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registration of a company

Pursuant to section 2(3) of the Companies Act 1985

To the Registrar of Companies

Name of company
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ussnsectizaxti@)i® and that all the requirements of the abave Act in respect of the registration of the
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previsions of the Statutory Declarations Act 1835
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Commissioner for Oaths.
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Presentor's name, address and roerence
(if any):

Cameron Markby Hewitt

Sceptre (onrt

40 Tower Hill

1ondon EC3N 4BD
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Statement of first directors and
secretary and intended situation
of registered office
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[ CN IO.Q"? 79673 For official use l:|
S1TAMRO LIMITED
Company name (in full)
Reglstered office of the company on .
RO! Sceptre Court !
40 Tower Hill bk
Post town Iondon
County/Region .
Fostcode EC3N _4BB L
if the memorandum is delivered by ) —
for the subscribers of the ES]
memorandum mark %' in the box
opposite and give the agent's NAME o= s
Name __Cameron Markby Hewitt N
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Company Secretary

L3

Name *Style/Title
Forenames
Surname

*Honours etc

F. rfous forenames

Previous surname

Address
Usual residential address must be
given. In the case of a corporation,

give the registered or principal office
address.

Corisent signature

Directors
Plecse list directors i alphabetical orlder.
Name

*Style/Title
Forenames
Sumame

*Honours etc
Previous forenames

Previous surname

Address

Usual residential address must be
given, In the case of a corporation,
gwe the registered or principal office

address.

Ccs

CMH SECRETARIES LIMITED

il
|
|
i
4

rA-E-‘ Sceptre Court

40 Tower Hill

Post town London

County/Region

Postcode EC3N 48B | Country

| consent to act as secretary of the company named on page 1
for and on behalf of CMH Secretaries Lim ted

1
1
i
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|
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Signed | (\VW\/\, WL(TW\-P Date (lf-‘?*" A -
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CMH SECRETARIES LINITED

i A S Lk S AT GRS

b A B M.Muu.;,-mu

Sceptre Court
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Posttown _ Iondon e
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County/Region . _.

postcode ____EC3N 4BB i

Eﬂy -ix [x]xjxj_:g_]

Countty o oo h_mwu_;ﬁm]

Nationality L%Lﬁm@ﬂ.&xxz-%

Date of birth

Business occupation [O.El S, 8000 PP, S O P8,0,8,0,5,0 8,218:0:5, 2, SN

Other directorships @L — e e
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*Voluntary details i consent to act as director of the company named on page 1
_
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Directors (continued)

.

Name *Style/Title

) Forenarmes
Surname

*Honours etc

Previous forenames

Previous surname

Address

Usual residential address must be
given. In the case of a corporation,
give the registered of principal office

acdress.

Date of birth
Business occupation

Other directorships

*\oluntary details

Consent signature

Calote il the form is
signed by the
subscribers.

Doleto # the fotm G
signad by an aant on
A
subscribers

(MH DIRECTORS LIMITED
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5«5\ Sceptre Court

LELL;LLLL;L

40 Tower Hill
Post town London
County/Region
Postcode ____EC3N 4B |  Country
00 [ Locboe [ § Nationality |[NA] _soooonacoooooce |
“aa 0.000000.00 .O00000.000..0000.0‘0.00.000 0.0000" __J
ob |
for and on behalf of CMH Directors Limited i
loone. 1t 4 .t as director of the company named on page 1
o
Signed c\\v" ‘Bae W12-92
et
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{_Signature of agent on behalf of all subseribers Date .\ L Q1
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1 Show for an individual the full
forenames NOT INITIALS  and
surname together with any previous
forgnames or surname(s).

if the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname linc.

Give previous forenames or
surname except that:

e for a married woman, the name
by which she was known
pefore marriage need not be
given,

» names not used since the age
of 18 or for at least 20 years
need not be given.

in the case of a peen or an
individual usually known bv a British
title, you may state the title instead
of or in addition to the forenames
and surname and you need not
give the name by which that person
was known before he or she
adopted the title or succeeded 0t

Address:
Give the usual residential address.
In the case ©of a corporation &

Scottish firm give the registered or
principal office.

e 1 i PRyt T pied o
OIS T AL PR 2 it S s U

o Directors  known by another

description:

A director inciudes any person who
occupies that position even if called
by a different name, for example,
governor, member of council. It also
includes a shadow director.

2 Directors details:

Show for each individual director
their date of birth, business
occupation and nationality.

The date of birth must be given
for every Individual director.

4 Other directorships:

Give the riame of every company of
which the individual concermned Is &
director or has been a directar at
any time in the past 5 years. You
msy exclude & company which
either Is or at all iimes during the

ast 5 years when the person was
a director was;

« dormant,
e a parent company which wholly

owned the company making the
retufn,

ea wholly owned subsidiary of
the company making the retum,

e another wholly owned
subsidiary of the same parent
company.

1f there Ts insufficient space on the
form for other directorships you
may use a separate sheet of pape.

5

6

Use photocopies of page 2t
provide details of joirit secretaries or
additional directors and include the
company's name and number.

The address for companie
registered in England and Wales is:
The Registrar of Companies
Companies House

Crown Way

Cardiff

CF43UZ

or, for companies registered |
Scotiand:-

The Registrar of Companies
Companies House

100-102 George Street

Edinburgh

EH23DJ




3.2

MEMORANDUM OF ASSOCTIATION

The name of the Company js "Sitambo Limited".
he registered office of the Company shall be in England.

The objects for vhich the Company is established are:

(a) To carry

wholesalers, retailers, manufacturers, engineers,

builders,
products,

as financiers, designers, researchers, consultants; to

provide s

any industrial, commercial, financial or cther
operations,

(b) To carry

company and to invest and deal in shares, stocks,
debentures and securities of any kind issued or
guaranteed by any body of whatever nature and
wheresoever constituted or carrying on business.

To carry on any other business whatsoever which can in the

opinion of the dl

carried on by the Company by way oL extension of or in
connection with any bu.:rness which the Company is authorised to
carry on, or which is calculated directly or indirectly to
develop any business which the Company is guthorised tn carry

on, or to increas
Company's assels,

To pay preliminar

formed or promoted by the Company.

To acquire the whole or any part of the business, property and
1iabilities of any company oL person possessed of property
suitable for the purposes of the company, Or carrying on or

proposing to carr
authorised to car

conjunction therewith, or vhich is capable of being conducted

go as directly or
andertake and car
business.

NC

~8 JAN19G3

£50 FIF PARY
COMPARIAE
HOUSE

of

SITAMBO LIMITED

ORT796 73

on business as importers, exporters,

developers, distribntors and suppliers of any
substances OY materials of any nature; to act

ervices of any nature; and generally to carry

on the business of an investment and holding

rectors be advanrageously or conveniently

e the value of, or turn to account, any of the
property or rights.

y expenses of the Company, and of any company

y on any business which the Company is
ry on, ox which can be ecarried on in

indirectly to benefit the Company, and to
ry on or to 1iquidate and vind up any such

116396




3.5

3.6

3.7

3.8

3.9

3.10

3.11

3,12

3.13

2

To establish or promote, O concur in establishing or
promoting, any company for the purposes of acquiring the whole
or any part of the property, business or undertaking of the
Company or fox furthering any of the objects of the Company,
and to acquire and hold any shares, St~ck, securities or
debentures of, or other investments in, any such company and to
issue, place, underwrite or guarantee, O concur in issuing,
placing, undervrd ving or guaranteeling, the subseription for any
shares, stock, szcurities or debentures of, or other
investments in, any company yhatsoever,

To acquire and hold any shares, stock, securitics or debentures
of, or other jnvestments in, any company having objects vholly
or in part similar to those of the Company or carrying on any
business capaule ¢f being conducted so as directly or
indirectly to benefit the Company.

To amalgamate with anv sther compasy vhose objects include
carrying on any bus ueus vhich the Coapany 43 authorised to
carry on, and to re-construct thz Company {n any manner,

To sell, lease, grant licen 75, easenants and other rights over
and in any other manner disposc of the undertaking, property,
assets, rights and effects o7 the ¢ mpany or any part thereof
for such consideiallon as the ¢ire tors may think f£i¢,

To purchase, take il jo.se, exchange, hire or otherwise acquire
for any estate oOFr interect any real or personal property and
any rights aud privileges for any purpere in connection with
any business which the Company is authorised to carry on.

To construct, maintaip, alter, enlarge ox replace any
buildings, vorks, plant and machinery for amy purpose in
connection with any business wri~h the Compaay jg auvthorisea to
carry ¢n.

To pay for any property rights or easements acquired by the
Company elther in cash or in exchange for any stock, shares,
securities or debentures of, or other jnvestments in, any
company as the directors may think fit, and to accept any
stock, shares, securities, debentures of, or other investments
in, any company as the direciors may think fit in payment or
part payment of uny obligation of any company.

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

To apply for, take out, purchase or otherwise acquire and
maintain any designs, trade marks, patent rights, inventions,
copyrights or gecraet processes and any other intangible
property and to use, exercise, develop, grant licences in
respect of, or otherwise turn to account, any such jroperty
rights and information,




3.14

3.15

3.16

3.17

3.18

3.19

3.20

3

To recelive money on deposit or loan {with or without allowance
of interest) and to borrow, raise or gecure the payment of
money by mortgage, charge or lien, or by the issue of
debentures or de'~nture stock (perpetual or otherwise) or in
any other manner ecither with or without security, and to charge
all or any of the property Or agsets of the Company (whether
present or future including its uncalled capital) to support
any obligation of the Company or any other company O~ person,
and collaterally or further to secnre any securities of the
Company by a trust deed or other assurance.

To advance and 1lend money with or without security and to
guarantee the performance of the contraclts OX obligations or
repayment of capital, principal, dividends, interest or
premiums payable on any stock, shares, gecurities or debentures
of, or other jnvestments in, any company or person and in
particular (but without 1imiting the generality of the
foregoing) of any company which is for the time being the
company's holding company (as defined is by section 736
Companies Act 1985) or another subsidiary (as defined by that
section) of the Company's holding company and o give all kinds
of indemnities.

To invest and a to account any moneys in the acquisition or
upon the gecurity of any real or personal property of any kind,
by placing the far@ on deposit or in any other manner.

To draw, make, accept, endorse, negotlate, discount, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
fnstruments.

To surrender or claim group velief and make payments foxr Eroup
relief for the purposes of corporation or any other tax, and to
surrender or claim ov make payments in respect of any other
1ike or similar relief, and to enter into and carry into effect
any agreement for such purposes.

To enter into and carry into offect any agreement or
arrangement for the sharing of profits, or for the conduet of
any business of the Company in association with or through the
agency of any other company or person, any joint adventure, or~
any other agreement of a 1ike nature with any company or person.

To take all necessary or proper steps in parliament or with
national, local, municipal or other authorities in any place in
vhich the Company may Lave interests, for the purpose of
furthering the interests of the Company or of its members; to
oppose any steps taken by any other company or person vhich may
be considered 1ikely directly or indirectly to prejudice the
interests of the Company or its members; and to procure the
registration or {ncorporation of the Company in or under the
1ays of any place outside England.




3.21

3.22

3.25

3.24

3.25

I~

4

To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object, or for any
purpose which in the opinion of the directors is 1likely
directly oOFr indirectly to further the objects % the Compzny O
the interest of 1ts members.

To grant pensions Or gratuities te, and provide for the welfare
of, any persons who are or at any time have been employees
officers or directors of the Company O the predecessors in any
vusiness of the Company OT of any company in vhich the Company
is in any way juterested, and the families, relations,
conneciions or dependants of any such persons; and to establish
or support associations, institutions, clubs, funds and trusts
which may be considered likely to benefit any such persons or
otherwise advance the interests of the Company or of its
members; and to make payments tovards insurances; o institute
or contribute to pension schemes; and to establish and
contribute to any scheme for the purchase by trustees of shares
in the Company to be held for the benefit of the Company's
employees; and to 1end money to the Company's employees Lo
genable them to puc chase shares in the Company and to formulate
and carry into effect any scheme for sharing the profits of the
Company with its employees, including officers and directors.

To undertake and carcy on the office and duties of trustee,
custodian trustee, executor, administrator, liquidator,
receiver, attorney OL pominee of or for any company Or pexson,
scheme, trust fund, state and municipal government or other
such body; to undertake and execute any trust or discretion.
and to distribute amongst the beneficiaries, pensioners or
other persons entitled thereto any income, capital or annuity
in money or specie in furtherance of any trust,

To do ~71 or any of the things and matters contained in this
memor  um of nggociation in any part of the world alcne or in
conjunction with others and as principal, agent, i{ndependent
eontractor, trustee, Or othervise,

To do all such other things as the directors may think
{neidental or conducive to any of the above objects.

The objects contained in any paragraph of this memorandum of
<egociation shall not be vestrictively construed but shall be
given the videst {nterpretation, and shall not be iimited to ox
restricted by reference to, or inference from, any other object
or by tha name of the Company. WNo paragraph or object is, or
shall be deemed to be, subsidiary or ancillary to the objects
or powers mentisned in any other paragraph.

T-e 1iability of the members is 1imited.

The share capital of the Company is £100 divided into 100
ordinary shares of £1 each.
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We wish to be formed into a compamny pursuant to this memorandum of
agsociation and agree to take the number of shares set out below.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TO BE
OF SUBSCRIBERS TAKEN BY EACH SUBSCRIBER

SIMON MORRIS A .
for and on behalf of i Fyl_ﬁf14/*
CMH SHAREHOLDERS LIMITED Q I~ —X
Sceptre Court

40 Tower Hill

London EC3N 4BB ONE

STHMOM MORRIS 7 ; N
for and on behalf of § ﬁ1/ljar14,\hj?
oMl DIRECTORS LINITED A\ {nlve

Sceptre Court &3

40 Tower Hill
London EC3N 4BB ONE

Total shares taken O

DATE: [y HA [eoambes 1592

Yitness to the above gignatures:

J A Rose -
gceptre Court
40 Tower Hill
London EC3N 4BB

golicitor

07705




ARTICLES OF ASSOCIATION

of

SITAMBO LINITED

oAMEROM HARKBY BEWLTT
§ceptre Court
L0 Tower 111l

Lorndon EC3N 4BB
Tel: 071-702 2343
Fax: 071-702 2303

07745




1.1

ARTICLES OF ASSOCTATION

-

oL

STTAMBO LIMITED

Interpretation
In these regulations:

the "act"

the nyviricles®

nelesr days”

ragacuted”

&
¥e

roiice”

the wholder"

the “seal”

ngecretary”

the "United Kingdom"

means the Companies Aet 1985 including
any stagutory modification or
re-enactment thereof for the time being
in force

means the articles of the Company

in relation to the period of a notice
means that pericd excluding the day
vhen the notice is given O deemed tO
be given and the day for which it is
given or on which it is o rake effect

{ncludes any mode of execation

wmeans the registered office of the
Company

in relation to shares means the member
vhose name is entered in the register
of members as the holder of the shaies

means the commen geal of the Company

means the secretary of the Company OL
any other person appointed to perform
the duties of t} o satretary of the
Company, inecluding 3 joint, assistant
or deputy gecretary

means Great Britain and Northern Treland

Unless the context othervise requires, words oY axpressions
contained in these regulations hear the same meauing as in the
Act but excluding any statutory modification thereof not In
{orce vhen these regulations become binding on the Company.

Table A contained in the Companies (Tables A to F) Regulations
1985 and any ra-enactment aud modification thereof shall not

apply to the Company.
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

3.

3.1

Share cagital

The shares in the capital of the Company from time to time
shall k¢ under the contral »f the directors who may allot,
grant oprions over, O othervise deal with or dispose of any
relevant securities (as defined bY section g0(2) of the Act) of
+e Company toO such persons and generally on such terms and in
such manner as they think fit.

The general authority cenferred by paragraph 2.1 of this
article shall extend to all relevant securitles of the Comparny
yhich are unissued on incorporation of the Company., and shall
expire on the fifth onniversary of the incorporation of the
Company Gi.1ess varied o< revoked or reneved bY the Company in
general meeting.

7he directors chall bhe entitled wnder the general authorlty
conferred by tnis regulation vo rake, at any time pefore the
expiry of such agthority, auy s iier OF agreement yhich will or
may require secuxiries to be allottes after the expiry of such
authority.

gubject to the proviainns of the Act and without prejudice to
any rights attached to any exjsting shares, any share may be
jgsued with such rights or restrictions as the Company may by
cordinary resolution de-ermine.

gubject Lo the provisions of the Act, chares may be issued
which sre to be redeemed or are to be 1iable toO be redecmed at
rhe option of the Company OY the holder on such terms and in
such manner as way be provided by the articles.

The provisions of section gg{1) and gection 90 sub-sections (L
to (6) of the Act ghasl not apply to the Cempany.

The (ompany may exercise the povers of paying commissions
conferred by the Aet. gubject to the provisions of the act,
any such commission may be satisfied by the payment of cash or
by the allctment of fully or partly paid shnres or partly in
one way and partly ir. the pther.

Eucept as required b¥ 1aw, no person shall be recognised by the
Company &s holding a4y chare upon any trust and {except 88
othervise provided by the artieles of by 1law) the Company shall
not be bound by oF rocognise any interest in any share axeept
an abgsolute right tc the entirety thereof in the holder.

share certificates

Every member, upon pecoming the holder of any shares, shall be
entitled without piyment 1O one certificate for all the shares
of each class Leld by him {and, W#pon transferring 2 part of his
holding of shares 2. an¥ class, to 2 certificate for the
balcace of such holding) or geveral certificates each foxr one



3.2

4.1

4.2

4.3

3

or move of his ghares upoi payment for every certificate after
the first of such reasonable sum as the directors may
determine, Bvery certificate gshall be sealed with the seal and
shall specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount OF
respective amounts paid up thereon. The Company shall not be
bound to issue mOre than one certificate for shares held
jointly by several persons and delivery of a cartificate to one
joint holder «hall be a sufficient delivery to all of them.

1f a share certificate is defaced, vorn-out, lost or destroyeld,
it may be reneved opr such terms (if any) as to evidence and
jndemnity and payment of the gupenses reasonably jncurred by
the Company in investigating avidence as the directors may
determine but otherwise free of charge, and (in the case of
defacement or wearing-out) on delivery up of the old
certificate.

Lien

Tho Company shall have 2 first and paramount lien on every
share (vhether or not & fully paild share) for all moneys owed
by the holder to the Company. Tre directors may at any time
declare any share to be wholly or in part exemptl from the
provisions of this regulation,

The Company may sell in such manner as the directors determine
any shares on which the Company has a lien if a sum in respect
of which the 1ien exists is presently payable and is not paid
within 14 clear days after notice has been given to the holder
of the share Or ro the person entitled to 1t in consequence of
the death or bankruptcy of the holder, demanding payment and
stating that i1f the notice is not complied with the shares may
be sold.

To give effect to @ gale the directors may authorise some
person to exerute ai instrument of transfer of the shares sold
to, or in accordance with the directions of, the purchaser.

The title of the transferee to the shares shall not be affected
by any jrregularity in or invalidity of the proceedings in
yeference O the sale.

The net proceeds of the sale, after payment of the costs, shall
be applied in payment c£ so much of the sum for vhich the lien
exists as is presently payable, and any residue shall {upon
surrender to the Company for cancellation of the certificate
for the shares sold and subject to a 1ike lien for any moneys
not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date
of the sale.
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5. Calls on shares and forfeiture
5.1 gubject to the terms of allotment, the directors may mak=z calls
vpon the members in respect of any moneys unpaid on thelr
shares (wvhether in respect of nominal value or premjum) znd
each member shall (subject to receiving at least 14 clear days'
notice specifying yhen and where payment js to be made) pay to
the Company as required by the notice the amount called cn his
shares. A call may be required to be paid by instalments. A
call may, before receipt by the Company of any sum due
thersunder, pe revoked in whole o¥ part and payment of a call
may be postponed in whole oY in part. A person upon whom a
call is made shall remain 1jable for calls made upon him
notwithstanding the subsequent rransfer of the shares in
respect whereot the call was made.

5,2 A call shall be deemed tO have been made at the time when the
resolution of the direcltors authorising the call was passed.

5.2 The joint holders of a share shall be jolntly and severally
1jable to pay 11 calls in respect thereof.

5.4 1f a call remains unpaid after it has become due and payable
the person from whom it jg due and payable shall pay interest
on the amount unpaid from the day it became due and payable
until it is paid at the rate fixed by the terms of allotment of

the share or in the notice of the call or, if no rate is fixed,
at the appropriate rate {as defined by the Act) but the
dlyaetors may waive payment of the interest wholly or in part.

5.5 An amount payable jn respect of a share on allotment or at any
fixed date, whether in respect ¢f nominal value or premium OF
as an jnoctalment of a call, shall be deemed to be 3 call and if
{t is not paid the provisions of the articles shall apply as if

that amount had become due and payable bJ virtue of a call.

5,6 Subject tO the terms of allotment, the directors may make
arrangements on the jssue of shares for a diEference between
the holders in the amounts and times of payment of calls on

their shares.

5.7 1f a call remains unpaid after it has become due and payable
the directors may give to the person from whom it js due not
less than 14 clear days' notice requiring payment of the amount

unpaid together with any interest which may have acerued, The
notice ghall name the place vhere payment is to be made and
ghall state that if the notice is not complied with the shares
in respect of which the call was made vill be liable to be
forfeited.

5,8 1f the notice is not complied with any share in respect of
vhich it was given may, before the payment required by the
notice has beeu made, be forfeited by a regolution of the

directors and the forfeiture shall include all dividends or
other moneys payable jn respect of the forfelted spares and not
pald before the forfeiture,

- —————ETERE D
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subject to the provislons of the Act, 8 gorfeited share may Dt
sold, re-allotted or otherwise disposed of on such terms and in
such manner as the directors determine either to the person who
wvas before the forfelture the holder oF to any other person and
at any time pefore sale, re-allotment OT other disposition, the
forfeiture may bhe cancelled on guch terms as the directors
think £it. yhere for the purposes of its disposal 2 forfeited
share is to be transferred to any person the directo¥s may
author. 5e some person to execute an {nstrument of transfer of
the share to that person.

A person any of whose shares have heen forfeited shall ceasée to
be a member in respect of them and shall surrender to the
Ccompany for cancellation the certificate for the ‘hares
forfeited but shall remain 1iable to the Company for all moneys
which at the date of forfeiture vere presently payable by him
to the Company in respect of those shares with interest at the
rate at which {nterest vas payable on those moneys before the
forfeiture or, 1f no interest was S0 payable, at the
appropriate rate (as defined in the Act) £rom the date of
forfeiture until payment but the directors may walve payment
wholly or in part O¥ anforce payment without any allowance for
the value of the shetes at the time of forfeiture OF for any
consideration received on theirx disposal.

A statutory declaration by a director or the secretary that a
share has been forfeited on & specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an jnstrument of
transfer if necessary) constitute a good ritle to the share and
the person LO whom the share ig dispose” of shall not be bound

to see to the application of the consi a, 1f any, nor
ghall his title to the share be affe ~d any srregularity in
or invalidity of the proceedings in £ to the £orfeiture

or disposal of the share.

rransfer of shares

The instrument of transfer of a share:
{a) may be in any usual form oK in any other form which the
dirsctors may approve; and

(M shall be executed by or on behalf of the transferor
and, unless the share 1s fully paid, by ox on behalf of
the transferee; and

(o) shall ve in respect of only one alass of shares; and

(d) ghall be 10dged at the office ot at such other place as
the directors may appoint and shall he accompanied by
the certificate for the shares to which it relates and

guch other evidence as the directors My reasonably
require to show the right of the transferor o make the
rransfer.
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the transferol of a share shall be deemed to remain the holder
of it until the name of the transferee is ontered in the
reglster of members in respect of such share.

The directors may, in their absolute discretion, refuse to
register the transfer of any share (vhether or not it is fully
paid) and without giving any reason for thelr refusal.

1f the directors refuse to register 2 transfer of a share, they
shall within 2 months aftar the date on which the transfer was
lodged with the Company sent to the transferee notice of the
refusal.

The registration of transfers of shares OY of transfers of any
class of shares may be suspended at such times and for such
periods {not exceeding 30 days in any year) as the directors
may determine,

No fee shall be charged for the registration of any jnstrument
of transfer or other document relating to Or affecting the
ritle to any share.

The Company shall be entitled to retain any instrument of
transfer which is registered, but any jnstrument of transfer
which the directors refuse to reglister shall be returned to the
person lodging it when notice of the refusal is given,

Transmission of shares

if a member dies the survivor or gurvivors yhere he vas a joint
holder, and his personal representatives where he was a sole
holder or the only survivor of joint nolders, shall be the only
persons recognised by the Company as having any title to his
interest; but nothing herein contained shall release the estate
of a deceased member from any 1iability in respect of any share
which had been jointly held by him.

A person pecoming entitled to & share in consequence of the
death or pankruptcey of a member may, upen such evidence being

by him registered as the transferee. If he elects o becone
the holder he shall give notice to the Company to that effect.
1t he elects to have another person registered he shall executé
an instrument of transfer of the sghare to that person. All the
articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as {f 1t were an jnstrument of
transfer executed by the member and the death or bankruptey of
the member had not occured,

A persor becoming entitled to a share in consequence of the

death or wankruptey of @ member shall have the rights to which
he would be entitled 1f he were the holder of the share, except
that he shall not, pefore being registered as the holder of the
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share, be entitled in respect of it to attend or yote at any
meting of the Company OL at any separate meeting of the holders
of any class of shares in the Company.

Alteration of share capital

Alteration o= =—==

The Company may py ordinary resolution:

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

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

(e¢) subject to the provisions of the Act, sub-divide 1ts
shares, Or any of them, into shares of smaller amount
and the resolution may determine that, as between the

shares resulting from the gub-division, any of them may
have any preference or advantage as compared with the
others; and

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

capital by the amount of the shares S0 cancelled.

Whenever as a result of a consolidation of shares any members
would become entitled tO fractions of a share, the directors
may, on pehalf of those members, sell the shares representing
the f£ractions for the best price reasonably obtainable to any
person {including, subject tO the provisions of the Act, the
Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may autherise
some person toO execute an {nstrument of transfer of the shares
to, or in accordance with the divections of, the purchaser.
The transferee shall not be bound to see to the application of
the purchase money nor shall his title to the shares be
affected by any irregularity in or {nvalidity of the
proceedings jn reference to the sale.

subject tO the provisions of the Act, the Company may by
special resolution reduce 1ts share capital, any capital
redemption reserve and any share premium account in any way.

purchase of own_shares

gubject to the provisions of the Act, the Company may purchase
itz own shares (including any redeemable chares) and, if it is
s private company, make 2 payment i{n respect of the redemption
or purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
jssue of shares.
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General meetings

A1l general meetings other than annual general meetings shall
be called extraordinary general meetings.

The directors may call general meetings and, i1f there are not
within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the Company may
call a general meeting.

Notice of general meetings

i

An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution or & resolution
appointing 2 person as 3 director shall be called by at least
91 clear days' notice. All other extraordinary general
meetings shall be called by at jeast 14 clear days' notice but
a general meeting may be called by shorter notice if it is so
agreed:

() 4n the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(M in the case of any other meeting by a majority in
number of the members having a right to attend and vote
being 2 majority together holding not jess than 93 per

cent in nominal value of the shares giving that right.

The notice shall specify the tLime and place of the meeting and
the gemeral nature of the business tO be transacted and, in the
case of an anrual general meeting, shall speclify the meeting as
such.

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice sha” 1 be given
to all the members, to all persons entitled to a shave in
consequence of the death or bankruptcy of a member and to the
directors and auditors.

The accidental omission to give notice of a meeting to, or the
non-receipt of notilce of a meeting by, any person entitled to
recelve notice shall not invalidate the proceedings at that
meeting.

Proceedings at general meetings

No buciness shall be transacted at any meeting unless a quorum
is present. Tyo persons entitled to vote upon the business to
be transacted, pach being a member or a Proxy for a member oY a
duly authorised representative of a corporation, shall be a
quorum.
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1f, within half an hour from the time appointed for a general
meeting, a quorum je unt yresent the meecing (if convened upon
the requisition of menbers) shall be dissolved, In any other
case the meeting shall stand adjourned to the same time, place
and day in the next week or othervise as the directors may
determine. If at the ad journed meeting a quorum is not present
within half an hour from the time appointed for the meeting,
the members present shall be a quorum.

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directoXrs shall
preside as chairman of the meeting, but if peither the chalrman
nor such other director (if any) be present within 15 minutes
after the time appointed for holding the meeting and willing to
act, the direectors present shall elect one of their number to
be chairman and, 1f there is only one director present and
willing to aet, he shall be chairman.

If no director 15 willing to act as chalrman, or if no director
is present within 13 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.

A director shall, notwithstanding that he is not 2 member, be
entitled to attend and gspeak at any general meeting and at awy
separate meeting of the holders of any class of shares in the
Company.

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

ad jourii the meeting from time to time and from place o place,
but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted
at the meeting had the ad journmant not taken place. Yhen a
meeting is ad journed gor 14 days or more, at least 7 clear
days' notice shall be given specifying the time and place of
the adjourned neeting and the general nature of the business to
be transacted. Dtherwise it shall not br necessary to glve any
such notice,

A resolution put to the vole of a meeting shall be decided on &8
show of hands unless before, OT on the declaration of the -
result of, the show of hands a poll is duly demanded. Subject
to the provisions of the Act, @ poll may be demanded:

(a) py the chairman; or

(b by at least 9 members having the right to vote at the
meeting; Or

(c) by a member O moembers representing not less than
one-tenth of the total voting zights of all the membexs
having the right to vote at the meeting; or
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() by a member O members holding shares conferring a
right to vote at the meeting being shares On wvhich an
aggregate sum has been paid up equal to not less than

one-tenth of the total sum paid up on all the shares
conferring that right;

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

Unless a poll is duly demanded a declaration by the chairman
that a resolution has been carried or carried unanimously, OX
by a particular majority, or lost, or not carried by a
particular majority ané an entry to that effect in the minutes
of the meeting shall be conclusive evidence of the fact without
proof of the number O propoxtion of the votes recordad in
favour of or against the resolution.

The demand for a poll may, before the poll is taken, be

+ thdrawn but only with the consent of the chairman and a
Jdem-nd S0 withdrawn shall not be taken to have jnvalidated the
result of & show of hands declared before the demand was made.

A poll shall be taken aS the chairman directs and he may
appoint serutlneers (vwho need not be members) and fix a time
and place for declaring the rasult of the poll, The result of
the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

In the case of an cquality of votes, whether Of a show of hands
or on a poll, the chairman shall be entitled to 2 casting vote
in addition to any other vote he may have.

A poll demanded on the electlon of a chairman or oOR a guestion
of adjournment shall be taken forthwith, A poll demanded on
any other question shall be taken either forthwith or at such
time and place as the chairman directs not being moxe than

30 days after the poll is demanded. The demand for a poll
shall not prevent the continuance of a meeting for the
transaction of any business other than the question on wvhich
the poil was demanded, If 2 poll is demanded before the
declaration of the result of a show of hands and the deinand 1is
duly withdravn, the meeting shall continue as if the demand had
not been made.

No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least

7 clear days' notice shall by gliven specifying the timo and
place at which the poll 1s to be taken.

A resolution in writing gigned or approved by letter, fax or
telex by or omn behasf of all the members or all the holders of
a class of shares (as the case may be) for the time being
entitled to wote on the relevant resolution shall be as valig
and effectlve as if 4t hLad been passed at a general meeting of
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the Company oY @ gaparate meeting of such class (as the case
may be) duly convened and held and when signed or approved may
consist of several documents each signed or approved by one o
nore of the persons aforesaid or being corporations by thelr
duly authorised representatives or their attorneys.

yotes of members

Subject to any rights or restrictions attached to any shares,
on a show of hands every member who (being ano individual) is
present jn person or {belng a corporation) js present by a duly
zuthorised representative, not belng himself a member entitled
to vote, shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.

Tn the case of joint holders the vote of the senior who tenders
a vote, whether in person Or by Droxy, shall be accepted to the
exclusion of the votes of the other joint holders; and
seniority shall be determined bY the ordex in which the names
of the holders stand in the register of members.

A member in respect of whom an order has peen made by any court
having jurisdiction (whether in the United Kingdom oY
elsewhere) in matters concerning mental disorder may vote,
whether on & show of hands or on & poll, by his recelver,
curator tonis or other person authorised in that behalf
appointed by that court, and any such receiver, curator bonis
or other person may, on & poll, vote by DroxXy. Byidesace O the
satisfaction of the directors of the authority of the person
claiming toO exercise the right to yote shall be deposited at
the office, OF at such other place as is specified in
accordance with the articles for the deposit of jnstruments of
proxy, not 1ess than 48 hours before the time appointed for
holding the meeting or ad journed meeting at which the right to
vote is Yo be exercised and in default the right to vote shall
not be exercisable.

to member shall vote at any general meeting or at any separate
mecting of the holders of any class of shares in the Company,
either in person oT by Proxy, in respect of any share held by
him unless all mcneys presently payable by him in respect of =~
that share have been paid.

No objection shall be raised to the qualification of any voler
except at the meeting or adjourned meeting at which the yote

be referred to the chairman whose decision shall be final and
conclusive.

on a poll votes may be given gither personally or by proxy. A
member may appoint more than one ProXy vo attend on the same
occasion.
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A1y instrument appointing a proxy shall be in writing, executed
by or on behalf of the appointor and shall be in the following
form (or in a form as near thereto as circumstances allow or in
any other form which is usual or which the directors may

approve):
" Limited, I/Ve,
of
, being &
member/members of the above-named company, hereby
appoint of
, or
failing him, of
as

my/our DIOXY to vote in my/our name[s] and on my/our
bchalf at the annual/extraordinary general meeting
the Company to be held omn 19 , and al

ad journment thereof.

Signed on 19 .M

The instrument appointing 8 proxy and any authority under which
it is executed or a copy of such authority certified notarially
or in some other vay approved by the directors may:

(a) be deposited at the office or at such other place
within the United Kingdom as 1s specified {n the notice
convening the meeting or in any jnstrument of Proxy

sent out by the Company in relation to the meating not
less than 4B hours before the time for holding the
meating or adjourned meeting at which the person naned
in the instzument proposes to vote; or

(» {n the case of a poll taken more than 48 hours after it
is demanded, be deposited as aforesaid afrer the poll
has been demanded and not jess than 24 hours tefore the

time appointed for the taking of the poll; or

(c) vhere the poll is not taken forthwith but is taken not
more than 48 hours after 1t was demanded, be delivered
at the meeting at which the poll was demanded to the

chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered
{7 a manner So permitted shall be jnvalid.

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




13.10

14.

15,

15.1

15.2

15‘3

15.4

15.5

13

If at any general meeting any votes shall be counted which
cught not to have been counted or might have been rejected, ox
if any votes shall not be counted vhich ought to have been
counted, the error shall not affect the result of the relevant
resolution unless it be pointed out at the same meeting and not
{n that case ynless 1t shall, in the opinion of the chairman of
the meeting, be of sufficient magnitude to affect the result of
the relevant resolution.

NumbeX of directols

Unless otherwise determined by the Company in general meecing
there shall be no minimum or maximum number of directors.

Alternate directors

Any director (other than an alternate director) may appeint any
other director, or any other persen approved by resolution of
the directorsS and willing to act, to be an alternate director
and may remove grom office an alternate director SO appointed
by him.

An alternate director ghall be entitled tO receive notice of
all meetings of directors and of all meetings of committees of
diresctors of which his appointor is a membar, vo attend and
yote at any such meeting at which the director appoinring him
is not personally present, and generally to perform all the
functions of his appointor as a director in his absence but
shall not be entitled tO receive any remuneration f£rom the
company for his services as an alternate director. But it
ghall not be necessary to give notice of such a meeting to an
alternate director who is absent grom the United Kingdom.

An alternate director shall cease to be an alternate director
1f his appointor ceases to be a director; but, jf a director
retires by rotation OF otherwise bat is reappointed of deemed
to have been reappoiﬁted at the meeting at yhich he retires,
any appointment of an alternate director made by bim yhich was
in forne 1rmediately prior to his retirement shall continue
after his reappointment. -
Any appointment or removal of an alternate director shall be by
notice to the Company signed by the director making ¥ revoking
the appointment or in any other manner approved by the
directors.

Save 8S otherwise provided in the articles, an alternate
director shall be Jnernd fur all purposes to be a director and
shall alone be yesponsible for his own acts and defaults and he
ghall not be deencd 1O be the agent of the director appointing
ha
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powers of directors

subject to the provisions of the Act, the memorandum and the
articles and to any direct.ions given by gpecial resolution, the
pusiness of the Company shall be managed by the directcrs wvho
may excrcise all the powers pof the Company. No alteration of
the memcrandum OX articles and no such direction shall
jnvalidate any prior act of the directors vhich would have been
valid if that alteration had not been made or that direction
had not been given, The povers given by this regulation shall
not be 1imited by any special power gliven to the directors by
the articles and a meeting of directors al which a quorum is
present may exercise all powers exercisable by tae directors.

The directors may, by power of attorney Or otherwise, appoint
any person 1o be the agent of the Company for such pucposes and
on such conditions as they determine, jncluding authority for
the agent to delegate all or any of his powvers.

Delegation of directors' povers

The directors may delegote any of their powers to any committee
consisting of ciie Or more directors. They may also delegate to
any managing director or any director holding any other
executive office such of their powers as they consider
desirable to be excrcised by him. Any such delegation nay be
made subject t2 any conditions the directors may jmpose, and
either collaterally with or to the exclusion of their cwn
powers and may be yrevoked or altered. Subject to any such
conditions, the proceedings of a comaittee with 2 or more
rembers shall be governed by the articles regulating the
proceedings of directors =0 gar as they axe capable of applying.

Appcintment and retirement of directors

The Company may by ordinary yesolution appoint a person vho is
willing to act to be a director either to £ill a vacancy or as
an adaitional director.

The directors may appoint a person who is willing %o act toc be"
5 directof, either to fill a vacancy or as an additional
director, provided that the appointment does net cause the
number of directors to exceed any pumber fixed by or in
accoxdance with the articles as the paximum number of directors.

Notwithstanding gection 293 of the Act, @ person who has
attained the age of 70 shall be capable of being appointed o
elected 8 director and a director shall not be required to
vacate his office at the conclusion of the snnual general
meeting comnencing next after he attains that age.
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Qiggueiification and _removal of directorsS

e

The office of a director shall be vacated if the director:

(a) ceases to be a direcitor py virtue of any provision oL
the Act OF becomes prohibited by law from being 2
director; oF

(b) becomes pankrupt OT makes any arrangement or
composition with his creditors generally; or

(c) tecomes in the opinion of the other directors incapable
by reason of mental disorder (vithin the meaning of the
Mental Health Act 1983) of discharging his duties as 2

director; OF

(d) resigns his ofiice by notice in yriting to the Company,
o
(e) absents himself £rom meetings of the directors during a

continuous period of 6 months without leave of absence
from the direntors and within 3 months they resoive
that by reasol of such absence he vacates his office.

Remuneration of directors

The directors shall oe entitled to such remune:ation as the
Company may py ordinary resolution determine and, unless the
resolution provides othervise, the remunaration shall be deemed
to accrue £rom day 'O day.

Directors‘ expenges

The directors may b2 paid all travelling, hotel, and other
expenses properly “npeurred by them in connection with their
attendance at meetings of directors or committees of directors
or general meetings or geparate meetings of the holders nE any

class of shares Of U debentures of the Company or otherwisa in
connection with the digcharge of tnelr duries.

Directorsf agpoirtments and intorests

gubject to the proyisions of the Act, the djrectors WAy appoint
one or more of tclr number to the office of managing directox
or to any pthev axecutive office uynder the Company and may
enter into av agreenent or arrangement with any director for
his employment Ly the Company OF for the provision by him of
any gervices ou. side the scope of the ordinary dutieo of a
director. Any such appointment, agreement or arrangement may
pe made upon such terms &5 the directors determine and they may
remunerate any such divector for his gervices as they think
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fit. Any appointmenr of a director to an executive office
shall terminate if he ceases to be a director but without
prejudice to any claim to demages for breach of the contract of
service between the director and the Company.

Subject to the provisions of the Acit, and provided that he has
disclosed to the directors the nature and extent of auy
aterial interest of his, a director notwithstanding his office:

\a) may he a party to, or otherwise interested in, any
transacticn oc arrangement with the Company or in which
the Company 1s otherwise interested;

{(b) 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 otherwise
interested; and

(c) shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from any
such office or employment oOr from any such transaction
or arrangement or from any jnterest in any such body
corporate and no such transaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit; and

(d) may vote as a director in regard to any matter,
contract or arrangement in vhich he has, directly or
indirectly, an interest or duty vhich is material, and
shall be included in determining the quorum foxr any
meeting at which such matter, contract or arrangement
is considered.

For the puruoses of regulation 22.2:

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

(b} an interest of which a director has mo knowledge and of

which 1t is unreasonable to expect him to have
knovledge shall not be treated as an interest of his,

Directors' gratuities and pensions

The directors may provide benefits, whather by the payment of
gratuities or pensions or by insurance or otherwise, for any
director who has held but no longer holds any exccutive office
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or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and for any
member of his family (including a spouse and a former spouse}
or any person who is or was dependent on him, and may (as well
verore as after he ceases to hold such office or employment)
contribute to any fund and pay premiums for the purchase or
provision of any such benefit,

Proceedings of directors

Subject to the provisions of the articles, the directors may
regulate their proceedings as they think fit, A director may,
and the secretary at the request of a director shall, cail a
meeting of the directors, It shall noet be necessary to give
notice of a meeting to a director who is absent from the United
Kingdom. Questions arising at a meeting shall be decided by a
majority of votes, In the case of an equality of votes, the
chatrman shall have a second or casting vote, A director who
is also an alternate director shall be entitled in the absence
of his appointor to a separate vote 0i behalf of his appointor
in addition to hls own vote,

The quorum for the transaction of the business of the direcrors
may be fixed by the directors and unless so fixed at any other
number shall be 2 directors present in persen or by an
alternate. One alternate representing 2 directors shall not
constitute a quorum.

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

The directors may appoint one 0% u¥ uniber to be the
chairman of the board of directois anG way at any time vemove
him from that office. Unless he is Uuwill ap to do so, the
director so appointed sholl preside 2’ eve.y nieeting of
directors at which he is present, But i1 there is no director ™
holding that office. ~r if the director holding it is unwilling
to preside or » u(t present within 5 ninutes after the time
appointed for tb. meeting, the directors present may appoint
one of their number to be chaixman of the meeding.

All acts done by a meeting of directors, or of a committee of
directors, or by a person acting ar a director shall,
notwithstanding that it be afterwards discovered that there vas
a defect in the appointment of any director or that any of them
were disqualified from holding office, or had vacated office,
or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had
continuaed to be a director and had been entitled to vote,
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A resoiution in writing signed or approved by letter, fax or
telex by each director or his alternate who was entitled at the
relevant time to notice of a meeting of the directors shall be
as valid and effective as if it had been passed at a meeting of
the directors duly convened and held and vhen signed may
consist of several documents each signed ox approved by one or
more of the persons,

A meeting of the directors may subject to notice thereof having
been given in accordance with these articles be for all
purposes deemed to be held when a director is or directors are
in communication by telephone or audio visual communications
media with another director or other directors and all of the
said directors agrees to treat the meeting as so held, provided
always that all directors entitled to receive notice of
meetings shall have been afforded a reasonable opportunity of
participating and the number of directors participating in such
communication is not less than the quorum stipulated by these
articles. A resolution made by a majority of the said
directors in pursuance of this article shall be as valid as it
vould have been if male by them at an actual meeting duly
convened and held.

A director shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitled
to vote,

The Company may by ordinary resolution suspend or relax tc any
extent, either generally or in respect of any particular
matter, any provision of the articles prohibiting a director
from voting at a meeting of directors or of a committee of
directors,

Vhere proposals are under consideration concerning the
appointment of 2 or more directors to offices or employments
with the Company or any body corporate in which the Company is
interested the propesals may be divided and considered in
relation to each director separately and {provided he is not
for another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his
own appointment. -

Tf a question arises at a meeting of directors or of a
committee of directors as to the right of a director te vote,
the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling In
relation to any director other than himself shall be final and
conclusive.

Secretary

Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remuneration
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and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them,

Minutes

The directors shall cause minutes to be made in books kept for
the purpose:

(a) of all appointments of officers made by the directors;
and
(b) of all proceedings at meetiigs of the Company, of the

holders of any class of shares in the Company, and of
the directors, and of committees of directors,
including the names of the directors present at each
such meeting.

The seal

The seal shall only be used by the authority of the directors
or of a committee of directors authorised by the directors.

The directors may determine vho shall sign any instrument to
which the seal is affixed and unless otherwise so determined it
shall be signed by a director and by the secxetary or by a
second director.

Dividends

Suhject to the provisions of the Act, the Company may by
ordinary resolution declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed
the <mount rocommended by the directors.

Subject to the provisions of the Act, the directors may pay
jnterim dividends if it appears to them that they are justified
by the profits of the Company available for distribution, If
the share capital is divided into different classes, the
directors may pay interim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as =
~ell as on shaves which confer proferential xights with regard
to dividend, but no interim dividend shall be pald on shares
carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear. The directors
ray also pay at intervals settled by them any dividend payable
at a fixed rate if it appears tn them that the profits
available for distribution justity the paymcnt. Provided the
directors act in good faith they shall not incur any liability
to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred rights.
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Except as othervise provided by the rights attached to shares,
all dividends shall be declared and paid according to the
amounts rald up on the shares on which the dividend is paid.
All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is
paid; but, if any sharve ig issued on terms providing that it
shall rank for dividend as from a particular date, that share
shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets and,
vhere any difficulty arises in regard to the distribution, the
directors may settle the same and in particulax may igsue
fractional certificates and fix the value for distribution of
any assets and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to
adjust the rights of members and may vest any assets in
trustees,

Any dividend or other moneys payable in respect of a share may
se paid by cheque sent by post to the rgistered address of the
person entitled or, if two or more periions are the holders of
the share or are jointly entitled to it by reason of the death
or banlruptey of the holder, to the regzistered address of that
one of those persons yho is first named in the register of
members or to such person and to such address as the persci or
persons entitled may in writing direct. Every cheque shall be
made payable to the order of the person Or DPersons entitled or
to sach other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder ox other person
jointly entitled to a share as aforesaid may give receipts for
any dividend or other moneys payable in respect of the shave.

No dividend or othz-~ moneys payable in respect of a share shall
bear interest agai: 3t ihe Company unless othervise provided by
the rights ottached L& the share.

Any dividerd which has remained unclaimed for twelve years from
the date when it became due for payment shall, if the directois
so resclve be forfeited and ceact 1o remain owing by the
Company.

Accounts

No member shall (as such) have any right of inspecting any
a=counting recorcs or other book or document of the Company
oxcept as conferred by statute or authorised by the directors
or by ordinary resolution of the Company.
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Capitalisation of profits

The directors may with the authority of an ordinary resolution
of the Company:

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

(v appropriate the sum resolved to be caplitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and in the same
proportions and apply such sum on their behali either
in or towards paying up the omcunts, if any, for the
time being unpaid on ~ny shares held by them
respectively, of in vaying up in full unissued shares
or debentures of tlw. Company of a nominal amount equal
to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may
direct, in those pteportions, or partly in one way and
partly in the other; but the share premium account, the
capital redemption reserve, and any profits vhich are
not available for distribution may, for the purposes of
this regulation, only be applied in paying up unissuved
shares to be allotted to members credited as fully paid;

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

(d) authorise any person to enter on behalf of all the
members concerned into an agrcement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentuxes to
which they are entitled upon such capitalisation, any
agreement made under such authority being binding on
all such members,

Notices
Ary notice to be given to or by any perscn pursuant to the

articles shall be in writing except that a notice calling a
meatirs of the directors need not be in writing.

The Company may give any notice to a member either personally
or by sending it by post in a prepaid envelope addressed to the
member at his registered address or by leaving it at that
address. In the case of joint holders of a share, all notices
shall be given to the foint holder whose name stands first in
the register of members in respect of the Joint holding and
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notice so given shall be sufficient notice to all the joint
holders. A member vhose registered address 1s not within the
United Kingdom and who gives to the Company an address yithin
the United Kingdom at vhizh notlces may be given to him shall
be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any
notice from the Company.

A member present, either in person or by proxy, at any meeting
of the Company OF of the holders of any class of shares in the
Company shall be deemed to have vecelved notice of the meeting
and, vhere requisite, of the purposes for vhich it was called.

Every person who becomes entitled to a share shall be Lound by
any notice in respect of that share which, before his Lame is
entered in the register of members, has been duly given to a
person from whom he derives his title.

Proof that an envelope containing a notice vas properly
addressed, prepaid and posted shall be conclusive evidence that
the notlce was given. A notice shall be deemed to be given at
the expiration of 48 hours after the envelope containing it was
posted.

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

Vinding up

1f the Company is wound up, the liquidator may, vith the
gsanction of an extraordinary resolution of the Company and any
other sanction required by the Act, divide among the members In
specie the whole or any part of the assets of the Company and
may, for that purpose, value any assets and determine how the
division shall be carried out as between the members oY
different classes of members. The liquldator may, with the
1ike sanction, vest the whole or any part of the assets 1n
trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be
compelled to accept any assets upon vhich there is a liability.

Tndemnity

Subject to the provisions of the Act but without affecting any
indemnity to which a director may otherwise be entitled:

() no director or other officer of the Company shall be
1iable for any loss, damage or misfortune which may
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happen to or be ipeurred by the Company in consequence
of the execution ¢i the duties of his office or in
relation thereto;

every director or other officer of the Company shall be
indemnified out of the assets of the Company against
any losses or 1iabjlities incurred by him:

(1) in defending any civil or criminal proceedings
in which he is acquitted or Jjudgment is given
in his favour; and

(ii) in connection with any application in which
relief is granted to him by the Court from
1iability for negligence, default, breach of
duty or breach of trust in relation to the
affairs of the Company; and

(1ii) in or about the execution of rhe duties of his
office or othervise in relation thereto.
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SIMON MORRIS

for an on behalf of

CMH SHAREHOLDERS LIMITED
Sceptre Court

40 Tower Hill

London EC3N 4BB

SIMON MORRIS

for and on behalf of
CMH DIRECTORS LIMITED
Sceptre Court

40 Tower Hill

London EC3N 4BB

are: 4 HA DLoemdis

Vitness to the above signatures:

J A Rose

Sceptre Court
40 Tovwer Hill
London EC3N 4BB

Solicitor

07748
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2779673

| hereby certify that

SITAMBO LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Compaay is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 14 JANUARY 13993

o

D BEVAN

an authorised officer
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NEW ARTICLES OF ASSOCIATION

of

SITAMBO LIMITED <
(adopted by Special Resolution on \N \JQgg§§J~\ 1993)

Interpretation

In these regulations:

the "Act"

the "articles"

“elear days"

taxecuted"

the "holder"

the "seal"

vsacretary"

the "United Eingdom"

o

means the Companies Act 1985 including
any statiutory modification nr
re-enactment thereof for twie time being
in force

means the articles of the Company

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 wi.ch it is to take effect

includes any mode of execution

means the registered office of the
Company

in relation to shares me.hs the member
vhose name 1s eatere~ in the register
of members ag tue holder of the shares

means the common seal of the Company

means the secretary af the Coinpany or
any other person appointed to perform
the duties of the secretary of the
Company, including a joiui, assistant
or deputy secrctary

means Great Britaln and horthern Ireland

Unless the context otherwise regquires, words oy exprescsions
contained in these regulatiens bear the same meaning as in the
Act but exeluding any statutory modificatien thercof 1ot in
force when these regulations become binding on the Company,

Table A contained in the Cempanies (Tables & ta F) Regulations
1985 and any rec-enactment and modlficavion thertepf shall nat

apply to the Company,

A .- r . b \, et ! —ev ey

el “a ilar ¥
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Share capltal

The shares in the capital of the Company from time to time
shxll be under the control of the direcrors who may allot,
grant options over, or othervise deal with or dispose of any
relevant securities (as defined by section 80(2) of the Act) of
the Company to such persons and generally on such terms and in
such manner as they think fit.

The general authority conferred by paragraph 2.1 of this
article shall extend to all relevant securities of the Company
which are unissued on ince poration of the Company, and shall
expire on the fifth anniversary of the incorporation of the
Company unless varied or revoked or reneved by the Company in
general meeting.

The directors shall be entitled under the general authority
conferred by this regulation te make, at any time before the
expiry of such autherity, any offer or agreement which vill or
may require securities to be allotted after the expiry of such
authority.

Subject to the provisions of the Act and without »rejudice to
any rights atrtached to any existing shares, any share may be
{ssued with such rights or restrictions as the Company wray by
ordinary resolution determine.

Subject to the provisions of the Act, s!ires may be lssued
which are to be redeemed or are to be liable to be redecmed at
the option of the Company or the holder on such terms and in
such manner as may bo provided by the articles,

The provisions of section 82(1) and section 90 sub-suctions (1)
to (6) of the Act shall not apply to the Company,

The Company may exercise the povers of paying commissions
eoriterred by the Act, Sublect to the provasions of the Act,
any stch commiszion may be satisfied by the payment of cash ox
»y the allotment of fully or partly paid shares or partly in
one way and parily in the other.

Execept as required by law, no porsen shall be recognised by the
Cempany as holding ar, sbare upon any rrust and (excopt as
otheswise provided by the articles ov by law) the Company chail
not be bound by or recognise wny i0e. ot in any share execopt
an aboolute right to the entirety et L in the holder,

Share eceriificates

Pvery memter, upen becswing the Lolder of any shares, shall be
cntitled witheat payment to one certificate for all the chaves
of each elass hald by hin (and, upsn tratisferrving a part of hig
holding ot chares of any class, o a certificate for the
balatice of ouch belding) or ceveral cortificates cach for ene
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or more of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may
determine., Every certificate shall be sealed with the seal and
shall specify the number, elass and distinguishing numbers (if
any) of the shares to vhich it relates snd the amount or
respective amounts paid up thereon. The Company shall not be
bound to issue mora than one certificate for shares held
jointly by several persons and delivery of a certificate to one
joint holder shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or festroyed,
it may be reneved on s.ch terms (if any) as to evidence and
jndemnity and payment of the expenses reasonably incurred by
the Company in investigating evidence as the directors may
determine but othervise free of charge, and (in the case of
defacement or wearing-out) on delivery up of the old
certificate.

Lien

The Company —hall have a first and paramount lien on every
share {(wvhether or not a fully paid share) for all moneys oved
by the holder to the Company. The directors may at anj time
declare any share to be vholly or in part exempt from the
provisions of this regulation,

The Cempany may sell in such manner as the directors determine
any shares on which the Company has a llen if a sum In respect
of vhich the lien exists is presently payable and is not paid

within 14 elear days aftex notice has been given to the holder
of the share or to the person entitled to it in consequence of
the death or bankruptey of the holder, detanding payment and

stating that if the notice is not complied with the shares may

be s0ld.

To give effect to a sale the directors may authorie some
person to cxequte an instrument of transfer of the shares sold
to, or in aecerdance with the direetions of, the purchaser.

The title of the transferec to the shares shall not be affected
by any irrcg.lariiy in oy invalldity ot the proceedings in
referonce to oo sale,

The net pies ¢ O of the cale, after payment of the costs, shall
be applies = Layment of uo0 ruch of the sun for shich the lien

exlsts an piesently - wyable, aad auy residue shal® {upen
surrende: 0 the Cenpar . for eancellaticn of the certificate
for the <& +on sold aid hicet to a llke 1len for . : Loneys
net proso sy payable a Llotod upen the chaxes betove the
sale) be " id to the peo . cntitied to the shares at the date

of the @ .

CETS
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Calls on shares and forfeiture

Subject to the terms of allotment, the directors may make calls
upon ihe members in respect of any moneys unpaid on their
shares (vhether in respect of nominal value or premium) and
wach member shall {subject to receiving at least 14 clear days'
notice gpecifying vwhen and vhere payment is to be mace) pay to
the Company as requirec¢ by the notice the amount called on his
shares. A c¢all may be required to be paid by instalments. A
call may, before receipt by the Company of any sum due
thereunder, be revoked in vhole or part and payment of a call
may be postponed in whole or in part. A person upon whom a
call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

4 call shall be deemed to have Leen made at the time when the
rosolution of the directors authorising the call was passed.

The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

If a call remaing unpaid after it has become due and payabl.
the person from whom it is due and payable shall pay interest

a the amount unpaid from the day it became due and payable
entil it is paid at the rate fixed by the terms of allotment of
the share of in the notice of the call or, if no rate is fixed,
at the appropriate rate (as defined by the Act) but the
direcrors may wvalive payment ¢f the interest wholly or in part.

An ameunt payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium or
s an instalment of a call, shall be dcemed to be a call and if
jr is not pald the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

Subject to the terms of allatmont, the directors may rmake
arrangements on the lscve of shares for a difference bhotween
she holders im the atow?, ond rimes of payment of calls on
thelr shares,

If a call recains uspaid akies "+ has become due and payable
the directers gay glve to the porsen frem whem It is due net
less than 14 €lear ways® nat.le reguiring payment cf the amount
unpaid topether with any foe o0 w kel may have acerued. The

notice skall pawe the plat: o wlw payseit is e be made and
ah: L1 otate ¢+ BE the w0 i not conplied with the shares
fooroopect of ooch Rte oo wad <ade will be liabiv to be

terfolined,

1f the wotice is met cup iod with any shate In respect of
whiek it was gi.em ray, Lefore the paycent requited by the
notice has been rade, be irbelited by a resolution of the
directors and the forfeiturc Ghall imcivde all dividewds or
orbor ~oruys payable da getled? ol the torfeited shares and not
paid peforo the tegfeitaro,
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5.9 Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or othervise dirposed of on such terms and in
such manner as the directors determine either to the person who
was before the forfeiture the holder or to any other person and
at any time uafore sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors
think £it. Vhere for the purposes of its disposal a forfeited
share is to be transierred to any person the directors may
authorise cnme person to execute an instrumeat nf transfer of
the shaiz to that person.

5.10 A person any of whose shares have been forfeited shall czase tO
be a member in respect of them and shall surrender to the
Company for cancellation the certificate for the shares
forfeited but shail remain liable to the Company for all moneys
which at the date of forfelture were presently payable by him
to the Company in respect of those shares vith interest at the
rate at vhich interest was payable on those moneys before the
forfeiture or, if no interest was soO payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture until paymant but the directors may waive payment
wholly or in part or enforce payment without any allovarice for
the value of the shares at the time of forfeiture or for any
consideration received on their disposal,

5.11 A statutory declaw~tien by a director or the secretary that a
share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the
deelaration shall (subject to the execution of an instruicent of
trancfer 1f necessary’ constitutre a good title to the share and
the person to whom the share is disposed of shall not te bound
to see to the application of the consideration, if any, nor
shall his title to the share be affected by any irregularity in
or invalidity of the procecdings in roeference to the forfelture
or digposal of the share.

6. Transter of chares
6.1 The instruzent of tramiier ok a share:
(a) fay .o in any wsual form or im any other forw «hich e

directors oay approvey and

(b atiall be executed by or en behalf of tho Yial! fCLor
and, urless the share i fully paid, by or ok cohalf et
the transferee; and

Ced chall be in respect of enly one clacs of charesy and

{d) chall be lodged at the office or Ot surh ether place as
the directors may apgoint and thall be actorpanied by
the cortiticate for the chates o which It relaten and
enmch other evidenre as the directors may reacenably
reguire to show the right of the transferor to make tho
transfer.
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6.2 The transferor of a share shall be deemed to remain the holder
of it until the name of rhe transferee is entered in the
register of members in respect of such share,

6.3 The directors may, in their absolute diseretion, refuse to
register the transfer of any share (whether or not it is fully
paid) and without giving any reason for their refusal,

6.4 If the directors refuse to register a transfer of a share, they
shall within 2 months after the date on which the transfer was
lodged with the Company sent to the transferee notice of the
refusal.

6.5 The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such
periods (not exceeding 30 days in any year) as the directors
may determine.

6.6 No fee shall be charged for the registration of any instrument
of transfer or other document relating to or affecting the
title to any share,

6.7 The Company shall be entitled to retain any instr sient of
transfer vhich is registered, but any instrument of transfer
vhich the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

i 7. Transmission of shares

+ 7.1 If a member dies the survivor or susvivers where ke was a joint
holder, and hiz personal representatives vhere he was a sole

A holder or the only survivor of joint helders, shall be the only
persons recognised by the Company as having any title to his

" interests but nothing herein contained shall release the estate
of a deceased member from any llability in respect of any share
: vhich had been Jointly held by him.

) 7.2 & person becoming entitied to a share ir consequence of the

! dearh or bankruptey of a member may, upot such evidence belng

3 produced as the directois may properly reguire, elect eiiher to
! beerse the holder of the shave or to have semé person noninated
" vy hin registered as the trannferes., If he clects to becone

" the hoider he skall give natice to the Ceopany to that effeet.

: £t he clects to have opother pexsun teglctered he shaxl execute
3 an inotroceunt of transfer of the share to that persen. All the
artiel.- relatimg to the transier of Shares shail apply to the

i wetice ¢ instuement of transfer as If it wete ad instrucent ot
. rranstc s ocecuted by the tember and the death or bankruptey of

' the reot o had not eccurred.

, 7.3 A pa: sen beeonling entitled to a skare in conscGuouce of the

b doath or bankruptey of a cember chall bhave tho rights to which

: ke wenld be entitled i1 ke vere the Folder of the share, excoept




that he shall not, before being registered as the holder of the
share, be entitled in respect of it to attend or voie at any
meting of the Company or at any separate meeting of the holders
of any class of shares in the Company.

Alteration of share capital

The Company may by ordinary resolution:

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

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

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

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

Vhenever as a result of a consolidation of shares any members
vould become entitled to fractions of a share, the directors
may, on behaif of those members, sell the shares representing
the fractions for the best price reasonably obtainable to any
person (ircluding, subject to the provisions of the Act, the
Company) and distribute the net proceeds of saie in due
proportion among those members, and the directors may authorise
some percon Lo exccute an instrument of transfer of the shares
to, or in accordance witk the directions of, the purchaser.
The transferee shall not be bound to sece to the application of
the purchase muney nor chall his title to the shares be
affe:* 1 by any irregularity in or invalidity of the
proceedings in reference to the sale,

Subjeetr to the provisiens of the Act, 'l Compiay may by
speeial resolution reduce its share capital, any capltal
redenpt iow roverve and any share prenivn acrcaut it any way.

purchase of own shareo

Subject to the previsicas of the Act, the Ceopany may putchase
its own shares Uneluldiug any redecrable shares’ and, if it is
a private ceopany, r-ake a payment In respect of the redomption
or purehase of its own chares grherwise than cut of
diotributatie profits of the Cenpany ox the proceeds of a fyresh
jgoue of shates,
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10. General meetings

10.1 All general meetings other than annual general . atings shall o
be called extraordinary general meetings.

10.2 The directors may call general meetings ar’, L{ ¢ &re Dot
within the United Kingdom sufficient direet ¢ ° 7 a
general meeting, any director or any member :' ...’ pany may !
call a general meeting. o
11, Notice of general meetings .
11.1 An annual general meeting and an extraordinary general meeting QQ
called for the passing of a special resolution or a resolution o
appointing a person as a director shall be called by at least U
2] clear days' notice, All other exiraocrdinary general "f

meetings shall be called by at least 14 clear days' notice but T
a general meeting may be called by shorter notice if it is so

agreed:

{a) in the case of an annual general meeting, by all the "+
members entitled to attend and vote thereat and o

(b {n the case of any other meeting by a majority in
nurber of the members having a right to attend and vote ';
being a majority together holding not less than 95 ser o
cont in nominal value of the shares giving that right, v

The notice shall specify the tice and place of the meeting and

the general nature of the business te be transacted and, in the Y
sase of an annual gereral meeting, shall gpecify the mecting as i
such,

Gubjeet to the provisions of the articles and to any .
restrictions imposed on any shares, the notice shall be glven 1
te all the mesbers, to all persens entitled to a share in X
consequer @ of the death or bankruptey of a mersher and to the T

directors and auditers.

®  The accidental exisslon te give notlce of a reecting te, or the ;
non-receipt of notice of a reeting by, any persen catitled to i
recelve rotice shall not invalidate the proceedin; o at that

ceoting, ‘
i

1t.

rencedings at general coetings ‘

T 1 np business chall ke troncacted ot ouy poeting (nless & quoLun 5,
precsent, Two percens entitled to vote upon the wvesiness 1O

Le trancacted, each being a tecber of @ proxy for a mesbor oY 4

duiy awthorized representative of a corporation, shall be a )

YOLE) i

o '{._;.a . A IR R Y T ST i L ot i i B A Sy
LW Lo e g “ -, e Y
. ey ey
-

. KG‘ ‘ : " . :‘ "’-a\‘




12.2

12.3

12.4

12.5

12,6

12.7

9.

If, within half an hour from the time appointed for a general
meeting, a quorum is not present the meeting (if convened upon
the requisition of members) shall be dissolvad. In any other
case the meeting shall stand adjourned to the same time, place
and day in the next week or othervise as the directors may
determine. If at the adjourned meeting a quorum Is not present
within half an hour from the time appointed for the neeting,
the members present shall be a quorum,

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chalrman of the meeting, but if neither the chairman
nor such other director (if any) be present within 15 minutes
after the time appointed for holding the meeting and willing to
act, the directors present shall elect one of their number to
be chairman and, if there is only one director present and
willing to act, he shall be chairman.

If no director is willing to act as chajrman, or if no director
is present within 15 minutes after the time appointed for
holding the meeting, the members present and entitled te vote
shall choose one of their numbter to be chairman.

A director shall, notvithstanding that he is not a member, be
entitled to attend and speak at any general meeting ard at any
separate meeting of the holders of any class of shares in the
Company.

The chairman may, with the consent of a meetlng at vhich a
quorum is present (and shall if so directed by the reeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting
other than business vhich might properly have been transacted
at the meeting had the adjournment not taken place. When a
reeting is adjourned fer 14 days or more, at least 7 clear
days' notice shull be given specifying the time and place of
the adjourscd meeting and the genoral nature of the business to
be transacted., Othervise 1t shall not bé necessary to give any
such notice,

A resolutlon put to the vote of a meeting cLoLl be decided on
ahaw 6f hando unless before  or on the deciazarien of the
recult of, the chow of ha.o 1 poll 3g duiy Jo anded. Subjert
to the provisicns of the & .« poll way Lo andeds

(a) by the chalican; ot

(b} Ly at least 7 wenbers haviug the o bt te vote at the
reetingy or

(e by a membor or nenlers repreceating ot less than
ene-teonth of the total veting riphts of all the mezbers
having the right te vote at the ceeting; or

¥




12.8

12,9

12.10

12,11

12.12

12,14

10,

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which an
aggregate sum has been pald up equal to not less than
one-tenth of the total sum paid up on all the shares
conferring that right:

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

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

The demand for a poll may, before the poll is taken, be
withdravn but only w:th the consent of the chairman and a
demand so withdravn shall not be taken to have invalidated the
result of a chow of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may
appoint scrutlineers (vho reed not be members) and fix a time
and place for declaring the result of the poll., Tiae result of
the poll shall be deemed to be the resolution of the meeting at
vhich the poll was demanded,

In the case of an equality of votes, whether on a show of hands
ot on a poll, the chairman shall be entitled to a casting vote
in addition to any other vote he may have.

A poll demanded on the election of a chafrman or on a guestion
of adjournzent skall be taken forthvith., A poll demanded on
any other question shall be taken either forthvith ov at such
tire and place as the chalrman directs not beli., more tian

30 days after the poll is demanded. The devand for a poll
shall not prevent the comtinuvance of a meeting for the
transaction of any busiress other than the question ¢n which
the psll vas demanded. If a poli is demanded btefore the
deelaration of the vesult ef a shov of hands and the demand is
duly withdrawn, the meeting shall eontinue as if the demand had
not becn nuade,

No  tice need be giveu of a poll wot taken Forthwith 1f the
time and ©  —o wt which 1t Is to be raken are anncunced at the
meatie; W hoit is deoanded.  In aay other case at least

7 clear weys' otlew shall be glves specifiying the tice and
place at wli. . the poll Is to ke taken,

A o alutden in weiting sigred wi approved Ly ietter, faw or
tele: b7 i on behalf of atl the Texbers oz all the kolder, of
a elogs of uhares {ap the wave 1oy be} for the tize beiug
entitlel "0 vote en the reledent resuiution shall be as valid

®
i
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1i,

and effective as if it had been passed at a general meeting of
the Company or a separate meeting of such class (as the case
may be) duly convened and held and when signed or approved may
consist of several documents each signed or approved by one or
more of the persons aforesaid or being corporations by their
duly auchorised representatives or their attorneys,

13, Votes of members

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

13.2 In the case of joint holders the vote of the senior vho tenders
a vote, whether in person or by proxy, ghall be accepterd to the
exelusion of the votes of the other joint holders; and
senfority shall be dete- .'ned by the order in which the names
of the holders stand in tue regisier of members.

12.3 A member in respect of vhom an order has beer made by any court
having juriseiction (vhether in the United Kingdom or
elsevhere) in matters concerning mental diserder ray vote,
whether on a shew of hands or on a poll, by his receiver,
ecitrator bonis or other person authorised in that behalf
appointed by that court, ard any such receiver, curator bonis
or other persen ray, on a poll, vete by prexy. Evidence to the
saticfaction of the directors of the authority of the person
elaioing to exercise the right to vole shall be deposited at

2 i the office, or at such other plate as ig specifizxd In

oy aceordance with the articles for the deposit of instruments of

: proxy, not less than 48 hours befare the tice appointed for

holding the weeting or ad jouined meeting at vhich the right ©

vete is to be exerciced and an defaslt the right to vot i

not Be exercisable.

- 13.4 Ko rember chall vote at any general meeting or at any sepai  ©
L roetiug of the holders of any class of shares inm the Coxpany,
RN either In “otsch or by prexy, In respeat of any share held by
' 1im unless all moneys presently pavable by han in respect 1
tkat share have Beenm pald.

Yo chjevtion shall Be rais d to tle galifieation of auy votex
except at the moeting ot adicurnod meetivg at ohich i vote
obievted to is tendered, and every vote not disalloved at the
reoting shall te valid. &my ehiecticn rade in due tice shall
be referred to the chaltcan whose declision chall be fimal and
eonelosive,

én a poll vetes tay be glven elther personal y o by ptoxy. &
membet pay appolnt cete than one prolfy to atiend cn the saze
greasivn,
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12. .
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13.7 An instrumant appointing a proxy shall be in writing, executed 1 .yﬂévgn
by ¢r on behalf of the appointur and shall be in the following Ay TR
form (or in a form as near thercto as circumsiances allew or in TR,
any other form which is usual or which the directors may i P, he
approve): PRI TR QRN
e i
" Limited, I/vVe, ‘hff rh
of B e
, being a i ;;?m
member/members of the above-named company, hereby H .ﬂﬁ o
. soint of ‘ &&%ﬁ i
, or i, ‘M 1: K!I
£ailing him, of St
, as NRRE Yk
sy /our proxy to vote in my/our name[s] and or my/our : m'”‘kfd“ﬁ
behalf at the annual/extraordinary general meeting of e O
the Company to be held on 19 , and at any ST '
adjeurnment thereof, e el |
impalia e
Signed on 12 " AR SEAEE
IR NURIENY 5
13.8 The instrurent appointing a proxy and any aatherity under which . 33: *&j
it {5 evecuted or a copy of such authority certified notarially RN R
or in some other way appreved by the directors mays: 0 A
LAY
{a) be deposited at the office or at seeh other place Y
within the United Kingdem as is specified in the notice uo
convening the meetiug or in any instrurent of proxy kN
sont out by the Company in relation to the meeting not e 3
legs than 48 hours before the time for holaing the ‘_?MT
meeting or adjourned meating at which the perscn namod ;‘ﬁgai \
in the instrument proposes to vote; ot ’ é‘ T
i ity
(b) {n the ¢sce of a poll taken more than 48 hours after 1t : ”;JF,'WLJ
is dewanded, be deposited as aforesald after the poil AR
has been demanded and not less than 24 hours befere the t %fﬁ; 5
tire appointed for the taking of the poll; or 23{?ﬂ ;
T SARE TN
() where the poll is rist taken torthwiry but is taken not ‘ -?* By
rore than 46 hours after it was deranded, be delivered SRS, ¥
at thn reeting at which the poll vas decanded to the RO BtEE o)
ehaipion of to the sectetary or 1o any director; ‘ﬂgmk v
. 1 ‘ﬁ . . *
ard an inotyoent of BProxy which is not deposited or delivered ® Li W,
in b gamesr oo permitted shall be dnvalid. . L
‘ Sl
13,9 A vote givey or poll demanded Ly proxy cv by the duly S R
authorise, representative of a corporaticn chall o valid Wﬁ}&=g¢ﬁ
notwithotauding the previcus deterninatfon of viwe authority of s L
the person votlng or deranding a poll unless wotice wf the ‘F'RV“}:
dotoreinatiom vas received by the Conpany at the office or at N w,«|]§?
cuch other place at whieh the instrurent of proxy vas duly Ty
doposited befure the sompencenert of the teetlng or adjsurned W '
roeting at vhich the vete 15 given or the poll deranded or (In ’ Ly
the cane of a poll taken ctiorwine than en the sate day as the Le h‘-
meet dug er ad juurned reatinrd the tice appointed for takung the IR
poll. RO
s
o




13,10

14,
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13.

1f at any general meeting any votes shall be eounted yhich
ought not t0 have been counted OT might have been rejected, or
4f any votes shall not pe counted which ought to have been
counted, the erxor shall not affect the cesult of the relevant
resolution unless it be pointed out at the same meeting gnd not
{n that case unless it chall, in the opinion of the chalrman of
the meeling, be of eufficient pagnitude € affect the result ©
the relevani rcsolution.

nnsber of directers

UYnless otherwise determined by the Company i genoral reeting
there sghall be no pindras oF raxirun ruber of dieesters and
the ciniecis mu-ber of directors ghall ke Ofhee V€ gnd 50 1Ong
ag there is @ sole direstol, he Ay excoreise all the gowors an
autho, ities vosted im the directors by the artizles of
accociaticn ot the Companyo.

Al mEF&E@;@f} rertors

any dlrector (ther than 8% alyernate diyextor) waV pppoint &0y
otfer GLrecitly or any other pornen appt@ved | 714 permiut 16U ot
the directors and willing o ast, e Te an alternate ALrector
amd may renive geom pffice 81 aiternate direztor HO am;oimned
by him.

i alternate dizestol ghall te entitlied O reseive nrtice oi
all ceetingSs of diretors ord wf all ook INgs of cempittees of
Airentcad o which RIS acoointor jo @ enbel, sy atter] and
cote at aty ol ceet ity at which the Apestorn apps,mtimg il
i5 ot petqcﬁaiﬂy present, ard gemeﬁalﬁy o periord all the
Fpocticens cf Lis appointor as a directol 1n his absente Bat
eBall not B entieied tO recelive ANy pemoerat e gren the

e oy LT e cervices as G alteinite Jirertor wor it
orall ot UE recessaty o glve retice of ot & roeticg 1O &0
glrerrnatl Qirestor WhO pe abcent £ET tre United wingden.

Arn alterrate Frectol small ceate ey e an alvercate Ahzeltos
€ Lo amr s iTer craces o e a Siyeltol: et BE & ERE R

I3

gerires WY goraticn CF mrlerwice Lo fs ﬁ@a:;oﬁmteﬂ &4 GeETEd
e Lave UEED feap@@inceﬁ at the rrativg at which ke retines,
any a@;oﬁmtﬂeat ol el alternate afrel el ende BY hﬁm“hﬁch was

gy; ferce percdlarely prlicr TS Bis verurereat chali conrinue
~fter Bis f@agpaﬁmhrﬁﬁtb

penoH b

rotice tO phro CUTRENY shgneld U eie Blud iy =
o

ke e@;aﬁmt*ezt cr LD auy celor rmaneet AL 20 by the

Aipectcrs.
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15.5

16.

16.1

16.2

17,

18,

18.1

14,

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

Povers of directors

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

The directors may, by pover of attorney or otherwise, appoint
any peruon to he the agent of the Company for such purposes and
~n such conditions as they determine, jncluding authority for
the agent to delegate all or any of his powvers.

Delegation of directors' powers

The direciors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to
any managing director or any direstor holding any other
executive office such of their powers as they consider
desirable to be exerclsed by him. Any such delegation may be
made subject to any conditlons the directors may impose, and
either collaterally with or to the exclusion of their own
povers and may be vevoked or altered, Subjeect to any such
conditions, the proceedings of a committee with 2 or more
members 5hall be governed by the articles regulating the
proceedings of directors so far as they are capable of applying.

Appointment and retirement of directors

o3

The Company may by ordinarvy resolution appoint a person vhe i
willing to act to be a director either to Eill a vacaney ov as
an additional director.

o]

The directors may appoint a person who is willing te act to Le
a director, elther to £ill a vacancy or as an additienci
director, provided that the appointment dees not cauve the
number of directors to exceed any number fixed by or in
accordance with the artteleg as the maximum aunber of dircetors,




18.3

19.

20.

21.

22.

22.1

15.

dotwithstanding section 293 of the Act, & person who has
attained the age of 70 shall be capable of being appointed or
elected a director and a director shall not be required to
vacate his office at the conclusion of the annual general
meeting commencing next afrer he attains that age.

Disqualification and removal of directors

The office of a director shall be vacated if the director:

(a) ceases to be a director by virtue of any provision of
the Act or beccmes prohibited by law from being a
director; or

{b) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(e becomes in the opinion of the other directors incapable
by reason of mental disorder (within the meaning of the
Mental Health Act 1983) of discharging his dutlies as a
di.ector; or

{d) resigne uis office by notice in writirg to the Company;
[

(e) abgents ninself frem meetings of the directors during a
continuous peried of 6 months without leave of absence
from the directors and within 3 months they resolve
that by reasen of ~1ch abscnce he vacates his office.

Remuneration of directors

The directors shall be entitled to such remuneration as the
Company may by ordimary resolution determine and, unless the
resolution provides otherwise, the remuneration shall be decmed
to acerue from day to day.

Diregtors' eXpenses

The directors may be paid all travelling, hotel, and other
expenses properly jneurred by them in connection with their
attendance at meetings of directors or conmittees of directors
or peneral meetings or separate meetings of the holders of any
clagg of chares or of debentures of the Cogpany or othervise in
connection with the digeharge of tieir duties.

Directous’ apped nemontg ond interests

Subject to the provisions of the Act, the directors may appeint
one or more of their number to the office of managing direstor
or 1o any other exzecutive office under the Company and may
enter inte an agreement ov artangement with any director for




22.2

22.3

16.

his employment bY the Company or for the provision by him of
any services outside the scope of the ordlnary daties of a
director. Any such appointment, agreement Or arrangement may
be made upeon such terms 4as the directors determine and they may
remunerate any guch director for his services as they think
tic, Any appointment of a director to an executive office
shall terminate 1f he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of
service between the director and the Company.

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:

a) may be a party to, or othervise jnterested in, any
transaction or arrangement with the Company OF in which
the Company is othervise interested;

§+)) may be a director OF other officer of, or employed by,
or a party to any transaction or arrangement with, or
othervise interested in, any body corporate promcted by

the Company or in which the Company ig gthirwise
interested; and

{c) shall not, by reason of his office, be secountable to
the Company for uny benefi: which he derives from any
cuch office or employment or from any such transaction

or srrangement or from any int rest in any such body
coxrporate and no stch transagtion or arrangement shall
e liable to be avoided on the ground of any such
interest or benefits and

(3} may vote as @ director in regard to any matgter,
contract or arrangement in vhich he has, directly or
jndirectly, an {nterest or duty which is material, and

ghall te jnclnded in determining the quoru for any
meeting at vhich such matter, contract or arrangement
ig considered.

For the purposes of regulation 22.21

(aj a general notlce given to the directors that a divector
is to be regarued as having an interest ot the nature
and extent specified in the notlce in any rransactioh

or arrangement g which a gspecified person or class of
persons 1is interested chall be duemed to be a
disclosure that the director bas an interest in any
cuch trangaction ot the nature and extent 59 gpeeiticd;
and

(W) an interest of which a diiector has no knowledge and of
vhich it is unreasonable o expect him to have
knovwledge chall not be treated as an interest ot hie,




24.

24.1

24.2

24,3

24,4

24,5

17.

Dgigggg:$' gratuities and pensions

(e Jdlrectors may provide bens:fits, whether by the payment of
gralaitles or pensions OF by imsurance or otherwl for any
411, stor who has held but no longer hclds any gxecutive office
4 omployment yith the Company or with any body corporate which
; or has been 2 subsidiary of the Company oL a predecessor in
La.iness of the Company oOr of any such subsidiary, and for any
menber of his family (including a spouse znd a former spouse)
1 any person vho is or was dependent On him, and may (as well
yafore as after he ceases Lo hold such office or employment)
eontribute to any fund and pay poemiums for the purchase or
provision of any such benefirt.

o

[

proceedings of directors

5 Ok M

Subject 1O the provisions of the articles, the directors may
regulate their p -oceedings as they think fit. A director maYy,
and the secretary at the request of a director shall, call a
meeting of the directors. It shall not be necessary to give
notice of a reeting to a director who {g absent from the United
Kingdom, questions arising at a meeting shall be decided by 3
majority of votes. In the case of an equallty of votes, the
chairman ghall have a gecond or casting vote. A director vho
ig also an alternate director shall be entitled in the absence
of his appointor to a separate vote on behalf of his appointor
fn ad?ition to his own vote.

The quorum for the transaction of the business of the directors
may be fixed by the directors and unless so© fixed 2t any other
number shall be one director present in person,

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in thelr mwoher, but, if the
number of directors {g less than the nuiber fixcd as the
quUOTUD, the continuing directors or director may act only for
the purpese of filliag vacancles or of calling & general
reeting.

The diresioiwe may appoint cne of their number to he the
chairman of the board of directors and may at any time remove
him from thaf office. Unless he is unwilling to do so, the
director SO appointed shall preside at every meeting of
direcrors at whieh he 15 present. pit if there {n ne director
holding that office, or if the direetor nolding it is unwilling
ro preside o ig not present within 5 minutes after the time
appointed for the meeting, the dircetors present may appoint
one of thelr nuinber to be chalrman of the meeting.

A1l actg done by a moeting of directors, oOr of a committee of
djrectors, oF by a person acting as a director shall,
n@tuithﬂtanding that it be afrervards discovered that there was
a defeect in the appointment of any director oI vhat any of them




18.

y vere disqualified from holding office, OF had vacated office,
o, or were not entitied to vote, pe as valid as if every such

j person had been duly appointed and was qualified and had

¥ continued to be a diractor and had been entitled to vote.

]

K 24.6 A resolution in writing signed or approved by letter, fax or

" tele:. by each director or his alternate who was en..itled at the
relevant time to notice of a meeting of the directors shall be

" as valid and effective as if it had been passed at 2 meeting of

,ﬁ; the directors duly convened and held and vhed signed may

fuki consist of several documents each signed or approved by one OF

more of the person-.

h 24.7 & peeting of the directors may sublect to notice thereof having

been given in accordance wirth these arricles be for all

purposes dcemed to be held vhen a director 1s or directors are

in comunication by telephonc or audio visual communications

media with another dizector or other directors and all of the

k gajd directors agree 1o treat the meering as SO held, provided

! alvays that gil directors entitled to receive notice of

nectings shall have been afforded a reasonable opportunity of

kL participatiﬂg and the number of dirxectors participating in such
communication is not less than the quortd gripulated by these
articles. A resolution made by a majority of the sald
directors im pursuance of this article ghall be as valid as It

: would have been if made by them at an actual ceeting duly
X convened and held.

0 % 24,8 The Company Hay by ordinary resolution suspend OF relax to any
4 extent, either gencrally or jn respect of any particular

matter, any proevision of the articles prohibiting a director
il from voting at a meeting of divectors or of a commlittee of

i directors.

i 24,9  Where proposals are ynder consideration soncerning the
Bt appointrent of 2 or ™OFE€ directors to offlces or employments
! ?f vith the Cempany or any body corporate in which the Company is
N jnterested the proposals may pe divided and considered in
SRR relaticn to each director ceparately and (provided he is not
ey for ancther reason precluded from voting) each of the directors
o econcerned shall be entitled to vote and be counted in the
H quorus in respect of each resoclution axcept that concerning his
ovn appointm&nt.

25,  Serrelary

o subiject Lo the provicions of the Act, the gecrelary shall ba

" . appbinted by the directors for guch term, at such rosunciatlon
. and upon such conditions as they eay think fit; and any

p Sl cecretary s0 app@inted may be removed by then,
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Ly 26.  Minutes
f i;‘ :' |
* "l The directors shall cause minutes O be made in books kept for
;L‘ the purpose:
i T
e { (a) of all appointments of officers made by the directors;
. ‘ and
W par
b " 4
% FES &) of all proceedings at meetings of the Company, of the
. IR holders of any class ot shares in the Company, and of
LR SR the directors, and of committees of directors,
! P including the names of the directors present at each
e Y such meeting.
v ; 27. The seal

The seal shall

or of a committee
may

The directors
vhich the seal

only be used by the authority of the directors

of directors authorised by the directors.
determine vho chall sign any instrument to

45 affixed and unless otherwlse S0 determined it

shall be signed by @
gecond director,

director an

d by the secretary or

by a

28. Dividends

25.1 Subject to the provisions of the het, the Company may by
prdinary resolution declare dividends in accordance with the
respective rights of the mezbers, but no dividend shall exceed
the amount recommended by the divectors.

28.2  Subjecr tO the provisions of the Act, the directors may pay

justified

interim dividends {£ it appears to therm that they arc
1t

by the profits of the Company avallable for digtriburion,
the share capital {g divided into Jdifferent classes, the
divectors may pay interim dividends on sharves which confer
doferred or non-preferred rights with regard to dividend as
well as on shares which confer pre[erential rights with regard
to dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights 1f, at the time of
payment, any preferentlal dividend is in ariear. the directors
may also pay at jntorvals settled by them any dividend payable
at a fixed rate {f it appears to therm that the profits
available for distribution justify the payment, Provlded the
directors aet in gond faith they shall not incur asy liability
to the holders of shates confoerring preferred rights fot any
1nss they may suffer by the lawful payment a»f an Interlm
dividend on any shares having deferred ox non-preferred rights.

v
3




28.3

28.4

28.5

28.6

28.7

19,

20. SR

Except as otherwvise provided by the rights attached to shares, LT
all dividends shall be declared and paid according to the
amounts paid up on the shares on yhich the dividend is paid. v
A1l dividendc shall be apportioned and paid proportionately to G
the amounts paid up on the shares during any portion or g 1
portions of the period in respect of vhich the dividend is S
paid; burt, if any share 1is tggued on terms providing that it Ty

shall rank for dividend as from a particular date, that share iy

shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the it i

recommendation of the directors, direct that it shall be
satisfied wholly or parily by the distribution of assets and, i N
vhere any difficulty arises in regard to the distribution, the C e
directors way setrle the same and in particular moy igsue g :
fractional certificates and fix the value for distribution of R
any asgets and may determine that cash shall be paid to any

=

rember upon the footing of the value so fixed In order 1o AL

adjuct the cights of mezbers and may vest awy acsets in AR

trustees. i "
3

Aoy dividend or other moncys payable in respect of a share ©ay R A

e paid by cheque cent by post to the registered address of the il
pergon entitled or, if two OF more persons are the holders of

the share or are inintly entirled to it by neason of the death ;i
or bankruptey of the koldcr, to the registered address of that

gne of thoone persons vho 1g flrst nared in the register of b RS

rerhers or 10 such person and to such addiess as +le porson or

parsens entitled may in vriting direet. Fvery chegue shall be i
rade payable to the order of the person o persons entitied or :
to such cther persoh o5 the persen or persons entitled may in :
writing direet and payment nf the cheque chall be a geod i
discharge to the Ce=pany. ANy soint holdet OF sther porson 1
jointly entitled to u share aS atoresaid cay give recelipts for i

any dividend o¥ other rIneys payable in reupect ui the share. ot

Mo dividead or ather ©aneys payable in respect of 4 chare shall f
poar interest against the Company ualess othervise provided b o
the rights attached to the share., AR

Ay dividend which has remalned unclaired for twelve years fxom
vho date when it tecane due for payment shall, if the directors . )

LRI
na recselve, be torfeited and cease to remain owing by the
Coupany. o "

do wember chall (z; opuch) have any right of jncpeeting any
ae - aLting records or other hook or docurent of the Conpany

©n o as conferted by statute ot autliorised by the Jdirgetors i
or hy ordinary recalntion of the Cornpany. '




30.

31.
31.1

..

21.

Capitalisation of profits

The directors may with the authority of an ordinary resolution
of the Company:

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

(b) appropriate the sum resolved to be capitalised to the
members vho would have been entitled to it 1f it were
distributed by way of dividend and in the same
proportions and apply such sum ¢n their behalf either
in or tovards paying P the amounts, if awy, for the
tire being unpald on any shares held by them
respectively, or in paying up in full unissued sheres
or debentures of the Company of a nominal amount equal
to that sum, and allot the shares or debentures
credited as fully pald to those members, or as they may
direct, in those proporiions, or partly in one vay and
partly in the other; bui the share premium account, the
capital rede~ption recerve, and any profits vkich are
not available for distribution may, for the purposes of
this regulation, only be applied in paying up unissued
shares to be allovted to wembers credited &s fully paid;

(c) make such provision by the yssue of fractional
certificates or by payment i1, ¢ ~ch or othervise as they
determine in the case of shares op debentvres secoming
digtributable under this regulatien in fractioms; and

(d) authorise any person to enter on behalf of all the
rembers eoncetned into an agreenent with the Company
providing for the allotment to then respectively,
credited as fnlly paid, of any shares or debentures to
vhiek they are ontitled upon such capitalisation, any
agreesent vade under such authority being binding on
all ouch renbers.

Notices

iny notice to b aiven to or by any pexiiW purseant te the
artieles shall be in writing except that a motice calling a
mecting of the directors need not be im writing.

The Company may give any notice to a merber elther personally
or by sending it by poot ina prepald envelope addressed to the
merber at his rogistered address or by leaving it at that
audress,  Im the case of joint holders of a share, all not.ces
ehiall be given to the jnint holder whose name stands filrst in

N « , f
' ot SR
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31.3

31.4

31.5

22,

the register of members in respect of the joint holding and
natice so given ='all be sufficient notice to all the joint
holder.. A member whose registered address is not within the
United Kirgdem and who gives to the Company an address vithin
the United aingdom at wh.ch notices may be given to him shall
be entitled to have wotices given to him at that address, but
othervise no such member shall be entitled to receive any
notice from rhe Company.

A membes precert, ¢ither in person or hy proxy, at any meeting
of the Company or of the holders of any class of shares in the
Coupany shall we dvcrod to have received notice of the meating
and, vhere rewisd © r =wp purposes for which it vas called.

Every person who [ . l.t entitled to a shaie shall be bound by
any notice In respect that share which ‘“efere his name is
entered in the register of rexbers, has been duly given to a
person from whom he darives his title,

PrucE that an envelope contalning a notice was properiy
addresced, prepaid asd posted chall be conclusive evidenze that
the notice was given. A atice shall be deemed to be given at
the expiraticn of 48 hours afrer the envelope centaining it vas
posted,

A notice may be given by rhe Company to the persons entitled to
a chare in consequence of the death or tankruptey of a rerber
by sendlpg or deliverlug it, in any ranier authorised by the
articles for the giving of motice Lo a merber, addressed o
them by nane, or by the ritle of representatives of the
deceased, or trustee of the baokrupt or by any 1ike descriptlon
at the address, if any, within the Uaited Fingdem suppliied for
that purpose by thie persons claiming to te co entitled. Baril
curh an address has been cupplied, 8 notice =1y ko given in any
ranaer in which It ought have been given 1f the death ax
bankruptey had wot peeurred,

Vindinug up

If the Coxpany Is wound up, vhe Liguidator may, with the
ganction of an oxtvackdinary resolution of the Conpany and any
sther sanction required by the set, divide anong the menbers in
opecie the vhole or any part of the assetd of the Ceorpany and
ray, for that purpese, vaiue any acscts and doternine hov the
divisgion chall Le carcied sut as bolweeu the cerbols or
different elasscs of members. The liguidator way, with the
like ganetisn, vest the whole or any pait of the asoets in
trustees upon such trusts fsr the bemefit of the rembers as he
with the like sanction dotermines, bat no merher ghall be
compelled to aceept any ascets upon which there §g a liebility.
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33. Indemnity

Subject to the provisions of the Act but without affecting any
indemnity to which a director may otharwise be entitled:

{a) ao director or other officer of the Company shall be
1iable for any loss, damage or misfortune which may
happen ta or be incurred by the Company in consequence
of the exccution of the duties of his office or in

relation thereto;

14:)) every director or other officer of the Company shall be
ipdexnified out of the assets of the Company against
any losses or 2§ebilities incurred by him:

(1} in defending any civil or criminal proceedins
in which he is acquitted or judgment 1ls given
in his favour; and

(i1) in connection with any application in which
reijef is granted to him by the Court from
1igbility for negligence, default, beeach of
duty or breach of trust in relation to the
affalrs of the Company; and

(§11) in or absut the execution of the dutles of his
offlce er othervise in relatien thereto,

165284
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

[SIMON HORRIS

£o1- an on behalf of

CMH SHAREHOLDERS LIMITED
Sceptre Court

40 Tower HI1l

London EC3IN 4BE]

SIMON KMORRIS

for and cn behalf of
CHH DIRECTORS LIKITED
Sceptre Court

40 Towver HIll

Locndon EC3IN 4BEB

DATE: 1992
Yitness to the above signatures:

{F E Farrov

Sceptre Court

40 Tower Bill

Lotidon EC¥Y 4EB]

Splicitor
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THE COMPANIES ACT 1985

SPECIAL RESOLUTIONS
T %m

SITAMBO LIMITED

AT AN EXTRAORDINARY GENERAL HEETING of the Company duly convened and
held on 21st January 1993 the following resolutions wvere duly passed
as special resclutions: .

Sveeial Regolutions

1. THAT the name of the Company be changed to:

1S5imply Sausuges Limited"

2. THAT the articles of agsociation of which a «opy has been
signed for jdentification by the Chairman of this meeting be
and are hereby adopted as the articles of assoclaticn of the
Company in substitution for and to the exclusion of its
existing articles of association.

3. THAT:

(a) the direciors be and they are hereby generally and
unconditionally authorised to exerclse all powers of
the Company to allct relevant gsecurities (within the
meaning of section BO Companies Act 1983) up to an -
aggregate uominal amcunt of £98 but provided that this
authority shall expire on 18th January 1998; save rhatl
the Company may before such expiry make an offer or
agreement whith would or might reqiire relevant
securities tec be allotted after such expiry and the
Board may allot relevant securities in pursuance of
such offer or agreement as if the authority conferred
hereby had not expired;

COMPANIES FoDse
2 5 JAN 1993




(b)

10250{7-8)

2.

the Board of directors of the Company be and it is
hereby empowered pursuant to secticn 95 Companies Act
1685 to allot equity securities {vithin the meaning of
section 94 Companies Act 1985) pursuant to the
authority conferred by sub paragraph (a) above as if
subsection (1) of section 89 Ccmpanies Act 1985 did not
apply to any such allotment provided that this power
shall be limited to the allotment of equity securities
up to an aggregate nominal amount of £98 and shall
expire on 18th January 1998 save that the Company may
before such expiry make an offer or agreement which
would or might require equity securities to e zllotted
after such expiry and the Board may allet equity
securities in pursuance of such offer or agreement as
4f the power conferred hereby had not expired.

O Nk

" Chairman




CERTIFICATE OF INCOR‘PORAT!ON
ON CHANGE OF NAME

No. 2779673

| hereby certify that

SITAMBO LIMITED

Y special resotution changed its name,

having b
is now incorporated under tha name of
SIMPLY SAUSAGES LIMITED
=tion Office.

e Companies Registr

Given under my hand at

cardiff the 5 FEBRUARY 1993

[
J

an au‘thorised officer
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THE_CONPAWIES ACT 1985
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of

SITAMBO LIMITED

AT AN EXTRAGRDINARY SENERAL MEETING of the Company duly convened and
held on 2)st January 1093 the following resolutions were duly passed

as special ro o olut con :

speciai Fosolutlons

THAT the name ol the Conpany be changed to:

'Simply Sausages Limat

which a copy has been
reeting be

‘wf the articlas of assoctation of
the

AL
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2,

the Board of diructors ¢f the Company be and it is
heceby empowered pursuant to section 93 Companies Azt
1985 to allot equity securities (within the meaning of
section 94 Companies Act 1985} pursuant to the
suthority conferred by sub paragraph (a) above as if
subsection (1) of secticn §9 Companies Act 1985 did not
apply to any such allotm.ni provided that this powver
shall be limited to the allotment of equity securities
up to ain aggregate nominal amount of £98 and shall
expire ¢ 18¢th Januacy 1998 save that the Company may
pefore such expiry make an obfer or agreement which
would or might requice equity securities to be allotted
after such expiry and the Board nay allot eqnity
securities ln pursuance of such offer or agieement &4
1f the power ronferred hereby had not axplred.

o Shuak
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SIMPLY SAUSAGES LIMITED RN

ELECTIVE RESOLUTIONS e

: * "“'“‘0 ‘EE‘
IR I
That pursuant to section 252 of the Companies Act 1985 the Company hereby elects g
to dispense with the laying of accounts in annual general meeting XL R
R AL o
[N RN q;§
That pursuant to section 366A of the Companies Act 1985 the Company hereby elects N
1o dispense with annual general meetings ‘ Bt “"‘!i
AL
DRt R
. . - H
That pursuant to section 336 of the Co.apanies Act 1955 ths Company hereby eleets R "
to dispense wirh the obligatic.. to appoint auditors annuatly Pt
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. DORMANT COMPANY RESOLUTION

COMPANY No. U4 T3 A

THE COMPANIES ACT 1985, SECTION 250
SPECIAL RESOLUTION OF

-
o'

Ty SAUTAGES LIMITED

AT A GENERAL MEETING v v+{E ABOVENAMED COMPANY,
HELD ON THE "~ DAY OF INsrowiirsr. 19% 4

THE FOLLOWING SPev. . RFSOLUTION WAS DULY PASSED:-

EITHER

The company, hawae bezn dormant since its formation resolves to make itself exerpt from the
provisions of Part VI of the Compames Act 1985 relating to the audit of accounts and from the
obligation to appzint wuc.tors.

The accounts of the company for the filancial year ending hawing been sent
out m accordance with Section 238 of he Compzines Act 1985, and the company, hawng been
dormant since the end of that year, respives to inake wself exempt from the prowsiens of

Part VIl of the Companies Act 1985 re(atmg to the audit of accounts and from the obi:gation to
appaint auditors. "

™, ¢
{l/ﬂﬁ H Fomas :jri’; et
SGNED WS =

Director ar Secretary of company

%”f 0 H P

T i

DATE "-‘

P,

N.B. The references above to the Compames Act 1985 relate to that Act as amended by the
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