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CQMPANIES FORM No, 12

Statutory Declaration of compliance
with reguirements on application
for registyation of a company

Pursuant ta section 12(3) of the Companies At 1085

To the Registrar of Companies R SR For official use  For official use
. s - -1 5
N QLB A4l
e e ale e -
Name of company
7 } -

x GASHFORD TRADING LIMITED

|, __CBRRISTOPHER CHARLES TITE

of _MARLOW HOUSE, LLOYDS AVENUE, LONDON EC3N 3AL

L

tio soiemniy and sincerely declare that 1 am a [Soligitor o’hgaged in the formation of the company]t
{person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
GRIB COTTAGE, GRIB LANE,

Declared at Declarant to sign below
—BLAGDON, BRISTOL, /

AVON /
the day of _JULY '

One thousand nmex ed and _%Bﬂﬁlﬁ%_

by
before e A WiVV.\ Mgvﬂ\\
A Commissioner for Oaths or Notary Public ot Justice of

the Peace or Salicitor having the powers conferred on a
Commissioner for Oaths.

. o
Presentor's name address and For official Jse
reference {if any): Now Companies Sectior, Post room
1
g
m'ﬁa Salicitors' Low Statonery Socioty i, Oyez Howss, 37 Crmscott Giteet, vonden 624 B35 7 77 T Tgrr geese

by . ~a "ﬂ'ﬂ”ﬁ
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COMPANIES FORM No, 10

Statement of first directors
and secretary and intended
situation of registered office

o e u’fﬂﬁ .H.p b‘“f?«i J Y »i::i}“ ! ”‘Q‘éwgﬂ'ﬂ

e

|||||

Pursuant to section 10 of the Companies Act 1985

To the Regiétraar of Companies
‘ For official use

Name of company

-

N

GASHFORD TRADING LIMITED

/

I'4

-
AR Y N
/

"/ . . -
The intended situation of the registered office of the,£ompany or incorporation is 2s stated below

lt{.

MARLOW HOUSE, LLOYDRAVENRE. ) "
NDON-ECIN SAL-— T TR B

ML\ AT

3l

Postcode

If the memorandum is delivered by an agent for the subscribers 0f the
memorandum please mark "X’ in the box opposite and insert
the agent’s name and address below

x|

ummmmmﬁmm
_SOLICIORS
MARLOW HOUSE, LLOYDS AVENUE
¢ JAL

Postcude

Nurnber of continuation sheets attached {4ee note 1) g -
ety

]

Presentcr's name, addrass and
reference {if any):

For officia! usa

Ganeral Section Post tobm 1
HOLMAN FENWICK & WILLAN ‘ W”""Zﬁ“ -
b et 0 aloig . o

MARLOW HOUSE, LLOYDS AVENUE

Our Ref. CCT/JRE/552

SOLICITORS :

TR B %

L AN ECAN 2Af




The pame(s) and
direciors of the company (note 2) are as follows:

particulars of the

person who js,

or the persons who are, 10 be the first director or

Name [note 3)s Business .occupation
HEW NOMINEES LIMITED CO.FORMATTON AGENTS
Previous name(s) fnote )] Nationality
fddrass ane 4) MARLOW HOUSE, LLOYDS AVENUE | o0
LONEON ECIN 2AL Date of birth (where appiicable)
. ” Postcode (note 6)
Other directorshipst
-
.y /J
e~ /

‘./.

Ny

-

[ consent 1v:3¥"t as dffector of the comqaﬁ;( ﬁW&ﬁ'ﬁbﬁﬁ.‘ﬁﬂﬂ :
Sighature A !

tr BI7W NOMINEES LUMTED

' ’te S%ULY 1988

Name {note 3}

HEW DIRECTORS LIMITED

Business occupation

CO. FORMATION AGENTS

F.evious name(s} (note 3}
|

Nationality

Address (note 4}

LOYDE R

o

TR I T
Y [ i 1 L RN “

LONDON EC2N 3AY, '

Date ofbirth (where apphicale)

Pastcode

o Miap)
{note &}

Other directorshipst

;

/

. /
VK ARB B MBS o o Lo

| consent to act as directer pf the com
Signaturem /Z/z/% HFW DIRECTORS LIMITER ;Date“,g
—— P S~ ;

g5
:%L JULY 1988
AP T

,;":l,:‘, o

e
Bl

J

Name {note 3j

EE—

Business oceupation

Previous name(s) {note 3)

Nationality

Address {note 4

Date of birth (where applicable)

Postcode

{note 6}

Other directorshipst

[ R TR DA

M b e ]

Himame PP

Signature

f consent 16 act as director of the company named on page 1

- .
o oA A 5 e o\ - RSN

Date

Plecse donot
WIRD N
this reargn

1Enter parycutar

of other
directorships
held or preyioy:
hald {sep noto £
If this space 15
Insufficient use
gontinuation she



Pleasa do not
virite in
this margin

Please romplete
legibhy, preferably
in black type, or
bold tlock lettesing

Delete if the form is
signed by the
subscribers.

Deletw if the form is
signed by an agerit
an behalf of the
subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

The name(s) and particulars of the person who s, or the persons who are, ta be the first secretary, orjoint

secretanes, of the company are as follows;

Name {nmes 3 & 7) v
HFW NOMINEES LIMITED e ,
Previous name(s) {note 3}
Address {noles 4 & 7) e \ uE A o ) i
LONDON EC3N 2AL :
: : Postcode
| consent to ict as secrg_gw/ of the company nam.zd on page 1 /
- - r"'mna oo ® Trmeas 1

\/\/\/\,LA«- T BOR AND ON amm.?tﬂ /('in
Signature rg;f“.' momnses LIATED Date 5A0IULY 1988
Name (notes 3 & 7) {1

Previous name(s} (note 3) .

Address (notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date ‘“

Hobows Jrmit b  (ilbm

Signature of agent on behalf of subscribers

Date'g,(,L,VW /1‘) &S : g

Signed Date .
Signed /D/

/
Signed / Date l
Signed // Date
Signed / Date

-

Signed Date
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THE COMPANIES ACT 1985J1 o

PRIVATE COMPANY LIMITED BY SHARES

o

. MEMORANDUM OF. ASSOCIATION
OF

‘GASHFORD TRADING LIMITED:

1. The name of the Company is " GASHFORD TRADING LIMITED"

| /
2. The Registéred Office of thé Company will be situate&»in/
England.
3. The objects for which the Company is established are:-
. (A) (1) To carry on all or any of the businesses of general

merchants and traders, importérs ana exporters, commission
agents, cash and credit traders, manufacturers' agents and
representatives, financial agents, advisers, managers and
administrators, hire purchase and general financiers, brokers

and agents, manufacturers, retailers, wholesalers, bﬁyers,

f“

M e



sgllers, distributors and shippers of, and
dealers in all products,-. ...q,opds, wares,
mer%handlsa and produce of every descrlption;

(ih) To participate in, undertake, psrform anﬁ
carry*on all kinds of commemcial, industrial,
trading and f1nancia1 7//operations ﬁnd

enterprises and to carry on all or any of’ ‘the

f

business of marketing and business corsultants,
advertising agents and é;ntractors, insﬁrance
brokers and consultants, mortgége bfokers,
wareﬁousemeﬁ, railway, shipping and fnrwardinw
agents, sﬂippers, haulage and transpcr?
contractors, garage proprietors, operators,”
hirers and letters oﬁ hirg of,'and‘dealers iﬁf
motor and other - vehicles, craft, plant,
machinery, tools and-equipment of all kinds.
(iii) To carry 6n”xand conduct a éeneral
financial agency, investment, trading commodity
dealing and brokerage buSLness and to act as
agents, brokers and dealers for the purchase,
sale, improvement and managémeﬁt 6f .any
precperty, estate, business or undertakianﬁ

(iv) To buy, sell, manufacture, repair;\alter,
improve, manipulate, prepare for market, let on
hire, and generally deal in all kinds of plant,
machinery, apparatus, accessories, componant
parts, tools, utensils, materials, produce,

substitutes, articles and things for the

purpose of any of the bYhuslnesses specified



(B)

(<)

(D)

(E)

(W)

herein, or likely to be required by custoners
having or about to have dealings with the
company, or which may seem capable of being
profitably dealt with in connectien with apy of
the said businesses. ) ’ |
To carry on any other bus’-in\d%“‘ss which may. seem
to the directors of the .Company capable of
being cenveniently carried ar'l in connectlon

with anyf of the above specified businesses or

calculated directly m indirectly to enhance

+he value” of or render profﬂi‘able any of the

‘company s p;;operty or rights, or which it may

be advis,able to undertake with a view to
developlng, rendering 'valuable or turning to

avcount any property or rights belonging to the

) COmpany "or ‘in which ' the Company may be

s

interested.
To acquire and take over the whole or any part\
of the business, pronerty ané, liabilltles of

any person oOr persons, fiym. or corporation,

carrying on any business whicﬁ the Company is.
authorised to carry on, or possessed of any

proﬁérgg‘bi rights suitable for the purposes of

this cQﬁgéhy.

To carry on all kinds of agency business on

commission or otherwise and to act as trustees

for any person, firm or Company..

To apply for, register, purchase, or otherwise

acquire, protect, prolorg and renew whether in




(F)

(G)

the nited Kingdom or slsewhere any patents
patent xrights, copyrights, trade or serviee
marks, formulae, licences, concessions,.and the
1ike, conferring any exclhsive&bfmaon~exclnsiwg
or’ limited right to use, or any secret or other
information as to, any invention which may seen
capab‘e of bheing used for any 0f the purpcsas
of the Company, or the acqulsitian of which may
s@ﬁm calculated’ directly gf/ indirectly
benefit the ,Company; and to use,  exercise,

develop, or grant licences in respect of, or

Btherwise turn to account, the properﬁy,

righfs, or information so a%guired?’
To acqqirepand hold sﬁares, stocks, debentures,

debenture stock, scriﬁ} *bonds, obligations,
notes, securities and investments issued oé’
guaranteed by any Company, corporation or trust

constituted or carrying on business\in,any part

of the world, and the funds or loans or other

securities and investments of or issued or

guaranteed by any government, state, or

dominion, public body or autherity, supreme,

municipal, local or otherwise, whether at home

or abroad.

To acquire &viy such shares, stocks, debentures,

debenture stozk, scrip, bonds, obligations,

notes, fﬁnds, loans, securities or investmants

(together: "Securitéeﬁ") by . original

subscription, tender, purchase, participation



(1)

(I)

(J)

in Syndicaf:és; exchange oxr otherwise, and
whether ogjnot fully paid uwp, and to make
payments on Securities as called up on or in
advance of calls or otherwise, and to subscribe

for and guarantee . the  subscription of

Securities either conditionally or otherwise,

and to exeréise and enforce' all rights and
powers conferred by ofﬂ incidental <o the
ownarship of Securities;) and to vary and
transpose from time to ﬁime as méy be
considered expedient any of( the COmpanyis
investments for the time being%‘

To purchase, take’ on lease or fnsexchanga, rent

or otherwise acquire' land, buildings and

;mmovable property of any tenure or description

#

in the. United Kingdomior elsewhere in @nyﬁpart

PR

' of the world and any rights over or connected

with land and any estate or ;pterESﬁ in land,
and to develop the resources{%E%;manage, sell,
lease, deal with and turn the same td;account
in any manner that may seem expedient.

To construct, maintain and a;ter any buil@ings,
works, plant or machinery__ \
convenient for the purposes of the Coapany and
to make experimenté in connection with any
business of the Company.

To pay for any real or personal property or
rights acquired by the Company, either in cash

or fully or partly paid shares, or by the issue

necessary or



e,

/I,
e

S
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", Company may determine, I

(K)

()

of securities, ox partly in one mode apd partly

in another, and generally on such ferms as the

Company may determiné and to accept payment for

any real or personal property or rights sold or

otherwise disposed of or dealt with by the

“ﬁx Company, either in cash or fully or partly paid

shares) of any Company or corporation, or other
securities, or partly in one mode and partly in

énother, and generally on such terms as the

T
: . K‘\\
To 'amalgamate or enter into any partnership or

arrangement in the nature of a partnership,
, I E

co-operation or union of interests, with any
person or persons or corporation engaged or
interested or about +to Leceme engaged or

(

interested in the carrylng on or conduct of any
busmnass or enterprlse ;hich tne Company is
authorlsed to carry on or conduct or from which
this Company wmu1d or might derive any benefit,
whether direct or lndirecc. '

To establish ox' p:omote, o1 Join in the
establishment or promotion of, any other
company whose objects shall J'n'?::lude the taking
over of any of thm assets 4nd liabilities of
the Company or the promctlon of which shall be
calculated to advance Ltsiflnterests, and to

acquire and hold any shares cor Agcurities of

any such Company.

g v a

e - .

A}



(M)

(N)

(0)

LR

To  coptrol, nmanage, finance, subsidise,
co~ordinate or otherwise assist any company or
companies in which the Company has a d;rect L
indirect financial interest, +to ’ provida
secretarial, administrative, technical,
commercial and other services and facilities of
all kxinds for any such company or4companies aﬁﬁ
to make payments by wvay of subvention or
otherw1se and any othez arrangements whivh nay .
seen derirablm thh respect to any buainess or

operations of or generally in respect tb nn;

f(

~ such company or companzes.

To enter into any arrangements with any
govermuents ‘or authorltlps e upreme. municipal

local or otherwmse) or\\aﬁy Corporations,
companies or persons that may seén conducive to
the company's objects or any. of them, and to
obtain from any such ggvarnﬁgnt, authority,
corpération, company or persen any licences,
charters, contracts, decrees, rights,
privileges and;}poncessions which the Company
may think desirairle and to.garry out, exercise
and comply with any such 1icences, charters,
contracts, dec;ges, rights, privileges and
concessions, |

To investA‘éhd ¢eal with the nmoney of the
Company not immediately required in such manner

as may from time to time be thought fit,



AL, o ok T @ L WS

(P)

(Q)

Te lend and advance money oy give credit to any

person or company; fo guaraptee and give
guarantees or indemnities for the payment of
money or the performance of contracts er
obligations by any parson or company; to secure
or undertake in any way ‘ the repayment of money

lent or advanced to or the liabilities incurred

" by any person or company, and ctherwise to

aSSlSt any pefsoﬁ or company and to taﬁe or
hold mortgaocsf Vliens,' chafaes to seoure
payment of ' the purchase price, ox any unpaid
balance  =f the purchase prlce, of any part of
the company 'y prope*ty of whatsoever kind sold
by the uompany, or any money due to the COmpany
from purchasers and othera.

To borrow or raise or secure the payment of
money or the performance of any contracts or
obligations- of the Company, or oﬁlany person or
body havingﬁ deaalings with the COmpanf or in
whose businesses or dndertakings the Company is
interested whether directly or indirectly by
mortgage, or by the issue of debentures or
debenture stock, perpetunal or otherﬁisé, or in
such other manner as the Company shall think
£it, and for the purposes aforesaild oxr for any
other lawful purpose to charge all or any of
the company's property or assets, present and

future, including its uncalled capital, and

collaterally or  further to  szecure any



DR

(R)

(s)

(T)

securities of the Company by a trust deed or

other assurance, and for the purposes ©f or in

connection with the borrowing of money by the

Company %to bewome a member of »ehy\khuiiding;

society.

s

A
B

To draw, make, accept, endorse, discount,

W

execute and issue p*omissory notes, bills of

exchange, bills of ladxng, warrants, debentures

and other  negotiable ,, oz 'traosferable'

lnstruments. ' T e “a
To se1l or diepose“of the whole or any. part of
the undertaking, property and assets of the

COmpany in - such manner and. for 7suoh

N,

considerqtion ‘as the’ cOmpany may think fzt ‘and

in partiecular for sbares (fully or parfr oaid

up) debentures, debenture stook or seourltiea”

of any other cuﬂpany, whether promoted hy +*this-

Company for the purpose or not and to improve,
manage, develop, exchange,’ lease, dispose «f,
turn to account or otherwise deal with all or

any part of  the pro’perty and rights ef the

- Company.

To reminerate ehy persocn, fimm or company
rendering se:bioes to the Company edther hy
cash paymentﬁox by the allctment to him or then
of shares or other securities of the Company
credited as paid up in full or in part or

otherwise as may be thought expedient.

- 10 =



(W

(.

Ta pay all or any expenses jncurred in

connection with the promotion, formation and

Y

'incorporation of the Ccnmpariy, or to gcontract

w;th any person, firm or Company te pay the

‘3 same, and to pay rCOREﬂLSSian,tO brokers and

others fai* underwritlng, placing, - selling, or:
guara*xteeing the subs@ription of any sharas or
other securittes of the. Company
To establlsh and ' maintain or éfocufe the

establ:.shme;., a.ndf . maintenance . of any

B

non-contributory or c’éhtributa“ry pension or

-

sv..parannuation fund'_-. foxz the be":efit of, and to

give or . procure the givmna Qf é&aﬁations,
. : ‘ \(
gratuities, pensic‘ts’, ‘al. lowances or em::;luments ;

to, any persons who are or were at any time in
28

the. employment or gervlceaof the Company, or of

any company "w"iéﬁ:_"'is a subsidiary of’ the ..

Company or is all ied to or associated with ‘the
Company or with, any such subs:.d:.ary company, or
who are  or were at any tlme dlrectors or
officers of the Company or of any such other
company, and who nold or have h“e,ld‘ anj; ‘salaried

enployment ‘o; ~off1ce 3“-Jn the Co*npany or such

- other company, or any person., in whose welfare

the Company or any such other company as
aforesaid is  or - has ©been at any time
interested, and the wives, widows, families and

dependants of any such persons, and also to

e
N

- 11 =



(W)

“a

establish and subsidise or subkscribe teo any
institutions, associations, clubs or funds.

To the extent permitted by law, to give

financial assistance by any means for the

. purpose of acquisition of shares in fhe chpany ,

(%)

(¥)

(2)

(AR)

(BB)

er the Company's nolding company for "the time
being-: (as defined in section 736 of the Act).
To dist rmbute any of the. cOmpany's property
among the memberq in specie.

To. adopt such, means of making Xnown and

"‘édver.tising the 'business and .products of the

CQmpany as may seem expedient.
To cause the Company to be reglstered or

recognised in any foremgn country or place.
t\w

To do all or any of the above thing:-, in any

part of the world, and either as prlnclpals,

- agents, trustees, contractors or otherwzse, ‘and

either alone or in conjunctlonﬂwith o;he:s "and
by or through agents, éub-contract&fggLgﬁustees
or otherwise, £
To do all such other things as are incidental
or the Company nay thinkl conducive to the

attainment of the above objects os—any of them,

And it is hereby declared that:

(1)

the word "Company" in this clausae, except where
used‘ in reference to this <Company, shall be
deemed to include any partnership or other body

of per»ons, whether corporate or unincorporvrate,

w 12 -



‘and whether domiciled in the United Kingdom oF
elsewhere; |

(2) the intention is that the objects specified in
each paragraph of this elanse shall, except
where otherwise expressed indsudh paragraph, be
an independent main object and be in no wéy
1imited or restricted by reference to or
inference from the terms of any other paragraph
or the name of the Company:

(3) in this clause, the expression "the ActV means
the Companies Act 1985 or  any statutory
nodification or re-enactment thereof for the
time being in force. | / jﬁ

4, The liability of thé'memberg'iS'limited. |

5. The.share capital of the Company is £100 divided
into 100 shares of £1 each. The shares in the original
or any increased’ cépital ﬁay‘ bef'divideﬁljinﬁn several
classes, and there may be attached, thereto respectively
any preferential, deferréd, qualitied, or othér special
rights, privileges, conditions ur”.reétrictions as to

dividend, capital, voting or otherwise.

—13—



WE, the subscribers to this Memorandum of Assogiatign,

=29

f"
wish to be formed into a Company pursuant +eo this
Memorandum, and we respechtively agree to take the number
of shares in the capital of the€ Company shown opposite

our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF Nunbet of Shares

SUBSCRIBERS . ‘ . taken by each

. ~ Subscriber

., ,l&é) /
HFW DIRECTORS LIMITED , ‘/L/ ;{é 1
Marlow House n
p——— .
Lloyds Avenue

LONDON EC3N 3AL ' FOR AND ON BEHALF OF
HFYW DIRECTORS LIMITED

Company formation agent

HFW NOMINEES LIMITED “iaa 1
Marlcw House . pVﬁ\LM
Lloyds Avenue - s . : '
London EC3N 3AL “ FOR AND ON BEMALF OF .
' HFW NOMINEES LIMITED
" Company formation agent ‘ ‘
Total Shares Tgken 2

DATED: _ < ") [4% : / : ”

WITNESS to the above signatures:-

Marlow House
Lloyds Avenue
London EC3N 3AL

Sollp'ltor 4’/(,’{*\%{ awk

- 14 -
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THE COMPANIES ACT 19585

4

PR
(e

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
N I" N “?TV;}’\ .
- OF - z/

GASHFORD TRADING LIMITED

ﬁy. Lol
1. PRELIMINA@Y” , b

The Regulatioﬁs contained igwygnd made by the Companies
{(Tables A to F) RegulationsfﬁsI 1985 No. 805)as amended”&y
the Companies (Tables A to F) (Amendment) Regulations 19&5:
(SI 1985 No. 1052) pursuant to sections 23 and 8 of the}’
Companies Act 1985 and referred to thérein as "Table A" shall
not apply to the Company.,. ,
2.  DEFINITIONS % , .
2.1 In these Articles, iEﬁpgt “lnconsistent witﬁﬁfﬁe subjectwk
or context, the words set out in the jirst column of the
following table shall bear the fespéctiVe me&ﬁings set

4

opposite to them in the second ‘column:

Woxrds , Meanings

f'the Act!"

statutory modification or re-enactment

thereof for the time being in force;

"these Articles"

other Articles of Association ©f the

Company as may from time to time be in

force;

Y

the Companies Act 1985 and every

these Articles of Association or such



Mofficel : the registered office for ths %ime
being of the Company/
HGealk ‘ f : the common seal of the Companyi

Great Britain and Nb%thern Ireland.

nthe United Kingdom",

the Directors! the Directors for the time belng of

the Company;

a calendar year from the 1lst January

Hyear" :
to the 31lst December inclusive;
Hmonth! :

calendar menth;

"in writing" written, or produced by any substitute
for writing, or parﬁly one and partiy
another.

2.2 The following terms shall have the following extended

meanings:
' “

"Debenture" and : include Debenéure stock and Debenture

"Debenture Holdex! Stockholder; |

nsecretary" : includes a temporary or assistant
Secretary and any person appointed by
the Directors to perfdffn any of the
duties of the Secretary;

"oaid up! : includes credited as paid up:

tpividend" : includes bonus.

2,3 Words denoting the singular nuiber only shall include the
plural numbexy also and vice versa.

2.4 Words denoting the nasculine gender only shall also

include the feminine and neuter genders.

5.5 Words denoting persons only shall include corporations.




2.6 Any words or expressions gdefined in the Act and not
defined in this Article shall, if pot jinconsishent witlh
the subject or context, have the same meanings in these
articles,

3. SHARE CAPITAL

The share capital of the Company is £100 divided inkto 100

A

ordinary shares of £1 each.

q. ALTOTMENT OF SHARES \

4.1 The shares shall be at the disposal of the Direcfors who
may allot, grant options over or otherwise dispose of then
to such persons at such time and on such ‘terms as they
think' fit. The Directors are generally and
unconditionally authorised' for the purposes of section 890
of the act, to exercis; any po@er of the Company to allot
and grant rights to subscribe for or-daﬁvert“securities
into shares of the Company up to the aﬂount of the
authorised share capital with which <the Ecmpany is
incorporated at any time or times during the period of
five vyears from the date of incorporation and the .
Directors may, after that period, allot =any shares or
grant any such rights under this autherity in pursuance of
an offer or agreement so to allot or grant wmade by the
Company during that period. The authority hereby given
ﬁay at any time be renewed, revoked or varied by ordinary
resolukion of the Company in general meeting. In
accordance with section 91 of the éct, sections 85(1) and
50 (1) to (6) inclusive of the Act shall not apply to the

Company. No shares shall be issued at a discount.




£.2

TR

Except as required by law no persen shall be recognised by
the Company as holding any share upon any trust, and the
Company shall not be bound by or recognise any equitable,

contingent, future or partial interest in any share, or

_any interest in any fractional part of a share, or (save

. as otherwise provided by these Articles) any other right

in respect of any share, except an absolute right in the

regiétered holder.

NG
kY

Every person whose name is entered as a member in the

register of members shall be entitled without payment to
one cer}f?TQate in respect of each class of shares held by
him and whefi a member transfers part“of thp,shares of any
class registered in -his name, he ;hgll be ;ngitled without
payment to one certificate £or the balance of shares of
that class retained bthiﬁ. Every certificate ;hall be
issued under the Seal, a§ prcwidediin these’%gticles, and
shall specify’ the shares to which it relatés, and the
amount paid up.on them.  In the case of a sﬁare held
jointly by several persons, theﬁgelivery of a certificate
for a share to one 5f severai ,jéint holders éhall be
sufficient delivery to all of them. The D;reétors shall
duly comply with the provisions of section 185 of the Act
as to the time for delivery of certificates.

If a share certificate is defaced, lost or destroyed, it
may be renewed on payment of such fee (if any)} not
exceeding 5p and on such terms (if any) as to evidence and
indemnity with or without security as the Directors think
fit, In the case of loss or destruction the paxrson

availing himself of the provisions of this Article shall



also pay to the chpar,i;iz all expenses jncidental to the
investigation of eviazhce of loss or destruction and the
preparation of the requisite form of dindempity as

aforesaid.

5. VARIATION OF RIGHTS A

If at any time the share capital is divid/;zd\into different

classes of shares, the rights attached ¢to ané cléﬁs may .,

whether or not the Company is being wound up, be varied or
abrogated with the consent in writing of the holders of
three-fourths of the issued shares of that class; or with &Lhe
sanction of an extraordinary resolution pagégg at a sepafate
general meeting of the holders of .the shareg of that clggs.

The provisions of these Articles relating to generalmmEetings

shall aépi§ to uavery such separate generél "meeting, except

that:-

5.1 the neceésary quorum shall be £two éersons. holding or
representing hy proxy at least one-third in nominal value
of the issued shares of the class and at an'adjourned
meeting one person holding shares of the class'in queéﬁion
or his proxy; and

5,2 any holder of shares of the class present in person or by

proxy may demand a poll.

6. CATIS ON SHARES

6.1 The Directors may from time to time make calls upon the
members ia respect of any moneys unpaid on theix» shares
(whether on account of the amount of the shares oz by way

of premium) and each member shall (subjact to receiving at



Ul

least seven days' notice specifying the time or times and
place of r’payment) pay to the Company abt the i:i.m@ or times
and place so specified the amount called on his shares, A
call may be revoked or the time fixed for its paynent
postponed by the Directors. ﬂ ’ qh“
A call shall ﬁé deemed to have been made at tﬁe tiﬁe when
the resglution of the Directors authorising the cail was
ﬁassed; and may be!ﬁade payable by instalments,

The 3joint holders of a share “shall be jointly and
severally liable to pay all calls in respect of that share
The DlreCtors may make arrangements on the. leUé‘of shares

"f’
to differentiate between the holders as tOJmhe amount of

L \ Ry

N
S

\‘ N

calls to be paid, and the times of payment. R

\§

The Direétoxs may, if they think f£it, receive “from any

s
W ]

memberiﬁilling to "advance the same, all dr any part of the
moneys uncalled and unpaid upoﬂ any shares held by him,
and upon all or any of the moneys so advanced may (unVLl
the same would but for such advance become payable) pay
interest at such rate (if any) as may be agreed upon
between the Directors and the member paying such sum in

advance.

FORFEITURE OF SHARES AND LIEN

If any member fails to pay any call or instalment of a
call in full on or before the day appointed for payment of
the same (whether pursuant to the terms of isslie or to a
call duly made and notified), the Directors may at any

time thereafter during such time as the call or instalment



7.2

r any part thereof remains unpaid, serve a notice on such
rember requiring him to pay the same,

The notice shall:~

7.2.1 neme a day ({being not less thap 14 days frep the
date of the notice) and a place onﬁ and at whichf the
outstanding sum is to be pald and

7.2. 2 state that in the event of non~-puynent at or before

" the tlme and at the place appointed, the shares in respect

/

 of Wthh the call was made or instalment is payable will

be liable to be forfeited.

If the requirements of any notice Speleled in Articles
7.1 and 7.2 are not complied Wlth ~any shares in respem

of which such notice has been given may at any t)me’
thereafter, 'and Dbefore payment of all calls or
instalments, be forfeiﬁed“by a resolution of the Directors
to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

Any share so forfeited shall be deemed to be the property
of the Company, and the Directors may sel%, re—allot,'or
otherwise dispose of the same in such manner as it thinks
fit, and either with or without any past or accruing
dividends, and in the case of re-allotment, with or
without any money paid on such share by the former holder
being credited as paid up.

The Directors may at any time, befdre any shaxe 3o
forfeited has been sold, re~allotted or otherwise disposed
of, annul the forfeiture upon such conditions as thay

think fit.



Any member whase shares have been forfeited shall cease to
be a member in respect of the forfeited shares buf
nonetheless shall be liable to pay, and shal) forthwith
pay, to the Company all calls and instalments owing upon
or in réspect of such shares at the time of forfeiture,
togethex with interest on the amount outstanding, from the
time of forfeiture. until payment, at the rate of 10 pexr

cent per annum, and the Directors may enforce payment of

‘such sums if it thinks fit.

The dbmpany shall have a first and paramount lien upon:-
7.7.1 all shares registered in the name of each member
(whether wuolely or jointly with other persens) for all
mnoneys -(whether presently -péyable or not) called or
payable at a fixed time in respect of those shar:s or any
of them, and ~ . M

7.7.2 all shares; registgredu_in the’ name of a member
(whether solely or Jjointly with other pgrsoﬁs) for all
moneys, debts and liabilities presently péyable by him wor
his estate to the Company.

The Directors may sell any shares subjectlto any such lien
at such time or times and in such manner as thef think f£it
but no sale shall be made until sucp time as (i) any part
of the whole of the moneys in fesﬁéct of which such lien
is payable or the liability in respect of which such lien
exists is to be discharged, and (ii) a notice and demand
in writing stating the amount due or specifying the
liability, demanding payment or discharge and giving
notice of intention to sell in default has besn served o

such member or his personal representatives (in the avent




of his death) and (iii) such member or hig-estate defaulis
in payment or discharge of such liability for seven days

after such notice has been given.

The net pfoceeds of ang sale following either forfejture
or enforcement of a lien shall be aé?lﬂgglinwér towaxdﬁ
satisfaction of the amount‘%ge to the Company, or of the
liability to the Company, as the case may be, and- any
balance. (subject to ah%}ke ;;en fo:Psﬁms nbt ?et’paxablé
as existed om the shares before the sale) shall be paid’tc
the member or his -estate. Upon any such sale, the
Directors may authorise some person to transfer the shares
sold to. the purchaser and may- enter the pﬁgchaserﬁs name
in the register of members as :the holder ogﬁsuch share.
The puréhaser ;hall not be bouni to see to tqé gpplibatién

of the purchase monhey, nor shall his title to'the_shares

-~

be affected by any irregqularity or invalidity' in the
proceedings in reference to the sale. _ﬂ:ﬁﬁgatutory
declaration in writing that the declarant is a director or
the Secretary and that a share in the'Coﬁpany has been
duly forfeited on a date stated in the declaration, shall
be conclusive evidence of the facté @hgra stated as

against all persons claiming to be entifl=d to the share.

The Directors may at any time declare any sghare to be
wholly or partly exempt from the provisions of Articles

7.7 to 7.9,



TRANSYER OF SHARES k

Shares shall be freely transferable and all transfers of
shares must be effected by transfer :ij} writing in the
usual common form or in such. other form as the. leeg*1*s
shall approve.‘ The instrument of “transfer of & shars
shall be executed by or on behalf of the transferor (and
in the case of a transfer of a partly paud share by or eon

behalf of the transferee) ‘and  the’ transﬁeror shall e

,daemed to remain the holder ofﬁthe gshare until the name nt

the transferee is entered in the reglster of member as

v

“he holder of the share’ transferred.
The Directors may, in thelr absolute dlsc"etlon, and
without assignaing any‘reason therefor, refuse to reglster

any transfer of any share, whether or not it is fully

[

paid, and whe:her or notj‘t is éubjeot to a lien.

The Directors may also refuse to recognloe any 1nstrument

e

of tvansfer, unless:- :
i( 4
8.3.1 euch fee (1f any) not exceeding 45p as the Dlrectore

nay from time to time require is pa;d to the <Company in

5
s

respect thersof; and

'8.3.2 the instrument of transfer is accompanied by the

certificate of the shares to which it felates‘an& such

other evidence as the Direcﬁors may feasonably regquire to

show the right of the transferor to make the transfer.

If the ﬁirectorsmrefuses to register a t*aaner, it shall
.7

send to the transferee notice of the refusal within two

months after the date on which the transrfer was lodged

with the Conpany.

- 10 -~
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The register of transfers may be closad at Ch tlme§ and
for such period as the Directors may £fzon time to t,me
determine, provided that it shall not be closed for pmore

than thirty days in any year.

TRANSMISSION OF SHARES

If a member dies, the survivor or sufvivors (where the
deceased was a Jjoint holder) or the. legal personal
representatives of/ the deceased (where he was- 5‘ sole
holder), shall be the only perssns recegnised by the
Company as haVLng any .title to hls lnterest in the shares,
but nothing in these Artlcles shall release the estate of
a deceased~301nt holder from any liability ln.respect of
any share jointly he;d by him.

Any person becoming entitled towalshare in c;nsequence of
the death or benkruptcy" of a member may, wupon such
evidence as to hlS title being produced as may from time
to tlme‘be prope:;ymrequxred by the Dlrectors, and subject
to any-other provisions set out in thesefAréicles, either
be registered himself as holder of the share or elect to
have some person neminated by him registered as the
transferee of it. The Directors shali in either case have
the same right to decline’/or suspend registration as they
would have had in the case of a E&ensfer of the sharxe by
that member before his death erﬂbankruptcy as the case may
bhe,

If the pereon so becoming entitled elects to be registerad
nimself he shall deliver or send to the Company a notlce

in writing signed by him stating that he so elects. II he

- 11 -
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he register of transfers may be closed at such fimes and

Y

such period as the Directers may from fime to Zim

)
H

4b

o
determine, provided that it shall not be closed for more
than t'irty déys in any year.

TRANSMISSION OF SHARES

If a member dies, the survivor or survivers (where the
deceased was  a joiht holder) of the legal personal
representatives of the deceased (where rg: was a sole
holder), shall, be the only persons recognised by the
Company as having any title to his interest in the shares,
but nothing in these Articles shall release the. estate of
a deceased joint holder from,any‘liability ig/respect of
any share jointly held by him. |

Any person becoming entitled to a share in conseéuence of
the death or Dbankruptcy of a member ‘may; updn such
evidence as to his title being produced as may from time
to time be properly required by the Directors, and subject
to any other provisions set out in these Arﬁicles, either
be registered himself as holder of the share oxr elect to
have some person nominated by him registered as the
transferse of it. The Directors shall in either case have
the same right to decline or suspend registration as they
would have had in the case of a transfer of the share by
that member before his daath or bankruptcy as the case may
be.

If the person so becoming entitled elects to be registered
himeelf he shall deliver or send to the Company a notiece

in writing siyned by him stating that he so elects. If he

- 11 -




elects to have his nominee registered, he shall test iy
his election by executing a transfer o7 such share to his
nominee. All the limitations, restrictions and provisicns
of these Articies re&sting to the right to transfer and
the registration of‘ cransfers of shares shall be

applicable to any such notice or transfer asJaforesaid as

‘if the death or bankruptcy of the membex had not occurred

and the notice or t:ﬁnsfer were a transfer executed DYy
such member. - | ”

A person becoming entltled to a share in consequence of
the death or bankruptcy of a member shall be entitled to
receive and may give a discharge for all d1v1dends and
other moneys payable in respect of the share, but he shall
not be entitled to receive ﬁotices ef,or, gave as ‘provided
by Article 16.7, to attend or vote at meetings of ‘the
Company or to any of the rights ox privileges of 1 ﬁember
until he shall have bkeen reglstexedxas a member in respect
of the share. |

There shall be :paid tol the Company in respect of the
registration of any Probate, Letters'of Administration,
certificate of marriage oY death, power of attorney oOr
other document relating to or affecting the title to any
share, such fee, not exceedingJZSP, as “he Directors may

from time to time require or prescribe.

- 12 -




10.2

10.3

REDEEMABLE SHARES AND PURCHASE BY THE COMPANY OF XITS8
QWX SHARES \
Subject to the provisions of Part V of %he Act, any Shares
may, with the sanction of 2 special resplution, be issued
on the terms that they are, or at the option of £he
Company or the holder of such shares are 1iable, to be
redeemed on such terms and in such manner as the Lompany
pefore the issue of the shares may by special resolution
determine. | ;o

ubject to the provisions of Part V of éhe Act, any whares
(lncludﬂng any redeemable sharES) may be purchiéed by the,
Company from any member of the Company willing to sell
them on such terms and in such manner as shall be agreed
between the Dlrectors and the member in questlon, provided
that the terms of the proposed ccntract of purchase of the
shares shali be authorised by a special resclution of the
Company before it enters lnto the contract. Shares shall

ot be purchased by the Company under this Article 1f, as
a result of such purchase, there would no longer be any
member of the Company holding shares other tnan redeemable
shares.
The Company shall have power to make payments in regpect
of the redemption or the pgrchase of any of its own sﬁares
otherwice than out of its distributable profits or the

proceeds of a fresh issue of shares.

-1 -
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11.

ALTERATION OF CAPITAL

The Company pay from time to time ipn general nesting
increase the share capital by such sum, to be divided inkto
shares of such amounts, as the resolution passed at such
meeting shall prescribe, and save as otherwise provided by
these Articles, or by’the conditions 6f iﬁsuéffaﬁy.new
share capital shall be considered part of the original
ordiﬁary'share'capitaf'of the Company and shall be subject
to the same provisions with respéct to the payment of
calls, liens, forfeiture and otherwise as the original
share capital.

The Company may in general meeting:~

11.2.1 consolidatg and dividé’ all or any of its share .
capital into s%é}eS'of larger amount than its existing
éhares; 5 \k

11.2.2 Isub—div:’.de its existing shares, or any of them,
into shares of smaller amount than is fixed by the
Memorandum of Aﬁsociation-subject, neverthEIess, to the
provisions of section 121(2)(d) of the Act;

11.2.2 cancel any shares which, at the date of the:passing
of the resolution, have not been taken or agreed to be
taken by any person.

The Company may by special resoluﬁion reduce its share
capital, any capital redemption reserve fund or any share

P

premium account in any manner and with, and suRject to,

L

-
any incident authorised, and consent reguired, by law.

- 14 -
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1n.1

GENERAL MEETINGS

In each year the Company shall held a general meeting gs
its annual general meeting in addition to any other
neetings in that year, and not mores than f£ifteen mopths
shall elapse‘ between the -date of one annual gengral
meeting and that of the next. The annualf%eneral meeﬁing
shall be held at sucn time and place as may be determined
by the Directors. All general meetings other than anpual

general meetings shall be called extraordipary general

meetings.

The Directors méy call an extraordinary general meeting
whenever they think £it and, on the requisition of members
in accordance with section 368 of tﬁé Act, they shall
forthwith convene an extfaordinaxy general meeting.

NOTICE OF GENERAL #EETINGS

An annual general meeting and a meeting called for the
passing of a special xresolution shall be called by at
least ,twenty one clear days' notice 4in Wﬁiting (1.e.
exclusive of the day on which the notice is served or
deemed to be served and of the day for which the notice is
given). All other meetings shall be called by at least
fourteen days' notice in writing. all notices ghall be
given in the manner specified below to such members as are
entitled under the provisions of these Articles to receive
notices from the Company, and also to the Company's
auditors.

A meeting may be called by shorter notice than +hat

specified in the last preceding Article if it is agreed:-



13.3

la.

1] l

13.2,1 in the case of a neeting galled as the apnual
general meeting, by all the members having the right to
attend and vote ab it: anpd

13.2.2 in the case of any other meeting, by 2 majority in
number of the members having the right to attend and vote
and together holding not less than 95 per cent. in nominal
value of the shares giving that right. ”

Every notice of mee%ing shall specify the place, the day
and the hour of meeting, and, f}n the case of special
business, the general nature of such business. The notice
convening an annual general meeting shall specify the
meeting as such and the notice convening a meeting to pass
a special or extracrdinary resolution shall also specify
the intention to propose the resolution as a special or
extraordinary resolutlion, as the case may be. Every
notice of meeting shall state with reasonable prominence
that a member entitled to attend and vote is entitled +to

appoint a proxy and that a proxy need not be a menber.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at
an extraordinary general meeting, and also all business
that is transacted at an annual general meeting, with the
exception of sanctioning or declaring dividends, the
consideration of the accounts and balance sheet, the
reports of +the Directors and auditors and any other
documents annexed to the balance sheet, the election of
Directors in the place of those retiring by rotation oy

otherwise, the appointment and fiwing of the remuneratisn

- 16



15.2

14.4

of the auditors apd the voting of remuneratlon or 2X%TFR
remuneration to the Directoxs,

No business shall be transacted at any geperal mesting
unless a quorum is present when the neeting progeeds %o
business, Two members pvesené in person or by Proxy and
holding not less than £ifty per cent in nomlnal amrunt of
the 1ssued shares of the COmpap"~shall pe a gy pram £or all

purposes.

"2 P

" The chairman (if any) of the Directors, or in his absence

Lr

the vice-~chairman (if any) shall preside as phairman at
every general meeting of the Company. If there is no such
chairman or vice—chairman,’or if at any meeting meifther is
present within fifteen mlnutes after the time appointed
for holding the meeting or .is unwllllng to act as
chairman, the members present shall choose sone director,
or if no director is present, or all the Directors
present decline to take ﬁhe chair,'they shall choose some
member present to be chairman.

The chairman may, with the consent of any meeting at which
a quorum: is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transactéﬁ at any
adjournéd meeting except business which might \lawfully
have been transacted at the meeting at which the
adjournment took place. When a meeting is édjourned for
thirty days or more, notice of the adjourned meeting shall
be given in the same way as in the case of the original

meeting, but it shall not otherwise be necessary to give

- 17 -
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14.

14.

14.

(L]

any netice of ap adjournment or of +the business to ke
transacted at an adjourned meeting,

2t any general meeting a resolution put to the vote of the
neeting shall be decided on a show of hands, unless a poll
is (before or on the declaration of the result of the show
of hands) demanded: =~

14.5.1 by the chairman; or

14.5.2 by at least one member present in person or by
proxy and entitled to vote. |

Unless é poil is so demanded, a declaration by the
chairmaﬁ thaf”é fesolutiqn hés been carried, or carried
unanimously, or by a particular majority, or“iost, and an
entry go tﬁat effect in;_the minute book, shall be
conclusive ewidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or
against such resolution,

If a poll is‘duly demanded, it shall be taken in such
manner as the chairman may direct, and the result of a
poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith., 2 poll
demanded on any other question shall be taken at such tine
and place as the chairman directs.

In the case of an equality of wvotes, whethexr on a show of
hands or on a poll, the chairman of the meeting at which
the show of hands takes place or at which the poll iz

demanded shall be entitled to a casting vote.

- 18 =




4.9 The demand for a poll shall not prevent the conkipuance of
2 meeting for the transaction of any husiness other than
the question on which the poll has' been demanded, anpd it
may be withdrawn at any time kefore the next business is

proceeded with.

!
1

-+

5. RESOLUTIONS OF MEMBERS

Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to
receive notice of and to akttend and vote at general meetings
{or, being corporations, by their duly authorised
representatives) shall be as valid and effective as if the same
had been passed at a general meeting of the Ceompany &uly

convened and held. Such a resolution may: consist of several

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

l6. VOTES OF MEMBERS

16.1 subject to any special terms as to voting upon which any
shares may be issued, or may for the time being be held,
every member present in person and entitled to vote shall
have one vote on a show of hands, and on a poll every
member present in person or by proxy and entitled to vote
shall have one vote for every share of which he is +he
holder.

16.2 In the case of joint holders of a share the vote of 4he
senior who tenders a vote, whether in pexson oxr by preny,
shall be accepted to the exclusion of the votes ©f the

other joint holders, and for this purpose senlority shall



le,3

1l6.

—
ke

be determined by the order inp which the names stand in the
register of members,

Any corporation which is a member of the Coppany may, Ry
resolution of its directors or -other governing bedy,
authorise such person as i; thinks f£fit to act as jits
representative at any genéfal neeting, and the perseon so
authorised shall be entitled to exercise the same powers
on behalf of the corporation which he represents as %that
corporation could exercise if it were an indiviéﬁal member
of the Company.

On a poll votes may be given eithér' persenally or by
pProxy.

The instrument appointing a proxy shall be in writing
addressed to the cOmpanﬁ, under the hand of the appointor
or of his attorney duly authorised in writimg, or, if the

appointor is a corporation, either under seal or under the

~hand of any officer or attorney dulyvauthorised. A proxy

need not be a member of the Company. The instrument
appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or an office
or notarially certified copy of such power or authority,

shall be deposited at the Office, or at such other place

‘within the United Kingdom as is specified for that purpose

in the instrument of proxy sent by the Company, not less
than twenty-four hours before the time appointed forx
holding +the meeting or adjourned meeting at which the
person named in the instrument propcses to vote, and in
default the instrument of prowy shall not be treated as

valid.

- 20 -
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16,6 A vote given in accordance with the terms pf an insiuren

17.

17.1

17.2

't

1]

¢f proxy shall be walid, npotwithstanding the pravious

{b

death or insanity of the principal, ox revocation ef %hs
proxy or of the authority under wh:ich the proxy was
executed, or the transfer of the share in respect of which
the proxy is given; ©provided that pno intimation in
writing of such death, insanity, revocation or transfer
shall have been received by the Company at the Office
before the commencement of the meeting or adjourned
meeting at which the proxy is uSéd.

Any person becoming,entitléd in consecuence of the death
or bankruptey of a member, or otherwise than by transfer,
to a share conferring a right to vote may véte at any
general meeting in the same manner as if he were the
registered holder of such share, previded tﬁét twenty-four
hours beforZ the time fixed for holding the meeting or
adjourned meeting, as the case may be, at which he
proposes to vote, he satisfies the bDirectors of his right
to ‘a transfer of such share, or the Directors has
previously admitted his right to vote at such meeting or

adjourned meeting as a holder of such share.

NUMBER AND APPOINTMENT OF DIRECTORS

Unless and until otherwise determined by ordinaxry
resolution of the Company, the Directors shall not be less
than one nor more than six in number.

The Company in general meeting may from ime to sime

increase or reduce the number of Directors, and may also
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determine in what rotatjon sugh inecreased or reduesd
nueber is to go out of office,

The Directors shall have power at anv time, and from time
to time, to appoint any person fo be a Director, either Lo
£i111 a casual vacancy in the Directors or zs an addition
te the existing Directors, but so that the total number of
Directors shall not a% any time exceed the maximum pumber
fixed by or il accordance with these Articles. Any
Director so appointed shall lold office only uptil the
next following annual general meeting, and shall then bhe

eligible for re-election.

QUALIFICATION AND REMUNERATION_GF DIRECTOES

A Director shall not réquife any share qualifica;ion, but
he shall nevertheless pe entitled to nctice of and +shall
be entitled to attend and speak at any general me:ting
notwithstandiﬁg any provision in these Articles to the
contrary. \ ‘

Each of the Directors shall be paid out ¢f the funds of
the Company by way of remuneration for his services, such
sums as the Company in general meeting may from time to
time determine: A Director holding office for part only
of a year shall be entitled to a proportionate part of a
full year's remuneration. The Directors shall alsc be
entitled to be repaid by the Company all such reasonrbls
travelling (including hotel and incidentual) expenses as
they may properly incur in attending meestings of the

Directors, or of committees of the Directors, or genexal
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19,

le.,1

+

meetings, or which they may otherwise incuy in ox aboux
the businessz of the Company.

Any Director who by reguest performs special services or
goes or résides abroad for anf purposes of the Corpany may

e paild such extra remuneration by way of salary,

percentage of proflits or otﬁerwise as the Directsrs nay

’

determine.

POWERS OQOF DIRECTORS J ‘
The bﬁsiness of the Company shall Dbe managed by <the
Directors, and theiDirectors may exercise all such powers
of the Company as are not by the Act or by these Articles
required to be exercised by ;he Companyf‘in general
megting, subject ne#ertheléss'to tr.e pfo?isipns of <¢&hese
Articles, and\of the Act, and to any restrictions on such

PR g de L L ]

management and exercise as may be »rescribed by ordinary

-

resolution of the Company in general meeting. However, no
resolution madezby the Company in gene;al meeting shall
invalidate any prior act of the Directors which would have
heen valid if such resolution had not been passed. The
general povers given by this Article shall not be limited
or restricted by anf/special authority or power given to
the Directors by any othexr Article.

The Directors may by power of attorney under the Seal
appoint any Company, firm or person, or any fluctuating
hody of persons, whether ncminated directly or indirectly
by the Directors, to be the attcrney or attornays of <he

Company for such purposes and with such powers,

authorities and discretions (not exceeding thosa vested In
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or exercisable py the Directors under thess Apticles) and
for such period and subject %o such conditions as it
thinks £it, and any such power of attorney .mé-y contain
such provisions for the protection and <onvenience of
persons dealing with any suéh attorney eas the Directors
thinks fit and may also authorise any such attorney to
sub-delegate all or any of ‘the powers, authorities and

discretions wvested in him.

20. DBORROWING AND GUARANTEES

The Directors may exercise all ‘the powers of ﬁhe(pompﬂny from
time to time to borrow or raise money, and to givé guarantees,
and to mortgage or chg;ge; the whole or ‘any part of its
undertaking, property, éssetsi aﬁd uncalled capital,’ both
present and futufe, and ‘subject to sectidnvso cf the Act to
issue debentures, debertg;e s?éék and othé;gggcuritiés, whether
outright or as‘securityyéor aﬁy debt, liabglity or obligation

of the Company or of any third party.

21. PROCEEDINGS OF THE DIRECTORS

21.1 The Directors may meet together for +the despatch of
business, adjourn and otherwise requlate its meetings as
it thinks fit. 'Questions arising at any meeting shazl be
determined by a majofity of votes. In thg\case of an
equality of votes the chairman shall;have‘a second or
casting vote., A Director may, and the Secratary on the

recuisition of a Director shall, at any time summon a

meeting ¢f the Directors.
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2L,2

21.5

21.86

The guorum necessary for the trangaetion of the business

of the Directors may be fixed by the Directors but shall.
in no case be less than %wo. A meeting of the pirggtgx,sw
at which a quorum is present shall be competent <o
exercise all powers and discretions for the time being
exercisable by the Directors or by the Dir ectors
generally. |

The Directors may elect a chairman and a vice—chairméh of
their meetings and determine the period for which they are
to hold office, but, if no such chairman or vice-chairman
is elected, or if at any meeting naither the chairman noxr
the vice-chairman is present, the Directors present shall
choose one of their number to be chairman of the meeting.
llot less than seven days' notice of every meeting of the
Directors shall be given to every Director or to any
alternate Director appointed by him provided that any
Director or alternate Director may by notice in writing to
the Company waive this requirement either generally for
all meetings within a specified pap;od or specifically
with regard to a particular meeting.{

A resolution in writing, signed by all the Directors,
shall be as valid and effective as a resolution passed at
a meeting of the Directors duly conveaned and yld.  Such a
resolution need not be signed by an alternate Director if
it is signed by the Director who appointed him. Such a
resolution may consist of several documents in like form,
each signed by one or more Directors.

The Directors may delegate any of its powers to committess

consisting of such member or members of its body as ic
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21.6

22.
The

for

thinks £i%, Any committee so formed shall, in the
exXercise of the powers so delegated, conform %o any
regulations that may be{impgsed on it by the Diregtors, oy
contained in these Articles.

All acts done by any meetiﬂg of the [ﬁxegtdrs, er cf a
committee of Directors, or by any person acting as =a
Director, shall, even 1f it is afterwards discovered that
there was some defect in the 'appointment of any such
Director, or person so acting, or if they or any of thenm
were disqualified, or had vacated office, be as valid as
1f every person had beenlduly appointed, and was qualified

and had continued to be, a Director.

MINUTES
Directors shall cause minutes to be made in books provided
the purpose:

22.1 of all appointments of officers made by the
Directors;

22.2 of the names of the Direcﬁors present at each meeting
of the Directors and of any committee of the Directors:
and

22.3 of all resolutions and proceedings at all meetings of
the Company and of the Directors and of commititees of the
Directors,

Any such minutes, 1f purporting to bhe signed by the

chairman of the meeting to which they relate or at the meeting

at

which <¢hey are read, shall be received as prima Sfacise

evidence of the facts therein stated.
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23.1%

23.2

23.3

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated in any oF the
following events, namely:-

23.1.1 if, not being a managing Director or executive
Director holding office as such for a fixed period, he
resigns his office by writing under his hapd delivered at
the Office; 4

23 1.2 if he becomes bankrupt or insolvent or enters Lnto
any arrangement or composition with his credltors;r

23.1.3 if he becomes incapable by reason of mental
diéorder of managing Q}s affairs; | 4 |

23.1.4 1if ﬁé is prohibited from being a Director by any

order made under any provision of the Act,

There shall not be any age 1limit for Directors and
sections 293(2) to (6) of the Act shall not apply to the
Company. ! '

No Director shall be disqualified by hi; office £rom
centracting witﬁ the Company either with regaxrd to his
tenure of any other office or ‘employment under the
Company, or as vendor, purchaSér, o¥ orheywise, nor shall
any such contract, or any contract or arrangement enfedad
into by or on behalf of the Company in which any Director
is in any way interested be avoided nor shall any Director
so contracting, or bheing so interested, be liable tua
account to the cgméany for any profit realised by him Zzom
such contracgﬁor arrangement by reason of such Directoexr
holding thatJ office, or of the fiduciary relativnshlyp

thereby established, but as regards euch contrast oy
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23.4

23.

(8]

arrangement the pature ¢f his interest must pe disclosad
by him at the meeking of the Directors at which the
cuestion of entering into such contract or arrangement is
first taken into consideration, if his interest then
exists, or in any other case at the first meeting of the
Directors after he becomes so interested, Except as
provided in article 23,3 and subﬁect éo his so disclosing
lils interest a Director may vote in respect of apy
contract made by“him with the Cohpapy or in respect of any
contract . or arrangement in which he is so interested, and
if he does so his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract ox
arrangement is under considerétion.

A general notice to the Directors that a Director is a
member of any ‘specified firm or Company"and is %to be
regarded as,intééested in any subsequent transactions with
such firm or Company shall' be deemed a sufficient
disclosure of interest in relation to any such
transaction, and after such general notice it shall not be
necessary to give any special notice relating to any
particular transaction with such firm, or Company.
Provided that no such notice shall be of effect unless
either it is given at a meeting of the Directors or the
Director giving it takes reasonable steps to secure that
it ie brought up and read at the next meeting of the
Directors after it is given.

Notwithstanding =he provisions of Article 23.3 o these

Articles no Director shall vote on a resolution For nis




the Act) by ordinary resolution remove ppy Directer kefoyve
the expiration of his period in office, and may »y 2an
ordinary resolution appoint anohher yperson in his placs,
The person so appointed shall be subject to retirement at
the same time as if he had become a Director on the day on

which the Director in whose place he is appointed was last

elected a Director.

ALTERNATE DIRECTORS

Any Director may at any time by notice in writing under

nis hand and deposited at the 0ffice or delivered at a
meeting of the Directors appoint any person to be his
alternate Director and may in like manner at any time
terminate such appointment, Such appointment, unless
previously approved by the Directors, shall have effect
or.ly upon and subject to being so approved.

The appointment of  an alternate Director shall
automatically terminate on the happening of any event
which if he were a Director would cause him Lo vacate such
office or if his appointor ceases to be a Director.

The alternate Director shall (except when absent from the
United Kingdom) be entitled %o receive notices of all
meetings of the Directors served in accordance with these
Articles and shall be entitled to attend and vote 2z a
Director at any such meeting at which <he Dirsosisz
appointing him is not personally presant and genezally a2t
such meeting to perform all functions of his appointaer as
a Directer and for the purposes of the proceedings sy puoeh

v
aR

e

meetings the provisions of these Articles shall apely
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25.

26,

26.

I.—l

®

i

if he were a Director. If his appeintor is for the tim

YD

heing absent from the United Kingdom or temporarily upaple
to act through ill-health or disability his signature to
any resolution in writing of the Directors g£hall be as
effective as the signature of the appeintor., To sueh
extent as the Directors may from time to time determine in
relation to any committees’ of the Directcrs the foregoing
sentence shall apply mutatis mutandis to any meeting of
any such committee of which his appointor is a member.
save as proviued for by this Article, -an alternate
Director shall not have power tg act as a Director norx
shall he be deemed to be a Director for the ﬁurposes of
these articles.

An alternate Director may be repaid expenses, and shall Se
entitled to be indemnified by the Company to ‘the same
extent mutatis mutandis as if he were a Director but he
shalllnot pe entitled by virtue of his being an alternate

Director to receive £row the Company any remuneration

#

except only such propoﬁtion (1f any) of the remuneration
otherwise payable to hisxappbin;or as such appointor may
by notice in writing to the Company from time to time

ol

direct.

MANAGING AND EXECUTIVE DIRECTORS
The Directors may from time to time appoint one or more of
their body %to the office of managing Director or jJoiik

managing Director of the Company or <o hold other
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26.2

26.3

26.4

executive office in relation to the management ©f tha
business of the Coppany (subject always %o the provisions
of section 319 of the Act).

A Director appointed to such office as aforesaid shall
not, while holding ehat offxce, pe subject bo retirement
by rotation, but his appointment shall be subiect %o
termination ipso facto if he ceases from any cause to be &
Director or (subject to the terms of any contract betwepn
nim and the Company) if the Directors resolves that his
‘term of office be terminated.

The remuneration for the services of any managing Director
or executive Director or Di:ecter appointed to hold other
executive office for nis services as such shall, subject
to any contract between nim and the Company, be determined
by the Directors, and ?ﬁay pe of any description, and
(without limiting the generality of the foregoing) maY
lnclude admission to, or con_ineance of, membership of any
scheme or fund instituted or established or £financed or
contributed to Dby the Ccompany for the provision of
pensions, life assurance or other benefits for employees
or their dependants, or the payment of a pension or other
benefits to him or his dependants on oI after retirsment
or death, apart from membership of any such schene oI
fund.

The Directors may entrust to and confer upon a managing
Director any of the powexrs exercisable by it upon sush
terms and conditicns and with such rostrictione as it
thinks £it, and, either collaterally with or Lo the

evclusion of its own powars, and may fvom bime s ndre




27.2

27.3

%4 Director holding such executive effice as aforesaid for

n

a fixed period shall not be entitled to resign as a

Director of the Company.

SECRETARY |

The Secretary shall be appointed-by the Directors for sugh
term, and at suchmremuneratioﬁ and upén such conditions as
it may chink f£it; and any Secretary so appointed may be
removed by the Directors. The Directors may from tinme to
timeu by resolution appoint an assistant or deputy
secretary to exercise the functions of the.Secreta:y,

No person shall. be appointed or hold sffice as Secretary
who is:-

27.2.1 the sole Diregtor of the dompany:- or
27.2.2 a corporation the sole directsr of which is the
sole Director of the Company; or

27.2.3 the sole director of a,conp@fation which is the
sole Director of the COmpany; - p

A provision of the Act or ’tl‘?,ese’?.rticles requiring :ci'r
authorising a thing to be d@néﬁby or to a director and the
Secretary shall not be satisfied by its being done Ey'cr
to the same person acting both as director and as, or in
place of, the Secretary.

THE SEAL

The Seal shall not be affixed to any instrument excapt Ly

the authority of a resolution of thz Directors and in the

presence of one Director and the Sacretary or other pexson
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22,1

by the Directors for +<hat

and

appointed

irector the secrelixy, or such other person as

aforesaid, shall sign every instrument to which the Seal
is so affixed in their presence. |

21} forms of certificate for shares, stock, debenture
stock or representing any other form of security (other
than letters of alletment or scrip certiﬁicatés) shall be

issued under the Seal in manner provided abowve, and shall

bear the autographic signatures of at least one.director
‘., v

and the secretary.

e S

The Company may exercise the powers”qqnferred by section

with regard to having an official seal for

39 of t@e-Act
use abroad, and such powers shall be vested iﬁ,‘the

Directors, .

ACCOUNTS Co

The Directors shall/c;pse accouﬁting records to ba kept in
accordance with seétiéns,zzl,u222 and 223 of-the Act.
The accounting records shall be kept at the 0Office or
(subjecttﬁo the provisions of the Ackt) at such other place

as the Directors think fit, and shall at all times ke opesn

K
Iy

to inspection by the Directors. No mémber (other than a

director) féhalﬁ have any right of inspecting any

P

accounting redords of the Company, except as conferred by
the Act or authorised bv the Directors or by the Company
in general_ﬁeeting.

The Directors shall from time to time in accordance with
241 and 242

£he provislons of sections 227, 229, 235, 238,

of the Act, cause to be prepared and Lo be lald befors thn
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Coppany in general meeting such profif and loss agsounis,
balance sheels, group ageounts (if any) and reports as ars
referred to in thoss sections,

25,4 At least twenty-ope days before "the peeting a eopy of
every balance sheet iincludinﬂg every document reguiyed py
law to be annexed thereto) which is to be laid hefore 4he
Company .in general meesting and of the Directors'! and
auditors' reports shall be delivered or Senirby post %o
every member and debenture holder of tha Company oFf whose
address the Company is aware, or in the case of Joint
holders of any share or debenture to one of the joint

holders,

30, AUDIT
Auditors shall be appointed and their duties regulated in

4

accordance with the Act,

31. DIVIDEHNDS AND RESERVES

31.1 The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment
of dividends to the members in accordance with +heir
respective rights and priorities. The Company in genezal
meeting may declare dividends accordingly.

31.2 No dividend or interim dividend shall be paid otherwiss

£

than in accordance witl those provisiens of Parxr:t ViIIii o
the Act which apply to the Company.

31.3 Subject to the rights of persons, if any, entisled =z
sharses with special rights as to dividend, 211l dividenss

shali be declared and pald actording oo the amsun=a pasid
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31'4

[ ]

[8)]

on the shares in respect of which the dividend is paiq,
but no amount paid cn a share in advance of call
treated for the purposes of this Article as pald on the
share, All dividends shail e apportioned angd p

rata according to the amounts paid on the shares during
any portion or portions of the perioed ip respect of which
the dividend is paid; but, if any share iz .gsved en
terns providing that it shall rank for dividend as from 3
particular dJdate, such share shall rank for dividend
accordingly.

Any general meeting declaring a dividend may, upon the
recommendation of . the - Directors, dirsct payment ox
satisfaction of such di@iden& ‘wholly or partly by the
distributien of'specific assets and in particular of paid
up shares or debentures of any other Cempany, a~3% ..,
Directors shall give effect to such direction, and =
any difficulty arises in regard to such distribution, -ae
Directors may settle it as ik thinks expedient, z2nd in
particular may issue fractional certificates and fix the
value for distribution of such specifin assets or any part
thereof and may determine that cash peyments shall be made
to any members upon the basis of the value so fixed ir
order to adjust the rights of those entitled to
participate in the dividend as may seen axpedient to the

lrectors.

o

The Directors may sst aside out of the profics of <h

Company and carry to reserve or reserves such saps as 1%

r

winks proper, which =zhall, at the discre4ion o2 ks

3

Lrectors, be applicable fox aay purpese D whish Ak
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rofits of the Compapy ReY properly bpe

»u
ot
-

at the en,

g

discret

>
()
{1,

ending such application nay,

Ré;

either be employed in the business of the Compapy, or ke

Y

invested in such investments (other than shares cf the
cempany) as the Directors may srom time to time think £it,
A1l dividends and interest shall belong and be paid to
those members who are on the register of members at the
date at which such dividand shall be declared or at khe
date on wnich such interest shall be payable respectively,
notwithstanding any subsequent tvransfer or transmission of
shares. |

The Directors may pay the dividends or interest payable on
shares in respect of which any person is by transmissior
entitled to be registeréd asz holder %o such person upor
productionlof such certificate and eyidence as would be
required 1f such person desired to be registered as «
member in respect of such shares;

Mo dividend shall bear interest as against the Company.
any dividend may be paid by cheque or warrant ment through
+he post to the registered address of the member oOr pPerson
entitled, and in case of soint holders to any one of such
joint holders. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent and

shall be sent at his risk.

11,10 If several persons are registered as joint holderx of any

share, any one of them may give effectual roceipts for any
dividend or other moneys payablz on or in respect vi the

share.
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32.2

CAPITALISATION OF PROFITS OR RESERVES ’ ' .

€« ¥
A2
i)

The Company Ain general  meeting may, upoen

I'.u
L]

reconmendation of the Directors, resolve that it
cesirable to capitalise any part of +the amount for the
time being standing to the creﬁitﬁaf any of the Company's
reserve accounts or to the credit of the profit and loss
account or otherwise cgvailable for distribution; and
accordiigiy thaﬁﬂfhe Directors be authorised and diregted
to appropriate such sum to the memberé'or alternatively to
the holders of - either ordinary shares or of any other
class of shares or ofﬁany combination of any such classes
as may be resolved in generalﬁmeetinq in proportion'to-the
amounts paid up on the shares held by them respectively,
and to apply such sum on theirl behalf, either in or
towards paying up thé<amounts, if any, 1orathe time bein

unpaid on any shares held by such member; respectively, or
in paying up. in full unissgued shares, deb%ntures or
obligations of the Company, Isuch shares, debéntures ‘ox
obligationé to be allotted and d%ﬁtributed, credited as
fully paid up, to and amongst..such members in the
proportion referred to above, or partly in one way and-
partly in the oth=r, provided that the only purpose to
which sunms stéé&ing to the credit of capital redemptien
reserve or share premiun accounf shell be applied pursuant
to +this paragraph shall be the payment up in Zull of
unissued shares to be allotted and distributed in the

manner stated above,

The company in general meeting  may, upon  the

9

recommendation of the Directors, resoive <that it 4
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32.3

desirable to capitalise any part of the amount for the
time being standing to the eredit of apy of the Company's
reserve accounts or to the credit of the pr3 fid and loss
account which is not ava‘lab1e for d*stv1but;on,- angd
accordingly thai the Directors bhe au‘hor;spd and directed
(subject to the provisions of the Act) to appropriate and
apply such sums in any manner refe;red to in the preceding
paragraph of this Article,

Whenever a resolution of the kind =referred to in
Article 115 has besen passed, the Directors shall make all
appropriations and applications of the undivided profits

to’'be capluallsed, and all allotments and issues of fully

paid shares, debentures or oblig;:,ﬁns, if any, and

Loty

generally shall do alli acts and thlﬁgsi%aquired to give
effect to the resolution, with full power to the Directors
to make such pfovis.on, by the issue of fraﬁtioﬁal
certificates or by payment in cash or ogherWLSe, as it
thinks fit in the <case of shares, debentures or
obligations becoming distributable in fractions, and also
to authorise. .any pefson to enter, on behalf of all the
members entitled, into an agygreement with the Conmpany
providing for eithe;:

32.3,1 the allotment to them respectively, credited as
fully paid up, of any £further shares, debentures or
obiigations to which they may be entitled wupon such
capitalisation, or (as the case may require)

32.3.2 the application of their respective proportions of

the profits resolved to be capitalised in payment up by
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33.

33.

1=

33.2

33.3

the Company on theilr kehalf of the amounis or any part of
the amounts remaining unpaid on their existing shares,
Any agreement made under such authority shall be effective

and binding on all such members,

NOTICES

Any notice or document may be served by the Company on any
member either (i) personally, or (ii) by sending it
through the post or b; telex or facsimile machiﬁe to such
member at his address as it appears in the register of.
members or at the other address, if any, iast supplied by
him to the Company for the giving of notice to him. <In
the case of joint holders of a. share all notices shall be

given to the joint holder whose Hame stands £first in the

register of members, and notice so given shall be

sufficient notice to all the joint holders.

Any notice or other document if sent by post shall be

deemed to have been received seventy-two hours after the

same was posted, and in proving such receipt it shall be

sufficient to prove that the letter containing +he same

was properly addressed, prepaid and put into the post.

Any such notice, or other documen:t, if sent telex or
facsimile shall be deemed to have been served on the day
on which it was despatched, and in proving such service it

shall be sufficient to prove that such notice or other
document was duly despatched,

A notice or other document may be given by the Company in

any manner authorised by Article 33.2 to +the persons

entitled to a share in consequence of +he death o
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hankruptey of a member at the address, if any, given te
the Company for that purpose by the psrsons ¢laiming to ke
so entitled, or (until such an“add;ess has begp sp glven)
by giving the notice, or other document, in any manner in
which the sawe wmight have Dbeen ‘given if thej death or

pnankruptcey had not occurred.

34, WINDING UP

34.

]_l

If the Company is wound up, the iiquidator may, with the
sanction of an extraordinary = resolution of the
contributories (as defined in section 507 of the Act),
divide amongst ' the contributories in specie or kind the
whole or/épy part of the asseté of the Company and’ may,
with the iike sanction, vVest the whole or any part of such
assets in trustees upon such trusts for thé benefit of the
contributories as the liguidator with the like’ sanction
thinks fit.

34.2 The power of sale of a liquidator shall include a power *o
sell wholly or partially for shares or stock or for the
debentures, debenture stock; or other obligations of
another Company, either then already constituted, or about
to be constituted, for the purpose of carrying out the

sale.

35, INDEMNITY

Tnsofar as the provisions of this Article are not avoided by
section 310 of the Act, every director ox other officer of the
company shall be indemnified out of its assets against all

1iapility incurred by him in or in relaticn to the exeoution of
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auties of his offiece, ingluding any liasbility incurred Fpy
nim in conseguence of such dukies in defending any p;gg,gsiiné_s,
civil or criminal, ‘ip respect of alleged negligence,
fault, breach of duty or breach of trust, in which judgment
is éiven in his:favour, or in which he is acquitted oxr in
connection with any applicatioh under section 727 of the Act,

in which relief is granted to him by the Court.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

EFW DIRECTORS LIMITED
Marlow House

Lloyds Avenue DM 4
LONDON EC3N 3AL ghic
Company formation agent | FOR AND ON BEHALF OF

: HFW DIRECTORS LIMITED

HFW NOMINEES LIMITED J o .
Marlow House , N (//
Lloyds Avenue L%

London EC3
' : . FOR AND ON BEHALF OF
Company formation agent HFYW NOMINEES LIMITED
CemTTTTmTT T STt T -
DATED: {\‘1 ¢ /

WITNESS to the above signatures:-

Marlow House -
Lloyds Avenue
London EC3N 3AL “

Articled Clerk
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CERTIFICATE COF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2281468

| hereby certify that

e

GASHFORD TRADING LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is Timited.

Given under my hand at the Companies Registration Office,

Cardiff the 28 JULY 1988

Al e o

CLIVL LESILR

an authorised officer
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