THE COMPANIES ACT 1985

NERDSCHEME LIMITED ("The Company")

REGISTERED NUMBER: 2422882
‘uq RESOLUTION (PURSUANT TO SECTIONS 380,
N T23(2) & i§§ and 80 OF THE COMPANIES ACT 1885

At an Extra Ordinary General Meeting of the Company duly
conveued and held at Henrietta House, 93 Turnmill Street,
s London, ECIM 5QU on Wedneaday 13th June 1990, the following
' Special Resolution was duly passed:-

| That the Memorandum and Articles of Association of the Company
be amended in their entirety by the adoption of a new
Memorandum and Articles of Association in the form annexed

hereto.
@mﬁ
- COMPANY SECRETARY

DATED this 22nd day of June, 1990.
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1.0

HEWORAMDUM OF ASSOCIATION

OF WEEDSCHEME LIMITED

(As arended by Special Resoclution
passed [1¢ day of j;ne 1990)

The name of the Company is ISLINGTON ENTERPRISE <CENTRE
LIMITED.

Tha Registered Office of the Company will be situate in
England and Wales.

The objects for w~hich the Company is established are:-

3.1

3.3

o\

Lo encourage the formation and development of small
businesses and of business enterprises in the
London Borough of Islington and its surrounding
area ("the area");

to promote the co-ordination of business knowledge,
experience and resources in the area and the
improvement of the economic¢ prosperity and
employment opportunities in the area and to promote
the economic development of the area;

to promote the association of Governmental
Agencies, Local Authorities, Voluntary
Organisations, Trade Unions, employers, professions
and the inhabitants in the area in a common effort
to advance, create and provide facilities for

economic employment;

to provide expert advice and consultancy services
to enable or assist any individual, company, firm,
undertaking, partnership, co-¢operative or

group to establish a new business or enterp




3.10

to expand an existing business or onterprise within
the area and to make such rescurces available on a
commervial, gratultous or subsidised basis as shall

be considered appropriate;

to direct prospective businesses and enterprises on
an i1nformal basis to existing resources within the
area for the provision of buildings, land,
materials, plant and finance;

Lo promote, encourage, sponsor, organise or assist
any individual, company, firm, under taking,
partnership, co-operative or other group to examine
the feasib‘lity of or to undertake on an
experimental basis auy enterprise or project which,
if iuccessful, seems likely to provide economic
employment opportunities for the inhabitants of the
area;

to promote and encourage business, training and
education;

to promote and participate in trade and business
exhibitions or fairs;

to promote and publicise business oppertunities
within the United Ki .gdom and more widely;

to engage in the management of commercial property
and in particular but without prejudice to the
generality of the foregoing in the management of
Enterprise Centres where persons (including bodies
corporate) concerned with the provision of business
advice may operate in the same or neighbouring
buildings and in the management of premises to be

let as workshopes or offices;




4.1 Ant the Cuppany shall have the following powars:

JPURR

4.1

to purchase, take on lease or in exchange, hire or
by any other maeans acquire and take options over
any property whatever and any rights or privilegas
of any kind over or in respect of any property:

to apply for, register, purchase or by other means
acquire and protect, prolong and renew whather in
the United Kingdom or slsewhere any patent, patent
rights, brevets d'inventions or rights which the
Company may acquire or propose to acquire;

to acquire or underta¥e the whole or any part of
the business, goodwill and assets of any person,
firm or company carrying on, or proposing to carry
on any of the businesses which the Company is
authorised to carry on and as part of the
congideration for such acquisition to undertake all
or any of the liabilities of such perscon, firm or
company or to acquire an interest in, amalgamate
with or enter into partnership or into any
arrangement for sharing profits or for
co-operation or mutual assistance with any such
person, firm or company, or for subsidising or
ctherwise assisting any such person, firm or
company and to give or accept by way of
consideration any of the acts or things aforesaid
or property acgquired ox any shares debentures
debenture stock or securities that may be agreed
upcn and to hold and retain or sell, mortgage and
deal with any shares, debentures, dJdebenture stock
Or securities so received;

to improve, manage, construct, repair, maintain,
develop, exchange, let on lease or otharwise
mor tgage, charge, sell, dispose of, turn to account
or grant licences, options, rights and privileges
in respect of or otherwise deal with all or any
part of the property and rights of the Company;

i




4.8

to 1nvest and deal with the monies of the Cospany
not 1mmediately regquired in such manner as may froms
time to time be determined and tu hould or otherwise

Jeal wilh any 1nvestments made;

to lend and advance money or credit on any terms
and with or without security to any person, firm or
company (including without pre judice to the
gyenerality of the foregoing any holding company,
gubsidiary or fellow subsidiary of, or any other
company associated in any way with the Company)} to
enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on
deposit or locan, current account or otherwise upon
any terms (including without prejudice to the
gyenerality of the foregoing with or without
interest) and to receive on deposit title deeds and
other securities and to secure or guarantee in any
manner and upon any terms the payment of any sum of
soney or the performance of any obligation by any
person, firm or company (including without
prejudice to the generality of the foregoing any
such holding coumpany, subsidiary, fellow subsidiary
or associated company as aforesaid) and to
otherwise assist any person, firm or company;

to borrow and raise money in any . .ner to secure
the repayment of any money borrowed, raised or
owing by mortgage, charge, standard security or
other security upon the whole or any part of the
Company'‘s property or assets (whether present or
future) and also by a similar mortgage, charge,
standard security or security to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake or which
nay become binding on it;

to draw, make, accept, endorse, discount,

negotiate, execute and issue cheques and also



4.12

iesue our wexchange, promisscry notes, bilis of
wxichang warrants, depentures and negotiable or

transferable 1nstruments;

to apply for, promote and obtain any Act of
Parliament, COrder or Licence of the Departwment of
Trade or other authority {or enabling the Company
to carry on any of its objects, or for effecting
any wodification of the Company's constitution or
for &ny other purpose which may ssem calculated
directly or indirectly to promote the Company's
interest and (o oppose any proceedings or
applications which may seem calculated directly or

indirecily to prejudice the Company's interest;

to enter into any arrangements with any government
or authority (Supreme, Municipal, Local or
otherwise) that may seem conducive to the
attainment of the Company's objects or any of then
and to obtain from any such government or authority
any Charters, Decrees, Rights, Privilegesz or
Concessions which the Company may think desirable
and to carry out, exercise and comply with any such
Charters, Decrees, Rights, Privileges or

Concessions;

te subscribe for, take, purchase or otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite sharesg, stocks, debentures,
debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company
constituted or carrying con business in any part of
the world and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by
any government or authority municipal, local or
otherwise in any part of the world;

tv control, manage, finance, subsidise, co-ordinate

or otherwise agsist any company or companies in



which the Company has a direct or indirect
tinancial 1nterest, to provides secretarial,
‘ administrative, technical, comeercial and other
mﬁ services and facilities of all kinds for any such
company or rompanies and to make paymants by way of
‘ subvention or otherwise and any other arrangaments
which may seem desirable with respect to any
business or operations of or generally with raspect
to any such company or companies;
.. 4.13 to promote any other company fo: the purpose of
acquiring the whole or any part of the business or
N property or undertaking or any of the liabilities
S of the company, or of undertaking any business or
operations which may appear likely to assist or
.y benefit the Company or to enhanca the valus of any
property or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for or otherwise acquire all or any part of the
shares or securities of any such company as
< aforesaid;

4.14 to sell or otherwise dispose of the whole or any
part of the business or property of the Company
either together or in portions for such
consideration as the Company may think fit and in

e particular for shares debentures or securities of
;. any company purchasing the same;

4.15 to act as agents or brokers and as trustees for any
person firm or company and to undertake
' sub-contracts;

4.16 to print and publish any newspapers, periodicals,
books or leaflets or arrange seminars or similar
information sessions that the Company may think
desirable for the promotion of any one or more of
the objects of the Company;




to take any yift o1 property whether subject to any
cpectal trust or not for any one ar more of the

wihvjects of the Cowmpany:
to negutiate loans of every description;

to transact business as capitalists, promoters and
financial and monetary agents both in England and
Hales anl elsewhere;

to undertake and execute any trusts or any agency
business which may seem directly or indirectly
conducive to any one or more of the objects of the
Company:

to remunerate any person firm or company rendering
services to the Company either by cash payment or
otherwise as may be though expedient:

to pay all or any expenses incurred in connection
with the promotion, formation and incorporation of
the Company or to contract with any person firm or
company to pay the same;

to support and subscribe to any charitable or
public object and to support or subscribe to any
iastitution, society or club which may be for the
benefit o©of the Company or 1its directors or
employees or may be connected with any town or
place where the Company carries on business; to
give or award pensions annuities gratuities and
superannuation or other allowances or benefits or
chiaritable ald and generally to provide advantages
farilities and services for any parsons who are or
have been directors of who are or have Dbeen
employed by who are serving or have served the
Company or any company which is a subsidiary of the
Company or the holding company of the Company or a

fellow subsidiary of the Company or the
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predecwssors in business of the Company or of any
suvh nsubsiqdtary holding or fellow subsidiary
company and tu the wives widows children and other
relatives and dependants of such persons; to make
payments Louwards inzurance; and to set up extablish
support and maintain superannuaticn and other funds
or schemes (whether contributory or
non-contributory}) for the benefit of any such
persons and of their wives widows children and
other relatives and dependants set up establish
support and maintain profit sharing schemes for the
benefit of any of the employees of the Company or
any such subsidiary holding or fellow subsidiary
company ;

To issue appeals, hold public meet.ngs and take
such other steps as may be reguired tor the purpose
of procuring contributions to the funds of the
Company in the shape of donations, subscriptions of
otherwise.

to prepare .he Company to be registered or
recognised in any part of the world.

to do all or any of the things or matters aforesaid
in any part of the world znd either as Principals,
Agents, Contractors or otherwise and by or through
Agents, Brokers, sub-contractorg or otherwise and
either along or in conjunction with others.

to do all such other things as may be deened
incidental or conducive to the attainment of the
Compuny's objects or any of them.

AND B0 that:-

5.3

Mone of the objents set forth in any sub-clause of
clause 3 or 4 saall be restrictively construed but
the widest interpretat’.n shall be given to each

.~
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such object anc none of such objects shall except whers
the context exprest'y so requires be in any way limited
5r restricted by reference towards or inference from any
other nbject or objects set forth in such sub-clause or
by reference to or inference from the terms of any otherx
sub-clause of clause 3 or 4 or by reference or inference
from the name of the Company.

5.2 None of the sub clauses of clauses 3 and 4 and none of
the objects therein specified shall be deemed subsidiary
or ancilliary to any of the objects specified in any
other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the
obj:cts specified in each sub-clause of clause 3 or 4 as
though each such sub-clause contained the oblects of a
separate company.

The income and property of the Company shall be applied
solely towards the promotion of its objects as set forth in
this memorandum of Association and no portion thereof shall
be paid or transferred directly or indirectly by way of
dividend, bcnus,gift, division or otherwise howsocever by way
of profit, to any member of the Company , oOr to any person
charged with the control and directions of its affairs and no
director of the Company shall be appointed to any office of
the Company paid by salary or fees, or receive any
remuneration or other benefit in monev or moneys worth from
the Company. Provided that nothing herein contained shall
pravent any payment in good faith by the Company:

6.1 of reasonable and proper remuneration to any member,
officer or servant of the Company {not being a director)
for any servi.es rendered to the Company and of the
travelling expense. necessarily incurred in carrying out
the duties of any member, officer or servant of the
Company ;

6.2 of interest on money lent by a member or director of the
Company at a rate per snaum not exceeding two percentag .




4 i points luess than the base lending rate for the time
1 “inyg of the Company's clearing bankers or 3% whichever

N ] ia the yreater:
6.3 to any director of rsasonable out of pocket expenses;

;‘ 6.4 of {ees, remuneration or other benetit in money or
. roney's worth to a Company of which a member of the
) Company or a director may be a member holding not more
th&n one hundredth part of the capital of such Company;

6.5 o©f reasonable and proper rent for premises demised or
let by any member of the Company or any director.

| 7.0 The liability of the members is limited.

‘;ui 8.0 Lvery memter of the Company undertakes to contribute to the
assets of the Cowmpany, in the event of the same being wound
o up while he is a member, or within one year after he ceases
L to pe a member, tor payment of debts and liabities of the
| Company contracted before he ceases to be a member and of the
costs, charges and expenses of winding up and for the
ad justwment of the rights of the contributories among
themselves, such amount as may be required not exceeeding
£1.

9.0 1f upon the winding up or Jdissoluticn of the Company there
remains after the satisfaction of all its debts and
liabiliter, any property whatsoever, the same shall not be

. paid to or distributed among the members of the Company, but
N shall be given or transferred tc some other body or bodies
having objects similar to the objects of the Company, and
. which shall prohibit the distribution of its or their income
or property among its or their members to an extent at least
'f as great as that imposed on the Company under or by virtue of
clause % hereof, such body or bndies to be determined by the
members of the Company at or before the time of dissolution,
and if and so far as effect cannot ba glven to the aforesaiAq

. provisicn, then to some charitable object
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L. ) The word "company” except where used in reference to the
Jompany, shal! be deemed to include any partnership, or
uther ubody of persons, whaether incorporated or
uninvorporated and whether doniciled 1n the United
Kingdom ur elsewhere.

1U.2 Refences to the singular shall include the plural and
vice versa and references to an invidual shall include a

body corporate and vice versa.

lv.3 The expression "The Act" means the Companies hAclL 1985,
but s0o that any reference in this memorandum to any
provision of the Act shall be deemed to include a
reference to any statutory modification or re~enactment

of that provision for the time being in force.




| ARTICLES OF ASSOCIATION

OF REEDSCHEME LIKITED

(As amen-ied by Special Resolution

i passed 3™ day of JLm 1990)
N
. ;  1.0 In these Articles the fnllowing words and expressions shali,
" unless the context otherwise admits have the following
ol neanings assignad to them:
P 'The Act' maansg the Companies Act 1985 and including any
c statutory modification or re-enactment thereof for tha time

= being in force;
il 'The Articles' means the articles of the Company;

U 'Clear Days' in relation to the period of a notice means
AN that period excluding the day when the notice is given or
@: deemed to to be given and the day for which it is given or on
o which it is to take effect;

'Executed' includes any mode of execution;
'The Seal' means the common seal of the Company;

'Secretary’ means the Sacretary of the Company or any other

person appointed to perform the duties of the Secretary of
. the Company, including a joint, assistant or deputy
s secretary;

= ‘The United Kingdor' means Great Britain and Northern
| Ireland.

1.1 Unless the context otherwise regquires, words and

o expressions contained in these Articles bear the sanme
meaning as in the Act but exciuding any statutory

modification thereof not in force when these Articles

LT become binding on the Cowpany.




1.2 Expressions referring to writing shall, unless the
contrary intention appears .e construed as including
references to printing, lithography, photography, and
other modes of representing or reproducing wordes in a
visible form.

1.3 References to a 'member' shall include both Foundsr
Members and Ordinary Members.

1.4 Referencaes to 'a person' shall include individuals
associations or corporations as the case may be.

1.5 Words in the singular shall include the plural and words
in the feminine shall include the masculine and vice
versa.

Membera
2.0 The maximum number of members shall be 50 or such greater

number as shall from time to time be decided by the

Directors.

3.0 Members of the Company shall comp-ise:-

The subscribers to the Memorandum of Assocliation of the
Company to the extent that they have not resiciaed their
membership of the Company;: and

Founder Members who shall be:-

fhe Mayor & Burgesses of the London Borough of
Islington;

The Islington Chamber ot Commerce and Trade Limited;
Fullemploy Training Limited;

Islington Co-operative Development Agency Limited; and
any other persons admittad as Founder Members in
accordance with Article 5.0; and




6.0

).

3 Urdinary Mesbers who shall be pesrsons who ars zamitted
as Ordinary HMembers of the Company in accordance with
the provisions of Articlia 4.

kvery person who wishes to become an Ordinary Member of the
vompany ehall deliver to the Company an application in
writing sddressed to the Secretary. No person shall be
admitted as an Ordinary Membar of the Company unless his
application is firet approved by the directors.

Every person who wishes to become a Founder Member of the
Company shall deliver to the Company an application in
writing addressed to the Secretary. No person shall be
admitted as a Founder Member of the Company without the

approval in writing of all the then existing Pounder
Members.

A member may at any time withdraw from the Company by giving
at least 90 Clear Days written notice to the Company.
Membership shall not be transferable and shall cease on
death.

The directors may at their discretion terminate the
membership of any Ordinary Members but the requirements of
natural Jjustice shall be respected and an Ordinary Member
ghall be entitled to be heard in his own defence by the
directors or a committee of the directors.

A majority of the then existing Founder Members may terminate
the membership o0f a fellow Ffounder Menmber but the
requirements o©f natural justice shall be respected and the
Founder Member shall be entitled to be heard in his own
defence by the other Founder Members.

The Company shall in each calendar year hold a general
meeting as its annual general meeting in addition to way
other meeting in that year and shall specify tlhe meeting as
such in the notices calling it. Not more than 15 months

shall el:pse between tha date of one annual general meeting
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10.0

t1.0

12.0

Of the Company and that of the next. Provided that so long
as the Company noids its first annual general meeting
within 18 months of its incorporation, it need not hold it
in the ycar of i1ts 1ncorporation or in the foliowing year.
Tne annual genera: meeting in each yaar shall be held at

such time and place as the directors shall appoint.

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

The directors may whenever they think fit call general
maetings and, on the requisition of membare pursuant to tha
provisions of the Act, shall forthwith proceed to convene
an extraordinary general meeting for a date not later than
8 weeks after receipt of the requisition. If there are not
within the United Kingdom sufficient directors to call a
general meeting, any director or any two members of the
Company (including at least one Founder member) may call a
gensral neating.

Notice of general meeting

An annual qgeneral meeting and an extraordinary general
meeting called for the passing of a specicl resolution or
a resolution appointing a person as a director and shall be
called by at least 21 Clear Days' notice. All cther
extraordinary general meetings shall be called by at least
14 Clear Days' notice by 1 general meeting may be called
shorter notice if it is soc agreed;

12.1 in the case of an annual general meeting, by all the
memebers entitled to attend and vote thevreat; and

12.2 in the case of any other meeting by 2 nmajority in
number of the members having a right to attend and
vote being a majority together holding not less tha.,
25 per cent of the total voting rights at the
meeting of all the meambers.
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The notice shall specify the time and plave of the meeting
and the general nature of the business to be transacted and,

in the cass of an anmiial general meeting, shal!l

specify the
meeting as such.

The notice

shall be given to all tha menbers and to the

directors and zuditors.

The accidental omission to give notice of & meeting to, or
the non-receipt of notlce of a
entitled to
proceedings at that meeting.

meeting by,
shall fnvalidate the

any person

racelve notice not

Proceedings at general meetings

No business shall be transacted at any meeting unless a
gquoxum is present. A quorum shall be four persons antitled
to vote upon the businass to be transacted, at least three of
whom must be Founder members or proxies for Founder nembars
or a duly authorised representative of a corporation thzi is
a Founder Member the fourth may be either a Founder menmber or
an ordinary member or their proxy or the duly authorised

representative where such member ls a corporation.

1f such a quorum is not present within half an hour from the
time appointed for the meetinyg, or if during a meeting such a
quorum caases shall
adjourned to the same day in the next week at the same time

to be present, the meeting stand

and place or to such other time as

the directors may
determine and notice shall forthwith be given by the Company

to ail members of the time and place of such adjournead
mee+ing.
The chairman, if any, of the board of directors or in his

absence some other director nominated by the directors shall
but 1f neither the
chairman nor such other director (if any) be present within

preside as chalrman of the meeting,

15 minutes atter the time appointed for holding the meeting



MEN and willing tu act, the dirsctors presant shel! elect one of
f theil number to be chatrman and, il there ts only one

Jdirsctor present and willing to act, he shall be chajirman.

. 17.0 I+ nou directur ts willing to &ct as chairman, or if no
director 1s present within 15 minutes after the time
appointed for holding the meating, the members present and

S entitled to vote shall choose one of their number to be
B chairman.
ey 15.U A Jirector, shail notwithetanding that he is not a member, be

e-litlied to attend and speak at any general meeting.

g 1%.0 The chairman may, with the consent of a meeting at which a
guorum ias preaent {and shall if go directed by the meeting),
te : adjourn the ezcing from time to time and from place to
‘??j‘ plac , but no business shall be transacted at an adjourned
meeting other than business which might properly have been
e transacted at the meeting had the adiournment not taken
5% place. When a meeting is adjourned for 14 days or more, at
least 7 Clear Days' notice shall be giv-~n specifyirg the time
e and place of the adjourned meeting and the general nature of

the busineses to be transacted. Stherwise it shall not bhe

i necessary to give any such notice.

20.0 At any general meeting a resolution put to the vote of a
meeting shall be decided on a show of hands unless before, or
g on the declaration of the result of, the show of hands a poll
is duly demanded. Subjuct to the provisions of the Act, a

R poll may be demanded:

20.1 by the chairman; or

20.2 by at least two members having the right to vote at the
a® ] meeting; or

20.3 by a member or members representing not less than one
tenth ©of the total voting rights of all the members
having the right te vote at the meeting;




and a demand by a person as proxy for a member shall be the
»\-,'- same as a Jdemand by the member.

o 21.0 Ynless a poll is duly demanded a declaration by the chairman
tiat a resolution has been carried or carried unanimously, or
by a particular majority, or lost, or not carried by a
. particular majority and an entry to that effect in the
f‘;i minutes of the meeting shall ba conclusive evidence of the
fact without proof of the number or proportion of the votes

recorded in favour of or against the resolution.

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

23.0 A poll shall be taken in such manner ag the chairman directs
' and he may appoint scrutinesers (who need not be members).
”., The result of the poll shall be deemed to be the resolution
| of the meeting at which the poll was demanded.

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

25.0 A poll demanded on the electlon of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other gquestion shall be taken aeither
forthwith or at such other time and place as the chairman
directs not being more than 30 days after the poll is
demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any businass
other than the question on which the poll was demanded. I1f a
poll is demanded before the declaration 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.




2b.V

27.0

28.0

29.0

No notice newd be 4iven of a poll not taken forthwith {f the
time and place at whivh it is to be taken are announced at
the mestlng at which It iz demanded, in any other case at
lsast 7 Clear Days' nctice shall be given specifying the time
and place at which the poll ls to be taken.

A resolution in writing executed by or on behalf of all
members for the time heiny entitled to receive notice of and
to attend and vote at general meetings (or being cocporations
by their duly authorised representatives) shall ba as valid
and effective as if it had heen passed at a general mceting
duly convened and held and may consist of several instruments
in the like form cach exacuted by or on bshalf of one or more
members.

Votes of members

On a show of handa every member present (or in the case of a
corporation their duly authorised representative) in person
shall have c¢rie vote. On a poll every maember present in
person or by proxy shall have one vote.

A member in respect of whom an order has been made by any
court having Jjurisdiction {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 offivce, or at such other place as 1is
speci fied in accordance with the Artir ies for the deposit cf
instruments of proxy., not less than 48 hours before the time
appouinted for holding the meeting or adjourned meeting at
which the right to vote is to pe sxercised and in default the
right to vote shall not be exerciaable.

L




Jl.u

32.0

33.0

No ubjection shali be retsesd to the qualtfication of any
voler wxcept at the mewting or adjourned meeting al which the
vote Objected to is tendered and uvery votes not disallowaed at
the meeting shall be valid. Any objection made in due time
shall be referred to the cha.rman #hose decision shall be

final and conclusive.

A member being a corporation shall appoint an authorisad
representative to vote on a show of hands or a poll and to
exercise that maember's rights at general meetings of the
Company such member may either executa a general appointment
which will ba valid (until revoked by & written notice to the
Company) for all general maetings of the Company held at
least 24 hours followirg the depcsit of such appointment at
the office of the Company and such apprintment shal]l state
that it is a yeneral appeintment or the membar may exeacute a
specific appointment for a sperifiic general meeting or
adjouraed general meeting which appointment will only be
valid £for the meeting to which it refers and must be
deposited at the office of the Company at least 24 hours
before the time for such meeting or adjourned meeting. Any
specific authority will not revoke any general authority
previously deposited save in respect of the specific meeting
to which it refers. If a member wishes to revoke a general
authority then it must execute a revocation which nust refer
to the general authority which it revokes and this must be
depositaed at the registared office of the company and wil)
take effect for all general meetings held at least 24 hours
thereafter.

An instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointer and shall be in the
following form (or in a form as near thereto as circumstances
allow or in any other form which 1is usual ¢r which the

directors may approve):




N 34.0

35.0

.i

i/ we of

being a memhar/membars of the above-namsd Coampany,
herwby appoint ot

or failing him of

as my/our proxy to vote in my/our nase(s]} and on my/our
behalf at the annual/extraordinary general me2eting of
the Company to be held on 19
and at any adjournmant thoersof.

Signaed on 19

Where 1t ia desired to »fford members .n opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form {or in a
form as near thereto as circumstances allow or in any other
form which is usual or which the directors may approve}:
1/We of
being a wmember/membexs of the above-named Company,
hereby appoint of
or failing him of
as my/our proxy to vote in my/our name[s] and on my/our
behalf at the annual/extraordinary genaral meeiing of
the Company, to be held on 19 , and
at an adjournment thereof.

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

Resolution No.l *for *against

Resolution No.2 *for *against
*strike out whichever is not desired.
Unless otherwiee instructed, the proxy may vote as he
thinks fit or abstain from voting.
Sigued this day of 19

The instrument appoirting a proxy and =any authoritv under
which it is executed or a copy of such aunthority certified
notarially or in some other way approved by the directors

may:

- 10 -




| R

\ be Jdepomited at the office or such other place within
tne United Kingdom as is specified in the notice
ouvening the meeting or in any instrument of proxy sent
wut by the Company 1n relation to the meeting not less
than 24 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
ingtrument proposes to vote; or

35.2 in the case of a poll Laken more than 24 hours after it

is demanded, be deposited as aforesaid after the poll
has been demanded and not less than 24 hours before tha
time appointed for the taking of the poll; or

35.3 where the poll is not taken forthwith but is taken not

36.0

L

37.0

nore than 48 hours after it was demanded, be daliverad
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.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be wvalid
notwithstanding 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 registered
office of the Company or at such other place at which 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 demanded or (in the case of a poll
taken otherwise than on the same day as the meeting or
ad journed meeting) the time appointed for taking the poll.

Numpesr of directors

Unless otherwise determined by ordi.a-y resolution, the
number ot directors (other than aiternate directors) shall be

not less than five nor more than thirty.




n.u

41.0

[N

42.0

Uitwotors shall be appointed as follows:

g. 1 wach Founder MHembwr will have & vontinuing right to

appoint two Lirectors;

ig.2 the remaining directors will be appointed by the Company

in general meeting and a simple majority of the members
present, their authorised representatives or proxies
will be gufficient Lo appoint such remaining directors.

any person appointed as a director in accordance with Article
38.1 shall hold ocffice subject only to Article 57 and may at
any time be removed from office by the Pounder Member who
appointed him. Such appointment or removal shall ba in
writing signed by or on behalf of the Founder Member entitled

80 to act and lodged with the Secretary.
Alternate directors

Each director {(other than an alternate director) shall have
the power at any time to appoint as an alternate director
either another director, or any other person approved by
resolution of the directors and willing to act and may remove
from office an alternate director so appointed by him.

A director or any other person may act as an alternate
director to represent more than one director and as an
alternate dJdirector shall be entitled at meetings of the
directors, or any committee of the directors to one vote for
every director whom he represents in addition to his own vote
{if any) as & director.

An alternate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees
ot directors of which his appointor is a member, to attend
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43.0

44.0

45.0

46.0

ANd vole at any such meeting at which the director appointing
his 1s not personall; present and generally to perform all
the tunctions of his appointor as a director in his abssnce
but shall not be entitled to receive any reumuneration from
the Company for his services as an alternate director. But
it shall not be necessary to yive notice of such a meeting to
an alternate director who is absent from the United Kingdom.

An alternate director shall cease to be an alternate director
if his appointor ceases to be a director; but if a director
retires by rotation or otherwise but [s re-appointed or
deemed to have been re-appointed at the meeting at which he
retires, any appointment of an alternate director made by him
which was in force immediately prior to his retirement shall
continue after his re-appointment.

Any appointment or removal of an alternate director shall be
by written notice to the Company signed by the director
making or revoking the appointment or in any other manner
approved by the directors and shall take effect upon its
receipt at the registered office of the Company or in the
case of an appointment for a specific meeting only upon its
receipt by the directors present at the relevant meeting.

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

Powers of directors

Subject to the provisions of the Act, the Memorandum and the
Articles and to any directions given by special reszolution,
the business of the Company shall be managed by the directors
who may pay all expenses incurred in promoting and
regyistering the Company and may exercise all the powers of
the Company. No alteration of the Memorandum or Articles and
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47.0

48.0

Ao such direction shall invelidate eny prior act of the
directors which would have been valid it that alteration had
hot been mede or that lirsction had not been given. The
powers ygiven by this Article shall not be limited by any
special power yiven to the directors by the Articles and a
meeting of directors at which a quorum is present nay
exercise all powers exercisabie by the directors.

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

Delegation of directors' powers

The directors may delegate any of their powers to any
committee consisting of one or more directors or othar
persons. Thay may ulso delegate to any managing director or
any director holdiug any other aexecutive office such of their
powers as they consider desirable to be exercised by hin.
Any such delegation shall be made subject to the Articles and
may be made sgubject to any conditions the directors may
impose, and either collaterally with or to the exclusion of
their own powers and may be revoked or altered. Subject to
the Articles and 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.

Any committees shall be subject to the following rules:-

48.1 The number of co-opted members shall never exceed the

number of directors on any such committee;

48.2 A committee may elect a chairman of its meeting, if no

such chairman is elected, or if at any meeting the
chairman is not present within five minutes after the
time appointed for holding the same, the committee
members present may choose one of their number to be
chairman of the meeting;
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51.0

52.0

45.) A

52.1

voamittes may sest and adjourn as {t thinke gproper.
vusstions arising at any wmeeting shall be determinad by
4 majority of votes of the committee members present,
and itn the case of an equality of votes the cha:irman

shall have & second or casting votae.
Appointment and retirement of directors

At each ennual general meeting ail of the directors for the
time beaing appointed under Article 38.2 shall retirea from
office, provided that no director holding office under
Article 38.1 shall be subject to such retirement.

1f at the time of any annual general meeting there are no
directors holding office Article 38.1 then under
Article 49 all but one of the directors for the time being
appointed under Article 38.2 shall retire and the director
ramaining in office shall be the director recently
appointed to office and if there is more than one director
fulfilling this requirement then the director to remain in

under

most

office will (unless they otherwise agree among themselves) ba
determined by lot.

1f the Company, at the meeting at which a director retires by
rotation, doues not fill the vacancy the retiring director
shall, if willing to act, be deemed to have been re-appointed
unless at the meeting it is resolved not to £ill the vacancy
or unless a resolution for the re-~appointment of the director
is put to the meeting and lost.

No person other than a director retiring by rotation shall be
appointed or re-appointed a director at any general meating
unless:

he is recommended by the directors; or

.2 no less than 14 nor more than 35 Clear Days before the
date appointed for the meeting written notice executed

by a member qualified to vote at the meeting has been
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53.0

54.0

55.0

deliverwd to the reglstered office of the Company of the
tntention to proposs that person for appointment or
re-appolintment stating the particulars which would, if
he were so appointed or re-appointed, be reguired to be
included in the Company's register of directors toyather
Wwith notice exwcuted by that person of his willingness
to be appointed or re-appointad.

Not less than 7 nor more than 28 Clear Days before the date
appointad for holding a general meaeting notice shall be given
to all who are entitled to receive notice of the meeting of
any person {other than a director retiring by rotation at the
nasting) who is recommended by the directors for appointment
or re~appointment as a director at the meeting or in respect
of whom notice has been duly given to the Company of the
intention to propose him at the meeting for appointment or
re-appointwent as a director. The notice shall give the
particulars of that person which would, if he were so
appointed or re-appeointed, ke required to be included in the
Company's register of directors.

Subject as aforesaid, the Company may by ordinary resolution
increase or reduce the number of directors, appoint a person
whe is willing to act to be a director either to £1ill a
vacancy or as an additional director.

The directors may appoint a person who is willing to act to
be a director, either to £ill 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 the Articles as the maximum number of
directors. A director so appointed shall hold office only
until the next following annual general meeting. If not
re~appocinted at such annual general meeting, he shall vacate
his office at the conclusion thereof.




5.0 Subject as &forewsaid, a dirsctor who retires at an annual
general mesting may, it willing to act, be re-appointed. 1f
he 18 not re-appointed, he shall retain office until the
meeting appoints someone in his place, or if it does not dJdo
80, until the end of the meeting.

Disqualification and removal of directors
57.0 The office of a director shall be vacated if:

57.1 he ceases to ba a director by virtue of any pxovision of
the Act or he becomes prohibited by tha law from being a
director; or

57.2 he becomes bankrupt or makes any arrangement or
composition with his creditors generally: or

57.3 he is, or may be, suffering from mental disorder and
either:

57.3.1 he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960; or

57.3.2 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 bonie or other person to exercise powers
with respect to his property or affairs; or

57.4 he resigns his office by notice in writing to the
Company; or

57.5 he shall for more than 6 consecutive months have been

absent without permission of the directors from meetings
of directors held during that period and the directors
regolve that his office be vacated.




‘} “7.¢6 he ts divectly or indirectly interested in any contract

‘y : with the Company and fails to declare the nature of his

’ interest in the manner required by these Articles or the
Act: or

57.7 was appointed under Article 38.1 by a Founder member and
| either:

" C 57.7.1 written notice by such Founder member is given to
‘ the Company of the removal of the director and/or
the appointment of a different person in his

o place; or

T”:‘ 57.7.2 such Founder member caases to be a member of the
= Company .

Remuneration of directors

58.0 The provisions of the Memorandum of Association as to the
remuneration of directors shall apply.

R Directors' expenses

59.0 The directors may be paid all out of pocket expenses properly
incurred by them in connection with their attenance at
meetings of directors or committee of directors or general
meetings or separate meetings of the holders of debentute of
the Company or otherwise in connection with the discharje of
their duties.

Directors' appointments and interests

60.0 Subject to the provisions of the Act the directors may
appoint one or more of their number to the office of managiny
director or to any other exacutive office in the Company and
may enter into an agreement or arrangement with any direct
for his employment by the Company or for the provision by him
of any services ourside the scope of the ordinary duties of a

s

director. Any such appointment, agreement Or arrangement may




be made upon such terss as the Jdirectors detrrmine and they o
may "wBuhwlate any such dJdirector for his services a» they i
think tit. Any appointment of a dJdirector tc an executi'w 1
otfice shall terminate if he ceases to be & director but i
without prejudice to any claim to damage for breach ot the

vontract of service between the director and the Comgaeny.

61.0 Subject to the provisions of the Act and provided that he has 2
disclosed to the directors the nature and «xtent of any

(s
material interest of his, a director notwithstanding his P
office:

61.1 may be a party to, or otherwise be interasted in, any &
transaction or arrangement with the Company or in which f_
the Company is otherwise interexted; ':f

61.2 may be a director or other officer of, or employed by, N
or a party to any transaction or arrangement with, or L
otherwise interested in, any body corprrate promoted by
the Company or in which the Company 1is otherwise
interested; and N

61.3 shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from any
such office or employment 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 gyrounds of any such
interest or benefit.

62.0 For the purposes of Article 61:

62.1 a general notice given to the directors that a director
is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or .
arrangement in which a specified person or class of R
persons is interested shall be deemed to be a disclosure
that Lhe director has an interest in any such
transaction of the nature and extent sc specified; and
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6ld.2 ain intsrest of which & director has no kihowledye and of

whivh Jt is unrwasonable to sxpect him to have knowledge
shall not Le treated as an interest of his.

Proceadings of dirsctors

63.0 Subject to the provisione of the Articles, thae directors nay
reyulate their proceedings as they think fit. The Secretary
At the requast of 2 directors shall, call a meeting of the
directors. Notice of any meeting of directors shall be
deemed to be adequately given 1f given to a director
personally or sent by post to him at the address, if any,
within the United Kingdom supplied by him to the Company for
the giving of notice to him. It shall not be necessary to
give notice of a meeting to a director who ls 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 alternats director shall be
entitled in the absence of his appointor to a separate vota
on behalf of his appointor in addition to his own vote.

64.0 The quorum for the transaction of the business of the

directors shall be 4 of whom at least 3 must be directors
appointed by a Founder Member under Article 38.1 or an
alternate director appointad by them. A person who holds
office only as an alternate director shall, if his appointor
is not present, be counted in the guorum.

65.0 The continuing directors or a sole continuing director may

act notwithstanding any vacancies in their number, but, 1if
the number of directors is less than the number f£ixed as the
quorum, the continuing directors or director may act only for

the purpose of calling a general meeting and for no other
purpose.

66.0 The directors may elect from their number a Chairman and
LDeputy Chairman of the board of directors and detarmine the
period for which they are to hold office. Unless he isg
unwilling to do so, the director appointed as Chairman shall
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67.0

68.0

69.0

biwsilde at every meeting ot directors at which he {s present.
But 1f therv 18 no director holding that office, or if the
Jirector holding 1t is unwilling to preside or is not present
within 5 minutes after tha time appointed for the meeting,
then the deputy Chairman shall preside. But if there is no
director holding that office or if the diractor holding it is
not present within 5 minutes after the time appointed for the
meeting then the dirsctors present may appoint one of their
number to be chairman of the reating.

All acts done by a meeting of directore, or of a committae of
directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any
of them were disqulified from holding office, or had vacatad
office, or were not entitled to vota, be asg valid as if every
such person had been duly appointed and was qualified and had
continued to be a director and had been entitled to vote.

A resolution in writing signed by all the director entitled
to recelve notice of a meeting of directors or of a committee
of diresctors shall be as valid and effectual asa if it had
been passed at a meeting of directors or (as the case may be)
a committee of directors duly convened and held and may
consist of several 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 director it need not be signed by the alternate
director in that capacity.

Save as otherwise provided by the Articles, a director sghall
not vote at a meeting of directors or of a committee of
directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is
material and which conflicts or may conflict with the
interests of the Company unless his interest or duty arises
only because the case falls within one or more of the

tollowing paragraphs:




70.0

bY.

69

69

3 the resolution relates to the giving to him of a
guarantee, security or indemnity in respact of money
lent to, or an obligation incurred by him for the
benetit of, the company or any of its subsidiaries;

.2 the resolution relates to the giving to a third party of
a guarantee, sacurity 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 securicy;

.3 his interest arises by virtue of his subscribing or
agreeing to subscribe for any debenturea of the Company
or any of its subsidiaries or by virtue of his being, or
intending to become, a participant in the underwriting
or sub-underwriting of an offer of any such debentures
by the Company or aany of its subsidiaries for
subscription, purchase or exchange;

69.4 the resolution relates to a contract or arrangemant with

any other company in which the director is interested
only as an officer or member of that company.

For the purposes of this regulation, an interest of a person
who 1is, 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 alternatae
without prejudice to any interest which the alternate
director has otherwise.

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.
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72.0

73.0

74.0

75.0

The Company may by ordinary resolution suspend or relax to
4ny wxtent, either generally rr in respect of any particular
matter, any provision of the Articles prohibiting a director
from voting at a meeting of directors or of a committeas of
directors.

Where proposals are under consideration concerning the
appointmeent of two or more dlrectors to offices or
employments with the Company or any body ccrporate in which
the Company is interested the proposals may be divided and
considered in relation to each director seperately and
(provided he is not fur another reason precluded from voting})
each of the directors concerned shall be entitled to vote and
be countad in the quorum in respect of each resolution excapt
that concerning his own appointment.

I£f a question arises at a maeting 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.

All acts done by any meeting of the directors or of a
committee of directors, or by any person acting as a
director, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointmant of
any such director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if avery
such person had been duly appointed and was qualified to be a
director.

Secratary
S5ubject to the proviesions of the Act, the Secretary shall be
appointed by the directors £for such term, at such

remuneration and upon such conditions as they way thinkL €it:
and any Secretary so appointed may be removed by ther.
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77.0

78.0

79.90

A provision of the Articles or the Act requiring or
authorising & thing to be done by or to a director and the
S#cretary shall not be satisfied by its being done by or to
the mame persona acting both as dirsctor and as, or in placae
of, the Becretary.

Kinutes

The directors shall cause minutes to be made in books kept
for the purpoesae:

77.1 of all appointments of officers made by the directors;

and

77.2 of all proceedings at meetings of the Company, and of

the directors, and of committees of directors, including
the names of the directors present at each such
meating.

The Seal

The directors ehall provide for safe custody of the Seal.
The Seal shall only be used 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 otharwise so determined
it shall be signed by a director and by the Secretary or by
two directors.

President, vice-presidents and patrons

The directore may appoint any person to be the president and
any person or persons to be vice-presidents or patrons of the
Company for such term or terms specified at the time of
appointment as they shall think £it. Such persons shall not
by virtue only of such appointments be directors or members
of the Company.
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