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

Purstrant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
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Name of company

*

STEPHAVEN LIMITED

l, MICHAEL JOHN HOPE, signing on behali of London Law Secretarial Limited
of 84 Temple Chambers,

Temple Avenus,
London EC4Y OHP

do sclemnly and sincerely declare tnat | am a person named as secretaty of the company in the statement

delivered to the registrar under section 10(2) 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 Stalutory Declarations Act 1835

Declared at Temple Chambers, Declarant to sign below

Temple Avenue, m- jM.__

n the City of London,
the.._18th__ dayof _April ___
One thousand nine hundred and ninety

before me A,“'/ C:' o

A Commissioner for Qaths/
--Seoliciter-having-the-powers-cenlerred-on-a-CommissloreriorQaths

Presentor‘s_ name address and
reference (if any) For official use

The L.ondon Law Agency Limited New Companies Seclion Post room
84 Temple Chambers,
Temple Avenue,
Londan, EC4Y OHP
Telephone; 01-353 9471
Telax: 23553

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tel: 01-353 8471 {10 lines)



COMPANIES FORM No. 10

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

Pleasa do not Pursuant to section 10 of the Companies Act 1985

write in

this margin

To the Registrar of Companies

Please complete For official use

legibly, preferably
in black type, or
bold block lottering

Name of company

“Insert full name " STEPHAVEN LIMITED

of company

The intended situation of the registerad office of the company on incorporation is as stated below

84 Temple Chambers,
Temple Avenue,
LONDON

Postcode EC4Y OHP

It the memorandum Is deliverad by an agent for the subscribers of the
memorandum please mark *X In the box opposite and insart

the agent's name and address below

The London Law Agency Limited,
84 Temple Chambers,
Temple Avenus,

LONDON

EC4Y OHP

Numbsr of continuation sheets attached (see note 1) D

o ———

Presentors name, address and

refarence (if any). For offical use

The London Law Agency Limited General Section Post room
84 Temple Chambers,

Temple Avenue,

London, EC4Y OHP
Telephone: 01-353 9471
Telox: 23553

@ The London Law Agency Limited conpany rogistation agents, Printers and Pubishors
THE L AlATo & TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP  Tel: 01-3539471 (101lhos)




The name(s) and particulars of the person who is, or the persons who are, to be the first director or
directors of the company {note 2} are as follows:

H
Name {note 3} London Law Services Limited Business occupation
Limited Company

Previous name(s) (note 3) None Nationality

Address (note 4) 84 Temple Chambers English Registerad

Temple Avenue Date of birth (where applicable)
LONDON | Postcode EC4Y OHP {note 6)
Other directorships + None
I consent to act as director of the company named on page 1
P 7 2

lSignature /f)/f/‘ {Authorised Signatory) Date 1st April 1990
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The name(s) and particulars of the person who is, or the persons who are, to be the first secretary, or joint
secretaries, of the company are as follows:

R
Name {notes 3 & 7)
London Law Secretarial Limited

Please do not
write in
this margin

1 enter particulars
of other
directorships

held or previously
held {(see note 5)

if this space Is
Insufficlent use a
continuation sheet,

Please complete
legibly, preferably
in black type, or
bold block lottering

Pravious name{s) (note 3) None

Address (noles 4 & 7)
84 Tempte Chambers

Temple Avenue

London

EC4Y OHP

Postcode

[ consent to act as secretary of triﬁjcgqg?ny ‘named on page 1
RN

e —

Signature (Authorised Signatory) Date 15t April 1990

Agents for and on behalf of the Company
The London Law Agency Linited —
) &1 d bf}&?‘:‘?_& .

Date 1st April 1990

Signalure of agent on behalf of subscribers
—_t

:”F—_J -
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

———— sy —
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MEMORANDUM OF ASSOCIATION
OF
STEPHAVEN LIMITED

The Company's name is "STEPHAVEN LIMITED".

The Company's Registered Office is to be situated in England and Wales,

The Company's objects are:-

(A) (i)

(ii)

(iii)

To purchase, take on lease, exchange, lease or otherwise deal in
and to hold for the purpose of investment, development or resale
and to traffic in any freehold, leasehold or other property for
any estate or interest whatever, and any options, rights,
privileges or easements over or in respect of the same and to
purchase, exchange or otherwise deal in stocks, debentures,
debenture stock, bonds, obligations or securities of any
government, state or authority or of any public or private
company, corporate or unincorporated; to make advances upon the
Sﬁcurity of land or house or other property or any interest
therein.

To carry on all or any of the businesses of building and civil
engineering contractors, land, estate and property developers,
repairers and jobbers, estate agents and managers, mortgage and
insurance brokers, and agents, surveyors, valuers and
auctioneers, builders' merchants, plant hire specialists,
painters, decorators, plumbers, farmers, stock and poultry
breeders, produce merchants, grocers, confectioners, tobacconists
and newsagents, haulage and transport contractors, electricians
and general engineers.

To carry on all or any of the businesses of hire purchase
financiers, and hire purchase consultants, financiers for the
promotion of the sale for cash or on credit, or on the instalment
plan or hire purchase agreement or easy payment system or
otherwise of goods, wares, produce, products and merchandise of
every description, and to lend and advance money to, or negotiate
loans on behalf of, and to provide credit facilities for such
persons, firms or companies, and on such terms as may seem
expedient; to operate, for cash or credit, discount stores; to
give guarantees or become security for the payment of money or
the performance of any obligation or undertakings.

Presented By : THE LONDON LAW AGENCY LIMITED
TEMPLE CHAMBERS, TEMPLE AVE, LONDON EC4Y OHP Our Ref : 20492



(B) To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or calculated directly or
indirectiy to enhance the value of or render profitable any of the property
or rights of the Company.

(C} To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
oﬁ or ;n connection with the Company's business or any branch or department
thereof.

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

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

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of the
uncal led capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for
the performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Coinpany, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the objects herein stated to guarantee either
by personsl covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by both such methods, the performance of the obligations and
the payment of the capital or principal (together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time being the
Company's Holding or Subsidiary company or otherwise associated with the
Company in business.
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(0) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Company or the
promotion of which shal! be in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

(P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, {iabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company.

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

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase {for fully or partiy paid-up
shares ur otherwise) of all or a controlling interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(S5) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(1 To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

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

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

3 S T P ere



And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or t%e name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and
distinct company.

4, The liability of the Members is |imited.

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

the Subscribers to this Memorandum of Association, wish to be formed

“into a Company pursuant to this Memorandum; and we agree to take the number
of Shares shown opposite our respective names.

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber
For and on behalf of
LONDON LAW SERVICES LIMITED, One
Temple Chambers,
Tempie Avenue, ; 43/,
London EC4Y OHP. ytj'fﬁ'f/f%’l,f
I Stk

For and on behalf of
LONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Temple Avenue, R LL I
London EC4Y OHP. Pt T

Total Shares taken Two

Dated the 1st day of April, 1990.

Witness to the above Signatures:-

/&’K E;'f A(Vi/
COLIN A LAY, ::::[

Temple Chambers,
Temple Avenue,
London EC4Y OHP.



THE COMPANIES ACT 7985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
STEPHAVEN LIMITED

PREL IMENARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tabtes A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Table A
shal!l not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub-Articie (B) hereof all Shares shall be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manner as they think fit.

(B) The Directors are generally and unconditional ly authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised share cupital with which the Company s
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting.

(C) The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall not appl¥ to any allotment of equity
securities (as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount lien on all Shares
(whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.
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GENERAL. MEETINGS

4, A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shall be deemed special that is transacted at an

Extraordinary General Meeting, and also all that is transacted at an Annual

Ceneral Meeting, with the exception of declaring a dividend, the

consideration of the accounts, balance sheets, and the reports of the

Directors and Auditors, the election of Directors in the place of those

;e;iring and the appointment of, and the fixing of the remuneration of, the
uditors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise ali the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

g. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Pebenture Stock, and
other Securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising therecout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified according!y.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him in
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absofute discretion, and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A
shall be modified accordingly.



NAMES AND ADDRESSES OF SUBSCRIBERS

For and on behalf of
LONDON LAW SERVICES LIMITED,

Temple Chambers,

Temple Avenue, A
LLondon EC4Y OHP. 0

For and on behalf of

LLONDON LAW SECRETARIAL LIMITED,
Temple Chambers,

Temple Avenue, £ e
London EC4Y OHP. o

]
>

¥

Dated the 1st day of April, 1990.

Witness to the above Signatures:-

7
’.‘ T

/\i; o F Par s |
COLIN A LAY, .- - -
Temple Chambers,

Temple Avenue,
London EC4Y CHP.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2496463

| hereby certify that

STEPHAVEN LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 26 APRIL 1990

Jbor Moas

MRS. M. MOSS

an authorised officer

HCDO073
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THE COMPANIES ACT 1985

COMPANY LIMITED B SHARES

ARTICLES OF ASSOCIATION OF MELUYN KETTLE LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A of the Companies
(Tables A to F) Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are excluded or varied
hereby and such Regulations (save as so excluded or varied) the Articles
hereinafter contained shall be the regulations of the Company.

In these regulations-

"the Act"means the Companies Act 1985 including any statutory madification
or re-enactment thereof for the time being in force.

"the articles" means the articles of the company.

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

"executed" includes any mode of execution.

"office" means the registered office of the company.

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

"the seal" means the common seal of the company.

"secretary" means the secretary of the company or any other person appointed
to perform the duties of the secretary of the company, including a joint,
assistant or deputy secretary.

"the United Kingdom® means Great Britain and Northern Ireland.

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

SHARE CAPITAL

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

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



4, The company may exercise the powers of paying cornmissions conferred
by the Act. Subject to the provision of the Act, any such commission may
be satisfied by the payment of cash, or by the allotment of fully or partly
paid shares or partly in one way and partly in the other.

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

SHARE CERTIFICATES

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

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

LIEN

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

9. The company may sell in such manner as the directors determine
any shares on which the company has a lien if a sum in respect of which
the lien exists is presently payable and is not paid within fourteen clear days
after notice has been given Lo the holder of the share or to the person entitied
to it in consequence of the death or bankruptey of the holder, demanding
payment and stating that if the notice is not complied with the shares may
be sold.

10. To give effect to a sale the directors may authorize some person
to execute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchaser. The title of the transferee to the shares
shall not be affected by any irregularity in or invalidity of the proceedings
in reference to the sale.

1. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien exists as is
presently payable, and any residue shall (upon surrender to the company for
cancellation of the certificate for the shares sold and subject to a like lien




for any moneys not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

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

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

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

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

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

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

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

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

20. Subject to the provisions of the Act, a forfeited share may be sold,
re-alloted or otherwise disposed of on such terms and in such manner as
the directors determine either to the person who was before the forfeiture
the holder or to any other person and at any time before sale, re-allotment
or other disposition, the forfeiture may be cancelled on such terms as the



directors think fit. Where for the purposes of its disposal a forfeited share
ts to be transferred to any person the directors may authorise some person
to execute an instrument of transfer of the share to that person.

21. A person any of whose shares have been forfeited shall cease to
be a member in respect of them and shall surrender to the ~ompany for can-
cellation the certificate for the shares forfeited but shall remain liable to
the company for all moneys which at the date of forfeiture were presently
payable by him to the company in respect of those shares with interest at
the rate at which interest was payable on those moneys before the forfeiture
or, if no interest was so payable, at the appropriate rate (as defined in the
Act} from the date of forfeiture until payment but the directors may waive
payment wholly or in part or enforce payment without any allowance for
the value of the shares at the time of forfeiture or for any consideration
received on their disposal.

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

TRANSFER OF SHARES

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

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

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

(b) it is in respect of only one class of shares; and

{c) it is in favour of not rmore than four transferees.

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

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

27. No fee shall be charged for the registration of any instrument of
transfer or other document relatind tc or affecting the title to any share.

28, The company shall be entitled to retain any instrument of transfer
which is registered, but any instrument of transfer which the directors refuse




to register shall be returned to the person lodging it when notice of the refusal
is given.

TRANSMISSION OF SHARES

29, [f a member dies the survivor or survivors where he was a joint
holder, and his personal representatives where he was a sole holder or the
only survivor of joint holders, shall be the only persons recognised by the
company as having any title to his interest; but nothing herein contained
shall release the estate of a deceased member from any liability in respect
of any share which had been jointly held by him.

30. A person becoming entitled to a share in consequence of the death
or bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, elect either to become the holder of the
share or to have some person nominated by him registered as the transferee.
If he elects to become the holder he shall give notice to the company to
that effect. If he elects to have another person registered he shall execute
an instrument of transfer of the share to that person. All the articles relating
to the transfer of shares shall apply to the notice or instrument of transfer
as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred.

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

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

(a) increase its share capital by new shares of such amount as the resol-
ution prescribes;

{b) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any
of them, into shares of smaller amount and the resolution may determine
that, as between the shares resulting from the sub-division, any of them may
have any preference or advantage as compared with the others; and

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

33. Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Act,
the company) ard distribute the net proceeds of the sale in due proportion
among those mernbers, and the directors may authorise some person to execute
an instrument of transfer of the shares to, or in accordance with the directions
of, the purchaser. The transfecee shall not be bound to see to the application
of the purchase money nor shall his title to the shares be affected by any
irregularity in o: invalidity of the proceedings in reference to the sale.
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34. Subject to the provisions of the Act, the company may by special
resclution reduce its share capital, any capital redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

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

GENERAL MEETINGS

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

37. The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight
weeks after receipt of the requistion. If there are not within the United King-
dom sufficient directors to call a general meeting, any director or any member
of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

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

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

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

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

Subject to the provisions of the articles and to any restrictions imposed on
any shares, the notice shall be given to all the members, to all persons entitled
to a sonare in consequence of the death or bankruptcy of a member and to
the directors and auditors.

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

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is
present. Two persons entitled to vote upon the business to be transacted,
each being a member or a proxy for a member or a duly authorised represent-
ative of a corporation, shall be a quorum.




41, If such a quorum is not present within half an hour from the time
appointed for the meeting or if durlng a meeting such a quorum ceases to
be present, the meeting shall stand adjourned to the same day in the next
week at the same time and place or such time and place as the directors
may determine.

42, The chairman, if any, of the board of directors or in his absence
some other director nominated by the directors shall preside as chairman
of the meeting, but if neither the chairman nor such other director (if any)
be present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of their
number to be chairman and, if there is only one director present and willing
to act, he shall be chairman.

43, If no director is willing to act as chairman, or if no director is present
within fifteen minutes after the time appointed for holding the meeting,
the members present and entitled to vote shall choose one of their number
te be chairman.

u4, A director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate meeting
of the holders of any class of shares in the company.

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

46, A resolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of the result of, the show
of hands a poll is duly demanded. Subject to the provisions of the Act, a
poll may be demanded-

{(a) by the chairman; or

(b} by at least two members having the right to vote at the meeting;
or

(c) by a member or members representing not less than one-tenth of

the total voting rights of all the members having the right to vote at the
meeting; or

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

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

47, Unless a poll is duly demanded a declaration by the chairman that
a resolution has been carried or carried unanimously, or by a particular maj-
ority, or lost, or not carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be conclusive evidence of the



fact without proof of the number or proportion of the votes recorded in favour
of or against the resolution.

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

49. A poll shall be Laken as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring
the result of the poil. The result of the poll shall be deemed to be the resolu-
tion of the meeting at which the poll was demanded.

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

51 A poll demanded on the election of a chairman or on a question
of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is demanded. The demand
for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which the poll was demanded.
If 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.

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

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

VOTES OF MEMBERS

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

55. In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders; and seniority shall be determined by
the order in which the names of the holders stand in the register of members.

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

57. Ne member shali vote ai any general meeting or at any separate
meeting of the bolders ol any class of shares in the company, either in person
or by proxy, in respect of any share held by him unless all moneys presently
payable by him in respect of that share have been paid.

58. No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to is tendered,
and every vole not disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose decision shall
be final and conclusive.

59. On a poll votes may be given either personally or by proxy. A member
may appoint more than one proxy to attend on the same occasion.

60. 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 is usual

or which the directors may approve)-
1

PLC/Ltd
I/We , of
y being a
member/members of the above-named company, hereby appoint
of

» or failing him
of , as myfour proxy to vote in myfour name(s) and on
my/our behalf at the annual/extraordinary genera! meeting of the company to
be held on 19 , and at any adjourn-
ment thereaf.
Signed on 19 M
61 Where it is desired to afford members an opportunity of instructing

the proxy how he shall act the instrument appointing a proxy shall be in the
fallowing form (or in a form as near thereto as eircumitacces allow or in
any other form which is usual or which the directors may approve)-

n

PLC/Limited
1/We, y of
y being a
member/members of the above-named company, hereby appoint
of
y or failing him
of , as my/our proxy to vote in my/our name(s) and
on my/our behalf at the annual/extraordinary general meeting uf the company
of the company to be held on 19 , and at any adjourn-

ment thereof.
This form is to be used in respect of the resolutions mentioned below as
follows:
Resolution No. 1 *for *against
Resolution No. 2 *for *against
*strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.
Signed this day of 19 . "




62, The instrument appointing a proxy and any authority under which
it is executed or a copy of such authority certifed notarially or in some other
way approved by the directors may-

(a) be deposited at the office or at such other place within the Uiited
Kingdom as is specified in the notice convening the meeting or in any instru-
ment of proxy sent out by the company in relation to the meeting not less
than 48 hours before the time for holding the mesting or adjourned meeting
at which the person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demand-
ed, be deposited as aforesaid after the poll has been demanded and not less
than 24 bours before the time appointed for the taking of the poil; or

(c)