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CUMFARNIES FORM No, 12

Siatutory Deaclaration of compliance
with reqquirements on application
for registrsiion of a cHmMmpany

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

To the Registrar of Companies For official use  For offic.al use

{Address overloaf) e

| I B

Lo O )

Name of company

* REVOLUTIONS LIMITED
| SIMON DUNNE signing on behalf
of PROPERTY HOL{*TNGS LIMITED

200 WHITE LION STREET, LONDON, N1 9PF

do solemnly and sincerely declare that | amn a [Goﬁciter-engagedmme-femaﬂoumm.com{pa\:y]f
[person named as director or stcretary of the comipany in the statement delivered to the registrar
undei section 10{2)]t 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 consciantiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at ___ e F™\M ~sie 1 N A Declarant to sign below
Yoo shos i,)\-'\ - ‘
the 23" day of __T ¢ el -
One thousand nine hundred and _{ Y1~ UU\ Thren, S (_D U 2
before rae _ 3 A -.J\, A b A <

A Commissioner for Oaths or Notary Public or Justice of
ine Peace or Solicitor having the powers conferred on a
Commissioner for Qaths,

Presentor's name addrass and For official Use
reference (if any): Now Lompanles Section ' Post room

PROPERTY SEARCH AGENC
LIYMITED

100 WHITE LION STREET
LONDON

N1 9PF

(TEL: 071 837 8889)
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COMPANIES HOUSE 10

‘This form shzuld ko comploted In black.

Company name (i full)

Registered office of the company on
incorporation,.

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 hame
and address.

Number of continuation she~s attached

To whom snould Companies House
direr? any enquiries about the
information shown in this form?

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

|G!‘.’.]1 o ) For official use ‘

. Reverumians. L M CTCRD

—

rol V0O White Yaon. Streak i

Post town _n_\:_QY‘\C‘mA

County/Region

e+ 2 e st e s s e ]

Postcode _ N} A Pf e ]

Name \mper\u D0, i\%,mc:j_hmkhﬁl

\00 ke L\r:m éLmaL Jj
N

Post town \_mm) ) (v

County/Region

N
Postcede NV, GPF . ... ... . .

[]

. .f‘f“_,(zpcz::b@.u,ﬁ e,k qeovyy Laaded.
00 Whadke Lign Sbreet

 Lendon __ Postcode ]\H q PF
Telephone (Y11 341 5" ‘(\’}E’C} _ Extension llL{_




Company Seeretary (s 1-5

Name *Style/Title
Forenames
Surnama
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Directors (Seccnotes1-3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Provious surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Page 2

L@ CerCiay, Plotbery Laacke
NI
) {\B*A\Q

JE I A 112
EAU! CAoe Whdie baon Sbrec ks

Post town LOY\ AT,

County/Region

Postcode NI  UI°F ]  Country  fednvamid

| consent to act as secretary of the company named on page 1

Signed g '(D\-—km—?__. Date ?2"':"3"‘73

leol

[M)l\OO Whke Liom Skreet i

Post town _). OY'\C) oy

County/Region

Postcode N} APLF §  Country _;i‘-f\?ﬁmwm-,
ioo|! |2]of7]39]
loe|  Law nacmr

|on]

| consent to act as director of the company named on pérge 1

Nationality [g_u\]

Nowe. .

Date ‘)—2‘! 3\ G

- Propecty No) n')_mﬂs Limdied




Directors (continued)
{(Scenores I - 5j

tame *Style/Title
Forenamag
Surname
*Honours etc
Pravious forenames
Previous surname
Address
Usual residential address must ba given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Ccansent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
Is signed by on
agent on behalf of
all the subscribars.

All the subscribers
must sign either
personally or by a
POrson or persons
authorigzd to sign
for them.

Page 3

7
AD]

Post town
County/Region

Postcode

ool 1 11101

oc|

1 Country

Nationality |NA!

- n St b eeme o osmos

| tconsont to act as diractor of thae company named on page |

Signed

Date

Signature of agent’on behalf of all subsnribers

Uate .c?.dz" !3 " ‘is

Signed

Signed
Signed
Signed
Signed

Signed

Date

Date

Date
Date
Date

Date




(c)

(d)

Companies Act 1985 and 1989 oy 71y
A Private Company Limited by Shares

MEMORANDU M ‘iiﬁﬁ*?‘l‘im?é

s Pl
@ Miq ﬂf;.)

OF ASSOCIATION™2/

OF

REVOLUTIONS LIMITED

The Company’s name is Revolutions Limited.

The Registered 0Office of the Company will be situated in
Fngland & Wales.

The Company’s objects are:-
To carry on business as a general commercial company.

To carry on any other business or trade of which the Company
may think £it, to be capable of being conveniently orvr
profitably carried on in connection with or ancillary to any
business which will enhance the value of any of the
Company’s property or assets.

To purchase or acquire by freehold or leasehold any
property, estate, building, and any form of real or personal
property, easements, privileges, rights, concessions,
patents, machinery, stock, secret processes, licences and
hold for any intrest for the purpose of or in connection
with +the Company’s business or any branch or department
thereof.

To erect, build, construct, alter, enlarge, pull down,
maintain any office’s, factories, shops, stores, bridges,
reserv01rs, works, buildings, mnills, wharves, plant and
machinery which is necessary or convehient for the Company’s
bu51ness, and to contribute or subsidi
maintenance and erection of any of the

127976
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(e)

(£}

(9)

(h)

(1}

(1)

To support, guarantee and/or secure either with or without
consideration  the payment  of any dehenture stock,
debentures, dividends, " shares or wmeoneys or the performance
of engagements or contracts of any other Company or person
including (but without prejudice to the generality of the
foregoing) of any Company whieh is, for the time being, the
Company’s holding company as defined by Section 736 of the
Companies Act, 1985 or another subsidary, as defined by the
said section, of the Company’s holding company or otherwise
associated with the Company in business ~and to give
indemnities and guarantees of all kinds and by way of
security as aforesaigd either with or without consideration

real and personal property and assets present or future, to
issue debentures and debenture stock and collaterally or
further to secure any securities of the Company by a Trust
Deed or other assurance.

To  draw, make, acecept, negotiate, endorse, execute,
discount and jissue promissory notes, bills of exchange and
other negotiable instruments; to receive money on deposit or
loan upon such terms as approved by the Company and to act
as bankers for customers and others.

of the Company or by the creation andg issue of Debentures or
Debenture Stock or other obligations or securities.

To grant or award pensions, gratuities, allowances apd
konuses to any persons who are or have been enployees ur ex-
Cliployees of the Company, Directors or officecrs, of any
associated company, subsidary company or predecessor in
business or to the dependants or connections of sueh
persons, to maintain and establish or concur in establishing
and maintaining trusts, funds, or schemes {whether
contributory oy non~contributory) with a view to providing
perisions  or other funds or schemes for the benefit of any
such persons, their relatives or dependants, to assist and
Support any charitable funds or institutions, the support of
which may, in the opinien of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institutg or maintain any club or other

To nake advances to customers and others with or without
security, and upon such conditions as the Company may
approve, and to guarantee the shares or securities, capital
of stocks, dividendse and intrest of any company of or in
which the Company is « member or is otherwise involved in.

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of the
Company’s business in or ubon such investments and in such
manner as the Company may approve.




(&}

(1)

(m)

(n)

(o)

(»)

To pay for any right or property acquired by the Company in
cash or by fully or partly paid-up shares, with or withont
deferred or preferred or special rights or restricticns in
respect of repayment of voting, dividend, capital or
otherwise, oxr by any securities which the Company has the
power to issue, and generally on such terms as the Company
may determine.

To enter in to any partnership. or arrangements for sharing
profits by establishing and promoting any company whose
objects shall include the taking over of or acquisition of
any or ali of the liabilities or assets of this Company or
which is capable of being carried on so as directly or
indirectly to benefit this Company, and to hold, deal with,
sell or dispose of any stocks, securities or shares issued
by or any other obligations of any such company.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in partly or fully
paid-up shares or stock of any corporation or company, with
or without deferred or preferred or special rights or
restrictions in respect of voting, dividend, repayment of
capital or otherwise, or in debentures or debenture stock,
mortgages or other securities of any company or corporation
or partly in one mode and partly in another, and generally
on such terms as the Company may determine and to hold
dispose of or otherwise deal with any shares, securities or
stock so acquired.

To develop, manage, improve, sell, turn to account, let on
rent, exchange, vroyalty, share of profits or otherwise,
grant easements, licences and other such rights in or over
and in any other manner dispose of or deal with 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,

To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that may
seem conducive to the attainment of the Company’s object or
any of them, and to obtain from any such government or
authority any concessions, privileges, decrees, rights or
charters which the Company may find desirable and to carry
out, exercise and comply with any such concessions,

privileges, decrees, rights and charters.

To apply for, promote and obtain any Act of Parliament,
provisional order, licence of the Department of Trade or
other authority to enable the Company to carry into effect,
or for effecting any modification of the Company’s
constitution, or for any other purpose which may seen
calculated directly or indirectly to promote the Company’s
interests, and tu oppose any proceedings or applications
which may seem calculated directly or indirectly to the
prejudice of the Company’s interests.
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(Q)

(x)

(s)

(t)

(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 take part in the management, formation, control or
supexrvision of the business or operation of any company or
undertaking and for that purpose to appoint and remunerate
any directors, experts, or agents.

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

To do all such things as are incidental or conducive to the
above objects or any of then.

The word VCompany" in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated
or unincorporated and whether domiciled, registered or
resident in the United Kingdom or elsewhere.

None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a power to
exercise all objects specified in each sub-clause of +this
Clause as theugh each such sub-clause contained the obijects
of a seperate Company.

The liability of the members is limited.

The Company’s share capital is £100 divided into 100 shares
of £l each.

’7,9




WE, the subscribers to this Memorandum of Assoclation, are
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
the number of shares shown opposite our respective names.

-

Number of shares

NAMES AND ADDRESSES OF SUBSCR1BERS taken by each
Subscriber
Location Matters Limited __
100 White Lion Street Y gj;:)uﬁﬁ____,( ONE
London )
N1l 9PF

Property Holdings Limited
100 White Lion Street
London
N1l 9PF

ONE

Dated this 10th day of March 1993

Witness to the above signatures:

Lisa Allen }
100 White Lion Street iy ‘
London < KmA =D
N1 9PF 4

R

J




Companies Act 1985 and 1989
A Private Company Limited by Shares

Six a BT e x| LEe - 43 e ke - -mwTie ———

ARTICLES
OF ASSOCIATION

OF

REVOLUTIONS LIMITED~"

PRELIMINARY

The Company is a Private Company within the meaning of
Section 1 of the Companies Act 1985 and shall not therefore
offer to the public (for cash or otherwise) any shares in or
debentures of the Company, or allot or agree to allot (for
cash or otherwise) any shares or debentures of the Company
with a view to all or any of the shares or debentures being
offered for sale to the public.

The regulations in Table A in the Schedule to the Companies
(Tables A to F) Regulations shall apply to this company
except as hereinafter provided.

Regulations 22, 24, 46, 47, 50, 57, 64 to 69, 73 to 78, 79,
80, 89 and 90 of Table A, shall not apply to this company.

SHARE (APITAL

(a) The Directors of the Company shall within a period of
five years from the date of incorporation, be entitled to
exercise the Company’s power to allot, grant options over or
otherwise dispose of the shares which are comprised in the
authorised share capital with which the cCompany is
incorporated and no other authority for the Directors to
allot, grant options over or otherwise dispose of any shares
shall be valid for more than five years from the date of
passing the members resolution to which it relates.



(b) The Directors of the Company shall have the power t:
convert all or any uf the unissued ordinary shares that arec
for the time being comprised in the authorised share capital
of the Company into ordinary redeemable employee shares.

(c) The said ordinary redeemable employee shares shall be
redeemable only at the option of the Company but its
Directors shall immediately before the allotment of such
shares specify the date on which or by which suuin ordinary
redeemable employee shares are to be or may be redeemed but
that failure of the Directors to set such a date immediately
before allotment of the said shares they shall be redeemable
on the day which is seventy years from the allotment date of
the said ordinary redeemable employment shares. All
ordinary redeemable employment shares shall be redeemable at
par oxr such higher value as the Board of Directors of the
Company may in compliance with the Act determine at the time
of issue of the ordinary redeemable employee shares.

(1) The power of the Directors to-allot ordinary redeemable
enployee shares shall only be made in favour of a person or
persons who at the date of such allotment, hold a written
contract of employment with or be an officer of the Company.
The Directors of the Company shall also have the power to
impose such additional conditions relating to the holding of
ordinary redecmable employee shares of the Company and to
amend, alter or add such conditions as they think fit.

The Company may purchase its own shares (including
redeemable shares) whether out of distributable profits or
the proceeds of a fresh issue of shares or otherwise. Any
shares may upon passing of an Ordinary Resolution be issuad
on the condition that they are, at the option of the Company
or the shareholder, 1liable to be redeemed on such terms and

in such manner as the Company befor: the issue of the shares
may determine.

The Company may (Subject to Chapter VI of the Act) give
financial assitance for the purpose of or in connection with
any acquisition of shares made or to be made in the Company
or its holding company.

LIEN

The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all monies (whethew
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 froum the
provisions of this regulation. The Company’s lien on a
share shall extend to any amount payable in respect of it.




10.

lll

1z.

TRANSFER OF SHARES

The Directors may in their absolute discretion, and without
assigning any reason whatsoever, decling to register any
transfer of any share, whether or not it is a fully paid
share.

The instrument of transfer of -a fully paid share shall be
signed@ by or on behalf of the transferor and in the case of
shares which are not fully paid up, the instrument of

transfer shall in addition be signed by or on behalf of the
transferee.

A member who wishes to transfer his ordinary redeemable
employee shares shall be entitled to transfer them to the
Company if the Company has agreed to purchase such shares.
A holder of ordinary redeemable employee shares who ceases
to be an embloyee or officer of the Company for any reason
whatsowever shall be deemed to have given notice to the
Directors of the Company that he intends to transfer all
ordinary redeemable employee shares on such date registered
in his name and accordingly he shall also be entitled and bhe
required to transfer such shares at the direction of the
Directors of the Company. Pending redemption a member shall
not otherwise transfer his ordinary redeemable employee
shares.

PROCEEDING AT GENFERAL MEETINGS

(a) No business shall be transacted at any meeting unless a
guorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a guuruin.

(k) A1l meetings other than the Annual General Meeting of
the Company shall be referred to as an Extracrdinary General
Meetings. All business transacted at an Extraordinary
General Meeting of the Company shall be referreéd to as
special and will be subject to regulation 38 of Table A.

(c} Notices convening any General Meeting shall comply with
Section 372(3) of the Act thereby notifying Members of their
right to appoint proxies.

DIRECTORS

Unless otherwise determined by ordinary resolution, the
number of Directors shall not be subject to any maximum but
shall not be less than one. The first Directors of the
Company shall be the psrson or persons named in the
statement delivered to the Registrar of Companies prior to
the formation of the Company and deemed +to be appointed
Directors accordingly.




13.

14.

15.

16.

17.

Section 293 of the Act shall not apply to the Company and
accordingly any person may be appointed or elected as a
Director whatever his age and no Director shall be required
to vacate his office of Director by reaching the age of
seventy or any other age.

A member or members holding a majority of the issued share
capital shall have power from time to time and at any time
by instrument in writing signed by the members ors members,
to appoint any person as a Director and to remove from
office any Director howsoever appointed.

The office of a Director shall be vacated upon:-

(a) notice in writing to the Company of his resignation
from the office of Director,

(b) ceasing to be a Director by virtue of any provision of
the act or he becomes prohikited by law from being a
Director,

(¢) his becoming bankrupt or insolveni or entering any
arrangement with his creditors,

(d) his being of unsound mind.
ALTERNATE DIRECTORS

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the
Directors subject to the alternate being either a Director
of the Company or any such person approved by resolution of
all the Directors. Every such alternate shall be entitled
to notice of meetings of the Directors and to attend and
vote thereat as a Director when the person appointing him is
not present and where he is a Director to have a separate
vote on behalf of the Director he is representing in
addition to his own.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one’ or more of
their number to the office of Managing Director for such
period and on such terms as they think fit. The
appointment may be revoked by the Directors at any time and
for any reason. A Managing Directors appointment, will
automatically be terminated if he ceases from any cause to
be a Director.




is.

19.

20.

BORROWING POWERS

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part
thereof, and subject to Section 80 of the Act to issue
debentures, debenture stock and other securities whether
outright or as security for any debt liability or obligation
of the Company or any third party.

SECRETARY

The €£first Secretary of the Company shall be the person or
persons named as Secretary in the statement delivered to the
registrar of Companies prior to the tormation of the
Company.

INDEMNITY

Subject to Section 310 of the Act and in addition to such
indemnity as is contained in Regulation 118 of Table A,
2very Director, Officer or Official of the Company shall be
indemnified out of the funds of the Company against all
costs, charges, losses and eypenses and liabilities incurred
by him in the execution and discharge of his duties or in
relation thereto.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Location Matters Limited

100 White Lion Street S 0 Neo~me
London
N1 SPF

Property Holdings Limited
100 White Lion Street
London

N1 SPF

Dated this 10th day of March 1993

Witness to the above Signatures:-

Lisa Allen -~
100 White Lion Street .
London ~
N1 9PF .
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Tabie A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations:~ company as holding any shafe upon any trust and (excopl as otherwise
tha Acl' moans tha Companles Act 1985 Including any statutory pravidod by the arlicles of by law) tho company shall net bo bound by o1

P - rocognisa any inlerestin any share oxceplan abselute right to the entirety
modilication or ra~onactmont theraol for tho lime belng In force. theraof In the holder,

the arirles' means the anicles of the company, SHARE CERTIFICATES

8, Evary member, upon bocoming the holdor of any shares, shall be
'cloar days' In tolation to the period of a notlce means that poriod entilled without payment to ono cerilicale for alf the shares of each class
axchding the day when the notlce Is given o deemed loba given and the 12/d by him (and, upon tra. slerring a pant of his halding of shares °f any
day for which It Is given or on which It Is to lake effecl. class, to a certificale for lhe balance of such heiding) or several
coriifiecales oach lor cne or more of Ms sharos upon paymont for syory
cartilicato aflor tho first of such reasonablo sum as the direclors may
' " detormine. Evary Cortificate shall be soalod with the soal and shall
exoculod' includes any mode of exacution. spacily the number, class and dislinguishing numbers {if any) of Ihe
shares to which i relates and the amount or respective amounts paid up
. thereon, The company shall not be bound to Issuo mare lhan ona
oflico’ moans Ihe registered olfico of the company. cerlificate lor sharas held Jointly by several persons and delivery of a
cuililicata 10 ona jeint holdar shall be a sufficlont detivery 1o all of them.

the holder' in relalion to shares meoans the membar whose nama is

7.l a share cerlilicale Is delaced, worn-oul, lost of daslroyed, it may be
bars ] ros, ; * '

entared In the registor of membars as the holder of the shares renowed onsuch terms (if any) as 1a ovidonce and Indemnity and paymanl
‘the seal’ means the cammon seal of tho company : of the nxpenses reasonably incurred by tha company in investigating

ovidenco as tho direclors may doletming but oltherwise froe of chargo,
sacratary’ means the socretary of tha company or any olher person ;\gﬁ'i{;;\;‘r;o case of detacoment or weanng-oul} on dolivory up of the old
appointedto performthe duties of iha sacretary of the company, Including :

a Joint, assistant or deputy socratary, LIEN

. , 8. Tho Company shall have a lirst and paramounl lien on evary share {not

the United Kingdom' maans Great Britain and Northatn Ireland, belng a fully pald share} for all inonays (whethar presently payable or not)
ble al a lixed lime or called In respact of lhat share. The diraclors

Unless the contex! otherwlsa raquires, words or expresslons contalned In P22 ] p

these regulalions boar tho same meaning as Inthe Acl but excluding any may al any lime doclaro any shara 1o be wholly or In part exompl from the

statutory modifisation theraof nolinforce when these regulations become provisions of this raqulalion, "Tha company'slion on a share shalt extend
binding on the company. te any ameunt payablo In respost of It

9. The company may sell in such mannar as tho ditaclors delermineg any
SHARE CAPITAL shares on which lhe company has allen if a sum in respoct of which the
flon uxisls [s prasendly payable and Is not pald wilhin fourlaon cloat days
2, Subjaci to tha provisions of the Acl and withoul prejudice to any righls
altachgil to any oilsling s!;\aras. ary sharomay buigsa{adwith suc}(x righls altor nolice has beon given Lo the holder of the shaie of 1o the parson
of rostriclions as the company may by ordlnary rosclution dolermine enlltled 1o it in consequaence of the death or bankruptey of the holder,
' domanding payment and stallng that If tha natice Is not compiied with the
3. Subject to the provisions of the Acl, shares may be lssued v %iui; ore SNA7ES May bo sold,
la bo redesmod or are fo be iable to be redeamad ot the opl on of lio
company or the holdor on such terms and In Such mannorpa; may :fo L. To give effect to a sate the directors may authorise seme person lo
provided by the arlicles oxecute an Instrument of transter of lhe shares sold to, of In accordance
Y with lho directions of, tho purchaser, The title of the translerae to the
4, The Company may oxorciso the powsrs of paying commissions shares, shall net bo affected by any irregutarilty In or Irvvalidity of tha
conforrad by the Acl. Subloct to the provislons of the Act, any such Proceedings in rofererce 1o the sate,
commission may be salisfiod by the paymant of cash or by tho allotment
11, The nel procaeds of Lhe sale, altor payment of tho costs, shall be
‘ . L] ()
of fully or partly pald shares or partly In one way and partly In the othar applled in payrent of so much of the sum for which the lten oxists as is
) - prasently payable, and any residue shall (Wpon surrender io the company
5. Exeopt as roquired by law, no person shall be socognisad by th for cancellation of ihe carificale for tho shares sold and sublec! to a like




'en ber any monoys nst presenily payable as existed upen the sharos
bolare the salo) be paid to the persan entitled o the shares at the date
al ko safe

CALLS ON SHARES AND FORFEITURE

12, Subject Lo tho lorms of allolmant, he direclors may mako ealls upon
the momborg in respect of any meneys unpald on tbair sharos (whather
i rospest of neminal value or premlum) and each member shal| {subjost
lo rocoiving at loast fourteen clenr days' nolice specitylng when and
whore payment is 1o ba mada) pay to the campany as required by the
natlco the amount called on hig shares. A call may be required to bo paid
by instalments. Acall may, belora rocelpt by lhe company of any sum due
tharaeundar, bo ravoked in whole or part and paymen! of a call may be
pastponed In whoto or pant, A person upon whom & call s made shall
reman liable for calls made upon him notwilhslanding the subsequent
translor ol the shares In rospact whateol the calt was made.,

13. A cail shall be deamed to have been made at the lime whon the
rasolution of the diraclors authorising the ¢al! was passed.

14. The Joint holdots of a share shall be Jeinlly and severally iable to pay
all ealls in respect tharoof,

15. lf a call ramains unpaid aflor il has bacome due and payable the
parson fromwhom, it is due and payabta shali pay Inlorest on the amount
unpald from the day it bocame due and payable untillt s paid al the rate
fixed by the terms of allotment of the share or In the notice of the cal! or,
It no rate is fixod, at the appropriate rale (as defined by the Act) but the
direclors may walve payment of the Inlatast wholly or in part,

16, An amoun! payable In raspoct ol a share on allotmaent er al any fixed
date, wheother in respect of nominal value or pramlum or as an instalment
ol a call, shall bo deomed lo ba a call and i1 it s nol paid the provislons
ofthe arlicles shall apply ns if that amount had become due and payable
by virtue of a cali,

17. Subjecite the lerms of allotment, the diroctors may make arrangements
onthoissue of shares for a difference batween the holders in the amounts
and times of payrrent of calis on their shares,

18. It a call remains unpaid ailer it has become due and payable the
directors may glve tothe personiromwhom L Is dua nol less than fourteen
clear days’ nolice requiring payment of the amount unpaid together with
any intaresl which may have sccruad. The nolice shall name the place
where payment Is to be r ade and shall slate that il tho nolice Is not
complied with the shares In tespoct of which the call was made will be
liable to be lorfelted

19, i the notice Is not complied with any share In raspect of which it was
given may, belore the paymont requirad by the nolice has baen made, bo
lorfeiled by a resolution of the directors and the forfeiture shall include all
dvidends or olher monoys payable in respecl o the lorfaited shares and
not paid before the fcricilure.

20, Subject 1o the provisions ofthe Acl, aforleiled share may be sold, ro-
glloled or otharwise disposed of onsuch terms and in such manner as the
diractors datermine either to the person who was beforo Lthe torleiture the
helder or te any otner poerson and at any lime befare sale, ro-allolment
or other disposition, the lorfeiture may be cancelled on such lerms as tho
directors think lit, Where lorthe purposes of ils disposal a {orfeited share
is lo be transferred to any person the directors may authorise some
paison to execute an instrument of transfor of the shara to that person.

21, A person any on whose shares have been forleiled shall cease lo be
o member in respect ol them and shall surtender lo the company for
cancellation the certificale for the sharas ferleited but shall remain liable
to the company for all moneys which ¢t the date of forfeilure were
prasently payable by him lo lhe company In respect of those shares with
Interest al the rale al which inlerest was payable en lhose meneys before
tha forfaitura or, if no Inlerast was sc payable, at the appropriale rato (as
dolinad In the Act) from tho date of {orfsiture until payment but the
direclors may waive payment wholly or in part or enforco payment without
any allowanco for tha value of the sharas atthe time of {orlelture or lor any

cansideration recorved on thoir d.spesal

22. A statutory declanation by a diresler or tha soczctnry thata sharo b as
boen forfsiled en a specdied dale shall ko conclusive ovidonse ¢f 1o
facts stated in It as against all porsons claiming lo bo ont tled totho share
and the declaration shall (subjecl te the excoution of an instiumont ¢f
transfer if necessary) constilule o good 1itlo 19 the sharo and the porsan
to whom the shara Is disposed of shall el be bound to 500 Lo the
application of the considoration, If any, nor shall hils titie to the share bo
altectod by any irregularity In er Invalidily of the progeedings in reloience
to tho foreiture or disposal of tho shate

TRANSFER OF SHARES

23. Thoe instrumant of transfer of a share may bo 1a any usual form erin
any othet form which the diroelors may approve and shall bo execuled by
or on behali of the trapstorer and, unless the sharo s tully paid, by eren
behalf of the translores.

24, The direclors may refusa to register the transfor of a share which Is
not fully pald 10 a porson of whom thoy do not approve and thoy may
rofuse o regisler tho transfer of a share on which the company has ahen,
Thoy may also rofuse to register a trans{er unless:

(a} it is lodged at lhe offica or al such other place as the directors may
appoint and Is accompanied by the cortificate for the shares 1o which 1t
rolales and such other evidence as the direclors may roasonably require
to show tho right of the transieror to make the transfer;

{b) it is In respect of only ane class of shares; and
{e) itts in favour of not mora than lour transfoerees.

25.I{the diractors reluse to reglster a transfor of a share, they shall within
two months afler the date on which the transfor was lodged wilh the
company send to the lransfaree nolice of the refusal.

26. Tha reglstralion of transfers of shares or of lranslors of any class of
shares may bo suspended at such times and for such pariods {nol
excoeding Lhirty days in any year) as the directors may deletmine,

27. No fee shall be charged for Lhe registeation of any instrument of
transter or other document relaling lo or atfecling the bllo 6 any shara.

28, Tho company shall be enlitied to elain any Inslrument of transfer
which Is registered, bul any Inslrument of transfer which the direclors
reluse 1o registoer shall be returned to the persen lodging It when nolice
of the refusal is given,

TRANSMISSION OF SHARES

29, 1{ a member dios tho surviver or survivors where he was aJoint hoidar,
and his persenal representatives where ho was a sole holder of Lhe only
survivor of Joint helders, shall be the only persens recegnised by the
company as having any tille o his Interest; but nething horein contained
shallreleaselhe estate of a deceasad mambor from any hiabillly inrespe st
of any share which had been jeintly held by him,

30. A porson becoming entiited to a share in consoquance of the death
or bankruptey of a member may, upon such evidence being produced as
the diractors may properly requlire, elecl eltherlo become the holder ofthe
share or lo have some person neminaled by him registered as the
transferoe, I he elocls to bocome the holder he shall give nolico to the
company (o that effect, 1fho olacts lo have anolher persen reglstered ha
shall execute aninstrumanl of transier of the share to lhat parson. Allthe
arlicles refating lo the transler of sharas shall apply to the notice o
Instrument of transfer as i [l weie an Instrument of transfer exoculed by
the mamber and lha dealh or bankrupley of thamember had not occurred.

31, A porsen bacoming enlitled to a share in consequence of the dealh
or bankrupley of a member shall have the rights to which he would be
onlitled If he wera lhe holder of the share, except that he shall not, before
baing ragistered as the holder of the share, be entitled in respoct of it o
altend or vole at any mooling of the company or at any separate maeting
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ol tha haiders of any class of shares in the company,
ALTERATION OF SHARE CAPITAL
32, The company may by ordinary resolution-

(3) Incroase IS share capltal by now shares of such amount as the
rosolubian prascribos;

{b) cansolidate and divide ali or any of its sharo capital into shares of
larger amaunt than its axlsting shares:

{c} subject to tha provisions of tha Act, sub~divido its shares, of any of
tham, Into shares of smaller amounts and the resolution may determine
that, aa batwaan the shares rosulting from the subdivision, any of tham
may havo any praference or advantage as comparad wilh the athars; and

{d) cancel sharos which_ altho date of the passing of the resolution, have
not baen taken or agreed to be taken by any person and diminish the
amount of its share capltal by the amount of the shares so cancelled,

33, Whaneveras aresultof a consolidation of shares any members would
bacome entitled to fractions of a share, the directors may, on bohalf of
those membars, sell the shares representing the fraclions for the bast
price reasonably oblainable to any persen (ncluding, subject to the
pravislons of the Act, the company) and distribute the net proceods of sale
indue proportion among thosemembers, and the direclors may authorise
sema persen {o exoecute an instrument of transfer of the shares (o, or In
accordance withthe ditections of, the purchaser, Theiransierse shalinat
bo boundto seato the applicatlon of the purchaso meney nor shallhis tille
to the shares ba alfected by any irregularity in or invalidity of the
procegdings in relarence ‘o the sale,

34, Subjact to tha pravislons of the Act, the company may by spacial
resolutian reduce its shara capital, any capital roedemption reserve and
any share pramium account In any way,

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase is
own shares {including any redoemable shores) and, it It 1s a privato
company, make a payment in respact of the redemplion or purchase of
lis own shares otherwise than oul of distribulable prolits ol the company
or the proceeds of a fresh Issug of sharas, |

GENERAL MEETINGS

36. Al general meetings other than annual general meellngs shall be
called extraordinary general maetings,

37, Tho direclors may call general meelings and, on the requisition ol
members pursuant to the provisions of the Act, shall forthwilh proceed to
convene an extraordinary gencral meeting for a date not Jater than eight
waeks after tecelpt of tha requisltion. I there are nol within the Unltad
Kingdom sufficlent directors Lo call a ganera! mesting, any direcloror any
memboer of ke company may call a general meeting,

NOTICE OF GENERAL MEETINGS

38. An annual genetal meoting and an extraordinary genoral meeling
called fer the passing f a spasial resclution or a resolution appoeinting a
person as a director shall be called by at least iwenty-one clear days'
notica. All other extraordinary general meetings shall be called by at least
fourtesn clear days' notica buta general meeting may be called by shorter
nolice if it Is so agroed-

{a) In the caso of an annual gencral moating, by ail tha mombars onlitied
lo attend and vote thereat; and

{t) In the case of any other meeting by a majorlty In number of the
membars having a fght 1o atlend and vote belng a majarity togather
holding not laas than ninely-flve per cent in nominal value of the shares
glving that right,

The netice shall spocilythe ¥ma and placo o1 1he mecting and the goreral
nitre of the business L bo trensacted and, in the case of 2n anm g
guncral meoting, shall sposily Ihe maoling as such

Subject to the provisions cf the artlcles and to any resticticns Imposed
on any shares, Iha nolice shall bo glven to all the membicrs, to all persens
ontilled to a share In consequence of tha death orbankrupley ofa memb et
and to tha directors and auditors,

39, The accidonial emisslon lo yive notice of a moeting te, er the non-
recalpt of notize of a moeting by, any person entitled to receive nckze
shall nol invalidale the proceedings al.that moeling.

PROCEEDINGS AT GENERAL MEETINGS

40. Ng businoss shail be transacted at any meoling unless a quorem is
present, Twopersons entitlodto vote upon the businesslo bo transaclod,
oach belng &8 member or & proxy for.a momber or a duly autherised
roprasantative of a cerporatlon, shall be a quorum,

41, !l such a quorum Is not present within hall an hour frem 1he time
appolinted for the meeting, o If during a moeting such a quorum ceases
to be present, the meeling shall stand adjoutned to the samo day in the
next week al the same time and place or to such time and place as tha
diroclors may determine,

42. Tho chalrman, if any, of the board of directors or In his absence some
othar director nominated by lhe directors shafl preside as chaliman of the
meeling, bul if nelther the chalrman nor such olher director {it any) be
presont within fifleen minutes after the time appoinled for holding the
meeting and willing to act, the directors present shall elect ona of their
numberte bechalrman and, i therels only one director present andwilling
lo act, he shall be chairman,

43. 1 no director Is willing to act as chairman, or if no director Is present
wilhin fifteen minutes afler thatime appeinted for holding the maeling, the
mambats prasant and entitlad to vote shall chaase one of their numbar
1o be chalrman.

44, A directar shall, nolwithslanding that he Is not a member, be enlitled
lo allend and speak al any general meeting and al any separate meeting
of the holders of any class of shares in the company,

45. The chalrman may, with the consent of a meeting at which a quorum
is prasenl (and shall If so directed by the meeling) adjourn tho mealing
from time 1o lIme and from place lo place, bt nn business shall be
ransacted al an adjourned meeling other than business which mighl
properly havu been \ransacted at the meeling had the adjournment not
taken place, Whan a meeting Is ad)ourned for fourteen days or more, al
least seven clear days* notlco shall be given speclfying the lime and place
of lhe adjourned meeting and the genaral nature of the business to ba
transacted. Otherwise It shall not bo necessary to giva any such nolice,

46. A resolulion pul to tho vole of a meeting shall be decided on a show
af hands unless belore, of on the declaratlon of the result of the show ol
hands, a pollis duly demanded. Subjectto tha provisons of the Act, apoll
may be demanded ~

{a) by the Chalrman; or
{b) by al leasl two members having the right to vote at the maeting

(c) by a member or members representihg not less than one-lenth
of thetolal veting rights of alf the members having the right to vote at the
maaling; or

(d} by 2 momber or members holding shares conferring a right to vote at
the mesting being shares on which an aggregate sum has been pald up
oqualto not less than one~tonth ol the total sum paid up on alithe shares
conferring that right!

and a demand by a porson as proxy for a membor shall be tha same as
a demand by the member,




47, Untass b poll is duly demanded a declaration by the chairman thal a
refolutien has beon carried or carrded unanimously, ot by a paticular
majarily, or lost, or not carrlod by a particular majerily and an entry to that
offact In the minutes of tho maeting shall ba conclusive evidance of the
fact without proof of the number or propontion of the voles recorded in
favour of or against tho reselutlon,

48, The demand {or a poll may, beforo tho poll Is taken, be withdrawn but
anly with tha cansont of the chairman and & demand so withdrawn shall
ba not inkon 10 have Invalldated tho rosult of a show of hands declared
tiofora the demand wag made.

49. A poll shall be laken as the chairman ditecls and he may appolnl
sgrulineers (who noed nol bo members) and fix a ime and place for
dectaring the resull of the poll. The resull of the poll shall be deemed to
be the rasolution of tha meoting al which the poll was domanded,

§0. Inthe case of an squality of vatas, whother on a show ol hands or on
a poll, the chalrman shall ba entilled to a casling vote In addition to any
other voto he may have.

$1. A poll demanded on the eleclion of a chalrman of on a quosticn of
adjournmant shall be taken forthwith, A poll demanded on any olhor
quastion shalt be taken either forthwith or at such timo and place as the
chairman directs nol being more than thiy days afler the poll 1s
demanded, The demand lor a poll shall not pravent the conlinuance of
a mocting for the transaction of any business other than the question on
which the poll was demanded. Il a poli Is demanded beiore the
declaration of the result of a show of hands and the demand is duly
wilhdrawn, the meeting shall continue as If the demand had not been
made.

§2. No notice need ba given of a poll not taken {orthwilh I the time and
place al which Il is {o be taken ara announced at the meeting at which It
Is demandead. |n any other case at leas! seven clear days' nolice shalfbe
glven spoclfying the time and place al which the poll is to be taken,

53, A resolution In wrlling executed by or on behall of each member who
would have been entitled lo vote upon it if {t had been proposed at a
genaral meeting al which he was prasent shall be as eflectual as I{ it had
bean passed al a general meeling duly convened and held and may
sansist of several Instruments In the like form each oxecuted by or on
behalf of ons or more members.

.

VOTES OF MEMBERS

54, Subjectlo any rights or resttictions atlachedlo any shares, ona show
of hands every member who {being an Individual) is present In person or
{bring a corporation) is prasent by a duiy authorised representative, not
heing himsell a member entliled to vote, shall have one voleand on a poll
evary member shall have one vole for every share of which he Is the
holder,

55. Inlhe case of joint holders the vote of the senior who tonders a vote,
whelher In parson or by proxy, shall bo accepled lo the exclusion af the
voles of the other Jolnt holders; and senlority shall be delermined by the
order Inwhich the names of the holders slandin the register of members,

56. A member in respact of whom an order has been made by any court
having jurisdiction .fwhether In the United Kingdom or elsewhere) In
matlers concerning mental disorder may vols, whether on a show of
hands or on a poll, by his recelver, curalor bonls or other person
authorised in thatl behaif appointed by that court, and any such receiver,
curater bonls or other person may, on a poll, vote by proxy, Evidence ic
the satisfaction of the directors of the authority of the person claiming to
axercise the right to vote shall be deposlied al tho oifice or al such other
place as Is specified In accordance with the articles for the deposii of
Instruments of proxy,not less than 48 hours before the lime appointed for
holding the meeting or adjournad meeling at which the right to vole Is to
be exorcisod and In defaull the right lo vote shall nol be exercisabla.

57. No mamber shall vole at any goneral moeling or at any separale
maeling of the holders ol any class of shares In the company, sither in

porson or by proxy, in raspect of asy shasg hokd By B un'ess Dl moaeys
prosently payablo by him In rospect of thal shato have koo paid.

58, No objection shall beralsed to the qualification of any veler oxcoptat
the mooling or adjourned meeting atl which tho vole objecied ta 5
tandered, and svery vole not disailowed at the mesting shall ko vaid, Any
objoction made In due lime shall ba referred Lo the chairman whosa
doclslon shall ba final and conclusiva,

59, On a poll voles may be given oither porsonally or by proxy. Amombel
may appoint more than ono proxy to allend on the same ccgasien,

60, An Instrumant appainling a proxy shail be in wiiting, execwad by o
on boha!l of the appointor and shall be In the fellowing ferm (o7 in a form
as nearthereto as circumstances allow or in any other form which is usual
or which the direclors may approve) -

' PLC/Umited

IWe,

of

hoing a mombar/members of the abeve-namod company, hereby appoint

of

or lailing him,

of

as my/our proxy lo vole in my/our name(s) and on myfour behall al tho
annual/extraordinary general meoting of the company to be held on

19 , and al any adjournment theraof,
Signad on i9 !

§1. Where it s desired to aflord members an oppertunity of Instructing the
proxy how he shall act the instrument appolnting a proxy shall be in the
{ollowing form (or In form as nearthoreto as circumstances allow or In any
othar form which Is usual or which the directors may apprave)-

' PLC/Limitad

IfWo,

of

beingamember/members ofthe above-named company, heraby appoinl
of

or falling him,

of

as myfour proxy to vole in my/our name(s) and on myfour bahall at

the annualfextraordinary general meeting of the company, to be held
on 19

and al any adjournment thereol,

This form Is {o ba used in respect of the resclutions mentioned below a5
lolfows:—

RAesolution Ne.1 “{or*agalnst

Rasolutlen No.2 *{orragainst

*Strike out whichaver Is not desired.

Unless otherwise Instructed, the proxy may vole as he thinks fil or abslain
from voting.
Signed his day of 19 '
62. The Instrument appolnting a proxy and any authorily under which it is
exacuted or a copy of such authority certified nolariaily or in some other
way approved by the directars may

(a) be deposhted at the oilice or al such other place wilhin the United
Kingdom as Is spocllied In the notice convening the meeling or In any
inslrumant of proxy sent out by the company in relation to the meeling not
less than 48 hours before the time for holding the meeting or adjourned

meeling at which the person named in the inslrumont proposes to vole;
or

{b} In the case of a poll takon mere than 48 hours alter it Is deraanded, be
deposiled as aforesald after lhe poll has bean demanded and not less
than 24 hours befors the lims appointed for the taking of the poll; or

{c) whete the pollis nottaken forthwllh bul is taken not more than 48 hours
after [t was domanded, be delivarad at the meoling at which the poll was
demanded 1o the chalrman or to the socretary o lo any director;



and an Instrumont of proxy whichis not deposited or delivercd In amannar
s0 parmitted shall be invalid,

€4, A vola given or pell domarded by proxy or by the duly authorised
roprosentative of o corporatlon shall be valld nolwithstanding  the
provious determination of the authority of tha person voling or demanding
a pall untess nolice of the determination was received by the company al
tho ofiice ar at such other place at which the Instrument of proxy was duly
deposited before the commencemont of the meeling or adjourned
meoting at which tho vole Is given or the poll demanded of {in the caso
of a poll taken otherwise than on tho same day as the meeling or
adjourned meaeling) the time appointad {or Laking the poll,

NUMBER OF DIRECTORS

64. Unless othorwise datorminad by ordinary roselution, the humbaer of
dirgctors (athar than alternate diroctors) shall not bo sublost to any
maximum but shall be not less than two,

ALTERNATE DIRECTORS

€5, Any diractor (other than an altesnate diraclor) may appoint any other
director, or any other person approvad by fesolution of the directors and
willing to act, o be an alternale diractor and may remove from oflice an
allernato director so appointed by him,

66. An alternate directer shall be entitled 1o receive notice of all meatings
of diracters and of all meotings of committees of directors of which his
appointor Is a membar, o altend and vote at any such moeting at which
the director appointing him Is not personally present, and ganerally o
perform all the functions of his appolnter as a director in his absence but
shall notbo entitlod lo recelve any remuneration from the company for his
services as an alternate direclor, Bul it shall not be necessary 1o glve
notice of such a meeting to an alternate direclor whe Is absent from the
United Kingdom,

67. An alternale diractor shall nease to be an alternate director if his
appointor coases to be a director; but, if a director retlres by rolalion or
olherwise butis reappointed or deemad to have baen reappoinled al the
meeting at which he retires, any appalntment of an allernale direclor
mada by him which was in feree Immediately prier te his relirement shall
continue after his reappointment.

68. Any appointment or ramoval of an alternate director shall ba by nollce
lothecompany sighed by the director making orrevoking the appointment
or in any other manner approved by the direclors.

69. Save as othorwise provided in the articles, an allernate directer shall
be deemed for all purposes lo be a direclor and shall alane be responsible
for his own acls and defaults and he shall not be doemed to bo tho agent
of the diractor appointing him,

POWERS OF DIRECTORS

70, Subject to lhe provisions of the Acl, the memorandum and tho articles
and to any directions given by special resolution, the business of lhe
company shall be managed by the directors who may exercise ali the
powers of the corpany. No altaration of the memorandum or aticles and
no such direction shall Invalldate any prior act of the dlrectors which would
have baen valid if thal alteration had not been mada o that direction had
not been given. Tho powers given by this regulation shall nol be limited
by any spaclal power given to the dlreclors by the arlicles and a meeting
of direclors at which a quorum Is present may exarclse all powers
exercisable by the directors,

71. The directors may, by power of attorney or otherwlse, appoint any
paison to be the agent of the company for such purposas and on such
condillons as they datermine, Including authorily forthe agent todelegato
all or any of his powers,

DELEGATION OF DIRECTORS' POWERS

72. Tho directors may delegate any of thelr powers Lo any commitleo
consisting of one or more directors, They may also delegale to any
managing director or any direcior holding any other oxecullva olfice such
of their powors as thoy consider dosirable o bo exarcisod by him. Any

such delogation may be made subjeclio any conddions tho diresiis moy
Imposo, and sithor callatorally with or to the exclusion of their ownpowess
and may be revoked or altered. Subjecl lo any such condilons, the
procoedings of a committee with two or more membars shail ke governed
by the artlcles regulating tsa proceodings of diraclors Lo far as they arg
capable of applying.

APFOINTMENT AND RETIREMENT OF DIRECTORS

73. Al tho first annual general meeling ali the direclors shall ratire from
office, and at avory subsaquent annual genetal moeting one-third of the
diractors who are subjoct lo retirement by ratation or, it thelir numberis nel
threo or a multiple of three, the number riearest to one-third shall retre
frorn offico; but, If thero Is only one diroctor who is subject 1o retrement
by rotallon, he shall relire.

74. Subject to Lha provisions ol tho Act, tho diractars to relire by ralalion
shallbe thozs whohave boen langest in office since thelr last appainiment
or roappointmant, but as between persons who became or wore last
roappointed dlrectors on the same day those to retire shall {unless they
olharwise agree among themsolvas) be detarmined by lot.

75. If the company, allhe masting at which a dirgclor retlres by rolatien,
does not {ill the vacancy the reliring director shall, if willing to act, be
deamed o have been reappoinled unloss at the moating it is rasolved nol
to fill the vacancy or unless a resolulior, for the reappointment of the
director Is pul lo the meeting and lost,

76. No persop other than a director retiting by rotatior <hall be appointed
of reappointed a direclor at any general mesting unless-

{a) ha s recommended by the directors; or

{b) not less than fourteen nor more than thirly-live clear days before
the date appoinled for the meeling, nolico oxeuitted by a membet
qualilied to vole al the meeting has baen given lo the company of the
inlontlonto propose that person for appointmeant or reappoinimaent stating
the partlculars whish would, il he ware so appainted or reappointad, ba
requiredto be Included inthe company's registerof diractors tegether with
nolice executed by lhal persen of his willingness to be appolnted ot
reappointed,

77. Not less than seven nor more lhan {wenty—-elght clear days belore the
dalo appointed for holding a genaral meeting notice shall be given to ail
who are entilied to recelve notice of lia meeting of any person {otherthan
a director retiring by rotation at the meeting) who Is recommended by the
directors for appointmaont or reappointment as s director at the meeting
or in respect of whom notice has been duly given to the company of the
intention lo proposa him at the mesling for appointment orreappointment
as a direclor. The notice shall give lhe particulars of thal parson which
would, It he were so appointadorreappointod, be requirgadio be lncludea
in the company's roegister of directors,

78, Subject as aloresaid, lhe company may by erdinary resolulion appaoint
a porson who Is willing lo act to be a direcltor either Lo fill a vacancy or as
an additional director and may alse determine the rolatlen in which any
additional direclors aroe to retire,

79. The direclors may appeoinl a person who Is willing to act to be a
diroctor, either o fill a vacancy or as an additional dircctor, provided that
the appointment does not cause lhe number ol direclors to exceed any
number fixed by or In accordance with the articles as the maximum
number ol direciors, Adirector so appointed shali hold office onlyuntli the
ner. following annual general meeting and shallnot be laken into accoun!
in delormining the directors who are to ralire by rotalion al the meeting,
it not reappointod ai such annual general mooting, he shall vacate office
at the concluslon thereof,

80, Subjoct as afcresald, a director whe retires at an annual general
mealing may, if willing {0 act, ba reappolnlad. I[hels not roappointed, he
shall retain olfiice untll tho meeling appoints somoone In his place, or it
It doos not de so0, untll tha end of the meeling.




DISQUALIFICATION AND REMOVAL OF DIRECTORS
81, Tho office of a diroctor shail be vacated -

{a) ha coases (o bo a diroctor by virluo of any provision of tha Asl of
he bocomas prehibltod by law frow belng a director; or

(b} he bocomos bankrupl or makes any arrangemont or composilion wilh
his ¢raditors gonerally; o

(c) ho Is, or may be, suffering from mental disorder and ollhar-

(i} he iz admitted to hospllal In putsuance of an application for
admisslon for treatmant under the Mantal Health Act 1983 or, in Scolland,
an application for admission under the Mental Health (Scotland) Act 1960,
or

(i) an arder Is made by a coun having jurlsdiction (whether in the Unitad
Kingdam or elsawhoro) In matlors concerning mental disorder for his
delontion or {or the appointmont of a recalver, curalor bonls or olher
person 1o exercise powers with raspect to his properly or affalrs; or

{d) ha resigns his office by notice to the company; or

(2) he shall for more than slx consecutive monlhs have boen absont
without pormission of the directors from meetings of direclors held during
that period and the directors resolve that his ofllce be vacaled.

REMUMNERATION OF DIRECTORS

82, The diractors shall bo entitlod to such remuneration as the campany
may by ordinary resolutiondetermine and, unlass the resolution provides
otherwise, the remuneralion shall be deemed lo accrue from day Lo day.

DIRECTORS' EXPENSES

83. The diractorz may be paid all travelling, hotel, and olher expenses
properly Incurred by therm In conneclion with thelr atlendance at meslings
ol direclors or committees ¢ direclors or general meetings ot separate
meetings of the holders of any class of shares or of dobentures of the
company of otherwise In connection with the discharge of their duties.

PDIRECTORS' APPOINTMENTS AND INTERESTS,

84, Subjoct lo the provisions of the Act, the directors may appoint one or
more of their number to the office ol managing director or to any other
execulive office under the company and may enter Into an agreement or
arrangement with any director {or his employment by the company or for
the provision by him of any services outside the scope of the ordinary
dulies ol a director. Any such appoiniment, agreemant or arrangement
may be made upon such terms as lhe directors determine and they may
remunerate any such director for his sorvices as thay think fit.  Any
appointment of a direclor to an executive office shall terminate if he
ceases to be a direclor bul without prejudice to any claim to damages lor
breach of the conlract of service botwaen the director and the company,
Amanagingdirectorand a direclor holding any othor execulive oflice shall
not be subject to retirament by rolation,

85. Subject to the provisions of the Acl, and provided lhat he has
disclosed to the direclors the nature and exlenl of any material Inlerest
of his, a directer nolwithstanding his office-

{a} may be a parly to, or otherwise inleresled in, any transaction or
arrangement with the company or ln which the company Is olherwise
interested;

{b) may be a director or olher officer of, or employed by, or a parly to any
transaction or arrangement with, or otherwise Interestad in, any body
corporate promotad by the company or In which the company Is olhorwise
intorested; and

(c} shall nol, by reason of his office, be accountablo to the company for
any benefit which he derives from any such office or employment erf from
any suchtransactlon or arrangementor from anyintarestin any such body
corporale and no such kransaclion or arrangement shall be liable 10 be

avoidod on tho ground of any sush interest or bepoft.
86, For tho purposes of regulstion 85-

(a) a gonsral notice givenlo tha directors that a diroctor Is o ke rogarded
as having aninlerest of the nature and oxlont specified Inthe notico in any
ransaclion or arrangement in which a spesified persen or ¢lass of
persons Is Interosted shall be deemed to ba a disciosure thal tho diregtsr
has an interest in any such transaction of tha nalure and extent g0
spacitied; and

(b} an interest of which a director has no knowledge and of which 1115
unreasonablo 1o oxpect himto have knowledga shall notbe trealed as an
Interost of his,

DIRECTORS' GRATUITIES AND PENSIONS

87, The direclors may pravide bonofits, whother by the payment of
graluitlas or penslonr ur by Insurance or otherwise, {or any director who
has held but noionger holds any oxecutive olfice or employmenl with the
company of with any body corporate which is or has been a subsidiary of
the company or a predecessor [n business of the company or of any such
subsidlary, and for any membor of his family (including a spouse and a
lormer spousae) or any person who Is of was depondent on him, and may
{as wal! before as after ho coases to hold such office or employmenl)
contribule to any fund and pay premiums for the purchase or provision of
any such benelit.

PROCEEDINGS OF DIRECTORS

88. Subjact lo the pravislons of the articles, Lhe direclors may regulale
their proceedings as they think fit. A director may, and the secretary at
the request of a director shall, call 2 mesting of the directers, It shall not
bo necessary lo glve notice of a meating to a director who Is absent from
the United Kingdom. Questlons arising al & meeting shall ba decided by
amalority of voles. Intha case of an equality of voles, the chalrman shali
have a second or casting vote. Adirectorwho s alse an alternate directoi
shall be entitled In the absonce of his appointor to a separale veta on
behall of his appeointor in addition to his own vole,

89, The quorum for lhe transaction of the business of the diteclors may
be fixod by the directors and unless so fixed at any other number shall be
two. A persen who helds off ice only as an allernale director shall, if his
appolnfor Is not present, be counted in the quorum.

80. Tho conilnuing directors or a sole continuing director may act
notwllhslanding any vacancles In their number, bul, if the number of
directors Is less than the number fixed as the quorum, the continuing
directers or diroclor may act only for Lhe purpose of filling vacancles or o
calling a goneral meoeting,

91, The directors may appoint eno of their number to be the chaiiman ol
the board ol directors and may at any ime remove him from that office.
Unless he Is unwilling to do so, the director so appolnted shali preside al
ovary meeling ol directors al which hois present. Butif there Is ne diecior
helding that oifice, or if the director holding it Is unwilling to preside or 1s
not presenl within five minutes after the ime appointad lor the meeling,

the direclors present may appoint one of their number {o be chairman of
the meeling.

82, All acls done by a meeting ol directors, or ¢f a committee of directors,
of by a persoen acting as a director shall, notwithslanding that it be
afterwards discovered tha there was a defoct In the appalntment of any
diractor of thal any of them were disqualified frem holding olfice, or had
vacaled offlee, or woere ot entitled to vole, be as valid as il every such
parson had beon duly appoinled and was qualiliad and had continuad la
be a direclor and had been entitied to vote.

92, Aresolution In writing signed by all the ditectors enlitlad Lo rocoive
notice of a moetling of direciors or of a committee of directors shali be as
valid and eliectual as If It had boen passed at a mealing of ditoctors {as
lha case may be) a commilteo of directors duly convened and held and
may consist of several documents In the like form each signed by one o
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WOl ABElers,; WUt a fe3eiutian sigued by an alternate drecior need not
1’50 bo signod by lus appointor ang, if it Is signed by a diraclor wha has
appointod an altanate director, it noed nol bo sigried by the allarnate
direclor in thal ca~acily,

84, Save as otherwlae provided by the articles, a diteclor shall not vote
al a mooting of diractors or of a committae of directers on any resolution
cancoring a matler in which he has, directly or indlrectly, an 'nterost or
duty whichls material and which conflicts or may canflict with tha interosts
ol tha company unless his Intorest or duty arlses only bocause Lhe case
talls wilhin one of mora of tha !ollowing paragraphs-

(a} the rasolulien ralales to the giving o him of a guarantas, security, or
indomntty Inrespact of monoy lent to, or an obligation Iincurrod by him for
tho benelil of, tha company or any of its subsidiarles;

{b) the reseolulion relates lo the giving to a third party of a guarantee,
securily, of Indemnily in respeact of an obligation of the company ot any
of its sutsidiaries for which the director has assumed responsibility in
whole or pant and whather alone or Joinlly with olhers under a guarantee
or Indemnity or by the giving of security;

{c) his interest arises by virtuo of his subseribing or agresing te subseribe
for any shares, debenturas or other securities of tha company or any of
its subsidiaries, or by virtue of his being, or Inlending to become, a
participant In the underwriting or sub-underwriting of an offer of any such
shares, debenlures, or other sceurlties by the company or any of lls
subsidlaries {or subscription, purchase or exchange,

{d) the resolution relates In any way o a retirement benafits schemea which
has been approved, or Is condlilonal upon approval, by the Board of
Inland Revenue for taxallon purposas,

For the purposes of this regulation, aninteresi of a person who is, for any
purpose of the Act {excluding any slatulory modificalion Ihereal not in
torce when thls regulation becomes binding cn the company), connected
with a director shall be Ireatad as anintereslof Lhe director and, in relation
to an alternate directer, an Interest of his appointor shall be reated as an
interest ofthe alternate direclor without prejudice o any Inleresl which the
alternate director has otherwise.

95, A director shall net be counted in the quorum present al a meeting In
relation to a resolution on which he is nol aenlilled to vele.

96. The company may by ordinary resolutlon suspend or relax lo any
extont, elther generally <r in respect of any particular malter, any
provision of the articles prohibiting a director from voting at a meeting of
directors or of a committee of direclors,

97. Where proposals are undor conslderation concorning the appoiitment
of lwo or more directors to offices or employments with the company or
any body corporate inwhich lhe company s interested the proposals may
be divided and considered in relation lo each direclor separately and
(provided ha is not {or another reason precluded {rom voling) each of the
directors concernad shallbe entitled to vote and be counted In the quorum
Inrespect of eachresolutlon except that concernlng his own appotntment,

98, H a question arises al a meeling of diractors or of a commitiee of
dirzclers as to the right of a direclor Lo vole, the queslion may, before the
conclusion of the meeting be relerred to the chalrman of the meeling and
his ruling in relaticn lo any direclor other than himself shall be final and
conclusive,

SECRETARY

98, Subject lo lhe provisions of lha Act, the secretary shall be appolnled
by the dirgclors for such term, at such remuneratlon and upon such
condillons as thay may think fit; and any secratary so appoinled may be
removed by them.

MINUTES

100. The directors shali cause minules lo be made in books kept lor the
puIposo~

{4} of U AppOIRtMEnts of CRICEIS MaJ0 LY e apciors, ana

{b) of all proceeaings at n.a6tings of the company, of the hilders of any
class of shares in the sompany, and of tha diectars, and of commitiogs
of directors, including tho names of he direclors precont at pach such
maoting.

THE SEAL

101. The seal shall orly be used by the authority of tho drecters orefa
commiltee of directors autkorised by tho diroctors, Tho directers may
dotermine who shall sign any instrumont to which the sealis athixed and
unlass otherwise so delermined it shall be slgned by a dirocter and by the
socrolary of by a sacond director,

DIVIDENDS

102, Subject to the provisions of the Acl, the company may by ordinary
resclution declare dividonds In accordarce with the respective nghts ol
the members, bul no dividend shall exceadtho amount recommended by
the directors.

103. Subject lo the provisions of the Agt, the directors may pay intenm
dividends if il appears o them lhat they are Juslilied by the profits ef the
company avallable for distribution. |f the share capitai is divided inlo
ditferent classes, the directors may pay interim dividends on shares which
confar deferred or non-preferred righls with regard to dividend as well as
on sharas which confer preferential rights with regard to dividend, but no
inletim dividend shall be pald on shares carrying delerred or non~
prefarred rights i, at the time of payment, any proferential dividend is in
arrear, The directors may also pay al Inlervals settled by them any
dividend payable at a fixed rate i It appears to them that the prolits
avallable for distribution Justily the payment. Provided the directors act
in goed faith they shall not Incur any liability to the holders of shares
cenferring preferred righls {or any loss they may sulfer by the lawiul
payment of an Interim dividend on any shares having deferred or nen-
prefarred rights,

104. Excepl as otherwise provided by the rights attached 1o shares, all
dividends shall be declarod and paid according io the amounts paid up
on the shates of which the dividend Is paid. All dividends shall be
spportioned and pald proporlionately to lhe amounts paid up on the
shares during any portion or portions of the pariod in respecl of which tha
dividend is paid; but, ll any sharo Is issued on terms providing thal It shall
rank for dividend as from a paricular dale, thal share shall rank for
dividend accordingly.

105. A genaral meeting declaring a dividend may, upon the
recommendation of the diroctors, direct that il shall be salished wholly o1
partly by the distribution of assets and, where any difficully arises in
tegard to the dislribution, the directors may settla the same and in
particular maylissue fraclional cerlilicates and fix the value for distribution
of any assets and may datermine that cash shali be paid to any membe:
upon the foaling of the value so fixed In order to adjust the tights of
members and may vesl any assols in trustees.

108, Any dividend or olhar moneys payable in respect of a share may be
pald by choque sent by posl 1o the reglsteted address of tne person
entitied o, if two or more persons are lhe holders of the share or are jointly
entitled to It by reason of the dealh or bankrupley of the holder, to the
registored address of thal one of thosa persons who is first named in the
register of members or lo such person and lo such address as the person
or persons entitled may In writing direct. Every cheque shall be made
payable la the order of the person or persons entitled or to such olhar
parson as lhe person or persons entitled may In wriling direct and
payment of the chogque shall be a good dischargo to the company. Any
Jointhelder orotherpersonjeintly entitied to a shate as aforesaldmay give
recelpls for any dividend or ether moneys payable In raspect of the share,

107, No dividend or other moneys payablo Inrespect of a sharo shall bear
Inlerest agalnst the company unless olherwise providad by the righls
altached lo tho sharo,

108, Any dividend which has remained uncla,wd for twelve yoars from




the date whenlt became dus for payment shall, i the directors sorasolve,
bo Inrlailas':l and ¢censo lo remain owing by the company.

ACCQUNTS

109. Ne member shall (a3 such} have any tight of Inspecling any
accounting recards o othar book or documant of the company oxcept as
conferred by statute or authorised by the directoss or by ordinary
tesolution of the company.

CAPITALISATION OF PROFITS

110, The diroctars may with tha autherlty of an ordinary resolution of the
company-

(o) sutjoect ag hereinafior provided, rescive to capllalise any undivided
profits of the company noet raquired for paying any prelerantial dividend
(whaether cr nol they are available for distribution} or any sum standing te
the cradit of the company’s share premlum acceunt or capital redemplion
resonvo;

{b) appropriate tho sum resolved to be capilalised to lhe members who
would have been entitlod to it I it were distributed by way of dividend and
In the sama proportions and 2pply such surn on thelr bohaif alther In or
towards paying up the amounts, if any, for the limeo being unpalid on any
shares he'd by them respsclively, or In paylng up In {ull unissued shares
ordebenlures ofthe company of anominal amount equaito that sum, and
allotthe shares er debenturss credited as [ully pald to thosa members, or
as they may direct, In those proportions, or partly in one way and parily
in the other; but the share premium account, the capital redemption
raserve, and any prolits which are not avallable for distribution may, for
the purposes of this requiation, only boe applied In paying up unissued
shares to be allollod to members credited as fully paid;

{c} make such provislon by the Issue of {ractional cerlificates or by
payment In cash cr othe rwse as thay detormine in the casae of shares or
debentutes becomu y fdributable under this regulation In fracllons; and

{d} authorise any person o enlaron behalf of all the membors concernad
into an agreement with the company praviding for the allotment to them
respeclively, credited as {ully paid, of any shares or debentures to which
they are enlitled upon such capitalisation, any agreement made under
such authority being binding on all such members,

111. Any notice to be glven to or by any person pursuant to the arlicles
shall be in wriling axcep! thal a notice calling a meeting of the directors
need not ba in writing.

112, The company may give any nolice tc a membet eilher personally or
by sending it by post in a prapald envelope addressed Lo lhe member at
his ragistered address or by leaving it at that address. In the case of joint
holders of a shara, all nolices shall be given to the joint helder whose
name stands first In tha registar of membars in respect of the Joint holding
and notice so glven shall be suliicient nollee to all tha joint holders. A
member whose rogisterad address is not within the United Kingdem ang
who gives to the company an address withinthe Unlted Kingdom atwhich
notices may be given to him shall be entitlcd to have notices glven lo him
atthat address, bul otherwise no such membay shall be entitled to receive
any nutice from tha company.,

113.-A member present, either in person or by proxy, &t any maeling of
the company or of the holdars of any class of shares in the company shali
be doesmed t3 have received nolles of the meeting and where requisite,
of the purposes for which it was called.

114, Every parsen who bacomas enltilled to a share shall be bound by any
nolice I respect of that share which, belore his nama is entored in Lhe
reglster of members, has been duly given to a person from whom he
derives his litle.

115, Proof thal an envelcpe containing a notlee was properly addressed,
prepaid and posted shall bo conclusive evidence that the nolice vias
given. A natice shall, be deemed lo be given atihe explration of 48 hours

alter the envolopa contalning it was pested.

116, Anolico may bo glven by tha company to the persons ontittod (o o
share In censequonce of the deulh or bankrupiey ¢f a memboer by
sonding or delivering it, In any manner authorise:d by the anlelas for the
glving of notice 1o a membor, addressedto them by namea, or by the litle
of roprosentatives of the deceasod, or trustoa of the bankrupt or by any
like description at the address, il any, within the Unlled Kingdom
supplied for that purposa by the persons claiming to be so entitled, Until
such an address has been supplled, a nolice may be given in any
manner In which & might havo boon givon I the death or barkiuptey had
not oceurred,

WINDING UP

117, 1 tho Company Is wound up, the liquidator may, with the sanclion of
an exXtracrdinary resclutlon of the company and any other sanglion
required by the Act, divide among {he membors in spaciothe whole orany
part of the assets of the company and may, {or that purpose, value any
assets and determine how the division shall be carried oul as batweoen the
membars or difforont classes of membars, The liguidator may, with the
like sanctlon, vest the whole or any part of the assets in trustoes upen
such trusts for the bonelil of the members as he with the tike sanction
detormines, but nomembershall be compelled to accapt any assets upon
which thera Is a liability.

INDEMNITY

118, Subject to the provisions of the Act but without prejudice to any
indemnity to which a director may otharwise ba entitied, every director ot
other officer or auditor of the company shall be Indemnlfied out of the
assets of the company agalinst any liabilily incurred by him In defending
any proceedings, whether civil or criminal, In which judgement is given Tn
his favour cr Inwhlch he is acquitted or in connection with any application
In which rellaf 1s granted to him by tho court from llability for negligence,
defauil, breach of duty or breach of lrust in relalien to the affairs of the
company.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2804761

I hereby certify that

REVOLUTIONS 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 30 MARCH 19383

an authorised officer
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