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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6131868

The Registrar of Companies for England and Wales hereby certifies that
SKIN CARE CYMRU

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 28th February 2007
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*NO6131868K*
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Please complete in typescript,

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

CHFP041

0\31%6%

Company Name in full {Sskin Care Cymru

| Paui o “THom &S
of | Al Ceti ol ) Gowe Ro  Swanten

do solemnly and sincerely declare that | am a tiGetigitenangagre-ixihex
formation-ef thacomparlperson 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.

T Please deleta as appropriate.

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

Declarant's signature ( w/ﬁ

Declared at ~S:_, alms

Day Month Year

o216 [e]2|2 o M

@ Please print name. before me® \} P C (_a,_l 2

Signed \)low"-»‘-'“‘ Date| 2¢)y)o~

t A Cemmissioner.for Qaths or Notary Public.or Justice-of the-Peace.or Solicitor

You do not have to give any contact Leo Abse & Cohen

information in the box opposite but if (40 Churchill Way, Cardiff,
you do, it will help Companies House

to contact you if there is a query onthe |cp1g 219 Tel 62920 383252
form. The contact information that you
give will be visible to searchers of the | DX number 33002 DX exchange CARDIFF
When you have completed and signed the form please send it to the
Lot Registrar of Companies at:
a Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
z ABL DT for companies registered in England and Wales or
g A54 A:sl}gz/z(?og? 223 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES MOUSE for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2
10/03
(OVEZ 75pa Road, London SE16 300. Companies 12 2003 Edirton 12.2003

@ Crown copyright 5017173




Cnriniiien Mo

[EUR U TR RIS

Please complete in typescript,
or in bold black capitals.

CHWPG00

Company Name in full

of

T Please delete as appropriate.

Declarant’s signature

Declared at

on
0 Please print name.

befere 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 thare is any query.

M

28/02/2007
m revised June 1598

ge

COMPANIES HOUSE

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word “limited" or
‘:cyfyngedig!!

—

CI1Zi%6%

Skin Care Cymru

pf—\\AL_ Huw THemas
fa’l/ Ceait Rond Lowcaow

v ~ ey

af [perscn named as
director or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985]Tdo solemnly and sincerely declare
that the company complies with the reguirements of section 30(3) of the
Companies Act 1985,

3

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

gV

RENISTIN-EN
Day Month

26 [~

Year

2oe )

P ko~

L.

\vou_a\l,.,., JDate %|b‘&j

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

i T

RN

g ol
i

R
NG

D::; fhd. L Tel

DX number $5 772 DX exchange  JYiu anleo s

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff
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Please complete in typescript,

or in bold black capitals. First directors and secretary and intended situation

of registered office

CHFPO41
Nates on completion appear on final page 6 12 %6%
Company Name in full [Skin Care Cymru
Proposed Registered Office .
{PO Box numgers only, age not acceptable) |40 Churchill Way

Posttown |Cardiff

County / Region |South Glamorgan Postcode |CF10 888

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 Namea

Address

Post town

County / Region Postcode

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on

Leo Abse & Cohen

40 Churchill Way, Cardiff,

the form. The contact information CF10 2SS Tel 02920 383252
that you give will be visible to
searchers of the public record. DX number33002 DX exchange CARDIFF
o II || |||H|‘ ||‘ When you have completed and signed the form please send it to the
: Registrar of Companies at:
@ Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
2 “ABLDVNGB* for companies registered in England and Wales
: B 28/02/2007 721 or
COMPANIES HOUSE Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Form revised April 2002
COS510/1




Company Secretary see notes 15
Company name

NAME  *Style / Title

*Joluntary details Forenamels}

Surname
Previous forename(s)

Previous surnamels)

1 Tick this box if the
address shown is a
service address for
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address T

Post town
County / Region

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order

NAME  *Style / Title

Forenamels)

Surname
Previous forename(s)

Previous surname(s)

T Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

AddressTt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

SKid epfe (Ml

*Honours etc.
MR

P(-w\l, 1510 RW

Tuenmat

a\ Cetal LoAD | Gewell <o

fvasizn SAY RDE

Sau 2 0¢

Postcode

Lyl e s

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

(%\/— - lo ),f oD

‘Date

*Honours etc.

MR

Pan v iuw

/rl(ﬂ-phﬁ’s

J( el Lomy

ol E Lt

SHaen Sy 3¢

Postcode

(WIALES

Day Month  Year

Nationality

‘g{ﬂvﬂ A

21510 (it 191517

Laee sTeR

Nool &

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

Date

(/;IQN"‘/H/ >/o
_— |

C0510/2




Dimctors (continued) (see notes 1-5)

Please list directors in alphabetical order

NAME  *Style/Title

*Yoluntary details Forename(s)

Surname
Previous forename(s}

Previous surname(s)

t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address T

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

MR_S *Honours etc.
oSTmQRIC. ServeT
L N o U
LG WT Yacw S
AR EECOR T CRORCHWIOOD

PO~y porSvPool

R v Pastcode | OOA TN

Lymles .

Day Month  Year

o lo 31 @S [ [Nationality] REITS KA
SO et

CACRC K. &S SRLCES UTD  BrELoTons

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

(PN

Consent signature Q‘,’_ ce Beop . Pate \ib.o0 - o)

This section must be signed by
Either
an agent on behalf Signed
of all subscribers 'gne Date
Or the subscribers . D

Signed (;‘D[ W‘"J\,/ Date,  {(, l [ o)
(i.e those who signed ; /
as members on the .
memorandum of Signed Q’J—Q-VL“—---_D Reoe [Pate . oy .00
association).

Signed Date

Signed Date

Signed Date

Signed Date

C0s10/3

D .
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Notes

1. Show for an individual the full

forename{s} NOT INITIALS

and surname together with any
previous forename(s) or
surname(s}.

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

Give previous forename(s) or
surnamets) except that:

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

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

A peer, or an individual known by
a title, may state the title instead

of or in addition to the forename{s)
and surname and need not give the
name by which that person was
known before he or she adopted
the title or succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber({s) or by a person or
persons authorised to sign on
behalf of the subscriber{s).

2. Directors known by ancther

description:

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

3. Directors details:

- Show for each individual
director the director's
date of birth, business
occupation and nationality.
The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past & years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the company's
number and the full name of the
director.

. Use Form 10 continuation

sheets or photocopies of
page 2 to provide details
of joint secretaries or
additional directors.

(OygZz 75pa Road, London SE16 30Q.

2002 Edition 4.2602
COS10/4




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM and ARTICLES of ASSOCIATION

of
SKIN CARE CYMRU




(i)

(ii)

(iif)

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A MARE *GAPI'FA‘L

THE COMPANIES ACT 1985[ )\
S \

MEMORANDUM OF ASSOCIATION
of

SKIN CARE CYMRU

: Hl ‘m I‘”Il ||I || |“||||‘ ||‘
=]
%2
Ll
&
1. The Company's name is “Skin Care Cymru” 2 28!02/2007
COMPANIES HOUSE
2. The Company’s registered office is to be situated in Wales
3. The objects of the Company are: -

To work for the improvement of health care for people suffering from skin disease
To educate and inform parties about skin diseases and their treatment

To support other organisations in order to pursue these objects

In furtherance of the above objects, the Company shall have the following powers: -

(a)

(b)

(c)

(d)

To promote companies whose activities may further one or more of the above objects, to
acquire and hold shares, stocks, debentures and other interests in such companies and
carry out in refation to any such company which is a subsidiary of the Company, all such
functions as may be associated with a holding company

To carry on any other activity which may be advantageously carried on in connection

with any of the objects of the Company

To acquire and take over the whole or any part of the undertaking and liabilities of any
person entitled to any property or rights suitable for any of the objects of the Company

To purchase, lease, hire, take in exchange, and otherwise acquire any property and
rights which may be advantageous for the purposes of the activities of the Company




(e)

)

(9)

(h)

()

(m)

To improve, manage, exploit, develop, turn to account and otherwise deal with all or any

part of the undertaking, property and rights of the Company

To sell, fet, hire, license, give in exchange and otherwise dispose of all or any part of the

undertaking, property and rights of the Company

To lend money and give credit to any person, with or without security, and to grant

guarantees and contracts of indemnity on behalf of any person

Subject to such consents as may be required by law (if any) to borrow money and give
security for the payment of money by, or the performance of other obligations of the

Company or any other person

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
promissory notes, bills of exchange, bills of lading, warrants, debentures and other

negotiable or transferable instruments

To remunerate any individual in the employment of the Company and to establish,
maintain and contribute to any pension or superannuation fund for the benefit of, and to
give or procure the giving of any donation, pension, allowance or remuneration to, and to
make any payment for or towards the insurance of any individual who is or was at any
time in the employment of the Company and the wife, widow, relatives and dependants
of any such individual, to establish, subsidise and subscribe to any institution,

association, club and fund which may benefit any such person

To enter into any arrangement with any organisation, government or authority which may
be advantageous for the purposes of the activities of the Company and to obtain from
any such organisation, government or authority any charter, rights, privilege or

concession

To enter into partnership or any other arrangement for sharing profit, co-operation or
mutual assistance with any charitable body or not for profit body, whether incorporated

or unincorporated

To issue any debentures or securities and accept any shares, debentures or securities

as consideration for any business, property and rights acquired or disposed of




(n)

(o)

{p)

(q)

(r)

To effect insurance against risks of all kinds

To invest moneys of the Company not immediately required for the purposes of its
activities in such investments and securities (including land in any part of the world} and
in such manner as may from time to time be considered advantageous (subject to
compliance with any applicable legal requirement} and to dispose of and vary such

investments and securities

To establish and support any association or other unincorporated body having objects
altogether or in part similar to those of the Company and to promote any company or
other incorporated body formed for the purpose of carrying on any activity which the

Company is authorised to carry on

To amalgamate with any body, incorporated or unincorporated, having objects altogether

or in part similar to those of the Company

To subscribe for, take, purchase and otherwise acguire and hold shares, siocks,
debentures and other interests in any company with which the Company is authorised to
amalgamate and to acquire and take over the whole or any part of the undertaking,
assets and liabilities of any body, incorporated or unincorporated, with which the

Company is authorised to amalgamate

To transfer all or any part of the undertaking, property and rights of the Company to any
body, incorporated or unincorporated, with which the Company is authorised fo

amalgamate

To subscribe and make contributions to or otherwise support charitable bodies, whether
incorporated or unincorporated, and to make donations for any charitable purpose

connected with the activities of the Company or with the furtherance of its objects

To accept subscriptions, grants, donations, gifts, legacies and endowments of all kinds,
either absolutely or conditionally or in trust for any of the ohjects of the Company

To take such steps (by way of personal or written appeals, public meetings or otherwise)
as may be deemed expedient for the purpose of procuring contributions to the funds of
the Company, whether by way of subscriptions, grants, loans, donations or otherwise




(w)

(x)

4.1

To carry out any of these objects in any part of the world as principal, agent, contractor,
trustee or in any other capacity and through an agent, confractor, sub-contractor, trustee
or any person acting in any other capacity and either alone or in conjunction with others

To pay any premium in respect of any indemnity insurance to cover the liability of the
Board of Directors (i) which by virtue of any rule of law would otherwise attach to them in
respect of any negligence, default, breach of trust or breach of duty of which they may
be guilty in relation to the Company’ (ii) to make contributions to the assets of the
Company in accordance with the provisions of section 214 of the Insolvency Act 1986;
Provided that any such insurance in the case of {i) above shall not extend to any claim
arising from any act or omission which the Board of Directors knew to be a breach of
trust or a breach of duty or which was committed by the Board of Directors in reckiess
disregard of whether it was a breach of trust or breach of duty or not and provided also
that any insurance shall not extend to the costs of an unsuccessful defence to a criminal
prosecution brought against the Board of Directors of the Company and in the case of
(ii} shall not extend to any liability to make such a contribution where the basis of the
Board of Directors members’ liability in their knowledge prior to the insolvent liquidation
of the Company (or reckless failure to acquire that knowledge that there was no
reasonable prospect that the Company would avoid going into insolvent liquidation

To do anything which may be incidental or conducive to the attainment of any objects of

the Company

And it is declared that in this clause where the context so admits, “property” means any

property, heritable or moveable, real or personal, wherever situated

Subject to clause 4.2

(a) the income and property of the Company shall be applied solely towards the
promotion of its objects as set out in clause 3 of this memorandum of association

{b} no part of the income and property of the Company shall be paid or transferred,
directly or indirectly, by way of dividend, bonus or otherwise, fo the members of the

Company




7.1

{c} no Director of the Company shall be appointed to any office under the Company in

respect of which a salary or fee is payable and

{d} no benefit in money or money’s worth shall be given by the Company to any Director

except for out-of-pocket expenses
4.2 The Company shall, notwithstanding the provisions of clause 4.1, be entitled:

(a) to pay interest at a rate not exceeding a commercial rate on money lent to the

Company by any Director or member of the Company

(b) to pay rent at a rate not exceeding the open market rent for premises let to the

Company by any Director or member of the Company

(c) to purchase assets from, or sell assets to, any Director or member of the Company

providing such purchase or sale is at market value, and

(d) to pay reasonable and proper remuneration to any member, officer or servant of the
Company (not being a Director) for any services rendered to the Company and of
travelling expenses necessarily incurred in carrying out the duties of any member,

officer or servant of the Company
(e) to pay any Director reasonable out-of-pocket expenses
(f) to pay any premium as permitted by clause 3 (x)
The liability of the members is limited

Every member of the Company undertakes to contribute such amount as may be required (not
exceeding £1.00) to the Company’s assets if it should be wound up while he js a member or
within one year after he ceases to be a member, for payment of the Company’'s debts and
liabilities contracted before he ceases to be a member, and of the costs, charges and expenses

of winding up, and for the adjustment of the rights of the contributories among themselves

If on the winding-up of the Company any property remains after satisfaction of all the
Company’s debts and liabilities, such property shall not be paid to or distributed among the

members of the Company but shall be transferred to some other body or bodies {whether




incorporated or unincorporated) whose objects are altogether or in part similar to the objects of
the Company and whose constitution restricts the distribution of income and assets among

members to an extent at least as great as does clause 4 of this memorandum of association

7.2 The body or bodies to which property is transferred under clause 7.1 shall be determined by the
members of the Company at an extraordinary general meeting at or before the time of

dissolution or, failing such determination, by such court as may have or may acquire jurisdiction

7.3  To the extent that effect cannot be given to the provisions of clauses 7.1 and 7.2 the relevant

property shall be applied to medical charity

WE, the subscribers to this Memorandum of Association wish to be formed into a Company pursuant to

this Memorandum

Name and address of subscribers

(?p(\,\\_. Wand T HOMAS
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF
SKIN CARE CYMRU

Definitions and interpretation

In these articles:

“the Act” means the Companies Act 1985; any references in these articles to a
provision of the Act shall be deemed to include any statutory modification of re-

enactment of that provision for the time being in force

“the Secretary” means the Secretary of the Company or any other person appointed to
perform the duties of the Secretary of the Company, including a joint, assistant or

deputy Secretary

Any reference to these articles to “clear days” in relation 1o a period of notice indicates
that in calculating such period the day when the notice is given or deemed to be given

and the day for which it is given or on which it is due to take effect are to be excluded

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

force at the date of incorporation of the Company

Membership

The subscribers to the Memorandum of Association shall be the first members of the

Company
Membership is open to other individuals or organisation who
a. apply to the Company in the form required by the Directors and

b. are approved by the Directors




10

11

12

13.

14

15

Admission of Membership

Each application for membership shall be considered by the Directors at the first
meeting of the Directors that is held after receipt by the Company of the written

application required under the preceding articles

The Directors may only refuse an application for membership if acting reasonably and
properly they consider it to be in the best interest of the Company to refuse the

application

If the Directors resolve at any meeting to refuse admission of an applicant to
membership, they shall notify the applicant in writing accordingly within a period of

seven days after the meeting

Any resolution by the Directors to the effect that an applicant is to be admitted to
membership shall be conclusive evidence of the admission of that person as a member

Membership shall not be transferable

Termination of Membership

Membership is terminated if
a. The member dies or if it is an organisation ceases to exist
b. The member resigns by written notice to the Company or

c. Any sum due from the member of the Company is not paid in full within six months

of it falling due

Expulsion from Membership

Subject to articles 13 to 18, the Company may, by special resolution, expel any one

member from membership

Any member who wishes to propose at any meeting a resolution for the expulsion of
any other member from membership shall lodge with the Company written notice of his
intention to do so (identifying the member concerned and specifying the grounds for
the proposed expulsion) not less than six weeks before the date of the meeting

The Company shall on receipt of the notice under the preceding article forthwith send a
copy of the notice to the member concerned and the member concerned shall be

entitled to make representations to the Company with regard to the notice

If representations are made to the Company in pursuance of the preceding article the
Company shall {unless such representations are received by the Company too late for

it to do so)




16

17

18

19

20

21

22

23

a. State the fact of the representations having been made in the notice

convening the meeting at which the resolution is to be proposed and

b. Send a copy of the representations to every person to whom notice of the

meeting is or was given

Whether or not a copy of written representations has been given to each of the
persons entitled to receive a notice of the meeting the member concemed shall be

entitled to be heard on the resolution at the meeting.

Failure to comply with any of the provisions of articles 12 to 16 shall render any

resolution for the expulsion of a person from membership invalid.

A member expelled from membership under articles12 to 17 shall cease to be a

member

General meetings

All general meetings other than annual general meetings shall be called extraordinary

general meetings

An extraordinary general meeting shall be convened by the Directors on requisition by
members under section 368 of the Act or on requisition by a resigning auditor (under
section 391 of the Act)

Subject to the preceding article and to the requirements under section 366 of the Act
as to the holding of annual general meetings, the Directors may convene general

meetings whenever they think fit

The Company shall in each calendar year hold a general meeting as its annual general
meeting in addition to any other meetings in that year and shall specify the meeting as
such in the notice calling the meeting Every annual general meeting except the first
shall be held not more than fifteen months after the last preceding annual general
meeting Provided that the Company holds its first annual general meeting within
eighteen months of its incorporation, it need not hold such meeting in the year of its

incorporation or in the following year

Notice of general meetings

An annual general meeting and an extraordinary general meeting convened for the
passing of a special resolution or a resolution requiring special notice shall be called by
at least twenty one clear days’ notice all other extraordinary general meetings shall be

called by at least fourteen clear days’ notice




24

25

26

27

28

29

30

31

32

33

A notice convening a meeting shall specify the time and place of the meeting; it shall
also state the terms of any resolution which is to be proposed as a special resolution or
extraordinary resolution or which constitutes a resolution requiring special notfice and

shall indicate the general nature of any other business to be transacted at the meeting

A notice convening an annual general meeting shall specify the meeting as a annual

general meeting

Notice of every general meeting shall be given to all the members and Directors, and

to the auditors (if any)

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by any person entitied to receive notice shall not invalidate the proceedings at

that meeting

Proceedings at general meeting

No business shall be transacted at any meeting unless a quorum is present; three
members entitled to vote upon the business at the meeting, each being a member or a

proxy for a member or an authorised representative of a corporation shall be a quorum

If the quorum required under the preceding article is not present within half an hour
after the time appointed for the meeting, or if during a meeting such a quorum ceases
to be present, the meeting shall stand adjourned to such time and place as may be

fixed by the Chairman of the meeting

The Chairman (or, in his absence, the Vice Chairman) shall (if present and willing to
act as Chairman) preside as Chairman of the meeting; if neither the Chairman nor the
Vice Chairman is present and willing to act as Chairman within half an hour of the time
appointed for holding the meeting, the Directors present shall elect one of their number
to act as Chairman or, if there is only Director present and willing to act, he shall be

Chairman

If no Director willing to act as Chairman is present within haif an hour after the time
appointed for holding the meeting, the members present shall elect one of their number

to be Chairman

A Director shall, notwithstanding that he is not a member, be entitled to attend and

speak at any general meeting

The Chairman may, with the consent of the meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn the meeting from time to time and from

place to place




34

35

36

37

38

39

40

41

42

No business shall be transacted at an adjourned meeting other than business which
could properly have been transacted at the meeting which was adjourned if the

adjournment had not taken place

Where a meeting is adjourned for thirty days or more at least seven clear days’ notice
shall be given specifying the time and place of the adjourned meeting and indicating
the general nature of the business to be transacted in any other case, it shall not be

necessary to give any notice of an adjourned meeting

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before or on the declaration of the result of the show of hands a poll is demanded by

the Chairman or by at least half of the members present at the meeting

Unless a poll is demanded in accordance with the preceding article, a declaration by
the Chairman that a resolution has been carried or carried unanimousty or by a
particular majority or lost or not carried by a particular majority, and an entry to that
effect in the minutes of the meeting, shall be conclusive evidence of the fact without

proof of the number or proportion of the votes recorded in favour of or against the

resolution

The demand for any poll may, before the poll is taken, be withdrawn but only with the
consent of the Chairman; a demand so withdrawn shall not invalidate the result of a
show of hands declared before the demand was made nor the result of a show of

hands declared after the demand is so withdrawn

If a poll is demanded in accordance with article 36, it shall be taken at once by means
of a secret ballot of all the members present by their representatives and entitled to
vote conducted in such manner as the Chairman may direct; the result of such a poll

shall be declared at the meeting at which the poll was demanded

A resolution in writing signed by all the members shall be as effectual as if it had been
passed at a general meeting duly convened and held it may consist of several

documents in the same form each signed by one or more members

Votes of Members

Every member shall have one vote

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting shall be entitled to a casting vote in addition to any other vote

he may have
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No objection may be raised as to the validity of any vote except at the meeting at
which the vote objected to is tendered, and every vote not disatiowed at the meeting
shall be valid; any such objection shall be referred to the Chairman of the meeting

whose decision shall be final and conclusive

Appointment retirement and removal of Directors

Unless otherwise determined by ordinary resolution, the number of Directors shall not

be subject to any maximum but shall not be less than two

The first Directors shall be those persons noftified to Companies House as the first

Directors of the Company

At an annual general meeting the Company may by ordinary resolution appoint as a

Director any person willing to act

The Directors may at any time appoint any person (providing he is willing to act) to be

a Director, either to fill a vacancy or as an additional Director

At the first annual general meeting all the Directors shall retire from office. At every
subsequent annual general meeting one-third ( or if the number is number is not 3 or a
multiple of 3 the number nearest to one-third) of the Directors, being those longest
serving in office since they were last appointed or reappointed, shall retire from office

but if there is any one Director who is subject to retirement by rotation he shall retire

The Company may at any annual general meeting by ordinary resolution re-appoint
any Director who retires from office at the meeting held under articie 48 (providing he is
will to act); if any such Director is not re-appointed he shall retain office until the
meeting appoints someone in his place or if it does not do so, until the end of the

meeting
A Director shall vacate office if

(a) he ceases to be a Director by virtue of any provision of the Act or becomes

prohibited by faw from being a Director
(b) he becomes bankrupt

{c) he becomes incapable for medical reasons of fulfilling the duties of his office and

such incapacity is expected to continue for a period of more than six months
(d} he becomes an employee of the Company

(e} he resigns office by notice to the Company
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(f} he is absent for a period of more than six months (without permission of the
Directors) from meetings of Directors held during that period and the Directors

resolve to remove him from office or
(g) he ceases to qualify for appointment as a Director

Alternate Directors

Any Director (other than an alternate Director) may appoint any other Director or any
other person approved by resolution of the Directors and willing to act to be an
alternate Director and may remove from office an alternate Director so appointed by
him

An alternate Director shall be entitled to receive notice of all meeting of Directors and
of all meetings of committees of Directors of which his appointor is a member, to attend
and vote at any such meeting at which the Director appointing him is not personally
present and generally to perform all functions of his appointor as a Director in his
absence but shall not be entitled to receive any remuneration from the Company for his
services as an alternate Director. But it shall not be necessary to give notice of such a

meeting to an alternate Director who is absent from the United Kingdom

An alternate Director shall cease to be an alternate Director if his appointor ceases to
be a Director but if a Director retires by rotation or otherwise but is re-appointed or
deemed to have been re-appointed at the meeting at which he retires any appointment
of an alternate Director made by him which was in force immediately prior to his

retirement shall continue after his re-appointment

Any appointment or removal of an alternate Director shall be by notice to the Company
signed by the Director making or revoking the appointment or in any other manner

approved by the Directors

Save as otherwise provided in these ariicles, an alternate Director shall be deemed for
all purposes to be a Director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the Director appointing him

Directors’ interests

Subject to the provisions of the Act and of clause 4 of the memorandum of association
and provided that he has disclosed to the Directors the nature and extent of any

material interest of his a Director notwithstanding his office

a. may be a party to or otherwise interested in any transaction or arrangement

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

interested and

c. shall not by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body

corporate

and no such transaction or arrangement shall be liable to be treated as void on the

grounds of any such interest or benefit
For the purposes of the preceding article

a. a general notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of person is
interested shall be deemed to be a disclosure that the Director has an interest

in any such transaction of the nature and extent so specified, and

b. an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be freated as an

interest of his

Directors’ remuneration and expenses
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No Director shall be entitled to any remuneration, whether in respect of his office as

Director or as holder of any executive office under the Company

The Directors may be paid all travelling and other expenses properly incurred by them
in connection with their attendance at meetings of Directors, general meetings,
meetings of committees of Directors or otherwise in connection with the discharge of

their duties

Duties and powers of Directors

Subject to the provisions of the Act, the memorandum of association and these articles
and 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 of association or these articles and no direction

given by special resolution shall invalidate any prior act of the Directors which would
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have been valid if that alteration had not been made or that direction had not been
given

A meeting of Directors at which a quorum is present may exercise all powers excisable

by the Directors

Proceedings of Directors

Subject to the provisions of these articles the Directors may requlate their proceedings

as they think fit

Any Director may call a meeting of the Directors or request the Secretary fo call a

meeting of the Directors

The Secretary shall be bound on the expiry of a period of fifteen weeks after receipt of
a written application for membership to call a meeting of the Directors if no meeting of
the Directors has been held within that period; any meeting called by the Secretary
under this article shall be held not later than seven days after the expiry of the fifteen

week period

No notice of a meeting of Directors need be given to a Director who is absent from the

United Kingdom

Questions arising at a meeting of Directors shall be decided by a majority of votes; in
the case of an equality of votes the Chairman shall have a second or casting vote

The quorum for the transaction of the business of the Directors may be fixed by the

Directors and unless so fixed at any other number shall be three

The continuing Directors or a sole continuing Director may act notwithstanding
vacancies but if the number of remaining Directors is less than the number fixed as the
quorum they or he may act only for the purpose of filling vacancies or of calling a

general meeting

Unless he is unwilling to do so, the Chairman shall preside as Chairman at every

meeting of Directors at which he is present

If the Chairman is unwilling to act as Chairman or is not present within fifteen minutes
after the time appointed for the meeting the Vice Chairman shall act as Chairman if the
Vice Chairman is not willing to act as Chairman or is not present within fifteen minutes
after the time appointed for the meeting the Directors present may appoint one of their

number to be Chairman of the meeting

All acts done by a meeting of Directors or by a meeting of a committee of Directors or
by a person acting as a Director shall notwithstanding that it is afterwards discovered
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that there was a defect in the appointment of any Director or that any of them was
disqualified from holding office or had vacated office or was not entitled to vote be as
valid as if every such person had been duly appointed and was disqualified and had

continued to be a Director and had been entitled to vote

A resolution in writing signed by all the Directors entitled to receive notice of a meeting
of Directors or of a committee of Directors shall be as valid and effectual as if it had
been passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held it may consist of several documents in the same

form each signed by one or more Directors

Except as otherwise provided by these articles a Director shall not vote at a meeting of
Directors or at a meeting of a committee of Directors on any resolution concerning a
matter in which he has, directly or indirectly an interest or duty which is material and
which conflicts or may conflict with the interests of the Company unless his interest or

duty arises only because the case falis within either or both of the following paragraphs

a. the resolution relates to the giving to him of a guarantee, security or indemnity
in respect of money lent to, or any obligation incurred by him for the benefit

of, the Company or any of its subsidiaries

b. the resolution relates {o the giving to a third party of a guarantee, security or
indemnity in respect of an obligation of the Company or any of its subsidiaries
for which the Director has assumed responsibility in whole or in part (and
whether alone or jointly with others) under a guarantee or indemnity or by the

giving of a security

For the purposes of the preceding article, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification not in force at the date of
incorporation of the Company), connected with a Director shall be treated as an

interest of the Director

A Director shall not be counted in the quorum present at a meeting in relation to a

resolution on which he is not entitled to vote

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of these articles
prohibiting a Director from voting at a meeting of the Directors or at a meeting of a

committee of Directors

Where proposals are under consideration concerning the appointment of two or more
Directors to executive offices with the Company or to offices or employment with any
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body corporate in which the Company is interested, the proposals may be divided and
considered in relation to each Director separately; provided he is not for another
reason precluded from voting, each of the Directors concerned shall be entitled to vote
and be counted in the quorum in respect of each resolution except that concerning his

own appointment

If a question arises at a meeting of Directors or at a meeting of a committee of
Directors as to the right of a Director to vote, the question may, before the conclusion
of the meeting, be referred to the Chairman of the meeting; his ruling in relation to any

Director other than himself shall be final and conclusive

Deleqgation to committees of Directors and holders of executive office

The Directors may delegate any of their powers to any committee consisting of one or
more persons except that there shall be at least one Director who is a member of any
such committee. They may also delegate to the Chairman or any Director holding any
other executive office such of their powers as they consider desirable to be exercise by
him

Any delegation of powers under the preceding article may be made subject fo such
conditions as the Directors may impose and either collaterally with or to the exclusion

of their own powers and may be revoked or altered

Subject to any condition imposed in pursuance of the preceding article the proceedings
of a committee to which the Directors shall have delegated any of their powers under
article 80 shall be governed by the articles regulating the proceedings of meetings of

Directors so far as they are capable of applying

Secretary

Subject to the provisions of the Act the Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions as they may think fit;

and any Secretary so appointed may be removed by them

Minutes

The Directors shall ensure that minutes are made (in books kept for the purpose) of ail
proceedings at general meetings, meetings of the Directors and meetings of
committees of Directors a minute of a meeting of Directors or of 2 commiitee of

Directors shall include the names of the Directors present




Seal

85 The Seal shall only be used by the authority of the Directors or of a committee of

Directors authorised by the Directors

86 Every document to which the Seal is affixed shall be signed by two Directors or by one

Director and Secretary
Accounts

87 Accounting records shall be kept in accordance with all applicable statutory
requirements and such accounting records shall, in particular, contain entries from day
to day of all sums of money received and expended by the Company and the matters
in respect of which such receipt and expenditure take place and a record of the assets
and liabilities of the Company such accounting records shall be open to inspection at

all times by any Director of the Company

88 The Company’s auditors (if any) shall make a report to the members on the accounts
examined by them and on every balance sheet and income and expenditure account
and on all group accounts, copies of which are to be laid before the Company in

general meeting

89 No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or as

authorised by the Directors or by ordinary resoclution of the Company

Notices

90 Any notice to be given in pursuance of these articles shall be in writing the Company
may give any such notice to a member either personally or by sending it by post in a
pre-paid envelope addressed to the member at his registered address or by leaving it

at that address

91 Any notice, if sent by post, shall be deemed to have been given at the expiry of twenty
four hours after posting; for the purpose of proving that any notice was given, it shall be
sufficient to prove that the envelope containing the notice was properly addressed and

posted

92 A member present at any meeting of the Company shall be deemed to have received

notice of the meeting and, where requisite, of the purposes for which it was called




Winding-up

93 If the Company is wound up the liquidator shall transfer the assets of the Company

to an appropriate body in accordance with the provisions of the memorandum of

Association

Indemnity

94 Subject to the provisions of the Act but without prejudice to any indemnity to which a
Director may otherwise be enfitled every Director other officer of the Company shall
be indemnified out of the assets of the Company against any loss or liability which
he may sustain or incur in connection with the execution of the duties of his office
including, without prejudice to that generality any liability incurred by him in
defending any proceedings whether civil or criminal in which judgement is given in

or in connection with any application in which

his favour or in which he is acquitted

relief is granted to him by the court from liability for negligence default breach of duty

or breach of trust in relation to the affairs of the Company
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