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

CN D——) L 375 ff’ For official use

Company name (in full) NATTONAL BANK OF EGYPT INTERNATIONAL LIMITED

Registered office of the company on

incorporation. no - |
PARK HOUSE |

Post town 16, FINSBURY CIRCUS |

" County/Region LONDON I

Postcode EC2M__7DJ |

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
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*Honours etc
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Previous sufnarhe
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i Usuai residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors {See notes 1 - 5)
Please list directors in alphabetical order,
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Date: 13/08/92 THF REGISTRAR Page: 1
] Currant Directorships of: DHKED2 DHSB DIRECTORS LIMITED

File Coapany Name

BH499 BURGIMAALL 499 LIMITED DIRECTOR
CAPTAIN  CAPTATNEROOK LIMITED DIRECTOR
CBSFOXV  CBS/FOX VIDEO LIMITED DIRECTOR

CBSFVH CPS/FOX VIDEO (HOLDINGS) LIMITED DIRECTOR
COMDEL: CCMDEL OOMMODITIES (UK) LIMITED  DIRECTOR

. COMMERC  OOMMERCTAC, INDUSTRIES (UK) DIRECTOR
LIMITED

CONSDEV ~ CONSORTTUM DEVELOPMENTS LIMITED  DIRECTOR

DARKGIA DARK GLASS LIMITED  DIRECTOR
EMC2/EN  BMC2/ENTERTAINMENT MADE DIRECTOR
CONVENIENT2 UK LIMITED :
FQUITAB  BQUITARRE GROUP LIMITED DIRECTOR
GERSATH - GERSAT-HOLCO LIMITED DIRECTOR
SANGHIN  SANSHIN EUROPE LIMITED DIRECTOR
urP U.I.P. LIMITED DIRBCTOR
UIFUK  U.I.P. (UK) LIMITED DIRBCIOR

WIINEY WITNEY I&ND LIMITED DIRECTOR
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3.1

NG

2 4AUG 1992
£50 5 BE PAID

COMPANY LIMITED BY SHARES 0&%‘@&

THE COMPANIES ACTS 1985 TOQ 1989

MEMORANDUM OF ASSOCIATION ‘1 “7 LF§ 73 9(’

of

NATICNAL BANK OF EGYPT INTERNATIONAL LIMITED

The Company's name is "NATIONAL BANK OF EGYPT INTERNATIONAL LIMITED".
The Company's registered office is to be situated in England.
The Company's objects are:

To carry on the business of banking in all itg branches and
departments, including all financial and monetary transactions and
other business which now is or at any time during the existence of
the Company may be normally or commonly carried on by English or
foreign banks and in particular (but without prejudice to the
generality of tha objects hereinbefore stated):

{a) to receive monpgy on current account, deposit or on loan or
otherwise and to cmploy money and securities in any manner
which the Company may consider expedient and so for the
avoidance of doubt references in this Memorandum of Articles
of Ascoviation to money shall include stirling of the United
Kingdom and foreign currency:

{b) v advance or lend money, with or without security;

(¢)  to draw, make, issue, buy, sell, discount and deal in bills of
exchange, promigsory notes, coupons. drafts, bills of lading,
warrants, bonds, debenturss, certificates of deposit and other
instruments and securities of any kind whatever whether
transfarable or negotiable or not;

(d)  to purchase, gubscribe for or otharwise acquire and hold and

deal in, either in the name of the Company or in that of any
nominee, shares, options, stocks, bonds, debentures, debentura
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(e)

(£)

{(g)

(h)

(i)
{3

(k)

gtocks, notes, obligations and gezurities and investments of
all kinds;

‘to grant, issue and negotiate letters of credit, circular

notes, drafts and instruments or securities of any kind;

to buy, sell and deal in, whether as principal or as agent or
otherwise, any foreign exchange, currency, financial
instruments, bullion specie, precious metals, minerals and
commodities of every kind, whether under a physical contract
or under a futures contract:

to stand surety for or to guarantee, support of secure the
payment of any sums owing by and the performance of all or any
of +he obligations and contracts (including, without limiting
the generality of the foregoing, the repayment of payment of
the principal and premium of and interest on any securities)
of any person, firm or company (including, but without
affecting the generality of the foregoing, any company which
is for the time being the holding company (as defined by
Section 154 of the Companies Act 1948) or another subsgidiary
{ags defined in the said Section) or annyuch helding company)
and to grant indemnities in respect of any such payments,
obligations and contracts against, lossg and risk of all kinds:;

to receive and collect money, securities, documents or other
valuables on deposit, for safe custody or otherwise;

to collect and transmit money and securities;

to promote, effect, insure, guarantee, underwrite, participate
in, manage or carry out any issue, public or private, or any
sale of municipal or other loans, or bonds, or of ghares,
stock, debentures, debenture stock or bonds of any company or
subscribe or to secure or procure the subscription of or
placing of any such issues, and to lend money for the purposes
of any such issues;

to.carry on financial business and financial operations of all
kinds, and in particular and without prejudice to the
generality of the foregoing, to finance or assist in the
financing of trade and business operations of all kinds and
the sale or purchase of goods, articlez or commodities of all
and every king whether by way of loan, hire purchase.
instalment finance, deferred payment or otherwise, to acquire,
by assignment or otherwise, debts due and owing to any person
or company and to collect such debts, to constitute and to act
as managers of unit trusts and investment trusts, to iszsuve and
transact business in respect of all types of bankers' cards
and credit cards, to carry on all kinds of insurance business,
and generally to act as financiers, traders, factors.
commission agents, insurance brokers or in any other capacity.

2. (AJT:8230M)



(1

(m)

{n)

{o)

()

(q)

and to import, export, buy., sell, barter, exchange, let on
hire, pledge, make advances upon or otherwise deal in any
property whether tangible or intangible.

to undertake, research, investigation and analysis in the
fields of finance, commerce, politics, economics, diplomatic

relations, culture, resources, industry, science and

technology and to provide advice and c¢onsulting services in
relations to any of the aforementioned matters;

to borrow or raise money upon such terms and on such security
as the Company may consider expedient and in partiuclar by the
igsue of notes, bonds, certificates of deposit, debentures or
debenture stock (whether perpetual or not) any to secure the
repayment of money borrowed or raised or owing by mortgage.
charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and futura,
including its uncalled capital, and also by a similar
mortgage, charge or lien to secure and gquarantee -the
performance by the Company or any other person or company of
any obligations undertaken by the Conpany or any other person
or ‘company, as the case may be;

to undertake the office of trustee, custodian trustee, trust
corporatidn, executor, administrator, receiver, treasurer,
registrar, or secretary and to undertake and execute trusts of
all kinds and in particular to act as trustee of any deeds
constituting or gecuring any debentures, debenture stock or
other securities or obligations;

to undertake the office of receiver, treasurer cr registrar
and to keep for any company, government, authority or body any
regigter relating to any stocks, funds, shares or securities
and to undertake any duties in relation to the registration of
transfers, the issue of certifisates or otherwise:

to carry out any transactions or operations whatsoaver which
may be lawfully undertaken and carried out by bankers,
Securities brokers and dealers, capitalists, promoters,
merchants, underwriters, financiers or concessionaires, and to
carry on a general financial business and general financial
operations of all kinds in any part of the world and to
undertake or aid in any enterprise;

to finance or agsigt in financing the sale of real property,
goods, articles, commodites or assets of all and every kind of
description by way of hire purchase, leasing, hiring, deferred
payment or similar transactions, and to institute, enter into,
carry on, subsidise, finance or assist in subsidising or
financing the sale, purchase, leasing, acquisition, disposal
or maintenance of any real property., goods, articles,
commodities or assets of all and avery kind and description

3, (AJT: 8230M)



3.2

(r)

{s)

{a)

(c)

(d)

(a)

upon any terms whatsoever, to acquire and discount hire
purchase, leasing, hiring or other agreements or any rights
thereunder (whether proprietary or contractual) and generally

- to carry on business and to act as bankers, financiers,

traders, commission agents, or in any other capacity in any
part of the world, and to import, export, buy, sell, barter,

_exchange. pledge, make advances upon or ctherwise deal in

goods, produce, articles and merchandise.

To carry on the business of an investment company and for that
purpose to purchase, subscribe for or otherwise acquire and
hold, either in the name of the Company or in that of any
nominee, shares, stocks, bonds, debentures, debenture stocks,
notes, obligations and securities issued or guaranted by any
person or company.

To manage investments for any person or company or to provide
managerial or consultant services for any person or company.

To carry on any other business which the Company may consider
capable of being conveniently carried on in connection with or
as ancilliary to any of the above businesses or to be
calculated directly or indirectly to enhance the value of or
render profitable any property of the Company or to further
any of it§ objects.

To carry on the business of general merchants, importars,
exporters, manufacturers, dealers, traders, brokers and
factors of every kind, whether by mail order or otherwise,
both wholesale or retail, in every description of property,
goods and merchandise.

To import, export, buy, sell, exchange, barter, distribute,
trade’, contract or otherwise deal in and turn to account
goods, materials, commodities, produce and merchandise of
every class and description in a prepared, manufacturad,
gemi-manufactured or raw state and to manufacture, construct,
aggemble, design, refine, develop, alter, convert, refit,
Iepair, treat, render marketable, process or otherwise produce
materials, fuels, chemicals, substances and industrial,
commercial and consumer products of all kinds,

To carry on the business of dealing in real and personal
property and to purchase, take on lease or in exchange, or
otherwise acquire, hold, sell, take and grant options on,
improve, develop, construct, exploit, maintain, broke and
underwrite transactions in relation to any land, buildingg or
personal property wherever situate, and rights and interests
therein,

To act and carry on the business of a holding company and all
matters incidental thereto including but without limitation,

N
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(£}

")

(h)

(i)

(N

(k)

to co-ordinate the policy and administration of and

manage any

corporate body or business or group of corporate bodies or
businesses in which the company is a member or participant or

.which is controlled by or associated with the Company in any

manner, to assist financially, subsidise or enter into
gubvention and other agreements with any such body or
business, and to provide for any such body or business

"administrative, executive, managerial, secretarial and

accountancy services, staff, premises, social or welfare
services and facilities of any kind, to act as secretaries,
directors, registrars, managers and agents thersof and to do
anything which will or may promote the efficiency and
profitability of any such corporate body or business or group

of corporate bodies or businesses.

To manage, farm or let (whether furnished or unfurnished) any
land or buildings or any part thereof or any rights or
interests therein for any period and at such rent and on such
conditions as the directors see fit; to lay out roads and
gardeng and recreation grounds; to pull down, alter and
improve land or buildings; to plant, Qrain or otherwise
improve land or any part thereof; and to build, install or

improve electric, gas, water and other fittings.

To cérry'dn business as property developers, builders and
decorators, joiners, plumbers, carpenters, engineers,
electricians, sanitary engineers and merchants of any kind.

To carry on business as consultants, advisers and/or managers
in relation to any land or buildings whether freehold or
leasehold or any cother property, whether real or personal,

wherever situate, or any rights or interest therein.

To acquire, upon such terms and in such manner as the
directors see fit, the shares, stocks, debentures, debenture
stock, annuities, warrants, bonds, units, obligations and
gsecurities or any interest therein of any person, company,

fund or trust.

To acquire, upon such terms and in such manner as the
directors see fit, the whole or any part of the undertaking.
property and agsets, or any interest therein, and to undertake
the whole or any of the liabilities or obligations of, and to
acquire and carry on the businegs of, any person or company.

To sell, exchange, mortgage, charge, lease or grant licences,
eascments, optiong and other rights over, or in any other
manner deal with, or dispose of, the whole or any part of the
undertaking, property and assets (present and future) of the
Company (including, without limitation to the generality of
the foregoing, all or any shares, stocks, debenturss,

debenture stock, annuities, warrantsg, boands, units,

{AJT: 8230M)



(1)

(m}

{n)

(o)

(q)

obligations and securities of the Company) for any
congideration and in particular, but without prejudice to the
generality of the foregoing, for sharas, stock, debenturss,
debenture stock or other securities of any company.

To provide services of all descriptions and to undertake and

' execute agency or commission work of all kinds and to act

generally as agents, factors, brokers, managers, consultants
and advisers for the sale and purchase of every description of
property, goeds and merchandise and the provision of every
type of service,

To manufacture, process, import, export, daal in and store any
goods and other things, and to carry on the business of
manufacturers, processors, importerg, exporters and storers of
and dealers in any goods and other things.

To apply for, register, purchase, or by any other means obtain
or seek to obtain, upon such terms and in such manner as the
directors see fit, any patent rights, licences, secret
processes, trade marks, designs, brevets d'invention, or other
industrial or business rights, protections or concegsions., to
use, alter, grant licences, options, interests or privileges
in respect of, manufacture under, expend money in ‘

. experimenting upon and improving and otherwise deal in the

same, and to carry on the business of an inventor, designer or
rasearch organisation.

To advertise, market and sell the products and services of the

Company and to carcy on the business of advertisers and

advertising agents and of a marketing or selling organisation
and of a supplier, wholesaler, retailer, merchant or dealer of
any kind.

To horrow and raise money and to secure or discharge any debt,
liability or obligation, whether of the Company or any othar
person, upon such termg and in such manner as the Company sees
fit, and in particular, but without prejudice to the
generality of the foregoing, by mortgaging or charging or
providing any other security over the whole or any part of the
undertaking, property and assets {(whether preseant or future),
and uncalled capital of the Company or by the creation and
issue of any securities of the Company.

To lend or advance money and to give credit on any terms and
with or without security to any person, £irm or company
(including without prejudice to the generality of the
foregoing, any holding company, subsidiary or fellow
subgsidiary of, or any other company associated in any way with
the Company} in such circumstances and upon such terms and
conditiong as the Company may think f£it and to carry on
business as a banking, finance or insurance company.

6. (AJT:8230M)
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{r)

(s)

(&)

(u)

{v)

To enter into guarantees, contracts of indemnity and
suretyships of all kinds, whether or not the company shall

.receive any consideration in respect of, or derive any

commercial benefit from the same, on such terms and in such
manner as the directors see fit, and in particular but without
prejudice to the generality of the foregoivg, to guarantee,

underwrite, support or secure, as aforesaid, and whether by

personal obligation or by mortgaging or charging or providing
any other security over the whole or any part of the
undertaking, property or assets (whether present or future)
and uncalled capital of the Company or by the creation and
issue of any securities of the Company, the performance of
any obligations or commitments or satizfaction of any
liabilities of any person or company including, but without
prejudice to the generality of the foregoing., any company
which ig for the time being a subsidiary or holding company or
a subsidiary undertaking or parent undertaking of the Company
or another subsidiary of a holding company of the.Company or
another subsgidiary undertaking of a parent undertaking of the
Company or is otherwise associated with the Company.

To draw, make, accept, issue, execute, endorse, discount and

deal in bills of exchange, promissory notes, bills of lading,
debentures, warrants and other instruments and securities,
whether negotiable or otherwise.

To promote any other company for the purpose of acguiring the

~whole or any part of the business or property or undertaking

or any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely to assist
or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantse the
placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the ghares or securities of any such
company as aforesaid.

To remunerate any person., firm or company rendering services
to the Company either by cash payment or so far as permitted
by law by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

To act in a fiduciary capacity of any gort including (but
without prejudice to the generality of the foregoing) to
undertake the duties of a trustee of trust deeds or other
ingtruments constituting debentures, debenture stock, bonds
and other securities, or of willz and settlements, and of an
executor or administrator of estates, or to act as and
undertake the duties of a nominee, a custodian trustee, a
trustee of a unit trust, a trustee for charitable or other
institutions, a trustee for pension, benevolent or other

7. (AJT:8230M)



funds, and as a manager cr director of business or companies
whether limited or unlimited, and generally to undertake all
and any dutiesg normally undertaken by a trust corporation and
either with or without remuneration.

=) {w) To, establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension or
superannuation funds and to give or procure the giving of
donations, gratuities, pensions, allowances and emoluments to
any persons who are or were at any time directors or officers
of or in the service or employment of the Company or of any
company which is a subsidiary or holding company of the
Company or a subsidiary of another subsidiary of a holding
conpany of the Company or otherwise associatad with the
Company and to the wives, widows, families and dependants of
any such persons, and to make payments for or towards the
insurance of such persons and generally to make such provision
for the well-being of any of the aforementioned pergons as the
directors see fit and, without prejudice to the generality of
the foregoing, to establish, subsidise or subscribe monsy to
any associations, societies, trusts, clubs and institutionsg as
the 'directors sea fit,

. {x) To establish and maintain or procure the establishment and
maintenande of all forms of employas share option and share
incentive schemes and such other option, incentive or bonus
schemes (whether or not involving shares or securities in or
of the Company) on such terms as the directors see fit.

(y} To make payment for any charitable, benevelent, public,
national, educational, general or useful purpose.

(z) To purchase and maintain insurance for or for the benefit of
any persons who are or were at any time directors, officers or
employees or auditors of the Company, or of any other company
which is its holding company or parent undertaking or in which
the Company or such holding company or parent undertaking or
any of the predecessors of the Company or of such holding
company or parent undertaking has any interest whether direct
or indirect or which is in any way allied to or agsociated
with the Company, or of any subsidiary undertaking of the
Company or of any such other company. or who are or were at
any time trustees of any pension fund in which any employees
of the Company or of any guch other company or subsidiary
undertaking are interested, including (without prejudice to
the generality of the foregoing) insurance against any.’
liability incurred by such persons in respect of any act or

2 e ' omigsion in the actual or purported execution and/or digcharge

" of their duties and/or in the exercise or purported exercise

o of their powers and/or otherwise in relation to their duties,

‘ powers or offices in relation to the Company or any such other

company, subsidiary undertaking or pension fund and 4o such

"B, (AJT: 8230M)




(aa)

(bb)

(ce)

(dd)

(ea)

(££)

(g9}

(hh)

(ii)

extent as may be permitted by law otherwise to indemnify or to
exempt any such person against or from any such liakility: for
the purposes of this clause "holding company” "parent

- undertaking” and “subsidiary undertaking" shall have the same

meanings as in the Companies Acts 1985 to 1989,

o provide technical, cultural, artistic, educational,

entertainment or business facilities or services and to carty
on any business involving any such provision.

Upon such terms and in such manner as the directors see fit,

to enter into any arrangements with any government, authority,
persgor or company to obtain frem the same any decrees, ordera,
instruments, legislation, rights, charters, privileges, '
franchises and concessions and to carry out, give effect to,
exercise and comply with the same.

To amalgamate or enter into any partnership, joint venture,
profit sharing arrangement or co-operative or other
arrangement for the pursuit of mutual interests with any
person or company.

To issue and allot securities of the Company for cash or in [’
nayment or part payment for any real or personal property or
interest therein, purchased or otnerwise acquired by the
Company or any services rendered to the Company or as security
for any ¢bligation or amount (even if less than the nominal
amount of such securitiss) or for any other purpose.

To accept any shares, stock, debentures, debenture stock or
other securities of any other company in payment or part
payment for any services rendered or for any sale made to or
debt owing from any such company.

To invest the moneys of the Company in any investments, and to
hold, sell or otherwise deal with such investments, and to
carry on the business of an investment company.

To pay all costs, charges and expenses preliminary or

incidental to the formation, promotion, establishment and
incorporation of the Company and the issue of its capital.
including brokerage and commissions for obtaining applications
for, or taking, placing or underwriting or procuring the
underwriting of shares, debentures or other securities of the
Company.

To procure the registration, incorporation or recognition of
the Company in or under the laws of any place or country in
the world.

Subject to and in accordance with due compliance with the
provisions of Section 153 to 158 (inclusive) of the Companies

9. (ATL:8230M)



(33},

(kk)

(il)

(rom)

(nn)

(i)

{ii)

Act 1985 (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind
of financial assistance (as defined in Section 152(1)(a) of

- the Companies Act 1985) for any such purpose as is specified

in Section 151 of the Companies Azt 1985.

To distribute any of the property or assets of the Company

amongst its creditors and members in specie or lkind.

To cease carrying on any business or activity of the Company
or any part of any such business or activity, and to procure
the winding up or dissolution of the Company.

To do all or any of the things or matters mentioned above in

any part of the world, on any terms and in any matter as the
directors see f£it, and whether as principal, agent,
contractor, trustee or otherwise and either alone or in
conjunction with others and by or through agents, trustees,
sub-contractors or otherwise.

To do all guch other things as in the copinion of the directors
may be carried on in connection with or ancillary te any or
all of the above objects or which is capable of bezng carried
on for the beneflt of the Company,

It is hereby declared that:

The word "company”" in this Clause, except where used in
reference to this Company, shall include any partnership or
other body, or association of persons, whether incorporated or
not and whether domiciled or resident in the United Kingdem or
elsewhere; and

Each and every object specified in the different paragraphs of
this Clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to
or inference from any other object specified in any sguch
paragraph or from the terms of any other paragraph or the name

Qf the Company., but may be carried out in as full and ample a

manner and shall be constrved in as wide a sense as if each
object and each of the said paragraphs defined the objects of
a separate, distinct and independent company.

4, The liability of the members is limited.

5. The Company's share capital is £100,000,000 divided into 100,000,000
ordinary shares of £l each.
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We, the subscribers to this memorandum of association, wish to be formed
into a company pursuant te this memcrandwn; and we agree to t.ake the number
of shares ghown opposite our respective names,

MNames and Addresses
of Subscribers

Nunber of shares
taken by each

Subscriber

1. Philip Arthur Goodwin 1

For and on behalf of

Gray's Inn Nominees Limited

Five Chancery Lana

London EC4A 1BU .
2. Philip Acthur Goodwin R

For an oh behalf of

DHEE Nominees Limited.

Five Chancery Lane

London EC4A 1BU

Total shares taken 2
Dated 1S AUGUST 1992
Witness to the above signatures, (@:ﬁ;\i@
AnDRES TEARET,
5 Al LArE
CLiFFREDS 1P,
Lompon,
CepAr 15w,
11. (AJT:8230M)
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INTERPRETATION
»
&P 1. in these regulations -

"the Act": means the Companies Act 1985 to 1989 (as amended or

re-enacted at the date hersof) and "Table A" meang Table A as
<> .prescribed in the Companies (Tables A to F) Regulations 1985 (as
amended at the date hereof}.

Wthe articles": means the articles of the company.

nclear 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.

"executgd": includes any mode of execution.

noffica": 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.

vthe geal”: means the common seal of the company.
; "gegrekary”: means the secretary of the company or any other person
@3 appointed to perform the duties of the secretary of the company,

including a joint, assistant or deputy secratary.

) ' iv- a2




“the United Kingdom": means Great Britain and Northern Ireland.

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

these regulations become binding on the company.
SHARE CAPITAL
The Company is a private company {within the meaning of the Act)

The authorised share capital of the Company at is £100,000,000
divided into 100,000,000 Ordinary Shares of £1 each

The Directbrs are generally and unconditionally authorised during

.the period of five years from the incorporation of the Company to

offer, allot, gréht options over or otherwise dispose of relevant
securities (as defined in Section 80(2) of the act) of the Company
having a nominal value of up to £100,000,000 nominal amount of the
authorised but unissued share capital to such persons at such times
and on such terms and conditions as they think fit and to make any
offer or agreement of the kind referred to in Section 80(7) of the
Act provided that no shares shall be issued at a discount. Section
89(1) of the Act shall not apply to the Company.

Subject to and in accordance with the provisions of the Act and
otherwise on such terms as the Company may by special resolution

determine:
{a) any share in the capital of the Company may be issued on terms
that it is to be, or at the option of the Company or the

holder thereof is liable to be, redeemed:

(b) the Company may purchase any of its owm shares {including any

redeemable shares); and
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(¢) the Company may make a payment in respect of the redemptiomn or
purchase of any of its owvm shares otherwise than out of
distributable profits of the Company or the proceeds of a

fresh issue of shares;

and the Directors shall be empowered respectively to redeem OFr
purchase any such shares on such terms as the Company may by special

resolution determine.

The company may exarcise the powers of paying commissions confarred
by the Act. Subject to the provisicns of the Act, any such
commission may be gatisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way ang
partly in the other.

. Except as ;equired by law, no person shall be recognised by the

company as holdiﬁg 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

Every member, upon becoming the holder of any ghares, shali 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 ghares of any class, toa certificate for the balance of such
holding} or geveral certificates sach for one or more of his shares
upon payment for every certificate after the first of such of 2
reagonable sum as the directors may determine. Every certificate
shall be sealed with the seal and shall specify the number, class
and distinguishing numbers (if any) of the shares to which it
relateg and the amount or respective amounts paid up thereon. The
company shall not be pound to issue more than one certificate for
shares held jointly by gseveral persons and delivery of a certificate

to one joint holder shall be a sufficient delivery ko all of them.
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10.

11.

12.

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 p%yment 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 weariag-out) on o
delivery up of the old certificate. o ¢ M;!

LIEN

The Company shall have a first and paramount lien on every share
{(whether or not it is a fully paid share} for all monies (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 or not they are fully paid

shares) standing registered in the name of any person indebted or

. under liability to the Company for all monies presently payable by

him or his estate to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint
holders; but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article. The
Company's lien, if any, on a share shall extend to all dividends
payable thereon.

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

To give effect to a sale the directors may authorise 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
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13.

14,

15,

ie.

17,

transferee to the shares shall not be affected by any irregularity
in or invalidity of the Proceedings in refersnce to the sala,

The nef proceeds of the sale, after payment of the costs, shall be
applied in payment of S0 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

existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of tha sale,

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon
the members in respect of any moneys unpaid on their shares (whather

. 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 notjce the amount called on hie shares. A gall
may be required to he paid by instalments. a call may, befgre
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 shail remain liable for
calig made upon him notwithstanding the subsequent transfer of the
Shares in respact whareof the call was made.

A call shall be deemed to have been made at the time when the
resolution of the diractorg authorising the call wag passed,

The joint hoiders of a share shall he jointly anq severally liahle
to pay all calls in respect theraof.

If a call remains unpaid after it has become due and Payable the
person from whom it is dye and payable shall pay interest on the
amount unpaid from the day it became due and Payable until it jg
paid at the rate fiyed by the terms of allotment of the share or in
the noticas of the cail or, if no rate ig fixed, at the appropriate
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19,

20.

21,

22.

rate (as defined by the Act) but the directors may waive payment of
the interest wholly or in part.

An amount rayable 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, gbaill be deemed to be a call and if it is not
paid the provisions of the articleg shall apply as if that amount
had become due and payable by virtue of a call.

Subject to the terms of aliotment, tle directors may make
arrangements on the igssue of shares for a difference between the
holders in the amounts and times of payment of calls on their shares.

If a call remains unpaid after it has become due and payable the
directoré 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 a;y 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 wade will be liable to be forfeited.

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

Subject to the provisions of the Act, a forfeited share may be s0ld,
re~allotted or otherwise disposed of on such terms and in such
manner as the directors determine either to the person who was
before the forfeiture the holder or to any other person and at any
time beforas 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 shars is to be
transferred te any person the directors may authorise some person to
execute an instrument of transfer of the share to that parson.
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23,

24.

a5,

26,

The instrument of transfer of 2 share may he in any ygyal form or in
any other form which the directors May approve and shall be exacutaed
by or on benais of the transferor and, unlessg the share jig fully
paid, by or on behalf of the transferee,
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27.

28.

29,

3a.

31.

32.

If the directors refuse to register a trangfer of a share, they
snall within two months after the date on which the transfer wag
lodged with the company send to the transferee notice of the refusal,
The registration 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.

No fee shall be charged for the registration of any instrument of

transfer or other document relating to or affecting the title to any

share,

The company shall be entitled to retain any ingtrument of transfer
which is pegistered,'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

If a member dies the survivor or survivory 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 interast; but
nothing herein contained shall releage the estate of a deceased
member from any liability in respect of any share which had been
jointly held by him.

A person becoming entitled to a share in consequence of the death or
bankruptey of a member may, upon such evidence being produced as the
directors may properly require, elect either to becomm the holder of
the share or te have some person nominated by him registered as the
transferee, If he elects to became 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
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33.

34.

- 35,

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
bankrhptcy of the member had not occcurred.

A person becoming entitled to a share in consequence of the death or
bankruptcy 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
ThHe company may by ordinary resolution ~

(a) increase its share capital by new shares of such amount as the

resolution prescribes;

{b) congolidate and divide all or any of its share capital into

shares of larger amount than itg 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 ghares resulting
£rom the sub-divizion, 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 of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would
bacome 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.
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36‘-

37.

38‘

39.

subject to the provisions of the Act, the company) and distribute
theﬁnet procesds of sale in due proportion among those members, 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 transferee 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 or invalidity of the proceedings
in reference to the sala.

Subject to the provisions of the Act, the company may by special
resolution reduce its share capital, any capital redemption reserve

and any share premium account in any way.

PURCHASE OF OWN SHARES

. 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 redenption or purchase of
its own shares otherwise than out of distributable profitg of the
company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

All general meetings other than annual genaral meetings shall he
called extraordinary general meatings.

The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, ghall forthwith
proceed to convene an extfaordinary general meeting for a date not
later than six weeks after receipt of the requisition. If thera are °
not within the United Kingdom sufficient directors to call a general
meeting, any director or any member of the company may call a

general meeting.
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NOTICE OF GENERAL MEETINGS

40. An annual general meeting and an extraordinmary general meeting
,called for the passing of a special ressoluition or a resolution
appointing a person as a director shall ba called by at least
' twenty-one clear days' notice. All other extraocdinary general

meetings shall be called by at leasgst fourteen days® notice but a
jgeneral meeting may be called by shorter notice if it is 3o agreed -~

(2) in the case of an annual general meeting, by all the members
e 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 madority
together holding not less than ninety-five per cent in nominal

valye of the shares giving*ﬁhat right.

The notice shall specify the time and place of the meeting and the
general nature c¢f the business to be transacted and, in the case of

an annual general meeting, chall specify the meeting as such.

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

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

PROCEEDINGS AT GLNERAL MEETINGS

42, Wo buginess shall he transacted a. any meating unless a quorum ig
present at the time when the meeting proceésds to busginess. Two
persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member oz a duly autherised

repregsentative of a corporation, shall be a guorum.
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43,

44,

45.

46.

47.

If such a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall stand adjourned to the

same day in the next week at the same time and place or to such time

and place as the directors may determine and if at the adjourned

meeting a quorum is not present within fifteen minutes from the time '~
appointed for the meeting, the Member or Members present if he or

they together hold(s) a majority in nominal value of such part of

the issued share capital of the Company as confers the right to

attend and vote at General Meetings of the Company shall be a guorum.

The chairman, if any, of the board of directors or in his absence
some other dirsctor 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 siall eleat one of their number to be chairman and, if there
is only one director present and willing to act, e shall be

chairman.

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 shaii choose .
one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any

separate meeting of the holders of any class of shares in the

company .

The chairman may, with the consent of a meeting at which a Quorum is
present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business
shall be transacted at an adjourned meeting other th2n business
which might properly have been transacted at the meeting had the

adjournment not taken place. When a meeting ig adjourned for
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48.

49.

50.

fourteen days or more, at least seven clear days' notice shall be
given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall

not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show
of hands uniess 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

_{e) by a member or members representing not lass 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.

Unless a poll is duly demanded a declaration by the chairman that a
resolution hag 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 minutes of the meeting
shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against the

resolution.

The demand for a poll may, before the poll is taken, be withdrawn

but only with the consent of the chairman and a demand so withdrawn
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52.

53.

54,

55.

shall not be taken to have invalidated the result of a show of hands

declared before the demand was made.

A polil shall be taken as the chairman directs and he may appoint
serutineers (who need not be members) and fix a time and place for
declaring the result of the poll. The result of the poll shall be
deemed to be the resclution of the meeting at which the poll was
demanded.

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.

A poll depmnded 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 sucﬁ 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 ag if the
demand had not been made.

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.

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 at
a general meeting at which he was present shall be as effectual as
if it had been passed at a general meeting duly convened and held
and may consist of several instruments in the like form each

executed by or on behalf of one or more members.
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57.

58.

59.

60,

VOTES OF MEMBERS

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) iz present by a duly authorised
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.

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; 2nd seniority
shall be determined by the order in which the names of the holders
stand in the register of members.

. A member in respect of whom an order has been made by any court

having jurisdiction (whether in the United Kingdom or elsewhere} in
matters concerning mental disorder may vote, whether on a show of |
hands or on a poll, by his receiver, curator bonis or other person
authorigsed 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 exercige the right to vote shall
be deposited at the coffice, or at such other place as is specified
in accordance with the articles for the deposit of instruments of
proxy., not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the right to vote is to be
exerciged and in default the right to vote shall not be exercisablse.

No member shall vots at any general meeting or at any separate
meeting of the holders of any class of shares in the company, either
in person or by proxy, in respect of any share held by him unless
all moneys presently payable by him in respect of that share have
been paid.

No objection shall be raised to the qualification of any voter
except at t™- meeting or adjourned meeting at which the vote
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objected to is tendered, and every vote not disallowed at the
meeting shall be valid. Any cbjection made in due time shall be
referred to the chairman whose decigion shall be final and ‘

conclusive.

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,

An instrument appointing a proxy shall be in writing, executed by or
on behalf of the appointor and shall be in the following form (or in
a form as near thereto as circumstances allow or in any other form

which is usual or which the directors may approve) -

" ' PLC/Limited
_I/We. , OFf

, bring a

member/members 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 general meeting of the
company to be held on

19 , and at any adjournment thereof.

Signed on 9 .
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63. 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 following form (or in a form as near thereto as

~ circumgtances allow or in any other form which is usual or which the
directors may approve) -
" PLC/Linmited
S I/We, ,» of
., being a
member/members of the above-named company, hereby appoint
2 of
, or failing him,
of , as my/our proxy to vote in my/our name[z]
and on my/our behalf at the annual/extraordinary general meeting of

7 , the company, to be held on 19 , and at
any adjournment thereof. 1
This form is to be used in respect of the resolutions mentioned

- H] below ag follows:

Regolution No.l *for *against
] Resolution No.2 *for *against.
*Strike out whichever is not desired.
Unless otherwige instructed, the proxy may vote as he thinks fit or
@ abstain from voting.
Signed this day of 19 -

O 64. The instrument appointing a proxy and any authority under which it
is executed or a copy of such authority certified notarially or in
some other way approved by the directors may -~

;QJ (a}) be deposited at the office or at such other place within the

United Kingdom as is specified in the notice convening the
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or

(b}

(c)

meeting or in any instrument of proxy sent out by the company

in relation to the meeting not less than 48 hours before the

"time for holding the meeting or adjourned meeting at which the

pergon named in the instrument proposes to vote;

in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the poll: or

where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeiing at which the poll was demanded to the chairman or to
the secrgﬁary or to any director:;

and an instrument of proxy which is not deposited or delivered in a

manner s¢ permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised

representative of a corporation shall be valid 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 office 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 adjourned meeting) the time appointed for

taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of

directors (other than alternate directors) shall not be subject to

any maximum but shall be not less than ome. If and so long as there
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68,

69.

70.

71.

is one Director, such Director may act alone in exercising all the
powers and authorities vested in the Directors.

ALTERNATE DIRECTORS

any director (other than an alternate director) may appoint any
other director, or any other person willing to act, to be an
alternate director and may remove from office an alternate director

so appointed by him.

an alternate director shall be entitled to receive notice of all
meetings of directors and of all meetings of committees of directors
of which his appointor is a member, to attend and vote‘at any such
meeting at which the director appointing him is not personally
present,'and generally to perform all the functions of his appointor
as a director in his absence but shall not be entitled to receive
any remuneratioﬁ from the company for his services as an alternate
director. But it shall not be necessary to give notice of such a
meeting to an alternate director who is absent from the United

Kingdom.

An alternate director shall cease to be an alternate director if his
appointor ceases to be a director; but, if a director retires by
rotation or otherwise but is reappointed or deemed te have been
reappointed at the meeting at which he retires, any appointment of
an altgrnate director made by him which was in force immediately

prior to hig retirement shall continue after his reappointment.

Any appointment or removal of an alternate director shall be by
notice to the company signed by the director making or revoking the

appointment or in any other manner approved by the directors.

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

72. Subjeét to the provisions of the Act, the memorandum and the

® articles and to any directions given by ordinary resolution, the
business of the company shall be managed by the directors who may
exarcise all the powers of the company. No alteration of the
memorandum or articles and no such direction shall invalidate any

9 ' prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given.
The powers given by this regulation shall not be limited by any
special power given to the directors by the articles and a meeting

@ of directors at which a guorum is present may exercise all powers
exercisable by the directors. '

73. 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 determine, including authority for the agent to

delegate all or any of his powers.

74. The Directors are authorised to sanction the exercise of the power
conferred on the Company by Section 719(1) of the Act and to

exercige that power.
DELEGATION OF DIRECTORS' POWERS
75. The dirsctors may delegate any of their powers to any committea

consisting of one or more directors or guch person or persons as the

Directors may think fit. They may also delegate to any managing

director or any director holding any other executive office such of
their powers as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the directors
10 may impose, and either collaterally with or to the exclusion of
their own powers and may be revokead or altered. Subject to any such
conditions, the proceedings of a committee with two or more nembers
. shall be governed by the articles regulating the proceedings of

'ZLC) directors so far as they are capable of applying.
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APPQINTMENT AND RETIREMENT OF DIRECTORS

At any time and from time to time the holder or holders of a
major@py_}n nominal value of such part of the issued share capital
of the Company ag confers the right for the time being to attend and
vote at General Meetings of the Company may by memorandum in writing
signed by or on behalf of him or them and left at or sgent to the

registered office of the Company appeint any person to be a Director
or remove a Director from office,

The Directors shall have power at any time and from time te time to
appoint any person to be a Director either to fill a casual vacancy
or as an addition to the existing Directors, Any Director so
appointed shall (subject to the other provisions of these Articles)
hold office until he is ramoved pursuant to this Article.

DISQU;LIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if -

(a) he ceases to be a director by virtue of any provision of the
Act other than Section 293 of the Act or he becomes prohibited

by law from being a director; or

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

(¢} he is, or may be, in the opinion of the other Directors of

ungound mind or suffering from mental digorder and eithar -

(i) 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
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(ii) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhars) in
matters concerning mental disorder for his
] . - detention or for the appointment of a receiver,
curator bonis or other person to exercise powers

with respect to his property or affairs;
& ' or

(d) he resigns his office by notice to the company.

REMUNFRAZION OF DIRECTORS

79. The directors shall be entitled to such remuneration as the company
may by ordinary resclution determine and, unless the resolution
. provides otherwise, the remuneration shall be deemed to accrue from

day to day.

80. Any Director who by request performs special services or goes or
resides abroad for any purposes of the Company may receive such
remuneration (in addition to that otherwise provided for) by way of
salary, commission, percentage of profits or otherwise as the

Directors may determine.

DIRECTORS' EXPENSES
Bl. The directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at
meetings of directors or committees of directors or general meetings
or separate meetings of the holders of any class of shares or of
debentures of the company or otherwise in connection with the

discharge of their duties.

EXECUTIVE DIRECTORS, DIRECTORS' APPOINTMENTS AND INTERESTS

82. rhe Directors may from time to time appoint one or more of their

body to executive office (including but without limitation that of
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83.

84.

Managing Diractor, Manager or other salaried office) for such period
and on such terms as they shall think fit, and subject to the terms
of an} agreement entered into in any particular case, may revoke
such appointment. The appointment of a Director so appeinted shall
{subject to the terms of any such agreement as aforesaid) be
automatically determined ipso facto if he cease from any cause to be
a Director. A Managing Director, Manager or other executive officer
as aforesaid shall receive such remuneration, (by way of salary.
commission, participation in profits or otherwise howsoever) as the

Directors may determire.

Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material

interest of his, a director notwithstanding his office ~

. (&) may be a.party to, or otherwise interested in, any transaction

or arrangement with the company or in which the company is

otherwise interested:

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

in which the company is otherwise interested; and

(c) ghall not, by reason of his office, be accountable to the
company for any benefit which he derives from any such office
or employment or from any such transaction or arrangement or
from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on

the ground of any such interest or benefit.
For the purposes of regulation 83 -

(a) a general notice given to the directors that a director is to
be regarded ac having an interest of the naturs and extent
specified in the notice in any transaction or arrangement in

which a specified person or class of persons is interested
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shall be deemed to be a disclosure that the director has an

interest in any such transaction of the nature and extent so
specified; and

(b} - an interest of which a director has no knowledge and of which
it is unreasgonable to expect him to have knowledge shall not
be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may provide benefits whether by payment of gratuities
Br pensions or by inéurance or qtherwise, to or to any person in
respect of any Director or émg;oyee or former Director or emgloyse
who may hold or may have held any executive or other office or
employmeht under the Company or any body corporate which is or has
been a subsid;qpy or holding company of the Company or a predecessor

in business of the Company or of any such other company and for the

v

purpose of providing any such benefits may contribute to any scheme

or fund and may make payments towards insurances or trusts for the

purchase or provision of any such benefit in respect of such persons.

Any Director for the time being absent from the 'nited Kingdom may
supply to the Company an address and/or télex or facsimile
transmission number whether or not within the United Kingdom to
which notices of meetings of the Directors may be sent and shall

then be entitled to receive at such address or number notice af such
meetings.

PROCEEDINGS OF DIRECTORS
A meeting of the Directors may be validly held notwithstanding that
all of the Directors are not present at the same place and at the

game time provided thet:

{a) a quorum of the Directors at the time of the meeting are in
direct communication with each other whether by way of
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telephone, audio-visual link or other form of

telecommunication; and

€ (b) _a quorum of the Directors enfitled to atinnd a meeting of the
Directors agree to the,holding of ihe meeting in the manner

described hereip.,

0 Questions arising at a meeting rhall be decided by a majority of

. votes. In the case of an equality of votes, the chairman shall have
I a second or casting vote. A director who is also an alternate
director shall be entitled in thes absence of his appointor ko a

It 3 separate vote on behalf of his appointor in addition to his own vote.

B8. The gquorum for ths tranééction of the business of the directors may
be fixed.by the directorg and unless so fixed at any other number
shall be two. A person who holds office only as an alternate
director shall:'if hig appeintor is not present,‘pe counted in the

quorum,

89, Subject to regulation 66, the continuing directors or a sole
continuing director may act notwithstanding any vacancies in their
number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director may act
only for the purpose of filling vacancies or of calling a general
meeting.

90. The directors may appoint one of their number to be the chairman of

the board of directors and may at any time remove him from that

office. Unless he ig unwilling to do so, the director so appointed
A shall preside at every meeting of directors at which he is present.
But if there is no director holding that office, or if the director
1(9 holding it ig unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the

neating.

Pa(
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92.

a3.

94'

all acts done by a meeting of directors, or of a ~ommittee 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
disqualified from holding office, or had vacated office, or were not
entitled to vote, be as 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 directors entitled to
receive notice of a meeting of directors or of a committee of

directors shall be as valid and effectual as if it had been passed

~at a meeting of directors or (as the case may be} a committee of

directors duly convenad and held and may consist of several

documenté in the like form each signed by one or more directors; but

a resolution signed by an alternate director need not also bhe signed

by his appointoﬁ 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.

A Director may vote in regard to any contract or arrangement in
which he is interested or upon any matter arising thereout and if he
shall so vote his vote shall be counted and he shall be reckoned in
agcertaining whether there is present a quorum at any meeting at
which any such Contract or arrangement is considered. A Director
may act by himself or his firm in aay professional capacity for the
Company and he or his firm may be entitled to remuneration for
professional services as if he were not a Director; provided that
nothing herein contained shall authorige a Director or his firm to
act as auditor to the Company.

RETIREMENT OF DIRECTORS

No Director shall vacate or be required to vacate his office as a
Director on or by reason of his attaining or having attained the age
of 70 or any other age and any Director or any person may be
re-appointed or appointed, as the case may be, as a Director
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96.
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notwithstanding that he had then attained the age of 70, and no
special notice need be given of any resolution for the
re-appointment or appointment or approval of the appointment of a
Director at any age and it shall not be necessary to give the
Members of the Company notice of the age of any Director or person
proposed to be so re-appointed or appointed. Sub-sections (1) to
(6) inclusive of Section 293 of the Act shall not apply to the
Company.

SECRETARY
=\
Subject to theﬁprovisions of the Act, the secretary shall ke
appointed by the directors for such term, at such remuneration and
upon such.conditions as they may think fit; and any secretary so

appointed ray be removed by them.
MINUTES

The directors shall cause minutes to be made in books kept for the
purpose -

(a) of all appointments of officers made by the directors: and

(b)Y of all proceedings at meetings of the company, of the holders
of any class of shares in the company, and of the directors,
and of committees of directors, including the names of the
directors present at each such meeting.

THE SEAL

The Company may have for use in any territory, district or place
elsewhere than in the United Kingdom an official seal which shall in
all respects comply with the requirements of Section 39(1) of the
Act. References in these Articles and Table A to the seal of the
Company shall include references to such official seal and any

official seal adopted by the Company under Section 40 of the Act.
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100.
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102.

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 otherwise so determined it shall be signed by a
director and by the secretary or by a second director. Any
instrument signed by one Director and the Secretary or by two
Directors and expressed to be executed by the Company shall have the
same effect as if executed under the Seal. No instrument shall be
gigned pursuant to Regulation 10l(a} which makes it clear on its
face that it is intended by the person or perscns making it to have
effect as a deed without the authority of the Directors or of a

committee authorised by the Directors in that behalf.
DIVIDENDS

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

If the share capital of the Company is divided into different
classes the Directors may pay interim dividends on shares carrying
deferred or non-preferrad rights notwithstanding that at the time of
payment any preferential dividend is in arrear.

Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid
up on the shares on which the dividend is paid. All dividends shall
be apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms
providing that it shall rank for dividend as from a particular date,
that ghare shall rank for dividend accordingly,

A general meeting declaring a dividend may, upon the recommendation
of the directors, direct that it shall be satisfied wholly or partly
by the digtribution of assets and, where any difficulty arises in
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regard to the distribution, the directors may settle the game and in
particular may issue fractional certificates and £ix the value for
distribution of any assets and may determine that caszh shall be paid
to any.member upon the footing of the value so fixed in order to

adjugt the rights of members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be
paid by cheque sent by post teo the registered address of the person
entitled or, if two or more persons are the holders of the share or
are jointly entitled to it by reason of the death or bankruptcy of
the holder, to the registered addresas of that one of those persons

who is first named in the register of members or to such person and

“to such address as the person or persons entitled may in writing

direct. Every cheque shall be made payable to the order of the

person or persons entitled or to such other person as the person or

. pergons entitled may in'writing direct and payment of the cheque

shall be a good discharge to the company. Any joint holder or other
person jointly entitled to a share as aforesaid may give receipts

for any dividend or other moneys payable in respect of the share.

No dividend or other moneys payable in respect of a ghare shall hear
interest against the company unless otherwise provided by the rights
attached to the share.

Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so

resolve, be forfeited and ceass to remain owing by the company.
ACCOUNTS

No member shall (as such) have any right of imspecting any

accounting records or other book or document of the company except

ags conferred by statute or authorised by the directors or by

ordinary resolution of the company.

CAPITALISATICON OF PROFIIS
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The directors may with the authority of an ordinary resolution of

the company -~

{a)

(b}

{c)

(d)

subject as hereinafter provided, resolve to capitalise any

.undivided profits of the company not required for paying any

preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of the

company's share premium account or capital redemption reserve;

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

paid;

make such provigion by the issue of fractional certificates or
by payment in cash or otherwise as they determine in the cuaae
of shares or debentures becoming distributable under this

regulation in fraction=; and

authorise any person to enter on behalf of all the members
concerned inte an agreement with the company providing for the
allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such )
capitalisation, any agreement made under such authority being

binding on all such members.
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NOTICES

Any notice te be given to or by any person pursuant tc; the articles
shall be in writing except that a notice calling a meeting of the

directors need not be in writing.

Notice of every General Meeting of the Company shall be given by
letter telex or facsimile transmission and shall be given to every
Member of the Company, subject in the case of members whose
registered addresses are outside the United Kingdom to their having

given the Company an address telex or facsimile number accordingly.

A member present, either in person or by proxy, at any meeting of
the company or of the holders of any class of shares in the company
shall be deemed to have received notice of the meeting and, where

requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name is entered in
the register of members, has been duly given to a person from whom

he derives his title.

Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
given. A notice shall be deemed to be given, if posted by pre~paid
first—glass mail, when the envelope containing the same is posted,
if posted by any other class of pre-paid mail, at the expiration of
72 hours from such time and if sent by telex or facsimile

transmigsion, when despatched.

A notice may be given by the company to the persons entitled to a
ghare in consequence of the death or bankruptcy of a member by
sending or delivering it, in any manner authorised by the articles
or the giving of notice to a member, addressed to them hy name, or\
py the title of representatives of the deceased, or trustee of the
bankrupt or by any like description al the address. if any, within
the United Kingdom supplied for that purpose by the persons claiming
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to be so entitled. Until such an address has been supplied, a
notice may be given in any manner in which it might have been given

if the death or bankruptcy had not occurred.
-7 WINDING UP

If the company is wound up, the liguidator may, with the sanction of
an extraordinary resolution of the company and any other sanction
required by the Act, divide among the members in specie the whole or
any part of the assets of the company and may, for that purpose,
value any assets and determine how the division shall be carried out
as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon guch trusts for the benefit of the
members 28 he with the like sanction determines, but no member shall

be compelled to accept any assets upon which there is a liability.
INDEMNITY

The Directors shall have power to purchase and maintain insurance
for or for the benefit of any persons who are or were at any time
directors, officers, or employees or auditors of the Company, or of
any other company which is its holding company or parent undertaking
or in which the Company or such helding company or parent
undertaking or any of the predecessors of the Company or of such
holding company or parent undertaking has any interest whether
direct or indirect or which is in any way allied to or associated
with the Company, or of any subsidiary undertaking of the Company or
of any such other company, or who are or were at any time trustees
of any pension fund in which any employses of the Company or of any
such other company or subsidiary undertaking are interested,
including {without prejudice to the generality of the foregoing)
ingsurance against any liability incurred by such persons in respect
of any act or omission in the actual or purported execution and/or
discharge of their duties and/or in the exercise or purported
exercige of their powers and/or otherwigse in relation to their
duties, powers or offices in relation to the Company or any such

other company,
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subsidiary undertaking or pension fund. For the purposes of this
Regulation "holding company” "parent undertaking" and "subsidiary

undertaking” shall have the same meanings as in the Companies Acts
1985 to 1989,
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merorandum of association
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Phi Arthur Goodwin

For #nid on behalf of

Gray's Inn Nominees Limited
Clifford's Inn

Five Chancery Lana

London

EC4A 1BU

For ahd on behalf of | R
DH&B Nominees Limited
Clifford's Inn

Five Chancery Lane
London

EC4A 1BU

it
Dated {2 August 1992

Witness to the above signatures: Jé;gEEEE?4Lit7
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2743734

| hereby certify that

NATIONAL BANK OF EGYPT INTERNATIONAL
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 Offics,

Cardiff the 28 AUGUST 1992

P,
. BEVANM

Registrar of Companies

HCG10B




