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THE COMPANIES ACTS 1948 TO 1981

Declaration of compliance with the
requirements on application for
registration of a company

Pursuant to seciion 3(5) of the Companies Act 1980

Please do not
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Please complate | [ |
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in black type, or Name of company
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lettering l /

*Insart full .
o pany MITRIX LIMITED V

I, HOWARD THOMAS,

of 70/74 CITY ROAD, LONDON, ECLY 2DQ. 1/
1Please indicate do solemnly and sincerely declare that | am+ A PERSON NAMED IN THE STATEMENT
s Solicnou®™®  DELIVERED UNDER SECTT ON 21 OF THE COMPANIES ACT 1976 AS SECRETARY.
the Suprama
the Supram of_ MITRIX LIMITED pd o
Scotland ‘a 4
Solicitor')
engaged in the
formation of the and thar al! the requirements of the Companies Acts 1948 to 1981
sempany. a°’ p in respect of the egistration of the said company and of matters
as v ame precedent and incidental thereto have been complied with,
secratary of the And | make this solemn Declaration conscientiously believing the
company in the same 1o be true and by virtue of the provisions of the Statutory
statement Declarations Act 1835 /
delivered under . ‘
section 21 of the 1l Brgams Buildings Signature of Declarant
Companies Act Daclared at - - - A
1976 in the City of London EC4
lst NOVEMBER
the day of
One thousand nine hundred an+ Bighty-five. /

» oo
before me £ ‘Jv . ML -1 >

A Commissiorie; for Qaths cr Nﬁtery Public or Justice of the Pea >
or Solicitor having the pcwers conferred on a CommissionerforGhths™
7 e

Presentor’'s name, address ane For offiora]
reference (if any) : or otiicial use

New companies section P ast room

LIVEZ The Solicitors” Lave Stationery “3cizty ple, Oyez ltouse, 237 Lona Lane. Lrordnn 354 4011 m———
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v
MEMORANDUM OF ASSOCIATION 1966 114
of

MITRIX LIMITED /

1. The Company's name is "MITRIX LIMITED". //

2. The Company's registered office is to be situgﬁgd in England
and Wales,

3. The Company's objects are:-

() 7To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers, distri-
butors, importers, exporters, merchants, factors and shippers
of and wholesale and retail dealers in goods, wares, produce,
products, commodities, fancy goods, handierafts, and mer-
chandise of every description, to act as agents for and to
enter into agreements ang arrangements of all kinds on behalf
of such persons, firms or companies as may be thought exped-
ient, and to negotiate, assign and mortgage or pledge for
cash or otherwise, any such agreements and the rayments due
thereunder and any property the subject thereof, to carry

on all or any of the businesses of mail order specialists,
credit and discount traders, cash and carry traders, manu-
facturers' agents, commission and general agents, brokers,
factors, warehousemen, and agents in respect of raw and
manufactured goods, of all kinds, and general railway,
shipping and forwarding agents and transport contractors;

to create, establish, build up, and maintain an organisation
for the marketing, selling, retailing, servicing, advertise-
ment, distribution or introduction of the products, merchan-
dise, goods, wares, and commodities dealt in or services
rendered by any persons, firms or companies, and to partici-
pate in, undertake, perform, and carry out all kinds of
commercial, trading and financial ocperations and all or any
of the operaticns ordinarily performed by import, export

and general merchants, factors, shippers, agents, traders,
distributors, capitalists, and financiers, either on the
Company's own account or otherwise:; and to open and
establish shops, stalls, stores, markets and depots for

the sale, collection and distribution of the goods dealt

in by the Company.
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(B} 7o cariy on any o:4her trade or business whatsoaver
which can, in the opinicn of the Board of Directors, be
advantagecusly carried on by the Coumpany in connection
with or as ancillary to any of the above businesses or

the general business of the Company, or further any of
its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, conces-
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such
terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E}) To borrow or raise or secure the payment of money

for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to become
a member of any building society.

(F} To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium

or discount, and for such consideration and witr and subject
to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurance.

(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(H}) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obligations
and contracts of any person or corporation.

(I) 7To make advances to customers and others with or
without security, and upon such terms as the Company may
approve, and generally Lo act as bankers for any person
or corporatlon.
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(J} 7To gruant pensions, allowances, aratuities and bonuses
to officers, ex-officers, employecs or ex—-employees of the
Company or its predecessors in business or the dependants
or connections of such persons, tc establish and maintain
or concur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory) with a
view to providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections, and

to support or subscribe to any charitable funds or institutions,

the support of which may, in the opinion of the Directors,
be calculated directly or indirectly to benefit the Company
or its employees, and to institute and maintain any c¢lub or
other establishment or profit-sharing scheme calculated to

advance the interests of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate, discount

and execute promisscry notes, bills of exchange and other
negotiable instruments.

(L) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or securities and in such 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 shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in

another, and generally on such terms as the Company may
determine.

(N) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or with-
out deferred or preferred or special rights or restrictions
in respect of div:dend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or deben-
ture 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.

(0) To énter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person carrying on
or proposing to carry on any business within the objects of
this Company, and to acguire and hold, sell, deal with or
dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares,

stock or securities of and to subsidise or otherwise assist
any such company.



(P) To establish or preowote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall
be in any manner calenlated to advance directly or indirectly
the objects or interests of thic Company, and to acquire

and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital
of any shares, stock or securities issued by or any other
obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
Lusine. which this Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits, or other-
wise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of the under-
taking and all or any of the property and assets for the
time being of the Company for such consideration as the
Company may think fit.

(S) To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase, (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities

of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a controlling
interest in the ‘shares or stock of this or any such other
company as aforesaid, or by partnership, or any arrangement
of the nature of partnership, or in any other manner.

(T) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of

any property of the Company, but so that no distribution
amounting to a reduction of capital be made gexcept with

the sanction (if any) for the time being required by law.

(U) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(V) To do all such other things as are incidental or
conducive to the above cobjects or any of them.

And it is hereby declared that in the construction of this
clause the word "company" except where used in reference to the
Company shall be deemed to include any person or partnership or
other body of persons, vhether incorporated or not incorporated,
and whether domiciled in Great Britain or elsevhere, and that
the objects specified in the different paragraphs of this clause

4



shall, except where otherwise expressed therein, be in nowise
limited by refer=nce to any other paragraph or the name of the
Company, but may Le carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said

paragraphs defined the objects of a separate, distinct and
independent company.

4. The liability of the members is limited. V//

5. The Company's share capital is £100, divided into 100 shares
of £1 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.
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WE, the Subscriliis to this Memorandum of Association, wisl to be
formed into a Comrrany pursuant to this Memorandum; and agreae
to take the number of shares shown opposite our respective names.

NAMES AND - Humber oOf snares
ADDRESSES OF taken by each
SUBSCRIBERS - , Subscribers

H. THOMAS, ONE

70/74, City Road,
London, EClY 2DQ.

C. MILFORD-COTTAM, . ONE V//

70/74, City Road,

London, ECLY 2DQ. v//
. ‘ ‘ 2

Dated this lst day of November, 1985.

Witn the above Signatures:-—

W.R. PAYNE,
70/74, City Rbad
I,ondon, ECl1lY RD¢. V/
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION 1966114

of

MITRIX LIMITED

PRELIMINARY

1. (a) sSubject as hereinafter provided, the regulations con-
tained in Table A in The Companies (Tables A to F) Regulations

1985 (hereinafter referred to as "Table A") shall apply tb the

Company.

(b) Regulations 8, 64, 76, 77, 94, 95, 96, 97 and 113 of
Table A shall not apply to the Company. '

(e¢) In these Articles "the Act" means the Companies Act
1985 and every statutory modification and re-enactment thereof
for the time being in force.

2. The Company is a private company and accordingly no
invitation or offer shall be made to the public (whether for
cash or otherwise) to subscribe for any shares in or debentures
of the Company, nor shall the Company alilot or agree to allot
(whether for cash or otherwise) any shares jin or debentures of
the Company with a view to all or any of these shares or
debentures being offered for sale to the public.

SHARES

3. (a) The Directors may subject to Article 4 hereof allot,
grant option$s over, or otherwise deal with or dispose of any
relevant securities (as defined by Section 80(2) of the Act)
of the Company to such persons and generally on such terms and
conditions as the Directors think proper.

(1) The general authority conferred by paragraph (a)
of this Article shall be conditional upon due compliance with
Article 4 hereof and shall extend to the amount of the autho-
rised share capital of the Company upon its incorporation. The
said authority will expire on the 31st day of October, 1990
unless renewed, varied or revoked by the Company in general
meeting in accordance with the said Section 80.
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(¢) The Directors shall be entitled under the general
authority conferred by paragraph (a) of this Article to make
at any tine before the expiry of such authority any offer or
agreerent which will or might require relevant securities of
the Company to be allotted after the expiry of such authority.

4. (a) Svbject to anv direction to the contrary that may be
given by the Company in gene.xl meeting all shares authorised
pursuant to Article 3 hereof to be allotted shall be offered to
whe meabers in proportion to the existing shares held by them
and such offer shall be made by notice in writing specifying

the number of the shares to which the member is entitled and
limiting a time (being not less than 21 days) within which the
offer if not accepted will be deemed to have been declined, and
after the expiry of such time or upon receipt of an intimation
from the member to whom such notice is given that he declines to
accept the shares offered, the Directors may, subject to these
Articles, allot or otherwise dispose of the same to such persons
and upon such terms as they think most beneficial to the Company.
The Directors may in like manner dispose of any such shares 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 difficulty in apportioning the same, cannot
in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

(b) By virtue of Section 91(1) of the Act, Sections 89(1)
and 90(1) to 90(6) inclusive of the Act shall not apply to the
Company .

LIEN

5. The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share and the Company shall also have a
first and paramount lien on all shares (whether fully paid or
not) standing registered in the name of any member whether solely
or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors
may at any time declare any share to be wholly or in part exempt
from the provisions of this Article. The Company's lien (if any)
on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

6. Save as.otherwise provided in these Articles, the Directors
may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share. The first sentence of
regulation 24 of Table A shall not apply to the Company.

MEETINGS *

7. In accordance with Section 372(3) of the Act in every
notice calling a general meeting of the Company there shall

8
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appear with reascnable prominence a statement that a memhexr
entitled to attend and vote is entitled to appoint a proxy to
attend and vote instead of him and that a proxy need not be a
member of the Company. Regulation 38 of Table A shall be
rniodified accordingly and the second sentence of regulation 59
of Table A shall not apply to the Company.

8. In regulation 41 of Table A there shall be added at the
end: "“If at any adjourned meeting a quorum is not present with-
in half an hour from the time appointed for the meeting the
meeting shall be dissolved".

DIRECTORS

9. Unless and until otherwise determined by the Company in
General Meeting the number of the Directors shall not be less
than one nor more than five. The first Directors of the
Company will be the person or persons named in the Statement
delivered to the Registrar of Companies in accordance with
Section 10 of the Act.

10. If and so long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carry
out all the duties assigned to Directors and the provisions
of these Articles and the regulations of Table A shall be
construed accordingly.

11. No person other than a Director retiring by rotation shall
be elected a Director at any general meeting unless -

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty
five clear days before the date of the meeting,
a notice in writing signed by all members quali-
fied to vote at the meeting has been given to the
company of the intention to propose that person
for election, together with a notice in writing
signed by that person of his willingness to be
elected.

12. A Director shall not be required to hold any share gquali-~
fication but shall nevertheless be entitled to receive notice of
and to attend at all general meetings of the Company and at all
separate general meetings of the holders of any class of shares
in the capital of the Company.

13. The Company shall not be subject to Section 293 of the Act.
Any person may be appointed or elected as a Director, whatever
may be his age, and no Director shall be required to vacate his
office by reason of his attaining or having attained the age of
seventy years OY any other age.

-



T

eare

e —par

e R Tl S VT TR

e RSt

RIS T T SR T oL

BORROWING POWERS

14. The Directors may exercise all the powers of the Company to
borrow. money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and, subject (in the
case of any security convertible into ghares) to gection 80 of
the Act and Article 3 hereof, to issue debentures, debenture
stock, and other securities whether outright or as security for
any debt, liability or ocbligation of the Company or of an¥ third

party.
POWERS AND DUTIES OF THE DIRECTCRS

15. A Director may yvote in respect of any contract or proposed
contract or arrangement in which he is interested, whether
directly or indirectly, ox upon any matter arising therefrom
and he may be counted in the guorum present at any meeting at
which any such contract, arrangement ox matter is proposed or
considered, and if he shall so vote his vote shall be counted.

10



NAMES AND ADDRESSES O} SUBSCRIBERS
2! SUBSCRIBERS

H. THOMAS,
70/74 City Road,
London, ECLY 2D0.

; C. MILFORD-COTTAM,
: 70/74 City Road,

r London, ECly 2DQ
"

ez maan .

'Dated this lst day of November, 1985.

W.R. PAYNE,
70/74 City Rg
London, EClY 2

11
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COMPANIES FORM No. 10

Statement of first directors
and secvetary and intended
situation of registered oftice

Ptqas? do not Pursuant to section 10 of the Companies Act 1985
write in

this margin

To the Registrar of Companies
Plcase complete

; For official us
legibly, preferably i

¢ A
in black type, or 19 b b l l 4

bold block lettering

Name of company

* Insert full name * /
of company MITRIX LIMITED e

1~
The intended situation of the registered office of the company on incorpor}tkcn is as stated below

v

70/74 CITY ROAD,
LONDON

Postcode | ECEY 2DQ.

if the memorandum is delivered by an agent for the subscribers of the

memorandum please niark 'X'in the box opposite and insert K
the agent’s name and address.bglow

TR T e,
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Setpany Division !
bt £ W L L

T 79174 ity Road

i~ tondon, ECIY 2D0) Postcode |
[ Tel 253.0444
o Number \F of contnuatioregiets attachad (see note 1)

Presentor's name address and For official Use
reference (if any): General Section Post room




The name(s) and particulars of the person who is,
directors of the company (note 2) are as follows:

of the persons who are, to be the first director or

Name (note 3)

Business occupation

HOWARD THOMAS

' REGISTRATION AG;NT

Previous namels) (note 3)

Address (note 4) 70/74 CITY ROAD.

/ Nationality //

LONDON

| . BRITISH
Date of birth (where applicable}

Postcode |ECLY 2DQ.

y
[
(note 6}

Other directorships t

NONE

//‘X//

;7

t consent to act as direct r)a( e

pany named on page 1 /
Date 1.11.85

v

Signature i
174

Name {note 3) Business occupation

CATHERINE MI LFORD-COTTAM REGISTRATION ACiEb;P/
Previous name(s} (note 3} v  Nationality b
Address (note 4) 70/74 CITY ROAD, v/ BRITISH \/

LONDON v Date of birth {where applicable)

Postcode | EC1Y 2DQ. {note 6)
Other directorships
NONE

;S
S

Please do not
write in
this margin

+ enter particulars
of othar
directorships

held or previously
held (see note 5}
if this space Is
insufficient use a
continuation sheet,

4 A \ f'i i
lconsenttﬁacj jetio ny flagf
]

Signature

1
»mﬂMate 1.11.85

Name (note 3}

T

Business occupation

Previous name(s) {note 3) Nationality
Address {note 4}
Date of birth (where applicable)
Postcode (note 6)
Other directorships T
"1 consent to act as director of the company named on page |
Signature Date

Page 2



Please do not The name(s) and particulars of the person who is, or the persons who are,{o be the first secretary, or joint
write In secretaries, of the company are as follows;

this margin
Name {notes 3 & 7)

Please complste
Ia;iblv. preferably HOWARD THOMAS

in blacl type, or "
bold blocﬁ",emﬂng Previous name(s) {note 3)

Address {(hotes 4 & 7)

70/74 CITY ROAD,

LONDON e Postcode | ECLY 2DQ.

f consent to act as secretary, ny named on page 1

~— S

Signature Date 1.11.85
S
Name {(notes 3 & 7}
Previous namels) (note 3}
Address (notes 4 & 7)
Postcode
| consent to act as secretary of the company named on page 1
Signature Date

e

dielete; i{) the forrn is Ym ﬁ\ > ] } '~%5
t »
zl?bn;ibe!s he Signature of agent on behalf of subsribérs Date
7

Signed Date
delet% iL the form is
signed by an agent on .
behalf of the Signed Date
subscribers.
All the subscribers Signed Date
must sign either
personally or by a
perscn or persons . Date
authorised to sign S]gned
for then.

Signed Date

Signed Date




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No., 1966114

| hereby certify that

MITRIX LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 277H NOVEMBER 1988

MRS. D. M. WILKIE

an authorised officer

N~ 172
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The Companies Act 1985
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1. The Company's name is "MITRIX LIMITED".

2. The Company's registered office is to be situated in England
and Wales. ‘

3. The Company's objects are:-

(A) (i) To carry on business as a holding company and
to acquire and hold shares, stocks, debentures, debenture
stock, perpetual ox otherwise, bonds, obligations and
securities issued or guaranteed by any company, government,
sovereign, ruler, commissioners, public body or auvthority,
supreme, municipal, local ox othexrwise, whether at home
or abroad and to acquire any such shares, stocks,
debentures, debenture stock, bonds, obligations or
securities by original subscription, tender, purchase,
exchange, underwriting, participation in syndicates or
otherwise, and whether or not fully paid up, and to make
payments +thereon as called upon or in advance of calls
or otherwise, and to subscribe for the same either
conditionally or otherwise with power to exercise and
enforce all rights. Provided that if it shall be found
necessary or advisable for the Company to realise  all
or any part of its property or assets the Company shall
have power to do so.

(ii) To carry on all or any of the businesses of
general merchants and traders, manufacturers, assemblers,
distributors, importers, exporters, merchants, factors
and shippers of and wholesale and retail dealers in goods,
wares, produce, products, commodities, fancy goods,
handicrafts, and merchandise of every description, to
act as agents for and to enter into agreements and
arrangements of all kinds on behalf of such persons, firms
or companies as may be thought expedient, and to negotiate,
assign and mortgage or pledge for cash or otherwise, any
such agreements and the payments due thereunder and any
property the subject thereof, to carry on all or any of
the businesses of mail order specialists, credit and
discount traders, cash and carry traders, manufacturers'
agents, commission and general agents, brokers, f£factors,
warehousemen, and agents in respect of raw and manufactured
goods, of all kinds, and general railway, shipping-.and
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forwarding agents and transport contractors; to create,
establish, build up, and maintain an organisation for
the marketing, selling, retailing, servicing, advertisement,
distribution or introduction of the products, merchandise,
goods, wares, and commodities dealt in or service3s rendered
by any persons, firms or companies,  and to participate
in, undertake, perform and carry out all kinds af
commercial, trading and financial operations and all or
any of the operations oxdinarily performed by import,
export and general merchants, factors, shippers, agents,
traders, distributors, capitalists and financiers, either
on the Company's own account or otherwise; and to open
and establish shops, stalls, stores, markets and depots
for the sale, collection and distribution of the goods
dealt in by the Company.

(B) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection
with or as anecillary to any of the above businesses or
the general business of +the Company, or f£further any of
its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or intesrest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind for such consideration
and on such terms as may be considered expedient.

{D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for. the
Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the
above.

(E) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to become
a member of any building society.

(F) To mortgage and charge the wuvndertaking and all or
any of the real and personal property and assets, present
or future, and all or any .-of the uncalled capital for
the +time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and
with and subject to such rights, powexs, privileges and
conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
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by way of security for the performance of any contracts
or obligations of the Company or of its customers or other
persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obli-
gations and contracts of any person or corporation.

(I) To make advances +to customers and others with or
without security, and upon such terms as the Company may
approve, and generally to act as bankers for any person
or corporation.

(J) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employses or ex—-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes {whether contributory or non-
contributory) with a wview to providing pensions or other
benefits for any such persons as aforesaid, their depen-
dents or connections, and to support or subscribe to any
charitable funds or dinstitutions, the support of which

may, in the opinion of the Directors, be calculated directly
or indirectly to benefit the Company or its employees,
and to institute and wmwaintain any c¢lub or other
establishment or profit-sharing scheme calculated to advance
the interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments. ,

(L) To invest and deal with the moneys of the Company
not immediately required for the purposes of its business
in or upon such investments or securities and in sueh
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 partly paid-up shares,
with or without preferred or deferred or special rights
or restrictions in respect of dividend, repayment of
capital, wvoting or otherwise, or by any securities which
the Company has power to dissue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine.

(N) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage
debentures or debenture 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

’Cém@qny may determine,  and--to hold,‘giSPCSe of or otherise

3



deal with any shares, stock or securities so acquired.

(0) To enter into any partnership or Jjoint-purse arrange-
ment or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with
or dispose of ‘shares, stock or securities of any such
company, and to guarantee the contracts or liabhilities
of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(P) To establish or promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promotion of which
shall be in any manner calculated +to advance’ direchtly
or indirectly the objects or interests of this Company,
and to acqguire and hold or dispose of shares, stock or
securities of and guarantee the payment of the dividends, .
interest or capital of any shares, stock or securities

issued by or any other obligations of any such company.’ '

(0) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets, liabil-
ities and +transactions of any person, firm ox  company
carrying on any business which this Company is authorised
te carxry on.

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent,. royalty, share of profits or
otherwise, grant licences, easements and other rights
in- or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such consider-
ation as the Company may think fit.

(S) To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as afore-
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise?) ~of
all or a controlling interest in the shares or stock of
this or any such other company as aforesaid, or Dby
partnership, or any arrangement of the nature of partner-
ship; or in any othér manner.

(T) To distribute among the members in specie any pro-
perty of the Company, or any proceeds of sale or disposal
of any property of the Company, but so that no distribu~
tion amounting to a reduction of capital be made exXcept
with the sanction (if any) £for the time being required
by law.

(U} To 46 all or any of the above things in any part
of the world, and either as principals, agents, trustees,

.



gontrgctors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(V) To do all such other things as are incidental or
conducive to the above objects or any of them.

and it is hereby declared that in the construction of
this clause the word 'company' except where used in reference
to the Company shall be deemed to include any pexson oOr
partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any othér paragraph
or the name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a sense
as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

4. The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares
of £1 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.



WEIIJthg Subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum; and

we agree to take the number of shares shown opposite our
respectlive names.

NAMES AND Numbexr of Shares
ADDRESSES OF taken by each
SUBSCRIBERS Subscriber

H. THOMAS 'ONE

70/74 City Road,
London EClY 2DQ.

C. MILFORD-COTTAM ONE
- 70/74 City Road,
London EClY 2DQ.

Dated this lst day of November, 1985.

Witness to the above Signatures:-

W.R. PAYNE
70/74 City Road,
London EClY 2DQ.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

. of
MATRIX LIMITED

passed 5th Decembex, 1985

At the EXTRAORDINARY GENERAI MEETING of +he Members of the
above named Company duly convened and held at 70/74 City

Road, London EClY 2DQ on the 5th day of December, 19é5‘

the following Ordinary Resolution was duly passed as & Ordinary
Resolution of the Company.

RESOLUTION

That with a view to the acquisition of not less than

90% of the issued Share Capital of Faithful Group ﬁi%ited
(number 345957) the capital of the Company be increased
to £50,000 by the creation of 49,900 shares of £% each
which shall be issued on such terms and at such time to
times as presently duthorised in the Company's Memorandum

and Articles of Association.

0

\\

Signed...
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this margin

Please complete
legibly, preferably
in hlack typa, or
bold block lettering

* insert fult name
of company

[ Sthe copy must be
printed or in some
other form approved
by the registrar

1 delete as
appropriate

COMPANIES FORM No. 123

Motice of increzse
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

‘ MRTRAKL. £ imaes

gives notice in accordance with section 123 of the above Act that by resolutian of the company

dated O™ Tcombasy TS
increased by £ _ ="\ 00

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

Presue

. o
shares have been or are to be issued are as follow: ?p@_\

beyond the registered capital of £

the nominal capital of the company tias been

\0Q

Please tick here if
continued overleaf

Signed [Direwtori{Secretary)t Date 5 l 2. l S

s

14 L4

For official Use
General Section

Presentor's name address and
reference (if any)r;
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Company

Numberof} 1966114/4/

The Companies Act 1985

COMPANY LIMITED BY SHARES

RSV

%pmal Regolution

- (Pursuant to s. 378 (2) of rlzp Compunies Act 1 985)

OF
MITRIX L imiTép.

o Xay 4 @ B

v e e AR

£ 40 11

QOWMBANIES REGISTRATION
BFFICE

‘ Passéd 3rd J ariuary -

L1986

yd

&

s \“ e
e . ’
b i

o

AT an EXTRAORDINARY GENERAL MEETING of the - above-named

Yo

Worcester WRS 7DU Lo L,

onthe 3rd day of January

SPECIAL RESOLUTION was dvly passed, viz..—

RESOLUTION

Company, duly convened and held at Northw* ¢k Ro ad

, 1986, the subjomed

rﬂ’{((

-

Signature.
Chairman

NoTtE—To be filed within 15 days after the passing of the Resolution(s).

That with the consent of the Department of Trade -and -
Industry WDWWWW the
name of the’ company be changed to Faithf

.;\.

ul Group Limited. s

‘
5
§

Il

¥
4

To be signed by
the Chairman,'/ a

Director,
Secretary
Company.

or the
of thc
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X
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dez The Soliciiors? Eaw Stationery Saciety

plc, Oyez House, 237 Long Lane, London SES 4PU
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. | 1966114
e
| hereby certify that o

MITRIX LIMITED

having by special resolution changed its name, is now

incorporated under the name of
FAITHFUL GROUP LIMITED

Given under my hand at the Companes Registration Office,

Cardiff the 26TH FERTUARY 1586

S

D.G. ALACKST o ke

an authorised officer
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The Companies Acts 1985 ] 016(9'/

COMPANY LIMITED BY SHARES
ARTICLES OF ASSQOCIATION ﬁij
of N
FAITHFUL GROUP LIMITED
PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations
contained in Table A in The Companies (Tables A to F) Regulations
1985 (hereinafter referred to as "Table A") shall apply to the
Company.

(b} Regulations 8, 64, 73 to 80 inclusive, 94, 95, 96 and 97
of Table A shall not apply to the Company.

(¢c) 1In these Articles "the Act" means the Companies Act 1985
and every statutory modification and re-enactment thereof for the
time being in force.

2a The Company is a private company and accordingly no
invitation or offer shall be made to the public {(whether for cash
or otherwise) to subscribe for any shares in or debentures of the
€ompany, nor shall the Company allot or agree te allot (whether
for cash or otherwise) any shares in or debentures of the Company
with a view to all or any of these shares or debentures being
offered for sale to the public. '

SHARES

3. () The Directors may subject to Article 4 hereof allot,
grant options over, or otherwise deal with or dispose of any
relevant securities (as defined by Section 80(2) of the Act) of
the Company to such persons and generally on such terms and
conditions as the Directors think proper

(b) The general authority conferred by paragraph (a) of this
Article shall be conditional upon due compliance with Article 4
hereof and shall extend to the amount of the authorised share
capital of the Company upon its incorporation. The said authority
will expire on the 3lst day of October 1990 unless renewed, varied
or revoked by the Company in general meeting in zccordance with
the said Section 80,

(¢} The Directors shall be entitled under the general
authority conferred by paragraph {a) of this Article to make at
any time before the expiry of such authority any offer or
agreement which will or might require relevant securities of the
Company to be allctted after expiry of such authority

&E 4 'ﬁﬁlsr
4, (a) Subject to any direction to the contrary ﬁﬁat Nmay'
given by the Company in general meeting all sharpsmaumhengg
pursuant tn Article 3 hereof to be allotted shall bg ¢ffere
the members in proportion to the existing shares held By\ them a
such offer shall be made by notice in writing specif?ing““the
rumber of the shares to which the member is entitled and limiting
a tims (being not less than 21 days) within which the offer if not
accepted will be deemed to have been declined, and after the
expiry of such time or upon rezeipt of an intimation from the
nember o whom such notice is given that he declines to accept the



shares offered, the Directors may, subject to these Articles,
allot or otherwise dispose of the same to such persons and upon
such terms as they think most beneficial to the Company. The
Directors may in 1like manner dispose of any such shares as
aforesaid which, by reason of the proportion borne by them to the
nunber of persons entitled to any such offer as aforesaid or by
reason of any other difficulty in apportioning the same, cannot in
the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

(b) By virtue of Section 91(1) of the Act, Sections 89(1)
and 90(1) to 90(6) inclusive of the Act shall not apply to the
Company

LIEN

5. The Company shall have a first and paramount lien on every
share (whether or not it is . a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share and the Company shall also have a
first and paramount lien on all shares (whether fully paid or not)
standing registered in the name of any member whether solely or
one of two or more Jjoint holders for all moneys presenitly payable
by him or his estate to the Company; but the Directors may at any
time declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien (if any) on a
share shall extend to all dividends payable thereon

TRANSFER OF SHARES

6. Save as otherwise provided in these Articles, the Directors
may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether
or not it is a fully paid share. The first sentence of regulation
24 of Table A shall nct apply to the Company

7 Any share may be transferred to any Member of the Company and
any share may be transferred by a Member te his or her Father or
Mother, or to any lineal descendant of his or her Father or
Mother, or to his or her Wife or Husband, and any share of a
deceased Member may be transferred to the Widow or Widower or any
octher such relative as aforesaid of such deceased Member or any be
transferred to or placed in the names of his or her Executors or
Trustees; and in any such circumstances Article 6 bhereof shall
not apply save that the Directors shall be empowered to decline to
register any transfer of any share on which the Company has a
lien.

8. Subject to the right of the Company to exercise its power to
purchase its own shares under Section 162 of the Act and under
Regulation 35 of Table A, a share shall not be transferred
{(otherwise than is provided in Article 7 hereof) unless it first
be offered to the Members at a fair value to be fixed by the
Company's Auditors. Subject as aforesaid. any Member desiring to
sell a share (hereinafter referred to as a "“Retiring Member")
shall give notice thereof in writing to the Company (hereinafter
referred to as a "Sale Notlce") constituting the Company his Agent
for the purpose of such sale. No sale Notice shall be withdrawn
without the Directors' sanction. The Directors shall offer any
share comprised in a Sale Notice to the existing members, in such
manner and, where more than one share is comprised in a Sale
llotice, in such proportions and on such terms as to the allocation
of shares not accepted by an offeree, as they consider fair and
practicable, and if within 28 days after the Sale HNotice has been



given a purchasing Member is found, such purchasing Member shall
bg bound to complete the purchase within 7 days. Notice of the
finding of the purchasing Member shall Dbe given to the retiring
ember, who shall be bound on payment of the fa'r value to
transfer the share to the purchasing Member, If the retiring
Member fails to complete the transfer, the Directors may authorise
gome person to transfer the share to the purchasing Member and may
receive .he purchase money and register the purchasing Member as
holder of the share, issuing him a certificate therefor. The
retiring Member shall deliver up his certificate and shall
thereupon be paid the purchase money. If within 28 days after the
Sale Motice has been given the Directors shall not find a
purchasing Member for the share and give notice accordingly, or if
through no default of the retiring Member the purchase is not duly
completed, the retiring Member may at any time within six months
after the Sale Notice was given, but subject to Article 6 hereof,
sell such share to any person and at any price. Provided always
that, notwithstanding anything hereinbefore contalned, where more
than one share is comprised in the Sale Notice then unless a
purchasing Member is found for each of the shares so comprised no
obligation to transfer or to purchase any of such shares shall
arise and the Directors shall be deemed not to have found a
purchasing Member for any of such shares and PROVIDED FURTHER that
the provisions of this Article shall be subject in all respects to
the exercise by the Company of its power to purchase 1its own
shares and, in the event of such power being exercised, Regulatlion
38 of Table A shall supersede the terms of this Article

S, Any direction (by way of renunciation, nomination, or
otherwise), by a Member entitled to an allotment of shares, to the
effect that such shares or any of them be allotted or issued to
some person other than himself, shall for the purposes of Article
6 hereof, be deemed to be a transfer, and the Directors shall
accordingly be entitled to decline to register such person as the
nolder thereof (except where he is a person to whom a transfer of
shares might be made by the Member pursuant to Article 7 hereof).

MEETINGS

10. 1In accordance with Section 372(8) of the Act in every notice
calling a general meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend
and vote is entitled to appoint & proxy to attend and vote insteac
of nim and that a proxy need not be a member of the Company.
Regulation 38 of Table A shall be modified accordingly and the
second sentence of regulation 59 of Table A shall not apply to the
Company.

11. In regulation 41 of Table A there shall be added at the end:
"Tf at any adjourned meeting a querum is not present within half
an hour from the time appeinted for the meeting the meeting shall
be dissolved".

DIRECTORS

12, Unless and until octherwise determined by the Company in
General Meeting the number of the Directors sh2'1 not be less than
fwo nor more than twelve.

13, TIf ané so long as there shall be one Director only he shall
be entitled to exercise all the powers and shall carry out all fhe
duties assigned te Dir-otors and the provisions of these Articles
and the regulations of .able A shall be construed accordingly.



14, (a) No person other than a Director retiring by rotation
shall be elected a Director at any general meeting unless -

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty five clear
days before the date of the meeting, & notice in writing
signed by a member qualified to vote at the meeting has
been given to the Company of the intention to propose
that person for election, together with a notice in
writing signed by that person of his willingness to be
elected.

(b) SubJect as aforesaid, the Company may by ordinary
resolution appoint any person who is willing to act to be a
Director either to fill & vacancy or as an additional Director.

(¢) The Directors may appoint any person who is willing to
act to Dbe a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in
accordance with these Articles as the maximum number of Directors.

15. A Director shall not Dbe required +o hold any share
qualification put shall nevertheless be entitled to receive notice
of and to attend at all general meetings of the Company and at all
separate general meetings of the holders of any class of shares in
the capital of the Company.

16, The Company shall not be subject to section 293 of the Act.
Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office
by reason of his attaining or having attained the age of seventy
years or any pother age.

PRESIDENT

17. The members may from time to time appoint one of their number
to the office of President of the Company by ordinary resolution
for such period as they think fit and the Hember SO0 appointed
shall not, whilst holding tnat office, be required to be re-
elected. The President shall have such powers as shall be vested
in him from time to time by the Directors.

BORROWING POWERS

18, The Directors may exercise all the powers of the Company to
borrow meney, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and, subject (in the
case of any security convertible into shares) to Section 80 of the
Act and Article 3 hereof, to issue debentures, debenture stogk,
and other securities whether outright or as security for any debt,
liability or obligation of thCompany or of any third party.

POWER AND DUTIES OF THE DIRECTORS

19. A Director may vote in respect of any contract or proposed
contract or arrangement 1in which he is interested, whether
directly or indirectly, or upon any matter arising therefrom and
he may be counted in the guorum present at any meeting at which
any sSuch contract, arrangement or matter is proposed or
considered, and if he shall so vote his vote shall be counted
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Company /
¢ The Companies Act 1985

COMPANY LIMITED BY SHARES

Special Wegolution

(Pursuant to s. 378 (2) of the Companies Act 1985)

OF
FAITHFUL GRCUP LIMITED

Passed 15th .August 1986

Annual
AT an EXTRAORPINARY (GENERAL MEETING of the above-named
Compauy, duly convened, and held at Northwick Road, Worcester

WR3 7DU
onthe 15th dayof august - , 19886 the subjoined
SPECIAL RESOLUTION was duly passed, viz..—

RESOLUTION

That the Articles of Association be altered by the
deletion of the entirety thereof and that, in lieu
thereof, the new Articles of Association already
prepared, a copy whereof has been initialled by the
Chairman for the purpose of identification, (and

a copy of which is annexed hereto) be adopted! by
the Company, and that the Secretary be directed
forthwith to register the same with the Registrar
of Companies.

To be signed by
the Chairman, a
Director, or the
Secretary of the

Company.
Note~To be filed within 15 days after the passing of the Resolutien(s).
[P.T.O.
oyez Tl Solicitors” Law Stationery Society ple, Oyez House, 237 Long Lane, London SEi 4PU 1985 Editicn
Fs034 5-85
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Company limited ‘by shares
MENCERANDUM
AND ARTICLES OF
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FAITHFUL GROUP LIMITED

No. 1966114 ///

Incorporated the 27th day of Novembei, 1985.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

FAILTHFUL GROUP LIMITED

1. The Company's name is "FAITHFUL GROUP LIMITED". *

2. The Company's registered office is to be situated in England
and Wales.

3. The Company's objects are:-

(A} (i) To carry on business as a holding company and
to acquire and hold shares, stocks, debentures, debenture
stock, perpetual or otherwise, bonds, obligations and
securities issued or guaranteed by any company, government,
sovereign, ruler, commissioners, public body or authority,
supreme, municipal, local or otherwise, whether at home

or abroad and +to acquire any such shares, stocks,
debentures, debenture stock, bonds, obligations or
securities by original subscription, tender, purchase,
exchange, underwriting, pacticipation in syndicates or

otherwise, and whether or not fully paid up, and to make
payments thereon as called upon or in advance of calls
or otherwise, and to subscribe foxr the same elther
conditionally or otherwise with power to exercise and
enforce all rights. Provided that if it shall be £found
necessary or advisable for the Company to realise all
or any part of its property or assets the Company shall
have power to do so.

(ii) To carry on all or any of the businesses of
general merchants and traders, manufacturers, assemblers,
distributors, importers, exporters, merchants, factors
and shippers of and wholesale and retail dealers in goods,
wares, produce, products, commodities, fancy goods,
handicrafts, and merchandise of every description, *to
act as agents for and to enter into agreements and
arrangements of all kinds on behalf of such persons, firms
or companies as may be thought expedient, and to negotiate,
assign and mortgage or pledge for cash or otherwise, any
such agreements and the payments due thereunder and any

* Nota: Changed to FAITHFUL GROUP LIMITED on 26th Fabruary 1986.

1
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property the subject thereof, to carry on all or any of
the businesses of mail order specialists, c¢redit and
discount traders, cash and carry traders, manufacturers'
agents, commission and general agents, brokers, factors,
warehousemen, and agents in respect of raw and manufactured
goods, of all kinds, and general railway, shipping and
forwarding agents and transport contractors; to create,
establish, build up, and maintain an organisation for
the marketing, selling, retailing, servicing, advertisement,
distribution or introduction of the products, merchandise,
goods, wares, and commodities dealt in or services rendered
by any persons, firms or companies, and to participate
in, undertake, perform and carry out all kinds of
commercial, trading and £inancial ~rerations and all or
any of the operations ordinarily performed by import,
export and general merchants, factors, <hippers, agents,
traders, distributors, capitalists and financiers, either
on the Company's own account or otherwise; and to open
and establish =shops, stalls, stores, markets and depots
for the sale, collection and distribution of the goods
dealt in by the Company.

{B) To carry on any other trade or business whatsoever
which can. in the opinion of the Board of Directors, be
advantagecusly carried on by the Company in connection
with or as ancillary to any of the above bhusinesses or
the general business of the Company, oI further any of
its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges, conces=
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such
terms as may be considered expedient.

(D? To erect, construct, lay down, enlarge, alter and
main.ain any roads, railways, tramways, sidings, bridges,
recevyoirs, shops, stores, factories, buildings, works:,
p .1t and machinery necessary or convenient for the
“ompany's business, and to contribute to or subsidise

tge erection, construction and maintenance of any of the
above.

{E) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with

the borrowing or raising of money by the Company to become
a member of any buililding society.

(F) To mortgage and charge the undertaking and all oF
any of the real and personal property and assets, pregent
or fg?ure, gnd all or any of the uncalled ocapital for
the time being of the Company, and to issus at par cr
at a premium or discount, and for such consideration and
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with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secura any securities of the
Company by a trust deed or other assurance.

(@) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
iess than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its customers or other
persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obli-
gations and contracts of any person oxr corporation.

(I) To make advances to customers and others with or
without security, and upcen such terms as the Company may
approve, and generally to act as bankers for any person
or corporation.

(J}) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees oOr ex-employees of
the Company or its predecessors in Dbusiness or the
dependents ox connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether c¢ontributory or non-
contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depen-
dents or connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated directly
or indirectly +to benefit the Company or its employees,
and to institute and maintain any club ox other
establishment or profit-sharing scheme calculated to advance
the interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments.

(L) ‘o invest and deal with the moneys of the Company
not immediately regquired for the purposes of its business
in or wupon such investments oOr securities and in such
manner as may from time to time be determined.

(M) To pay £or any property or rights acquired by the
Company, either in cash or Ffully or partly paid-up shares,
with or without preferred or deferred oxr special rights
or restrictions in respect of dividend, repayment of
capital, wvoting or otherwise, or by any securities which
the Company has power toO issue, or partly in one mcde
and partly in another, and gonerally on such terms 2s
the Company may determine.



(N) To accept payment £for any property or rights solad
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments o©¥ otherwise, or in fully
or partly paid-up shares of any company OX corporation,
with or without deferred Or preferred Or special rights
or restrictions in respect ©Of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage
debentures Or debenture 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 o hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

(0) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects
of this Company. and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such
company, and to guarantes the contracts oTr liabilities
of, or the payment of the dividends, intarest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company .

(P) To establish or promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promotion of which
zhall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company:
and to acguire and hold or dispose of shares, stock O
securities of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

(0) To purchase or otherwise acguire and undertake all
or any part of the pusiness, property, assets, liabil-
ities and transactions of any perscn, firm or company
carrying on any business which this Company 1is authorised
to carry on.

(R) To sell, improve, manage, develop, turn toO account,
exchange, let on rent, royalty, share of profits Of
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose
of the undertaking and all or any of +tne property and
assets for the time being of the Company for such consider-
ation as the Company may think fit.

(S) To amalgamate with any other company whose objects
are or include objects similar to those of this Company:s
whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company 2aS afore-”
said, with or without winding up, or by sale or purchasé
(€or fully or partly paid-up shares or otharwise) of
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all or a controlling interest in the shares or stock of
this or any such other company as aforesaid, oxr by
partnership, or any arrangement of the nature of partner-
ship, or in any other manner.

(F) To distribute among the members in specie any pro-
perty of the Company, or any procesds of sale or disposal
of any property of the Company;, but so that nc distribu-
tion amounting to a reduction of capital be made except

with the sanction (if any) for the time being required
by law.

(U) To do all or any of the above things in any part
of the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or ir con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

{(V} To do all such other things as are incidental or
conducive to the above objects or any of them.

And it is hereby declared that in the construction of
this clause the word 'company' except where used in reference
to +the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowisc limited by reference to any other paragraph
or the name of the ¢ mpany, but may be carried out in as full
and ample a manner and shall be construed in as wide a sense
as 1f each of the said paragraphs defined the objects of a
separate, distinct and independent company.

4. The liability of the members is limited.

5. The Company's share capital is £50,000 divided into 50,000
shares of £1 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, defexred
or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.



WE, the subscribers to this Memorandum of‘ Association, wish
+o be formed into a Company pursuant to this Memorandum; and
we agree to take the number of shares shown opposite our

respective names.

Number of Shares .

NAMES AND

ADDRESSES OF taken by each
SUBSCRIBERS Subscriber

H. THOMAS ONE

70/74 City Road,
London ECLlY 2DQ.

C. MILFORD-COTTAM ONE
70/74 City Road,
London EClY ZDQ.

Dated thie lst day of Novempexr, 1985.

Witness to the above Signatures:-

W.R. PAYNE
70/74 City Road,
London EC1Y 20Q.

—
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

FAITHFUL GROUP LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations

contained in Table A in The Companies (Tables A to F) Regulations

*ag85 (hereinafter referred to as "Table A") shall apply to
Company.

{b) Regulations 8, 64, 73 to 80 (inclusive), 94, 95,
96 and 97 of Table A shall not apply to the Company.

{¢) In these Articlesn"the Act" means the Companies Act
1985 and every statutory modification and re-enactment thereof
for the time being in force.

2. The company is a private company and accordingly n— invita-
rion or offer shall be made to the public (whether for cash
or otherwise) +to subscribe for any shares in ox debentures
of the company, nor shall the Company :lot or agree to allot
(whether for cash or otherwise) any shares 1in or debentures
of the company with a view to all or any of these shares ox
debentures being offered for sale to the public.

SHARES

3. (a) The Directors may subject to Article 4 hereof allot,
srant options over, OX otherwise deal with or dispose of any
relavant securities fas defined by Section 80 {2y of the Act)
of the Company to such pecrrons and generally on such terms
and conditions as the Directors think proper.

{b) The general authoxity conferred by paragraph {a) of
rhis Article shall be conditional upon due compliance with
Article 4 hereof and shall extend to the amount of the authorised
share cap'tal ¢f the Company upon its incorporation. The said
authority will expire on the 3lsf day of Octobsr, 1990 unless
renevad, wvariad oxr revoked by the Company in general meeting
in ascordance with the said Section 30.
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{(c) The Directors shall be entitled under the general
authority conferred by paragraph (a) of this Article to make
at any time before the expiry of such authority any offer or
agreement which will or might require relevant securities of
the Company to be allotted after the expiry of such authority.

4. (a) Subject to any direction to the contrary that may
be given by the Company in general meeting a1l shares authorised
pursuant to Article 3 herxecf to be allotted shall be offered
o +the members in proporfion to the existing shares held by
them and such offer shall be made by unotice in writing specifying
the number of the shares to which the member is entitled and
l1imiting a time (being not less than 21 days) within which
the offer if not accepted will be deemed to have been declined,
and after the expiry of such time or upon receipt of an intima-
tion from the member to whon such notice is given that he
declines to accept the shares offered, the Directors may. subject
to these Articles, allot or otherwise dispose of the sanme to
such persons and upon such terms as they think most beneficial
to the Company. The Directors may in 1like manner dispose of
any such shares 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 difficulty in
apportioning the sane, cannot in the opinion of the Directors
be conveniently offered in manner hereinbefore provided.

(b) By virtue of Section 91 (1) of the Act, Sections

g9 (1) and 90 (1) to 90 (6) inclusive of the Act shall not

apply tc the Company.
LIEN

5. The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all moneys
(whether presently payable ox not) called or payable at a fixed
time in respect of that share and the Company shall also have
a2 first and paramount lien on all shares {(whether fully paid
or not) standing registered in the name of any member whether
solely or one of two or more joint holders for all moneys
presently payable by him oxr his estate to the Company: but
the Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article. The

Company's lien (if any) on a share shall extend to all dividends .

payable thereon.
TRANSFER OF SHARES

6. gave as otherwise provided in these Articles, tha Directors
may, in their absolut> discretion and without assigning any
reason therefor, decline tou vegister any transfer of any share,
whether or not it is a fully paid share. The first sentence
of regulation z4 of Table A shall not apply to the Company.

7. Eny share may be transferred to any Member cf the Company .

and any share may be transferred by a Member to his or her
Father or Mothexr, or to any lineal descendant of hnis or her
Pather or Mother, or to his or her Wife or Husband, and any
share of a deceased Mamber may be transferred to the Widod

8
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or Widower or any other such relative as aforesaid of such
deceased Member or any be transferred to or placed in the names
of his or her Executors or Trustees; and in any such
circumstances Article & hereof shall not apply save that the
Directors shall be empowered to decline to register any transfer
of any share on which the Company has a lien.

8. Subject to the right of the Company to exercise its power
to purchase its own shares under Section 162 of the Act and
under Regulation 35 of Table A, a share shall not be transferred
(otherwise than is provided in Article 7 hereof;, unless it
first be offered to the Members at a fair value to be fixed
by the Company's BAuditors. Subject as aforesaid any Member
desiring to sell a share (hereinafter referred toc as a "Retiring
Member") shall give notice thereof in writing to the Company
{hereinafter referred to as a "Sale Notice"”) constituting the
Company his Agent for the purpose of such sale. No sale Notice
shall be withdrawn without the Directors' sanction. The Directors
shall offer any share comprised in a Sale Notice to the existing
members, in such manner and, where more than one share is
comprised in a Sale Notice, in such proportions and on such
terms as to the allocation of shares not accepted by an offeree,
as they consider fair and practicable, and if within 28 days
after the Sale WNotice has been given a purchasing Member is
found, such purchasing Member shall be bound to complete the
purchase within 7 days. Notice of the finding of the purchasing
Member shall be given to the retiring Member, who shall be
bound on payment of the fair wvalue to transfer the share to
the purchasing Member, If the retirxing Memler fails to complete
the transfer, the Directors may authorise some person to transfer
the share to the purchasing Member and may receive the purchase
money and register the purchasing Member as holder of the share,
issuing him a certificate therefor. The retiring Member shall
deliver up his certificate and shall thereupon be paid the
purchase money. If within 28 days after the Sale Notice has
been given the Directors snall not find a purchasing Member
for the share and give notice accordingly, or if through no
default of tne retiring Member the purchase is not duly
completed, the retiring Member may at any time within six months
after the Sale Notice was given, but subject to Article 6 hereof,
sell such share to any person and at any price. Provided always
that, notwithstanding anything hereinbefore contained, where
more than one share is comprised in the Sale Notice then uvnless
a purchasing Member is found for each of the shares so comprised
no obligation to transfer or to purchase any of such shares
shall arise and the Directors shall be deemed not to have found
a purchasing Member for any of such shares and PROVIDED FURTHER
that the provisions of this Article shall be subject in all
respects to the exercise by the Company of its powers to purchase
its own shares and, in the event of such power being exercised,
Ragulation 35 of Table A shall supersede the terms of this
Article.

9. Any direction (by way of renunication, nomination, or
ctherwise), by a Member entitled to an allotmant of shares,
to tha affect that such share or any of them ko allotted or
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issued to some person other than himself, shall for the purposes
of Article 6 hereof, be deemed to be a transfer, and the
Directors shall accordingly be entitled to decline Fo register
such person as the holder thereof {(except where he 1s a person
to whom a transfer of shares might be made by the Member pursuant

to Article 7 hereof).
MEETINGS

10. In accordance with Section 372 (3) of the Act in every
notice calling a general meeting of the Company there shall
appear with reasonable prominence a statement that a member
entitled +o attend and vote is entitled to appoint a proxy
to attend and vote instead of him and that a proxy need not
be a member of the Company. Regulation 38 of Table A shall
be modified accordingly and the second sentence of regulation
59 of Table A shall not apply tc the Company.

11l. In regulat.on 41 of Table A there shall be added at the
end: "Tf at any adjourned meeting a quorum is not present
within half an hour from the time appointed £for the meeting
the meeting shall be dissolved".

DIRECTORS

12. Unless and until otherwise determined by the Company in
General Meeting the number of the Directors shall not be less
than two nor more than twelve.

13. If and so long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carxy
out all the duties assigned t Directors and the provisions
of these Articles and the regulations of Table A shall be
construed accordingly.

14. (a) No person other than a Director retiring by rotation
shall be elected a Director at any general meeting unless-

(1) he= is recommened by the Directors; or

(ii) not less than fourteen nor more than thirty
five clear days before the date of the
meeting, a notice in writing signed by
a member qualified to wvote at the meeting
has been given to the Company of intention
to propose that person for election, together
with a notice in writing signed by that
person of his willingness to be elected.

(b} Subject as aforesaid, the Company may by Ordinary
Rgsolutlon appoint any person who is willing to act to bhe &
Director either to f£ill a vacancy or as an additional Director.

(c) The Directors may appoint any person who is willind

to act to be a Director, either to f£ill a vacancy or as an
additional 2irector, provided that +the appointment does not
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cause the number of Directors to exceed any number fixed by
or in accordance with these Articles as +the maximum numnber
of Directors.

15. A Director shall not be required to hold any share
qualification but shall nevertheless be entitled to receive
notice of and to attend at all general meetings of the Company
and at all separate general aeetinas of the holders of any
class of shares in the capital of the Jompany.

i6. The Company shall not be subject to Section 293 of the
Act. Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required
to vacate his office by reason of his attaining or having
attained the age of seventy years Or any other age.

PRESIDENT

17. The members may £rom time to time appoint one of theilr
number to the office of President of the Company by ordinary
resolution for such pexiod as they think fit and the Member
so appointed shall not, whilst holding that office, be required
+o be re-elected. The President shall have such powers as shall
be vested in him from time to time by the Directors.

BORROWING POWERS

18. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and, subject
(in the case of any security convertible into shares) to Section
80 of the Act and Article 3 hereof, to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTLES OF DIRECTORS

19. A Director may vote in respect of any contract or proposead
contract or arrangement in which he is interested, whether
directly or dindirectly, or upon any matter arising therefrom
and he may be counted in the gquorum present at any meeting
at which any such contract, arrangement or matter is proposed
or considered, and if he shall so vote his vote shall be counted.
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SCHEDULE

TABLE A

*REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION.
1. In these regulationsi—

“the Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

“the articles” means the articles of the company.

““clear days” in relation to the period of a notice means that period excluding
the day when the notice is given or deemed to be given and the day for
which it is given or on which it is to take cffect.

«ayecuted” includes any mode of execution,
“office” means the registered office of the company.

‘“the holder” in relation to shares means the member whose name is entered
in the register of members as the holder of the shares.

““the seal” means the common seal of the company.

“secretary” means the secretary of the company Of any other person
appointed to perform the duties of the secretary of the company,
including a joint, assistant ot deputy secretary.

“the United Kingdom” means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
company.

SHARE CAPITAL.

2. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or restrictions
as the comnaqy may by ordinary resolution determine.

3. Subject to the provisions of the Act, shares may be issued which are 1o be
redeemed or are to be liable to be redeemed at the op}ion of the company of the holder
on such terms and in such manner as may be provided by the articles.

*These Regulations were introduced by the Companies (Tables A to F) Regulations
1985, Statutory Instrument, No. 805.
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4. The company may exercise the powers of paying commissions conferred by
the Act, Subject to the provisions of the Act, any such commission, may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares or partly in

one way and partly in the other.

5. Except as required by law, no person shall be rpcognise_:d by the company as
holding any share upon any trust and (except as otherwise provided by the articles or
by law) the company shall not be bound by or recognise any interest in any share
except an absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES.

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by him (and,
upon transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares upon
payment for every certificaie after the first of such reasonable sum as the directors may
determine. Every certificate shall be sealed with the scal and shall specify the number,
class and distingishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereon. The company shall not be bound to
issue more than one certificate for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery to all of them.

7. 1fa share certificate is defaced, worn-out, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement or wearing-out)
on delivery up of the old certificate,

LIEN.

8. The company shall have a first and paramount lien on every share (not being
a fully paid share} for all moneys (whether presently payable or not) payable at a fixed
time or called in respect of that share. The directors may at any time declare any share
to be wholly or in part exempt from the provisions of this regulation. The company’s
lien on a share shall extend to any amount payable in respect of it.

9. The company may sell in such manner as the directors determine any shares
on which the company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or

bankruptey of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

10. To give effect to a sale the directors m i

. ay authorise some person to execate
:'[1;11 instriunent of transfer of the shares sold to, or in accordance with the directions of,
the pl;rchas_er. The title of the transferee to the shares shall not be affected by any
rregularity m or invalidity of the proceedings in reference to the sale.

11.  The net proceeds of the sale, after jed i
, after payment of the costs, shall be applied in

gﬁyﬁe{g of Sl? much of the sum for which the lien exists as is presently payable, an
an gsh greue s:dall (upon surrender to the company for cancellation of the certificate for
ssoid and subject to a like lien for any moneys not presently payable as existed

cn the ; _
Loli?t }?e Sal;{uares before the sale) be paid to the person entitled to the shares at the date
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CALLS ON SHARES AND FORFEITURE.

12. Subject to the terms of allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and each member shall (subject to receiving at least
fourteen clear days’ notice specifying when and where payment is to be made) pay to
the company as required by the notice the amount called on his shares. A call may be
required to be paid by instalments. A call may, before receipt by the company of any
sum due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain lable
for calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

13. A call shall be deemed to have been made at the time when the resolution
of the directors authorising the call was passed.

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

15. 1Ifacall remains unpaid after it has become due and payable the person from
whom it is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate fixed by the terms of allotment of
the share or in the notice of the call or, if no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment of the interest wholly or in
part,

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

17. Subject to the terms of allotment, the directors may make arrangements on
the issue of sharcs for a difference between the holders in the amounts and times of
payment of calls on their shares,

18. 1If a call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’ notice
requiring payment of the amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is to be made and shall state
that if the notice is not complied with the shares in respect of which the call was made
will be liable to be forfeited.

19. If the notice is not complied with any share in respect of which it was given
may, before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or other moneys
payable in respect of the forfeited shares and not paid before the forfeiture.

20. Subject to the provisions of the Act, a forfeited share may be sold, re-allotted
or otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person and
at any time before sale, re-aliotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit, Where {or the purposes of its disposal
a forfeited share is to be transfesred to any person the directors may authorise some
person to execute an instrument of transfer of the share to that person.

21. A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellation the
certificate for the shares forfeited but shall remain liable to the company for
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ich at the date of forfeiture were presently payable by him 1o the
gmn;)gﬁ)eryisn“rq;;;gc? of those shares with interest at the rate at which mteres't was
payable on those moneys before the forfeiture or, if no interest was SO payable., at the
appropriate rate (as defined in the Act) from.the date of forfeiture until payment but
the directors may waive payment whoily or in part or qnforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration

received on their disposal.

22. A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled io the share and the declaration shall (subject
to the execution of an instrument of transfer if necessary) constitute a good title to the
share and the person to whom the share is disposed 9[‘ shall not be bound to sce to the
application of the consideration, if any, nor shall his title to the share be aifelcted by
any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES.

23. The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on behalf of
the transferor and, unless the share is fully paid, by or on behalf of the transferee,

94, The directors may refuse to register the transfer of a share which is not fully
paid to a person of whom they do not approve and they may refuse to register the
transfer of a share on which the company has a lien, They may also refuse to register
a transfer unless—

(a) it is lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate for the shares to which it
relates and such other evidence as the directors may reasonably require
to show the right of the transferor to make the transfer;

(b) it is in respect of only one class of shares; and
(¢) it is in favour of not niore than four transferees.

25. If the directors refuse to vepister a transfer of a share, they shall within two
months after the date on which the transfer was lodged with the company send to the
transferee notice of the refusal.

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

27. Nofee shall be charged for the registration of any instrument of transfer or
other document relating to or affeciing the title to any share.

~28. The company shall be entitied to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES.

29, If a member dies the survivor or survivors where he was a joint and
his personal representatives where he was a sole holder or the oﬁlyjsitl?\tisgll'dgff ’joint
holders, shall be the only persons recognised by the conipany as having any title to his
interest; but nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held by him.
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30. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the directors
may properl_y require, elect either to become the holder of the share or to have some
person nominated by him registered as the transferee. If he elects to become the holder
he §hall give notice to the company to that effect. If he elects to have another person
registered he.shall exccute an instrument of transfer of the share to that person. All the
articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of {ransfer executed by the member and the death
or bankruptcy of the member had not occurred.

31. A person becoming entitled to a share in consequence of the death or
bankruptey of a member shall have the rights to which he would be entitled if he were
the holder of the share, except that he shall not, before being registered as the holder
of the share, be entitled in respect of it to attend or vote at any meeting of the

company or at any separate meeting of the holders of any class of shares in the
company.

ALTERATION OF SHARE CAPITAL.
32. The company may by ordinary resolution—

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

(&) consolidate and divide all or any of its share capital into shares of larger
amount than ity existing shares;

(¢} subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may determine
that, as between the shares resulting from the sub-division, any of them

may have any preference or advantage as compared with ths others;
and

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

33. Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Act, the company)
and distribute the wet proceeds of sale in due proportion among those members, and
the directors may zuthorise some person to execute an instrument of transfer of the
shares 1o, or in accordance with the directions of, the purchaser. The transferee shall
not be bound to see to the application of the purchase maoney nor shall his title to the
shares be affected by any irregularity in or invalidity of the proceedings in reference to
the sale.

34. Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve and any share premium
account in any way,

PURCHASE OF OWN SHARES.

35. Subject to the provisions of the Act, the company may purchase its own
shares (including any redeemable shares) and, if it is a private company, make a
payment in respect of the redemption or purchase of its own shares otherwise than out
of distributable profits of the company or the proceeds of a fresh issue of shares,
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GENERAL MEETINGS.

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

. The directors may call general meetings and, on the requisition of members
purssgnt to the provision{‘ of gthe Act, shall forlhw;th proceed tq conveae an
extraordinary general meeting for a date not Iater_than eight weeks af}cl receipt of the
requisition. If there are not within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the company may call a general
meeting.

NOTICE OF GENERAL MEETINGS.

38. An annual general meeting and an extraordinary general meeting called for
the passing of a special resolution or a resolution appuiniing a person as i director shall
be called by at least twenty-one clear days’ notice. All other extraordinary general
meetings shall be called by at least fourteen clear days’ notice but a general meeting
may be called by shorter notice if it is so agreed—

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

(b) in the case of any other meetiny by a majority in number of the
members having a right to attend and vote being a majority together
holding not less than ninety-five per cent. in nominal value of the shares
giving that right.

The notice shall specify the time and place of the mezting and the general nature
of the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share

in c(lz.onsequence of the death or bankruptcy of a member and to the directors and
auditors.

39. The accidental omission to give notice of a meeting to, or the non-receipt of

notice of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS.

40. No business shall be transacted at any meeting unless a quorum is present.
"Two persons entitled to vote upon the business to be transacted, each being a member

or a proxy for a member or a duly authorised representative of a corporation, shall be
a quorum.

41, If such a quorum is not present within half an hour from the time appointed
for the meeting, or if during a meeting such a quorum ceass to be
present, the meeting 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.

42. The chairman, if any, of the board of directors or i
. X ' S or in his absence some other
director nominated by the directors shiall preside as chairman of the meeting, but if
neither the chairman nor such other director (if any) be present within fifteen minutes
after the time appointed for holding the meeting and willing to act, the directors

present shail elect one of their number to be chairman and. j i i
Pt , if ther !
present and willing to act, he shall be chairman., ete is onty one director
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43, _ If no director i§ willing to act as chairman, or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the mem-bers present
and entitled to vote shall choose one of their nun:ber to be chairman,

44, A director shall, noiwithstanding that he is not a member, be entitled to

attend and speal at any general meeting and at any separate meeting of the holders of
any class of shares in the company.

45. The chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time to time
and from placg 10 place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted, Otherwise
it shall not be necessary to give any such notice.

46. 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 duly demanded. Subject to the provisions of the Act, a poll may be demanded—

(a) by the chairman; or
(b) by at least two members having the right to vote at the meeting; or

(¢c) by a member or members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the
meeting; or

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

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

47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular majority, or lost,
or not carried by a particuiar 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.

48. The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent «+f the chairman and a demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand was made.

49, A poll shall be taken as the chairman directs and he may appoint scrutineers
{who need not be members) and fix a time and place for declaring the result of the poll.
The result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

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

51. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall
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be taken either forthwith or at such time and place as the chairman directs not being
more than thirty days after the poll is demanded. The demand for a poll shall not
prevent the continnance of a meeting for the transaction of any business other than }he
question on which the poll was demanded. 1fa poll is dema.nded before the deqlaratlon
of the result of a show of hands and the demand is duly withdrawn, the meeting shall

continue as if the demand had not been made.

52. No notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the meeting at which it is demanded. In any
other case at least seven clear days’ notjce shall be given specifying the time and place
at which the poll is to be taken,

53. A resolution in writing executed by or on behalf of each membez: who would
have been entitled to vote upon it if it had been proposed at a general meeting at which
he was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members.

VOTES OF MEMBERS.

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

55. Inthe case of joint holders 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 joint
holders; and seniority shall be determined by the order in which the names of the
holders stand n the register of members.

36. A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with: the articles for the deposit of instruments of proxy, not less
than 48 hours before the time appointed for holding the meeting or adjourned meeting

at which. the right to vote is to be exercised and in default the right to vote shall not
be exercisable,

37. No member shall vote at any general meeting or at any separate meeting of
the holders of any class of shares in the company, either in person or by proxy, in

respect of any share held by him unless all moneys presently payable by him in respect
of that share have been paid. P YP Y ’

58. _No objfzction shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is tendered, and every
vote not disallowed at the meeting shall be valid. Any objection made in due time shall
be referred to the chairman 1vhose decision shall be final and conclustve,

§9. On a poll votes may be given either personally or by proxy. A member may
appoint more ilitn one proxy to attend on the same occasion.
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60. _An nstrument appointing a proxy shall be in writing, executed by or on
behalf of the appointor and shall be in the following form (or in a form as near thereto
as circuinstances allow or in any other form which is usual or which the directors may
approve)—

(1]

) PI.C/Limited.
We, C/Limite ’
of
, being a
member/members of the above-named company, hereby appoint
Of »
or failing him,
of

as my/our proxy to vote in my/our namel[s! and on my/our behalf at
the annual/extraordinary general meeting of the company to be held on
19 , and at any adjournment
thereof.
Signed on 19 2

61. Where it is desired to afford members an opportunity of instructing the
prexy how he shall act the instrument appointing a proxy shail be in the following form
(orin a form as near thereto as circumstances allow or in any other form which is usual
or which the directors may approve)—

¢ PLC/Limited.

I/We, ,
of

, being a

member/members of the above-named company, hereby appoint

of

or failing him,

of ,
as my/our proxy to vote in my/our namef[s] and on my/our behalf at
the annual/extraordinary general meeting of the company, to be held
on 19 , and at any adjournment

thereof.

This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No. 1 *for *aga@nst
Resolution No. 2 *for *against

*Sirike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from votin%;
Signed this day of 19 .

62. The instrument appointing a proxy and any authority under which it is

executed or a copy of such authority certified notarially or in some other way approved

by the directors may—

(a) be deposited at the office or at s_uch other .place within the I_Jnited
Kingdom as is specified in the notice conventng the meeting or in any
instrument of proxy sent out by the company in relation to the meeting
not less than 48 hours before the time for holding the meeting or

adjourned meeting at which the person named in the instrument

proposes to vote; or
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- the case of a poll taken more than 48 hours after it is demanded,
(b} !one deposited as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the poll;

or

(¢c) where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be dziivored at the meeting at which the
poll was demanded to the chairman or to the secretary or to any
director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

63. A vote given or poll demanded by proxy or by thf_: duly author_ised
representative of a corporation shall be valid notw1ths§andmg the previous
determination of the authority of the person voting or demanding a poll unless notice
of the determination was received by the company at the office or at such other place
at whicli the instrument of proxy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote is given or the poll _dernanded or (in
the case of a poll taken otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS.

64. Unless otherwise determined by ordinary resolution, the number of
directors (othex than alternate directors) shall not be subject to any maximum but shall
be not less than two.

ALTERNATE DIRECTORS.

65, 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.,

_ 66. An alternate director shall be entitled to receive notice of all meetings 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 persarally present, and generally to perform all the functions of his appointor
as a director in his absence but shall not be entitled to receive any remuneration from
the company for his services as an alternate director. But it shall not be necessary to

giye notice of such a meeting 0 an alternate director who is absent from the United
Kingdom.

67. An alternate director.shall cease to be an aiternate director if his appointor
ceases to be a director; but, if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the meeting at which he retires,

any appointment of an alternate director made by him which was i i i
' ntme as in force immediately
prior to his retirement shall continue after his reappointment.

68. Any appointment or removal of an alternate director shall be by notice {0

the company signed by the director makin - - ;
or revoking th rin an
other manner approved by the directors, £ g the appointment 0 Y

69. S : - . ) _
deemod fori‘l’fpztls otherwise provided in the articles, an alternate director shall be

Iposes to be a director and shall alone be responsible for his own acts
7 ponsible for his own a¢
;11111; defaults and he shai! not be deemed to be the agent of the director appointing
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POWERS OF DIRECTORS.

70. Subject to the provisions of the Act, the memorandum and the articles and
to any directions given by special resolution, the business of the company shall be
managed by the directors who may exercise all the powers of the company. No
alteration of the memorandum or articles and no such direction shall invalidate any
prior act of the_dire_ctors which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this regulation shall
not be limited by any special power given to the directors by the articles and a meeting

gf diiectors at which a quorum is present may exercise all powers exercisable by the
irectors,

71. The directors may, by power of attorney or otherwise, appoint any person
to be t!le agent of the company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS.

72. The directors may delegate any of their powers to any committee consisting
of one or more directors. They may also delegate to any managing director or any
director holding any other exccutive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or to the exclusion
of their own powers and may be revoked or aliered. Subject to any such conditions,
the proceedings of a committee with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

73. At the first annual general meeting all the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors who are
subject to retirement by rotation or, if their number is not three or a multiple of three,
the number nearest to one-third shall retire from office; but, if there is only one director
who is subject to retirement by rotation, he shall retire.

74, Subject to the provisions of the Act, the directors to retire by rotation shali
be those who have been longest in office since their last appointment or reappointment,
but as between persons who became or were last reappointed directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined by

lot,

75. If the company, at the meeting at which a director retires by rotation, does
not £l the vacancy the retiring director shall, if willing to act, be deemed to have been
reappointed unless at the meeting it is resolved not to fill the vacancy or unless a
resolution for the reappointment of the director 1s put to the meeting and lost.

76. No person other than a director .retiring by rotation shall be appointed or
reappointed a director at any general meeting uniess—

(a) heis recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a member guahf}cd to
vote at the meeting has been given to the company of the intention to
propose that person for appointment or 1'e§1pp0mtment stating the
particulars which would, if he were so ,appo_mted or }'eappomted, be
required to be included in the company’s register of directors together
with notice executed by that person of his willingness to be appoirted or

reappointed.
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77. Wot less than seven nor more than twenty-eight clgar days before the date
appointed for holding a general meeting notice shall be given to all wl}o_ arebentntleq to
receive notice of the meeting of any person {other than a director retiring by rotation
at the meeting) who is recommenc}ed by the directors for ?ppl;)mtmeut or
reappointment as a director at the meeting or in respect of whom potxge as bqen duly
given to the company of the intention to propose him at the meeting for ?plpomtment
or reappointment as a director. The notice shpll give the partxculars of that person
which would, if he were so appointed or reappointed, be required to be included in the
company’s register of directors.

78. Subject as aforesaid, the company may by ordinary resolution appoint a
person who is willing to act to be a director either to fill a vacancy or as an additional
director and may also determine the rotation in which any additional directors are to
retire.

79. The directors may appoint a person who is willing to act to be a director,
eitherto fill a vacancy or as an additional director, provided that thc‘appomtment dc_)cs
not cause the number of directors to exceed any number fixed by or in accordance with
the articles as the maximum number of directors. A director so appointed shall l}old
office only until the next following annual general meeting angi shall not be taken into
account in determining the directors who are to retire by rotation at the meeting. If not
reappointed at suclh annual general mecting, he shall vacate office at the conclusion
thereof.

80. Subject as aforesaid, a director who retires at an annual general meeting
may, if willing to act, be reappointed. If he is not reappointed, 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.

DISQUALIFICATION AND REMCVAL OF DIRECTORS.
81. The office of a director shall be vacated if—

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

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

(¢) he is, or may be, suffering from mental disorder and either—

(i) heisadmitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an

al.gglécation for admission under the Mental Health (Scotland) Act
, OF

(i) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder
for his detention or for the appointment of a receiver, curator bonis

or other person to exercise powess with respect to his property or
affairs; or

(d) he resigns his office by notice to the company; or
(e) he shall for more than six consecutive months have been absent without

permission of the directors from meetings of directors held during that
period and the directors resolve thut his office be vacated.

o o B B e

e e L e



ot e G ki et 2 w?

Lamndi L AN

13

REMUNERATION OF DIRECTORS.

_ 82, The digectors shall.be entitled to such remuneration as the company may by
ordinary resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES.

83, The directors may be paid all travelling, hotel, and other expenses-properly
incurred by them in connection with their attendance at meetings of directors or
comimiltees of directors or general meetings or separate meetings of the holders of any
class of shares or of debentures of the company or otherwise in connection with the
discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS.

84. Subject to the provisions of the Act, the directors may appoint one or more
of'their number to the office of managing director or to any other executive office under
the company and may enter intc an agreement or arrangenient with any director for
his employment by the company or for the provision by him of any services outside
the scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit, Any appointment of a
director to an execuiive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
director and the company. A managing director and a director holding any other
executive office shall not be subject to retirement by rotation.

85. Subject to the provisions of the Act, and provided that he has disclosed to
the directors the nature and extent of any material interest of his, a director
notwithstanding his office—

(a) may be a party to. or otherwise interested in, any transaction or
arrangement with the company or in which the company 1s otherwise

interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body

corporate promoted by the company or in which the company is
otherwise interested; and

(c) shall not, by reason of his office, be accountable to the company for any
benefit which he derives from any such office or employment 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 avoided on the ground of any such interest or benefit.

86. For the purposes of regulation 85—

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

specified; and

an interest of which a director has no knowledge and of which it is
K unreasonable to expect him to have knowledge shall not be treated as an

interest of his.
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DIREC fORS' GRATUITIES AND PENSIONS.

87. The directors may provide benefits, whqther by the payment of gratuities or
pensions or by insurance or otherwise, for any director who has held but no loriger
holds any executive office or employment with the company or with any body
corporate which is or has been a subsidiary of the company or a predecessor in business
of the company or of any such subsidiary, and for any member of his faml_ly (including
a spouse and a former spouse) or any person who is or was dependent on hl}'n, and may
(as well before as after he ceases to hold such ofﬁcq or employment) contribute to any
fund and pay premiums for the purchase or provision of any such beneifit.

PROCEEDINGS OF DIRECTORS.

88. Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit, A director may, and the secretary at the request of a
director shall, call a meeting of the directors. It shall not be necessary to give notice of
a meeting to a director who is absent from the United Kingdom. Questions arising at
a meeting shall be decided by a majority of votes. In the case of an equality of votes,
the chairman shall have a second or casting vote. A director who is also an alternate
director shall be entitled in the absence of his appointor to a separate vote on behalf
of his appointor in addition to his own vote.

89. The quorum for the transaction of ihe business of the directors may be fixed
by the directors and unless so fixed at any other number shall be two. A person who
holds office only as an alternate director shall, if his appointor is not present, be
counted in the quorum.

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

91. 'The directors may appoint one of their number to be the chairman of the
board of directors and may at any time remove him from that office, Uniess he is
unwilling to do so, the director so appointed shall preside at every meeting of directors
at which he is present. But if there is no director holding that office, or if the director
holding it is unwilling to preside or is not present within five minutes after the time

appoin_ted for the meeting, the directors present may appoint one of their number to
be chairman of the meeting,

92. A_ll acts done by a meeting of directors, or of a committee of directors, or by
a person acting as a director shall, notwithstanding that it be afterwards discovered that
t‘l_lere was a defect in_ the appointment of any director or that any of them were
dgisqualified from holding cffice, of had vacated office, or were not entitled to vote, be

as V‘a:lid as if every §uch person had been duly appointed and was qualified and had
continued to be a director and had been entitled te vote,

93, 'A respl_utmn in writing signed by all the directors éntitled to receive notice
of a meeting of directors or of a committee of directors shall be as valid and eflfectual
as if it had been passed at a meeting of directors or (as the case may be) 4 committee
of directors duly convened and held and may consist of severa! documents in the like
form each signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is signed by a director who

has appointed an alternate directcr, it need not be signed by the alternate director in
that capacity. ’
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94, Bave as otherwise provided by the articles, a director shall not vote at a
meeting of directors or of a commitiee 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 falls within one or more of the following paragraphs—

(a) the resolutinn relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by him
for the benefit of, the company or any of its subsidiaries;

(b) the resolution relates to 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 part and whether alone or jointly with others under a guarantee
or indemnity or by the giving of security;

(¢) his interest arises by virtue of his subsecribing or agreeing to subscribe for
any shares, debentures or other securities of the company or any of its
subsidiaries, or by virtug of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any
such shares, debentures, or other securities by the company or any of its
subsidiaries for subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme which
has been approved, or is conditional upon approval, by the Board of
Inland Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is, for any purpose
of the Act (excluding any statutory modification thereof not in force when this
regulation becomes binding on the company), connected with a director shall be
treated as an interest of the director and, in relation to an alternate director, an interest
of his appointor shall be treated as an interest of the alternate director without
prejudice to any interest which the alternate director has otherwise,

95. 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.

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

directors.

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

own appointment.

98. Ifa question arises at a meeting of directors or 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 and his ruling in relation to any
director other than himself shall be final and conclusive.

SECRETARY.

99. 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 s0 appointed may be removed by them,
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MINUTES.

100. The directors shall cause minutes to be made in boous kept for the
purpose-—
(a) of all appointments of officers made by the directors; and

(b) ofall proceedings at meetings of the cornpany, of the holders of any class
of shares in the company, and of the directors, and of committees of
directors, including the names of the dirsctors present at each sucii

meeting.

THE SEAL.

101. The seal shall only be usad by the authority of the directors or of a
committee of directors authorised by the directors. The directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or by a second
director.

DIVIDENDS.

102. Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the members,
but no dividend shall exceed the amount recommended by the directors.

103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the company
available for distribution. If the share capital is divided into different classes, the
directors may pay interim dividends on shares which confer deferred or non-preferred
rights with regard to dividend as well as on shares which confer preferential rights with
regard to dividend, but no interim dividend shall be paid on shares carrying deferred
or non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
The directors may also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any Hability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on any shares having deferred or non-preferred rights.

104,  Except as otherwise provided by the rights attached to shares, all dividends
shall pq decla;ed and paid according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share is issued on terms providing that

it shall'rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

105. A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any dlfﬁcu!ty arises in regard to the distribution, the directors may scttle
the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member

upon the footing of the value so fixed in order to adjust the rights of members and may
vest any assets in trustees.

106. Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share or are jointly entitled 4o it by reason of the death
or bankruptcy of the holder, to the registered address of that une of those persons
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who is first named in the register of members or to such person and to such address
as the person or persons entitled may in writing direct. Every cheque shall be made
payable to the order qf the person or persons entitled or to such other person as the
person or persons entitled may in writing direct and payment of the cheque shall be
a good discharge to the company. Any joint holder or other person jointly entitled to
a share as aforesaid may give receipts for any dividend or other moneys payable in
respect of the share.

. 107, No dividend or other moneys payable in respect of a share shall bear
nﬁterest against the company unless otherwise provided by the rights attached to the
share.

108, _Any dividend which has remained unclaimed for twelve years from the
date when it bpcamg due for payment shall, if the directors so resolve, be forfeited and
cease to remain owing by the company.

ACCOUNTS.

109. No member shall (as such) have any right of inspecting any accounting
recordg or other book or document of the company except as conferred by statute or
authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS.

110. The directors may with the authority of an ordinary resolution of the
company—

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

(b) appropriate the sum resolved to be capitalised to the members who
would have been entitled to it if it were distributed by way of dividend
and in the same proportions and apply such sum on their behalf either
in or towards paying up the amounts, if any, for the time being unpaid
on any shares held by them respectively, ot in payinz up in full unissued
shares or debentures of the company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions, or partly in one
way and partly in the other: but the share premium account, the capital
redemption reserve, and any profits which are not available for
disiribution may, for the purposes of this regulation, only be applied in
paying up unissued shares to be allotted to members credited as fully

paid;
(¢) make such provision by the issue of fractional certificates or by payment

in cash or otherwise as they deteximine in the case of shares or debentures
becoming distribut ible under this regulation in fractions; and

{d) authorise any persoil t0 enter on behalf of all the members concerned
into an agresmen: with the company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which
they are entitled upon such capitalisation, any agreement made under
such authority bring binding on all such members,
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NOTICES.

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

112. The company may give any notice to a member cither personally or by
sending it by post in a prepaid eavelope addressed to the member at his registered
address or by leaving it at that address. In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands first in the register of members
in respect of the joint holding and notice so given shall be sufficient notice to all the
joint holders. A member whose registered address 1s not within the Umted‘ Kingdom
and who gives to the compaiy an address within the United Kingdom at which notices
may be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to recetve any notice from the company.

113. A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in 1h_e company shall be deemed to
have received notice of the meeting and, where requisite, of the purposes for which it
was called.

114. Every person who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name is en.tered in ghe register of members,
has been duly given to a person from whom he derives his title,

115. Proofthat an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. A notice shall, unless
the contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

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

WINDING UP.

117. If the company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the Act,
divide among the members in specie the whole or any part of the assets of the company
and may, for that purpose, value any assets and determine how the division shall be
carried out as between the members or different classes of members. The liquidator
may, with the like sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the like sanction determines, but
no member shali be compelled to accept any assets upon which there is a lability.

INDEMNITY.

118, Subjectto the provisions of the Act but without prejudice to any indemnity
to which a director may otherwise be entitled, every director or other officer or auditor
of the company shall be indemnified out of the assets of the company against any
Liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application in which 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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COMPANIES HOUSE

If you niead to contact us regarding
this notive, plesse guota reference

THE DIRECTORS DEFS/ 01966115
H.I. CLEMENTS (U.K.) LIMITED

114A HIGH STREET

GODALMING

SURREY Date: 15 MARCH 1984
GU7 1DW

COMPANIES ACT 1985
(Section 652}

The REGISTRAR OF CONMIANIES glves NOTICE
that, unlass cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

H.IX. CLEMENTS (U.K.) LIMITED

will be struck off the register and

the company will be dissolved.
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