
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{even if less than the nominal amount of such
securities) or for any other purpose.

To give any remuneration or other compensation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or otherwise
assisting in the issue of any securities of the
Company or in or about the formation of the Company
or the conduct or course of its business, and to
establish or promote, Or concur oOr participate in
establishing or promoting, any company, fund or
rrust and to subscribe for, underwrite, puxchase or
otherwise acguire securities of any company, fund
or trust and to carry on the business of company,
fund, trust or business promoters or managers and
of underwriters or dealers in securities, and to
act as director of and as secretary, manager,
registrar or transfer agent for any other company
and to act as trustee of any kind and to undertake
and execute any trust and any trust business
(including the business of acting as trustee under
wills and settlements and as executor and
administrator). :

To pay all the costs, charges and expenses
preliminary or incidental to the promotion,
formation, establishment and incorporation of the
Company, and to procure the registration or
incorporation of the Company in or under the laws
of any place outside England.

To grant ox procure the grant of donations ;
gratuities, pensions, annuities, allowances, Or
other benefits, including benefits on death to any
directors, officers or employees or former
directors, officers or employees of the Company ©X
any company which at any time is or was a
subsidiary or a holding company of the Company oYX
another subsidiary of a holding company of the
Company or otherwise associated with the Company or
of any predecessor in business of any of them, and
+o the relations, connections or dependants of any
such persons, and to other persons whose service or
services have directly or indirectly been of
benefit o the Company or whom the Board of
Directors of the Company considers have any moxral
claim on the Company or to their relations,
connections or dependants, and to establish or
support any funds, trusts, insurances or schemes or
any associations, institutions, clubs, schools,
building and housing schemes, funds and trusts, and
to make payments towards insurances or other
arrangements likely to benefit any such persons or
otherwise advance the interests of the Company ox
of its Members, and to subscribe, guarantee or pay
money for any purpose likely, directly or
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indirectly, to furthex the interests of the Company
or of its Members or for any national, charitable,
penevolent, educational, social, public, general or
useful okject.

(V) To cease carrying on or wind up any business or
activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the Company in any state or
cerritory.

(W) To distribute any of the property of the Company
among its creditors and Members in specie or kind.

(X) To do all or any of the things or matters aforesaid
in any part of the world and either as principals,
agents, contractors, trustees OX otherwise and by
or through trustees, agents or otherwise and either
alone or in conjunction with others.

{(Y) To carry on any other business oX activity and do
anything of any nature which in the opinion of the
Board of Directors of the Company is or may be
capable of being conveniently carried on or done in
connection with the above, or likely directly oX
indirectly to enhance t+he value of or render more
profitable all or any part of the Company's
undertaking property or assets or otherwise to
advance the interests of the Company or of its
Members.

(2) To do all such other things as in the opinion of
the Poard of Directors of the Company are or may be ‘
incidental or conducive to the attainment of the
above objects or any of them.

and it is hereby declared that "oonppany” in this
clause, except where used in reference to this Company,
shall include any partnership or other body of persons,
whether incorporated or not incorperated, and whether
formed, incorporated, domiciled or regident in the
United Kingdom oY elsewhere, "“person' shall include any
company as well as any other legal or natural persaon,
tgecurities™ shall include any fully, partly or nil paid
or no par value share, stock, unit, debenture, debenture
or loan stock, deposit receipt, bill, note, warrant,
coupon, right to subseribe or convert, oY similar right
or obligation, "and" and "or" shall mean "and/or" where
the context so permits, ttothexr' and tatherwise" shall
not be construed ejusdem generis where a wider
construction is possible, and the objects gspecified in
+he different paragraphs of this clause shall not,
except where the context expressly so requires, be in
any way limited or restricted by reference to or
inference from the texms of any other paragraph or the
name of the Company oY the nature of any business
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carriad on by the Company, but may he corried ocut in ao
full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined
the cbjects of a separate, distinct and independent
company.

4. The liability of the Members is limited.

S. The share capital of the Company is £1000 divided
into 1000 shares of £1 each, and the Company shall have
the power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special
rights, privileges, restrictions or conditions.
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| We, the several persons whosc names and addresses are

O subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum of
Associatlion, and we respectively agree to take the

: number of shares in the capital of the Company set
opposite our respective names.

° —_— .

ﬁ_‘Nﬁﬁ?S.;$QDRES§?§¢éﬂD.PE?QRIPI£9§Sn°E SUBSCRIBERS o
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.‘ For and on behalf of 1
TRUCIDATOR NOMINEES LIMITED

35 Basinghall Street . .
London EC2V 5DB

T.G.M. BUCKLEY

»
Director

’ For and on behalf of
® TREXCO LIMITED
35 Basinghall Street
London EC2ZV 5DB.

L
G.W. JAMRS
; Director
}
@
i
I
Dated the 28th day of July 1987
L
ditness to the abovz signatures:-
B
P.M. HOPXINS

315 Basinghall Streec
London EC2V 5DB

Solicitor's articled clerk

ot
AR L
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Company Ne: 2165069
& THE COMPANIES ACTS 1985 AND 19806
PRIVATE COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
o . Adopted by Special Resclution on 17th September 1991
of
STADIS SECURITIES LIMITED
- Incorporated on 16th September 1587
under the Companies Act 1985
e Bxclusion of Other Regulations )
1. No regulations set out in any statute or statutory instrument concerning companies
ghall apply as-Asticles of Association or regulations of the Company.
Interpretation
® 2.  In these regulations -

"the Act” means the Companies Act 1986 including any statutory modification
or re-enactment thereof for the time being in force.
“the articles” means the articles of the Company.
“clear days" in relation to the period of a notice means that period

® excluding the day when the notice is given or deemed to be given and the day
for which it is given or on which it is to take effect.
"executed" includes any mode of execution.
“office” means the registered office of the Company.
“the holder" in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.

¢ “the seal” means the common seal of the Company.
"gecretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,

assistant or deputy secretary.
“the United Kingdom" means Great Britain and Northern Ireland.

9 Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the

Company.

Share Capital

)

3. Subject to the provisions of the Act and without prejudice to any rights attached
to any existing shares, any share may be issued with such rights or restrictions
as the Company may by ordinary resolution determine.

> 4. Section 89(1) of the Act shall not apply to the Company.
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§. Any share may, with the sanction of a special resolution, be issued on the terms
that it is, or at the option of the Company or of the holder of sucli share is
liable, to be redeemed,

6.  Subject to the provisions of the Act, the Company may purchase any of its own
shares (including any redeemable shares),

7.  The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in
one way and partly in the other.

8. Except as required by aw, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the articles or by
law) the Company shall not be beund by or recognise any interest in any ghare
except an absolute right to the entirety thereof in the holder.

Share Certificates

9,  Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for
the balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such. reasanable gum.
as the directors may determine. Every certificate shall be sealed with the seal
and shall specify the number, class and distinguishing numbers Gif any) of the
shares to which it relates and the amount or respective amounts paid up thereon.
The Company shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one joint holder shall
be a sufficient delivery to all of them.

10. If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacerent or
wearing-out) on delivery up of the old certificate.

Lien

11. The Company shall have a first and paramount lien on every share {not being a
fully paid share) for all moneys (whether presently payable or not) payable at a
fixed time or called in respect of that share. The directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
regulation. The Company’s lien on 2 share ghall extend to any amount payable in
respect of it,

12, The Company may sell in such manner as the directors determine any shares on which
the Company hes & lien if & sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to
the holder of the share or to the person entitled to it in consequence of the
death or bankruptey of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.

13, To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions
of, the purchaser. The title of the transferee to the ghares shall not be
affected by any irregularity in or invalidity of the proceedings in reference to
the sale.
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The net proccews of the sale, after payment of the costs, shall be applied in
payment of so much of the sum for which the lien exists as is presently payable,
and any residue shall (upon surrender to {he Company for cancellation of the
cortificate for the shares sold and subject to a like lien for any meneys not
presently payable as existed upon the sheres before the sale) be paid to the
person entitled to the shares at the date of the sale.

Calls on shares and forfeiture

15,

16,

17.

18.

20,

21.

22,

19.

Subject to the terms of allotment, the directors may make calls upon the rnembers
in respect of any moneys unpaid on their shares (whether in respect of nominal
value or premium) and each member shall (subject to receiving at least fourteen
clear days’ notice specifying when and where payment is to be made) pay to the
Company as required by the notice the amount called on his shares, A call may be
required to be paid by instalments. A call may, before receipt by the Company of
any sum due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom & call is made shall remain liable
for calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made,

A call shall be deemed to have been made at the time when the resolution of the
directors suthorising the call was passed.

The joint holders of a-share ghall be jointly and severally liable to pay all
callg in respect thereof.

1f a call remains unpaid after it has become due and payable the person from whom
it is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate fixed by the terms of

allotment of the share or in the notice of the call or, if no rate is fixed, at

the appropriate rate (as defined by the Act) but the directors may waive payment
of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether

in respect of nominal value or premium or as an instalment of a call, shall be 4
deemed to be a call and if it is not paid the provisions of the articles shall

apply as if that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may make arrangements on the
issue of shares for a difference between the holders in the amounts and times of
payment of calls on their shares,

If a call remains unpaid after it has become due and payable the directors may

give to the person from whom it is due not less than fourteen clear days' notice
requiring payment of the amount unpaid together with any interest which may have
acerued. The notice ghall name the place where payment is ¢o be made and shall
atate that if the notice is not complied with the shares in respect of which the

call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has heen made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or

other moneys payable in respect of the forfeited shares and not paid before the
forfeiture.
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Subject to the provisions of the Act, a forfeited share may be sold, re-allotied

or otherwise disposed of on such terms and in such manner as the directors
determine either to the person who was before the forfeiture the holder or to any
other person and at any tine before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors think fit. Where for
the purposes of its disposal a forfeited share is to be transferred to any person
the directors may authorise some person to execute an instrument of transfer of
the share to that person.

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the

certificate for the shares forfeited but shall remain liable to the Company for

all moneys which at the date of forfeiture were presently payable by him to the
Company in respect of those shares with interest at the rate at which interest was
payable on those moneys before the forfeiture or, if no interest was so payable,

at the appropriate rate {as defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for

any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
it as against all persons claiming to be entitled fo the share and the declaration

ghall (subject to the execution of an instrument, of transfer ifnecessary) ... . . oo o—

constitute a good title to the share and the person to whom the share is disposed
of shall not be bound to see to the application of the consideration, if any, nor
shall his title to the share be affected by any irregularity in or invalidity of

the proceedings in reference to the forfeiture or disposal of the share,

Transfer of shares

26.

27.

28.

29,

300

31,

The instrument of transfer of a share may be in any usual form or in any other
form which the directors may approve and shall be executed by or on behalf of the
transferor unless legislation determines otherwise.

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not itisa
fully paid share,

If the directors refuse to register a transfer of a share, they shall within two
months after the date on which the transfer was lodged with the Company send to
the transferee notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares may
be suspended at such times and for such perieds (not exceeding thirty days in any
year) as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or
ather document relating to or affecting the title to any shave.

The Company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which thr: directors refuse to register
shall be returned to the person lodging it when notice of the refusal is given,
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) 33.
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34,
]

If n member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of jmnt
holders, shall be the only persons recognised by the Company as having any title
to his interest; but nothing herein contained snall release the estate ofa

decensed member from any liability in respect of any share which had been jointly
held by him,

A person becoming entitled to & share in consequence of the death or bankruptey of
a nember may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee, Ifhe elects to become the holder
he shall give notice to the Company to that effect. Ifhe elects to have another
person registered he shall execute an instrument of transfer of the share to that
person. All the articles relating to the transfer of shares shall apply to the

notice or instrument of transfer as if it were an instrument .{ transfer executed

by the member and the death or bankruptcy of the memboer had not oceurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of
& member shall have the rights to which he would be entitled if he were the holder
of the ghare, except that he shall not, before being registered as the holder of

the share, be entitled in respect of it to attend or vote at any meeting of the
Company or at any separate meeting of the holders of any class of shares in the
Company.

~ -

Alteration of share capital

36.

36.

31.

The Company may by ordinary resolution -

(a) increase its share capital by new shares of such amount as the resolution
prescribes;

() consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them,
into shares of smaller amount and the resolution may determine that, as
between the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members,

sell the shares representing the fractions for the best price reasonably

obtainable to any person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due proportion among those
members, and the directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of, the purchaser.

The transferee shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregularity in or invalidity

of the proceedings in reference to the sale.

Subject to the provi-ions of the Act, the Company may by special resolution reduce
its share capital, any capital redemption reserve and any share premium account in

any way.
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38, Subject to the provisions of the Act, the Company may make a payment in respeet of
any redemption or purchase, pursuant to articles 4 or 5 (as the case may be), of
any of its own shares otherwise than out of distribuiable profits of the Company
or the proceeds of a fresh issue of shares.

General meetings

39. All general meetings other than annual general meetings shall be called
extraordinary general meetings,

40. The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extragrdinary general meeting for a date not later than eight weeks after receipt
of the requisition. Ifthere are not within the United Kingdom sufficient
directors to call a general meeting, any director or any member of the Company may

call a general meeting.

Notice of general meetings

41. An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or & resolution appointing a person as a director
shall be called by at: least twenty-one clear days’ notice. All other
extraordinary general meetings shall be called by at least fourteen clear days'
notice but 2 general meeting may be called by shorter notice if it is 50 agreed - .

(2) in the case of an annual general meeting, by all the members entitled to

attend and vote thereat; and

() in the case of any other meeting by a majority in number of the members
having & right to attend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and, in the case of an annual general meeting,

shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptey of a member and to the directors

and auditors.

42, The aécidental omigsion to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate

the proceedings at that meeting.
Proceedings at general meetings

43. No business shall be transacted at any meeting unless a guorum is present. Two
persons entitled to vote upon the business to be transacted, each being a member
or & proxy for a member or a duly authorised representative of a corporation,

shall be a quorum.

44, If such a quorum is not present within half an hour from the time appointed for
the meeting, or if during & meeting such a quorum ceases to be present, the
meating shall stand adjourned to the same day in the next week at the same time
and place or such time and place as the directors may determine.
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45, 'The chairman, 1" any, of the board of directors or in his absence some other
director nominared by the directors shall preside as chairman of the meeting, bui
if neither the chairman nor such other director (if any) be present within fiftecn
minutes after the time appointed for holding the meeting and willing Lo act, the

© directors present shall elect one of their number to be chairman and, if there is
only one director present and willing to act, he shall be chairman.

46. Ifno director is willing to act as chairman, or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be chairman,

P
47. A director shall, notwithstanding that he is not a member, be entitled to attend
and spenk at any general meeting onsd at any separate mesting of the holders of any
elass of shares in the Company.
@ 48. The chairman may, with the consent of a meeting at which a quorum is present (and

shall if 5o directed by the meeting), adjourn the meeting from time to time and

from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place, When a meeting is adjourned for fourteen days or
more, at least seven clear days' notice shall be given specifying the tinie and

® place of the adjourned meeting and the general nature of the business to be
transacted, Otherwise it shall not be necessary to give any such notice.

49, A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll is
duly demanded, Subject to the provisions of the Act, a poll may be demanded -

(a) by the chairman; or
() by at least two members having the right to vote at the meeting; or
(¢) by amember or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or
(@ by & member or members holding shares conferring a right to vote at the
® meeting being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the shares eonferring .

that right;

and a demand by a person as proxy for a member shall be the same as a deniand by
the member.

50. Unless a poll is duly demanded a declaration by the chairman thata resolution has
been carried or cerried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

51. The demand for a poll may, before the poll is taken, be withdrawn but enly with
the consent of the chairman and a demand se withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

3 52. A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the resuit of the
poll. The result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.
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In the case of an equality of votes, whether on a show of hands or on a pull, the
chairman shall be entitled (o a casting vole in addition to any other vole hie may

have,

A poll demanded on the election of & chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken
either forthwith or at such time and place as the chairman directs not being more
than thirty days after the poll is demanded, The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded. Ifa poll is demanded before
the declaration of the result of a show of hands and the demand is duly withdrawn,
the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the meeting at which it is demanded, In
any other case at least seven clear days’ notice shall be given specifying the

time and place at which the poll is to be taken.

A resolution in writing executed by or on behalf of each member whe would have
been entitled to vote upon it if it had been proposed at & general meeting ab

which he was present shall be as effectual as if it had been passed at 4 general
meeting duly convened and held and may consist of geveral instruments in the like
form each executed by or on behalf of one or more members.

When & corporation is a member the signature of a director or the secretary

thereof, and for joint holders of a share the signature of any one of such joint
holders, shall be sufficient for the purposes of passing resolutions in writing
pursuant to this article.

Yotes of members

57.

68.

69,

Subject to any rights or restrictions attached to any shares, on & show of hands
every member who (being an individual) is present in person or by proxy or (being
a corporation) is present by a duly authorised representative, not being himself a
member entitled o vote, shall have one vote and on a poll every member shall have
one vote for every share of which he is the holder.

When a corporation is 2 member a director or the secretary thereof shall be a duly
authorised reprasentative for the purpose of this article.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders; and seniority shall be determined by the order in which the names
of the holders stand in the register of members.

A member in respect of whom an order has bean made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands oron & poll, by his
receiver, curator bonis or other person authorised in that behalf appointed by
that court, and any such receiver, curator bonis or other person may, on o poll,
vote by proxy. Evidence to the satisfaction of the directors of the suthority of
the person claiming to exercise the right to vote shall be deposited at the

office, or at such other place as is specified in accordance with the articles for

the deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to vote
is to be exercised and in default the right to vote shall not be exercisable,

ety i e
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Nn member shall vole at any general meeting or at any separate meeting of the
holders of any elass of shares in the Company, either in person or by proxy, in
respeet of any share held by him unless all moneys presently payable by him in
resp2ct of that share have been paid.

N: objection shall be raised to the qualification of any voter except at the

meeting or adjourned meeting at which the vote objected to is tendered, and every
votw not disallowed at the meeting shall be valid. Any objection made in due time
shall be referred to the chairman whose decision shall be final and conclusive,

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.

An instrument appointing & proxy shall be in writing, executed by or on behalf of
the appointor and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may

approve) -
"l JPLC/Limited

YWe, [ 1,0f[ 1, being a member/members of the above-named company,
hereby appoint{ 1of[ 1, or failinghim,[ 1of[ ], as my/our

proxy to vote in my/our name(s] and on my/our behalf at the
annualestraordinary general meeting of the Company to be heldogn [ 1
19( ], and at any adjournment thereof.

Signedon[ 118([ ]:"

Where it is desired to afford members an opportunity of instructing the proxy how
e shall act the instrument appointing a proxy shall be in the following form {or
in a form as near thereto as circumstances allow or in any other form which is
usual or which the directors may approve) -

"[  1PLC/Limited

L/We, [ J,of[ ], being a member/members of the above-named company,
hereby appeint[ Jof{ ], or failing him, { Jof{ 1}, as myfour

proxy to vote in my/our name(s] and on my/our behalf at the
annual/extraordinary general meeting of the Company to be heldon{ 1
19(], and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No 1 *for * against
Resolution No 2 *for * against.

*Sirike out whichever is not desirer

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting,

Signed this[ Jdayofl 1190 1"
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66.

The mstrument appointing a proay sod any authority under wehivh i 36 executed or
a capy of sueh authority eertified notarially or in same other way approved by the
directors may ~

(a) be deposited at the office or at suck other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of
proxy sent out by the Company in relation to the meeling not less than 48
hours before the time for holding the mecting or adjourned meeting at which
the person named in the instrument proposes to vote; or

(b) i the case of a poll taken mora than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

(¢) where the pall is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

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

A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the
autherity of the person voting or demanding a poll unless notice of the
determination was received by the Company at the office or at such other place at
which the instrument of proxy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote is given or the poll demanded or
(in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

Directors - qualification shares unnecessary

67,

A divector shall not be required to hold any qualification shares in the Company.

Mumber of directors

68.

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be subject to any maximum but shall be not
less than {wo.

Alternate directors

69.

70,

Any director (other than an alternate director) may appoint any other director, or
any other person approved by resolution of the directors and willing to act, to be
an aliernate director and may remove from office an alternate director so
appointed by him.

An olternate director shall be entitled to receive notice of all meetings of

directors and of all meetings of committees of directors of which his appointor is

a member, to attend and vote at any such meeting at which the director appointing
him is not personally present, and generally to perform all the functions of his
appointor as a director in his absence but shall not be entitled to receive any
remuneration from the Company for his services as an alternate director, But it
shall not be necessary to give notice of such a meeting to an alternate dire :tor

who is absent from the United Kingdom.
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72.

73.

An alternate direelor shall ceaee to be an alternate director if his appointor
ceases to be a director; but, if a direetor vetires by rotation or otherwise but

is reappointed or deemed to have heen reappointed at the meeling at which he
retires, any appeintment of an alternate director made by him which was in force
immediately prior to his retirement shall continue aftor his reappointment.

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directors,

Save as otherwise provided in the articles, en alternate director ghall be deemed
for all purposes to be a director and shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent of the director appointing
him,

Powars of dirsectoxns

4.

6.

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the Compary ghall be
managed by the directors who may exercise all the powers of the Company. No
alteration of the memorandum or articles and no such direction shall invalidate
any prior act of the directors which would have been valid if that alteration had
not been made or that direction had not been given, The powers given by this
regulation shall not be limited by any special power given {o the directors by the
articles and a meeting of directors at which a quorum is present may exercise all
powers exercisable L7y the directors. -

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate gll or any of his powers.

Delegation of directors’ powers

76.

The directors may delegate any of their powers to any committee consisting of one
or more directors. They may also delegate to any managing directoror any
director holding eny other executive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or to the
exclugion of their own powers and may be revoked or aliered. Subject to any such
conditions, the proceedings of a committee with two or more members shall be
governed by the articles regulating the proceedings of directors so far as they

ase capable of applying.

Any committee shall have power unless the directors resolve otherwise to co-opt as
a member or members of the committee for any specific purpose any person or
persons although not being a director of the Company.

Appointment and disqualification of direcrors

71.

Without prejudice to the powers of the Company under section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being

of more than one half of the issued ordinar; shares of the Company shall have the
power to appoint any person or persons s a director or directors either as an
additional director or to fill any vacancy aad to remove from office any director
howsoever appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the same orin the
case of & member being a company signed on its behalf by one of its directors and
shall take effect upon lodgment, at the registered office of the Company.
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78, The direetors shall not be required to rotire by rotation,

79. The holder or holders for the time being of more than one half of the issucd

ordinary shares of the Company shall have the power {rom time {0 time and at any
time to delegate the power tv appoint any person or persons as a director or

directors (either as an additional director or to fill any vacancy) to the board

of directors of the Company and may at eny time withdraw such delegation. Any

such delegation or withdrawal of delegation shall be effected by an instrument in
writing eigned by the member or ‘nembers making the same or in the case of a member
being a company signed on its behalf by one of its directors and shall take effect

upon lodgment at the registered office of the Company.

80, The office of a director shall be vacated:-

i) irby notice in writing to the Company he resigns the office of director;

(ii) if for more than 6 months he has been absent without permission of the
directors from meetings of the directors held during that period, unless he
has appointed an alternate director whe has not been similarly absent
during such period;

(iii) if he becomes bankrupt or enters into any arrangement with his creditors;

Gv) if he is prohibited from being a director by an order made under any
provision of the Act or the Companies Directors Disqualification Act 1986
or The Insolvency Act 1986 and every statutory modification or re-enactment
thereof for the time being in force; . .

v) if he becomes of unsound mind;

(vi) if he is removed from office under article 77;

(vii)  ifhe is requested in writing by at least three-fourths of the directors to
retire from office.

Remuneration of directors

81. The directors shall be entitled to such remuneration as the Company may by
ordinary resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

Directors’ expenses

82. The directors may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of directors or
committees of directors or general meetings or separate meetings of the holders of
any class of shares or of debentures of the company or otherwise in connection
with the discharge of their duties.

Directors’ appointments and interests

83. Subject to the provisions of the Act, the directors may appoint one or more of
their number to the office of managing director or to any other executive office
under the Company and may enter into an agreement or arrangement with any director
for his employment by the Company or for the provision by him of any services
outside the scope of the ordinary duties of a director. Any such appointment,
agrecment or arrangement may be made upon such terms as the directors determine
and they ma:- remunerate any such director for his services as they think fit. Any
appointmens, of a director to an executive office shall terminate ifhe ceases to
be a directo : but without prejudice to any claim to damages for breach of the
contract of service between the director and the Company.
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Interested Qirvetors

84.

85. For the purposes of regulation 82 -

Subject to the provisions of the Act, and provided that he has disclosed Lo the

directors the nature and extent of any interest of his, a director,

notwithstanding his office, may be a party to or otherwise intorested directly or
indirc2tly in any transaction (including contract) or arrangement or in any

proposed transaction or arrangement, with the Company or with any other company in
which the Company may be interested, and he may hold and be remunerated in respect
of any office or place of profit (other than the office of auditor of the Company

or any subsidiary thereof) under the Corapany or any such other company, and he or
any firm of which he is & member may act in a professional capacity for the

Company or any such other company and be remunersated therefor, Notwithstanding
his interest a director may vote on any matter in which he is interested and be
included for the purpose of & quorum at any meeting at which the same is

considered and he may retain for his own benefit all profits and advantages

accruing to him and no transaction or arrangement shall be liable to be avoided on

the ground of any such interest or benefit,

LY

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be & disclosure that the director has an
interest in any such transaction of the nature and extent so specified; and

() an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ gratuities and pensions

86.

The directors may provide benefits, whether by the payment of gratuities or

pensions or by insurance or otherwise, for any director who has held but no longer

holds any executive office or employment with the Company or with any body .
corporate which is or hasbeen a subsidiary of the Company or a predecessor in

business of the Company or of any such subsidiary, and for any member of his

family (including a spouse and a former spouse) or any person who is or was

dependent on him, and may (as well before as after he ceases to hold such office

or employment) contribute to any fund and pay premiums for the purchase or

provision of any such benefit.

Proceedings of directors

87.

Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fif. A director may, and the secretary at the request
of @ director shall, call a meeting of the directors. It shall not be necessary

to give notice of & meeting to a director who is absent from the United Kingdom,
Questions arising at a meeting chall be decided by a majority of votes, In the
case of an equality of votes, the chairman shall have a second or casting vote. A
director who is also an alternate director shall be entitled in the absence of his
appointor to a separate vote on behalf of his appointor in addition to his own

vote.
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88,

89.

90.

91,

92,

93.

94,

The quorum for the transaction of the business of the direclors may be fizxed by
the directors and unless so fixed al any other number shall be two. A person who
holds office only as an alternate director shall, if his appeintor ig not present,

be counted in the quorum,

The continuing directors or a sole continuing director mey act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director may act enly for the
purpose of filling vacancies or of calling a generpl meeting.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling
to do so, the director so appointed shall preside at every meeting of directors at
which he is present. But if there is no director holding that office, or if the
director holding it is unwilling to preside or is not present within five minutes
after the time appointed for the meeting, the directors present may appoint one of
their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, pr by a
person acting as a director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that any
of them were disqualified from holding office, or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and. ,
was qualified and had continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of

8 meeting of directors or of a committee of directors shall be as valid and
offectual as ifit had been passed at & mesting of directors or (as the case may
be) & committee of directors duly convened and held and may consist of several
documents in the like form each signed by one or more directors; but a resolution
signed by an alternate director need not also be signed by his appointor and, if
it is signed by a director who has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

Any director or member of a committee of the Board may hold meetings by telephone,
either by confarence telephone connection(s) or by a series of telephone
conversations, or by exchange of facsimile transmissions addressed to the

chairman. The views of the Board, or & committee of the Board, as ascertained by
such telephone conversations or facsimile transmissions and communicated to the
chairman shall be treated as votes in favour of or against a particular

resolution. A resolution passed at any meeting held in this manner, and signed by
the chairman, shall be as valid and effectual as if it had been passed at a

meeting of the Board (or, as the case may be, of that committee) duly convened and
held. -

The provisions of these articles relating to notice and quorum for board meetings
shall be applicable to meetings held in accordance with this article.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a meeting of directors or of a committee of
directors.
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96, Where propesals are under consideration concerning the appoiniment of two or more
directors to offices or employments with the Company or any body corporate in

O whi~h the Company is interested the proposals may be divided and considered in

relation to each director separately and (provided he is not for another reasen

precluded from voting) each of the directors concerned shall be entitled to vote

and be counted in the quorum in respect of each resolution except that concerning

his own appointment.

.

& 96. If a question arises at a meeting of directors or of a committee of directors as

to the right of a director to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to
any director other than himself shall be final and conclusive.

Secretary

97, Subject to the provisions of the Act, the secretary shall be appeinted 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.

Minutes

98. The directors shall cause minutes to be made in books kept for the purpose -

(8) of all appointments of officers made by the directors; and

() of all proceedings at meetings of the Company, of the holders of any class of

P ghares in the Company, and of the directors, and of committees of directors,
including the names of the directo1s and officers present at each such

meeting.

1t shall not be necessary for the directors to sign a book recording their
attendances at meetings of directors.

The seal

99. The seal shall only be used by the authority of the directors or of & committee of
directors authorised by the directors. The directors may determine who shall sign
any instrument to which the seal is affized and unless otherwise so determined it

Y shall be signed by a director and by the secretary or by a second director.

100. The Board may elect not to possess and make use of a company seal,

101. Notwithstanding regulation 98 above, the Company may have an official seal for use
abroad under the provisions of the Act, where and as the directors resolve, and

L. J the Company may by writing appoint any agents or agent, commitiees or commitiee

abroad to be the duly authorised agents of the Company, for the purpose of

affixing and using such official seal, and may impose such restrictions on its use

as may be thought fit. Wherever in these Articles reference is made to the seal

of the Company, the reference shall, when and so far as may be applicable, be

deemed to include any such official seal.

Dividends’

102. Subject to the provisions of the Act, the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the directors.




103,

104.

105.

106.

107.

108,

108.

Subject to the provisions of the Act, the dircclors may pay interim dividends if

it appears to them that they are justified by the profits of the Company available
for distribution. If the share capital is divided into differcnt classes, the
directors may pay interim dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no interim dividend shall be paid
on shares carrying deferred or non-preferred rights if, at the time of payment,
any preferential dividend is in arrear. The directors may also pay ot intervals
gettled by thern any dividend payable at a fixed rate ifit appears to them that
the profits available for distribution justify the payment. Provided the

directors act in good faith they shall not incur any linbility to the holders of
shares conferring preferred rights for any loss they may guffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred
rights.

Except as otherwise provided by the rights attached to shares, all dividends shall
be declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share is issued on terms
providing that it shall rank for dividend as from a particular date, that share
shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution

of assets and, where any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue fractional eertificates
and fix the value for distribution of any assets and may determine that cash shall
be paid to any member upon the footing of the value so fixed in order to adjust
the rights of members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share cr are jointly entitled to it by réason of

the death or bankruptcy of the holder, to the registered address of that one of
those persons who is first named in the register of members or to such person and
to such address as the person or persons entitled may in writing direct. Every
cheque shall be made payable to the order of the person or persons entitled or to
such other person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the Company. Any joint holder
or other person jointly entitled to a share as aforesaid may give receipts for any
dividend or other moneys payable in respect of the share,

No dividend or other moneys payable in respect of a share shall bear interest
against the Company unless otherwise provided by the rights attached to the
share.

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease

to remain owing by the Company.

Accounts

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.
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talisation of prelits
The directors may with the authority of an ordinary resolution of the company -

(a) subject as hereinafter provided, resolve to capitalise any undivided profits
of the Company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the credit of
the company’s share premium account or capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or fowards paying up
the amounts, if any, for the time bcing unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the
share premium account, the capital redemption reserve, and any profits which
are not available for distribution may, for the purposes of this regulation,
only be applied in paying up unissued shares to‘be allotted to members
credited as fully paid;

(¢) make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
Becoming distributable under this regulation in fractions; and

(@) suthorige any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are
entitled upon such capitaligation, any agreement made under such anthority
being binding on all such members. .

Notices

111,

112,

113.

114,

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

writing.

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices

ghall be given to the joint holder whose name stands first 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 whose registered address is not within

the United Kingdom and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled to have notices
given to him at that address, but otherwise no such member shall be entitled o
veceive any notice from the Company,

A member present, either in person or by proxy, at any meeting of the Company or
of the holders of any class of shares in the Company shall be deemed to have
rece‘ved notice of the meeting and, where requisite, of the purposes for which it

was called.

Every person who becomes entitled to a share shali be bound by any natice in
vespect of that share which, before his name is entered in the rr.gister of
members, has been duly given to a person from whom he derives his title.
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116. Proof that an cuvelope containing a nolice was praperly addressed, prepaid and
posted shall be conclusive evidence that the nolice was given. A notice shall,
unless the contrary is proved, be desmed to be given at the expiralion of 48 hours

after the envelope containing it was posted.

116. A notice may be given by the Company to the persons entitled to a ghare in
consequence of the death or bankruptey of a member by sending or delivering it, in
any manner auchorised by the articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within
the United Kingdom supplied for that yurpose by the persons claiming to be so
entitled. Until such an address has been supplied, a notice may be given in any
manner iu which it might have been given if the death or bankruptey had not

oceurred.

Winding up

117. If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Act, divide among the members in specio the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the division
shall be carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of the assets
in trustees upon such trusts for the benefit of the members as he with the like
sanction determines, but no member shall be compelled to accept any assets upon

which there is a liability.

Indemnity

118. To the extent not rendered void by section 310 of the Act every director or other
officer of the Company shall be entitled to be indemnified out of the assets of
the company against all costs, charges, losses, expenses and liabilities which he
may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereof, including any liability incurred by hira in
defending any proceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any application
under section 144(3) or (4) or section 727 of the Act in which reliefis granted
to him by the court, and no director or another officer shall be liable for any
loss, damage or misfortune which may happen fo or be incurred by the Company in
the execution of the duties of his of fice or in relation thereto.

Directors’ and Officers’ insurxance

119, Subject to section 310 of the Act and the disclosure requirements, the Company may
pay premiums for directors’ and other officers’ insurance cover as the directors

deem fit.




i

O

LF

Article

11.- 14,

15, - 25.

26. - 31.

o \\\\://1 Lt X
[ ey
e - oo

B I St L e A

L \\\fhd/;//'
- ‘ ‘N_—‘”’ \;.... \____,I

¥ o (22 I
o
im0 N

! \\. w,,./
"
e S Tt e ) e L o \\//
" SRR diwres « 1 et
b gy B gy

Articles of Association - Indoxn

Exclusion of other regulations
Interpretation
Share capital

Rights/restrictions attaching to share issue

Exclusion of 5.89(1) CA 1985 (5.89(1) confers pre-emption rights)
Redecmable shares

Purchase of own shares by Con pany

Commissions

Non-recognition of shares held on trust ete.

.

oo e

Share certificates

9, Entitlement of shareholders

10. Certificate renewal

Lien . .
11 Company’s first lien on shares not fully paid

12, Company's right to sell after notice demanding payment
13. Title of transferee

14. Application of net proceeds

Calls on shares and forfeiture

15, Calls

16. Timing of call

17, Joint holders of share jointly and severally lisble
8. Interest payable on unpaid eall

19, Amount payable deemed tabe call

20, Differences in amounts/times of cails

21. Notice for unpaid call

22, Forfeiture

23, Outcomes for forfeited shares

24. Liability of person whose shares have been forfeited
25, Statutory declaration by director/secretary

rransfer of shares

26. Instrument of transfer

2% Power to decline registration

28, Refusal to register a transfer

29, Suspended registration

30. No fee charged for registration

3L Retention of instrument of transfer

o e
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Article
32. - 34, 1 ansmission of shares
32, Title to dead member’s interest
33. Transfer following death/bankruptey
34, Entitlement of transferee following death/bankruptcy
36. - 38, Alteration of share capital
35. Alterations by ordinary resolution
36. Consolidation of shares - share fractions
37. Reductions by special resolution
38. Payment in respect of redemption/purchase
39. - 40, General meetings
39. Annual and extraordinary general meetings
40, Call by directors or on requisition of members
41, - 42, Notice of general meetings
41. Notice period, content and recipients
T 42, Accidental omission to give notice
43.- 56, Proceedings at general meetings
43. Quorum
44, Lack of quorum - adjournment
45, Determination of chairman
4cC, Unwilling/absent directors - member chosen to be chairman
47, Director’s entitlement to attend and speak
48, Adjournment by chairman
49, Voting by show of hands or by poll ' p
5C, Declaration by chairman on vote on resolution
51. Withdrawal of demand for poll
b2, Poll taken as chairman directs
53. Chairman’s casting vote
54. Timing of poll
55. Necessity to give notice of a poll
56. Resolutions in writing
57. - 66. votes of members
57. Persons who can vote
58, Joint holders
59, Members with mental disorders
60. Members with unpaid shares may ot vote
61. QObjections to votersivotes
62. Votes given personally/by proxy
63. Appointment and form of proxy
64, Instruction of proxy
65. Depositing/delivering instrument of proxy
66. Validity of actions of prory/authorised representative
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67.

68.

69. - 73.
4. - 75,
76.

77. - 80.
81.

82,

83.

84. - 8b.
86,

87. - 96.
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Directors - gualificalion chares unneceusary
Number ot directors

Alternate directoxrs

69. Appointment

70. Entitlements

71, Terms of appointment

72. Manner of appeintment/removal
73. Independent capacity

Powers of directors

74. Scope of powers
75. Appointment of agent of the Company

Delegation of directors’ powexs

appointment and disqualification of directors

77. Majority sharehalder’s power to appoint and remove -

78. Retirement by rotation not required

79. Majority shareholder’s power to delegate power of appointment to
Board

80. Grounds for vacation of office of director

Remuneration of directors

" Directors’! expenses

Directors’ appointments and interxests
Interested directors

84, Disclosing director may be interested
85. General notice and lack of knowledge

Directurs’ gratuities and pensions
P

Proceedings of directors

87. General
88, Quorum

89. Powers of continuing directors(s)

9qQ. Appointment of chairman

91, Validation of acts done when defect of appointment ete.

92, Resolutions in writing

93. Meetings by telephone or facsimile transmissions

94. Ordinary resolution can reverse prohibition by articles against
director voting

95. Separate vote on appointment of directors to offices/employments

96. Chairman decides right of director to voteArticle
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87,
98,

99, - 101,

102. - 108,

109.
110.

111, - 116

117,
118.

119,
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Secretary

Minutes

The seal

89.

Restriction on use

100, Board can elect to dispense with seal
10L. Official seal for use abroad
Dividends

102. Declaration and amount

103, Interim dividends

104, Apportionment of dividends

105. Dividend satisfaction by distribution of assets
1086, How dividend paid

107. Interest not normally payable

108, Uneclaimed dividends

Accounts

Capitalisation of profits

Notices

I11.

Notice normally in writing

112, Method of giving notice

113, Members present deemed to have received notice
114, Notice binds sucecessor to fitle

115, Evidence that notice was given

116. Notice in consequence of death or bankruptey
Winding up

Indemnity

Directors’ and officers’ insurance




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2165069

[ hereby certify that

TRUSHELFCO (NO. 1113} 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 16 SEPTEMBER 1987

("4 2 )
/é'? . Cdssteacle
faoiss o, CHADWICK

an authorised officer




