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The Companies Acts 1985 to 1989
Private Company Limited by shares

WEDNESDAY

WA

13/08/2008
CCMPANIES HOUSE

MEMORANDUM OF ASSOCIATION
OF
EAST EUROPEAN BUSINESS SERVICES LIMITED

BrRo220 ProperTy SALEes L™

1. The Company’s name I1s 2EAS-EHROPEAN-BHGHNESS-SERRAHEESHIVHTED

2 The Company’s registered office 1s to be situated in England and Wales

3 The Company's objects are :

{a) To carry on, In conjunction with each other or as separate and distinct undertakings,

all or any of the followmg businesses manufacturers, importers, exporters, agents, dealers
(both wholesale and retall) in all articles of commereial, manufactuning, personal and household
use and consumption and in all kinds of raw materials, warehousemen, storage contractors,
shipping and forwarding agents, dealers in property and estates, property developers, property
managers, estate agents, insurance agents and brokers, financiers, financial agents and to act
as nominee, trustee, agent, factor, broker, executor, administrator, receiver for or otherwise
on behalf of Companies, Corporations, firms or persons, buillders, scaffolders, contractors,
heating and ventilation engineers and contractors, refrigeration engineers, specialists and
contractors, decorators, pamnters, bricklayers, specialist carpenters, shuttering manufacturers
and erectors, joiners, public works contractors; plasterers, plumbers, electricians, shop front
fitters, builders’ and decorators’ merchants, civil, mechanical, constructional, agncultural,
consulting, heating, electncal and general engineers, welders, sheet metal workers,
blacksmiths, motor engineers, garage proprietors, car hire service, taxi proprietors and
operators, travel agents, tour operators, proprnietors of vehicles and vessels of all kinds,
transport and haulage contractors, general engineers, tool makers, booking agents for, and
managers of, theatres, cinemas and all other kinds of entertainments and sporting events; turf
and sporting accountants n all their branches, proprietors of shops, cafes, clubs, hotels and
restaurants, catenng contractors, dealers in foods and provisions of all kinds, wme and spirit
merchants, licensed wvictuallers, butchers, grocers, greengrocers, fishmongers and poultry
merchants, farmers, florists, horticultunsts, bakers, confectioners, tobacconists, ironmongers,
hardware merchants, dealers in plastics of all kinds, antique dealers, furniture manufacturers
and dealers, leather and fancy goods dealers, jewellers, radio television and electrical retailers,
dealers and repairers, toys, games and sports equipment dealers, photographers and dealers
in all kinds of photographic matenal and equipment, film producers and distributors, textile
merchants, taillors, fashion designers, ladies and gentlemen’s outfitters, boot and shoe retailers,
perfumery and cosmetic dealers, hairdressers, manufactunng and retaill chemists, printers,
publishers, stationers, advertising and publicity agents, public relations specialists, consultants,
business transfer agents and employment agents, computer operators’ programmers and
dealers, market research specialists, business advisors, mail order speciahsts, dyers and
cleaners, dry cleaners, propnetors of launderettes, excavation and demolition contractors, plant
hirers, scrap wwon and waste merchants and to carry on all or any of the said businesses, and
provide services In connection therewith, either together as one business or as separate and
distinct businesses, in any part of the world




(b) To carry on any other business which may seem to the Company capable of being
conveniently carrned on in connection with the above or calculated directly or indirectly to
enhance the value of or render more profitable any of the property or nghts of the Company.

(c) To apply far, purchase, register or otherwise acquire and protect and renew, whether in the
United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets
d'invention, designs, concessions, secret processes, trade marks, licences, and the hke and to
alter, disclaim, modify, use and turn to account and to manufacture under or grant licences or
priviieges In respect of the same, and to expend money In experimenting upon, testing or
improving any such patents, inventions or rights

(d} To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other real or personal property and any rights or
privileges which the Company may think necessary or convenient for the purpose of its
business, or may enhance the value of any other property of the Company

{(e) To acquire and undertake the whole or any part of the business, goodwill, assets, property,
and labtlities of any person or company carrymng on or proposing to carry on any business
which the Company 1s authonsed to carry on or possessed of property suitable for the purposes
of the Company or which can be carned on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the Company

{f) To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement
with sharing profits, co-operation, joint adventure, union of interest or reciprocal concession
with any person or company carrying on or engaged in, or about to carry on or engage in, any
business or transaction which 1s capable of being conducted so as directly or indirectly to
benefit the Company

(g) To enter into any arrangements with any governments or authonties supreme, local,
municipal, or otherwise, or any company or person that may seem conducive to the attainment
of the Company’s objects, or any of them, and to obtan from any such government or
authority any nghts, charters, licences, privileges or concessions which the Company may think
1t desirable to obtain, and to carry out, exercise and comply therewith

{h) To draw, make, accept, endorse, discount, execute, negotiate and Issue promissory notes,
bills of exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments

(1) Toinvest and deal with the moneys of the Company notimmediately required in any manner,
and to hold seli or otherwise deal with any investments made

{]) To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other
negotiable or transferable instruments

{k} To establish or promote any other company or companies for the purpose of acquinng all
or any of the property, nghts and habilities of the Company, or for any other purpose which
may appear likely to assist or benefit the Company, or for any other value of any property or
business of the Company and to place or guarantee the placing of, underwrite, subscribe for
or otherwise acquire all or any part of the shares, debentures or other secunties of any such

company

{I) To advance and lend money or give credit, with or without secunty to customers and others,
to enter into guarantees, contracts or indemnity and suretyships of all kinds, to receive money
on deposit or loans and to become secunity for any persons, firms or compames




(m} To raise or borrow money 1n such a manner as the Company shall think fit, and to secure
the repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other
secunty upon all or any of the property or assets of the Company (whether present or future)
including 1ts uncalled capital, and also by a similar mortgage, lien, charge or securnity to secure
and guarantee the performance by the Company of any obligation or hability it may undertake
or which may become binding on it

(n) To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay with respect to the Promotion, formation and incorporation of the Company or to
contract with any person firm or company to pay the same and to pay cammissions to brokers
and others for underwnting, placing, selling, or guaranteeing the subscription of any shares,
debentures or other secunities of the Company

(o) To remunerate any person, firm or company whether by cash payment or by the allotment
of shares, debentures or other securities of the Company credited as paid up in full or in part
or otherwise

{p) To subscrnibe to or support any charitable object or any institution and to give pensions,
bonuses, gratuities or assistance to any person who is serving or has served the Company,
whether as a director, employee or otherwtse, and his family and dependents, to make
payments towards nsurance, and to establish, form and contribute to prowvident,
superannuation and other similar funds and trusts, associations, clubs, schools and other
institutions for the benefit of any such persons aforesaid

(g) To distnbute among the members of the Company any property of the Company of any kind
or any proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital of the Company be made except with the sanction for the
time being required by law

(r) To procure the Company to be registered or recognised in any part of the world

(s) To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform subcontracts and also to act in any of the businesses of the Company
in any part of the world through or by means of agents, subcontractors or others.

(1) To improve, develop, manage, grant rights or privileges in respect of, construct, reparr, let
on lease or octherwise, exchange, mortgage, charge, dispose of, sell, grant licences n respect
of, turn to account, grant options in respect of, or otherwise deal with all or any part of the
property and nghts of the Company both real and perscnal

{u) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions for such consideration as the Company may think fit,
and in particular for shares, debentures or secunties of any company purchasing the same

(v) To do all or any of the matters or things aforesaid in any part of the world and to do such
matters or things erither as principals, agents, contractors or otherwise and by or through

agents, contractors, or otherwise and either alone or in conjunction with others

(w) To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them

And 1t s hereby declared that

(1) The objects specified in each sub-clause shall be regarded as independent objects, and they
shall not be limited or restricted, except where otherwise expressed in such sub-clauses, by




reference to or inference from the terms of any other sub-clause or the name of the Company,
but may be carned out in as full and ample a manner and construed in as wide a sense as I
each of the said sub-clauses defined the objects of a separate and distinct company.

(1) The word "Company”, except where used in reference to this Company, shall be deemed
to include any partnership or other body of persons, whether corporate or unincorporated, and
whether incorporated, registered, resident or domiciled in the United Kingdom or elsewhere

4, The liabiity of the members is mited.

5 The Company’s share capital is £100,000 divided into 100,000 ordinary shares of £1 each




We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum, and we agree to take the number of shares shown
Opposite our respective names.

Names and Addresses of the Subscribers

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NW11 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Road
London NW11 7UR

Company Secretary

Total shares taken

Number of shares taken
by each subscnber

One QOrdinary Share

One Crdinary Share

Two Ordinary Shares

Dated 25 March 1993
Witness to the above Signatures
Anna Kahan

788-790 Finchley Road

London NW11 7UR

Consultant




THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

I

—EAST-EUROPEAN-BUSINESS-SERWEES-HIMTER— Al L02. 20 p{ZoPeQT‘{ SALES
LD

PRELIMINARY

1 The regulations contained in Table A Iin the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations
1985 (hereinafter referred to as "Table A"), subject to the additions, exclusions and
modifications hereinafter expressed shall constitute the Articles of Association of the Company

SHARE CAPITAL

2 The Directors of the Company may (subject to regulations 3 and 4 (1) below and section 80
of the Act allot, grant options over, or otherwise deal with or dispose of any relevant securities
(as defined by section BO(2) of the Act) in the Company on such terms and conditions and in
such manner as they think proper

3 The Directors of the Company are generally and uncondrtionally authorised during the period
of five years from the date of incorporation of the Company to allot, grant nghts to subscribe
for or convert secunties into shares n relation to the original shares in the authonsed share
capital of the Company to such persons at such times and on such terms and conditions as
they think fit, subject to the provisions of section 80 of the Act

4 (1) Subject to any direction to the contrary that may be given by Special Resolution by the
Company in General Meeting, any shares which do not compnise the onginal authonised share
capital of the Company shall, before they are 1ssued, be offered to the Members in proportion
as nearly as possible to the nominal value of the existing shares held by them and such offer
shall be made by notice specifying the number of shares to which the Member is entitled and
hmiting a tme within which the offer If not accepted shall be deemed to be declined, and after
the expiration of such time or on receipt of an intimation from the Member to whom the notice
is given that he declines to accept the shares, the Directors may dispose of the same in such
manner as they think most beneficial to the Company The provisions of this paragraph shall
have effect only insofar as they are not inconsistent with section 80 of the Act

(n}) In accordance with section 91(1) of the Act, section 89(1) and sections 90(1) to (6)
(inclusive) of the Act shall not apply to the Company

LIEN

5 (1) The Company shall have a first and paramount lien on every share (whether or not it 1s
a fully paid share} for all moneys (whether presently payable or not} payable at a fixed time or
called in respect of that share The Company shall also have a first and paramount lien on every




share {(whether or not it i1s a fully paid share) standing registered in the name of any Member
solely or registered in the names of two or more joint holders for all moneys presently payable
by him or his estate to the Company The Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this regulation

(i) Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS

6. (1) An Annual General Meeting and an Extraordinary General Meeting called for the passing
of a Special Resolution or a Resolution appointing a person as a Director shall be called by at
least twenty-one clear days’ notice All other Extraordinary General Meetings shall be called by
at least fourteen clear days’ notice but a General Meeting may be called by shorter notice if it
1S so agreed-

(a) in the case of an Annual General Meeting, by the Members entitled to attend and vote
thereat, and

(b) In the case of any other Meeting by a majonty in number of the Members having a nght
to attend and vote being a majority together holding not less than ninety-five per cent, in
nominal value of the shares giving that nght.

{n) The notice shall specify the time and place of the Meeting and in the case of special
business only the general nature of the special business to be transacted and, in the case of
an Annual General Meeting, shall specify the Meeting as such

{i) All business shall be deemed special that i1s transacted at an Extraordinary General
Meeting, and also all that i1s transacted at an Annual General Meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets and the reports of the
Directors and Auditors, and the appomntment of, and the fixing of the remuneration of the
Auditors.

(v} Subject to the provisions of these Articles and to any restrictions imposed on any shares,
all notices of and any other communications relating to any General Meetings of the Company
or of separate General Meetings of the holders of any class of share capital of the Company
shall be given to all members, to all persons entitled to a share in consequence of the death or
bankruptcy of a Member and to the Directors and Auditors of the Company for the time being

(v) Regulation 38 of Table A shall not apply to the Company
PROCEEDINGS AT GENERAL MEETINGS

7 () No business shall be transacted at any Meeting unless a quorum is present at the time
the Meeting proceeds to business Two persons entitled to vote upon the business to be
transacted, each being a Member or a proxy for a Member or a duly authonsed representative
of a corporation, shall be a quorum

{n) If such a quorum i1s not present within half an hour from the time appomnted for the
Meeting, the Meeting shall stand adjourned to the same day in the next week at the same time
and place or such ttme and place as the Directors may determine if at the adjourned Meeting
a guorum 1s not present within half an hour from the time appointed for the Meeting, such
adjourned Meeting shall be dissolved

{m) Regulations 40 and 41 of Table A shall not apply to the Company




NUMBER OF DIRECTORS

8 (1) Unless otherwise determined by Ordinary Resolution in General Meeting of the Company
the number of Directors (other than Alternate Directors) shall not be subject to any maximum,
and the minimum number of Directors shall be one. If and so long as the minimum number of
Directors shall be one, a sole Director may exercise all the authorities and powers which are
vested in the Directors by Table A and by these Articies Regulation 89 of Table A shall be
modified accordingly

(il Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. The first Directors of the Company shall be as named In the statement delivered to the
Registrar of Companies pursuant to section 10 of the Act

10 No person shall be appointed a Director at any General Meeting unless
(a) he s recommended by the Directors; or

(b} not less than fourteen nor more than thirty-five clear days before the date appointed for
the General Meeting, notice executed by a member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person for appointment together
with notice executed by that person of his willingness to be appointed

11 Subject to Regulation 10 above, the Company may by Ordinary Resolution appont a
person who 1s willing to act to be a Director erther to fill a vacancy or as an additional Director

12 The Directors may appoint a person who 1s willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the number
of Directors to exceed any number fixed by or in accordance with these Articles as the
maximum number of Directors

13 The Directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive)
of Table A shall not apply to the Company

DIRECTORS GRATUITIES AND PENSIONS

14. () The powers of the Company set out in Clause 3(p) of the Memaorandum of Association
may be exercised by the Directors of the Company

{u}) Regulation 87 of Table A shall not apply to the Company
PROCEEDINGS OF DIRECTORS
16 (1) A Director may vote as a Director in regard to any contract or arrangement in which
he I1s interested or upon any matter ansing therefrom, and if he shall so vote his vote shall be
counted and he shall be reckoned in esttmating a quorum when any such contract or

arrangement 1s under consideration

{1} Regulations 94 to 27 (inclusive) of Table A shall not apply to the Company




SECRETARY

16 The Secretary or Joint-Secretary of the Company shall be as named in the statement
delivered to the Registrar of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES

17 The Directors may, In their absolute discretion, decline to register the transfer of a share
whether or not it be a fully paid share, and no reason for the refusal to register the
aforementioned transfer need be given by the Directors The first sentence of regulation 24 of
Table A shall not apply to the Company




Names and Addresses of Subscribers

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NW11 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Road
London NW11 7UR

Company Secretary

Dated 25 March 1993

Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
London NW11 7UR

Consultant




Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805),
amended by the Companies (Tables A to Fl{Amendment} Regulations 1985 (S.l. 1985 No.

10%2). is reprinted below.
Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 In these regquiations -

“the Act”™ maeans the Comparves Act 1885 including eny statutory
modification or re-enactmant thareo! for the time baung in force

“the articles™ rmeans the articles of tha company

“clear days® i relation to the panod of a notice msans that penod excluding
tha day when tha nolice 15 givan or desmed to ba given and the day for
whech it 13 given or on wihach it 15 to take effect

“executed” includes any mode of axscution.

“offica” maans the registered office of tha company

"the holdar® in relation to shares means the member whose name s entered
in the register of members as the hokler of the cheres

“the seal” means the common seal of the company

*secratary” maans the secretary of the company eof any othat person
appointed to perform the duties of the sscretary of the company including
a jont, asustant or deputy secratary

“the Unuted Kingdom™ means Great Britain and Northem lreland

Unless the context otherwise requires words and expressions contatmed
thate regulstions besr the same meaning es in the Act but exchading any
statutory modification thersaf not in force when thass regulations become
binding on the company

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudics to
any nghts attached to eny axisting shares  any share may be issued with
such nghts or rasinclions as the company may by ordinary resolution
datermina

3 Subject to the provisions of the Act, shates may be ssued
which are to ba redeemaed or are hable to be redesmed at the aption of tha
company or the holder on such terms and in such manner as may be
provided by the articles

4 The company may exsrcise the powaers of paying commrssions
confarred by the Act Subject to the provizions of the Act, any such
<cammssion may be satisfied by the paymaent of cash or the aflotmant of fully
ar partly paid shares or partly in one way and partly 1n the other

s Except a5 required by law no person khall be recogrused by the
company as holding any shars upon any trust and {axcept a3 atharwiss
provided by the articles or by law] tha comperny shall not ba bound by or
recognise any interest in any share except an ebsolute nght to the entiraty
thereaf in the holder

SHARE CERTIFICATES

6 Every member, upen becoming the halder of any shares shall
be sntitled withaut payment to one certificate for all the shares of sach class
hald by hum (and upon transfarring a part of his holding of shares of any
class 10 a certificats for the balance of such holding} or several cartificates
anch for one or mare of bus shares upon payment for every certificats after
the first of such ressonable sum as the directors may determune Every
certificats shall ba santed with the seal and shall specify the nurnber clmss
and distnguastung numbars (if any) of the shares to which it relates and the
Amount of faspective amounts 1o be pard up thareon The company shall not
be bound to 1ssUe Mare than one certdicata for shares held jointly by several
parsors and delivary of & certificate to one oint holder shall be a suffciant
delivery to all of them

7 i a share cartificata is defsced worn-out jost or destroyed
may ba renewaed on such lerms {f any) as Lo svidance and ndemnity and
payment of the asxparses reasonably incuned by tha <ompany
thvestigatng svidence as the directors may determina but otharwisa free of
charge and (in the case af dafacemaent or waeanng-aut) on dalivery up of the
old cartificate

LIEN

B The company shall have a first and parsmount e on every
shars {not being a fully paid share) for all meneys (whathar prasently payable
of nat) payable at a fixed time or called in respect of that shars The
directors may at any Umae declars any share o be whally or in part sxempt
from the prowisions of thes regulation  The company’s ben on a share shall
axtsnd to any emoumnt payable in respect of 1t

9 The company may sefl m such manner as tha directors
determune any shares on wixch the company has a ben if a sum n respect
of wiuch tha lian ex:sts s prasently payable and s not pawd wittun fourtesn
clear days after notice has besn grven ta the halder of the share or to the
parson sntitfed to it In consequence of the death o bankrupicy of the holder,
demanding payment and stating that if the notice ts not complisd with the
shares nay be sold

10 To give stiect to a sale the directors may authonse some
PeTSON 10 axscute an nstrument of transter of the shares sold to or i
accordance with the directions of the purchaser Tha title of the transferes
1o the shares shall not be affected by any irregulanty or invahdity of the
procesdings in reference to the safs

11 The nat proceods of the sale after payment of the costs shall
be applied in payment of so much of tha sum for whuch the hen axists as 15
pressntly payable and any residus {upon surrendar to the company for
cancallation of the cartificats for the chares sold and subject to 8 hike lan for
oty Mmoneys not presently payable a5 sxisted upon tha thares before the
sala) be paid to the person sntitled to the shares at tha date of the sale

CALLS ON SHARES AND FORFESTURE

12 Subjact to the tarms of allotmant, the directors may maka calls
upan tha membars in respect of any monays unpaid on their shares {whether
1 respect of nominal value or premium} and sach membar shall (subject to
racaiving at least fourtsen clear days notics specifying when and whers
payment 1s 1o be made) pay to the company as required by the notics the
amount called on hus shores A coll may be requirsd to be pad by
nstalments A cell may before receipt by the company ol any sum dus
theraunder ba revoked 1n whaole or part and payment of a call may be
postponed In whole or part A parson upon whom a call 13 made shall remain
liable for afl calls mads upon him notwithstanding the subsequant transter of
the chares in raspect wharsaf the call was made

13 A call shall be desmad to have bean mads at the tme when the
resclution of the directors authornsing the call was pessed

14 Tha joint holders of a share shall be jontly and severalty ksble
to pay all calls in respect theresof

15 1f & call remains unpatd after it has becoma dua and payable the
person from whom it s dua and payable shall pay intersst on the amount
unpaid fiom tha day it bacamae dus and payable untd 1t s pad at the rate
lixed by tha terms of aflotment of the thare or in the notica of the call or if
no rate i3 fixed at tha appropriate rote {25 defined by the Act) but the
ditecCtors maoy waive paymant of the interest whalty or in part

16 An amaount payable in respsct of a share on allotment or at any
fixed dale whather n respact of nominal value or pramium of as an
instaiment of a call shall be deamed to be a call and f it 15 Nt pad the
provisions of the articles shall apply as if that amount had becoma due and
payable by vittue of 8 call

17 Subject to the tarms of allotmant the duwectors may maoke
Arrangements an the isue of shares lor 8 difference batwesn the holders i
the amounts and umaes of paymant qf calls on the shares




18 If a call remains unpaxd atter it has bacome dus and payabls the
directors may grve to the person from whom 1t 15 due Not less than fourtesn
clear days notice requening paymant of the smeunt unpard together with arry
mniterast wiwch may have accrued  The notice shall name the place where
payment 15 to be made and shall stats that if the notics s not complied with
the shares In respect of wiuch the call was made will be fiabla to be
forferted

19 If the notice 5 Not complied with any share in respect of whech
It was gaven may bafors the payment required by the natics has bean madle,
be forferted by a resclution of the directors and the forfeture shall incluce
afl dividends or other monays payeble in respact of the forfeted shares and
not paud bafors the forfaiturs

20 Subject to tha provisions of the Act, & forferted share may be
sld, re-ellotted or otherwise disposed of on such terms and i such manner
a3 the directors datermins ather 10 the person who wes bafora the forfeiturs
the holder or to sy othar person end at ery tme before sale re-allotment
or other disposition, the forfeiturs may ba cancelled on such tarms as the
directors think fit Where for the purposses of its dispossl a forfeited share
is to be transferred to any person the directors may suthoriss soma person
to executs an iInstrument of transfer of the thars to that person

21 A person any of whote shares have been forfeitad shall ceasa
to be & member n respect of them and shall surrandar to tha company for

) the certifi for the shares forfaited but shall remain luabls to
tha compeny for ail moneys which at tha date of forfature were presently
payable by him to the company in respect of those shares with miterest at
the rate at which interest wes payable on those monays before the forfedure
of f No INterest wes so paysble at the appropriate rate (s dafined n the
Act) from the date of forfeture until payment but the directors may wave
paymaent wholly of 1n part or anforce payment without any allowancs for the
velus of tha shares at the timas of forfaiture or for any consideration receved
on their disposal

22 A statutory declaration by a director or tha sacretary that a
share has bear forferted on a specified date shall be conclusive svidence af
the facts stated In it against all parsons claiming to be sntitled to the
share and the daclaration shalt (subjact to the sxacution of an instrument ot
transfer if Pecessary) constitute a good ttle to the share and the person to
whom tha share s disposed of a shall not ba bound to see to the apphcation
of the considaration, f any nor shall his Utle to the share be affectsd by any
irregulanty i or invalidity of the proceedings in reference to the forferturs or
disposal of the share

TRANSFER OF SHARES

23 The instrument of transter of a shara may be in any usual form
or in any other form which the directors may spprove and shall be exesuted
by or on bshalf of the transfercr end unless the share 1s fully pad, by or on
behalf of the transferes

24 The directors may refuse ta register the transfer of a shara
which 15 not fidly pard to a person of wham they do not approve and the
may rafusa 1o register the transfer of a shara on which the company has a
lien  They may also reluss 1o register a transier unless -

{a) & kxiged st the office or &t such other place as tha
directors may apporit and s accompanied by the certificate for the shares
to whech it ralates and such other svidencs as the directors may reasonably
recquare to show the night of the vensferor to make the transiern,

(b} 1t 13 1 respect of onty one class of shares and
{c) it 15 in favour of not more than fouwr transferess

25 If tha ditec1ors reluse to register a transfer of ashare thay ghall
withuin two months after the date on whech the transier was todged with the
company sand to the transferes notics of the refusal

26 The registration of transfers of shares or of any class of shares
may be suspanded at such times and for such penods (Not exceeding thirty
dayg in any year) a3 the diractors may detarmina

27 No fes shall be charged for the ragisiration of any instrumant
af transier or other docurrient talating o or sifecting tha title to any share

28 The company shall be entitied to retam any instrument of
transfer which 5 regsterad  but any mstrument of transter whech the
directors refuse to register shall be returned 1o the person lodging ¢ whan
notice of the refusal s grven

TRANSMISSION OF SHARES

29 If a mambaer dies tha surviver or sunavers where he wes a ot
i, and Hes parsonsal representatives where ha wes a sole holder or the
only furvivor of joint holders  shall be the only persons recogresed by the
company a5 having any ttle to hes interest, but nothing herein contained
shall release the astate of 8 decensed membaer from any habdity in respect
of any share which had besn joritly hald by m

30 A person becoming enttled to a share n consequence of the
death or bankruptcy of 4 member may, upon such svidancs bang produced
a3 the directors may property requirs slect either to bacoma the holder of
the share or to hove seme person nomunated by hum registared ax the
transferss If ha slects tc becoms the haldes he shall give nctics to the
company to that affect. H he slects to have snothar person regmstered he
shail sxscute an instrument of transter of tha share to that person. All the
articies rvelating to tha transfer of chares shall apply to the notce or
Instrumant of transfer o if it were an instrument of transfer executed by the
maember and the death o banknuptey of the member had not occurred

N A parson becoming sntitled to & share i1 conssquence of the
daath or bankruptcy of & member chall have the nghts to which he would ba
sntitled if he ware the holder of the share, sxcapt that ha shall not, bafore
batng tegrstared as the holder of the share, be sntitied in respect of it 1o
attend or vots at any mesung of the company or at any separate mesting of
the holders of any class of shares in the company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary feschution.-

{a) ncrense s share capital by new shares of such amount as
the resolution prescnbes

{b} conschidata and divide all or any of its share capital nto
sharss of targar amount than its existing shares,

(c) subject 1o the prowtsions of the Act, sub-divide its shares,
or any of them into shares of smaller amaunt snd the resolution may
datermuna that 25 between the shares resulting from the sub-division, any
of theam may have any preference or advantage a8s compared with the
others and

{d) cancel shares which at the date of the passing of the
resolution, have not been takan of agresd to be taken by any person end
dimincsh the smount of its share capital by the amount of the shares so
cancefied

33 Whenavar as a resuft of a consolxdation of shares any members would
becomae sntitled to fractions of a share the directers may on behalf of those
membars sell the shares represanting the fractions for the best price
reasonably obtainable to any person (inciuding subject to tha provisions of
the Act, the company} end distribute the net procesads of sale n dua
praportion among those mermbers and the directors may suthorse soms
person to exscute an instrument of transfar of the shares to or in
accordance with the dirsction of, the purchaser Tha transfarse shall not be
bound to sas to the application of the purchase money nor shall hs ttle to
the shares ba affected Dy any uregulanty in or invalidity of the proceedings
tn reference ta the sale

34 Subpact to the provisions of the Act, the company may by
special resolution reduce its share capital any capital redemption reserve
and ary share premium account m any way

PURCHASE OF OWN SHARES

3s Subject to the provizions of the Act the company may
purchase s own shares (ncluding any redeemable shares) arnd of 1t 15 &
privata ' make 8 pay 1t in fespect of the redemption of parchease

of its own chares atharwise than out of distnbutabls profits of the company
o tho proceseds of a fresh issus of shares

GENERAL MEETINGS

3s All ganeral mestngs other then snnual general meetrgs shall
ba called axtroordinary general meetings

ar The directors may cafl ganeral mestings and on the requzsibon
of mambers pursuant to the provisions of the Act, shall forthwith procead 1o
convena an axtrasordinary general meeating for a date not iater than aght
wesks after recerpt of the requsiion [ there are not withun the Urnited
Kingdom sufficrent directors to call o general meeting any dwector ar any
maembar of the company may call 8 genaral mesting



NOTICE OF GENERAL MEETINGS

38 An annual genaral meating and an extraordinary genaral mesting
called for the passing of a specual resolution or a resolution appaintng a
person as o director shall be called by at lsast twenty-one clear days’ notice
All other axtraerdinary general mestings shall be called by at least fourtsen
clear days notca but a general meating may be called by shorter notice f
it &5 0 agresd -

{a) in the case of an annual genaral meeting by all the membaers
antitled to attend and vote theraat and

(b} in the case of any othar meeting by a majorty in number of
tha members having a nght to attend and vote being a majonty togather
hoiding not lass than ninety-five per cent, iIn nominal value of the shares

giving that nght

The notica shall specify the tme and place of the mesting and the general
nature of the business to be transacted and, ¢ the case of an annual general
mesting shall specify the mesting as such

Subject to the provisions of the articles and to any rastnctions imposad on
any shares, the notice shall ba given to all thea mambers to all persons
antitied to a share in cansequence of the death or bankruptcy of a membar
and 1o the directors and suditors

39 The accidental omission to give notice of a mestng to or the
non-recept of notice of & maesting by any person entitled to recerve notica
shali not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any mesting unless o quorum
s present  Two persons sntitled to vote upon the business to be transactad
aach being a mamber or a proxy for a member or & duly autharsed
reprasentative of a corparation, shall ba a quorum

41 If such a quorum 15 nat present withuin half an hour from the
ume appainted for the meating or if during a meeting such a quorum caasas
to ba present the meating shall xtarl edjourned to the xamae day in the next
waek at tha same time and place or to such time and place as the directars
may determina

42 The charrman, «f any of the board of directors or in hus absance
some other director naminated by the directors shall praside as charman of
the meating but if neither the chairman nor such other director {if any) be
prasent withen ifteen minutss after the tme eppanted for halding the
maesting and willing to act, the directors present shall alect one of thair
fumber to be charrman and f there is only ane director present and willing
ta act, he shall ba charman

43 If no director s willing to act as chairman or if no director 1s
prasent withun fifteen minutes after the time appointed for helding the
masting the membars present and sntitled 1o vote shall choose one of therr
rwrnbaer to be chairman

44 A director shall notwithstanding that ha is not a membar, be
sntitied to attend and speak at any genaral meating and at any separsts
mesting of the hoiders of any class of shares in the company

45 The chairman may, with the consart of a meating at wiwch a
quorum 15 present (and shall f 20 duscted by the meatngl, adicurn the
maesting from time to time and from place to place but no business shall be
transacted at an adjourned meating ather than business whech might proparly
have baan transacted at tha meeting had the sdicurnment not takan place
Whan 2 meeting s adjournad for fourtesn days or more at least seven clear
days notce sholl be given specifying the urne and place of the adjourned
meeting and the genera! nature of the business to bs transacted Otherwise
1t shall not be necessary to give any such netice

46 A rasolution put to the vote of a meeting shall be decided on a
show of hands unless befors or on the declaration of the result of tha show
of hands a poll ts duly demandad Subject to tha provisions of tha Act a poll
may be demanded -

(a) by the charman, or

{b) by at least two mambars having tha night to vote at the
maeting orF

{c} by a mamber or membars representing not less than ane
tanth of the total voting nghts of all the membars having the night to vote at
tha meeting of

{d} by a member or members holding sharas confermnng a nght
to vote at the mesting being shares on which an aggregate sum has been
pard up equal to nat less than one-tenth of the total sum pad up on afl the
shares conférring that nght

and a demand by a parson &+ proxy for a member shail b the same as &
damand by tha membar

47 Unless a poit ts duly demanded a declaration by the chairman
that a resolution has been carred or carned unsnimousty, or by a particudar
majorty or o5t o not camed by a particuler mejanty and an entry to that
sffect in tha minutes of the meeting shall be conciusive evidencs of the fact
without proof of the numbar or proportion of tha votes recerded In tavour of
of against tha resoluton,

48 The demand for & poll may, befcra the poll is taken, be
withdrawn but only with the consent of the charman and & demand so
withdrawn shall not ba taken o have invalidated the result of a show of
hands declared bafore the demand was made

49 A poll shall be taken as tha cheairman directs and ha may
appoint scrutineers (who need not be members) and fix a time and place for
dectaring the result of the poll The rasuit of the poll shail be desmed to ba
the resclution of tha meating at which tha poll weas demanded

S0 in the case of an squality of votes, whether on a shaw of hands
of on a pall the charrman shall be entitisd to 8 casting vote m addition to
any ather vote he may havs

1 A poll demandad on the alection of a charman or en a questicn
of adjourrwnent shall ba taken forthwith. A poll demanded on any cther
question shall be taken either forthwith or at such tme and place as tha
chairman directs not being mare than thuty days ofter tha pall s demanded
The demand for 5 poll shall not pravent the continuance of a mesung for the
transaction of any business other than the gquestion on which the poll was
demanded 1f & poll 13 demanded before the declaration of the resudt of a
show of hands snd the demand s duly withdrawn, the meeting shalt
continue as if the demand had not been made

52 No notice need ba given of a poll nat taken ferthwath «f the time
and place at which rt 15 to be takan are snnounced at the masting &1 which
it s demanded In any other casa at least seven claar days’ notice shall be
given spacifying the ume and placa at which the pall 1s to be taken

53 A resolution iy whnting executed by or on behalf of aach mamber
whao would have been entitled to vote upon it if it had been proposed at a
general meeting ot whueh he was present shall be as etfectual as if & had
been passad at a general meating duly convaned and held snd may constst
of saveral instruments In the like form sach axscuted by or on behalf of one
of more members

VOTES OF MEMBERS

64 Subject to any nghts of restnicuons attached to any shares an
& show of hands svary member who {beng and individual] s presant in
parson or (being & corporation) s present by duly authorised representative
nat being himself a mamber sntitled to vote shafl have ons vote and on a
poll avery member shall have one wvote for every share of which he s the
halder

55 iIn the case of jont holders the vots of the senior who tenders
a vots whaether i person or by proxy, shall bs acceptad to the exclusion of
the votes of the othar joint hoiders, and serucrity shall be detarmined by the
arder in which tha names of the holders stand m the register of members

56 A member tn respect of whom an arder has baan made by any
court having junsdiction (whether i the Uruted Kingdom or elsewherae) in
matters concarrung mental disordar may vate whethar on a show of hands
of on a poll by hus recerver curator borus or other person autharised in that
behalf appointed by that cowrt and any such recarver curator borus or othar
person may on a poll vote by proxy Ewvidencse 1o the sattsfection of tha
directors of the authority of the parson claiming to exarcise tha nght to vote
shall be deposited at the office or at such other placa as specified in
accordance with the artictes for the deposit of instruments of proxy not lass
than 48 hours before the time appainted for helding the meating o adjourned
mesting at which the nght to vate s to be sxercrsed and m default the nght
1 vole shall not be exercisable

57 No membar shall vote a1 any general meeting or at any ssparate
mesting of the holdars of any class of shares i the company wsithar in
persan of by proxy n respect of any share held by lum unless all monays
presently payable by tum in respact of that share have bean pad




58 No objaction shall be rased to the gqualification of sny voter
axcept at the meatng or adjournad mestng at which the vote objected to s
tandersd, and svery vote not disallowed at the meeting shell be vald  Any
abjection made m due tme shall be referred to the chairman whaose decmon
shall be final and conclusrve

89 On a pell votes may ba grven sither personally o by proxy A
member may appant mare than one proxy 10 attend on the same cocasion,

60 An instrumant appoining a proxy shall be o wntng, axecuted
by of on behalf of tha appainter and shall be m the following form (or n a
form as near thersto as crcumstancss aliow or n any othar form whech o
usuzsl or whach the directors may approve} -

PLC/Lmited
e wof
baing & membsr/members of the abova-named company, hereby
appoint of » or faiing burn,
of B

myfowr proxy to vots in mylow namels) and on myfowr behalf at the
annunl/extracrdinary genaral mesting of the company to be held

on 15 and at any
acjournment thereof

Signed on 15

61 Whaere it k5 destred to afferd members sn opportuty of

instructing the proxy how he shall act the instrument appainting 8 praxy
shall ba in the following form (or in a form as near thereto as circumstances
aflow or in any other form which & usual or which the directors may
approve) -

PLCAimIited
1Wa Jof beayg &
mamber/members of the above-named company heraby appoint of
. of failing m of
a5 myiour

proxy to wots in m yfowr namas(s) and on myf/ouwr behalf at the

annunlfaxtraordinary gerwral mesting of the company, to be held on 18
and st any adjournmaent thersof

This form 1s to ba used in respect of the resclutions maentioned below as

follows

Resaolution No 1 *for *against

Resolution Na 2 *for “against

*Strike out wiichever 1s not desired

Unfess otharwtse instructed the proxy may vats as ha thunks fit or abstan

from voung
Signed this day of 19
62 The nstrument appanting & proxy and any authonty under

whuch it 1s executed or a copy of such authanty certified notarnally of in
soma other way approved by the directors may -

{a) be deposited at the office or at such other place within the
Unuted Kingdom as 1s specified in the notice convening the maesting or in any
instrumant of proxy sant out by the company in relation to the meating not
lass than 4B hours bafora the ume for holiding the meeting or adjourned
maating at wiich the person namaed in the instrumant proposes to vots or

{b) in the case of o poll taken more than 48 hours after it 15
demanded, be depositad &3 aforesaid after the poll has been demanded and
not less than 24 hours bafors the tums appanted for the taking of the poll
or

{c) whare the poll 1s not taken forthwith but is taken not mars
than 48 hours after it was dermanded be deliveraed at the meeating at whuch
tha poll was demanded to the chairman or to tha secratary or to any director

ond an instrument of proxy which s not depositad or delivered in a mannar
so parmitted shall be nvald

(%] A vote given or poll demanded by proxy or by the dhdy
authonsad representativa of a corporation shall ba valid natwithstanding the
pravious determination of the authonty of the pearson voung or demanding
o poll unless natice of tha d 1 wag d by the company at the
affice or a1l such othar place at winch the instrument of proxy was duly
daposited before the commencoment of the meeting or adjourned meeting
at which the vote 5 given or the poll demanded or (in the cess of & poll
taken otherwrsa than on the same doy a3 the mesting or adjourned mesting)
the ume appointed for taking the potl

NUMBER OF DIRECTORS

64 Uniless aotharwise determined by ordnary resolution, tha rusmber
of directors (other than alternats dwectors) shall not be subgect to any

maxumum but shall be not less than twa
ALTERNATE DIRECTORS
"

(1] Any director (cthar than an slternated director) may appoint any
other director, of any othar person spproved by resolution of the directors
and willing 1o 8¢, to be an slitemate director end may remaove from office an
slternate director 3o appomnted by hem

66 An alternate cirector shall be entitied to receive notice of afl
mestings of cirectors and of sll msetings of commuttess of directors of whech
hes appointor 15 8 mamber, 1o attend and vote at any such meeting at wisch
the director appointing hem 5 Nt personally present, and gerwrally to
pecform all the functions of his eppointor &z a director 1t his absance but
shall not be entitled to recerve and remuneration from the company for hrs
sanvicas o5 an alternate director  But it shall not be necessary to grve notice
aof such a meating to an alternate director wha ts absent from tha Urvted
Kingdom

67 An altsrnats director shell canse (2 be an altarnate director (f fes
appointor ¢ceases to be a director but, o 8 director retires by rotation or
otherwize but 5 reappointed or deemad to have been reappainted at the
mesting at wiuch he ratires any sppointment of an alternate director made
by tem wiwch wes in force immedistely prior to hes reurement shall continue
after hus reappointment

[1:] Any appointment or removal of an alternate director shail ba by
motica to the company signed by the duector making or revoking the
appointment or in any other manner epproved by tha directors

69 Save s otharwise provided in the articles an alternate director
shall be desmed for all purposes to be a director and thell alons be
responsible for hes own acts and defaults and he shall not be desmed to be
the agent of the director appoaintung him

POWERS OF DIRECTORS

0 Subject to the provision: of the Act, the memarandum and the
articles and to any directions grven by spacial resclution, thw business of the
company shall bs managed by the dirsctors who may sxsrciss all the powers
of the company No altaration of the memorandum or articles and ro such
diraction shall invalidate any prior act of the directors which would have
been vald if that alteration had not been made or that direction had not been
gven The powers given by this regulation shall not be hmited by any
special powaer given to the directors by the articles and = mesting of
directars st which a quorum s present may axarcise all powers sxercrsable
by the directors

71 The directors may, by powar of attorney or otherwiss appomnt
any person 1o be the agent of the company for such purposss and on such
concitians as they deterrmune, nctuding authanity foe the agent to delegate
all or any of hus powers

DELEGATION OF DIRECTORS” POWERS

72 The directors may delegate any of thew powers to any
commitites consisting of one or more directors  They may also delsgate to
any manaqing director of any director hokding any other executive office
such of ther powars as they consider desirable to be sxercised by hem  Any
such delegation may be made subject to any conditions the directors may
1mpose and ether coflaterally with or to the sxciusion of their own powsrs
ond may be revoked or alterad Subject to eny swch conditions tha
proceadings of a commuites with two of mors mambers shall ba governed by
the srticies reguiating tha procsedings of directors so far s they are capable
of applying

APPQINTMENT AKD RETIREMENT OF DIRECTORS

73 At tha first annual ganeral mesting il tha directors shall retire
from office ond at every subsequent annual general meaung ore-third of tha
directors who are subject to ratirement by rotation or «f thetr number 5 not
three of 8 multiple of thres the number Nearest 10 one-Churd shall retire from
office but 1 thers s only ona director who 13 subject to retwemant by
rotation, he shall ratire

74 Subject 1o the provisions of the Act the directors (o retwre by
rotation shall bs thase wha have been longest in offica mnce thar last
appontmaent or rasppointment baut as between persons who became or were
last reappointad directors on the same day those ta ratire shall (unless they
otharwisa agree amang thamselves) be determined by lat

75 if the company at the meeung st whech & director retres by
rotation does not il tha vacancy the retmng director shall d willing to sct
be desmed (o have hesn resppantad uniass al the meating it s rasolved nat




ta fill the vacancy or unless a resolution for the reeppointment of the director
5 Pt 1o the mseting and lost

76 No parsen other than a director retiring by rotation shall be
sppointad or reappointed a director at any genaral mesting unless -

{a} ha 5 recommended by the directors, or

(b} not less than fourtean ot more than thurty-frve clear days
before the date appointed for the meeting notice sxecuted by a mamber
qualified to vote at the meeting has been given to the company of the
ntention 1o proposs that persan for appointment o reappointmant stating
tha particulars whuch would, f he wars so app d or i, be
required to be inciuded in the company’s register of directors togsther with
notics sxscuted by that person of his willingness 1o be appounted of
teagpointad

77 Not less than seven nor more than twenty-sight clear days
bafore the date appanted for halding a general mesting notice shall be grven
to ail who ore entitied to recerve notics of the mesting of any persan {other
than a dusctor ratinng by rotation at the mesting) who is recommanded by
the directors for appointment or reappointmaent a3 a director at the meeting
ot in respect of whom notce has been duly given to the company of the
Intentian ta propose bam at the meeting for AppoINMANt of reappaintment as
adirector The notrcs shall grve the particulars of that person which would,
if ha waers 5o sppainted o reappomnted, ba required to be included 1n the
company’s register of directors

78 Subect 83 aforesad, the company may by ordinary resohution
appaint a person who 15 willing to act ta be a director scther to fill & vacancy
of &5 an additional director and may also determins tha rotation in which any
additional directors are to retira

79 The directors may appoint a person who s willing to act to be
& directar, sither to fill & vacancy or as an addiuonal director, provided that
the appointmaent does not cause the number of diractors to exceed any
number fixed by er i sccordance with the articles as the maximum number
of directors A director $o appointed shall hold office only until the next
following annual general mesting and shall not be taken into account
datermuning the directors who are to retire by rotation at the meeting  If not
reappointed at such annual general mesting bw thall vacate office at the
conclusion thereof

80 Subject as aforesaid, a diractor who ratiras at an annual genaral mesting
may, if willng to act be reappainted If he is not reappainted, ha shall retain
office until the meeting appoints somaana In hus placa ar if 1t does not do
sc, until the and of tha mesting

DISQUALIFICATION AND REMOVAL OF DIRECTORS
81 The office of a director shall be vacated if -

(a} ha ceaases to be & drector by virtue of any provision of the
Act or he becomes prohsbited by law from beng a director or

(b) he becomes bankrupt or makes any arrangement or
compasition with tus creditors generally or

(c) ha s, or may be suffering from mantal disorder and sther -

{1} he s admutted to hospital tn pursuancs of sn
apphcation for admission for traatrmant wunder the Mental Health Act 1983 or
n Scotland an applcation for admission undar tha Mental Health (Scotiand)
Act 1960 or

{n} an order 15 Made by a court having junsdiction
{whethar in the Urited Kingdom or slsewhere) in matters concerning merital
drsarder for tus detention or for tha appaintment of a receiver curator borus
of athat parson Lo exercise powers with réspect 1o lvs property or affaws or

{d) he tesigris his office by notice to the company or

{e) he shall lor more than six consscutive months have been
absent without parmission of the diactors from meatings of directors hald
duning that panod and the diractars resclve that his otffice be vacated

REMUNERATYON OF DRECTORS

a2 The drrectors shall be snttled to such remuneration as the
company may by ordinary resolution determine end, unless the rasolution
provides otherwise the remuneration shall be deamed to accrue from day to
day

DRECTORS EXPENSES

a3 The directors may be paid all travelling hote!l end other
sxpenses proparly incurred by them in connection with their attendance st
mestngs of directors or committees of directors or general Mmeatings or
separate meatings of tha holders of any dass of shares or of deberitures of
the company of otharwrse in connection with the discharge of ther duties

DRECTORS APPOINTMENTS AND INTERESTS

B4 Subject to the provisions of the Act, the directars may appaint
one or more of thew numbar to tha office of managing directar ar to any
othar axecutive affice under the company and may enter nta an agresment
or arrangernent with any director for hus employmant by the company or for
the prowvision by him of any sarvicss outside the scope of the ordinary duties
of a diractor  Any such sppomntment, agresment or arrangament may be
made upon such terms as the directors determine and thay may remunerats
any such director for hus services as they think fit  Any appottment of &
director to an axecutive offica shall terrmunate it he ceases to be a director
but without prejudice to any clarm to damages for breach of the contract of
senvice between tha director and the company A maneging director and a
director holding any othar executive offics shall not be subject to retirement
by rotation.

85 Subjact 1o the provisions of the Act, and provided that be has
discloted ta the directors the nature and extent of any matanal interest of
hus, a director notwithstanding tus effice -

{a) may be party to, or otherwise interested in, any tr ction
or arrangement with the company or in whuch the company 15 otherwise
nterested

{b} may be a director or other officer of or emplayad by, of &
party to any transaction of arrangamant with, or otherwisa interested in, any
body corporate premoted by the company or in which the company IS
otherwise interested, and

{c} shall not, by reason of hus &ffice, be accountabls to the
company for any berwfit which ha darives from any such offica or
smployment or from any such transacton or arrangement or from any
nterast in any such body corporate and o such transaction ar arrangamaent
shall be liable to be avoided en the ground of any such mterest or benafit

B6 For the purposes of regulation 85 -

(m) & ganaral notice given to the directars that a directar s to
be regarded as having an intarest of the nature and extent spacified 1n the
netice In any transaction of arfangement i which a specified parson or class
of parsons 5 iInterested shall ba daemed to be a disciosurs that the direct
has an intarest in any such transaction of the naturs and axtent so specifisd
and

(b} an interest of which a director has no knowledge and of
which 1t 15 unreasonable to expsect him to have knowledge shall not be
treated s an interest of hus

DIRECTORS GRATUITIES AND PENSIONS

B7 The directors may provide benafits whether by the payment of
gratuties or pensions or by msurancs or otharwise for any director whao has
held but no jonger holds any executiva office or employment with the
company o with any body corporate which 1s or has bean a subsidiary of tha
company or 8 predecessor m business of the company or of any such
subsidary and for sny member of hs family {including & spowse and &
former spause) of any person wha 1s or was dependant on twm and may (as
wall bafore as after ha ceases to hold such office or amploymaent) contribute
to any fund and pay premiums for the purchese or provision of any such
banafit

PROCEEDINGS OF DIRECTORS

a8 Subject to the provisions of the articles the directors may
raguiate thee proceadings as they think fit  a dicsctor may and the
socretary ot the request of a director shali call a meeung of the directors

It shall not be nacessary to give netcs of @ meelng to a director who =
absent from the United Kingdom  Questions arsing at a meeting shall ba
decaded by a majarrty of vetes In the case of an squality of votes the
charman shall have a tecond or casting vota A dwector who i3 alsc an
alternats director shafl ba sntitled i the absence of hes appomior to 8
separate vote on behalf of hes appointor in addiion to his own vote

a9 The quorum {or the transaction of tha busmess of the directors
may be fixad by the directors and unless so lixed at any other numbar shall
ba two A person who haolds office only as an alternate director shall of hus




appatntor 5 not present, be counted in the quorum

90 The conunuang cdirectors or a sole continurng director may act
notwrthstanding any vacancies m their number By, if the number of
directors & less than tha number fixed as the quorum, the contiang
directors of director may act only for the purpots of filng vacanciss o of
<calling a general meating

91 Tha directors may appount ona of ther number 1o be the
chairman of the board of directors and may at any tme remove him from
that offica Unlass be 5 unwilling to do so, the director 50 appointed shall
preside at every meating of directors at which he s present But f there rs
nc director holding that office, or f the director holding it s urwilling to
praside or is not present within frva minutes after the timae eppointed for the
masting, the directors pressnt may appoirt one of therr number to be
chairman af the mesting

92 All acts dona by a mesting of directors or of & committes of
directors, or by a person ecting as a director shall, notwrthstending that it be
afterwards discovered that there was s dafect i the appoimtment of any
director or that any of them were disqualified from hokding office or had
vacated offica or wers not sntitted to vote, ba as valid as o avery such
parson had bean duly appointed and wes qualified and had contiried to be
a divect and had bean antitied ta vots

93 A resolution n wntng signed by afl the directors entitled to
receva natice of & mesting of directors or of a committes of directors shall
be os valid and sffectunl as if it had been passed at a mesting of directors
of (a5 the case may be} a commitise of directors duly corvened and held and
may consist of several documents m the bks form sach migned by ona or
maore directors, but a resolution signed by an alternate dirsctor nesd not also
be signed by his appointor and, f it 5 zigned by a director who has
apponted an altarnats director, 11 need not be mignad by the alternste
director in that capacity

94 Save as otherwiss provided by the articles a director shall not
wote at a meating of directors or of a committes of diractors on any
resolution concernung & matter m which he has directly or tndirectly, an
mtarast or duty whech & matenal and which conflicts or may conflict with
the interests of tha company unless his witerast or duty anses ondy because
tha casa falls within one of more of the following paragraghs -

{a} the resolution relates 1o the giving 1o hwrn of s guarantes
securty or tndemnity in respect of monay let to or an cbligation incurred by
um for tha banafit of, the company or any of its subsidiaries

{b} the resolution relates to the gving to a third party of a
guarantes, security, of ndemmity in respect of an obligaton of the company
ar any of its subsidianes for wiuch the director has assumed responsibility
m whale or part and whether alone or jomntly with others under » guarentss
or indemmnity or by the giving of secunty

(c) hus interest arses by virtue of hes subscribing or agresaing to
subscribe for sny shares debentures or other secunities of tha company or
any of its subskfiaries o by virtue of tus being or mtending to became a
participant i the undanvritng o sub-underwnting of an offer of any such
shares debenfures, or other secunties by the company or any of ity
subsidianes for subscription, purchase or exchange,

(d) the resclution relates in any way o a retiremant benafits
scheme whech hes been approved, or 5 conditonal upon approval by the
Baard of Inland Raverus for taxation purposes

For the purposes of this regudation, an iitetest of a person who s, for any
pupcte of tha Act (exctuding end statutory madification tharsof not 1n force
whaen thes reguiation becomes binding on the comparny) connected with a
director shall be treated 235 an interest of the director and i relation to an
alternata director an intarest of hs appointer shall ba treated as an iNtérest
of the aiternate directar without prajudice to any interest which the alternate
director has otherwise

as A chrector shall not be countaed n the quotum present at a
maeeting 1IN relation 10 & resolution on which he 5 Not entitied to vote

96 The compary may by ordinary resolution sutpsnd or relax to
Bny extent aithar generally of In respact of any parucular matter  any
pravision of the articles profuinting a director from voting at a meating of
directors ot of a committes of directors

97 Whare proposais are under consideration concerrung the
appomtment of two of more directors to offces or smployments with the
company of eny body corporats in wiwch tha company 5 interested the
propasals may be divided and consmidersd i raelation to each director
saparately and {provided he 3 not for ancther reason praciuded from voting)

sach of the directors concernad shall he entitled to vots and be countad m
u\omnmmmpoctnludnusalmmoxmmmtmnaﬂmanuwn
appointmant

,

98 If 8 queson snses At & Mmesting of directors of of & commities
of directors &5 to the nght of a director to vota the question may befors the
conciumon of the mesting, be relemed to the charman of the mesting and
tes nding in 1eation to any dirsclor othet than femsatl shall be final and
conclusive

SECRETARY

88 Subject to the provisians of the Act the secratary shall be
appointed by tha directors for such term, at such remunesation and upon
such conditions &3 they may thenk fit, and any sacretary o appointed may
be ramoved by them

MINUTES

100 Tha directors shall cause munutes to be mada in books kept for
tha purposs -

(a) of all appointments of officers made by the directors and

{b) of ofl procesdings at mestings of the company, of the
holders of any class of shares i tha company and of the directors, and of
committess of directors, inctuding the names of the directors present at aach
such meeting

THE SEAL

101 The seal shall only be used by the authority of the directors or
of 8 committes of clirectors authornsed by the directors Thae directors may
cetermine whao shall sign any instrument to which the seal 13 affixed and
unless otherwise 5o determmed it shall be signed by a director and by the
socretary or by a sacond director

DIVIDENDS

102 Subject to the provisions of the Act, the company may by
ordinary raselution declars dividends in sceordance with the respectrve nghts
of the members, but no dividand shall excesd the amount recommaended by
the directors

103 Subject to the prowvisions of tha Act, the directors may pay
interim dividends if it appears to them that thay are justified by the profits
of the company avariable for distribution If the shars capital s divided into
different classes the directors may pay intenm dividends on shares which
conder deferred or non-praferred nights with regard to dividend as well as on
shares which confer prefsrential nghts wath regard to dividend, but no
intanm dividend shall be pard on shares carrying defarrad or nonpreferred
nghts if, at the time of paymaent, any prefsrential dividend is iy arrear The
cirectors may alzo pay at intervals sattlad by them any dondend paysble at
8 fixed rate if 1t appears to tham that the profits available for distribution
pustify the paymant Provided the directors act in good faith they shall not
incur any liability to the holders of shares conferring prefarred nghts for any
loss they may suffer by the lawful paymaent of an intenm dividend on any
shares having deferred of nonpreferred nghts

104 Excapt as otherwrse provided by the nights attached to shares
all dividerwds shall be declared and paid according ta the emounts pewd Up on
the shares on which the dividend s pesd  All dividarcds shall be apportioned
and paid proportionately to the amounts pawd up on tha chares dunng any
portion or portions of thwe penod I respect of whuch the divedend s pard, but,
if any share s issued on terms prowvding that it shatl rank for dividend e3
from a particutar clate that share shall rank for divicend accardingly

105 A general meating declaring a dividend may, uwpen the
recommendation of the directors direct that «t shall be satisfisd whelly or
partly by the distnbution of assets and whare any difficulty arses in regard
to the distnbution, the directors may sattls the sams and in particulsr may
ssue fracuonsl certilicates and fix the value for distnibution of eny assets
and may delermine that cash shall be paird to any member upon tha footing
of the vahia 50 fixed in order 10 adjust the nghts of members and may vast
any assats i trostees

106 Any deadend or other moneys payable in respect of a share
may be pard by cheque sent by post to tha registersd address of the parson
sntitled or if two o more parsons sre the holders of the share or are jomntly
anttied 1o it by reason of thea death or bankruptcy of the holder to the
rogisterad address of that orw of thass persons who 15 first named n the
regrstar of membaers or 10 such person and tg such eddrass as tha parsan or
parsons sntitled may ¢ writing direct  Every cheque shall be made payable



to the ordar of the parson or parsons entitled or to such other perseon as the
parson or parsons entitled may m writing direct and paymaent of the cheque
shall be a good discharge to the company  Any joint holder or other person
jowntty entitied to a shars as aforessd may grve receipts for any dividend or
other morwys payahle in respect of the share

107 Na dividend or othar moneys payable in respect of & share shall
baear mterest agamnst the company unless otherwise provided by the nghts
attachad to the share

108 Any dividend which has remaned unclaimed for twelva years
from the date when 1t becams due for paymant shall, f the directors so
resclve, be forfeited and cease to ramain owing by the company

ACCOUNTS

109 No member shall (as such) have any nght of mnspecung any
sccounting records or other book or document of the company except as
conferred by statute or authonsed by the directors or by ordinary resotution
of tha comparny

CAPITALISATION OF FROFITS

110 The directors may with tha authonty of an ardinary resolution
of the company -

(a) subject as harsinafter provided, resolve 1o capitalise any
undivided profits of the company not required for paving any preferential
dividend (whather or not they are avatlable for distibution) of sny sum
standing to the credit of the company’s share premium sccount or capital
recdlamption ressrve

(b) appropriate the sum resolved 1o be capitalised to tha
mambers who would have bean sntitied to 1t f it were distributed by weay of
dividend and in the same proportions and apply such sum on their behalf
withar In of towards paying up the amounts f any, for the tima being unpaid
on any shares hald by the respectively or in paying up n full uissued
shares or debentures of the company of a nommal amaunt aqual to that sum
and allot the shares or debantures credited as fully paid to thosa membaers
or as they may diwect, in thosa proportions or partly in ons way and partly
i the other but the share premium account the capital redemption rasarve
and any prefits whuch are not avaulable for distribution may for the purposes.
of thus regulatian, only ba applied in paying up urussued shares to be aflotted
to maembers credited as fully pad

{c) make such provision by the issue of fractonal certificates
or by payment in cash or otherwrse as they determune in the case of shares
or debentures bacoming distributable under thus ragudation in fractions and

(d} authonisa any parson to anter on behalf of all the members
concerned into and agreemant with the company prowviding for tha allotmant
1o them respectively credited as fully patd of any shares or dabentures to
whuch they are entitled upon such capitalisation any agreement mads under
such autharity being binding on afl such membars

NOTICES
111 Any notice to be given to or by any person pursuant to the

articles shall ba in writing except that & notice calling & meeting of the
chrectars need not be In wniing

112 The compary may give any notice to a member either
parsonally or by sending t by post in & preped envelope addressed to tha
meamber at hes regestered address or by leaving it at that address  In the
case of jount holders of & share all notices shall ba grven to the joint holder
whose name stands first i the register of members in respact of the pont
holding and notics s¢ given shail be sufficient notica to alt the jont holders
A member whase regstered address 15 not withun the United Kingdom and
whao gives to the company an address within the Uted Kingdom at wiwch
actices may be grven to hum shall be sntitied to have notices given to bvm at
that address but otherwise no such member shall be sntitled to recerve any
notica from tha company

13 A mumbaer present, sithar in parson of by proxy at any meeting
of the company or of the holdars of any class of shares in tha company shail
be dosmed to hava received notice of the mesting and where requisite of
the purposes for wiuch it was called

114 Every person who becomas entitied to a share shall ba baund
by eny notice in respect of that share which, befors his nama s entered in
the register of mambers, has been duly given to a parson from whom he
danves tus title

115 Proof that an envelope containing a notice was propary
addressed prepaid and posted shall be conclusive evidence that the notice
wes gven A notice shall be deemed to be given ot the sxpiration of 48
thours after the larpn g it was posted

116 A notice may be grven by the company to the parsons entitied
to a share in conssquence of the desth or bankruptcy of a membaer by
sandcing or delivenng it, nn any manner suthorised by tha articles for the
gving of notics to a member addressed to them by name or by the title of
rapresentatives of the deceased or trustes of tha bankrupt or by any hke
description at the address 1f any, withun the Urited Kingdom supplied for
that purpose by the persons clamiung to be so entitled Untl such an
address has been supplied a notice may be given In any manner in which it
maght have bean given if the daath or bankruptey had not occurrad

WINDING UP

17 If the company s wound up, the liquidator may with the
sanction of an extraordinary resclution of the company and any other
sanction raquired by the Act, divide amaong the members s specie tha whote
or any part of the assets of the company and may, for that purpase valua
any assets and determine how the division shall be carried out as between
the members or diffarent clessas of members The liquidator may, with the
ke zanction, vest the whols or any part of tha asssts in trustees upon such
trusts for the banefit of the members as ha with ke sanction determnes

but no mamber shall be compaelied to accept any assets upon whech thera is
a liabiity

INDEMNITY

118 Subject to the prowvisions of tha Act bunt without prejudice to
any indemnety to which a director may othenaise be antitied evaery director
or other officer or auditor of the company shall be indamrified out of the
assets of the company aganst any lability incurred by hum in defencing any
proceedings whather civil or crimanal, in wheech judgmant 1s given in fus
favour or in which he 15 acqustted or in connectian with any application 1n
which relief 1= granted to hum by the court from habdity for negligence
dafauit breach of duty or breach of trust in relation to the affars of the
company




