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Statutory Deciaration of compliance
with regquirements on application for M
registration of a company
Pleuse do Bursuant to section 12(3) of the Companies Act 1985
this masgin
To the Registrar of Companies For official use  Company number
Name of company
{"ull pame ol ISTD LIMITED
company
i, SIMON JAMFS MORRIS
of Sceptre Court, 40 Tower Hill, Tondon EC3N 4EB
t Doloto as do solemnly and sincerely daclare that| am a [Solicitor engaged in the formation of the co
ate
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mEstsseactiomdaiyE and thar all the requirements of t
above company and of matters precedent and Incidental to it have been complied with.
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provisions of the Statutory Declarations Act 1835
Peclared at Declarant to sign below
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A Commissionerfor-Oaths.orMotary-Public-orJusticeof
the-Rease-or-Solicitor having the powers conferred on a
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40 Tower Hill
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Approval Number CHA 112
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Company name {in full}

Registered ofiice of the company on
incorporation.

Statement of first directors and
secretary and intended! situation

of registered office

ISTRO LIMITED

CN For offlcfal use

m Sceptre Court

40 Tower Hill

Posttown ___London

County/Region I
Postcode EC3N 4BB i
If the memorandum is delivered by
an agent for the subscribers of the I—_—
memorandum mark X' in the box X!
opposite and give the agent's name
and address,
Name ___Cameron Markby Hewitt I
[RA| sceptre court |
40 Tower Hill f
Post town Iondon I
County/Reglon !
Postcode ____EC3N 4BB |
Number oi continuation sheets attached
To whorn should Companies House
direct any enquiries about the Comeron Markby Hewitt
information shown in this form? e =
Sceptre Court
Tower Hill, London Posteods __ECIN 4PB
Telephone 07). 702 2345 Extension 6;1.__53
ompunion Form 10 CompaFormis® 1 wess) scoon Faged ald




Company Secretary

Mame . *Style/Title
i Forenames A
Surname CH_SECRETARIES LIMITED ] {
*Henows etc B
Pravious forenames ]
Previous susnams }
Address AD| sceptre Court }
Usuas ot scoros s be |40 moer i3 |
g‘.&/grégg.registarad or principai office pastiown __ London i
Gounty/Region b
Postcode __ECIN 4BB |  Country )
P S R S S AL A e Sl
Consent signature | Signed | <Mﬂr\w\- MoUWngome 96.5-93
~
Directors
‘::::MM ) ﬂpmmwm*swlemﬁe l—C—DJ }
Forenames {
Surname CMH SECRETARIES LIMITED k
*Honours etc |
Previous forenames |
Previous surname {
Address AD| sceptre Court f
s cogots oo it e |10 dmee n
ggg r'te?;glnagis'c\ered or principal office Post town London I
County/Region i
Postcode ___ECIN 4BB | Country i
Date of bitth [DO 1 &Lﬂ xlxlx IXJ Nationafity (NA | sxoooopoeeooooot |
Business occupation -D_C_] O O KX R RO KION0 |
Other directorships [B_tﬂ
for and on behalf of CMH Secretaries Limited |
*Voluntary details I consent to act as director of the company named on page 1
Consent signature | Signed kS)WWM m w”oate 26 .5 - %43
Sompantes Fori 10 CompuFarms®  wess) ssoos Paga2 ol a




Direclors (continued) — R ——
Name - *Style/Title co HI

»

2 Forenames & i

e
_ . eg-

Sumame ChH DIRECTORS LIMITED

*Honours etc

Pravious forenames

Previous surname

Address AD| Sceptre Court

Usual residential address must be )
given. In the case of a corporation, 40 Tower Hill

ive the registered or principal ofiice
gddress g prncip Post town London

County/Region

Postcode EC3N 4BB | Country

Date of birth DO‘Xix x1x‘x1xl Nationalitym pleieio piaiole v oo e e el

———-—-E=nz=-—l===

Business occupation

Other directorships oD

for and on behalf of CMH Directors Limited i
*Voluntary details | consent to act as director of the company named on page 1

Consent signature | Signed  ( CV‘NVV\ m W4 26.-

Wwran
Doleto it tho form In LN
s .ﬁm:n m Signature of agent on behalf of all subsciibers Date f;'l(, S GIB
Boloto if tho form Is sikanethoonnt XooOOnEEX Xoeaooaoon XRaRoooott Aoooooonot
balialt o - o tho
subscribars.

sSiERERCOON. XoOOODDOIK XROOCRON0s Rttt XoneoooocX

All the subscribers
must  sign  either :
porsonnltyo:byu WMWWD&MMW
person  or  parso

l|?u”?.h4:nlzmd to sign for

wRlaRemhoonal Joamaooanc Joaaaenaay XXRRBCO00M XXUCORIRK
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3.2

3.3

3.4

18.AUR 1993

£50 FEE PAW
_COMPANIES
« HOUSE

HEMORANDUY OF ASSOCIATION

of

ISTRO LIMITED

The name of the Company is "iIstro Limited",
The registered office of the Company shall be in England,
The objects for which the Company is established are:

(2) To carry on business as importers, exporters,
vholesalers, retailers, manufacturers, engineers,
builders, developers, distributors and suppliers of any
products, Substances or materials of any nature; to act
as financieryg, designers, researchers, consultants; to
provide services of any nature; and generally to carxy
any industrial, commercial, financial or other
operations,

(b) To carry on the business of an investment and holding
company and to invest and deal in shares, stocks,
debentures and securities of any kind issued or
guaranteed by any body of vhatever nature and
wheresoever constituted or carrying on business.

To carry on any other business whatsoever which can in the
opinion of the directors be advantageously or convenlently
carried on by the Company by way of extension of or in
connection with any business which the Company ls authorised to
carry on, or which 1z calculated directly or indirvectly to
dr.velop any business which the Company is authorised to carry
cn, or to Inerease the value of, or turn to account, any of the
Company's assets, property or rights,

To pay brelimlinary expenses of the Company, and of any company
formed or promoted by the Company,

To acquire the whole or any part of the business, property and
liabilities of any company or person possessed of property
suitable for the purposes of the company, or carrying on or
proposing to carry on any business which the Company is
authorised to carry on, or which can be carried on in
conjunction therewith, or which is capable of being conducted
s0 as directly or indirectly to henefit the Company, and to
undertake and carry on or to liquidate and wind up any such

business,
149859
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3.5 To establish or promote, or concur in establishing or
promoting, any company for the purposes of acquiring the vhole
or any part of the property, business or endertaking of the
Company or for furthering any of the objects of the Company,
and to acquire and hold any shares, stock, securities or
debentures of, or other investments in, any such companry and to
isgue, place, underwrite or guarantee, or concur in issuing,
placing, underwriting or guaranteeing, the subseription for any
shares, stock, securities or debentures of, or other
investments in, any company whatsoever.

~ o
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3.6 To acquire and hold any shares, stock, securities or debentures
of, or other investments in, any company having objects wholly

g or in part similar to those of the Company or carrying on aay

- business capable of being conducted s0 as directly or

¢ indirectly to benefit the Company.

T —
N T AR

o 3.7 To amalgamate with any other company whose objects ineclude
& carrying on any business which the Company 1s authorised to
o carry on, and to re-construct the Company in any manner,

3.8 To sell, lease, grant licences, easements and other rights over
4 and in any other manner dispose of the undertaking, property,

B assets, rights and effects of the Company or any part thereof
i for such consideration as the directors may think fit,

" 3.9 To purchase, take on lease, exchange, hire or otherwise acquire
. for any estate or interest any real or personal property and

il any rights and privileges for any purpose in connection with

< any business which the Company is authorised to carry on,

Ui 3,10 To construct, maintain, alter, enlarge or replace any

A buildings, works, plant and machinery for any purpose in

ik connection with any business which the Company is authorised to
carry on,

W 3.11 To pay for any property rights or easements acquired by the
Company either in cash or in exchange for any stock, shares,
securities or debentures of, or other investments in, any
company as the directors may think fit, and to accept any
stock, shares, securities, debentures of, or other investments
in, any company as the directors may think fit in payment or
part payment of any obligation of any company,

e
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3.12 To vest any real or personal property rights or interests
acquired by or belonging to the Company in any company or
person on behalf of or for the benefit of the Company, and with
or without any declared trust in favour of the Company.
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TR SRR

3.13 To apply for, take out, purchase or otherwise acquire and
maintain any designs, trade marks, patent rights, inventions,

0 copyrights or secret processes and any other intangible

; property and to use, exercise, develop, grant licences in

s respect of, or otherwise turn to account, any such property

s rights and information,
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3.14

3.15

3.16

3.17

3,18

3.19

3,20

3

To receive money on deposit or loan (vith or without allowance
of interest) and to borrow, raise or secure thg payment of
money by mortgage, charge or lien, or by the issue of
debentures or debenture stock {(perpetinal or othervise) or in
any other manner either with or without security, and to charge
all or any of the property or assets of the Company (whether
present or future including its uncalled capital) to support
any obligation of the Company or any other company or person,
and collaterally or further to secure any securities of the
Company by a trust deed or other assurance,

To advance and lend money with or without security and to
guarantee the performance of the contracts or obligations or
repayment of capltal, principal, dividends, interest or
premiums payable on any stock, shares, securlties or debentures
of, or other investments in, any company or person and in
particular (bur without limiting the generality of the
foregoing) of any company which is for the time being the
Companyfs holding company (as defined is by section 736
Companies Act 1985) or another subsidiary (as defined by that
saction) of the Company’s holding company and to give 211 kinds
of indemnities.

To invest and turn to account any moneys in the acquisition or
upon the security of any real or personal property of any kind,
by placing the same on deposit or in any other manner.

To draw, make, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments,

To surrender or claim group relief and make payments for group
relief for the purposes of corporation or any other tax, and to
surrender or claim or make payments in respect of any other
like or similar relief, and to enter into and carry into effect
any agreement for such purposes.

To enter into and carry into effect any agreement or

arrangement for the sharing of profits, or for the conduct of
any business of the Company in association with or through the
agency of any other company or person, any joint adventure, or
any other agreement of a like nature with any company or person.

To take all necessary or proper steps in parliament or with
national, local, municipal or other authorities in any place in
which the Company may have interests, for the purpose of
furthering the interests of the Company or of its members; to
oppose any steps taken by any other company or person which may
be considered likely directly or indirectly to prejudice the
interests of the Company or its members; and to procure the
registration or incorporation of the Company in or under the
lawvs of any place outside England,




3.21

3,22

3.23

3,24

3.25

4

To subscribe or guarantee money for amy national, charitable,
benavoient, public, general or useful object, or for any
purpose vhich in the opinion of the directors is likely
directly or Indirectly to further the objects of the Company or
the interest of its members,

To grant pensions or gratuities to, and provide for the welfare
of, any persons vho are or at any time have been employees
officers or directors of the Company or the predecessors in any
business of the Company or of any company in which the Company
is in any vay interested, and the families, relations,
connections or dependants of any such persons; and to establish
or support associations, institutions, c¢lubs, funds and trusts
which may be considered likely to benefit any such persons or
othervise advance the interests of the Company or of its
members; and to make payments towards insurances; to institute
or contribute to pension schemes; and to establish and
contribute to any scheme for the purchase by trustees of shares
in the Company to be held for the benefit of the Company's
employees; and to lend money to the Company's employees o
enable them to purchase shares in the Company and to formulate
and carry Into effect any scheme for sharing the profits of the
Company with its employees, including officers and directors.

To undertake and carry on the office and duties of trustee,
custodian trustee, executor, administrator, liquidator,
recelver, attorney or nominee of or for any company or person,
scheme, trust fund, state and municipal government or other
such bedy; to undertake and execute any trust or discretion,
and to distribute amongst the beneficiaries, pensicners or
other persons entitled thereto any income, capital or annuity
in money or specie in furtherance of any trust.

To do all or any of the things and matters contained in this
memorandum of assoclation in any part of the world alene or in
conjunction with others and as principal, agent, independent
contractor, trustee, or otherwise,

To do all such other things as the directors may think
incidental or conducive to any of the above objects,

The objects contained in any parvagraph of this menigrandum of
association shall not be restrictively construed but shall be
glven the widest interpretation, and shall not be limited to or
restricted by reference to, or inference from, any c¢ther abject
or by the name of the Company. No paragraph or object 1s, or
shall be deemed to be, subsidiary or ancillary to the objects
or powers menticned in any other paragraph.

The liability of the members is limited,

The share capital of the Company is £100 divided into 100
ordinary shares of £1 each,
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Ve wish to be formed into a company pursuent to this memorandum off
associatiom and agree to take the number of shares set out below,

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS

NUMBER OF SHARES TG BE
TAKEN BY EACH SUBSCRIBER

SIHON MORRIS

for and on behalf of
CHH SHAREHOLDERS LIMITED
Seeptre Court

40 Tower Hill

S ' i M(ﬂ/l/\—(’

London EC3N 4BB PNE
SIMON MORRIS
for and on behalf of NALNA y MA/\,Q’
CMH DIRECTORS LIMITED
Sceptre Court
40 Tower Hill
London EC3N 4BB ONE
Total shares taken TVO
1993

DATE ; 0‘?@,(/, Vag) oy

Witness to the above signatures:

¢ N Southorn
Sceptre Court
40 Tover Hill
London EC3N 4BB

Solicitor

07708




ARTICLES GF ASSOCTATION
of

ISTRO LIMITED

1. Interpretaticn
1.1 In these regulations:

the "Act" means the Companies Act 1985 inecluding
any statutory modification or
re-enactment thereof for the time being
in force

the "articles” means the articles of the Company

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

executed" includes any mode of execution

"office" means the registered office of the
Conpany

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

the "seal" means the common seal of the Company

#gacretary" means the secretary of the Company or
any other person appointed to perform
the duties of the secretary of the
Company, including a Jolnt, assistant
or deputy secretary

the "United Kingdom" meang Great Britaln and Northern Ireland

Unless the context otherwlse requires, words or expressions
contained in these regulations bear the same meaning as in the
Act but exsluding any statutory modification thereof not in
force when these regulations become binding on the Company,

Table A contained in the Companies (Tables A to I’) Regulations
1985 and any re-enactment and modification thereof shall not
apply to the Company.




2.2

2.3

2.4

2.5

2,6

2.7

2.8

Share capital

The shares in the capital of the Company from time to time
shall be under the control of the directors vho may allot,
grant options over, or othervise deal with or dispose of any
relevant securities (as defined by section 80(2} of the Act) of
the Company to such persons ang generally on such terms and ip
such manner as they think fic.

The general authority conferred by paragraph 2.1 of this
article shall extend to all relevant securities of the Company
which are unissued on incorporation of the Company, and shall
expire on the fifth anniverszary of the incorporation of the
Company unless varied or revoked or renewed by the Company in
general meeting.

The directors shall be entitled under the general authority
conferred by this regulation to make, at any time before the
expiry of such authority, any offer or agreement which will or
may require securities to be allotted after the expiry of such
authority,

Subject to the provisions of the Act and without prejudice to
any rights attached to any existing shares, any share may be

issued with such rights or restrictions as the Company may by
ordinary resolution determine.

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

The provisions of section 89(1) and section 9C sub-sections (1)
to (6) of the Act shall not apply to the Company.

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

Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and (except as
othervise 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 shares, shall be
entitled without payment to one certificate for all the shares
of each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one




3.2

4.2

4.3

4.4

3

or more of bis shares upon payment for every certificate after
the first of such reasonable 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 vhich it relates and the amount or
respective amounts paid up thereon. The Company shall not be
vound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one
joint holder shall be a sufficient delivery to all of them,

1f a share certificate is defaced, worn-out, lost or destroyed,
it may be reneved on such terms (if any) as to evidence and
indemnlty and payment of the expenses reasonably incurred by
the Compeny in investigating evidence as the directors may
determine but othervise free of charge, and (in the case of
defacemeant or vearing-out) on delivery up of the old
certificate.

ien

The Company shall have a first and paramount lien on every
share (whether or not a fully paid share) for all moneys oved
by the holder to the Company. The directors may at any time
declare any share to be whotly or in part exempt from the
provisions of thig regulation.

The Company may sell in such manner as the directors determine
any shares on vhich the Company has 2 lien if a sum in respect
of which the lien exists is presently payable and is not paid
wvithin 14 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 bankruptcy of the holder, demanding payment and
stating that if the notice is 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 transferee to the shares shall not be affected
by any jrregularity in or fnvalidity of the proceedings in
reference to the sale.

The net proceeds of the sale, after payment of the costs, shall
be applied in payment of =o much of the sum for which the lien
exists as is presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate
for the shares sold and subject to a like 1ien for any moneys
not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date
of the sale.




4

5. Calls on shares and forfeiture

5.1 Subject to the terms of allotment, the directors may make woazlls
upon the members in respect of any moneys unpaid on their
shares (whether in respect of nominal value or presium) and
each member shall (subject to receiving at lzost 14 clear days?
notice specifying when and wherz payment is to be made) pay to
the Company as required by the notice the amount called on his
shares, A call may be required te be paid by instalments, A
call may, before recelpt by the Company of any sum due
thereunder, he revoked 1in whole or part and payment of a call
may be postponed in whole or in part, A person upon whom a
call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in
respect whereof the call was made,

5.2 A call shall be deemsd to have bsen made at the time when the
resolution of the directors authorising the c¢all was passed.

5.3 The joint holuers of a share shall be Jointly and severally
liable to pay all calls in respect thereof.

5.4 If a call remains unpaid after it has become duz and payable
the person from whom it is due and payable shall pay interest
on the amount unpaid from the day it became due and payable
until it iy paid at the rate fixed by the terms of allotment of
the share or in the notice of the call or, if no rate 1s fixed,
at the appropriate rate (as defined by the Act) but the
directors may walve payment of the interest wholly or in part,

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

e

5.6 Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference hetween
the heldare in the amounts and times of payment of calls on
their shares,

5.7 If a call remains unpaid after it has become due and payable
the directors may give to the person from whom it is due not
less than 14 clear days' notice requiring payment of the amount
unpaid together with any Interest which may have accrued, The
notice shall name the place where payment is to be made and
shall state that if the notice is not complied with the shares
in respect of which the call was made will be llable to be
forfeited,

5.8 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 forfelture shall include all dividends ox
other moneys payable in respect of the forfeited shares and not
paid before the forfeiture.
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5,9 Subject to the provisions of the Act, a forfeired chare may be
sold, re-allotted or othervise disposed of on such terms and in
such manner as the directo.s datermine either to the person who
was before the forfeiture the holder or to any other person and
av any tims Xefore sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors
think fit. Where for the purposes of its disposal a forfeited
share is to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of
the share to that person,

5.10 A person any of whose shares have been forfeited shall cease to
be a member in respect of them and shall surrender to the
Company for cancellation the certificate for the shares
forfeited but shall remain liable to the Company for all moneys
which at the date of forfeiture wrore presently payable by him
to the Company in respect of thoge shares with interest at the
rate at which interest was payable on those moneys before the
forfelture or, if no interest was so payable, at the
appropriate rate {as defined in the a¢t) from the date of
forfeiture until payment but the directors may waive payment
vholly or in part or enforce payment without any allowance for
the value of the shares at the time of forfeiture or for any
consideration received on their disposal,

5.11 A statutory declaration by a director or the secretary that a
share has been forfelted on a specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share ard the
declaration shall (subject to the execution of an instrument of
transfer if necessary) constitute a good title to the shaie and
the person to whom the share is disposed of shall not be bound
to see to the application of the consideration, if any, nor
shall his title to the share be affected by any irregularity in
or invalidity of the proceedings in reference to the forfeiture
or disposal of the share,

6. Transfer of shares
6.1 The instrument of transfer of a share:
{a) may be in any usual form or in any other form which the

directors may approve: and

(b) shall be executed by or on behalf of the transferor
and, unless the share is fully paid, by or on behalf of
the transferee; and

{e) shall be in respect of only one class of shares: and

(d) shall be lodged at the office or at such other place as
the directors way appoint and shall be accompanied by
the certificate for the shares to which 1t relates and
such other evidence as the directors may reasonably
require to show the right of the transferor to make the
transfer,

"t o “: g:o‘;[,g;,‘.*.w.-. ¢
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6.2

6.3

6,4

6.3

6.6

6.7

7.2

7.3

6

The rransferor of a share shall be deemed to remain the holderx
of it until the name of the transferee is entered in the
register of members in respect of such share.

The directors may, in thelr absolute discretion, refuse to
register the transfer of any share (vhether or not it iz fully
paid) and without giving any reason for their refusal.

Tf the directors refuse Lo register a transfex of a share, they
shall within 2 months after the date on yhiich the transfer was
1odged with the Company sent to the transferee notice of the
refusal.

The registration of transfers of shareés or of transfers of any
class of shares may be suspended at such times and for such
periods (not exceeding 30 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 instrument of
tveansfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging it vhen notice of the refusal is given,

Transmission of shares

Tf a member dies the survivor or survivors where he was & joint
holder, and his personal representatives vhere he vas a sale
holder or the only surviver of joint holders, shall be the only
persons vecognised by the Company as having any title to his
interest; but nothing herein contained shall release the estate
of a deceased member from any 1liability 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 bankruptcy of a member may, upon such evidence being
prodguced as the directors may properly require, elect elther to
become the holder of the share or to have some person nominated
by him registered as the transferee, If he elects to become
the holder he shall give notice to the Company to that effect.
If he elects to have another person registered he shall execute
an instrument of transfer of the share to that person, All the
articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it vere an instrument of
cransfer executed by the member and the death or bankruptey of
the member had not ocecurred,

A person beconing 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




8.2

8,3

7
share, be entitled in respect of it to attend or vote at any

meting of the Company or at any separate meeting of the holders
of any class of shares in the Company,

Alteration of shiare capital

The Company may by ordinary resolution:

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

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

{e) 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 hetween the
shares resulting from the sub-division, any of them may
have any preference or advantage as compared with the
others; and

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

Whenever as a result of a consolidation of shares any members
would become entitled to fractions of a share, the directors
may, on behalf of those members, sell the shares representing
the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds 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 Lo the shares bLe
affected by any irregularity in or invalidity of the
proceedings in reference to the sale,

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 vay.

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 redemption
or purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares,
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Ceneral meetings

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

The directors may call general meetings and, 1f there 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.

Notice of general meetings

An annual general meeting and an extraordinary general meeting
called for the passing of a spec¢ial resolution or a resolution
appointing a person as a director shall be called by at least
21 clear days' notice. All other extraordinary general
meetings shall be called by at least 14 c¢lear days' notlce but
a general meeting may be called by shorter notice if it is so
agreed;

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

(b) in the case of any other meeting by a majority in
number of the members having a right to attend and vote
being a majority together holding not less than 95 per
cent in nominal value of the shares giving that right.

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

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

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

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum
is present., Two persons entitled to vote upon the business to
be transacted, each being a member or a proxy for a member or a
duly authorised representative of a corporation, shall be a
quorum,
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If, withipn half an hour from the time appointed for a general
meeting, a quorum is not present the meering (if convened upon
the requisition of members) shall be dissolved, In any other
case the meeting shall stand adjourned to the same time, place
and day in the next week or othervise as the directors may
determine, If at the adjeurned meeting a quorum is neot present
within half an hour from the time appointed for the meeting,
the members present shall be a quorum,

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chairman of the meeting, but if neither the chairman
nor such other director (if any) be present within 15 minutes
after the time appointed for holding the meeting and willing to
act, the directors present shall elect one of their number to
be chairman and, if there is only one director present and
willing to act, he shall ke chairman.

If no ditrector is willing to act as chalrman, or if no director
is present within 15 minutes after the time appointed for
holding the meeting, the members present and entitled to vote
shall 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 than business which might properly have been transacted
at the meeting had the adjourmment not taken place, Vhen a
meeting is adjourned for 14 days or more, at least 7 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 1t shall not be necessary to gilve any
such notice.

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

(a) by the chairman; or

{b) by at least 2 members having the right to vote at the
meeting; or

(c) by a member or members representing not less than
one-tenth of the total voting rights of all the members
having the right to vote at the meeting; or ‘

K :"‘,fi‘.‘f‘ g"_};;'l:: 4
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{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 has been carried or carried unanimously, or
by a particular majority, or lost, or not carried by a
particular majority and an entry to that effeet 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
wvithdrawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was made,

A poll 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 resolution of the meeting at
vhich 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 addi*jon to any other vote he may have,

A oo .. uemanded on the election of a chairman or on a question
of adjournment shall be taken forthwith, A poll demanded on
any other question shall be taken either forthwith or at such
time and place as the chairman directs not being more than

30 days after the poll is demanded. The demand for a poll
shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which
the poll was demanded, If a poll is demanded before the
declaration of the result of a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had
not been made,

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

7 clear days' notice shall be given specifying the time and
place at which the poll is to be taken.

A resolutlon in writing signed or approved by letter, fax or
telex by or on behalf of all the members or all the holders of
a class of shares (as the case may be) for the time belng
entitled to vote on the relevant resolution shall be as valid
and effective as 1f it had been passed at a general meeting of
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the Company or a separate reeting of such class {as the case
may be) duly convened and held and vhen signed or approved may
consist of several documents each signed or approved by oné or
more of the persons aforesaid or being corporations by their
duly authorised representatives or their attorneys.

Votes of members

Subject to any rights or restrictions attached to any shares,
on a show of hands every member vho (beling an individual) is
present in person Or {being a corporation) ig 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
erclusion of the voles of the other joint holders; and
seniority shall be determined by the order in vhich 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 (vhether in the United Kingdom or
elsevhere) in matters concerning mental disorder may vote,
whether on a shov of hands or on a poll, by his receiver,
curator honis or other perscn authorised in that behalf
appointed by that court, and any such receiver, curator bonis
or other person may, on 2 poll, vote by Proxy. fvidence to the
satisfaction of the directors of the authority of the person
claiming to exerclse the right to vote shall be deposited at
the office, or at such other place as is specified in
accordance with the articles for the deposit of {pstruments of
proxy, not less than 48 hours before the time appointed for
holding the meeting or ad journed meeting at which the right to
vote is to be exercised and 1n default the right to vote shall
not be exercisable.

No member shall vote 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 gqualification of any voter
except at the meeting OY adjourned meeting at which the vote
objected to is rendered, and every vote not disalloved at the
meeting shall be valid. Any objection made in due time shall
pe referred to the chairman whose decision 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.
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An instrument appointing a proxy shall be in writing, executed
by or on behalf of the appointor and shall be in the folloving
form {or in a form as near thereto as circumstances allov or in
any other form which is usual or which the directors may
approve):

" Limited, I/Ve,

of
, belng 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 19 ¢

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:

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

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

(c) vhere the poll is not taken forthwith but is taken not
more than 48 hours after it vas demanded, be delivered
at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director:

and an instrument of proxy wvhich is not deposited or delivered
in a manner so permitted shall be invalid,

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notlce of the
determination was recelved 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.
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If at any general meeting any votes shall be counted which
ought not to have been counted or might have been rejected, or
if any votes shall not be counted which ought to have been
counted, the error shall not affect the result of the relevant
resolution unless it be pointed out at the same meeting and not
in that case unless it shall, in the opinion of the chairman of
the meeting, be of sufficient magnitude to affect the vesult of
the relevant resolution,

Number of directors

Unless otheryise determined by the Company in general meeting
there shall Gz no minimum or maximum number of directers.,

Alternate direciors

Any director {other than an alternate director) may appoint any
other director, or any other person approvcd by resolution of
the directors and 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 diréetor appointing him
is not personally present, and generally to perform all the
functions of his appointor as a2 director in his absence but
<hall not be entitled to recelve any remuneration 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 Kingdem,

An alternate director shall cease to be an alternhate director
if his appointor ceases to be a director; but, if a director
retires by rotation or otherwise but is reappointed or deemed
to have been reappointed at the meeting at which he retires,
any appointment of an alternate director made by him which was
in force immediately prior to his retirement shall continue
after his 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 alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appoirting
hisn,




16.
16.1

16,2

17.

18.
18.1

18.2

18.3

: "
Ll
»-‘

T At TIPS b g L AL it et Bt
R e N R S i e PR TR
v R S sty
. :

PRSI "{.— a L D

14

Powers of directors

Subject to the provisfions of the Act, the memorandum and the
articles and to any directions given by special resolution, the
business of the Company shall be managed by the directors vho
may exercise all the powers of the Company. No alterstion of
the memorandum or articles and no such direction shall
invalidate any 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 quorum is
present may exercise all powvers exercisable by the directors.

The directors may, by pover of attorney or otherwlse, appoint
any person to be the agent of the Company for such purposes and
on such conditions as they determine, including authority for
the ager:t to delegate all or any of his povers.

Delegation of directors' powers

The directors may delegate any of thelr powers to any committee
consisting of one or more directors. They may alsc delegate to
any managing director or any director holding any ather
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 may impose, and
either collaterally with or to the exelusion of their own
powers and may be revoked or altered, Subject to any such
conditions, the proceedings of a committee with 2 or more
members shall be governed by the articles regulating the
proceedings of directors so far as they are capable of applying.

Appointment and retirement of directors

The Company may by ordinary resolution appoint a person who 1s
willing to act to be a director either to fill a vacancy or as
an additional director.

The directors may appoint a person whe is willing to act to be
a director, elther to £ill a vacancy or as an additional
dlvector, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in
accordance with the articles as the maximum number of directors,

Notwithstanding section 293 of the Act, a person who has
attained the age of 70 shall be capable of being appointed or
elected a director and a director shall not be required to
vacate his office at the conclusion of the annual general
meeting commencing next after he attains that age.
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Disqualification and removal of directors

The office of a director shall be vacated if the director:

(a) ceases to be a director by virtue of any provision of
the Act or becomes prohibited by law from being a
duvrector; or

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

() becomes in the opinion of the other directors incapable
by reason of mental disorder (within the meaning of the
Mental Health Act 1983} of discharging his duties as a
director; or

(d) resigns his office by notice in writing to the Company;
or
(e) absents himself from meetings of the directors during A

continuous period of 6 months without leave of absence
from the directors and within 3 months they resolve
that by reason of such absence he vacates his office.

Remuneration of directors

The directors shall be entitled to such remuneration as the
Company may by ordinary resolution determine and, unless the
resolution provides otherwise, the remuneration shall be deemed
to acerue from day to day.

Directors' expenses

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 dlrectors
or general meetings or separate meetings of the holders of any
class of shares or of debentures of the Company or othewwise in
connection with the discharge of thelr duties,

Directors! appointments and interests

Subject to the provisions of the Act, the directors may appoint
one or more of their number to the offlce of managing director
or to any other executive office under the Company and may
enter into an agreement or arrangement with any director for
his employment by the Company or for the provision by him of
any services outside the scope of the ordinary duties of a
director. Any such appointment, agreement or arrangement may
be made upon such texms as the directors determine and they may
remunerate any such director for his services as they think
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fit, Any zppointment of a director to an executive office
shall terminate if he ceases to be a director but vithout
prejudice to any claim to damages for breach of the contract of
service between the director and the Company,

Subject to the provisions of the Act, and provided that he has
disclosed to the directors the fiature and axsent of any
material interest of his, a director notwithstanding his office;

{a) may be a party to, ox othervise interested in, any
transaction or arrangement with the Company or in which
the Company 1s otherwise interested;

(b) may be a director or other officer of, or employed by,
or a party %o any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise
interegted; and

(e) shall not, by reason of his office, be accountable to
the Company for any benefit which he derlves from any
such office or employment or f£rom any such transactlion
or arrangement or frem 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 Dbenefit; and

(d) may vote as a director in regard to any matter,
contract or arrangement in which he has, directly or
indirectly, an interest or duty which is material, and
shall be ineluded in determining the quorum for any
meeting at which such matter, contract or arrangement
is considered.

For the purposes of regulation 22.2;

(a) a general notice given to the directors that a director
is to be regarded as having an interest of the nature
and extent specified in the notice 1n any transaction
or arrangement in which a specified person or class of
persons is interested 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 1s unreasonable to expect him to have
knovledge shall not be treated as an interest of his,

Directors! gratuities and pensions

The directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any
director who has held but no longer holds any executive office
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or employment with the Company or with any body corporate vhich
is or has been 2 subsidiary of the Company or a predecessor *n
business of the Company or of any such subsidiary, and for aJ
member of his family (including a spouse and a former spouse)
or any person who is or was dcpendant on him, and may {as well
before as after he ceases to hold such office oY employment)
contribute to any fund and pay premiums for the purchase or
provision of any such benefit,

Proceedings of directors

Subject to the provisions of the articles, the dirsactors may
regulate their proceedings as they think fit. A director may,
and the secretary at the request of a director shall, call a
meeting of the directors. It shall not be necessary to give
notice of a meeting to a director who is absent from the United
Kingdom, Questions arising at a meeting shall be decided by a
majority of votes. Tn the case of an equality of votes, the
chairman shall have a second or casting vote. A director whe
is also an alternate director shall be entitled in the absence
of his appeintor to a geparate vote on behalf of his appointor
in addition to his own vote,

The quorum for the transaction of the pusiness of the directors
may be fixed by the directors and unless so fixed at any other
number shall be 2 directors present in person or by an
alternate. One alternate representing 5 directors shall not
constitute a quorum.

The continuing directors or a sole continuing directoxr may act
notwithstanding any vacancies in their pumber, but, if the
number of directors is less than the number fixed as the
quorum, the continuing directors OT director may act only for
the purpose of £111ling vacancies or of calling a general
meeting.

The directors may appoint one of their number to be the
chairman of the board of directors and may at any time remove
nim from that office. Unless he is unyilling to do so, the
director so0 appointed shall presiide at every meeting of
directors at which he is present. But if there is no director
holding that office, or {f the director holding it is unwilling
to preside or is not present within 5 minutes after the time
appointed for the meeting, the directors present may appoint
one of their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of
directors, or by a person acting as a director shall,
notwithstanding that it be afterwaxrds discovered that there vas
a defect in the appointment of any director or that any of them
wvere disqualified from holding office, or had vacated office,
or were not entitled to vote, be as yalld as 1f every such
person had been duly appointed and wag qualified and had
continued to be a director and had been entitled to vote,
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A resolution in writing signed or approveé by letter, fax or
telex by each director or his alternate vho vas entitled at the
relevant time to notice of a meeting of the directors shall be
as valid and effective as if it had been passed at a meeting of
the directors duly convened and held and when signed may
consist of several documents each signed or approved by one or
more of the persons.

A meeting of the directors may subject to notice thereof having
been given in accordance with these articles be for all
purposes deemed to be held vhen a direstor is ox directors are
in communication by telephone or audio visual communications
media with another director or other directors and all of the
said directors agree to treat the meeting as so held, provided
always that all directors entitled to receive notice of
meetings shall have been afforded a reasonable opportunity of
participating and the number of directors partiecipating in such
communication is not less than tle quorum stipulated by these
articles. A resolution made by a majority of the sald
directors in pursuance of this article shall be as valid as it
would have been if made by them at an actual meeting duly
convened and held,

A director shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitled
to vote,

The Company may by ordinary resolution suspend or relax to any
extenit, elther generally or in respect of any particular
matter, any provision of the articles prohibiting a director
from voting at a meeting of directers or of a committee of
directors.

Where prupasals are under consideration concerning the
appointment of 2 or more directors to offices or employments
with the Company or any body corporate in which the Company is
interested the proposals may be divided and considered in
relation to each director separately and {provided he is not
for another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the
quorum in respect of each resolution except that concerning his
own appointment.

If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to vote,
the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in
relation to any director other than himself ghall be final and
conclusive.

Secretary

Subject to the provisions of the Act, the sccretary shall be
appointed by the directors for such term, at such remuneration
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and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them,

Hinutes

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) 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 seal shall only be used by the authority of the directors
or of a committee of directors authcrised by the directors,

The directors may determine who shall sign any instrument to
which the seal 1s affixed and unless otherwise so determined it
shall be signed by a director and by the secretary or by a
second director.

Bividends

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

Subject to the provisiomns of the Act, the directors may pay
interim dividends if it appears to them that they are justified
by the profits of the Company availlable for distribution., If
the share capital is divided into different classes, the
directors may pay interim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as
vell as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights 1f, at the time of
payment, any preferential dividend is in arrear. The directors
may also pay at intervals settled by them any dividend payable
at a fixed rate 1f it appears to them that the profits
available for distribution justify the payment, Provided the
directors act in good faith they shall not incur any liability
to the holders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred rights,
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Except as otherwlise provided by the rights attached to shares,
all dividends shall be declared and paid according to the
amounts paid up on the shares on vwhich the dividend 1s paid,
A11 dividends shall be apportioned and paid proporticnately to
the amounts pald up on the shares during any portion or
portions of the period in respect of vhich the dividend is
paid; but, if any share is fssved on terms providing that 1t
shall rank for dividend as from a particular date, that share
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 distribution of assets and,
vhere any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of
any assets and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to
adjust 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 to the registered address of the
person entitled or, if two or more persons ire the holders of
the share or are jointly entitled to it by reason of the death
or bankruptecy of the holder, to the registered address of that
one of those persons vho 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 persons entitled may in
writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other perscn
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 share shall
bear 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 cease to remain owing by the
Company,

Accounts

No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Company
except as conferred by statute or authorised by the directors
or by ordinary resolution of the Company,
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Capitalisation of profits

The directors may with the autherity of an ordinary resolution
of the Company:

(a) subject as hereinafter provided, resolve to capitallse
any undivided profits of the Company not required for
paying any preferential dividend {vhether or not they
are available for distribution) or any sum standing to
the credit of the Company’s share premium agcount or
capital redemption reserve;

(b) appropriate the sum resolved to be capitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and ir the same
proportions and apply such sum on their behalf either
in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares
or debentures of the Company of a nominal amount equal
to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may
direct, in those proportions, or partly in one vay and
partly in the other; but the share premium account, the
capital redemption reserve, and any profits 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;

(c) make such provision by the lssue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming
distributable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the
members concerned into 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,

Notices
Any notice to be given to or by any person pursuant to the

articles shall be in writing except that a notice calling a
meeting of the directors need not be in writing.

The Company may give any notice to a member either personally
or by sending it by post in a prepaid envelope addressed to the
member at his registered address or by leaving it at that
address. In the case of joint holders of a share, all notlces
shall be given to the joint holder vhose name stands flrst in
the register of members in respect of the joint holding and
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notice so given shall be sufficient notice to all the Joing
holders. A member whose registered address is not within the
United Kingdom and who gives to the Company an address within
the United Kingdom at vhich notices may be given to him shall
be entitled to have notices given to him at that address, but
othervise no such member shall be entitled to receive any
notice from the Company.

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, vhere 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 vhich, 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 vas properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given. A notice shall be deemed to be given at
the expiration of 48 hours after the envelope containing it was
posted.

A notice may be given by the Company to the persons entitled to
a share in consequence of the death or bankruptey of a member
by sending or delivering it, in any manner authorised by the
articles for the giving of notice to a member, addressed to
them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like description
at the address, if any, within the United Kingdom supplied for
that purpose by the persons claiming 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
bankruptey had not oceurred,

Winding up

If the Company 1s wound up, the liquidator 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 vhole or any part of the assets in
trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be
compelled to accept any assets upon which there is a liability,

Indemnity

Subject to the provisions of the Act but without affecting any
indemnity to which a director may othervwise be entitled:

(a) no director or other officer of the Company shall be
liable for any loss, damage or misfortune which may




(b)

23

happen to or be incurred by the Company in consequence
of the execution of the duties of his office or ip
relation thereto;

every director or other officer of the Company shall be
indemnified out of the assets of the Company against
any loszes or liabilities incurred by him:

(1) in defending any civil oy eriminal proceedings
in which he is acgquitted or judgment 1s gliven
in his favour; and

(i) in connection with any application in which
relief §s granted to him by the Court from
liability for negligence, default, breach of
duty or breach of trust in relation to the
affairs of the Company; and

{1id) in or about the execution of the duties of his
office or othervise in relation thereto,
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NAMES ADDRESSES AND DESCBIPTIONS OF SUBSCRIBERS

SIMON MORRIS .
for an on behalf of W]/M
CMH SHAREHOLDERS LIMITED o

Sceptre Court

40 Tower Hill
London EC3N 4BB

SIMON MORRIS
for and on behalf of I/I/V\M/\ }/VLO—-W\Q
CMH DIRECTORS LIMITED

Sceptre Court

40 Tower Hill

London EC3N 4B3

DATE: 46LA /Y1 %7 1993

Witness to the above signatures:

C N Southorn

Sceptre Court O(;Jj Q _«;Q
40 Tower Hill D -
London EC3N 4BB

Solicitor
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2847789

| hereby certify that

ISTRO LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

-t

Given under my hand at the Companies Registration Office,

77

M.LEW)S

Cardiff the 25 AUGUST 1993

an authorised officer
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