CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5476458

I

"N054764580+

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies Hoyge

—— forthe recorg ____




Qyerz

Please complete in typescript,

or in bold black capitals. . . . . .
Declaration on application for registration

CHFP041

Company Name in full |FAR EAST SERVICES LIMITED

I, { Adan Ubando

of [ 284 High Street, Orpington, Kent, BR& OND

do sclemnly and sincerely declare that | am at [Selisherenrgagedt-the
fopmation ofthecompanryiperson named as director or secretary of the

company in the statement delivered to the Registrar under section

10 of the Companies Act 1985] 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.

! Please delete as appropriate.

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

Declarant's signature L
\{ 42 High Shect SShaw, €Ly (AwiBs,

Day Month Year

N[O HOOP0 126

Declared at

@ Please print name, before me? | Noel Pui-Shan Lee

P i

Signed %Z}\ Date| 2 /[ 2N S

+ A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

You do not have to give any contact |[288 & Tallamy Solicitors

information in the box opposite but if |42 High Street, Soham, Ely, Cambridgeshire,
yvou do, it will help Companies House

to contaci you if there is a query onthe |cpv spp Tet 01353 722 723
form. The contact information that you
give will be visible to searchers of the | DX number DX exchange
public record. Wh o :
en you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardifi, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 ZEB

*¥ADSJUISH % 0607 for companies registered in Scotland DX 235 Edinburgh
COMPANIES HOUSE 07/06105 or LP - 4 Edinburgh 2
10/03
OyeZ 7 Spfx Road, Lonsion SE16 30Q0. Companies 12 2003 Edition 12.2003
@ Crown copyright

CiDocurnents and Settings\AdministratontMy DocumentsiFar East Express Remittance Limited\Far East Services Limite
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Oyez

Piease complete in typescript,
or in bold bBlack capitals.

CHFPO0O41
Notes on cempletion appear on final page

Company Name in full

~ Propused Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

if the memorandum is delivered by an agent

{or the subscriber(s) of the memaorandum
mark the box onposite and give the agent's
name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheeis attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Cuempanies House
to contact you if there is a query on
the form. The contact information
that you give will be visibfe 1o

50y mhnre Aftha Rlin raseed

wA0SJUSKJH

] A19 0606

1 COMPANIES HOUSE  _  07/06/05

[ 265 #AGP4USL9% 0028
COMPANIES HOUSE oS0 _

F

orm revised April 2002

First directors and secretary and intended situation
of registered office

FAR BAST SERVICES LIMITED

284 HIGH STRERT

ORPINGTCN

KENT

ENGLAND Postcode |BRG OND

Lee & Tallamy Solicitors

42 High Street

Soharn

Ely, Cambridgeshine

—
England Posicodge |CB7 54

Lee & Tallamy Sclicitors

42 High Street, Soham, Ely, Cambridgeshire,

CB7 5HE Tel 01353 722 723

DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

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

{for companies registered in Scotland X 235 Edinburyh

DX 330590 Cardgiff

CO510/1




{:Ompany Secreta ryfsee notes 1-5)

Comopany name

NAME *Style [ Title

*Voluntary details Forenamels)

Surname
Previous forenamel(s)

Previous surname(s}

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
agranted under section
723B of the
Companies Act 1985
otherwise, give your
ususi residential
aadraas, In the case
cin sowporation or
Seotlizh firm, give the
recistered or principle
nifics address.

AddresstT

Post town

County / Region

Country

Consent signature

D il‘ecto rs {see notes 1-5)
Please list directors in alphabetical arder

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
11 Tick this hox if the

uddress shown is a Address T
service address for

the beneficiary of a

Confidentiality Order | |

vranted under section -
7238 of the

Cempanies Act 1386
otherwise, give your
rsual residential
address. In the case

«f a corporation or
Szottish firm, give the
- oistered or principle
oifine address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

FAR EAST SERVICES LIMITED

Mrs

*Honours etc.

Lalaine

Ubando

284 High Street

Orpington

Kent

Postcode

BRe OND

England

o

Date

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

22({ Bk os

!

Mrs

*Henours ete, '

Lalaine

Ukando

264 High Street

Orpingteon

Kent

Postcode

BR& OND

England

Day Month Year

Nationality

30 els

I

British Citizen

Director

Far BEast Express Remittance Limited

Far East Phonecard Warehouse Limited

I conser{t to actﬁdirector of the company named on page 1

Date

ol e /m <

T

~.

™~ .

COS515/2




Directors (continued) e notes 15

Piease list directors in alphabetical order
NAME  *Style / Title
*Voluntary details Forename(s)
Surname
Previous forenamels)

Previous surname(s)
T Tick this box if the
address shown is a
service address for Address T
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principle
office address.

County / Region

Date of birth
Business occupation

Other directorships

Consent signature

Mr.

*Honours etc.

Adan

Ubando

284 High Street

Crpington

Kent

Postcode | BRE OND

Country |England

Day Month Year

S P NLAINY

Nationality|British Citizen

Director

Far East Express Remittance Limited

Far East Phonecard Warehouse Limited

| consent toyct as director of the company named on page

Date 221505

N

This section must be signed by
Either

an agent on behalf Signed
of all subscribers

Or the subscribers Signed

{i.e those who signed
as membeis on the

memorandum of Slgned‘
association).
Signed
Signed
Signed
Signed

Date

/

7/

Date 173\‘2;»5

/)
\\j IVI 8
yk—t Date, 2j( /¥

y -
....... .

/ Date

Date

Date

JDate

CaS10/3




*Where the
Memorandum
states that the
abject of the
Company is to
carry on business
as a general
commercial
company the object
of the Company is
to carry on any
trade or business
whatgoever and the
Company has
power ta do all
such things as are
incidental or
conducive to the
carrying on of any
trade or business
by it - see

section 3A of the
Companies Act
1985 as amended
by the Companies
Act 1989, 1f it is
intended that
section 3A should
apply, it would be
prudent to delete
the whole of Clause
3 and to substitute:
"3, The object of
the Company is to
carry on business
as a general
comumercial
company".

‘ WG 2 GQ\

The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES 1 § MAY 203 g

€20 FEE PNID
OONPNerS

Memorandum of Association 106 A7
OF
FAR EAST SERVICES A0 HADSJUSHKH 0605
LIMITED GUNIPEANIES HDUSE L 07!'[[1]3!::
COMPANIES HOUSE 26/05/05

i

1. The Company's name is "FAR EAST SERVICES
Limited."

i
]
1
L

SN 2o

.,-,u-‘"'“-ﬂn

2. The Company's registered office is to be 51tuated m;;;_-. i
England and Wales. D

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

(A) To carry on business as
a general commercial company and the object of

the Company is to carry on any trade or business
whatsoever and the Company has power to do all
such things as are incidental or conducive to
the carrying on of any trade or business by it.

3
€al or personal propestyef-anylindnesessary or

COLB/3




(I Ws, and others with gr
Without security, and upon such terms as the

()

(K)

(L)

Company may approve, and generally to act as
bankers for customers and others.

To grant pensions, allowances, gratuities angd bonuses
to officers, ex-officers, employees or ex-employees of
the Company or any body corporate whigh ts or has
been a subsidiary of the Company or a pfedecessor in
business of the Company or of any suclf subsidiary or
to the dependants or connections or Any member of
the family of such persons, to establ{sh and maintain
or concur in establishing and mgintaining trusts,
funds or schemes (whether congributory or non-
contributory) with a view to prgviding pensions or
other benefits for any such pers¢gns as aforesaid, their
dependants or connections 6r members of their
family, and to support or subgcribe to any charitable
funds or institutions, the s¥pport of which may, in
the opinion of the Directory, be calculated directly or
indirectly to benefit the ompany or its employees,
and to institute and mAintain any club or other
establishment or profit-gharing scheme calculated to
advance the interest of ghe Company or its officers or
employees.

To draw, make, accept, endorse, negotiate, discount
and execute promigsory notes, bills of exchange and
other negotiable insfruments.

To invest and deal with the monies of the Company
not immediafely required for the purposes of its
business in/or upon such investments or securities
and in su¢h manner as may from time to time be
determined.

(M) To pay/for any property or rights acquired by the

CompAny, either in cash or fully or partly paid-up
sharef, with or without preferred or deferred or special
righfs or restrictions in respect of dividend, repayment
of £apital, voting or otherwise, or by any securities

hich the Company has power to issue, or partly in
d6ne mode and partly in another, and generally on
such terms as the Company may determine.

To accept paviy Or. A property or rights sold or
otherwise disposed of or dealt with by the-Company,

CO1B/5
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(F)

(Q)

(R)

cither in cash, by instaliments or otherwise; or in
- e - ~
fully or partly paid-up shares of any company, or

corporation, with or without deferred or preferfed or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwis¢, or in
debentures or mortgage debentures or d¢benture
stock, mortgages or other securities of any'company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so Acquired.

To enter into any partnership/or joint-purse
arrangement or arrangement for shdring profits, union
of interests or co-operation witlyany company, firm
Of person carrying on or propgsing to carry on any
business within the objects offthis Company, and to
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any sSuch company, and to
guarantee the contracts or ligbilities of, or the payment
of dividends, interest or cgpital of any shares, stock
or securities of and to su}bsidise or otherwisc assist
any such company. /

To establish or promoté or concur in establishing or
promoting any other company whose objects shall
include the acquisitign and taking over of all or any
of the assets and ligbilities of this Company or the
promotion of whicly shall be in any manner calculated
to advance diregtly or indirectly the objects or
interests of this Gompany, and to acquire and hold or
dispose of sharef, stock or securities of and guarantee
the payment of the dividends, interest or capital of
any shares, stpck or securities issued by or any other
obligations of Any such company.

To purchage or otherwise acquire and undertake all
or any parf of the business, property, assets, liabilities
and trangactions of any person, firm or company
carrying on any business which this Company 1s
authorisgd to carry on.

To s¢ll, improve, manage, develop, turn to account,
cxchange, let on rent, royalty, share of profits or
otlierwis fcences, casements and other rights
in or over, and in any other manner deal with or

COIB/6




(S)

(T)

(U)

V)

And it is hereby declared that/-

(1)

dispose of the undertakin ] 2 :
propert §Tor the time being of the Company/
forSuch consideration as the Company may think fit. ,

To amalgamate with any other company w
objects are or include objects similar to those
Company, whether by sale or purchase (for
partly paid-up shares or otherwise) of the undg¢rtaking,
subject to the liabilities of this or any sych other
company as aforesaid, with or without winding up, or
by sale or purchase (for fully or partly payd-up shares
or otherwise) of all or a controlling inferest in the
shares or stock of this or any such oth¢r company as
aforesaid, or by partnership, or any afrangement of
the nature of partnership, or in any other manuner.

To distribute amoeng the membefs in specic any
property of the Company, or any proceceds of sale or
disposal of any property of the Company, but so that
no distribution amounting to afreduction of capital
be made except with the sanctign (if any) for the time
being required by law.

To do all or any of the abovg things in any part of the
world, and either as priglcipals, agents, trustees,
contractors or otherwige, and either alone or in
conjunction with otherg, and either by or through
agents, trustees, sub-contrattors or otherwise.

To do all such othef things as are incidental or
conducive to the above bbjects or any of them.

the objects of the Company specified in the foregoing
paragraphs of tifis Clause shall be distinct and separate
objects of the fompany and shall be in no way limited
by reference fo any other paragraphs hereof or to the
order in which the same occur but shall be construed
in as wide A sense as possible as if each of the said
paragraplis defined the objects of a separate and
distinct Cofnpany, and

(i) the wotd "company" in this Clause, except where
used in reference to this Company, shall be deemed
—

to include any partnership or other body of persons,

CO1B/7
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wwlrethrercorporare o ummeesperate, and whether
unincorporated, reghs I § in
the Ll ingdom or elsewhere. .
4. The liability of the members is limited.
5. The Company's share capital is £ 100.00 , divided

into 100 shares of £1.00 each: ‘
The shares in the original or any increased capital may be divided
into several classes, and there may be attached thereto respectively
any preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.

WE, the Subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memoranduny, and we
agree to take the number of shares shown opposite our respective

ORYINGTON
KENT RRE OND

NnAIMes.
NAMIS), ADDRESS(S) AND SIGNATURI(S) N‘;_’)‘;‘;f;_fﬂ'bf}:"s
QF SUBSCR[BER(S) Subsc.l—ibc:*
MR. ADAN URANDO } Y~ 3 | ONE SHARE
284 HIGH STREET E;,‘f ‘ '

L

MRS . LALAINE UBANDO N ONE SHARE
284 HIGH STREET /

ORPINGTON
KENT BR& 0OND

o

TOTAL SHARES TAKEN WO

Dated this 11%& day of May 2005
Name(s), Address(es) and Siﬂﬂm s) of Witness(es) to the above
Signature(s):- (> *\‘f‘"}

Noel Pui-Shan Lee, Lee &' Talramy, 42 High Street, Soham, Ely,
Cambridgeshire, Engiand CB7 5HE

*Where the original capital is divided into shares of dilTerent ¢lasses each person
subscribing the Memoranduin must indicate the class of the share or shares to be taken by him.
= . . .
Sce generally scetion 2 of the Companies Ant 1935,

Note: A subscriber which is a company should sign by its authorised
officials in accordance with any relevant provisions iu its articles
of association.

COI13/8
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The C'omp;nu'es Acts 1985 and 1989

COMPANY LIMITED BY SHARES

Articles of Association
oF

FAR EAST SERVICES

LIMITED

TABLE A EXCLUDED.

* 1. The regulations in Table A in the Companies {Tables A to F)

) :‘chulmions {985 shall not apply to the Company, except so 1ar as the

same are repeated or contained in these Articles.
INTERPRETATION.

2. In these Articles, uniess the subject or context otherwise
reguires, the words standing in the first columup of the table next
hereinafter contained shall bear the meantngs set opposite to them
respectively in the second column thereof:-

WORDS MEANINGS
The Act . ... The Companies Act 1985 and every statutory

modification and re-enactment thereof for
the time being in force.

These Articles .. These Articles of Association ag originally framed
or as altered from time to time by Special
Resolution.

The Directors .. The Directors for the time being of the Company.

The Office .. .. The registered oftice for the fime being of the
Company.

The United

Kingdom .. Great Britam and Northern Irefand.

Writing shatl include printing and lithography and any other
mode or modes of representing or reproducing words in a visible
form.




8

Words uporting the singular number only shall include the plaral
nnmber, and vice vers,

Words importing the masculine gender only shall include the
femirine gender; and

Words importing persons shall include corporations.
Subject as aforesaid, any words or expressions defined in the Act

shall, except where the subject or context forbids, bear the same
meanings in these Asticles.

SHARES.
3. The initial capital of the Company is £10¢.00
divided into nit (prefercuice) shares of £1 cach (and
100 ordinary shares of £1 each). [Thehaldersakihe

saitkpreforcncesintatadilbecentitledainarespesk hetco fidaqadined
sumlatvex preforgntiak dividendatihenmtenofoneoper centz pex
annui: othaeapiinl foraheise being paid ainor eredited as poidopn
thereoikpaysblasiuxprioutytoanxdividendromams othat elnasal
shatescand: iraosinding anx ke e paymentak capitalciogethetsvithux
stneequsltaall atesns-oraeerualsolthasaidiprefereniial dividand
galculated aakziheratexaforesaididomaakax e duiex o fosueh
repiyaentxand xonx the xfoottng ak <t xgeuoresLoassme o wir o
thatodatey avhetheneamed ondsslared-onnoetbeforeanyx ratinnal
capitabismade tothacheldorsaf unyxothensharesforthetimebeing
fermingx paghohthecapitak ol dheoGempanygobulx taxnextirthar
rghtefpatteipalion 2 itherin prefits: or agsefs¥

4. The Corpauy is a private company and according!y 1o
invitation or offer shall be mads to the public (whether for casi or
otherwise) to subscribe for any shares in or debentures of the Company,
not shall the Company allot or agree to allot (whether for cash or
ctherwise) any shares in or debenturcs of the Company with a view to
all ur any of those shares or debentures being offercd for saie to the
public.t

5. The Comipany may pay to any person a commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agrecing to procare
subscriptions; whether absolute or conditional, for any shares in the
Company: Provided that such commission shall not exceed

#I'his delinition of the rights to be attached to the prefercace shares G any) will of course
be madified, tand o £ as may be necessary (o suit the circumstances.
Mot - Section 81 of the Companies Act 1935

conao
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e, 1,

LG opercent. of the ‘pnm, at 'vhm 1 euch shares ave iggued, or an amount
eouivaient ta such percenta ge; and the :rqumeprq o sastion 9’/’ efihe
Act shall be ¢ bbCfVﬂ(l '

4, (h) Thc Dircctors nm} subject to Article 45 hereof aliot,
grant options over, or otherwise deal with or dispose of any relevan
securities (as defined by section 83(2) of the Act) cf the Comp:.m_y o
such 1}01‘50;\5 and generally on such terms and conditions as the
Diz‘r tors ' ‘ o

seneral authority conferred by pavagraph (A) of tlus
2 with Articie 45

snditional upon dee complians

veof and shall” exiend to the amount of the intueriséa shure

= capital of the Company upon its ineorporation. Tas -ml authorivy
s will expire on ( May 2010 (1) untess renewsd,

ticd or revoked by the Company in General Meeting in accordance
with section 80 ar scction 804 of the Act.

5 The Directors shall be entitled under the gencrat
author ity conferred by paragraph (A) of this Artic iL to make at any
time before the expiry of such avthority any offér or agreement wn'ch
will or might require relevant securilies of the Lompmw to be allotind

after the expiry nf'cuch authority.

7. 1f two or more persons are regisicred as joint holders of iny
qhare, any one of such persoins may give effectual receipts for any
fividends or other moneys pavable in respect of such share.

5. No person shall be recognised by the Company as holding
any siure upon ary trust, and the Company shall not be bound by or
required to recognise any equitable, contingent, futnre or partial
interest in any share or any right whatsocver in respect of any shore
other than an absolute right to the entirety thereol in the registered
hoider, except as by 1hese Articles otherwise expressly provided or as

required by law.

9. Every member shali be entitled, without payment, fo

weeive within two months after allotment or lodgment of transier

(zniess the conditions of issue provide tor a Jonger interval) one
certificate [under the Company's common seal or under the official

seal kept by the Company by virtue of section 40 of the Act] ) for

all the siares registered in his name, specifying the number and

coiBal
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{where necessary)() denoting numbers of the shares in respeet of
which it is issued and the amnount paid up thercon; Provided that in the
case of joint holders the Compauy shall not be bound to issus more
than one certificate to all the joint holders, and delivery of such

certificate to any one of them shall be sufficient delivery to all. Every
certificate shall be signed by one Director and countersigned by the
Secretary or by an assistant or deputy Secretarv. Where part only of the
shares comprised tn a certificate are transferred, the member
transfeiring shall be entitled without payment to a certificate for the
balance thercof.

10. If any share certlﬁcate shall be defaced, worn out destroved
or tost, it 1nay be renewed on such terns (if any) as to evidence and
indennity and payment of the expenses reasonably incurred by the
Company investigating the evidence as the Directors shall require but
otherwise free of charge and (in case of defacement or wearing out) on
delivery up of the old certificate.

LIEN.

11, The Company shall have a {itst and pﬂramount lien upou all
snares (whether fully patd or not) registered in the name of any
werber, either alone or jointly with any other person, for his debts,
habilities and engagements, whether solely or jointly with any other
person, 1o or with the Company, whether the period for the payinent,
fuifilment or discharge thereof shall have actually arrived or not, and
sich lien shall extend to all dividends from time to time declared in
respect of such shares. But the Directors may ai any time declaiv any
share to be exempt, wholly or partially, from the provisions of this
Article.

12. The Dncctms may sell the shares subject 10 any such li:n

t such timg or times and in such manner as they think fit, but no sale
shail be made until such time as the monies in respect of which
such lien exists or some part thereot are or is presently payable ot
the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged, and until a demand
and notice in writing stating the amount due or specifying the
itability or engagement and demanding payment or fulfilment or
discharge thereof and giving notice of intention to sell in default

TN Insertas ap pmp:ihc The date ol capiry mustnot be more than five yesrs fron e cate
of incarporation, where these Articles waic ud()i!lf(i al tiwe time of eriginal incarporasion, amd in
anv onhier cese tot more than five years afler the adoption of this /‘\mc‘.t - see section 80{4) of
the ¢ nmp‘uuc, Act 1985,
(1) A conmpany s not obliged to have & cornmnon seal. 1 ithe Company does not have a
comizton szal the brackaeted words should be deleted. : ) :
(3} See section 182(2) ¢f the Companies Act 1985.

CO13/i2
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shall have been served on such member or the persons (if any) entitled
by transmission to the shares, and default in payment, {ulfilment or
discharge shall have been made by him or them for fourteen days after
such notice.

13. The net proceeds of any such sale shall be applied 0 or
towards satisfaction of the smount due to the Company, or of the
lability or engagement, as the case may be, and the balance (if any)
shall be paid to the member or the persons (i any) entitled by
transmission to the shares so soid. ' .

14. Upon any such sale as aforcsaid, the Directors may authorise
some person to execute an instrument of transfer of the shares scid to

.. the purchaser and may enter the purchaser's name in the register as
... holder of the shares, and the puichaser shall not be bound to sce o the

-

application of the purchase money, nor shall fiis title o the shares be
affected by any wregularity ov invalidity in the proceedings in reference
to the sale.

15. No member shall be entitled to receive any dividend or to
exercise any privilege as a member until he shall have paid al} calls for
the time being due and payable on every share held by him, whether
alone or jointly with any other person, together with interest and
expenses {if any).

CALLS ON SHARES.

16, The Directors may, subjcct to the provisions of these
Articles, from time to time make such calls upon the members in
respect of all monies unpaid on their shares as they think fit, provided
that fourteen days' notice at least is given of each call and each
member shall be liable to pay the amount of every call so made upon
him to the persons, by the instaliments (if any) and at the times and
places appointed by the Directors.

17. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call was
passed.

18. The joint holders of a share shall be jointly and severally
liable for the payment of all calls and instalinents in respect thercof.

19. If before or on the day appointed for payment thereof a call
or instalment payable in respect of a share is not paid, the person
from whom the same is due shall pay interest on the amount of the
call or instalment at such rate not exceeding 10 per cent. per

COB/E3
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anuum as tire Directors shall fix from the day appointed for pavmeut
thereof to the e of actual paynient, but the Direclors nmy W(ll\f\..
pd"amn[ of such intercst wholly ot in part.

20. Any sum which by the terms of allotment of a share is made
payable upon allotment or at any fixed date, whether on account of the
amount of the share or by way of premium, shall for all purposes of
these Articles, be deemed to be a call duly made and payable on the
date fixed for payment, and in casc of nou-payment the provisions of
these Articles as to payment of interest and expenses, forfeiture and the
like, and ali other relzvant provisions of these Articles, shall apoly ns it
suclt sum were a call duly made and notified as hereby provided.

21. The Directors may, from time to tinie, make arrangements on
the 1ssuc of shares for a difference between the holders of sucli shares
in the amount of calls to be paid and 1n the time of payment of such
calls.

22. The Directers may, if they think fit, receive from any
member willing to advance the same all or any part of the monics due
upon his shares beyond the sums actually called up thereon, and upon
the mouies so paid in advance, or so much thercof as exceeds the
amount for the time being called up on the shares i respect of which
such advance has been made, the Dircctors may pay or allow such
interest as may Le agreed between them and such member, in additicn
to the dividend payable upon such part of the share in respect of which
such advance has been mads as is actually called up.

TRANSFER OF SHARES.

23, Subject to the restrictions of these Articles, shares shall te
transferable, but every traiisier must be in writing and must be left at
the office, accompanied by the certificate of the shares to be transferred
and such other ¢vidence (if any) as the Directors may require to prove
the title of the miending transteror.

24, The instrument of transfcr of a share shall be executed by the
teansferor and, when the share is not fully paid, by the transfcree, and
the transferor shall be deemed to remain the holder of the share until
the name of the transferee is cntered in the register of mcmor rs in
tespect {hereof,

25. /\ny share may be transferred at any time by a fnernber to his
ot her fatlier or mother, or to any lineal descendant of such father or
mother, or to hits or lier wife or husband; and any share
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of a deccased member may e transferred by his executors or
administrators to the widow or widower of any such relative as
aforesaid of such deceased member, being a cestui que trust or specific
legatee thercof, and shares standing in the name ot any deccased
membsr may be transferred to or placed in the names of the executors
o1 tisices of his will, and upon any change ef trustees may be
transtzived to the trustees for ihe time being of such will. A share may
(subiéct as aforesaid) at any time be transferred > uny member of the
Company. T

26. No share shall in any circumstances be issued or transferred
to any infant, bankrupt or person of unsound mind.

oy 27. (1) *Save as provided in Article 235, no share shall be

2 transferred to any person who is not a icember of the Company so long

- a8 any member is willing to purchase the same at the fair value (as
. hereinafter defined), which shall be determined as hereinafter
e provided.

"
ps (2) In order to ascertain whether any member is willing to
purchase a share at the fair value, the person, whether a member of the
Cempany or not, proposing to transfer the same (hereinafter called "the
retiring member") shall give a notice in writing (hereinafter described
as a "sale notice") to the Company that he desires to transfer the same.
Rvery sale notice shall speciiy the number of the shares which the
retirihy member desives to trausfer, and shall constitute the Company
the agent of the retiring member for the sale ofsuch shares to any
member of the Company at the fair value. No »afe notice shall be
withdrawn except with the sanction of the Directors.

e

{(3) Forthwvith upon receipt by the Company of any sale notice
the Company shall direct the Auditors for the time being of the
Company to certify the fair value of the shares comprised in such sale
notice in accordance with sub-paragraph (4) hereof,

(4} The fair value of the shares for the purposes of this
Article shall be such price as shall be certified in writing by the
Auditors of the Company for the time being as being; in their opinion,
the fair value of the said shares and in so certifying the Auditors shall
pay no regard as to whether the shares comprised in such sale notice
form part of a majority or minority holding in the Compuny. In
carrying out the obligations created by this Article the Auditors

#In Private Companies it is generally thought desirable to give existing members 2 right of
pre-emntian of any shares proposed to he sold o oulside parties, on lerms which are fair to both
ics. This Article may be amended Lo restrict the right of pre-empiion to holders of the class
aught 10 be transforred, if the Company's capital comprizes shares of more than one

COLB/S



14

st:all be considered to be acting as experts and not as arbitrators, and in
so determining the fair value of the shares their decision shall be final
and binding.

(5) I the Directors within twenty-eight days after the receipt
by the Company of the certificate of the Auditors of the fair vaiue of
the shares specified in the sale notice find-a member willing to
purchase any share comprised thercin (hereinafter described as a
"purchasing member") and shall give notice thereof to the retiring
member, the retiring member shall be bound upou payment of the fair
value to transler the share to sucl purchasing member, The Directors
shalt; with a view {0 finding a purchasing member, offer any shaivs
cemprised i & osale iotice to the persons then holding the remainiing
sharcs in the Company as nearly as may be in proportion to their
holdings of sharcs in the Company, and shall limit a time within which
such offer 10 uot accepted will be deemed to have been declined; and
the Directors shall make such arrangements as regards the [uding of o
purchasim member for any shares uot accepted by a member to whom
thiey shall have been so offered as aforesaid within the time 3o Linited
as they shall think fust and reasonablc.

(6) In the event of the retiring member failing to carry out the
sate of any sharcs whici he shail have become bound to transfer s
aforesaid, the Directors may authorisc some person o execute a
transter of the shares to the purchasing member and may give a good
receipt for the purchase price of such shares, and may register the
purchasing member as holder thercof and issue to humn a certificate for
the same, and thereupen the purchasing member shall become
indefeasibly euiitled thereto. Tlic retiving member shall in such case be
bound to deliver up his certificate for the said shares, and on such
delivery shali be entitled to reccive the said purchass price, without
interest, and if such certificate shall comprise any shares which he hay
not beecome bound to fransfer as aforesaid the Company shall issue to
him a balance certificate for sucl: shares.

(7) If the Directors shall not, within the space of twenty-eight
days after receipt by the Company of the certificate of the
Auditors referred to in sub-paragraph (5) above, find a4 purchasing
member for all or any of the shares comprised in the sale notice
and give notice to the retiring member in manner aforesaid, or if,
through no default of the setiving member, the pL'.rchaSe of any
share in respect of which such last mentioned notice shall L given
shall not be completed within twenty-one days from the service of such
notice, the retiring member shall at any time within six months
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thereaftér be at liberty, subject to Article 28, to scll and transfer the
shares comprised in his sale notice {(or such of them as shall not have
been sold to a purchasing member) to any person and at any price.

22, The Dircoiors may, in (heir abselute discretion and without
assigning any reascu therefor, decline to register any transfer of any
share whether or not it is a fully paid share, but such right of refusal
shall not be exercisable in the cuse of any transfer made pursunant to
Article 25. S

29. If the Directors refuse to regisier a transfer of any shares they

- -ghall within two months after the date on which the ransfer was lodeed

with the Coinpany send to the transieree notice of the refusal, £z
required by section 183(5) of the Act.

30. The registration of transfers may be suspended and the
regicter of members closed during the fourteen days immediately
preceding every Annual General Mecting of the Company, and at such

‘other times (if any) and for such period as the Directors may from time

lo time determine, provided always that the register shall not be closed
for more than thirty days in any yeat.

TRANSMISSION OF SHARLS.

31. In the casc of the death of a membey, the survivors or
survivor, where the deceased was a joint holder, and the executors or
administrators of the deceased, wherc he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his shares, but nothing hercin contained shail release the
estatc of a deceased joint holder from any liability in respect of any

share jointly held by him.

32. Any person becoming entitied to a share in consequence of
the death or bankruptey of any member may, upon producing such
evidence of title as the Directors shall require, be registered himself as
holder of the share, ar, subject to the provisions as to transfers herein
contained (which shall apply as if the death or bankruptey of the
member had niot occurred) transfer the same to some other person.

33. A person entitled to a share by transmission shall be
entitled to receive, and may give a discharge for, any dividends or
other inonies payable in respect of the share, but he shall not be
entiticd in respect of it to receive notice of, or vo attend or vote at
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meeilngs of the Company or, save as aforesaid, to exercise any of the
nghls or privileges of a member, uness and untd hc suall bu:)m
ember i1 respect of thc shate.

FORFEITURE OF SHARES.

34, If any member fails to pay the whole or any part of any call

or instalment of a call on or before the day appointed for the payment.

thereof, the Directors may at-any time thereafter, during such time as
the call or instalment or any part thereof remains unpaid, serve a notice
on him aron the person entitled to the share by transmission requiring
him to pay such cail or instalment, or such part thereof as remains
unpaid, together witls interest at such tale not excecding 10 per cen
per annum a3 the Directors shall determine, and any cxpenses that may
have acerued by reason of such non-payment.

35, The votice shall e a further day (oot catlier than the
expiration of fourtecen days from the date of the uouc:c) on or before
which such cali or imstalment, or such part as aforesaid, and all interest
and expeuses that have accrued by reason of such non-payment, are to
be paid, It shalf also name the place where payment is to be made, and
shall state that, in the event of non-puyiment at or before the time and at

G

the place appoisted, the shares in tespect of which such call was mad
will be Liabie to be forfeited. '

36. If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice hus been
given may at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Directors 1o
that cffect. A for feiture of shares shali include ali dividends in respect
of the shares not uctually paid before Hw forfeiture, notw1thstmd:“5_,
that thev siall have been declared.

37. When any share has been forfeited in accordance with these
Articles, netice of the forfeiiure shall forthwith be givc"n to the holder
of the share or to the person cntitled to the share by transmission, as the
case may be, and an entry of such notice ‘having been given, and of the
forfeiture with the date thercof, shall forthwith be made in the register
of members opposite to the share; bat the provisionshfi,his,Arl‘ici'c are
directory anly, and o forfejture shall be in any manser invalidat =2 by
any omissioil or ungiu,t to give st el siotice or to make stuch ent: WAL

aforesaid,
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. Notwithst: anding any such forfeiture as afercsaid, the
'Direc‘fors may, at any tiine before the forfeited share has been
othonwise disposed of, annul the forfeiture, upon the terms of payment
of 21! cails and interest due thercon and all expenses incurred in respect
of the share and upen such further terms {if any) as Ly shall sec fit,

39. Every share which shail be forfeited may be sold, re-aliotted,
or othciwise dlspmr d nf either to the person who was before forfeiture
the holder thereof, or cutitled therefo, or to any other person, upon such
terms and in such manner as the Directors shall think fit, and the
Directors may, if necessary, authorise some person io fransfer the same

-t such other persen as aforesaid. |

40. A shaveholder whose shares have been forfeited shall
rotwithstanding, be liable to pay to the Conmpany all calls made and net
paid on such sh“reﬁ* at the time of forfeiture, and interest thereon to the
date of payment, in the same manner in all respects as if the shares had

w " not been for fcm,d and to satisfy all (if any) the claime and demands

“which the Company might have enforced in respect of the shares at the
titne of forfeiture, without any deduction or alfowance for the value of
the shares at the time of forfeiture.

41. The forfeiture of a share smll involve the extinction at the
time of forfeiture of all interest in and all claims and demands against
the Company in respect of the share, and all other rights and liabilities
incidental to the share as between the sharcholder whose share is
forfeited and the Conipany, cxcept only such of those rights and
tiabilities as are by these Articles expressly saved, or as are by the Act
given ot imposed in the case of past members,

42 A statntory declaration in writing that the declarant is a
Direcior of the Company, and that a share has been duly forfeited in
aursuance of these Articles, and stating the date upon which it was
forfeited, shall, as against all persons claiming to be entitled to the
share adversely to the forfeiture thereof, be conclusive evidence of the
facts therein stated, and such declaration shall constitite a good title to
the share, and (subject to the execution of any necessary transfer) such
person shall be registered as the holder of the share and shall be

ischarged from all calls made prior to such sale or disposition, and
shall not be bound to see to the application of the purchase money (if
any), nor shall his title to the share be affected by any act, omission or
irregularity relating to or connected with the procecdings in reference
to the forfeiture, sale, re-allotment or disposal of the share.
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ALTERATIONS OF CAPITAL.

43, The Company may from time to time 1 General Mecting by
Ordinary Resolution®: -

(A) consolidate and divide its share capital into shates of

(I3

(©

)

)

larger amount than its existing shares, or

cancel any sharcs not taken or agreed 10 be taken by
any person and diminish the amount of its share
capital by the amount of the shares so cancelled;

divide its share capital or any part thereof into shares
of smaller amounts than is fixed by i1ts Memorandum
of Assoctation by sub-divisiou of its existing shaves
o any of them, subject nevertheless to the provisions
of the Act;

and by Special Resolution:-

(D) reduce its share capital or any capital redemption

reserve oF share prefimm account in any manner
authorised and subject to any conditions prescribed
by the Act. '

44. (1) The Company in General Meeting may from time to
time whether al} the shares for the time being authorised shall have
been isstied or il the shares for the time being issucd shali have been
{uliy catled up or not, increase its share capital by the crention of new
shares, such new capital o be of such amount and to bz divided inte
shares of such respective amounis and {subject to any special rights for
the time being attached to any existing class of shares) to carry such
preferential, deferred or other special rights (if any), ot to be subject to
such conditions or restrictions (if any), in regard to dividend, return of
capital, voting or otherwise, as the General Meeting resolving upon
such increass directs. ' ' '

(2) Subject to the provisions of Chapter V1T of Part V ¢f the
Act the Company may:-

(i) issue shares which are to be redeemed or are liable
to be redeemed at the option of the Company or the
shareholder on such terms and in such manner as

~ shall satisfy the conditions in Chapter VII of Part V
of the Act;

(i) purchase its own shares (including any redecimable
shares}; _ : _

(i) make a payment in respect of any such redemption
or purchase of any of its own shares otherwise than

*Sen section 121 of the Componizs At 19835,
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out of distriburable profits of the Company or the
aroceeds of a fivsh issue of shares,

45. (1} Subticet to any direction to the cornfr"u'ry that may be
given by the Company in Geueral Meeting all sharcs authorised
pursuant to Article 6 herecof to be allotted shall be offered to the
members in proportion to the existing shares held by themw and such
offer shall be made by notice in writing specifying the numuber of the
shares to which the member is entitled and limiting a tiroe (being not
less than 21 days) within which the offer if not accepted witl be
deemad to have heen declined, and after the expivy of such time or
apon receipt of an intimation frei the member to whom such neties is

" given that he declines to accept the shares offered, the Dircctors may.
subicet to these Articles, ailor or oiberwise dispose of the same o such
persons and upor such terms as they think most benetizial to the
Company. The Directors may in iike manner dispose of any sucli shases
as aforesaid which, by reason of the proportion borne by them to the
number of persons entitled to any such offer as aforesaid or by reason
_of any other difficuity in apporiioning the same, caunof in the pinion
“of the Directors be conveniently offered in manner hercinbefore
provided. ' |

- (2y By virtue of scetien 91(1) of the Aci, scctions 89(1) and
90( 1 t0 90(6) (inciusive) of the Act shall not apply té the Company.

46. Except so far as otherwise provided by or pursuant to these
Articles or by the conditicus of issue, any new share capital shall be
considered as part of the original ordinary share capital of the
Company, and shall be subject 1o the same provisions with reference te
the payment of calls, lien, transfer, transmission, forfeiture and
otherwise as the original share capital.

MODIFICATION OF RIGHTS.

47. Subject to the provisions of the Act* if at any time the share
capital of the Company is divided into different classes of shares, the
rights or privileges for the time being attached to any class of shares
may {notwithstanding that thc Company may be or be about to he in
liquidaticn) be varied or abrogated with the consent in writing of the
holders of three-fourths in nominal value of the issued shares of that
class, or with the sancticn ol an extraordinary resolition passed at a
separate general meeting of the holders of the shares of that class. To
any wuch separate general meeting all the provisions of these Articles

*See sections 125, 126 and 127 of the Companies Act 1985,
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refating to General Meeotings {including the obligation to notify

members as to their right to appoint proxics) and the provisions of

scction 369 (length of notice for calling mectings), section 370 (genceral
provisions as to meetings and votes) and sections 376 and 377
(circulation of members' resolutions) of the Act shall, so far as
applicable, and with the necessary modifications, apply provided
always that the necessary quortm at any such meeting other than an
adjourned meeting shall be two persens Lolding or representing by
proxy at least one-third in nominal value of thie issued shares of the
class in question and at an adjournad mesting one person holding
shares of the class 1n questicn or his proxy and provided that any holder
of shares of the class in question present in person or proxy may
demand a poll. o '

GENERAL MEETINGS.

48, Unless the Company has clected by Elective Reselulios to
dispense with the holding of Annual General Meetings a General

heeling shall be held as the Aanual Ceneral Meeting in every calendar

year, at such ime and place as may be determined by the Dircctors.
Not more than fifteen months shall be allowed to ¢lapse between any
two successive Annual General Mectings: Provided that so long as the
Company holds its first Annual General Meeting within eighteen
months of its incorporation it need not hold it in the year of its
incorporation or in the following yeur.

49, All Geneval Meetings other than the Annual General Meeling
shall be called txtraordinary General Meetings.

50. The Directors may call an Extraordinary General Meeting
whenever they. think fit, and Extraordinary General Meetings shall also
be convened.on such requisition, or in defzult may be convened by
stch requisitionists, os provided by section 368 of the Act.

51. Twenty-one days' notice i wfiting at the feast of cvery
Annual General Meeting and of every wiceting Qququed 10 pash a
Special Resolution or an Elective Resolution, and fourteen days'
notice in writing at the least of cvery other Geaeral Meeting™ (the
length of notice being exclusive in cvery case both of the day on
whicl the notice is served or deemed io be served and of the day for
whicn the notice is given) specifying the place, the day and the
hour of the mecting, and in the case of special business the general

S Sec sections 366 and 266A of the Compaties Act 1985 as amended by ihe Companies
Act 1989,
*See seclions 369 and 3794 of (he Crmipanies Act 1955 as amended by the Conpanics
AcL 1939,
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nature of such business, shall be given in manner hereinafter mentioned
to such persons (including the Auditors) as are under the provisions of
thess Articles or the Act entitled to receive notices of General Mectings
from the Comp.mv hut, with the consent of all the members cntitled to
ﬂtt"‘il{l and vote at an Az wital General Mecting, or (in the case of any
other General T‘fIPc‘rmg) with the consent of such proportion of the
members entitled to attend and vote thereat as is plf“sil‘lbﬁ;d by sections
369(3) and (4) and 387(3) of the Act, such meeting may be convened
upon a shorter notice, and in such manner as such members may
EiP]i‘-i‘o‘f? The accidental omission to give such notice to, or the
non-receipt of such notice by, any person eatitied fo receive the same
. shall not invalidate any resoiution passed or procece din ng had at any such

. meeting. Bvery noltice convening an Annual Generaj Mceting of the

N 1] |

Company shall deseribe the meeting as an Annual General Mesting and
" every notice of a General Mceeting or of a class meeting shall comply
~ with any requirements of the Act as regards the notification to members
ftheir rights as to the appoi-ntment of proxies.

"PROCEEDINGS AT GUENERAL MEETINGS.

. 32, All business shail be decmed S‘}iecia] that is transacied at an
Exiraordinary General Mcciiwi, and all that is transacted al an Annual
General Meeting shall also be deemed special, with the exception of
declaring a dividend, the consideration of the accounts ana balance
sheets and the 1'cports of the Directors and Auditors, and any ofher
documents accompanying or annexed to the balance sheets, the election
of Directors in place of those retiring and the appointment and fixing of
the remuneration of the Auditors.

53.  Nbo business shall be transacied at any General Meeting
unless o quomm is present when the meeting proceeds to business; save
-as hercin otherwise provided, {two] members present in person or by
proxy shall be a quorum. t

54, If within half an hour from the time appointed for the
holding of a General Meeting a guortn is not present, the mecting, if
convened on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week at
the same time and place or to such time and place as the Directors may
determine and if at such adjourned meeting a quorum is not preseunt
within half an hour from the time appointed for holdmg the meeting,
the meeting shall bL diss 01\/0(1
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55, The Chairman (if any) of the Board of Directors shall preside
at every General Meeting, but i{' there be no such Chatrman, or if at any
miccting he shall not be present within fifteen 1ninutes after the time
appeinted for holding the same, of shall be present but uawilling to act
as Chairman, the members présent shall choose some Director, or if no
Director be present, or if all the Dircctors present decline to take the
chair, they shall choose some momber present to be Chairman of the

Meeting,

56. The Chairman of any mecting at which a quorum is present
may. with ihe consaut of the meceting, and shall, if so divected by the
mzeting, adjourn the mecting from tme io time and frem place to place
as the mecting shall deternine, Whenever a meeting is adjewrned for

fourteen days or more, notice of the adjouined mecting shall be given

in the same mannes as in the case of an original meeting. Save as
aforesaid, no member shail be cntitled 1o any notice of an adjournment
or of the business to be transacted at an adjourned mecting, No
business shall be transacted at any adjourncd 11ﬁecti11g other than the
business which might have been trausacted at the meeting from which

the adjournrment took place.

57. At all General Meetings « resolution put to the vote of the
mecting shall be decided on a show of haads, unless before or upon the
ceclaration of the result of the show of hands a poll be demandead by
the Chairman or by ar least two persons for the tme being entitled tu
volte at the meeting, or by a member or members representing onc-(enih
of the total voting rights ot all the imembers having the right to vule at
the meetiné, or by a member or members holding shares conferring a
right to vole at the meeting being shares on which an aggregate sum
has been paid up equa! 10 not less that one-tenth of the total sum paid
up ou all the shares conferring that right,* and unless a poll be so
demanded a declaration by the Chairman of the meeting that a
resolution has on a show of hands beei carried, or cartied unanimousrly,
or by a particilar majority, or lost, or fot carricd by a particular
majority, and an entry to that ciTect in the minute book of the
Conipany, sha!l be conciusive evidence of the fact, without proof of the
numbet or proportion of the votes recorded in favour of or against such

a resolution. The demand for a poli may be withdrawn.

*3ee as lo the right to demand a poll seetion 373 of the Companics Act 1983,
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b

Subject as provided in Article 52, if a poll be demanded in
mar ey sforesaid, it shall be taken at such time (wirhin fourteen days)

and rince, und in such manner, as the Chairman slaill diveet, and the
resuit of the pall ‘H‘.ﬂ“ be deemed to be the acqcﬂu ion of the meeting at
which the poll was ck.nmnucﬂ

1

59. No poli shall be demanded on the election of'a Chairman of a
meeting, or on any question of adjournment, '

60, Inthe casc of ’mv :*qnuhl y of votes, whether on a 1 show of
hands or on a poll, the Chal'man oflhf, meeting shail be cnnder[ for i
casting vote in arkhtmn to any other vote ke may have. o

e :
6i. The demand of 2 poll shall not prevent the continuance of a
meeting for the transaction of any business, other than the question on
which a poll has been demanded.
VOTES O} NI TMBERS.
%"‘ -

2. Subject and without prejudice to any speciad privileges or
restriciions as (o voiinu for s time being attached to aay special class
of shares Tor the time being forming part of the capital of the Company.
every member shall have one voie on a show of hnnids and in casc of a
pol! shall have one vote for every share of which he is the holder. {1{
and so long as the Company shall not have failed to pay in full the
dividends accrued due upon the preference shares priorio the date of a
meeting of the Company, the holders of the preference shares shail not
be entitled to receive any notice of or to attend or vote at such meeting,
cither in person or by proxy unIc:s such meeting be convened for the
purpose of considering a resolation in any manner direcily affecting the
rights of the preference snarehmdem as a separate class, or of winding

“up or reducing the capital of the Company. For the purposes of this
provision the dividends on the preference shaves shall be deemed to
accrue duc on the 1/a ' day of -
and the N/& - day ol in every year). ™

_ 63. A member inrespeet of whom an order has been made by
any Court having jurisdiction (whether in the United Kingdom or
elsewhiere) in malters concerning mental disorder may vote whether
on + show of hands or on a poll by his receiver, curater

*The words in brackets will of course vinlv e applicable if there are ;‘lciu“nra. shares, i
aot, bewever, always thenght necessary 1o wsly it the rights of preference shercholders in this
way; so that it will in any case mqmm considarntion whether the words should be inserted. The
':c:,lmtmns can, of course, be varicd in any manner which may be i]mug i1t desitable,
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bonis or other person authorised in that behalf uppoinied by that Court,
and such fast-mentioned persons may give their votes either personaliy
ot by proxy.

64, If two or morce persons are jointly entitled to a share, then in
voling upon any question the vote of the senior who tenders a vote,
whether in person or by proxy. shall be accepted to the exclusion of the
votes of the other holders of the share, and for this puipose senlority
shall be determinied by the order i which the names stand in the
register of memburs,

“65. Save as herein expressly provided, no member other than a
member duly registered who shall have paid everything for the time
heing Jue from L and payabic to the Company in respeet of his
shares shatl be entitled to vote on any questics cither personally or by
proxy, or to be reekoned in a quorum, at any General Mecting,

60. Votes seay be given cither personally or by proxy. O @ show
of hands a member (other than a corporation) present ouly by prosy
shiatl have o vote, bul a proxy for or represcutative of a corporation
may vote on a show of hands. A proxy need 1ot be a member.,

67. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attomey duly autliorised 1 writing,
or if such appointor is a corporation under its commoi seal, if any, and,
it nonc, then under the hand of scine officer duly authorised in that
bahadi ™ An instrament appointing a proxy to vote at a mecting shall be
deemed to inchude the power to dewand or concur in demanding a poll
on behalf of the appointor.

65. The instrument appointing a proxy, togethor with the power
of attoriey (if any) under which it is signed or a notarially certified or
otfice copy thercof, shall be depesited at the office at least forty-cight
hours befere the time appeinted for holding the mesting or adjourned
meeting at which the person named in such instruiment proposes to
vate, or in the cass of a1 poll not less than twenty-four hours beicic iic

time appeinted for tking the poll and in default the instrument of

proxy shail fiot be tveateda as valid.

®Sceting 375 of the Companies Acl 1985 enables a corporation Ly reschition of its
directors or vilier coverising bowy to autlorise 2ny person o act as ils representative, witi full
powers, at anv General or Class Meeting of a Company in which it holds shaves: and a proxy
under the seal o she corparation (iF any) wiil not be necessary.
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9. Any instrument appointing a proxy sha:! be in the following
form - 7iih such varintions (if any) as circumstances —ay require or the
Directors may approve:- e a

"FAR EAST SERVICES - S LIMITED
" ’
Yof , a member of
" _ LAMITED,
o - hereby eppomt L S
= , "of . C - . . . ?
. o voie for me and on my behalf ot the [Annuni,
" . 4 "Extraordinary or Adjourned, as the case may be]
e "General Meeting of the Cothpany to be hald
"on the o day of ' and at
"every adjournment thereof.

"As wilness my hand this day of

7. No objection s]m]l be raised to 11.9 qua‘ll'ﬂit:(m of any voter
except at the meeting or ¢ adjourned meeting at which the vote objected
to is tendered, and every vote not dis Wowed at the meeting shali be

] ralid, /\113 Ob]echnn made in due time shall be 1L1€‘11{. d to the Chairman
whose decision shali be final and conclusive.

7. A vote given or poll demanded by proxy or by the duly

. authorised representative of a corporation shiall be valid notwithstanding
the previous determination of the authority of the person voting or
demanding a pell unless notice of the determination was received by the
Company at the Office before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll demanded or
(in the casc of a poll taken otherwise than on the same day as the
mecting ov 1dJoude meeting) the time appointed for taking the poll.

72. Subject to the provisions of the Act, a resolution in writing

gned by all the members for the time being t:m_:it!ed te receive notice
of and te attend and vote at General Meetings (or being corporations
by their duly authorised representatives) sbhail be as valid and
effective as if the came had been passed at a Genoral Meeting of the
Company duly convened and held and may consist of severat
instruments in the like form each executed by or on behalf of one or

more members.
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DIRECTORS.

73, Unless and uuntil otherwise defermined by the Company in
General Meeting, the numiber of the Directors shall not be less thon
THE o " ‘nor mosre than .
The first Dircctors of the Company shall be as named 1 the Statement
delivered to the Regmu ar of Companies pursuant to section 10 of the
Act. ' '

74. The Company shall not be subject 1 section 293 of the Act,
and accordingly any person may be appointed or elected as a Director,
whatever his age, and no Director shall be required to vacate his office
of Director by reason of his attaining or laving attained the age of
seventy y2ars or any other age.

75. The Diveetors shall have power from time to time and at any
time to appoint any person who is willing to act to be a Director, either
to fill & vavaney or as an additional Director, provided that the tetal
number of Dircctors shall not exceed the preseribed maximum. A
Circctor so appouded shall hiold office only until the next Annual
General Meeting and shail not be teken inte acoount i determinir.g the
Directors who ar¢ to retire by rotation ot the Mc ccting, but shall
cligible for re-zlection at that Meeting. '

76. *The remuneration of the Directors shall frora time to time
be determined by the Company in General Mecting. Unless otherwise
directed by the resolution by which it is voted, any such remuneration
shall be divided amongst the Directors as they may agree, or, failing
agreemcnt, cqually. The Directors shall also be entitled to be repaid all
travelling, hotel and other expenses properly incurred by them
respectively in or about the performance of their dulies as Directors,
inclodi ing their expenses of travelling to or from Board u’let,tmg, If by
arrangement with the other Dircctors any Director shall perform or
render any special duties or services cutside his ordinary dutics as a
Director, the Directors inay pay his special remunciation, in addition
to his ordinary remuneration, and such special remuneration mnay be by
way of salary, commission or participation in profitz, or by any or ail

of those mud(.s or otherwise as may be .manged '

77. The oftice of a Diirector shali be vacated:-
(A) If he ceases to be a Director by virtue of any provision
of the Act or he becomes prohibited by law from being
a Director.

*This Article will of couse be varied according to the method of remuneration to be
adopied.
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(B) [areceiving order is made against imm or he makes
any arrangement or composition with kis creditors.

(C) If he becomes of unsound mind and cither he is
admitted to hospital in pursuance of ar application
for admission for treatment under the Mental Health
Act 1983 or an order is made by a Court having
Jurisdiction {whethier in the Uniied Kingdom or
elsewhere) in travier: concerning maendal disorder lor
his detention or tor the appointment of a receiver,
curator bonis or other person to cxercise powers with
respect {o his property or aftairs.

Dy 11 he absents himself frorm the mectings of the Board
during a continuous period of six months without
spectal-leave of absence from the Directors, and they
pass 4 resolution that he has by reason of such absence
vacated his otlice. o

(E) If by notice in writing given to the Company he
' resigns his office.

MANAGING'DIRECTORS AND EXECUTIVE DIRECTORS.

78. (A) The Directors may from fime to time appoint any one or
more of their body to be Managing Director or to any other executive
office under the Company {hereinafter referred to as an "Executive
Director™) and, subject to the provizions of the Act, for such period
and upou such terms as they think i, and may vest in such Managing
Director or Executive Directer such of the powers hereby vested in the
Directors generally as they may think Nit, and such powers may be
made exercisable for such period or periods and upon such conditions
and subject to such restrictions, and generally upon such terms as to
remmuneration and otherwise as they may determine. The remuneration
of such Managing Director or Executive Director may be made payable
by way of salary or commission ot patticipation in profits, or by any or
all of those modes or otherwise as may be thought expedient, and it
may be made a term of any such appointment that he shall receive a
pension, gratuity or other bene{it on his retirement.

(BY A ’\/angmg Director and any Rxerut;vc’ Director shall

not, while be continues to hold that office, be SlejLC[ to retirement by
rotation, and he shail not be taken into account in determining the
rotation of retirement of Directors or the number of Divectors to

*This pmvmon should be used with cure. It is not appropriate in many Cases €4, where
th ere are onty two Directors.
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retive, but he shall, subject to the provisicns of any contract between
him and the Cowmpray, be subject to the same provisious az to
resignation and remeval as the other Directors of the Company, wid
Le ceases to told the office of Director he shall ipso facio and
immediately cease to be @ Managing Director or Executive Director (as
the case may be).

POWERS AND DUTIES OF DIRECTOKS.

79. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and registration
of the Comnany as they think fit, and may excreise all such powers of
the Compuny, end do on behalf of the Company all such acis as may be
exercised and dose by the Company, amd as are not by the Act or these
Articles required to be exercised or done by the Company i General
Meeting, subject noveriheless to any regulations of these Articles. to
the provisicns of the Act and to any d irections given by special
resolution bot no alteration of the Articles and no sueh direction shall
invalidate suy pelor ot of the Directors which would have been valid if
such altecation hiad vot been made or that direction Lad not been given.

80. The Directors may borrovs or raise {rom time to time for
purposes of the Company or secure the payment of such suins as they
think i, and way secure the repayment or payment of any sucl: siins
by mortgage or charge upon all or any of the property or assets of the
Company or subject (i the case of any security convertible into shares)
to the provisions of Article 6 and to secilon 80 of the Act, by the issue
of debentures, debenture stock and other securities (whether at par or at
a discount or pretiiwn) or otherwise as they may think fit: (Provided
that-the amount for the time betng remaining vndiscaarged of monies
borrowed, raised or secured by the Directers shall not at any time
exceed {twice the nominal amount of the issued share capital for the
time being of the Company) without the sauction of the Company in
General Meeting; but ne lender shall be bound to sce that this limit is
observed.)* :

R1. Subject to the provisions of the Act, the Dircetors on hehaly
of the Company niav pay a gratuity or vension or allewance on
retirement to any Director or former Director who has hicld any
exccutive office or caaployment with the Company or to his wilow

"Iy the card of a Private Company thére is very frequently no limit imposad oo the
Directras Borrowing powers. 10 a Himit s o be imposed, some othar linil than that sugpested
i the text may be thought appiojniate.
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or dependants and may make contributions to any fund and pay
preminms for tie jnnf‘l}ﬂ‘f‘ or provision of any such gratuity, pension or
dllowavce

82, The continuing Dircciors imay act at any time
notwithstanding any vacancy in their body; provided-alhways that fu
case the Drectors shall at-any tire bc reduced in number to less than
the minimum number prescribed by or in accordance with these
Articies, it shall be lawful for them to act as Directors for the purpose
of filling up vacancies in their body, or of summoning a General
Meeting of the Company, but not for any other pmpoxc '

83. (A) Subjectto the provisions of the Act & Director
notwithstauding his office may contract with. be z party to, or
othenwise interested in any contract or proposed ceniract or transaction
ov rrangeient with the Company or in whish the Compaay is
otherwise interested and shatl not be liable to accctint for any profit or
oiher benefit derived by him by rcason of any such matter and no such
contiact, proposed contract, transaction or arrangement shall be liabie
to be avoided on the ground of any such interast or benefit: Provided
that the nature and exient of the intercst ol the Director be declared at a
meeting of the Directors in full compiiance with section 317 of the Act.

() Forthe purposcs of poragraph (A} a seneral notice
civen to the Directors at such meeiing by & Director to the effect either
that he is a member of a specified company or firm and 1s to be
regarded ag inferested in any contract, transaction or arrangerient
which may, after the date of the notice, be made with that company or
firm, or that he is fo be regarded as interested 1n any contract,
transaction or arrangement which may after the date of the notice be
made with a specified person who is connected with im (within the
meaning of section 346 of the Act) shall be a sufficient declaration of
interest in relation t¢ any such confract, transaction or arvangement.

{C) A Director may v e at a meeting of tive Directors or of
a committec of Divectors upon any resolution concerning a contract,
nroposed contract, {ransaction or arrangement in which he has, whether
directly or indirectly; an interest or upon any mattér ari§ing therefrom,
and if he shall so vote his vote shall be counted and he shall be taken
into nccount in determining whether a quorum is plcocnt at such

meeting. ¥

*#This rrovision may be renlaced by wording similar to that in regulations 94-98 of Tehie

Aifitis desired to restrict [Jmums feenm voting upon maiters in which they are interested.
i} r
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ROTATION GF DIRECTORS.

84. Subject to e provisions of these Atticles, one-third of ihe
Directors for the iine betng, or if their sumber is net a multiple of
three then the number neatest to oue-third, shall retire from oftice at
the first Annuat General Meeting and at any Annual General Meeting
in any subsequent vear.

-85.. The Directors to retire shall be the Directors who have been
lontzest in office since their last election. As between Directors of equal
seniority, the Directors to retire shall, in the absence of agrecment, be
selected trom amony; them by lot. A retiring Director shall be eligible
{or re-clection, and shall act as a Dircctor thmughout the meeting at

which he reiires.

86. Sulbject to any resolution reducing the number of Directors,
the Company shall. at the mecting ai which any Dircctor shall retire in
mannar atoresaid, fill up the vacated.office by clecting a peison
thercio, and may, without notice in that behalf, [l up any other
VACANLIES.

87. No porson, not being a Director retiring ai the meeting, shall
unfess recommended by the Divectors for clection, be-eligible for the
office of Dircctor at any General Meeting, unless, not less than three
nor mors than twenty-one days befors the day appointed for the
meating, there shall have been given to the Secretary notice m writing
by soine member duly qualified to be present and vote ot the meeting
for which such notice 1s given of his intention to proposc sucl person
for election, and also notice 1 writing, signed by the person to be
proposed, of his willingness to be clected.

&8. ¥ ar any meeting at which an election of Diirectors ought to
take place, the place of any retiving Director 1s not filied up, such
retiving Director shall, if willing to act, be deemed to have been
re-elected, uiless at such meeting it shall be determiued to reduce the
number of Directors or a resolution for the re-election of such retiring
Director shall have been put to the meeting and not carried,

89. The Company may frem time to time in Geuneral Meeting
tncrease of reduce e number of Directors, and determine in what
retation such.inerzased or reduced number shall go cut of office, und
may make any appointments necessary for cffecting any such increass
as aforesaid, ' :
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PROCEEDINGS OF DIRECTORS.

90. The Dircctors may mect together for the despateh of
business, adjourn and otherwise regulate their mectings as they tlunk
fit, and determine the quorum necessary for the transaction of business.
Unless otherwise determined, two shiall be a quorum. Questions arising
at any meeting shall be decided by a majority of votes, In case of an
equality of votes the Chairman shall have a second or r;'a&;tian*ofc. '

O1. A Director may, and on the request of a Director the
Secretary shall, at any time summou 2 meeting of the Directors. It shall
not be neecssary to give rotice of a meeting of Directors o any
Director for the time being ubsent from the United Kingdom, o

92, The Directors may from tine to time eloct a Chairman, who
shall preside at meetings of the Directors, and detéinine the period for
which he ix to hold office, but 1f no such Chairman be eicered, or if at
any meeting the Chairnin be not present within five minutes after the

~time appointed for holding the same, the Directors present shall choosc

some one of their number to b Chairmen of such meeting,
X o

93 (A) A Director {other than an alternate Direcior) may from
time to time by notice in writing to the Compauy appoint any Director
or any person approved by his co-Directors to act as an alternate
Director at any meeting of the Board trom whicl he ts himself
absent, and may in like manner remove any person so appoiniad {rom
office.

(B) An alternate Director appointed under this Article shail
not he entitied to any remuneration from the Company, bt he chali be
entided, while holding office ns such, 1o receive notice of all meetings
of Directors and of all meetings of committees of Divectors of which
his appointor is a member and to attend and vote tverzar in place of sad
in the absence of the Director appointing him.

- (C) Such alternate Director shall cease to be an alternate
Director if his appotator ceases to be a Director; but if a Director retires
by rotation or otherwise but is re-appeinted or deemed o have been
re-appointed at the mecting ot wiiich he retires, any appottment of an
alternate Director made by him which was in force immediately prior

to his retirement shall continue after bis re-appointment.
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(D) An altemmate Diveclor ¢hall be deemed {or all purposes
{save 1or the appointiment of an oltecnate Dirccior under this Article) a
Director and shall sioae be responsible for his own asts and defaults
and he shall not be ¢oemed to be the agent of the Rirector appainting
hiin. ' ‘

(E) A person who holds office only as an alteinate Divector
shall, if his'appointor is not present, be taken into account in reckoning

@ quorum at any meeting of the Directors or any Lomnmtc‘c of thc )

Directors.

94, The Directors may delegate any of their powers to
comumitiees consisting of such member or tembers of theii body as
they think {1t. Axy comrmittee so forased shall in the exercisce of the
powers so delegated conform to any regulations that may be imposed
a1t by the Directors,

9.‘3. A committee may clect a Chairaan of its mectings. M no
such Chalrman s clected, or if at any mecting the Chairman is not
mresent within five minutes after the time appointed {or holding Lhe

sanic, the members pre seat may choose one of thelr numbcr to be
Ct .unmv \,1 il nesting. '

96. A comimnitice may mect and sdjourn as its members Crink
proper. Questions ari amg at anv meeting shall be determisicd by «
majority of votes of the members present, cud in casc of an equality of
votes, the Chairman of the comumittee shall have a second or ensting
vote.

97, All acts bona fide done by any meeting of Directors, or of u
comnittee of Divectors, or by any person actitg as a Director. shall,
notwithstanding it be afterwards discovered that there was some defect
inthe appoiutment’or continuance in office of such Director or person
acting as aforesaid, or that they or any of then: were disqualified, be as
valid as ifevery such person had been duly apvointed or had duly
continued in oftice and was qualiticd to be a Director.

98. The Dircctors shali cause proper-minutes to be made of all
General Meetings of the Company and proper records to be kept of all
Written Resolutions (and of the signatures) and also of all
appointments of officers, and of the proceedings of all mectings
of Directors and committees, and ol the attendances thereat, and
all business fl'b‘]leuL‘iL}(l at such meetings. Al such minutes and
.es)y shall be enteved in books provided for the

records (and sians
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purpose. Any such record of a Written Resolution (and of the

gnatures) purporting to be'signed by a Director or by the Secratary
s:m!l be evidence of the procecdings in agreeing to & Wriiten
Resclution and unti} tie céntrary is proved the requirements of ths Act
with raspect to those ‘:1occed1ng,s shail be deemed to be complied with
and any such mimites of any such mecting, it purporting to be signed
by the Chairman of such meeting, or by the Chairman of thie next
succedding meeting, shall be conclusive evidence without any further
proof of the facts therein stated. ' o

04, A resolution in writing signed by all the Divectors for the
time being entitled o receive notice of a mecting of the Directors or of
a cc;*n!f‘" thiee of Directers shail be as valid and effective for all purposes
ns i reaciution passed at a meeting of the Divecters er (as the case may
be)a cumm;ttee of Directors duly convened, held and constituted ard
may consist of several documents in the like 10&1.* zach signed by cne
or mere Directors. '

THE COMMON SEAL. T

100. The Company's comimon scal shall not be affixed to any
Instrument except by ilie authority of a resolution of the Board of
Directors, and in the presence of ot least one Dircetor® and of the
Secretary, and such Dlwcim *and the Secretary shall sign cvery
instrument to which the common seal shail be affixed in their presence,
and in favour of any purchaser ot person bona fide dealing with the
Company such signatures shall be conclusive evideunce of the fact that
the common seal has been properly affixed. The Company may
excrcise the powers of section 39 of the Act, and such powers arc
accordingly hereby vested in the Directors. '

SECRETARY.

1451, Subject to the provisinns of the Act, tive Sseretary shall be
appointed by the Directors for such time, at such remuneration and
upon such conditions as they may think fit, and any Secretary so
appointed may be removed by them. The provisions of sections 283
and 284 of the Act shall apply and be observed. The Directors may
from time to time, if there is nn Secretary or no Secretary capable of
acting, by rcsolutlon anpoint an assistant or deputy Secretary to
exercise the functions of the Secrctary.,

T wo Directors® is often preforred in ihis Anicle to "one Direcior”.. Bui sce seetion 74 of

the Law of Property Act 1923, 11 this Avticle is altered by requiring more than one Director to
sign, it should he prefaced by the wourds "Subject as provided in Article & with respect to

certificiates”. The same person cannoed sign betl: as Director and Sr:crelu:‘y. See section 284 of

the Companies Act 1985,
tA company is not obliged to Iisve a common seal and this provision may e omitted i
desired.
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"DIVIDENDS AND RESERVE FUND,

102. Subject to any rights or privileges for the time being
attached to any shares n the capital of the Company having
prelerential, deferred or other special rights in regard to dividends, the
profits of the Comyprany which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upou the sharcs of the Company in proportion to the amounts
paid up thercon respectively otherwise than in advance of calls. If any
share is issued on terms providing that it shall rank for dividend as
from a particular date, that share shall rank for dividend accordingly.

133, Subiect to the provisions of the Act the Company in General
Mecting may ftem time to time declare dividends, but no such dividend
shall exceed the amount recommended by the Directors.

104, Bubject to the provisions of the Act, the Directors raoy pay
interime dividends if it appears to thiem that they are justitied by the
profits of the Company available for distribution. [f Uire share capital is
divided into different classes of shares, the Directors may pay interim
dividends on shares which confer deferrad or non-preferred rights with
regard to dividend as well as on shares which coafer preferential rights
with regard to dividead, but no interim dividend shall be paid on shares
carrying deferred o+ ion-preferred rights if, at the time of payment. any
preferential dividend is in arrcar, The Directors may also pay at
intervals gettled by them any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the
paymens. Provided the Directors act in good faith they shall not incur
any liability tothe hoiders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an intertin dividend on
auy shares having deferred or non-preferred rights,

105, With the sanction ol & General Meeting, dividends may be
paid wholly or in part in specie. and may be satisfied in whole or
in part by the distribution amongst the membess in accordaice
witlt their rights of fully paid shares, stock or debentures of any
other company, or of any other property or assets suitable for
distribution as aforesaid. The Directors shall have full liberty to
make all such valuations, adjustments and arrangements, and to
issuc all sueh certificates or documents of titl¢ as may it their
opinion be neccseary or expedicnt with a view to [facilitating the
equitable distributicn amongst the members of any dividends or
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serticns of ;hw( m*:ﬂ'ﬂ t5 be satisfiod oo aforesaid 6r to giving thew the
L‘C]{,M of their prone: “h"rcsi;“n‘n‘ i”'r,f:s'ix. s in the property, and no
valuation, adj ustment or arrangement so i ade shall be guestioned by
any member,

R

106. The Direetors may, before recommending any dividend se
aside out of the profits of the Company such sumns as they think proper
to a rescrve fund or reserve account, which shall at the discretion of the
Dircetors be applicable for any purpose for which the profits of the
Company mway lawfully be applied. The Directors may alse from time

to time carry forward such suras as they may deem o ’:.:(11{.1}? in the
itercais of the Company,

107. The DLCf tom may deduet from any fividund or other
monies payable in respect of any shares hwc‘ by a member, either alone
or jointly with any ether member, all such sums of & soney (if any) as
may be duc and payable by him either alone or jointiy with any other
nerson to the Company on account of calls or otherwise in rclation to
the shares of the Company.

”)?s Any (n\'ldmm instalment of dividend or interest in respe
of any shares may be paid by cheque or warrant pavm} to the order o
the member entitled thereto, or (in the case of jeint ! {ser@) of that
raember whose naine stands {irst on the register in respect of the joint
holding.

L
Ch
(a
o1

10¢. Bvery such cheque or warvant shall {(unless otherwise
directed) he sent by post to the last registered address of the mermbes
entitled thercto, and the receipt of the person whose name appears on
the renister of members as the hoider of any share, or, in i]w case of
jeint hielders, of any one of such holders; or of his nr their agent duly
appeinted in writing, shall be a gocd digcharge to e Commvy for all
dividends or other raymenis made in respeet of stoh share. Every such
cheque or warrant shall be sent af the risk of the pesson entitled to the
money represented thereby.

110. No divifiend or othér monies payable in respect of a share

shall bear interest as against the Corpany unless othcuwse provided by

the rights attached to the share.

P1f, Any dividend which has remained unclumed for bwvelve
years from the datc when it became due for payment shall, if the
Directors so resolve, be forfeited and cease to remain owing by the
Company. ;
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CAPITALISATION OF RESERVES ETC.

112, The Company in General Meeting may upon the
recommendation of the Directors resolve that it is desirable to capitalise
any undivided profits of the Company (not being required for the
payment or provision of any fixed preferential dividend) standing to the
credit of any of the Company's reserve accounts or to the credit of the
profit and Joss account or otherwise available for distribution and
accordingly that such sum be sect free for distribution amongst the
members who would have been cntitled thereto if the same had been
distributed by way"of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any
shares held by such members respectively or paying up in full unissued
shares or debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the
preporiion aforesaid, or partly in the one way and partly in the other,
aud the Directors shall give effect to such resolution. Provided always
that an amount standing to the credit of a share premium account ar
capital redemption reserve may, for the purposes of this Article, only
be applied in the paying up of unissued shares to be allotted to
members of the Company as fully paid bonus shares.

113, The Company in General Meeting may upon the
recopumendation of the Directors resolve that it is desirable to capitalise
any part of the umount for the time being standing to the credit of any
reserve account of the Company or its profit and [oss account whicl is
rot available for distribution by applving such sum in vaying up in full
unissued shares to be allotted as fully paid bonus shares to those
members of the Company who would have been entitled (o that sum if
it were distributed by way of dividend and in the same proportions and
the Directors shali give effect to such resolution.

114, Whenever a resolution is passed in pursuance of Article 112
or 113 the Directors shall make all appropriations aud applications of
the undivided profits resolved to be capitalised thereby, ard al}
allotments and issues of fully paid shares or debentures, tf any, and
generally shall do all acts and things required to give effect thereto.
Where any difficulty arises in respect of any such distribution the
Dircetors shall settie the same as they think expedient, and in particular
they may issue fractional certificates, fix the value for distribution of
any fully paid up shares or debentures, make cash payments to any
sk;z‘.re['{o!dcrgon the footing of the value so fixed in order to
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granted to him by the Court from liability for negligence, default, breach
of duty and breach of trust in relation to the affairs of the Company.

NAMLE(S), ADDRESS(ES) AND SIGNATURE(S) OF SUBSCRIBER(S)
s

MR. ADAN UBANDO
284 HIGH STREET

CRPINGTON ~
KENT BRé OND (‘ia-‘ ,

MRS. LALAINE UBANDO _
284 HIGH STREET ‘/?'

ORPINGON ’ / N
KENT BR6 OND (1 L*fgég;lk_
¥ .

/

P

No soél Lee
) 08l 1.ce Lee & Tallamv Splicitors
S fallamy Sokieis, 42 High . 0in
h{‘! ngﬂ Strenzy rtors Soh:.o iy
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Dated thisa®th day of May 2005
Name(s), Address(es) and Signature(s) of Witness(es) to the above
Signature(s):- N

Noel Pui-Shan Lee
Lee & Tallamy

42 High Street
Soham

Ely Cambridgeshire
CB7 b5HE

England

Note: A subscriber which is a company should sign by its authorised
officials in accordance with any relevant provisions in its articles
of association.
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The Companies Acts 1985 and 1989

PRIVATE

COMPANY LIMITED BY SHARES

Memorandum

Articles of Associafion
OF

FAR EAST SERVICES

LIMITED

Incorporated the l% ‘7( davof May 2005

Lee & Tallamy Soliciters
42 High Street, Soham
Ely, Cambridgeshire

CR7 5HE

O 7 Spa Road, Lendon SEL16 300 11,2000
YEZ wigmw

Companies 1B
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