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COMPANIES FORM No. 12

Statutory Reciaration of compiiance
with requirements on application
foi registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

=7 o

[“"""j/%"! 2434003

Name of company

* CHARCO 317 LIMITED 7

———

ey

l,...DAVID BERRY

of _HALE COURT, LINCOLN'S INN,

LONDON W¢23. 3UL

do solemnly and smcere'y declara that | am a {Solicitor engaged in the formation of the company]t
[dé?&%ﬁﬁﬁé’d‘&?‘dﬁ’é&ﬁr b’r".:%&xWdﬂ@%b%ﬁ?‘?ﬁﬁ%&%?ﬁﬁﬂt’%%ﬁé&\3%ﬁ%§i§t¥#
undex sectiar AN ond at all the requirements of the above Act in respect of the registration of the
above company and of matiars precedent and incidental to it have bean complied with,

And | make tif solemn deslaration constientiously believing the came to be true and by virtue of the
provisions of the Statuterv Declavations Act 1825

Declared 2% .&Q{‘.’::AALL Mmgfmmm Qeclarant to sign below
s AN 532L4

tha . DIWWA day of Bob \QQ} ‘z_,fﬁ

One thousand n},gé] Jdred and @\DU\M !’\l\—Q. : J} Uj

before me

A Commissionsr Yo %Qllhs or Notarv Public or Justice of
the Peaca or Solicits? having the powers conferted on a
Commissioner for Oaths,

Prese-v.or's nsme addrass and For otfisie) Use

reforgnce (if any): New Coalpan.os Sectinn Post room

CHARLES RUSSELL WINLLTAMY

& JAMES

HALE COURT T

LINCOLN'S INN CLMPfss. s e

LONDON w22 3Ur Tt
§10CT 180 |

= _ =X The S@hu mm Law ulmmﬁr; :; :u:; Ef: Uyaz P:uae 27 t,mw*mn Stoet, Londan & l %Tf T 4-00 BHAM

[5017773]
Companias G112 !



Please do not
write in
this margin

Please complete
legibly, preferably
in black type. or
bold block lettering

*Insert full name
of company

COMPANIES FORM No. 10

Statement of first direciors
and secretary and intended

situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

_Name of company

#
P

For official use

L4
_I CHARCO 317 LIMITED

7

4

The intended situation of the registered office of the company on incorporation is as stated below

- S
HALE COURT, LINCOLN'S INN E
LONDON l

Postcode WC2A 3UL I
A, ]
If the mamorandum is delivered by an agent for the subscribers of the :
rmemorandum please mark "X’ in the box rpposite and insert
the agent’s name and address below
IS
%
T Postcode I
!
. Number of continuation shasts attached {see note 1) l :
2 - " -ﬂ
Presentor’s name, address and For official use
reference (if any): General Bectich | Poot coom
CHARLES RUSSELI WiLLIAMS o] ex ey
& JAMES o

HALE COURT
LINCOLN'S INN

TAARITCART TIeYI N FTT.
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F_he name(s) and particulars of the person who is, or the persons who are, to be the first director or
lirectors of the company {note 2} are as follows:
i

Please do not

‘Name (note 3) Business occupation wiite in
; this margin
RBAYSHITLIL MANAGEM™ T _LIMITED cO FORMAYTON AGENT l
Previouts name(s) (note 3) /B Nationality
Address {note 4) 1111 owen House N/A
Bayshill Road, Cheltenham Da'e of hirth (where applicable)
Glos. Postcode | 150 3aw | ©01€®  n/a
Other directorshipst '
CHARCO COMPANIES tEnter particulars
of other

] directorships

held or previously

vl

held (see note 5).
If this space is

L

insufficient use a
continuation sheet.

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

Signature - — Date C\Y\‘ ocvohad V4%Y
For and on behalf of Bayshill Mana_g_ement Limited
Name (note 3) Business occupation
Previous name(s) (note 3) Nationality
Address (note 4) .
et of birth {(where applicable)
: Postcode {note 6) ¥

Other directorshipst

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

Signature Daie

Name (rste 3) Business occupation

Previous name(s) (note 3) Nationality
Y -

Address (noto 4}

o T 7 Dzto of birth {where applicable)
T o Postcouu | {tioto B)

Othier directorshipst

SVRPE N S B U R Vg M f3 A A e LA e e

") consent to act a& “rector of the company numed on page 1

Signature Date

Page 2
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The name(s} and particulars of the parson who is, or the persons who are, to be the first secretary, or joint
secretaries, of the company are as foliows:

wiifots”

Narne (notes 3 & 7) BAYSHILL SECRETARIES LIMITED

Previous name(s) (note 3)
Address (notes 4 & 7)

Dyer Street Financial Services Limited

Killowen Honse, Bayshill Road

i
Cheltenham, Glos.

Postcode| ys50 3aAW

27

| consent to act as secretary of the company named on page 1 /%
For and on behalf of Bayshill Secretaries ﬁLimited

| Signature > Date 1™ odabey A%H

Namie (notes 3 & 7)

Previous name(s) {note 3)
Address (notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
Cate

Signature of agent on behalf of subscribers

;
For and on behalf of Bayshill Management Limited

Signed Date V" OCVo ha l”\?f"]

For and on behalf of Bayshiil Secretaries Limited

Signed . Date Q% ockoliad 19.9
DG o

Signed Date

e -»

‘Slgnegj e e » Date

Stq_ne b . - o Date

Signed Date o
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THE COMPANIES ACT 19835

COMPANY LIMITED BY SHARES

MEHORANDUM OF ASS0CIATION

OF

CHARCO 317 LIMITED /

v /
The name of the Company is “CHARCO 317 LIMITED".

The reéistered office of the:Company will be situate in

England.

ra
*

Vs
A

The objects for which the Company is established are:-

(a)

To carry on all or any of +the businesses of
general merchants and traders, cash and credit
traders, manufacturers' agents ‘and
representatives, insurance brokers and
consultants, astate and advertising agents,
mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and
general financlers, brokers and agents, commission
agents, importers and exporters, manufacturers,
retallers, wholesalers, buyers, sellers,
distributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of

Mo SY S o
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(b)

(c)

every description, to participate in, undertake,
perform and carry on all kinds of commercial,

. industrial, +trading and financial operations and

entéxpfisas; to carry on all or any of the
busihesses of marketing and business consultants,
adveﬁfgsing agents and contractors, general
storékéepefs, warehousemen, discount traders, mail
orderf specialists, railway, shipping and
forwarding agents, shippers, traders, capitalists
‘and financiers either on the Company's own account
or otherwise, printers and publishers; hauvlage and
transport contractors, garage "prbprietors,
operators, hirers and letters on hire of, and
dealers in motor and other wvehicles, éraft, plant,
machinery, tools and equipment of all kinds; and
to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed
‘expedient, or to become interested in, and to
carry on or dispose of, remove or put an end to
“the same or otherwise deal with any such
businesses or undertakings as may be thought
desirable.

Toc carry on any other business of 3 similar
nature, or any business which may in the opinion
of the directors be conveniently carried on by the
Company.

To acquire and assume for any estate or interest
and to take options over, conatruct, develop or
‘exploiﬁ any property, real or personal, and rights
of any kind and the whole or any part of the
undextaking, assets and llabillties of any person
and to act and carry on business as a holding
Company.

1.DHB.31.CHARCOMA,.06.06.89
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(a3}

(e)

(£)

(g)

(h)

(1)

To manufacture, prepare, pProcess, import, export,
deal in and store anylgoods and other things and
to carry oOn the bdsiness of manufacturers,
preparers, PpProcessors, importers, exporters and
storers of and dealers in any goods and other
things. ' ‘ "

To acquire and expleoit lands, mines and mineral
rights and to acquire,(explore for and exploit any
natural resources and to carry on any business
involving the ownership or possession of land ox
other immovable property or buildings oxr
structures thereon and +to construct, efect,
install, enlarge, alter and maintain buildings,
plaﬁt and machinery and to carxy on business as
builders, contractors and engineers.

To provide services of all descriptions and to
éafry on business as advisers, consultants,
brokers and agents of any kind.

fo advertise, market and sell the products of the
Company and of any other person and to carry oOn
the business of advertisers Or advertising agents
or of a merketing and selling organigsation or of a
supplier, wholesaler, retailer, merchant or dealer
of any kind.

To provide technical, cultural, artistic,
lgducaﬁional, entertainment oxr busilness material,
facilities or services and to carry on any
buziness involving any such provisions.

To lend money, and grant or provide credit and
financial accommodation, to any pexson and to

1.DHB.31,CHARCOMA.06.06.89
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carry on the business of a2 banking, finance or
insurance company. '

(3) (i) To carry on the business of an investment
or property company and for that purpose
to acquire énd hold either in the name of
the Company or in that of any nominee
sharesg, stocks, debentures, debenture
stock, bonds, notes, obligations and

secur;ties issued or guaranteed by any

companyxwherevgr‘¢ncorporated or carrying il

Sy

fos g
ke

2
B o)
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on business and debentures, ‘dabenture

Sy

stock, bonds, notes obligations and

SR L ol

securities issued or guaranteed by any
government, soverelgn ruler,
commissioners, public body or authority, : }ﬁi

T Ay
oy

I

=
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supreme, dependant, municipal, local or
. otherwise in any part of the world.

To(44) To acquire any such shares, stock,
debentures, debenture stock, bonds, notes,
obligations or sBecurities by original
subscription, contract, tender, pufchase,
exchange, underwriting, participation in
syndicates or otherwise, and whether or
not fully paid up, and to subscribe for
the same subject +o0 such terms  and
coucitions (if any) as may be thought f£it.

(11d) To exercise and enforce all rights and
powers conferred by or incident to +the
ownexship of any suzh ghares, stoak,
obligations or other securities including
without prejudice to the generality of the
foregoing all such powers of vets o
control as may be conferred by virtue of




the holding by the Company of some special
proportion of the issued or nominal amount
thereof. '

(k) To écquire and carf& on any businéés carried on by
a subsidiary or a holding compahy of the Company
or another subsidiary of a holding company of the
Company.

(1) " 7o enter into any arrangement with any ‘government
or authority or person and to obtain from any such
government or authority oxr person any legislation,
orders, rights, privileges, franchises and
concessions and to carry out, exerxrcise and comply
with the same.

{m) 7o borrow and rzalse money and accept money oOn
~deposit and to secure OX discharge any debt ox
obligations in any manner and in particulax
"(without prejudice +to the generality of the
foregoing) by mortgages of or charges upon all or

any part of the undertaking, property and assets
{present and future) and uncalled capital of the

Company ox by the creation and issue  of

gecurities.

(n) To enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice
£o the generality of the foregoing) to guarantee,
support or secure, with or without consideration,

_whether by personal obligation or by mortgaging or
charging all or any part of the undertaking,
property and asscts (present and future) and
uncalled capital of the Company ox by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the

1.DHB.31.CHARCOMA .06.06.89




(o)

(p)

(q)

:"{ [

repayment OT payment of the principal amcunts 0of
and any premiums, interest, dividends and other
moneys payable on or in respect of any securities
or liabilities of any person, including (without
prejudice to the generality of the foregoing) any
company which is for the ktime being a subsidiary
or a holding company of the Company OY ancther
subsidiary of a holding company Of the Company OT
otherwise assoclated with the Company.

To amalgamate OT enter into partnershlp or any
profit-sharing arrangement with, and to co-operate
or participate in any way with, and assist or
subsidise any person. :

TPo 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, purchase ox otherwise acquire any
interest in any copyright, designs, patents,
brevets d'invention, trade marks, licences,
concessions, know how, confidential information
and the 1like conferring any axclusive or non-
exclusive or limited right to use any processes,
or other information in relation to the company's
business or any part therenf or generally any
inventions which may seem t+o the Company capable
of being usefully dealt in; to use, exercise,

. develop, manufactuze under or grant llcences in

regpect of or otherwlse turn to account any such
copyright, designs, patents, brevets d'invention,
trade marks, 1icences, oconcession, know how,
confidential  information sand the like and

1.DHB.3l.CHhRCOMA.06.05.89




(x)

(s)

(t)

T

’

information generaliy and toldafry on the business .
- of an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, lgt on rent,
share of profit, royalty or otherwise, graht

licenses, easements, options, servitudes and other

rights over, and in any other 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)ffor any securities..

To issue and allot securities of the Company for
cash or in payment or part payment for any real or
personal property purchased or otherwise acquirxed
by the Company or any services rendered to the
Company or as security for any obligation or
amount (even if less than the nominal amount of
éhch securities) or for any othar purpose.

To give any remuneration or other compencsation or
reward for services rendered or to be rendered in
placing or procuring subscriptions of, or
otherwise assisting in the  dgsue of, any
securities of +the Company or in or about the
formation of tha Company or the conduct or course
of its business, and to establish or promote, or
concur or participate in  establishing or
promoting, any company, fund or trust and Lo
gpbscribe for, underwrite, purchase or otherwise
acquire securitiegs of any company, £und or trust
and to carry on the business of company, fund,
trust or business promoters or managers and of
underwriters or dealers in securditles, and to act
ag director of and aa secratary, manager,

1 DHB.31.CHARCOMA.06.0F.89
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registrar or transfer agent for any other company
and to act as trustees of any kind and to

undertake and execute any trust.

(u) To pay all the costs, charges, and expenses
preliminary and 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 plade outside England.

(v) To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be forxr the
benefit of the Company or its directors or
employees, or may be connected with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or
"charitable aid and genarally to  provide
advantages, facllities and services for any
persons who are or have been directors of, who are
or have been employed by, oxr who are sexving ox
have served the Company, or any company which is a
subsidiary of the Company or the holding company
of the Company ox a fellow subsidiary o©f the
Company or <the pradecessors in business of the
Company or of any such subsidiary, holding or
fellow subsidiary company and %o the wives,
widows, children and other relatives and
‘dependants of such persons; to make payments
towards Insurance; and to set up, establish,
support and maintain superannuation and other
funds or schemss (whether contributory or non-
contxibutory) for the benefit of any of such
parsons and of thelr wives, widows, shildren and

1.DHB. 31 .CHARCOMA .06 .06.89
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(w)

(x)

(y)

(z)

N
I

other relatives and dependants; and to set up,

establish, support and maintain profit sharing or— -

share purchase schemes for the benefit of any of
the emplovees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees oxr to
trustees on their behalf to enable any such
purchase schemes to be egtablished or maintained.

To cease cérrying on or wind up any business or
activity Gf the Company, and <o cancel any
registration of and to wind up or procure the
dissolution of the Company in any state or
territory.

To distribute any of the property of the Company
among its creditors and members in specie or kind.
To do =211l or ony of +the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors, trustee or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with
others.

To carry on any other business or activity and do
anything or any nature which in the opinion of the
Company is or may be capable ¢f being conveniently
carried on or done in connection with the above,
or idkely directly or indirectly to enhance the
qglue of or render more profitable all or any part
of the Company's undertaking, property oxr assets
or otherwise +to advance the interests of the
Company or of lts members,

1.DHB.31.CHARCOMA.G6.06.89



(aa) ‘7o do all such other thingsnas in the opinion Of
the Company are OT may be incidental ox conducive
to +the attainment of the above objects or any of
them. ‘

and it is hereby declared that "company" in this -clause,
except where vsed in reference to this Compary, shall
include any partnership or other body of persons, whether
incorporated OT not inéorporated, and whether formed,
jincorporated domiciled or resident in the United Kingdom
or elsewhere, "person" shall include any company’ &8s well
as any other legal or natural person, "securities" shall
include any fully, partly or nil paid shares, stock, unit,
debenture, debenture OX laan;stock, deposit receiﬁt, bill.,
note, warrant, coupon, right to subscribe O convert, or
aimilar xight or obligation, vand" and "or" shall mean
"and/or" where the context SO permits, nather" and
"otherwige" shall not be construed ajusdem generis where a
wider construction is possible, and thie objects specified
in the - different paragraphs of this clause shall not,
except where the context expressly sO requilres, be in any
way 1imited or restricted by references to OT inference
£rom +the terms of any other paragraph Or the nawe of the
Company, but may pe carried out in as £ull and ample &
mannexr and shall be construed in as wide a sense aS if
each of the said paragraphs defined ‘the objects of a
separate, distinct and independent company. 4

rthe liability of members is limited.

The share capital of the company is £100 divided into 100
gharaes®*of £1 each, and the Company shall have the power to
divide *he original or any increased capital into several
clagpes, and to attach thereto any preferentiﬂl, deferred,
gualified OX other speclal rights, privileges,
rastrictions oY conditions.

1.DHBwﬁl.GHhRC@MRm@Q.OG,89




WE, the several persons whose names, addresses and descri

are subscribed,

agree

v

set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBUCRIBERS

BAYSHILL SECRETARIES LIMITED
Killowen House,

Bayshlll Road,

Cheltenham,

Gloucestershire,

GL50 3AW.

Company Formation

BAYSHILL MANAGEMENT LIMITED
Killowen House,

Bayshill Road,

Cheltenham,
Gloucestershire,

GLS50 3AW.

Company Formation

DATED this ﬂgday of C?ﬂéﬁm'

£ions
are ‘desirous of being formed into a Company in’
pursuance of this Memorandum of Association and we respectively

+o take the number of shares in the capital of the Company

NUMBER 'OF SHARES TAKEN

BY EACH SUBSCRIBER’

7

FOR AND ON BEHALE OF

BAYSHILL SECRETARIES L.TD

i S

DIRECTOR/SECRETARY

FOR AND ON BEHALF OF

BAYSHILL MANAGEMENTLTD

-

/bmecrrowsscnsmnv

/

t-

One thousand nine hundred and eighty-nine

WITNESS to the above signatures:-

Wendy van Ee
Hale Court,
Lincoln's Inn,
London WC2A 3UL

Secretary

V2

1.DHB.31.CHARCCHMA.06.06.89
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
v OF /;

CHARCO 317 LIMITED Z//

2.(a)

(B)

PRELIMIMNARY

In these Articles and in Table A:-

"the Act" means the Companies Act 1985 and every
statutory modification or re-enactment
thereof for the time being in force.

"Pable A" means Table A in the Companies (Tables A-
F) Regulations 1985 as amended by the
Companies (Pables A to F) {Amendment)
Regulations 1985.

Subject as hereinafter provided, the regulations contained
in Tab}e A shall apply to the Company.

Regulations 24, 46, 50, 73-80 inclusive, 94-97 inclusive
and 118 in Table A shall not apply to the Company, but the
Articles hereinafter contained and the  remalning
regulations of Table A, subject +to the modifications

2.LS.MM12 ,CHARCOAMA.13.09.89
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4.(A)

(B)

(C)

e

“

hereinafter expressed,-shali constitute the regulaticns of
the Company. ' '

SHARE CAPITAL

The capital of the Company at the date of  adoption of
these Articles is £100 divided into 100 Ordinaxry Shares of
£l each.

SHARES

The directors shall have general and unconditional
authority (limited in time as hereinafter provided) to
aliot any relevant securities up to the maximum amount
hereinafter laid down. The maximum amount of relevant
securities which may be allotted under +the authority
hereby conferred shall be that which would result in the
issue of "all the shares in the Company for the time being
unissued. Subject to Section 80(7) of the Act, the
authoritf "hereby conferred shall expire five years after
the datz of the adoption df these Articles unless renewed
(with or without variation) by the Company in general
meeting at any time and from time to tim~ before or after
the date on which it would otherwise have axpivred.

The Company may at any time and from time to tima prior to
the expiry of the authority conferred by peragraph (A) of
this Article or any renewal thereof make &ny offer or
agreement which would or might requize relevant securities
to be allotted after such expiry.
- ,

Save as otherwise provided in these Articles, all unissued
shares (whether forming part of the original ox any
increased capital) which the directors are authorised (by
these Articles or otherwise) to allot shall be at the
disposal of +the directors who may allot, grant options

2.LS,MM12,.CHARCOAA.13.09.89
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(D)

‘over, offer or otherwise deal with or dispose of them to

such persons, at such times and generally on such terms
and conditions as they may determine.

In thig Article "relevant securities" shall have the
meaning ascribed thereto by section 80 (2) of the Act and
references to the allotment of relevant securities shall

" be construed in the same manner as in that Section.

By virtue of section 21 of the Act the provisiocng of
Section 89(1) of the Act shall not apply to the Company.

The lien conferred by regulation 8 in Te¢ le A shall apply
to all shares of the Company whether fully paid or not and
+o all shares registered in the name of any person
indebted or under liability to the Company whether he be
the sole registered holder théreof or one of several joint
holders. The said regulation 8 shall be modified
accord%ngly.

The 1liability of any member in default in respsct of a
call shall be increased by the addition at the end of the
firet sentence of regulation 18 in Table A of the woxds
rand all expenses +that may have been incurred by the
Company by reason of such non-payment" .

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person
antitled +to a share by reason of the death or bankruptcy
of +the holder thereof to elect either to be registered
himself in respect of the share or to transfer the share
and if the notice is not complied with within sixty days
the directors may thereafter withhold payment of all
dividends, bonugses or other moneys payable in respect of
the share until the requirements of the notice have been

2.LS.MM12.CHARCOAA.13.09.89



10.

11.

12.

13.

 paid share.

complied with. Regulation 31 in Table A shall be modifisd
accordingly. ‘ @ .

TRANSFER OF SHARES

The directors may, in their absolute discretion and
without assigning any reason therefor, decline to register

" any transfer of any share whether or not it is a fully

P

GENERAL MEETINGS

At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the show
of, hands) demanded by the chairman or by any member
present in person or by proxy and entitled:td}vote, and a
demand by a person as proxy for a membéf“shall be the same
as a demand by the member. The Chairman shall not have a
casting.iote on an equality of votes, whether on a show of
hands or on a poll at any general meeting.

If at any adjcurned meeting of members of the Company a
guorum is 1of e ot within half an hour from the ‘time
appointed for t'7 wue.' ing, the member present shall be a
guorum.

For +the purpose of regulation 53 in Table A a director or
secgretary of a corporation which is for the time being a
member shall ke deemed to be a person authorised +to
executqia.resolution on behalf of that corporation.

A proxy shall be entitled to vote on a show of hands and
regulation 54 in Table A shall be modified accordingly.

2.5LS.MMLI.CHARCOAA.13.09.89
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15"

16.

17.

18.(A)

DIRECTCRS

The number of directors need not exceed one. If and Sso
long as there is a sole director, he may exercise all the
powers and authorities vested in the directors by these
Articles or Table A. Regulations 64 and 89 in Table A
shall be modified accordingly.

A director shall not be required to hold any qualification
shares in the Company, but nevertheless shall be entitled
to attend and speak at any general meeting and at any
separate general meeting of the holders of any class of
shares in the capital of the Company.

A dizrector shall be paid such remuneration by way of
salary, commission or percentage of profits or otherwise
as the directors may determine. Regulation 82 in Table A
shall be modified accordingly.

ALTERNATE DIRECTORS

Each director shall have the power from time to time to
appoint any other director or any person approved by the
directors (such approval not to be unreasonably withheld)
to act as an alternate director and may remove from office
an alternate director as appointed by him. Regulation 65
in Table A shall be modified accordingly.

The remuneration of an alternate director shall be payable
out of tE? remuneration payable to the director appointing
him and shall consist of such part (4if any) of such
remuneration as shall be agreed between the alternate
director and the director appointing him. Regulation 66 in
Table A shall be modified accordingly.

2.LS.MM12.CHARCOAA.13.08.89
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20.

21.

A
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(B) The alta*nate dixeutor shall benefit from the indemnity

set out in Artlcle 27 .

PROCEEDINGS OF DIRECTORS

Subject to the provisions of Part X of the Act a dlrector
may be interested directly or indirectly in any contract
or arrangement with the Company or with any other company
in which the Company may be :1~terested 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
subsidiar; thereof) under the Company Or any such other
company and he or any firm of which he is a member may act
in a professional capacity for the Company or any such
other company and be remunerated tt refor.
Notwithstanding his interest a director may vote on any
matter in which he is interested and be included for +the
purpose ©f a 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,

At any meeting of the directors or of any committee of the
directors the chairman shall not have a casting vote or
second vote on an eguality of votes and regulation 88 of
Table A shall be modified accordingly.

Any director or member of a committee of the directors may
participate in a meeting o¢f the directors or such
committee by means of conference telephone or similar
communications equipment whereby all persons participating
in the meeting can hear each other and participation in a
meeting in +this manner shall be deemed to constitute
presence in person at such meating.

2.L5.MM12.CHARCOAR,13.09.89
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23.

24,

25.

26.

o
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APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

e

. The directors shall have power at any time and from time

to time, to appoint any peréqn or persons to be a director
or directors, either to £ill a casual vacancy or as an
addition to the existing directors. '

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 in nominal value of the issued ordinary
shares of +the Company shall have the power from time to
time and at any time to appoint any person or persons as &
director or directors, either as an addition to the
existing directors or to £ill any vacancy, and to remove
from 'office any directoxr howsoevar appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the member ox members 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 lodgement at the registered office of the Company.

Regulation 81(e) in Table A shall not apply i. the absent
director shall hiwve appointed an alternate director who
has not been similarly absent during the period referrea
to therein.

The Company may at any time and £from time to time by
orxdinary resolution appoint any person who is willing to
act to pe a director, either to £fill a casual vacancy or
as an aqgitional director.

DIVIDENDS
Dividends shall be declared and pald according to the

ameunts paid up or credited as paid up on "o shares on

2. LS. MM12.CHRRCOPA.13.09.89
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T

which. the dividend‘is'paia.“'Regulation 104 ihﬁ‘Tablgﬂ A

shall be construed accordingly.
INDEMNITY

Every director or other officer of the Company shall be
entitled to Ebe 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 thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal,
in which judgement 1s given in his favour or in which he
is' acquitted or in connection with any application uﬁder
Section 144 or Section 727 of the Act in which reliefl is
granted +to him by the court, and no director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execvtion of +the duties of his office or in relation
thereto.' But this Article shall only have effect insofar
as its provisions are not avoided by Section 310 of the
Act.

2.5L8.MM12.CHARCOAA,13,09.89
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NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

BAYSHILL SECRETARIES LIMITED

Killowen House, .2 AND ON BEHALF:OF
Bayshill Road, ‘ Y SHILL SECREBTARIES LT.
Cheltenham, M%% _—
Gloucestershire, [
GL50 3aw. DIRE
Company Formation
BAYSHILL MANAGEMENT LIMITED o
Killowen House,

FOR AMD ON BEHALF OF
Bayshill Road, BAYSHILL MANAGEMENTLTD
Cheltenham, B ? .
Gloucestershire, . )——""*’_\—“’»
GL50 3AW. DIRECTOR/SECRETARY
Company Formation

'.‘w_“_‘“‘__"’““‘_‘-— .
DATED this day o% - ,_, ﬁé’ﬂz -
One thousand nine hundred and mighfy—nine

WITNESS to the above signatures:-

@
Wendy van Ee C;;;
=

Hale Court -
Lincoln's Inn
London WeC2A 3UL

E*:’:tyt_’ .

Secratary

2, L8, MML2. CHEW@CORA L 13 .09, 82
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED CCMPANY

No. 2434013

| hereby certify that \

CHARCO 317 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 19 OCTOBER 1889

Pl

P.EZvaN

an authorised officér

HC007
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Company Number: 2434013

The Companies Act 19285

P CHARCO 317 LIMITED

A PRIVATE COMPANY ,////f

LIMITED BY SHARES

SPECIAL RESOLUTION

Dated 1990 ,////

By Resolution dated 12th January 1990 signed by all of the
Members of the Company for the time being entitled to attend and

vote at General Meetings, +th. following xz .solution was duly
passed as a Special Resolution:-
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Specilal Resolution

THAT the name of the Company be changed to Cinio Limited.,

&

BAYSHILL MANAGEMENT LIMITED BAYSHILL SECREYARIES LIMITED

NC
2 2 N 1090

e

1.MACM.16.CHARCOLTD.11.01.90
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2434013

| hereby certify that

CHARCO 317 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CINIO LIMITED

Given under my hand at the Companies Registration Office,

SN
s

P. BEVAN

Cardiff the 3G JANUARY 1990

an authorised officer

LITRAn
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‘COMPANIES FORM No. 123

Notice of increasc
in nominal capital

Pursuant to section 123 of the Companies Act 1985

Te the Registrar of Companies For official use Company number

F-T=~7-9
S I 2434013

| PR U T |

Name of company

* CINIO LIMITED
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 23 FER A0 the nominal capitai of the company has been
increased by £ 1,999,900 bayond the registered capital of £ 1 .00 .
A copy of the resolution authorising the increase is attached.t

The conditio: » (s.g. voting rights, dividend rights, winding-up rights ete.} subject to which the new
shares have been ar are to be issued are as follows:

Please tick here if
continued overleaf

b Designations gil%’\é\/) Date 2—? L--Ci@.

Signed
Signe P

o

Prosentor’s nama, address and
reference (if any):

For official use

General saction Post room

i

I COIAPANILS TOLAT
1 O MAR 1990

AR &y
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i

m Tha Bolcitoes’ Law Statranory Seckoly ple, 24 Gray’s thn Ruat, London WEIK DR 1087 Edition

4087 BEM
50171567
Companies G123 %
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' ' THE COMPANIES ACT 1985 g;‘-]
' COMPANY LIMITED BY SHARES ;T{
SPECIAL RESOLUTION i
Ll
OF “";
CINIO LIMITED ;
il d
é’ (Registered Number 2434013) ;i
] (passed the 23rd day of February 1990) Lt
i} ‘,{.:
; At an Extraordinary General Meeting of the above named Company duly convened i
1 and held on the 23rd day of February 1990 the following Resolutions were duly 3 §1c
: passed as Special Resolutions:- i

(1) the authorised and issued share capital of the Company being 110 Ordinary
Shares of £1 each be and is hereby redesignated such that the 50 Ordinary i
Shares of £1 each to be registered in the name of Industrial Ownership i
Plc shall be redesignated upon registration as 50 A Ordinary Shares of £1
each and the 50 Ordinary Shares of £1 each to be registered in the name
of CIN Developments Limited shall be redesignated upon registration as 50
B Ordinary Shares of £1 each both classes of shares having atlached
therato the rights and being subject to the restrictions sct out in the
Articles of Association of the Company as proposed to be adopted by
paragraph 3 below;

TATE T T

T

..‘
et
P
o e

s
Toors LT s
e e o o

T

(2) the authorised share capital of the Company be increased to £2,000,000
divided into 1,000,000 A Shares of £1 each and 1,000,000 B Shares of £1
each; and
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(3) the regulations set forth in the printed document produced to the
members and for the purpose of identification initialled on behalf of
the members, be approved and adopted as the Articles of Association of
the Company, in substitution for, and to the exclusion oF, all the
existing Articles of the Company.
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The Common Seal of ) i !
CIN Developments Limited ) i

ﬁ was affixed hereoto ) ?H?‘ -
in the presence of:- ) AR

»-,.cm-
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Director

Secretory

A

The Common Seal of )
Tndustrial Ownership Plc )
was affixad hereto 3
in the presence of:- )
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|
[
[
b

B
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The Companies Act 1985

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

ARTICLES OF ASSOCIATION
OF
GINIO LIMITED

(Adopted by Special Resolution passed on ;Z?;i day of February 1990)

EXCLUSION OF TABLE A
1. The regulations contained in Table A in SI No. 805 of 1985 entitled The

Companies (Tables A-F) Regulations 1985 {(as amended) shall not apply to

the Company. N

INTERPRETATION

2, In these articles unless there be something in the subject or context

inconsistent therewith:-

"the Act” means the Companies Act 1085 including any statutory

modification oxr re-enactment thereof for the tlme being in force,

"these aviicles” means these articles of assoclation or other

repulations of the Company for the time belng in force.

"narocintod company® means the holdlng company or a subsidiary of a

corporate member, or a subaldiary of tho holding company of a corporate

member, and "suhsidiavy® and "holding ecompany® shall have the meanings

set out In scction 7346 of the Act. s s
CONMPEGLES HOUSE

1 G MAR 1930
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"clear davs" 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.

“the directors" means the A and B Directors for the time being of the
Company as a body, or & quorum of the directors pregent at a meeting of

the directors, and "director" shall include an alternate director

validly appointed and acting pursuant to article 72.

"A Director" and "B Director" shall mean the directors appointed

pursuant to article 69,

"dividend" Iincludes any distribution out of revenue or capital.

"executed" includes any mode of execution.

"the holder" in relation to shares means the member whose name is

entered in the register of members as the holder of the shares.

“offica” means the registered office for the time being of the Company.

"officer” means and includes a director, special director, manager,

agent (appointed pursuant to article 79} or the secretary.

"Yopresengative™ means 4 person authorised to represent a corporate

member in accordance with see ) 375 of the Act,

"the_genl" means the common seal of the Company.
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"the secretary" means the secretary of the Company or any other person
appointed by the directors to perform the duties of the secretary of
the Company, including a joint, assistant or deputy secretary.

"A Shares" means the A shares of £1 each having the rights and

privileges set out herein,

*B Shares" means the B shares of f£1 each having the rights and

privileges set out herein,

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

binding on the company.
Words importing persons include corxrporations.

Words importing a gender include any gender.

K

Words importing the singular number include the plural number and vice

versa.

S
e, gl

Expressions referring to writing shall be construed as including
references to printing, lithography, photography and other modes of
vepresenting or reproducing words in a permanent visible form. The

article hoadings are Inserted for convenience only and shall it affect

g b e P DS

the construction of these articles.
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Unless otherwise specifically provided, where any notice, resolution or
document is required by these articles te be signed by any person,.the
reproduction of the signature of such person by means of telex
print-out or telecopy shall suffice, provided that the same shall be
confirmed to the Company or the recipient of the notice, resolution or

document (as the case may be) in writing signed In manuscript by such

person within 14 days of receipt thereof.

APPLICATION OF CCMPANY FUNDS

3. No part of the Company's funds shall be employed in loans upon the
security of any shares in the Company. The Company shall not give any
financial assistance for the purpose of or in connection with the

purchase of or subscription for anmy shares in the Company or its

o el

holding company (if any). The Company shall not, except as authorised
by the Act, make, or guarantee, or provide any security in connection

with, a loan to any directox of the Company or of its holding company

prepe~ e T

N 2T W A Y

(if any).

= —

SHARE CAPITAL

puthorised ghatve capital

4, The authorised shave capital of the Company is £2,000,060 divided into
1,000,000 A S$hares of £1 each and 1,000,000 B Shares of £1 each. For
the purposcs of these articles the A Shares and the B Shares are deemed
to bo separate clcyses, Save as herefnafter provided all shares in the
Company shall cow ward passu in all respects, and in particular in
rospect of rights to recelve dividends and distribution of asscts on

winding-up.
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Special_rights

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 special rights or restrictions as the Company may by special
resolution detexminé; provided that any special rights previously
attached to any chares or class of shares then existing are mot thereby

affected without the comnsent of the class thereby affected.

Modification of rights

6. Whenever shares of one class are issued or transferred to any member
who holds shares only of another class, the shares issued or
transfcired shall thereupon for the purposes of these articles be
deemed to be or become shares of the same class as those already held
by such member.

Shares_at the dispo of the directors

7. The unissued shares shall be at the disposal of the directors of the

Company and they may, subject to article 30 offer, allot, grant options
or otherwise dispose of them to such persons, at such times, and on
such terms as they think propei, but so that no shares shall be issued
at a discount. Provided that the authority to grant a right to
subseribe for the unissued shares shall expire in £ive years from ihe
date of Incorporation of the Company unless previously revoked or

ronowed or varled in accordance with section 80 of the Act,
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Only fully paid shares to be issued

8, Shares may only be issued by the Company on the terms that fhey are to

be fully paid-up or credited as fully paid-up forthwith upon issue.

No _trust recopnised

9. Except as required by law, no person shall be recognised by the Company
as holding any share upon any trust and (except as otherwise provided
by these articles or by law) the Company shall not be bound by or
recognise any interest in any share except an absolute right to the

entirety thereof in the holder,
SHARE GERTIFICATES

Entitlement to certificates

10. Every member, upon becoming the holder of any shares, shall be entitled
without payment to receive within one month after allotment or lodgment
of transfer (or within such other period as the conditions of issue
shall provide) 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 aftar the first of such reasonable sum as the directors may

dotermine,
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Form of certificates

11.

Every certificate for shares. or debentuves or repre§enting any other
form of securi;y (other than letters of allotment or scrip
certificates) shall be under the seal or official seal and shall be
signed and countersigned in accordance with the provisions of article
100. Every certificate for shares shall specify the number,

distinguishing number (if any) and class of shares to which it relates.

Balance_certificates

12.

A member who has transferred part of his shares comprised in a share
certificate in accordance with these articles, shall be entitled to
receive, without payment and within one month after the lodgment of the
transfer of the shares transferred, a certificate compriszing the shares

not transferred.

Renewal of certi ates

13.

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
invertigating evidence as the directors may determine but otherwise
free of charge, and {Iin the case of defacement or wearing-out) on

delivery up of the old certificate.




T T TR LY e -
i AU T a8 L LT N ORST ELL, A  RE A e .

R I S KPR 73 S —
oo Ve WP G AT PR 11N R s NPy SRk AT
pns i, R
! iy T
v K

) TRANSFER OF SHARES

Instrument of transfer

y
14, Subject to such of the restrictions of th.se articles as may be
applicable, any member may transfer all or any of his shares by : Hgﬁ
> Co instrument in writing in the usual common form or in any other form ' o  3?
which the directors may approve and such instrument shall be executed .glﬁﬂ
by or on behalf of the transferor. ‘%Eﬁ
® " liﬂz
- |
Stock Transfer Act - Transferor deemed to remain holder until registration of T
transfer
@
15. The provisions of the Stock Transfer ActH1963 or any modification,
amendment or re-enactment thereof for the time being in foxce shall
o apply to the execution of. any instrument of transfer of a share and the
transferor shall be deemed to remain the holder of the share until the
name of the transferee is entered in the register of members Iin respect
® thereof.
Beglotration of transfers
®
16. The directors may recfuse to register a transfer unless:-
|
) {a) it 18 lodged at the office or at such other place as the
directors may appoint and is accompanied by the certificate for
the shares to which it relates and such other evidence as the
® directors may rcasonably require to show the right of the
trasisferor to make the transfer;
 ©
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f)
(b) it is in respect of only one class of shares;
y

!
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(¢) it is in favour of not more than four transferees.

Refusal to register

17. If the directors refuse to register a transfer of a share, they shall
within one month after the date on which the transfer was lodged with

the Company send to the transferee notice of the refusal.

T ST

=5

Retention of instrument of transfer

axy

L
€4,
i
i

-

18. The Company shall be entitled to retain an?‘instrument\of transfer
which is registered, but any iastrument of transfer which the directors
refuse to register shall be returned to the person lodging it when

notice of the refusal is given.

Transfer of sharves to associated companies

19. All but not a part only of the sharshwlding of any corporate member may
be nrnnsferredw;t any time and at any price by a corporate member
{hereinafter called "the transferring membex") to any assoclated
company. If at any gime after the completion of such a transfor the
transferring member and such associated company shall cease to be
assoclated companias then the associated company shall, subject as
herainafter mentioned, immediately prior to such change in status
inform the other members accordingly, and shall cause the share; ot the
Company regi.tered in the name of the associated company to be |

re-transferred to the transferring member.
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TRANSMISSION OF SHARES

S !

L e e e

e b e et e b Fer

Rights on death of member

t

20. If a member dies the survivor or survivors where he was a joint holder,
and his legal personal representatives where he was a sole holder or
the only survivor of joint holders, shall be the only persons
recognised by the Company as having any title to his interest in the
shares; but nothing herein contained shall release the estate of a
deceased member from any liability in respect of any share which had

been zolely or jointly held by him.

Cross Options

21. All the holders of the A Shares or all the holders of the B Shares may
at any time appoint one of their number to act on their behalf ("the
Offeror") to servé a motice or notices ("Offex Notice(s)") on all the
holders of the B Shares or A Shares (as the case may be) either stating‘
that the Offeror requires the recipients to sell to the Offeror (oxr as
it may direct) all (but not part only) of the B Shares or the A Shares
(as the case may be) or stating that the Offeror requires the
recipients to purchase from the Offeror (or as it may direct) all (but
not part only) of the A Shares or the B Shares (as the case may be),
and also scating in eliher case the price per share. All the holders
of the Shares on whom such notice is served may appoint one of their
number to act for and on behalf ¢ such recipients ("the Offerce") and
such Offoree may within 45 days of the date of service of the Offer
Notice(s) serve a notice in writing on the Offeror (¥Counter-Notice")

gtating that cither:-
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(i) on behalf of all such recipients the Offerce accepts the offer(s)

econtained in the Offeror's Offer Notice(s); or

(11) on behalf of all such recipients the Offeree requires the Offeror
to sell or procure the sale to the Offeree of all (but not part
only) of the A Shares or ali (but not part only) of the B Shares

(as the case may be); or

(iii) on behalf of all such recipients the Offeree requires the
Offeroxr to purchase or procure the purchaser from all such
B |
recipients of all (but not part.only) of the A Shares or all (but

not part only) of the B Shares (as the case may be),
in any case at the ﬁrice per Share stated in the Office Notice.
Bind ommitment for Sale and Purchase

22.  Each holder of A Shares and each holder of B Shares shall be bound by
the terms of the Counter-Notice immediaue}y upon receipt of such notice
by the Offeree or, if no Counter-Notice is served within the 45 day
period réferrod to in articlé 21, by the terms of the Offer Nétice

immediately on the expiry of such 45 day period.

Ixansfox of Shares

23 Each transferor shall, within 15 days ol becoming bound by the
Counter-Notice or Offer Notice, delivexr or cause to be delivered to
whichover of the Offeror or the Offerce acts on behalf of the
transferce(s) (or as it may direct) duly exccuted transfer forms of all
its A Shares or all its B Shares (as the case may be) in favour of such

Offeror or Offeree (or as it may direct) togother with the relative
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Share Certificates and at such time such Offeror or Offeree shall make
or procure paymentJin full by bankers draft to each relevant
Lransferor(g) in sterling in Lordon of the price for such Shares. The
Share so transferred will be deemed to be sold as beneficial owner with
effect from the date of such transfer(s) free from any liens, charges

or encumbrances with all rights attaching thereto.

Additional Matters opn Transfer

24, Forthwith on completion of the sale and purchase of shares pursuant to
Articles 21 to 23, the transferor(s) and/cr the transferee(s) will
procure: ~
(1) the repayment of any loans to the Company or any of its

subsidiaries from any transferor; and
(ii) the release of any guarantees given by any transferor to any
third party in respect of any obligations or liabilities of the
Company or any subsidiary of the Company.
Procedure in default of transfer of shares
25. If in auy case a transferor, after having become bound as afoxesuid,

makes default in transferring the shares, the Company acting by the
directors appointed by the transferce(s) shall be deemed to have been
appointed attorney of that transferor with full power to receive the
purchase money on his behalf and to authorise some person to'éxecute,
complete and deliver, in the name and on behalf of that transieror, a
transfer of the shares to the transferce(s), @ay receive the purchase

money, and shall thereupon cause the name of the transferee(s) to be

entered In the register of members as the holder of the shares, and
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shall hold the purchase money in trust for the caid transferor. The

éé

e
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receipt of the Company for the purchase money shall bé a good discharge

yrphami et

to the transferee(s), and after his name has been entered in the

i

=

2O register of members, in purported exer ,<e of the aforesaid power, the
validity of the proceedings shall not be questicned by any person. The

sajd transferor shall in such case be bound to deliver up his

]

:Lﬂb certificate for the said shares, and on such delivery shall be entitled

#fJ”E to receive the said purchase price, without interect, less any sums
1l ,
ﬁﬁéﬁﬁgv owed to the Company by the transferor pursuant to these articles eox
: iqéﬂb otherwise, and if such certificate shall comprise any shares which he
has not become bound to transfer as aforesaid the Company shall issue
‘ to him a balance certificate for such shares,

- 26, The Directors shall register any transfer of shares permitted by
articles 19 and 21, but subject thereto shall refuse to register any
transfer without the written consent of all menibers

Removal of directors o
<P

27. Following a transfer of shares, the transferor shall procure that all

directors appointed by it to the Board of the Company shall resign.
e
ALTERATION OF SHARE CAPITAL
® Alteration by specinl regolution

28. The fGompany may by special resolution:-

! o

(a) increase 1w share capital by new shares of such amount and of

such classes and having such rights as the resolution prescribes;




(b) consolidate and divide all or eny of its share capital into

shares of larger amount than its existing shares;

(e) subject to the provisions of thé Act, sub-divide its shares, or

| any of them, into shares of smaller smount provided that ne such
shares shall, by the resolution effecting such sub-division, be
given any preferential rights, privileges or advantages, as
regards dividends, voting at meetings of the Company or otherwise

over the others or any other of such shares; and

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

of the shares so cancelled,

Conseque [2 t .

29.

Whenever as a result of a econsolidation of shares, any members would
becone 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 sbtafinable to any person {(including, subject to
the provisions of the Act, the Company) and distribute the net procesds
of saie In dus propoxtion among those members, aad the directors may
authozige wome pireon to execubs an instrument of transfer of the
shoiraes to, or in accordance with the directions of, the purchaser, The
transfarece shall not be bound to gee to the application of the purchase
woney wor shall his title to che shares be atfected by any irregularivy

in or invalldity of the proceadings {n reference to the sale.




New sharcs to be offered first to members

30. Unless otherwise determined by the Company by special resolution issued

TR
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shares in the Company shall fifst be offered per allotment as follows:-

every offer of allotment shall be of an equal number of A

it oA el bt mpra i

e

Shares and B Shares;
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on the occasion of each offer of allotment the A Shares and the

=%
T

e e ]
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B Shares shall be offered at the same price (not being at a

discount) and on the same terms as to date for payment;

no shares of either class shall be offered otherwise than to
members holding shares of the same class without the prior

written consent of all the members;

- Fwon. THF

N

It iy

as between holders of shares of the same class the shares of that

S

class being offered shall be offered in proportien to such

o ST RiEr W

holders' then existing holdings of shares of that class or in
such other proportions between them as all the members holding

shates of the same class shall agree im sriting.

Excopt a5 far as otherwise provided By or pursuant to thess articles ok

by the conditions of issue, any new share capital shall be considered
as part of, and shall be subject to the same provisions with reference

to transfor, transsission and otherwims, as the existing share capital,
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Eeduction of capital -~

32. Subject to the provisions of the Act, the Gompany may by special

resolution reduce its shave capiltal, any capital redemption reserve and

R g e i o)

by

any share premium account in any way.
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PURCHASE OF OWN SHARES
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33. Subject to the provisions ef the Azt, the Company may purchase its own

e

shares (including any redeemable shares) and make a payment in respect

¥

B
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of the redemption ox purchase of its own shares otherwise thau out of
distributable profits of the Company or the proceeds of a fresh lssue

of shares,

GENERAL MEETINGS

s

Extraordinary peneral neetings

i A AL AoT e s

e e
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34,  All general meetings other than annual general meotings shall be called

extraordinary general meetings.

Convening of geetings

35. The directors may call pgeneral mestings and, on the requisicion of
mombers pursuant to the provisions of the Act, shall forthwith proceed
to convene an extraordinary general meeting for a date not later than
elght weeks afrver raceipt of the vequisition, If thete are not within
the Unived Kingdom suffielent directors to call a generai meeting, any

director oxr any member of the Company may ecall a goneral meeting,
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Time and place

36. The time and place of any general meeting shall be determined by the
directors, (or the requisitioners) of the meeting as the case may be,
or in default of such determination, at the office at ﬁoon.

NOTICE OF GENERAL MEETINGS

Period of notice

37. An annual general meeting and an extraordinary general meeting called

T AT Ry, a R

for the passing of a special resolution shall be called by at least

X

twenty-one clear days' notice. All other extraordinary general

e

meetings shall be called by at least fourteen clear days' notice but a

et

-
L

general meeting may be called by shorter notice if it is so agreed:-

St
1

e

(a) 1in the case of an annual general meeting, by all the members

— .+

i‘“
*

entitled to aitend and vote thereat; and

(b) 1in the case of any other meeting by & majority in number of the
members having a 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 righs.

Conpent of notice

38,

The notlce shall specify the time and place of the meeting and the

general nature of the businese to be transacted and, in the case of an

annunl generel mesting, shall specify the mesting as zuch,




4]

JB98C

18

Hotice of resolutions

39,

The notice convening any general meeting to consider a special ox
extraordinary resolution shall specify the intention to propose the

resolution as a special or extraordinary resolution, as the case may

be.

Notice of entitlement to proxy

40,

Perso

41.

In every notice calling a general meeting there shall appear with
reasonable prominence a statement that a member entitled to attend and
vote is entitled to appoint one or more proxies to attend and, on a
poll, to vote instead of him, and that a proxy need not also be a

membey.

ed

Subject to the provisions of these articles and any restrictions

imposed on any shares notice of every general meeting and of every

adjournment thereof shall be given in any mannet authorised by these

articles toi~

(1) every member entitled to attend;

{41) tha auditors of the Conpany] and

(111) every director.

No other person shall be entitied to recelve notice of general

meetings,
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Ei’fj{ 42, The accidental omission to give notice of a meeting to, ox the
L
14
igji‘ @ non-recelpt of notice of a meeting by, any person entitled to recelve
It
‘f‘ﬁ;{ notice shall not invalidate the proceedings at that meeting,
Y '
Moty
{;!f* ® , PROCEEDINGS AT GENERAL MEETINGS

S

Quorum
o :
43, No business shall be transacted at any genéral meeting unless a quoxum
of members is present at the time when the meeting #roceeds- to business
® and at the time a decision is to be taken on that 'Business. A quorum
shall be members prescent by representative ;ar in person or by proxy,
together holding a majoxity of the issued A éhares, and a majori;:y of
10 the issued BI Saared,
k uoTu
Rid
: 44, If within half an hour from the time appointed for the meeting a quorum
is not present, or 1E during a meecting such a quorum ceases to be
" o present, the meeting shall stand adjourned to the same day in the next
woeek, (or if that day be a public holiday, to the next working day
thereafter) dat the same time and place, or to such other later day
9 {within 30 days of the first meeting) and at such other time and place
as the chairman of the meeting may determine and 1f 4t any such
adjourned meeting a quorvm is not present within fifteen minutes fxom
o the time appointed for holding the meeting, but ene holder of the

issued A Shazos and one holder of the issued B Shares 1s present, the

nmombers present shall constitute a quorum,
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Chairman
45, The chairman, if any, of the board of directors shall preside as )

chairman at every general meetinglsf the Company, or if there is no
such chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the meeting, or is
unwilling or unable to act, the deputy chairman, if any, if then
present and willing to act, shall preéide. and in default the directors
present shall elect one of their number to be chairman of the meeting.
If there is only one director present and willing to act he shall be
chairman.

B

No director willing to act or present

46, If no 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.

Directoxs yipht to attend meetings

47, A director shall, notwithstanding that he is not a membexr, be entitled
to actend and speak at any general meeting and st any scparate mecting

of the holders of any class of shares in the Company.

Adjonromont of meetings

43, The chairman may, with the consent of a meeting at which a quoxum 1is
present (and shall if so directed by the meeting), adjourn the mesting

from time to time and £rom place to place, but mo business shall be
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transacted at an adjourned meeting other than business which might

farkin

properly have been transacted at the meeting had the adjournment not

1 e e
X

taken place. Notice of the adjourned meeting shall be given as in the

case of an original meeting.

Demand_ for a _poll

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 by a member present and entitled to vote
and a demand by a person as proxy for a member shall be the same as a

demand by the memberx.
Proof of resolution

50, Unless a poll is duly demanded then save in case of manifest erroxr, a
declaration by the chaizman that a resolution has been carried oxr
carriad unanimously, ov by a particular majority, or lost, or not
carried by a particular majority and an entry to that effact in the
minutes of the meeting shall be conclusive evider:e of the fact without
proof of thie number or proportion of the votes retorded in favour of or

against the resolution.

Hithdrawal of demand for poll

5L, The demand for a poll may, before the poll iz taken, be withdrawn buu
only with the consent of the chalrman and & demand so withdrawn shall

not be taken to have invalldated the result of a shew of hands declared

before the demand was made,
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52. A poll demanded on any question shall be taken forthwith. The result sy 1{
Lt HE
P of the poll shall be deemed-to be the resolution of the meeting at 3 i}
| fuitiin
which the poll was demanded. ‘ﬁ-; Bl i
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No casting vote' 1&} fia it
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53. In the case of an equality of votes, whether on a show of hands or on a EL}% 4
) 'a Lied
o poll, the chairman of the general meeting at which the show of hands ?E. I
fiEi
takes place, or at which the poll is demanded, shall mot be entitled to ‘fé it E
it .
B
a second or casting vote and any resolution which gives rise to such an ﬁ{ My,
equality of votes shall be declared not to have been passed. _;-gi }]
@ i
esoluti in w n gii !! ‘
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S4. A resolution fn writing executed by or on behalf of cach menber who %5 i 1‘
7 .
would have been entitled to vote upon it if it had been proposed at a iig li '
i
® general meeting at vhich he was present shall be ag effectual as if it %%? | 1“% ;
Al e
had been passed at a general meeting duly convened and held and may *if 1%“
consiat of several instruments in the like fo'm each wxecuted by or on it ﬂl
behalf of one or more members, { " i
fiHiEn
VOTES OF MEMBIRS il
o it
Yoking xiphin it é
Y
35.  Subject to any speclal rights or restrivefons attached to any class of
{
" shaxes, on a ghew of handg the holdars of the A Sharay represented at {
the mecting shall collaetivaly be entitled to one vorte and the holders {
(417197
of the B Shaves vepresented at the meeting shull eoilectively be 1
'.“I"‘i
¢ |
i
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entitled to one vote, On a poll, the holders of the classes of shares
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represented at the ﬁeeting shall, respectively, also be entitled to ome

.

vote and no more, If there shall be any difference between the holders

LA e,

of any class of shares as to the manner in which such single vote shall
be cast the same shall be resolved by the immediate holding of a class

meeting of the class of shares in question at which every holder of a

!
? ; i
| " ! s b

3

share of that class shall have on a show of hands one vote and on a
poll one vote for each share of which he is the holder and the one vote
to be cast at “he general meeting by that class of shares shall be cast

as deterwined by the mojority at the class meeting.

s s vo to be cast by senfor holder

56. The votes attached to the different classes of shares shall be cast at
general meetings of the Company by the person being ox representing the
holder or tha senior holder (seniority being determined for the
purpozer of these articies by the order in whiech the names of the
hoiders stand in the register of members) of the largesti holding of A

Shares or B Shares as the case may be represented at the meeting.

Yotes of joint helders o be cast |

57, I the case of joint holders the vote of the senior holder who tenders
a vote at a class meseing, whether In person or by proty, shall be

aceeprted to the exelusion of the votes of the sther Joint holders.

Pepnong entdtled to attend and vote

58, In theses agtleley any reference to a pezssn bheing eptitied to attend

and vote at a general meoting shall ba deemed to include any holder of
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A Shares or B Shares as the case may be or his representative

L5

notwithstanding the fact that in any particular meeting he may not be

the senior holder of that class of shares.

Mental disorder

59.

A member in respect of whom an order has beén 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 or on a
poll, bj his receiver, curagbr bonis or other pers;n authorised in that
behalf appeinted by that court, and any such receiver, curator bonis or
other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the suthority of the person claiming

to exercine the right to vote shall be deposited at the office, or at

such other place as is specified in accordance with these articles for

the deposit of fnstrumente of proxy, not less than 48 hours before the

time appointed for holding the meeting or adjourncd meoting at which
the right to vote is to be exercised and in default the right to vote

shall not be exercisable.

Oblectd s votd 1iflcat]

60,

No objection shall be raised to tha qualiffcation of any voter except
at the ne¢otifig or sdjourried meeting at which tha vote objected to is
tenderad, and every vote not dizallowed at the meeting shall be valid,
Ay objection made in dus time shall be referxed to the chalrman whose

docision shall be £inal and econeluzive,

YN A IR T N P
5 8 I R R L TP KA S " ey
ino S E T SRR 8 g Ay e

\
55 N AN r I

R TN
O SIS O I, 3
1 Ve L e T ekt




[I iﬁ ﬁ:“;} !r' v . . T T R T R S e S RV T L S e R e
e ® '
}1 At JB98G 25

Ip Hi
.
| fl‘ﬂ» Py Deposit of representatives' authorities
L
‘I[ég 61. Where a person is authorised to act as a representative the instrument
L8 B |
&[}E {lf :}‘: i B (or a certified copy of the resolution) appointing a representative
i 2 g
%Iﬁ% i shall be delivered to the secretary at or before the first meeting
F
_%ﬂ l{é :; which the representative is entitled to attend as such.
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.,hdi'g I{{ g ,f Authority of representative
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{tig ﬂ { % @ 62. The instrument (or a certified copy of the resolution) appointing a
[t A
‘;;‘[;.,F 4 representative shall be deemed to confer authority to demand or join in
(i ' o
{i{l QE {‘ demanding a poll and generally to act at the meeting for tne member
Hli ;a?[ 1?
%ﬂ{{iul[i’ 5 represented, including the right to speak at any meeting.
ﬂﬂ st A
e |
i%W e Yoting on a vell
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;ﬁ e 63. On a poll votes may be given either personally, by a representative or
lfl's#, i :
gﬂ"%ﬂlﬁi by proxy. A mesber may appoint more than one proxy to attend on the
x{z élg’a f
gi%ﬁ‘*q;gll *1{.“ & ® same occaslion. A proxy nead not be a member of the Company.
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4 Sl 64, An inscrument appointing a proxy shall be in uriting, executed by or on
i %*ﬁ Fy behalf of the appointor snd shall be in the following foxrm (or in a
1i ‘ b
ﬁ; Form as near thereto as clrewastances allow or in any other form which
i

L6 uscal or which the directors may approve):-
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" Limited
1/VWe, Ny ,of

bteing a member/members of the
above-named company, hereby appoint of
, or failing him, of

, &8 my/our proxy
to vote in my/our names and on my/our behalf at the
annual/extraordinary general meeting of the company to be held on
19 , and at any adjournment thereof.

Signed on 19 "

Deposit of instrument

65. The instrument appointing a proxy shall be deposited at the office not
less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote
and an instrument of proxy which is not deposited or delivared in a
manner 56 specified shall be invalid unless all the other members

otherwise agree,
vocat of author

66. A vote given or poll demanded by proxy or by the duly authorised
representative of a corpuratioﬂ shall be valid notwithstanding the
previous determination of the authority of the parson voting or
demanding a poll unless notice of the determinacion was recelved by the
Company at the offfce or st 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 glvel > the poll demanded.

uthority of praxy

67. The instrument appointing a prowy shall be deemed to confor aurhority
to demand or join in demanding a poll and gemerally to act aud spealk at

the meeting for the member giving the proxy.
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DIRECTORS

r of directors

68.

et

Unless otherwise determined by speciél resolution, the number of
directors (other than alternate directors) shall not be more than the

maxima, specified in article 69 but shall be not less than two.

Appointment and removal of A and B Directors

69.

The holdars of the A éhdres and the hoiders of the B Shares
respectively may at any-time‘aﬂ; f;om time to time by written notice,
signed by or on behalf of the holders‘of qine-Cenths of such shares in’
each class then in issue, appoint any persen or persons to be a

director or directors of the CBmpany‘and may by like notice remove a

person so appointed., Each diréﬁtor so appointed by the holders of the

'A Shares stiall be known as an "ﬁ Director" and each directod so

'

appointed by the holders of thQ’B Sharzs shall be known as a "B
Director”. There shall not at any time be more than two A Directors

Cw

and two B Divectors.

REMUNERATION OF DIRECTORS

Remunaration detexmined by Compuny

70.

W *?
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The remuneration of the directors shall from #ime to time be determined

by the Company in gencral mecting. Such remuneration shall be divided
among the directovrs as they may by resolution determine. or failing

such determination, equally, except that in such eve . director

helding office for less thun a year shall rans in such division only in
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e
%ﬁ . 73, An alternate directer shall be entitled to receive notice of all
1
e .
‘éj‘ﬁb‘ meetings of directors and of all meetings of committees of directors of
i
? é which his principal is a member, to attend and vote as a director at
i

FLLE

any meeting at which his principal is not persenally present, and

e
Iy ATy

generally, in the absence of his principal, to exercise all the

[N

functions of his principal as a director in his absence. A director

St

present at a meeting of directors and appointed alternate for another

o S

oo

director shall have an additional vote for each of his principals

absent from such meeting.

Posit

74.  An alcernate director shall be deemed an officer of the Company and not
the agent of his principal but shall be deomed to be an alternate
director of the same class »s uis principal. He shall continue as an
alternate director wotil his appointmant is revoked, notwithstanding

the vacation by his principal of the office of director.

75,  An alternate director shall and his prineipal shall not be eantitled to
recelve from the Company the whole c¢r such part of the princival's

remunaration as the prineipal mav direct,

Gesaey of appointment

PG oy ST
T AR

-

ﬁ‘"

76. An alternate director shall cease to be an nlternate dircetor if for

0

any reason his appointment ig revoked or Le tenders hls resipnation, or

n el Rl e et
7 5‘5-‘ 5

e

if the provisions of article 81(s), (b), or (e} apsly te him.
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y Appeintments etec, to be in writing i
7. All appointments, and revocations of appoiﬁtments, of alterngte ;{.,
N directors shall be in writ;ng under the hand of the prineipal and shall éﬁg-f
become effective when deposited at the office. ﬁéﬁg“:
. 3§?§
> POWERS OF DIRECTORS }éé& I
g o
78. Subject to the provisiousibf the Act, the memorandum and these articles 3%&%% %ﬂ
P and to any directions given by special resolution, the business of the %Eafj %
Company sha.l be mansged by the directors who may exefcise all the %M': :
powers of the Company. No alteration of the memorandum or articles and }121
> no such direction shall invalidate any prior act of the directors which ]k e
would have been valid if th&t alteration had not been made or that t{ |
direction had no: been given. The powers given by this article shall éF i
3 not bo limited by any special power given to the directors by these &I

articles anu a meeting of directors at which a guorum is present may

s ey el

ey —
‘J.#.‘(-.':‘”..’
i 5 < s A
T e e s R iy

-
o - Ay iy
s K i

exercise all powers exercisable by the directors.

1 A S B T

DELEGATION OF DiRECTORS' POWERS

Rz s

e e A A 2

o

e
e el AN R ey

> Powey. to apouing agents gmi
i
7%9.  The directors may, by pover of ncto:ney or otherwise, appolnt any lgq% i
’ purson te be the agent of the Company for such purposes and on such n:
conditiors as thoy determine, inclading authority For the agent to
delegate all or any of his powers, provided that the directors or a
X majority of elither of the A Dirvsctors or of the B Directors may by

notice in writing, signad by them, revoke or withdraw all or any stch

povers with effect from the date which s one manth after the delivery




AR ST e LA R AT R NG IR R e A N LIRS T R b MR R o TN 1R L sl R Loy S T r TRt

parsmanys) ‘l;\:.'c?."»"‘:g.:" ':;y’:"z

oes e LB TSR A e e

Y

JB98G 31

o s
P

=3

; o of such notice tc such attorney but no person dealing in good faith and

without notice of any such revocation or withdrawal shall be affected

St
i bes 4 Tt
- e %

thereby,

Ty T o T

e

Haitae

garSwreaty

Power to establish committees of directprs, etec.

S

80. The directors may from time to time and at any time estabiish any

e

i e ST T T

committee of directors, local board or ager~y for managing any of the
affairs of the Company, eithexr in the Unite¢ Kingdom or elsewhere, and
may appoint any person te be a member of such committee of directors,
local board, or any manager, inspector or agent, and may fix his
remuneration, and may delegate to any committeé of directors, loéal

“oard, manager, inspector ox agent any of the powers, authorities and

@§

discretions vested in the direclors, with power to suh-deiggate,xand
méy authorise the members thereof or any of them, te £ill any vacancicg
therein and to act notwiths;andihg vacancies, and any such appointment
or delegation may be made upon such terms and subject to such
conditions as the direcctors may think £it, and cithex collntetaliy wvith
or to tha exclucicn of their own powers and cubject to such conditions -
and terme any committee shall be governmed by these articles regulating
the proceedings of directors so far as they are capable of applying and
a majority of the A Directors or a majority of the B Directors may, by
rasolution In weiting lefy at the office, remove any pexson so
appointed and may annul oxr vary such delegation, but no person dealing
in good falth and witheut watice of any such annulment or variation
shall be affoected theweby. Every director while 7resent in the country
or territory in which any such local board or any committee thercof
shull have been established shall be ex officio a member thereof and
entitle. to attend and vote at all meotings thercof hald while he is

presani in such country or territecsy,
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P DISQUALIFIGATION AND REMOVAL OF DIRECTORS
| !
81. The office of a director shall be vacated if:- :'{
i
1@ il
(a) he ceases to be a director by virtue of any provision of the Act :E ;
; Hit
" or he becomes prohibited by law from being a director; or i{ i
: it
§® e
t (b} - he becomes bankrupt or makes any arrangement »r composition with LGRS
! his creditors generally; or
» (¢) be is, or may be, suffering from mental disorder and either:- { A4k
‘ -
f b
r { N
‘ @ (i) he is admitted to hospital in pursuance of an application ‘-t
l for admisslon for treatment under the Mental Health Act
3
i 1983 or, in Scotland an application for admission undex
3 . . '
@ the Mental Health (Scotland) Act 1960: or
i
f (11)  an order iz made by a court having jurisdiction (whether
_ ® in the Uaited Kingdom ovr elsewherea) in matters concerning
: mental disorder for his detention or for the appointment iz
“ of a receiver, curator bonis or other person to enurcise !
¥ , ‘..‘ r'h‘.l
:.=. o powers with respect to his property or affairs; or TR
4 i
! (d) he roesirns his office by notice to the Company: or R
; ¢ l_;l:"
{ i
. {e) 1if, pursuant to artiele 85 a notice {s served on the Company in “}g}
. ?{ ?ﬁ_ lm;
‘ regpect of a director appointed pursuant te that arvicle; or }gm :
g Lt
| © il
3 i
(£) 1f, belng a member who ig an individual, he cesses to be a member pi

of the Company.

‘ ’.ﬁ"-\ [N
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DIRECTORS' APPOINTMENTS AND INTERESTS

earaz .
= iy 2

Appointment of managing director and other executives

oAt M R AN
A e

T

2

82. Subject to the provisions of the Act, the directors may appoint one or

P,
R Ea,

more of their number to the office of managing directox ox to any other
executive office or place of prafit under the Company fexcept that of
auditor) and may enter into an agreement or arrangeme with any
director for his employment by he Company or for the provision by him
of any services outside the scope of the ordinary duties of a director.

Any such appointment, agreement or arrangement may be made upon such

R et RS =

terms as the directors determine and they may remunerate any such

—

director for his services as they think fit. Any appointment of a

Ryt

divector to an executive office shall terminate if he ceases to be a

director but without prejudice to any claim to damages for breach of

s

Rk

tha contract of service between the director and the Company.

i
.g

|
fi
f

Powers of manaping dixectoy and other executives

83, The directors may entrust to and confer upon a managing director, oxr to
any director or special director holding any such other executive
offlee or place of profit, dany of the povers exercisable by them upon
such terms and conditions &nd with such restrictions as they may think
fit, and either collaterally with or to the exclusion of their own
powexs, and may f£rom tite to tlme rewvoke, withdraw, alter or vary all
or any of such powers and a majority of the A Directoxs ox a majority
of tha B Directors may by nuotlee in welting, signed by them, revoke or
withdraw all ox any of such powers with effect {vom the date which is

one ron '« from the delivory of such notloe to tho sEflce.
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Interest in transactions and ayrangement:s

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

disclosed to the directors the nature and extent of any material

interest of his, a director notwithstanding his office:-

(2)

(b)

(c)

may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Gompany is otherwise

interested;

may be a director or other officer of, or employed by, or a party
to any transaction or arrangement with, or otherwise interested
in, any body corporate promoted by the Company or in which the

Company is otharwise interested; and

shall not, by reason of h.s office, be accountable to the Company
for any benefit which he derives from any such office or
employment or from any such transaction or arrangement or from
any interest in any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of any

such intorest or benefie,

Digelosure of interest

85. Foc the purposes of artielo 84!«

(a)

8 general deslaraeion In weltinyg piven to the direstors that a
divector 15 to be regarded as having oo intovest of the nature

ard oxtent specified {n the notice In any transaoction or

arvanpenent ia which a speeified persoen oy elass of persons is
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interxested shall be deemed to be a disclosure that the director

has an interest in an;, such transaction of the nature and extent ?

so specified; and %

i

%

(b) an interest of which a director has no knowledge and of which it 3
is unreasonable to expect him to have knowledge shall not be ¥
treated as an interest of his. :

A

Pensions schemes etec. 35

'i

86. The directors may establish and maintain or procure the establishment ﬁ
and maintenance of any non-contributory or contributory pension or %

superannuation fund or insurance policy for the benefit of, and may ?'
glve or procure (thereby or through any other fund or scheme) the (W
giving of pensions, allowances, gratultlies or bonuses to, any persons éj
who are or were at any time in the employment or service of the gd
Company, or of any Company which is an associate of the Company or is ﬁ
allied to or associated in business with the Company or with any such é&
asgocl- .4 company, or of any business acquired by the Company, or who i
are or were at any time directors or officers of the Company or of any i
such other company as aforesafd, and the spouse and a former spouse, or i
any person who 1g or was dependent on him. Any director shall be %
entitled to participate in and retain for his own benefit any such ‘%
pension, allewance, pgratulty or bonus, and may vote in favour of the ?ﬂ

oxorelse of any of the powers afovesald, notwlthstanding that he is ox i

may boecome interested therein,
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PROCEEDINGS OF DIRECTORS

T

T

x

Conduct of meetings

e

Sre S T

T T = AR
T e b o5

T ¢
P

Aty

87. Subject to the provisions of these articles, the directors may regulate
their proceedings as they think fit. Provided that, unless the

directors otiwrwise agree, all meetings shall be held at the office. A

s,

director may, and th© secretary at the request of a director shall,
call a meeting c. the directors by notice sexrved upon the several

directors., Quertions ak’sing at a meeting shall be decided by a

= = e
L s Il

e .y bR F

majority of vote:. Provided “hat no resolution shall be carried unless

a majority of the A Directors iad a majority of the B Directors present

vote in favour of it.

= e Py e gt g g~ o2y
T e e

e, e

Adjournment

S e i o g
T A

SRS Y T e

g
4
il

88. If at any time at or before any meeting of directors a najority of the

A Directors present or of the B Directors present ghall raquest that

s e R e

such meeting should be adjourned or reconvened to arnother time or date
nat bedng more than 14 days after the meeting (whether to enable
further consfderatfon to be given to any matter or for other directors
to ba present or for any other reagon which need not be stated) then
such meeting shall be adjourned or reconvened aceordingly, and no
business shall be conducted or proceedsd with at that ving after

such requant has besn mada,

Ialephone mactines

83, Any one or more mewbers of the board of dirvectors or sny committee

thereof may participate in a meeting of the board of direetors er such
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committee by means of a conference telephone or similar communications
equipment by means of which all persons participating in the meeting
can hear each other at the same time., Participation by such means

shall constitute presence in person at a meeting.

Qusrum

90,

The quorum necassary for a meeting of directors or a committee of
directors shall be one A Director, and one B Director present

throughout the meeting.

Chairman
91. Except as provided belov the chairman and deputy chairman of the

directors shall be chosen by and from the A Directors and the B
Directors alternately for a period of one yrar and the fact that the
pergson so appointed ceases to be a director during his term of effice
shall not affect the right of the A or B Directors (as the case may b2)
to appoint someone to the offive of chalrman or deputy chairman for the
Tewmalnder of the one yeaw perriod. For the purpose of this article, a
year shali run from lst January and the right of appeinting the fixrst
chairnan shull vest in the A Directors and the right of appainting the
Eirst deputy chalraan shall rest in the B PYvectors. The chalrman

ghall not be entitled to a second or casting vote.
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ACTS . OF DIRECTORS

Validation of acts of directors

92,

All acts done by a meeting of directors, or of a cemmittee of
directors, or by a person acting agla”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 heen culy appeinted and was
qualified and had continued to be a director and had been cntitled to

vote.

Uritton resolutions

93.

& resolution in writing signed by sll the directors entitled to receive
notice of a meeting of directors or of a commitzee of directors shall
be ag valid and effectual ag if it had been passed at a meetlng of
directors or (as the case may be) a2 comnmittee of direetors duly
convericd and held and way consist of several docuuents in the like form
aach signied by one or wore directors; but a resolution signed by an
alternate director need niot also be sipned by his prineipal and, if iz
18 signed by a divaetor who has sppointed an alternate direstor, it

nzad not be eipned by the alternate director in that easpaclty.

Yortrs

94,

Subjeet to artielss B84 and 85 4 dliresztor may vote ag o-director in
regard Eo any eontract, transsctlen oy arrangement in which he is

Interonted, or upon any matter arlifag therefrem, and 1f he shall so

s Aot Ty

.
i
§
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vote his vote shall be counted and he shall be reckomed in calculating
a quorum vhen any such contract, transaction or arrangement is under

conaideration. " If the director conce,\":’nedﬂis aware of such interest,

S

subject to article 85 he shall so declare its nacuie before any vote is

taken in relation therato.

IR B L
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T Restriction on wvoting
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95, Vhere a director is interested in any transaction or arrxangement with
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_,;_‘,»
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the Company relating to his appointment to hold any office or place of

i
;a3

FRCY
NI

profit under the Company, notwithstanding his interest he may be

ey
5
Py

T,

e T e

e

counted in the quosun present at any meeting at which he is appointed

e

T
SRR
e
T A e 2

] O to hold any such office or place of profic under the Company or at ’{ i
il;?@ vhich the terms of uny such appointment are arranged, bur he may wot §
i ;,' E;

ig;."{%‘ vote on his own appointmant or the arrangement of the terms thereof,
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Reloxntdon of voting restrictions
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[ ?ﬂ;{ & 96, The Company may by ordinary resolution suspend or relax to any extent,
LS
il
{f i elther getarally ox In respect of any particular matter, any provision

o et
e

of these wrtfcles prohibiting a director from voting at a mecting of

Tty

direstors or of a comsictee of diractors,
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LECRETARY

Sppointeent

97. Subject to the previsions of the Ack, the seeretary shall be appointed

T e

S T g

by the direetors for suth term, st sreh remunération and upon such

Y e T

conditiond as they may think Eie; and any sesretary so appointed may bo

R s T s
et 4

e e o

Tewmoved by them,

Dt

T

e

¥



Assistant secretary

98. The directors may from time to time appoint one or more persons to act
as assistant or deputy secretary who may act as secretary and do any
dct authorised or required by these arl..les or by law to be done by

the secretary. :

HINUTES

9g, The directors shall causze minutes to be made in books *ept for the

putpose:-

{a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders of
any clags of stares In the Company, and of the directors, and of
committeer of directors, Including the names of the directors

present at each such mewoting,
Any stuch minite of a weeting if putporting to be signed by the chairman
of the meeting or by the chalrman of the next succeeding ueeting shall
be nonelusive evidence without further proof of the facts therein
stated,

THE SEAL

Custady and use

The divectors shall provide for the safe ecustody of the gwal., The seal
shall not be afffved o any Inscrusent, swrepr by che gexeral or

special authority of a regolution of the divecrors, or of a comittes
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of the directors authorised in that behalf. The directors may fxom

pEEYR ey

time to time make such regulations as they think fit (subject to the

Pl e st areg

provisicns of these articles) determining the persons and the number of

ey e

such persons who shall sign overy instrument to which the sceal is

oo e

affixed. Until otherwise so determined, every such instxument shall bhe

e

signed by a director and countersigned by the secretary ox another

director, and, in favour of any purchaser or person bona fide dealing
with tha Company, frhe signatures of such persons shall be conclusive

avidence of the fact that the seal has been properly affixed.

Sealing socuritics

i ® 101, Bvery cerxt!ficate of shares, debentures, debenture stock or
reprosenting any othexr form of securlty of the Company {other than
lotters ok ulletment, receipts for secuxrities or certificates of

g8t m deposic) shall be issued under the seal or under any official seal kept
by the Company purruant to section 40 of the Aet. Eaneh cextificate o

which such officlal seal shall be affixed nesd not baay any signature.

Blgnaterieg

e -rrma e v

el Ll

102, Bach certlfiecate o whleh the zesl shall be 2££ixed shall bear the

oo

autographie sipgnatares of at least one difeeior and the secretary ox

T T E i

Y o I ATl v

other perzen seting in ehe place of the sneretary, provided that the

diveetory way by resalution deternine (elthet generally or iu any

pareiculay eade or eases) that sueh sigaatures shall be dispensed with,

P D e

o shall be affixed by means of sone nethad or systes of méchanieal

gipnaturs,
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Official sezl for foreign territories

103. The Company may exercise the powers conferred by section 39 of the Act
with regard to having an official seal for use in any territory outside
the United Kingdom, and such powers shall be vested in the directors.
Whenever in thesz articles reference is made to the seal the reference
shall, when and so far as may be applicable, be deemed to include any

such official seal as aforesaid.

DIVIDENDS
Declaxation ¢f dividends

104, Sebject te the provisfons of the Act, the Company wmuy by ordiaary
resoluricy deciore dividerds fn accordance with the respective rights

of the éw::b«srs v

105, sSubject to the previsieons of the Acvt, the direectors may pay interim
dividends i£ Lt dppesrs €0 them that they ave justified by the profits
of the Company available for distzibution. IE the shave capital s
divided into diffarent elassss, che diveetors way pay interim dividends
on shares vhieh esnfer defevreq vz non-preferted rights with vegard to
dividerd as weil 3w on shares which eonfer preferential »ighte with
rapard €o dividend, but 1o Interiw dividend shall be patd on vhares
careying deferced or nonsproferzed eightes 1f, &t the tine of payment,
wny preferential dividead Is In avreat. The directors way also pay at

tntorvals seetlod by then any dividend peysble ot n flwed vate 1€ it

appeaxs to then thae the profity availudle for distrivurion Justify the
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payment. Provided the directors act in good Faith they shall not incur

~any liability to the holders of shares conferring prefer;=2d rights for

any loss they may suffer Bylthe lawful payment of an interim dividend

on any shares having defexred or,noanreferred'righhé.

Assets satisfying dividends

106.

A general meetiilg declaring a dividend may 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 certificates and
fix the value for distribution of anf assets and may determine that
casnh shall be prid vo any member upon the footing of the value so fixed
in order to ndjust the rights of members and may vest any assets in

Crugtees.

Pavment of dividends

107.

Any dividend or other moniez payable in respect of a share may be paid
by ehieque sent by post to the registered address of the petson entitled
or, if two or wore perscns are the holders of the share or ave Jointly
enitftled €o it by teason of the death or bankruptey of the holdrr, to
the registered address of that one of those persons who is £irst named
in the reglster of menbers or to such person and tv such addrese ag the
person or pavsons entitled may im writing direet. . w2y c¢hegue shall
be wade payable to the opdar of the perssi or persons citicled ¢ to
such other person as the person oy persons entitled may in weiting
divest and payment of the cheque shall bs a good diseharge to the
Conpany. Every such chegus shall be zent at the rink of the person or

poarsess entitled to the woney vepresented therehy.
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108. No dividend or other monies payable In éespect of a share shall bear
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Unclaimed dividends
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109. Any dividend which has remained unclaimed for twelve years from the

!
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$ ) date when it became dve for payment shall, if the directors so resolve,

St

g&“ be forfeit and cease te remain owing by the Company.
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i ACCOUNTS

ﬁ%

il

i

&

5&% 110. The directors shall cause accounting records to be kept in accordence
i

z,t 3

:%% i ] with the Act. The accounting records shall be kept at the office, or
¥

n;":-‘:- !
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subject to sectfon 222 of the Act, at such other place or places as the

dirvectors think fir, and shall always be open to tho Inspection of the

oificers of thie Company or of those peisons duly suthorised by a member

for this pirpose.

CAPITALISATION OF PROYLTS

ill. The directorx shall when so authorised by a speetsl pssslation of the

Coupanyss

(a) osubjeet 4¢ berelnafeer provided, capitalise any undivided profits

of tie Company not required For paying any preferential dividend

(whethew ox not thay ave avafiable For afsevibution) or any sewm

standlng to the credic of the Company's share prtemlus aeccount ox

capltal rodempeion rerorves
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{b) appropriate the sum resolved CO be capitalised té the membgrs who
would have been entitled to it if it were distributed by wéy of
dividend and in the same proportions and apply such sum on ‘their
behalf in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and zllot the
shares or debentures credited as fﬁlly paid to those members, or
as they may direct, in those pfoportions;
i (c} make such provision by the isgit of fyactional certificates ox by
1) payment In cash or ot} :xwise as they determine in the case of
shares or debentures becoming distributable under this article in
fractions; and |
0
. {d) m'xthorise any person to enter on behalf of all the members
% " cencerned into an apreement with the Company providing for the
o allotment to them respectively, credited as fully pafd, of any
‘ shares or debentures to which they are entitled upon such
= capitalisation, any agteement made under such authority being
}‘E’ 9 binding on tll scch wenbers,
ﬁ AUDITORS
o
/ Appointnent
i‘ 112.  Auditors skall be appolnted and cheir powers, rights and dutles
:F ragulated In aecordance with the Act.
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Vallidity of acts of auditorg in spite of some formal defect

113.

Subject to the provisions of the Act, all acts done by any person
acting as an auditor shall, as regards all persons dealing in good
faith with the GCompany, be valid, notwithstanding that there was some
defect in his appointmenc or that he was at the time of his appointment

not qualified for appointment,

Auditors' xipht te receive motice of and speak at general meetings

114.

An auditor shall be entitled to attend any general meeting and o
receive all notices of and other communications relating to any general
meeting which any menmber f{s entitled to recelre and to be heard at any
general meeting on any part of the business of the meeting which

concerns him as auditor,.

NOTICES

Hotfce to be fn wricing

115.

116.

Any notice to be given to or by any person pursuant to thése articles

shall be in welriug,

A notlee nay be glven to the Company, any wesber, director or alternate
"1 -srtor or speeial dirvector elther personally or by gending Lt by
fivst class poze (In the case of an address sutside the United Kingdom
by alrwmall) or by teley, faesinile transwission, cable or telegram to
bl ae his repistered address or othsy address notiffed to the Company

for that purpose or, in the case 6f the Company, tha office,
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Notice to joint holders

117. 1In the case of joint holdersld}\ﬁ'share. all notices shall be given to
the jbint holder whose name stands first in the regis;er of members in
respect of thefjdint holding and notice §o‘given shall be sufficient

notice to all the joint holders.

Notice deemed received

118. A member present, either in person or by proxy, at any meeting of the
Company oxr at a meeting of the holders of any class of shares in the
Company shall be deemed to have received notice of the meeting and,

vhere requisite, of the purposes for which it was called.

Effect of notice on unrepfstered shareholdex

119. Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his mame Is entered in
the vegister of neabers, has been duly piveni to & person from whom he
derives his title.

Boryice of dosiman

120, Any doeument, other than & totice, iy be served in like wanner as a

notice way be given under these areieles.
Tine. of gervies

121, Any actieo oy document, IF zent by post, slall be deencd ke have been

plven or served one businsss day afeer posticy in eho cacd of aall to a

c
g
v
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destination within the United Kingdom, and ten business days after
posting in the case of airmail. Any notice or document delivered by
hand shall be deemed to have been given or served on the first business
day following such delivery. ,Any notice given by telex shall be deemed
to have been given or served on the first business day after the date
when the recipient's telex machine acknowledges receipt, and any notice
given by facsimile transmission cable or telegram shall be deemed to

have been given or served on the first business day after despatch. In

i
,d . this article "business day" shall mean any day other than Saturday,
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Sunday or any other day which is a public holiday in the place to which

such notice is despatched.
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122, Proof that an envelope containing a notice was properly addressed,

e e
e A B

® prepaid and posted shall be conclusive evidence that the notice was

given,

WINDING UP

123, 1If the Company shall be wound up, the liquidaztor may with the sanction
of an extriaordinary resolution passed before, ofi; or after the
coraenecement of che vindlng up, vest im the thistees upon trust for the
membars, or divide among the menbers in specie any part of the assets
of the Company, and way for such purpose set such valde as he deens
faly wpon any propert; to be divided as aforesaid and any such vesting
6r divislon may be otherwise than in sceordanve with the existing
rights of the menbers, but ss thae, if any divislon 1¢ resolved on
otherwiae than In accordanee with sueh rights, the seaborg ghall have

the sane xipht of dissene and consequentisl vights on if such
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PRI @ resolution were a special resolution passed pursuant to section 382 of
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“ #ri Ig}f!f{; the Act. A special resolution sanctioning a transfer or sale to
§ ' !‘ j. b .
l;g ;‘B,E'.'I ancther company duly passed pursuant to the sald section may in like
Sitmaetiag
: j‘ﬁi]ﬁ%ﬁy ! @ manner authorise the distribution of any shares or other consideration
i e (e
1"3'5 !J}' v,ﬂji %ﬂf receivable by the liquidator amongst the members otherwise taan in
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grﬁiil f[ﬂiﬂk accordance with their existing rights; and any such determination shall
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itllngkqg' "{I ) be binding upen all the members, subject to the right of dissent aund
m J consequential rights conferred by the said section.
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Notice of accounting reference date

@&% ' COMPANIES FORM No. 224
i

(to be delivered within & months of

el h .
I g{!l i incorporation)
{ilJ i)
S
gi i
o
;ﬁ, }i Pleusel da not Pursuant to section 224 of the Companies Act 1985
! 215 writ
Hﬁi] '{} lhri;‘.emgrgin '
'E% i ,
i ; To the Registrar of Companies For official use  Company number
7l lot atharie il S
ot proterabyy  (Address overlea) P11 1 [ 2434013
in black typs, or L )

bold block lettering  Name of company

* CINIO LIMITED

* insert full name
of company

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

importsit

Thra accousling

refetence datd 1o

ba antared slong- Day Month
n!de:!hou(l’d bc.; "
campletad asin the ok oy
follawing examples: 31 000198

B April
Dsy HMonh

30 June
Day  Month

301+0:6

31 December
Diy  Month

e T R T L
A 3 s 5

=

e T ot
SRR S

§ Insart

Diraetst,
Darioiung,
i .
Aminisres Signed Besignaiiont & Ledxant ] Dete »3.) .q\:p
Hecaivur - .
{Seaitandi o5
afprapriate v ‘

Peosentor’s nasiia address and For official Use

refaranca iif anyl: ranaya] Seeten Peatvoon

COMPARIES HOOSE
(1 10HAR9D
1 gy e b .
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thia margin

Plenss complete
legitly, preferably

In biack type, or 2
hold block lettering -

*aport Ul nome
of company

tThe copy must ba
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COMPANIES FORM Mo, 123

Notice of increase
in nominal capital

" Pursuant to section 123 of 1the Companias Act 1985

u

For official use Company number
FeEr=T="

El ]3990

L PR A

To tha Registrar of Companies

Name of company n

. CNO — 1AL T 2D

gives notice in accordance with section 123 of the above Act that by resolution of the company
dazcdmjli‘muw e\ q,_q ) 1he nomina) capital of the company has beean
incroased by [ 2. S'GO} XD, beyond the registicred capital of £ .-2 S0 | &0 .

A copy of the resolution suthorising the Increase 1s sttached Y

The conditions (e.y. voting rights, dividend nghts, winding-up rights otc } subject 1o which the now
shares have baen of aro to be wssued arg as follows:

Plense tiek hote of
contnuod overtenat
. A
Siyned ﬁemgnalmnim l,u{&/ Date % . C_.. , q \
Presentor's name, address and For elfical usy
refarence { anyl Gursrol et Past o
B Lot tonm b Soatmery 50 sete b8 Oyeatings 3P Cers v Trpet condor L3I0 6YG ﬁ"&;‘ iﬁvﬂ;ﬁ-ﬂ
. LY
Compbnitas (3323 R




Company No: 2434013

S

THE COMPANIES ACTS 1985
COMPANY LIMITED BY GHARES .;
SPECIAL RESOLUTION

of

CINIO LIMITED

Passed the /)—k day of 7 dedsT 1991 ;

At zn Extraordinary Gelieral Meeting of the above-named Company
duly convened and held on the /)-kday of THASE 1991
the following Resolution was duly proposed and passed as a
Special Resolution.

BPECIAL RESOLUTION

That the authorised share capital of the Company be increased
from £2,000,080 to £4,500,000 by the creation of 1,250,000 A
shares of £} ecach and 1,250,000 B shares of €1 each.

L




