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- CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3912213

The Registrar of Companies for England and Wales hereby certifies that
MR ROBINSON'S PRODUCTIONS LTD

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 24th January 2000

Ll

*N039122138*

E OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE HCOO78
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Please complete in typescript,
or in bold black capitals.

Company Name in full

PRI TR A

*F 01 20061J*

of

T Please delete as apgropriate.

Declarant’s signature

Declared at

the

© Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

ASS WAZEHONSUN 042
COMPANIES HOUSE 18/0100

Declaration on application for registration

MR ROBINSON'S PRODUCTIONS LTD

376 EUSTON ROAD LONDON NW1 3BL

do solemnly and sincerely declare that | am a (SoHErer—ehrgagadiTthe
ngahmﬁﬁé_company][person named as director or secretary of the
company in the statement delivered to the registrar under section 10 of the
Companies Act 1985]1 and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

FINERS STEPHENS INNOCENT

/ : }’Qk Solicitors

173-Great-Portiand-Street
' andon WIN 6LS
/“”——k day of ‘,\}qmv(ﬁ;\_!
Two thousand !

Cerlhidiw € TS~ 9\ (Sgk;c,jz/« \
4

JSUEUURE

CM \id’\os)\_\l Date [17-).2ULD

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

COMPANIES LIMITED

376 EUSTON ROAD LONDON

NW]1 3BL Tel 0207-383-2323

Form revised March 1995

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




{
‘ E
\I
o>

Please complete in typescript,
or in bold black capitals.

MNotes on completion appears on final page

i Company Name in full

A R R

* #010001H *

Proposed Registered Office

(PO Box numbers enly, are not acceptable)

Post town

Country / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address.

Agent's name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and. if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

A% ¥AZEUZNGS™ 0483

COMPANIES HOUSE 18/01/00
Form revised March 1995

10

First directors and secretary and intended
situation of registered office

MR ROBINSON'S PRODUCTIONS LTD

376 EUSTCN ROAD

LONDON

Postcode NW1 3BL
Postcode
COMPANIES LIMITED
376 EUSTON ROAD LONDON
NWI1 3BL Tel 0207-383-2323
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary (seenotes 1-5)

Company name
NAME  *Style / Title
Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential address
For a corporation, give the
registered or principle office
address. Post town

County / Region

Country

Consent signature

Directors {see notes 1-5)

Please list directors in alphabetical order

NAME *Style/ Title
Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential address
For a corporation, give the
registered or principal office
address.
Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

MR ROBINSON'S PRODUCTIONS LTD

*Honours etc.

Formation Secretary Limited

(.

376 EUSTON ROAD

LONDON

Postcode

NWI13BL

Date

/.

/

*Honours eic.

| consent to act a;/zsfe,crsa,ta%of/)he company named on page 1

/9_’)—00

Formation Director Limited

376 EUSTON ROAD

LONDON

Postcode

NwWI1 3BL

Day Month Year
( [ \ 90 Nationality

-

Date

I co@nﬁea&aq secretary of the company named on page 1

[l oo




Directors (continued) (see notes 1-5)
v

NAME *Style / Title

»

Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential address
For a corpaoration, give the
registered or principal office
address. Post town
County / Region
Country
Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc.

Postcode

Day  Month Year

Nationality

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

Or the subscribers

(i.e those who signed Signed

as members on the

memorandum of Si d

association). ighe
Signhed
Signed
Signed

Signed

Date
This section must be signed by
Either
an agent on behalf
of all subscribers Signed Date

W Date

7

/
Date
Date
Date
Date
Date

/9'«/~CI)
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THE COMPANIES ACT 1985 TO 1989

*  PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

\& MR ROBINSON'S PRODUCTIONS LTD

Company’s name s MR ROBINSON'S

PRODUCTIONS 11D

-

Wales.

ST

{a}

th

(c

|

(1N

tk

2o The

hy

() To
rendered or e be rendered in placing or assisting to place any of

Company’s regssiered office is o be sttuated m England &

Company s objects are:
The object of the Company is te carry on business as a general
commerctal company i all aspects,

To carry on any other trade or business which the Board deem
nly be advantageousty carried on for the benetit of the Company.
Toe acquire by purchase. lease, hire. exchange, nmprove, mertgage,
charge, rent. let on lease. surrender, license, accept surrenders of
and otherwise acquire, sell and deal with any frechold, ieasehold
or other property. chattels and effects, erect, pull down, repair,
aler, develop or atherwise deal with any building or buildings or
adapt the same lor the purposes of the Company’s busingss.

‘o purchase or othenwise acquire all or any of part of the business
or assels of any person. firm or company. camrying on or formed
W carry on any husiness which the Company is authorized to
carry on or possessed of assets of any kind suitable te the
purposes ef the company. and to pay cash or to issue any shares,
stoeks, debentures or debenture stock of this company as the
consideration tor such purchase or acqwisition and to underiake
any labilities or obligations relating to the busimess or preperty so
purchased or acyuired.

T'o apply dor, purchase or otherwise acquire and hold or use any
palents. ficences, concessions, copyrights which may be capable
ot being dealt with by the Company. or be deemed to benefit the
Company and to sell. license, {ease or grant rights thereto.

o osell. mmprove. manage, let, license, develop or otherwise deal
with the undertaking. or all or any part of the property assets or
nights of the Company upen such terms as the Company may
approve, with power to accept any consideration as the Company
may think it

To imvest and deal with the moneys of the Company not
immediately required tor the purposes of the Company in or upon
sueh investments and subject to such conditions as the Company
My aPpProve.

e lend and advance money. give credit or guarantees, act as
surety o such persons. (irms or companies. upon such terms and
with or without seeurity and subject to such conditions as the
Inrectors think it

To borrow or raise money 1in any manner as the Company shatl
think til. the barrewing powers of the Company © be uniimited,
and in particular. by the issue ot debentures or debenture stock.
charged upon alt or any of the Company’s property, both present
and future. includmg 1ts uncalled capital. and to re-issue any
debentures at any time pard off.

Lo guaraniee the payment of any debentures, debenwure stock,
hunds. charges, obligations, terest.  dividends,
seeuritics, moneys or shares or the performance of contracts or
engagements of any other Company or person and to give
indemnities and  goarantees of all kinds and o enter nto
partnership or any joint venture arrangement with any person,
persons. rm or company. having tor its objects stmitar objects to
those of this Conmuny or any of them.

To draw. make. accept. endorse, discount, negotiate. execute and
issue promissory notes, bills of exchange, bills of lading, cheques,
debentures. warants and  other negotable  or  transferable
nstrumenis

To purchase, subseribe for, or otherwise acquire and hoid shares,
stocks or other inlerests in. or obligations of. many other
Company or corporation.
remunerate @ny  Persens,

mortgages.

firm or Company for services
the shares in the Company’s capital, or zny debentures, debenture
stock or other securitics of the company, or in or about the
farmation or pronwtien of the Company or the conduct of its
business

221,

(n)

(0)

P}

(r)

(s)

< k" .]
To pay out of the iunds af the (fompanv a]l wlﬁls and expehses of

and the issue of it’s capltal and dCbLI'I[UIES 111cludmgﬂnrok rage
and catmmission. P
To provide for the weitaxe ut persons employeﬂ By fodmerly
employed by the Com
compensation, bonuses, B 04 gi%

officers, employees. ex officers and. gx  enji
dependants of

Company or its pnedecesscﬁ ﬂa;gi}ﬂ
such persons and to estdbli b IRtam or concur n

establishing and maintaining trusts, péhsion Tunds. msurance
policies or other schemes. whether contributory or non
contributory, with a view to providing pensions or other funds for
any such persons as aforesaid.

To remunerate the Divectors of the Company in any manner the
Company may think fit.

To distribute any property of the Company in specie among the
members.

To do all or any things herein before authorized either alone or in
conjunction with others, or as factors, trustees or agents tor
others, or by or through factors, trustees or agents.

To do all such other things as are incidental 10 or the Directors
think may be conductive to the attainment of the above objects or
any of them.

It is hereby expressly declared that the foregoing sub-clauses shall be
construed independently of each other and none of the objects therein
mentioned shall be deemed to be merely subsidiary to the objects
contained in any other sub-clauses.

4. The liability of the members is limited.

5. The Share Capital of the Company is £ 1000 divided into 1000

Crdinary Shares of £ 1 each with power to increase or ta divide the
shares in the capital for the time being into different ¢lasses having
such rights, privileges and advantages as o voting and otherwise. as
the Articles of Association may from time (o time prescribe.

We, the subscribers to this Memorandum of Association. wish to be
formted inte a Company pursuant to this Memorandum and we agree
to take the number of shares shown opposite our names.

Names and addresses of
Subscribers

Number ¢l Shares taken by each
Subscriber

Formation Director Limited

376 ELJSTON ROAD
LONDON
NW1 3BL

Company Director

ONE

Formation Secretary Limited

376 EUSTON ROAD
LONDON
NwW13BL

Company Director

Total Number of Shares taken

ONE

TWO

Dated this 17TH DAY OF JANUARY 2000

Witness to the above Signatures:-

Scot Drummond,

376 EUSTON ROAD

LONDON
NW1 3BL
Director
R26GYN
*A26LYNBR™ 0444
COMPANIES HOUSE 18100




THE COMPANIES ACT 1985 TO 1989
*  PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MR ROBINSON'S PRODUCTIONS LTD

TABLE A

o The regulavons o Table A as prescribed by the Sceretary of State
under the poser given 1o him in section 8 of the Companies Act 1983
shall not apply w the Company.

INTERPRETATEH)N

2. Inthese Articles i not inconsistent with the subject of the context, the
words standing in the first column of the (ollowing Tuble shall have
the mueamings set opposite them respeetively in the second column
thereot.

fhe Aqt The Companies Act 1985-1989

These Articles: Fhese Artcles of Association as trom time to time
altered i manner required by Taw

The Company: MR ROBINSON'S PRODUCTIONS LTD
he Beard: The Beard of Directors of the Company or the
directors present ot @ duly convened mecting of directors at which a
quorum s present

OMfice: The regiswered office of the Company

The Holder In rclation to shares means the person whose name
is entered i the register of members as the holder of any shares

The Sceretary: The secretary of the Company or any other person
appropriate to perform the duties of the Secrctary of the Company
mcluding a foint assistant or deputy secretary

NMonth: Calendar Month

e Regisier [he Register of Members of the Company

In Writing Writien or produced by any substitute for writing or
partly so writien o partly so produced

Paid up Paid up credited as paid up

The expression “Share™ and “Share holder™ shall, unless inconsistent with
the context in which those wards appear. include “Shock™ and “Shock
helder™

Words importing the singular number shall include the plural number and
VICC Versa

Words importing the mascubinge gender shall include the feminine.

Words nmporting individuals shall, unless the context does not so admit,
melude corparations

The expressions “debenture”™ and  “debenture holder™  shall  include
debenture stock and debenture stock holder.

Subject as aforesaid any words or expressions defined in the Act shall, it
not ineonsistent with the subject or context. bear the same meaning in
these articles.

SHARE CAPITAL

2 Fhe share capital of the company shall be that amount referred to in
paragraph 5 of the Memorandum of Association.

=~ Without prejudice o any special rights previousiy confered on the
haider ol any shares or class of shares any shares of the Company may
be asued withy or have attached thereto such preferred deferred or
other special vights or such restrictions whether in regard to dividend,
voting, retum of capital or otherwise as the Company may from time
o tme m general mecting think ficor in detault of and subject to any
such determinations. as the Board may think fit.

S Subject o the provisions of the Act the Company may issue any
shares upon the terms that they are at the option of either the
Company or the holder thereof te be redeemed upon such tcrms and in
such manner as the Company may before the issue of such shares by
special reselution determine, provided that in the case of redeemable
shares assued upon the terms that the shares are o be redeemed
otherwise than by way of (2) market purchase (as defined by section
103 ol the Act) of the shares by the Company or (b} tender then the
terms upon which the shaves are issued shall specify the maximum
price payable by the Company for the shares; and where redemption is
o be by tender such tender shall be made 1o all the holders of shares
ol the class in respect of which the tender is made at the same time
and upon the sume terms in respect of each such share.

fr. Subject o the provisions ol the Act the Company may purchase its

own shares (meluding any redeemable shares).

Save as is authorized by sections 151 to 154 of the Act the Company

shall not whether dircetly or indirectly and whether by means of loan,

guaraniee, the provision of security or otherwise give any financial
assistance for the purpose of or in connection with any purchase of or
subscription to shares of the Company or any holding Company of it
by any person.

MODIFICATION OF RIGHTS

8. Subject to the provisions of the act all or any of the special rights and
priviteges for the time being attached to any class of shares for the
time being issued may from time to time (whether or not the Company
is being wound up) be altered or abrogated with the consent in writing
of the Holders of not less than three fourths of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of such scheme

9. Where a separate general meeting is held of the holders of any class of
shares the provisions of these Articles as to general meeting of the
Company shall apply mutatis mutandis but the necessary quorum shall
be two persons at least holding or representing by proxy not less than
one third of the issued shares of that class. Every holder of the shares
of the class shall be entitled on a poll w one vote for every share held
by him and if at any adjourned meeting of such holders quorum as
above defined be not present those of such holders who are present in
person or by proxy shall be guorum.

10. Subject as otherwise provided in these Articles. the special rights
conferred upon the holder of any shares shall not unless otherwise
expressly provided by the conditions of issue of such shares, be
decrned 10 be altered or abrogated by the creation or issue of further
shares ranking pari passu therewith.

SHARES

11. Subject to the provisions of these Articles the unissued shares for the
time being of the Company shall be at the disposal of the Board,
which may aliot, grant options over or otherwise dispose of them to
such persons (including Directors) at such times, and (subject 1o the
provisions of the Act) for such consideration and upon such terms and
conditions and in the case of unclassified shares with such rights and
privileges or restrictions annexed thereto as the Board may deternune.

12. In the excreise of the powers conferred upon them by article 11 above

the Directors are hereby gencrally authorized for the purpose ol

section B0 and empowered pursuant 1o section 935 of the Act {in each

case unconditionally) to exercise all powers of the Company to allot
relevant securities (as defined in section 80 of the Act) and to ailot
any of such securities as are Equity Securitics (as defined in sectjon

94 of the Act) as if section 89 of the Act did not apply to any

allotment.

Provided that:

(2) the maximum total amount of relevant securities which may be
allotted pursuant to the authority shall not exceed the nominat
value for the time being of the unissued share capital of the
Company;
the authority and power confered by the article shall remain in
operation tor a period of 3 years from the date of the adoption of
these Articles and thereafter for such extension of that period as
the Company may resolve,

(c) All Shares are not comprised in the authorized share capital with

which the Company is incorporated and which the Board propose

w issue shall first be offered to the Holders in proportion as

nearly as may be to the number of the existing shares held by

them respectively unless the Company 1 general meeting shall

by Special Resolution otherwise direct. The offer shall be made

by notice specifying the number of Shares offercd, and limiting a

period (not being less than fourteen days) within which the offer.

i not accepted. will be deemed 10 bhe declined. After the

expiration of that period, those shares so deemed 10 be declined

shall be offered in the proportion aforesaid to the holders who

have, within the said period. accepted ail the shares offered 10

them; such further ofter shall be made in like terms in the same

manner and limited by a like period as the original offer. Any

Share not accepted pursuant to such offer or further offer as

aforesaid or not capable of being offered as aforesaid except by

way of ftractions and any shares released from the provisions of

this Article by any such Special Resolution as aforesaid shall be

under the control of the Board, who may allot, grant aptions over

or otherwise dispose of the same to such persons, on such terms,

and in such a manner as they think fit, provided that. in the case

of shares not accepted as aforesaid. such Shares shall not be

disposed of on terms which are more favorable 1o the subscribers

therefor than the terms on which they were offered 1o the Holders.

The foregoing provisions of this paragraph (b) shall have effect
subject to Section 80 of the Act.

13. The Company may exercise the powers of paying comimissions

conferred by the Act provided that the rate or amount of the

commissions paid or agreed to be paid and the number of shares

(b

—




_lamm

which persens have agreed for a commission 10 subscribe absolutely
shalt be disclosed mthe manner required by the said section and that
sueh commission shall not exceed 10 per cent of the price at which the
shares m respect of whieh the commission is paid are issued. Such
commussion may be satisficd by the payment of cash or the allotment
wl fully or partly paid shares or partly in one way and partly in
another.

- The Company may . on any issue of shares. pay such brokerage as may

be fawll.

SHARE CERTIFHCATES
L5 Uinless the conditions of issue otherwise provide any person who

20

9

hecomues the Holder of uny shares shall be entitled withoul payment to
recen e within two months after allotment or lodgment of transfer ene
certificate for alb his shares of any one class or several certificates
cach For one or more of his shares upon payment of such reasonable
sunt as the Board may require tor every certificate atter the first as the
Board shall from ume to time determine.

Ivery certificate shaidl be issued i accordance with these Articles and
shall spectly the number ciass and distinguishing numbers (it any) of
the shares e which it relates and the amount or respeclive amounts
paid up thereon.

the Company shall not he bound to issue more than one certificate for
shares jomtly held by several persons and delivery of a certificate 1o
one joint holder shalt be a sufficient delivery to all of them.

- Where the holder ol any shares has tansterred part of the shares

comprised in fis holding he shall be entitled without payment to a
certificate for that part of his sharehoiding which is retained by him.
IMa share certificate be defaced lost or destroyed it may be replaced
upon such terms (i any) as the board may from time to time
determine as o evidence of loss or destruction and as to indemnity
and payment of out of pocket expenses of the Company of
imvestigating such evidenee but otherwise without charge and in case
of defacement upon detivery of the old certiticute w the company.
Exeept as ordered by a Court of competent jurisdiction or as by law
reguired, no person shall be recognized by the Company as holding
any share upon any wust and the Company shall not he bound or be
compelied inany way to recognize {even when having notice thereot)}
any cquitable, contingent. {ulure or partial interest in any sharcs or
any interest woany fractional part of a share or (except as required by
law or these Articlesi any other right in respect of any share except an
absolute right to the entirely thercot' in the Holder.

LIEN
21, The Company shall have a first and paramount lien on every share

-

1J

-

met bemg o fuliy paid share) for all moneys, whether presently
payable or not. called or payable at a fixed tme in respect of such
share. the Company'™s hien on a share shall extend w all dividends
payable thercon. The Board may at any time declare any share to be
wholly or in part exempt trom the provisions of this Articles.

The Company miay selt in such manner as the Board may think fit any
share o which the Company has a tien, but no sale shall be made
unless a sum o respeet al” which the Jien exists is presently payable
and unnl the expiration of tourteen days after a notice in writing
stating and demanding the sum presently payable and giving notice of
the mtention 1o sell in detault of such payment has been given to the
Holder for the tme being n respeet of the share that is the subject of
the dien or to the persen of the Holder’s death or bankruptey to the
share

The et proceeds of sale shall be applied in or towards payment or
satislaction ol the debt or hability in respect whereof the lien exists so
{ar as the same is presently payable, and any residue shall (subject o a
like hen for any debt or liabilities not presently payable as existed
wpon e share prior o sale) be paid to the person entitled to the share
at the time ot sale,

- To give effeet to any sale under Article 22 above, the Board may

Authorize any person 0 execute an instrument of transter of the
shares sold 10 or in accordance with the directions of the purchaser
and the purchaser shall be entitled to be registered as the Holder of the
shares and shall not be concerned with the application of the proceeds
of sale and s title o the shares shall not be atfected by any
nusapphication thereot or by any rregularity or invalidity in the
procecdings in relerence to the sale.

'ALLS ON SHARES

- The Board may from time to time make calls upon the members in

respect of any moneys unpaid on their shares (whether on account of
the nonunal ameunt of the shares or by way premium)} and not by the
conditions of allotment thereot made payable at fixed times and each
member shall isabject to the Company giving to him at least fourteen
dav’s notice specifying when and where pavment s to be made) pay

26.

27.

28,

29.

30.

31.

the amount called en his shares. A call may be revoked or postpaned
as the Board may determine.

A call may be made payable by instaliments and shall be deemed to
have been made a1 the time when the resolution of the Roard
autherizing the call was passed.

Where any shares are held jointly the joint holders thereof shall be
Jointly or severally liable to pay all calls in respect thereof’

if"a call s not paid on or before the date when payment in respect
thereof becemes due the person liable to pay the sum due shall pay
interest thereon from the date when payment became due until actual
payment at the appropriate rate (as defined by the Act). but the Board
shall be at liberty to waive paymeni of such interest whoily or in part.

Any sum Which according to the terms of issu¢ of a date comes
payable either on allotment or a1 any fixed date, whether on account
of the nominal amount of the share or by way of premium. shall for alt
the purposes of these Articles de deemed to be a cali duly made and
payable on the date on which the same becomes payable under the
terms of issue and in the case of non-payment all the relevant
provisions of these Articles as to payment of interest and expenses
forfeiture or otherwise shall apply as it such sum had become payablc
by virtue of a call duly made and notified.

The Board may make arrangements on the issue of shares for u
difference to be made between the holders in the amount of calls to be
paic and in the time of payment.

The Board may if it thinks fit receive trom any member willing 1o
advance the same all or any part of the moneys uncalled and unpaid
upon any shares held by him and pay upon all or any of the money so
advanced until the date when such payment would otherwise become
due interest at such rate not exceeding the appropriate rate (as defined
by the Act) as may be agreed between the Board and the member
{(subject to any direction to the contrary by the Company in General
Meeting). Payment in advance of any call on any share shali not
entitle the member making such payment 10 participate in any
dividend in respect of any share in respect of which such payment is
made and declared before the payment would otherwise have became
due.

FORFEITURE OF SHARES

32

33.

34.

3s.

36.

tf a member fails to pay any call or installment of a call on the day
appointed for the payment thercof. the Board at any time thercafler
during such time as any part of such call or instaliment remains
unpaid serve a notice on him requiring payment of so much of the call
or instaliment as i3 unpaid, together with any intcrest and expenses
which may have accrued.

A notice given under Article 32 above shall name a day (the payment
date} not less than fourteen days after the date when the notice was
served on or before which the payment which 1s required 10 be paid
and shall state that in the event of non-payment on or before the
payment date (or otherwise in accordance with the notice) of the sum
in respect of which the notice was issued the share in respect of which
the call was made or the installment is payable shall be forteited. The
Board may accept the surrender of any share Hable to be forfeited
hereunder and, in such case, references herein 1o torfeiture shall
include swrrender.

If the requirements of any notice served under Article 32 are not
compiled with any share in respect of which the notice was given
may, betare payment of the sums required to be paid by the terms of
the notice, be forfeited by a resolution of the Board to thar effect.
Such forfeiture shall include all dividends declared in respect of the
torteited shares and net actually paid betore the forfeiture. When any
share has been forfeited under Article 34 above. notice of the
torfeiture shall torthwith be given 1o the holder of the share forfeined
or the person entitied to the share by virtue of the death or bankruptcy
of the holder {or as the case may be) but no neglect or emission w
give such notice shall invalidate the forfeiture.

A forfeited share shall be deemed to be the property of the Company
and {subject to the provisions of the Act) may be sold, re-alloued or
otherwise disposed of to such person (including the person who was
the Holder of the share immediately prior 1o the forteiture, or the
person who was entitled thereto by reason of the death or bankruptey
of the Helder or as the case may be) as the Board may think fit and the
Board may, at any time before any sale re-allotment or disposal as
aforesaid cancel the forfeiture upen such terms as it may think fit.

any person whose share or shares have been forfeited shall cease 1w be
a member of the Company in respect of the forfeited shares but shall
remain liable to pay to the Company all meneys which at the date of
the forfeiture were presently payable by him to the Company in
respect of the shares with interest thereon at the rate at which interest
was payable on those moneys betore forfeiture or, if no interest was so
payable then at the appropriate rate as defined in the Act




Astatutory declarabien that the declarant is a Divector or the Secretary
ol the Company and that a share has been duly forfeited in accordance
with thuse Articles and stating the date of such forleiture shall be
evidenee of the facts stated therein as against all persons claiming to
be entitled w the share.

Upon the safe. re-allotment or other disposal of the Company of a
torfeited share in accondance with Article 30 the Company may
receive the consideration (if any} given by the person in whose favour
such share s sobd. re-allotted or otherwise disposed of and that person
shalt thereupon be registered as the Holder of the share and shall not
he bound to see 1o the application of the purchase money (if any) nor
shall s title o the share be affected by any irregulanity or invalidity
ur other peglect or omission in reference to the forfeiture, sale, re-
ativtment or dispusal of the share.

TRANSFER OF SHARES

.

44

Subject w such o of the restrictions of these Articles as may be
apphcable ans Momber  may transter ald or any of his shares by
transter i wriing n the uspal common form or in any other form
whieh the Beard may approve. Transfers and other decuments will be
registered without the payvment of any fee.

The instrument of Transfer of a share shall be signed by or on behalf
ol the transteror and unless the share is fully paid by or on behalt of
the transleree. The transteror shail be deemed to remain the holder of
the share of the transieree 15 entered in the Register in respect thereof.
Al mstruments of Transter when registered may be retained by the
Company.

Nothing in these Articles shall preclude the Board [rom recognizing a
renunciation ol the alletment of any share by the allotee in favour of
some other person,

- The Board may m ts absolute discretion and without giving any

reason therefore decline to register any transier of any shares not

being fully paid shares or being shares upon which the Company has a

Lien o any person ot whom it shall not approve, The Board shall

notily the transteree o any retusal under this Article or under Article

43 below within the two months of the date when the transfer was

lodged with the Conmany.

The Board may dechne to recognize any mstrument of transfer unless;

tad the mstrument of wansfer duly stamped is lodged with the
Compary together with the certificaie of the share o which it
relates and such other evidenee of the transferor’s right to make
the transter as the Board may reasonably require; and

(b the mstument of transter 1s 1n respect of any one class ot share.

Ihe Register may be closed at such times andfor such periods not
cxeeedimg i wonal thirty days inoany calendar year provided that the
Board shall gave the notice reguired by section 358 of the Act.

TRANSMISSION OF SHARES

=0

In case of the death of a Member the survivor or survivors (where the
deceased was o joint Holder) or (if he was a sole Holder) the personal
represeniatives ol the deceased shall be the only persons recognized
by the Commpany as having the any title to his shares butl nothing
herein contained shall relcase the estate ol a deceased joint member
from any Hability 1 respect of any share held by him jointly with
olher persons.

Any other person becoming entitled to a share in consequence of the
death or bankrupicy of a Member or in consequence of Member
become a patient within the meaning of Part V[I of the Mental Health
Act 1983 may upon such evidence as o his utle being produced may
from tme W wme be required by the Board and subject hereatier
pronaded elect either we be registered himselt as Helder the share or to
have some persen nonnated by him so registered.

I1"a person s beconing entitled shall elect to be registered himself he
shall deliver or send to the Company written notice signed by him ot
such election. [ he elects that another person shall be regisiered he
shall lestily such election by executing a wanster of the share in
favour of that other person. All the provisions of these Articles
relating to the right to ranster and the registration of transfer of shares
shall apply as i the death or bankruptey of the Member has not
occurred or as 1 the Mentat Health Act did not apply and the notice or
transter were a transier executed by the Member,

. A person entitled 1w a share by reason of the circumstance mentioned

in Article 47 above shall be entitled to the same dividend and other
advantages 1o which he would be entitled if he were the Holder of the
share exeept that he shall not, before being registered as a Member in
respect of the share. be entitled in respect of it to exercise any right
conterred by membership in relation to meetings of the company
provided alwayvs that the Board may at any time give notice requiring
such clection or transfer as s deseribed in Article 48 above. If such
notice is not complicd with within ninety days from the date thereof

the Board may thereatter withhold payment of all dividends or other
moneys payable in respect of the share until the requirements of the
notice are complied with.

STOCK

50.

51

The Company may trem time to time by ordinary resclution convert
any paid up shares into stock and may reconvert any stock into paid
up shares of any denomination.

The holder of stock may transfer the same or any part thereof  the
same manner and subject to same regulations as the subject of which
the shares from which the stock arose might previously to conversion
have been transferred, or as near thereto as circumstances admit. The
Board may from tme to time fix the minimum amount of stock
transterable and restrict or forbid the transfer of the fractions at such
minimum, but the minimum shall not exceed the nominal amount of
the share from which the stock arose.

. The holder of stock shall, according 1o the amount of stock held by

them have the same rights, privileges and advantages as regards
dividends, voting at meetings ot the Company and other matters as if
they held the shares from which the stock arose but no such right
privilege or advantage (except participation in the dividends and in
assets on a winding up) shall be conferred by an amount of stocks
which would not have been conferred by the shares from which the
stock arose.

ALTERATION OF SHARE CAPITAL

53.

54.

55.

56.

58,

The Company may from time to time by ordinary rvesolution increase
its capital by such sum to be divided into such amcunts as the
resolution shall prescribe.

The issue of any shares created by the Company in the exercise of the

power contained in Aiticle 53 above shall be governed by the

provisions of Articles 11 and 12 above which shal) apply in reference
to allotment or issue of such shares by the Company in gencral
meeting as they apply to the allotment or issuc of shares by the

Directors.

The new shares shall be subject to all the provisions of these Articles

with reference to the payment of calls, lien. wransfer, transmission.

forferiure or otherwise.

The Company may by ordinary resolution:

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

b) subject 1o the provisions of the Act, sub-divide its shares or any
of them. into shares of smaller amount and the resolution may
determine that, as between the shares resulting from the
subdivision, any of them may have any preterence or advantage
as compared with the others or any other rights that the Company
has power to attach to any unissued shares:

c) subject to the provisions of the Act and 10 the terms of issue of
any shares, divide the shares (whether part of the original or
increased capital of the Company) into several classes and attach
thereto any preferred. deferred or other special rights, priviicges
or conditions as regards dividends, repayment ot capital. voting
or otherwise;

cancel any shares which at the date of the passing of ihe

resolution have not been taken or agreed to be taken by any

person and diminish the amount of its share capital by the amount
ot the shares so canceled.

(d

—

. Whenever as a result of a conselidation of shares any members would

become entitled to tractions ot a share, the dircetors may on behalf of
those members sell the shares representing the tractions for the best
price reasonably obtainable to any persen {including, subject to the
provisions of the Act, the Company) and distribute the net proceeds of
sale in due proportion among these members. and the directors may
authorize some person to execute an instrument of transfer of the
shares to, or in accordance with, the discretion of the purchaser. The
transferee shall not be concerned to see the application of the purchasc
money and neither shall his title to the shares be affected by any
itregularity in or invalidity of the proceeding in reference 10 the sale.
Subject to the provisions of the Act. The Company may by special
resolution reduce its share capital. any capital redemption reserve and
share premium account 1n any way.

GENERAL MEETINGS

59.

60.

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year and not
more than tifteen months shall elapse between the date of one annual
general meeting of the Company and the next. The Annual General
Meeting shall be at such time and place as the Board shall appoint.

All general meetings other than Annual General meetings shall be
called Extraordinary General Meetings.
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The Board may Whenever 1t thinks fir convene an Extraordinary
Cienural Mectmg ond such meeting shall alse be convened on such
requisition. eroin default may be convened by such reyuisitionists, as
is provided by seetion 308 of the Act.

It at any ume there are net within the United Kingdom sufficient
directors capable ot acting 10 form a quorum any director or two
members of the Company may convene an Extraordinary General
Mecting in the same manner as nearly as possible as that which
meetngs may he convened by the board,

NOTICE OF GENERAL MEETINGS

03

[l

an annwal general mecting and a mecting called for the passing of a
spectal resolusion shall be cull by not fess than twenty one clear day’s
notiew i writing and any other generat meeting shall be called by not
less than fourteen clear day’s notice in writing. The notice shall
speetly the tinw and place of the meeting and in the case of special
busmess (as detimed i Article 67 below). the general nature of that
business. A notice convening an annual general mecting shall specify
that the meeting is an annual general meeting and a notice convening
a4 mecting o pass @ special or extracrdinary resclution shall specify
the intention w propose the resolution as a special or extracrdinary
resoluttion as the case may be, Notice of every general meeting shall
be given in the manner hercinatier mentioned to such persons as are.
m accordunce with the provisions ol these Articles entitled to receive
such notices from the Company. to the Directors and ta the Auditors
for the tme bemg of the Company.

- Aomcetng shall be deemed to have been duly called notwithstanding

that it 1s called by Article 63

above if

ilis s agreed:

ta) n the case of'a meeting called as an annual general meeting by all
the members entitled te atiend and vote thereat; and

by i the case of any other meeting by a majority in number of the
members having the right to attend and vote thereat being a
majority ogether holding not less than 95 per cent in nominal
value

of the shares given that night.

In every notice calling a meeting there shall appear with reasonable

prominence a statement that 2 member entitled 10 autend and vote is

entitled W appomt one or more proxies to attend and vote instead of

him und that o proxy need not alse be a member.

The acardental onission e give notice ot & meeting ot in cases where

mstruments of proxy are sent oul with the notice the accidental

omission W send such mstrument of proxy o or the non-receipt of

such notice or mstrument of proxy by any person entitled to receive

such notice op mstrument shall not invahdate that meeting or any of

the procecdings at that meeting.

shorter nolice than 15 specified in

PROCEEDINGS AT GENERAL MEETINGS

{7
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Al business sholl be deemed special that s transacted at an
extraordinary general meeting and also al! business thal is transacted
at an annual general meeting, with the exception of the declaration
and sancuomng ot dividends, the consideration of the accounts and
halance sheet und reports of the Directors and Auditors, the election of
Divectors and Auditors and other officers in place of those retiring by
rotation or otherwise. and the fixing of the remuneration of the
Auditors.

No business shall be tansacted at any general meeting unless a
guorum be present when the meeting proceeds to business. Save as
otherwise provided by these Articles twe members present in person
and entitled o vote shall be a quorum for all purpeses. A corporation
being a member shall be deemed for the purpose of this Article to be
personally present it present by proxy or in accordance with the
provisions of sechon 373 of the Act.

I withm Dfteen nunutes of the time appeinted for the meeting a
Guordm be not present. the meeting if convened on the requisition of
ar by omembers shall be dissolved. In any other case 1t shall stand
adjourned to the same dav in the next week at the same time and
placc. or w such other day and at such other time or place as the
Board may determine and the provisions ot Article 72 shall apply. [f
at such adjourned meeting a quorum as above defined be not present
within {ilteen minutes from the time appointed for holding the
mecting, the members present shall be a guorum.

A Director shall, notwithstanding that he 1s not a member. be entitled
o attend and speak at any general meeting and at any separate
meeiing of the holders of any class of shares in the Company.

- The Chaisman (iF any) of the Board, or in his absence the deputy

Charrman (f anv) shall preside as Chairman at every general meeting
ol the Company. I there be ne such Chairman or deputy- Chairman
be present within titteen minutes atter the time appointed for holding
the meeting or i neither of them be willing to act as Chairman, the

72.

73.

74.

75.

76.

77.

78.

79.

80.

81.

Directors present shall choose one of their numiber to act or it one
Director only be present he shall preside as Chairman if willing o do
so. If no Director be present or if al] the Directors present decline to
take the chair, the Members present shall choose one of their number
to be Chairman.
The Chairman may, with the consent of any mweeting at which a
quorum is present, and shall, it so direeted by the meeting . adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at any adjourned meeting except business which
might lawtully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for fourteen
days or more, at least seven days’ notice of the adjourned meeting
shall be given specifying the time and place of the adjourned meeting
and the general nature of the business to be tansacted. Save as
aforesaid, it shall not be neccessary tw give any notice of un
adjournment or of the business to he wansacted at an adjourncd
meeting.
{1} Atany general meeting a resolution put to the vote of the mecling
shall be decided on a show of hands unless (before or on the
declaration
of the result of the show of hands) a poll be demanded:
(a) by the Chairman; or
(b) by at least one Member present in person or by proxy and entitled
10 vote; or
(c) by any Member or Members present in person or by proxy and
representing in aggregate not less than one-tenth of the total
voting rights of ali members having the right to vote a1 the
meeting; or
(d) by any member or members holding shares conferring a right w
vote at the meeting on which there have been paid up sums in the
aggregate equal 10 not ess than one-tenth of the total sum paid up
on all shares conferring that right; or
{e) ademand by a person as proxy for a member shall be the same as
a demand by the member.
(2) Unless a poll be so demanded, a declaration by the Chafrman that
a resolution has, on a show of hands.  been carried unanimously o
by a particular majority or not carried by a particular majority or lost
and an entry 1o that effect in the book of proceedings of the Company
shall be conclusive evidence of the fact without proof of the number
or proportion of votes recorded in tavour of or against such resolution
It any votes shall be counted which ought not 1o have been counted or
might have been rejected, the error shall not vitiate the resolution
unless it be pointed out at the same meeting and not i that case.
unless in the opinion of the Chairman the error is of sufficient
magnitude to vitiate the resolution.
It a poll be duly demanded the result of the poll shall be deemicd o be
the reselution of the meeting at which the poil was demanded. Subject
to these Articles, a poll shall be waken as the Chairman directs.
A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any ather
question shall be taken at such time (not being more than thirty days
atter the date of the meeting) and place as the Chairman directs
The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the guestion on which
the poll has been demanded.
A demand for a poll may be withdrawn at any time before the poll is
taken, but only with the consent of the Chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a show
of hands declared betore the demand was made.
{1} If a demand for a poll is withdrawn after this dissolution ot the
meeting at which it was madc then writien notice of that withdrawal
shall forthwith be given by the Company 10 all persons who would
have been entitled to vote in the poll in respect of which the demand
for a poll has been withdrawn and the poll shall be postponed far such
peried, not exceeding 21 days as the Board may determing;
(2) Where a poll has been withdrawn any other than persen who
could, when the poll was first demanded. have demanded the poll may
demand a poll;
(3) Where a notice has been served in accordance with the provisions
of sub-article (1} above and a person wishes 1o demand 2 poll in the
exercise of the right conferred by sub-armicle (2) above, then that
person shall serve written notice of such demand upon the Company
within seven days of service upon him of the notice served pursuant to
sub-article (1) above.
No notice need be given of a poll not taken forthwith it the time and
place at which it is to be taken are announced at the meeting at which
it is demanded. In any other case at least seven clear days’ notice shall
be given specitying the time and place at which the poll is to be taken.
A resolution in writing executed by or on behalf of each member who
would have been entitled to votc upon it it it had been proposed at a
general meeting at which he was present shall be as effectual as if it
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had been passed at a geneval meeting duly convened and held and
iy consist of several mstrumenis in the like from each executed by
or on behalt ot one or moere members,

VOTES OF MEMBERS
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Subject 1o any special termis as (o voting upon which any share may
be ssued or nuy for the tme being held. on a show of hands every
Member who (being an individual) is present in person or (being a
corporation) s present by a representative duly authorized under
seetion 375 of the Act not being himselt a Member, and entitled to
vote shall have one vele for every Ordinary Share of which he is the
Hokder upon a poll every member present in person or by proxy and
entitled to vote shall have one vote for every Ordinary share of which
he s the Holder,

In the case of juint Haolders of a share the vote of the senior who
tenders @ vote whether in person or by proxy shall be accepted to the
exclusion of the voies ol the other joint holders, and for this purpose
semonty shalt be determined by the order in which the names of the

pomtholders appear 10 the Register in respect of such share.

In accordance with section 375 of the Act a corporation being a
Member may by resolutton of its directors or other governing body
aulhorize such person as 1t thinks fit 1o act as its representative at any
gencral mecting of the Company or of any c¢lass of members of the
Company and the person so authorized shail be entitled to exercise the
same powers on behalf of the corporation which he represents as the
corporation could exercise §f it were an individual Member ot the
Lommany

Aomember ol upsound mind or in respect of whom an order has been
made by a Court having jurisdicuon tor the protection of person
incapable of managmyg their own atfairs may vote, whether on a show
ol hands or on a poll. by his committee. receiver. curator bonis or
other person i the nature of committee, receiver or curator bonis
appointed by sueh Court and such commiitee, curater bonis, receiver
ar other person may vote on a poll by proxy. Evidence to the
satistactron ef the Directors of the authority of the person claiming to
exerense the rght to vete shall be deposited at the Office not less than
4% hours before the tme appointed for holding the meeting or
adjourned mecting at which the right of vote 15 to be exercised and in
default the vight 1o vote shall not be exercisable.

- Noomember shall be entitled to attend or vote at any general or at any

separate mecting of the Holders of any class of shares in the Company
unless all calis or other sums presently payable by him in respect of
shares m the Company held by him have been paid.

No ebjection shalt be rased to the qualification of any voter except at
the mecting or adjourned meeting at which the vote objected to is
tendered. and every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection made in due time shali be
reterred 1o the Chairnum of the meeting whose decision shail be final
and conclusive.

- Onca poll votes may be @iven erther personally or by proxy. A proxy

need not be o member of the Company. Any member may appoint
mare than one proxy o attend en the same cccasion.

CAN sruRient appoinbing a proxy shall be m wrttimg. exeewted by or

un behalf of the appointor and shall be in the following form {or in a
form as near thereto as circumstances allow)

YW, of, being a memberrmembers of the above named company,
herehy appeint of. or failing him, of, as my/our proxy to vote in
myiour nameisy and on my/our behalf at the annual/extraordinary
general meeting of the Company to be held on ... and at any
adjournment thercot Signed on .

Where 1t 15 destred to afford Members the opportunity of instructing
their proxics 1o vele Tor or against the resolutions o be submitted to
the meeung, the nstrument of proxy shall be in the following torm (or
n 4 ferm as near tereto as circumstances allow):

LW of being o Member/Members of the above numed Company.
Rerehy appuint of or Fling imvher of my/our proxy to vote for mefus
on my-our behall at the annual/extraordinary general meeting of the
Company o be held on day the day of ... and any adjournment
thereof.

This term is 1o be used in respect of the resolutions imentioned below
as [ollews:

Resvlution No 1 #lor #against

Resolution Ne 2 #lor *against

surike out whateser is not desired

NOTE - Unless otherwise directed. the proxy may vote as he thinks
it respect of the members total holding or abstain rom voting.
Signed the day of . .

The imstrument appointing a proxy and the power ot atterney or other
authority (i any) under which it is signed (or a notarially certified
copy of such power ol authority) shall be deposited at the office (or at
such other place in the United Kingdom as may be specified) not less

92.

than forty eight hours before the ume appointed for holding the
meeting or adjourned meting at which the person named in the
Mstrument proposes to vote or in the case of a poll taken subscquently
1o the date of the meeting or adjoumned meeting. not less than twenty
four hours betore the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid. No
mstrument appointing a proxy shall be valid after the expiration of
twelve months from the date named in it as the dare of its execution.

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death ar insanity of the
principal, or revocation of the instrumem of proxy or of the authority
under which it was executed, or the transter of the share in respect of
which the instrument of proxy was given. provided that no intimation
in writing of death insanity revocation or transfer shall have been
received by the Company at the Office before the commencement of
the meeting or adjournment meeting. or the taking of the poit at which
the instrument is used.

NUMBER OF DIRECTORS

93.

Unless and until otherwise determined by Ordinary Resolution in
General Meeting of the Company the Directors (other than alternate
directors) shall not be subject to any maximum but shall be not iess
than one. Whensoever the minimum number of Directors shall be one,
a sole Director shall have authority 10 exercise all the powers and
discretions by these Articles expressed to be expressed in Dircctors
generally,

ALTERNATE DIRECTORS

94.

95.

96.

Each Director shall have the power to nominate zither {1} any other
Director, or (2) any person approved for that purpose by the other
Directors, to act as his alternate director during his absence, and at his
discretion to remove such alternate director, and on such appointment
being made the alternate director shall, except as regards remuneration
and the power to appoint an alternate, be subject in all respects to the
terms and conditions existing with reference te the other Directors of
the Company, and each alternate Director, which so acting shall
exercise and discharge all the tunctions. powers and duties of the
Director whom he represents. Any Director acting as an alternate shall
have an additienal vote for each director for whom he acts as
alternate.

An alternate Director shall ipse facto cease to be an altemate Director
if his appointor ceases for any reason to be a Director. but il any
Director retires whether by rotation or otherwise be is re-appointed, or
is deemed to have bheen re-appointed by the meeting at which such
retirement took etfect, any appointment made by him pursuant this
Article which was in force immediately prior to his retirement shall
continue to operate after his re-appointment as it he had not retired

All appointments and removals of an alternate Director shall he
effected by instrument in writing delivered at the Office and signed by
the appointor. Save as otherwise provided in these Articles. an
alternate Director shall be deemed for all purposes 10 be a Director
and shall be responsible for his own acts and detaults and he shall not
be deemed 10 be the agent of the Director appointing him.

DIRECTORS’ REMUNERATION AND EXPENSES

97.

98.

The Directors shall be entitied 1o be paid out of the funds of the
Company as vemuneration for their services such sums as the
Company in General Meeting may from time 1o time determine and.
unless the resolution provides otherwise. the remuneration shall be
deemed to accrue from day to day.

(1} The Dhrectors may be paid their waveling. hotel and incidental
expenses of attending and returning from meeting of the Beard or
Committees of the Board or general meetings of the Company or
separate meetings of’ the Holders of any class of shares or of
debentures of the Company or otherwise incurred while engaged on
the business of the Company.

(2) Any Director who by request performs special services or goes or
resides abroad for any purpose of the Company may be paid such
extra remuneration as the Board may determine.

DIRECTORS® INTERESTS AND APPOINTMENTS

99,

Pravided that he has disclosed to the Board the nature and extent of
any material interest of his, a Director may. notwithstanding his
oftice, be or become a Divector or other officer or otherwise interested
in or employed by any Company promoted by the Company or in
which the Company may be interested and no such Direcior shall be
accountable for any remuneration or other benefits received by him as
a Director of otficer or from his interest in such company. The Board
may also exercise the voting power conferred by the shares in any
company held or owned by the Company in such manner and in all
respects as it thinks fit including the exercise thercof in favour of any
resolution appointing the members of the Board or any of them to he
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direetors o officers of such ether company. or voung or providing of
the payment of remuneration 1o the Directors or officers of such other
company. Any Director of the Company may vote in favour of the
exercise of such voung nghts in manner aforesaid notwithstanding
that he may be or be about te become a director or officer of such
other company and as such, or in any other manner. is or may be
merested m the exercise of such voting rights in manner aforesaid.

00 e A Director may hald any other oftice or place of profit under the

14

Company texeept that of Auditor) i conjunction with the office of

Director upen such terms as the Board may determine, and may

recene sueh remuneration therefor as the Beard may think fit in

addition 1o any other remuneration under these Articles. Subject to
paragraph (2) of this Articte and to the provisions of the Act no

Director or imtending Mhrector shall be disqualified by his office from

contracting with the company either with regard to his tenure of any

such other office or place of profit or as vendor. purchaser or in any
otiwer manser whatsoever. nor shalt any such contract or any contract
or arrangement entered te by or on behalt of the Company in
which any Iirector s inany way interested be lizble to be avoided.
nor shall any Directar so contracting or being so interested be liable

1 account to the company for any profit realized by any such

contract or arrangement by reason ot such Director holding that

ulfiee or ol the fidueiary relationship established.

(23 A Darector who is in ony way. whether directly or indirectly,
interested I a contract or arrangement or proposed contract or
arrangerment with the Company shall declare the nature ot his interest
at the meetng of the Board at which the question ol entering into the
vantract or wrangement s st taken mto consideration, if this interest
then uxists or m any other case at the first meeting of the Board after
he hecomes se mitciested. A general notice w the Board given by a
Director 1o the eitect that he 1s a member of a specilied company or
lrm s be regarded as mmterested inall transactions with such
company or firm shall he sutficient declaration of interest under this
Artcle provided that erither the notice 1S given at a meeting of the
[Board or the Director giving the same takes reasonable steps e secure
that 11 is brought up and read at the next Board mecting after it is
gnen. After such general netice has been given it shall not be
necessary for the Director giving the same to give any turther notice
relating to any subsequent transaction with such company or firm
provided that a director interested in any contract with the Company
or any arrangement to which the Company is a party shall give notice
o the Board of such matters in relation to his interest as are required
1w he stated 10 the Pirector’s report pursuant to Part | of Schedule 7 of
the Act.

A Drivector shall not vote (nor shall he be counted in the quorum) in

respect of any contract or arrangement in which he is interested and

i he shall do so his vore shall not be counted but this prohibition

shutl not apply W any conuact o arrangement:

v tar giving 1ooa Dhirector any security or indemnity in respect of
money lent by im 1o, or abligations undertaken by him for the
henelit of the Company or any Subsidiary of the Company; or

) tor giving by the Company or any subsidiary of the Company of
any security w a third party in respect ot a debt or obligation of
the Company or any subsidiary of the Company which the
Inrecior has himsel! guaranteed or secured in who or in part:

0ty by a Dircetor o subseribe or underwrite shares or debentures of
the Company or any subsidary of the Company,

tvi with g corporation in which he is interested only by reason of
being a Director. officer or creditor of such corporation.

Such prohihinon may at any time be suspended or released to any

extent. and oither generally or in vespect of a particular contract oy

arrangement by the Company in general meeting.

Any Dirgetor may act hy humselt or his firm (if any) in a protessional

capacity lor the Company {otherwise than as Auditor) and he or his

firm shall be entitied 1o remuneration for professtonal services as if

Ne were nota I ireetor

DISQUALIFICATION AND REMOVAL OF DIRECTORS

S03 Wihout projudice to the provisions for retirement by rotation or

atherwise hereinalter contained, the oftice ot a Director shali be

vaciated inany ot the bllowing events, namely:

(@) 11 he restgns his office by notice in writing signed by him and
debverd at the Oftice:

() ir he Dbecomes bankrupt or makes any  arvangement or
compuosition with his creditors generally:

tey i without leave. he is absent, otherwise than on the business of
the Compainy. rom  the meetings of the Board for six
consecutive months and the Board resolves that his office be
vavated.

td} i he or may be suftering from mental disorder and either is
admitted o hospital pursuani to an application for admission for

treatment under the Mental Health Act 1983 or an order 18 made
in respect ot his property under Part V1[ of that Act:

(e} if he becomes prohibited from being a Director by reason of any
other statutg:

() if he is removed from office pursuant to section 303 of the Act

POWERS OF DIRECTORS
104. Subject 1o the provisions of the Act the memorandum and these

105,

Articles and 10 any directions given by special 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 of these Articles and no such direction shall
invalidate any prior act of the dircctors which would have been valid
if that alteration had not been made or that direction had not been
given. The powers given by this Article shall not be limited by any
special power given to the directors by these Articles and a meeting
of directors at which a guorum is present may exercise all powers
exercisable by the directors.

The Directors may by power of allormney or otherwise appoint any
person, or firm, or cempany. or tluctuating bedy of persons to be the
attorney or attorneys of the Company for such purposes and with
such powers authorities and discretions (not exceeding those
excrcisable by the Board under this Article) and for such pertod and
subject to such conditions as it may think fit. Any such power of
attorney may contain such provisions tor the proiection and
convenience of persons dealing with any such ateraey as the Board
may think fit and any also authorize any such attorney to sub-
delegate all or any of the powers authorities and discretion vested in
him.

DELEGATION OF DIRECTORS POWERS

106.

The Board may establish any local boards or agencies for managing
any of the affairs ot the Company either in the United Kingdom or
elsewhere and may appoint any persons to be members of such local
boards, or any managers or agents and may fix their remuneration,
and may delegate to any local board manager or agent any of the
powers authorities and discretions vested i the Board with power o
sub-delegate, and may authorize the member of any local beard or
any of them to fill any vacancies therein and to act notwithstanding
vacancies. Any such appointment or delegarion may be made upon
such terms and subject to such conditions as the Board may think {it.
and the Board may remove any person so appointed, and may annul
or vary such delegation, but no person dealing in good [faith and
without notice of any such annulment or vuriation shall be aftected
thereby,

EXECUTIVE DIRECTORS

107.

108.

109.

The Board may from time to time appoint one or more of its
members to the executive ofticers of Chairman or Deputy Chairman
and may aziso appoint cne or more of 11s members to the office of
Managing Director or Assistant Managing Director or to any other
executive oftice for such period and upon such terms as it thinks fit,
and subject to the provisions of any agreement entered imto n any
particular case may reveke such eappointment and the appointment of
any Director to any such otffice shall be subject to termination if he
ceases from any cause 10 be a Director but without prejudice o any
claim for breach of any contract of service between him and the
Company.

The Chairman or Deputy-Chairman or a Managing Director or
Assistant Director or other Executive Director shall receive such
remuneration (whether by way of salary. commission or otherwise)
as the board may determine, and either in addition to or in Licu of his
remuneration as a Director.

The Beard may delegate to the Chairman or Deputy Chatrman or
Managing Director or Assistant Managing Director or other
executive ditecior any of the powers exercisable by it upon such
terms and with such restrictions as it thinks fit. and either collaerally
with or 10 the exclusion of its own powers. and may trom time to
time (subject to the terms of any agreement gntered nlo in any
particular case} revoke, withdraw alter or vary any or all of such
powers.

PENSIONS AND ALLOWANCES

110.

The Board may grant retirement pensions or annuities or other
allowances on death to any person or 10 the widow or dependents of
any person in respect of services rendered by him 1o the Company as
Chairman, Deputy Chairman. Managing Director, Assistant
Managing Director, or in any other executive office or cmployment
under the Company indirectly as an executive otficer or employec of
the Company or of its holding Company {if" any). notwithstanding
that he may be or have been a Director of the Company and may
make payments towards insurances or trusis for such purpose in
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respect ot such persons and  may include rights in respect of such
pensions, annuities and allowances in the terms of engagement of
any such person

APPOINTMENT OF DIRECTORS

ill.

14

Except as otherwise authorized by section 292 of the Act the ¢lection
or appaintment of any person proposed as a Director shall be
cttected by a separate resolution and a single resolution purporting 1o
clect or appomt two or more persons to be directors shall be
mettective and yvord

. No person shall, uniess recommended by the Board. be eligible tor

clection to the otfice of Director at any general meeting unless not
less than seven and sot more than twenty one days betore the day
appointed o the meeting, there shall have been given to the
Seeretary notice mowriting by some Member duty qualitied to be
presend and vote at the meeting for which such notice is given of his
intention o propose such person for election and also notice in
writng signed by the person to be proposed, of his willingness to be
clected.

- Without prejudice w the power of the Company in General Meeting

m pursuanee of the provisions of any of these Articles to appoint any
persan to be a director. the Board shall have power at any time and
from e to Lime to appoimt any person to be a Director, either to titl
castial vacancs or as an addition to the existing Board, and any
Dnreeter so appointed shatl hold oftice only until the next following
annual general mectng and shall then be eligible for re-election.

The Company may by extraordinary resolution or (subject) to the
provigions of sections 303 and 304 of the Act by ordinary resolution
remove any [director betore the expiration of his period of office and
notwithstanding any term of any agreement between him and the
Company and may (subject to Article 112 or 10 the said statutory
provisions as the case may be) appoint person in his stead.

PROCEEDINGS OF THE BOARD

Lis

ilh,

120

122,

The Board may meet together for the dispateh of business adjourn
and atherwise regulate 1ty meetings as it thinks tit. Questions arising
atany meeting shat! be determined by a majority of votes. In the case
of cyuality of votes. the Chairman shall have a second or casting
vole. A Director mav and the Secretary on the recquisition ot a
director shal!l at any time summon a Board meeting. it shal! not be
necessary 10 give notice of a Board meeting to any Director for the
e bemg absent fron the United Kingdom.

The quorum necessary [or the ransaction of business of the Board
mayv e tived by the Board and unless so fixed a1 any other number
shall be two. A person who holds office only as an alternate director
shall i hus appointor s not present. be counted in the quorum.

Fhe continuing Divectors may act notwithstanding any vacancy n
their body but if and so long as their number be reduced to below the
minimum number tixed by these Articles the continuing Director
may act of the purposes of tilling any such vacancies or of
summaoning zeneral meeting of the Company but not for any other
purpose and may act tor these purposes notwithstanding the
provisions ol Article 116,

Ihe Board may elect a Charman and one or more Deputy Chairmen
of their mecting and determine the period for which they are
respectively 1o hold office. if no such Chanrman or Deputy Chairman
are cleeted or if at any meeting none of them is present within fitteen
minutes of the ume appointed for helding the same the Directors
present may choose one of their number to be Chairman of the
meeling,

e Board may delegate all or any of s powers to committees
consisting of o member or a member of its body or not as it thinks fit
and any commitiee formed under this Article shall, in the exercise of
the powers delegated (o it, conform to any regulations which the
Board may impose upon it

The meeting of any committee set up under Article 119 shail be
the provisions of these Articles for regulating the
mecting of the Board in so far as the same are appiicable and are not
superseded by any regulation imposed by the Board under Article

govemed s

A resolution i writing signed by all the Directors for the tme being

enutled to receive notice of a meeting of the Directors or by all the
members of the committee for the time being shall be as valid and
cifectual as a resolution passed at duly called and constituted a
mecting of the Board (or a Committee thereot). Any such reselution
may be contained in one docurment or in several documents in like
form, cach signed by one or more ef the Dircetors or members of the
committee coneerned.

All acts ol the Board or any committee thereof or of nay person
acling as & Director shall be valid notwithstanding it be afterward
discovered that there was some defect in the appointment of any such
Director or person acting as atoresaid or that they or any of them
were disqualiticd from or had vacated the oftice of Director.

123,

124.

All cheques, promissory notes, dratls, bills of exchange and other
negotiable and transferable instruments and all receipts for money
paid to the Company shall be signed, drawn, accepted. endersed or
otherwise cxccuted as the case may be n such matter as the Board
shall from time to time determine.

The Coempany may exercise the powers conferred by section 362 of
and Schedule 14 to the Act with regard to the keeping of an Overseas
Branch Register and the Board may (subject to those provisions of
the Act) make and vary such regulations as it may think fit
respecting the keeping of any such register.

SECRETARY

125.

126.

The Secretary shall be appointed by the Board for such term at such
remuneration and upon such conditions as it may think {it; and any
Secretary so appointed may be removed by the Board. No person
shall
be appointed or hoid office as Secretary who is:
(a) the sole Director of the Company,
(b) a corporation the sole Director ot which is the sole Direcior of
the Company; .
(c) the sole Director of a corporation which is the sole Director of
the
Company.
When any thing is required to be done (whether by these Articles. or
by the Act or otherwise) by or to a Director and the Secrctary. that
thing shall not be dene by or o the same person acting both as
Director and as, or in place of, the Secretary.

MINUTES

127.

The Board shall cause minutes to be made in books provided for the

purpose:

(A) of all appointments of officers made by the Board;

(B) of the names of the Directors present at each Board or
Committee meeting;

(C) of all resolutions and proceedings at all meetings of the
Company and ot the Board and of the Board and any Commuttec
of the Board.

Any minute of any such meeting if signed by any person purporting
to be the Chairman of such meeting, or to be the chairman of the
meeting at which it is approved shall be receivable as prima facie
evidence of the facts therein stated in all legal proceedings and until
the contrary is proved shall be considered as a correci record of
proceedings at such meetings properly held and convened

THE SEAL

128.

129.

If the Company has a Seal. the Board shall provide for the sale
custody thereof, which shall only be used with the authority of the
Board or of a committee of the Board autherized by the Board i that
behalf, and every instrument to which the Seal shall be su alfixed
shal! be signed by at least one Director and the Secretary of some
ather person duly authorized by the Board for that purpose. Provided
that the Board may either generally or in any particular case or cases
resolve that such signatures or any of them may be affixed 1o
certificates for shares or debentures or representing any other torm of
security by some mechanical means other than autographic o be
specified in such reselution or that such certificaes need pot be
signed by any person.

The Company may exergise the powers confemed by section 39 of
the Act with regard to having any Official Seal for use for use
abroad, and such power shall be vested in the Board.

DIVIDENDS

130

131.

132.

Subject to the provisions of the Act and subject to the term of issue
of any shares the Company may by ordinary resolution declare
dividends 1 accordance with the respective rights of the members
but no dividend shall be in excess of the amount recommended by
the Board.

Subject to the terms of issue of any shares all dividends shall be
declared and paid according to the amounts paid up on the shares
respect whereof the dividend is paid. but nc amount paid up on a
share in advance ot calls shall be treated for the purposes of this
Article as paid up on the share. All dividends shall be apportioned
and paid pro rata according 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 it any share is issued on terms providing that it
shall rank for dividend on or from a particular date such share shall
rank for dividend accordingly.

Subject to the provisions of the Act and subject to the terms upon
which any shares are issued, the Board may from time 1o time pay to
the Members such interim dividends as may be justitied by the
profits of the Company available for distribution and the Board may




.
also pay the fixed dividend on any preference shares of the Company
hall-yearly vr otherwise on fixed dates whenever the profiis of the
Company available for distribution in the opinien of the Board
Jusuly thal course.
B the share capital is divided into different classes the Board may
pay antertm dividends on shares which conter deferred or non-
preferred vights with regard 1o dividend as well as on shares that
contfer preferential mahts with regard to dividend. but no interim
dividend shall be paid on shares carrying deferred or non-preferred
rights i1 at the time o payment any preferential payment is in arrears.
134 provided they act in good faith, the Directors shall not incur any
hability to the holders of shares conferring preferred rights for any
loss they may sutter by the fawful payment of an interim dividend on
any share having deterred or non-preferred rights.
The board may deduct frem any dividends payable o any Member
any sums ol money presently payable by him o the Company on
account ot ¢alls.
6. No dividend shali bear mierest against the Company
7oA dividend. imerest or other sum payable to the Holder of any
share or shares may be paid by cheque sent through the post
addressed w the Halder ac his registered address or in the case of
i Joint Holders addressed o the Holder whose name stands {irst on the

fas

ai
Fl

fwd as

Register in respect of the share or shares in question. or to such
person and w osuch address on the Helder or joint Holders may in
writing dircet. Every such cheque shall be pavable w the order of the
Ruegistered Holder or m the case of joint Holders of the Holder whose
name appears tirst 1 the Register unless the Holder or Holders
otherwise direct and every such chegue shall be sent at the Holder’s
ar joint Holder's risk. Any two or more joint Holders may give
effectual receipts tor any dividends or other moneys payable in
respect of the shares held by such joint Helders.

PARC AT dividends unclaimed for twelve months after having been
declared may be ivested or otherwise made use ot by the Board for
the benelit of the Company until claimed and all dividends
unclarmmed tor teelve years after having been declared may be
forfeited by resofution of the Board Lo that eftfect.

i3 Any general meeting declared  a dividend may. upon  the
recomumendation of the board direct payment or satisfaction of such
dividend wholly or in part by the distribution of specific assets, and
n paracular ol paid up shares or debentures ot any other company
and the Board shall give eftect to such direction and where any
diffieudty arises in regard 10 such distribution the Board may settle #t
as it thinks expedient. and in particular may 1ix the value for
distribution of anv such specific assets and may determine that case
payments shall be made 10 any member upon the tooting of the value
so Txed i order W secure equality of distribution.

RESERVES

L0, Betore recommending any dividend the Board may set aside out of
the profits ol the Company available for distribution such sums as it
thinks proper as reserves which shall. ai the discretion of the Board
be applicable tor any purpose to which the profits of the Company
may be properly applicd and pending such application may at the
Board™s diseretion either be employed i the Busimess™ of the
Company or be invested in such investments (other than shares in the
Campany o its holding company., if any) as the Board may from
ume o time think fiv The Board may also without placing the same
Lo reserve carry torward any protits which it may think prudent not to
dnvide.

[UUN

CAPITALISATION OF PROFITS

141, The Directors may with the authority ot an ordinary resolution of the

Company:

a)  subjeet as herealter provided, resolve to capitalise any undivided
profits ol the company not required for paying any preterential
dividend (whether or not avaitable for distribution) or any sum
stamding o the eredit ot the Company’s share premium account or
capital redemption reserve:

by appropriate the sum resolved to be capitalised to the members whe
would have beer entitied to it if 1t were distributed by way of
dividend and 1n the same proportions and apply such sum on their
behalt either in or 1owards paying up the ameunts. it any. for the
tinte being unpaid on any shares held by them respectively, or in
paving up in [ull unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or debentures
credited as folfly paid to those members, or as they may direct, in
those proportions. or partly in one way and partly m the other, but
the share premium aeeount, the capital redemption resevve. and any
profits which are not available for distribution may, for the purposes
of this regulation. only be applied by paying up unissucd shares to be
alloticd o members eredited as fully paid;

10

d)

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 tractions:
and

authorize any person to enter an behalf of ali the members concerned
into an agreement with the Company previding for the allotment to
them respectively, credited as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation. any agreement
made under such authority being binding on all such members

ACCOUNTS

142

143.

The Board shall cause proper books of account to be kept in
accordance with provisions of the Act
(a) of the sums of money received and expended by the Company
and the matters in respect of which such receipt and expenditure
take place; and
(b) of all sales and purchases of goods by the Company; and (¢} of
the
assets and liabilities of the Company.
The buoks of accounts shall be kept at the office and shall aiways be
open to inspection by the Directors or any of them. No member not
being a Director shall have any right of inspecting any account or
book or document of the Company except as conferred by law or
authorized by the Board.

AUDIT

144,

The Auditors shall be appointed and their duties reguiated in
accordance with the provisions of the Act.

NOTICES

145.

146.

147.

148.

149.

150.

151.

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

Any notice or other document may be served by the Company on
any member either personally or by sending through the post in a
prepaid letter addressed to such Member at his registered address as
appearing in the Register or o such other address (if any) in the
United Kingdom as the Holder or joint Holder may in writing direct.
In the case of joint holders of a share, all notices may be given to that
one of the joint holders who name stands first in the Register in
respect of such share, and notice so given shall be sutficient notice to
all the joint holders.

Any member whose registered address is not within the tnited
Kingdom and who gives to the Company an address within the
United Kingdom at which notices may be given i him shail be
entitled to have notices given to him at that address but otherwise no
such member shall be entitled 10 reccive any notice 1rom the
Company.

Any notice or other document, it served by post, shall be deemed 1
have been served at the time when the same was put into the post and
in providing such service it shall be sutficient to prove that the notice
or document was properly addressed, stamped and put inte the post.
Any notice or other document delivered or sent by post to or left at
the registered address of any Member in pursnance of these Articles
shall, notwithstanding that such member be than dead or bankrupt.
and whether or not the Company has notice of such death or
bankruptcy, he deemed to have been duly served in respect of any
shares registered in the name ot such member as sole or joint Holder
unless his name shall at the time of the service of the notice or
document have been removed from the Register as the holder ot such
shares, and such service shall for all purposes be deemed sulficient
service of such notice or document on all persons interested (whether
jointly with or as claiming threugh or under him) in such shares.

A member present, either in person or by proxy. at any meeting ot
the Company or of the Holders of any class of shares in the
Company shall be deemed to have received notice of the meeting
and, where requisite, of the purpases for which it was called.

Every person who becomes entitied to a share be bound by any
notice in respect of that share which. betore his name is entered in
the register of members, has been duly given to a person from whom
he derives his title.

WINDING UP

152.

[t the Company shall be wound up the Liguidator may. with the
sanction of an extracrdinary resolution of the contributories, divide
among the contributories in specie or in kind the whole or any part of
the assets of the Company and may, with the like sanction. vest the
whole or any part of such assets in trustees upon such trusts tor the
benefit of the contributories as the Liquidator, with the like sanction,
shall think fit.
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INDEMNITY

PEE baery Director, or anher officer and Auditor of the Company shall be
mdemnitied out of the funds of the Company against all liabilities
incurred by himas such Director, ofticer or Auditer in defending any
proceedings relating to his conduct as an officer of the Company,
whether civil or eriminal, in which judgment is given in his favour or
i which he s geguitied, or in connection with any application under
section 727 ol the Act m which relief is granted to him by the Court.

NAMES AND ADDRESSES OF SUBSCRIBERS

Farmation Diecior imited
376 ELSTON ROAD
[LONDON
NW13BL

Company Drrector

FFarmation Sceretary T omied
276 EUSTON ROAD
1.ONDON

NWI1 3BL

Company Director
Dated this 1 7TH DAY OF JANUARY 2000

Witness to the above Signatures:- Scot Drummond
376 EUSTON ROAD
LONDOXN
NW1 3BL

Director
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