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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2925989

The Registrar of Companies for England and Wales hereby certifies that
AGIVEY LIMITED

is this day incorporated under the Companies Act 1985 as g private

company and that the company is limited.

Given at Companies House, Cardifi, the 5th May 1994

For the Registrar of Companies

COMPANIES HOUSE

+“C0078




LURIMANIES FORM No. 12

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

"‘;;fgﬁlg?n Pursuantto section 12(3) of the Companies Act 1985
this margin
Please complats To the Registrar of Companies For official use  For official use
legibly, pmf}!ably
in black type, wr
bala bleck lettering
Name of company
“ Full namo of * AGTVEY LIUMITED
company
k-_'___-__-““_
I, SIVON JAMES MORRIS
of Sceptre Court, 40 Tower Hill, London EC3N 4EB
't Datate as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
appropnate
u*- 28127 30 O AW R R K S GO R RS o X diwe RS ._,. 5
uRstosectiorxtB@iiE and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with.
And [ make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at Declarant to sign below
2 Koy =y -
o Ao M~ S
the _ <L day of _Fyer ) VA on M/Uﬂw
one thousawmed.and ﬁc'gﬂ,
before me A (f\-\,
IS AT &
AC 155 bli : of
the-Rease-or Solicitor having the powers conferred on a
Commissioner for Oaths.
Presentor's name, address and reference f For official use
(if any): | Now Companles Section Past Room
Cameron Markby Hewitt
Sceptre Court
40 Tower Hill

London EC3N 4BB
Rofs SM/TF

@liampiiForms@ ek (0559 650000
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CompufForms

Approval Number CHA 112 1 0

e form ahouid b . Statement of first directors and
g form shouid be completed in black. - - =
secretary and intended situation
of registered office

»

[E:Tﬂ For official use ___I

AGIVEY LIMITED

Company name ¢ full)

Registered office of the company on
incorporation. RO | Sceptre Court |

40 Tower Hill |

Post town London I

County/Region [

Postcode EC3N 4BB |

If the memorandum is delivered by
an agsnt for the subscribers of the lz‘
memorandum mark ‘X' in the Dbox
opposite and give the agent's name
and address.

Name __ Cameron Markby Hewitt ]
|F"AI Sceptre Court |

40 Tower Hill I

Post town ___London I

County/Region |

Postcode EC3N 4RB }

Number of continuation sheets attached |0

To wham should Companies House

diract any enquiries about the Cameron Markby Hewitt
information shown in this form? - :

Sceptre Courc

B e T AR A R £ PSR XD ¢ ML ammero o D e S Cam s

40 Tower Hill, Tondon . "osteode _ EC3N 4BB

Telephone .__071 702 2345
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Name *StylefTitle
Forenames

“Surname

*Honours etc

Previous forenames

Previous surname

Addruss

Usual residential address must be
given. In the case of a corporation,
giva the registered or principal office
address,

Consent signature

Directors (secenores1-5)
Please list directors in alphabetical arder.

Name *Style/Title
Forenames

Surname

*Honours etc

Previous foranames

Previous surname

Address

Usual residential address must be
given. in the case of a corporation,
give the registered or principal office
address.

Date of birth
Business occupation
Other directorships

* Voluntary detaila

Consent signature

cs

———

ompanios Form 18

P
R 1]

CH_SECRETARYES LIMITED A
i
1
|
AD | Sceptre Court I
40 Tower Hill I
Post town London I
County/Region J
Postcode _ EC3N 4BB | Country |
O e o b ehatt 5 Ch Sacretaxies Limitad
Signed {\_/ Yhnan M Date 25 - 4 q(]t
leol |
|
CMH SECRETARTES LIMITED |
1
{
i
AD | Sceptre Court 1
40 Towey Hill i
Post town ____London i
County/Region |
Postcode __ EC3N 4BB |  Couniry i
DOlxix {xIx %X Nationality | NA | soocesoomooosoor |
[oc! |
o]
for and on behalf of COMH Secretaries Limited |
j consent to act as director of the company named on page 1
Signed SWV\&V\ ‘{?ﬂdmf\g I_Datiﬂ_“::ijj \l S e y
ComPUFOIMS” i dess s60000 Pago2 af d

Oluy




Directors (continuzd)

{Scenmes 1 5)
Name

L

*Style/Title
Forenariies
‘Surname
*Honours etc
Previous forarfames
Previous surname

Address

Usual residential address must be
given. In the case of a corporation,
give the registered or principal office
address.

Date of hirth
Business occupation

Other directorships

* Voluntary details

Consent signature

Dalete if the form
Is signed by the
subserlbers,

Delate if the form
is signed by an
agent on behalf of
all the subseribars,

All tha subseribers
must cign elther
personally or by a
parson or parsons
authorised to sign
{or them.

Gol , l

CMH_DIRECTORS LIMITED J

i

El; Sceptre Court J
40 Tower Hil) i

Post town London I
County/Region |
Postcode EC3N 4EBB | Country i

[@IXIX ‘xlx 'Xlﬂ Nationality[}‘iﬂ xosooooaonoes |

OC 000,690 0,49 ¢4 00000.’00.00..0000000.0000..'0000000 I

for and on behalf of CMH Directors Limited |
I consent to agt as director of the company named on page 1

Date

Signed (- Ve mdw ARRTS Cin

Sm/\m Mou~p

Signature of agent on behalf of all subscribers  Date 4"~ 4. G ¢.
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3.2

3.3

3.4

MEMORANDUM oOF ASSOCTATION
of

i AGIVEY LIMITED

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

(a) To carry on business as importers, exporters,
wholesalers, retallers, manufacturers, engineers,
builders, developers, distributors and suppliers of any
products, substances or materials of any nature; to act
as financiers, designers, researchers, consultants; to
provide services of any nature; and generally to carry
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 whatever nature and
vheresoever constituted or carrying on business,

To carry on any other business whatsoever which can In the
opinion of the directors be advantageously or conveniently
carried on by the Company by way of extension of or in
connection with any business which the Company is authorised to
carry on, or vhich is caleulated directly or indirectly to
develop any business which the Company is authorised to carry
on, or to increase the value of, or turn to account, any of the
Company's assets, pProperty or rights,

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

To acquire the whole or any part of the business, broperty and
liabilities of any company or person possessed of property
suitable for the purposes of the company, or carrying on or
pProposing 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
30 as directly or indirectly to benefit the Company, and to
undertake and carry on or to liquidate and wind up any such
business.

o

182675




3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

3,13

' 2

To establish or promote, or concur in establishing or
promoting, any company for the purposes of acquiring the vwhole
or any part of the property, business or undertaking of the
Company or for furthering any of the objects of the Company,
and to-acqulre and hold any shares, stock, securities or
debentures of, or other investments in, any such company and to
issue, place, underwrite or guarantee, or concur in issuing,
placing, underwriting or guaranteeing, the subscription for any
shares, stock, securities or debentures of, or other
investments in, any company whatsoever,

To acquire and hold any shares, stock, securities or debentures
of, or other investments in, any company having objects wholly
or in part similar to those of the Company or carrying on any
business capable of being conducted so as directly orx
indirectly to¢ benefit the Company.

To amalgamate with any other company whose objects include
carrying on any business which the Company is authorised to
carry on, and to re-construct the Company in any manner,

To sell, lease, grant licences, easements and other rights over
and in any other manner dispose of the undertaking, property,
assets, rights and effects of the Company or any part thereof
for such consideration as the directors may think fit,

To purchase, take on lease, exchange, hire or othervise acquire
for any estate or interest any real or personal property and
any rights and privileges for any purpose in connection with
any business which the Company is authorised to carry on.

To construct, maintain, alter, enlarge or replace any
buildings, works, plant and machinery for any purpose in
connection with any business which the Company is authorised to
carry on,

To pay for any property rights or easements acquired by the
Company either in cash or in exchange for any stock, shares,
securitizs or debentures of, or other investments in, any
company as the directors may think £it, and to accept any
stock, shares, securities, debentures of, or other investments
in, any company as the directors may think £ir in payment or
part payment of any obligaticn of any company.

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.

To apply for, take out, purchase or otherwise acquire and
maintain any designs, trade marks, patent rights, inventions,
copyrights or secret processes and any other intangible
property and to use, exerclise, develop, grant licences in
respect of, or otherwise turn to account, any such property
rights and information,




3.14

3.15

3.16

3.17

3.18

3,19

3,20

' 3

To receive money on deposit or loan (vwith or without allowance
of interest) and to borrow, raise or secure the payment of
money by mortgage, charge or iien, or by the issue of
debentures or debenture stock (perpetual or otherwise) or in
any other manner either with cr without security, aad to charge
all or any of the property or assets of the Company (whether
present or future including its uncalled capital) to support
any ohbligation 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 capital, principal, dividends, interest or
premiums payable on any stock, shares, securities or debentures
of, or other investments in, any company or person and in
particular (but without lin iting the generality of the
foregoing) of any company which is for the time being the
Company's holding company (as defined is by section 736
Companies Act 1985) or another subsidiary (as defined by that
section) of the Company's holding company and to give all 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 mauner,

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 intc 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 zny 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 ir 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
laws of any place outside England.




3.21

3.23

3.24

3.25

' 4

To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object, or for any
purpose which 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 who 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 way interested, and the families, relations,
connections or dependants of :ny such persong; and to establish
or support assoclations, institutions, clubs, funds and trusts
which may be considered likely to benefit any such persons or
otherwise 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 to
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, ligquidafor,
receiver, attorney or nominee of or for any company or person,
scheme, trust fund, state and municipal governmment or other
such body; to undertake and execute any trust or disecretion,
and to distribute amongst the beneficiaries, pensioners or
other persons entitled thereto any income, capital or annuity
in money or specie in furtherance of any trust.

Ta do all or any of the things and matters contained in this
memorandum of assoeiation in any part of the world alone 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 paragraph of this memorandum of
association shall not be restrictively construed but shall be
given the widest interpretation, and shall not be limited to or
restricted by reference to, or inforence from, any other object
or by the name of the Company, WNo paragraph or object is, or
shall be deemed to be, subsidiary or ancillary to the objects
or powers mentioned in any other paragraph.

The liability of the members is limited.

The share capital of the Company is £100 divided inte 100
ordinary shares of £1 each,
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Ve vish to be formed into a com
association and agree to take t

pany pursuant to this memorandum of
he number of shares set out below,

NAMES, ADDRESSES AND DESCRIPTTONS

OF SUBSCRIBERS

NUMBER OF SHARES TO BE
TAKEN BY EACH SUBSCRIBER

SIMON MORRIS

for and on behalf of

CMH SHAREHOLDERS LIMITED
Sceptre Court

40 Tower Hill

JW,,\ Mesue

London EC3N 4BB ONE

STMON MORRIS

for and on behalf of

CMH DIRECTORS LIMITED

Sceptre Court

40 Tower Hill

London EC3N 4BB ONE

Total shares taken O
1994

DATE: 25 ML Qé/bd?

Vitness to the above signatures:

J H Tully
Sceptre Court
40 Tower Hill
London EC3N 4BB

Solicitor

07708




ARTICLES OF ASSOCIATION
of

AGIVEY LIMITED

Interpretation

In these regulations:

the “Act" means the Companies Act 1985 including
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 period of a notice

means that period excluding the day
vhen 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

"oxecuted” includes any mode of exacution

"office" means the registered office of the
Company

the "holder" in relation to shares means the member

vhose name is enterved in the register
of members as the holder of the shares

the "seal" means the common seal of the Company

Psecretary" means the secretary of the Company or
any other person appointed to perform
the duties of the secretary of the
Company, including a Joint, assistant
or deputy secretary

the "United Kingdom" means Great Britaln and Northern Ireland

Unless the context otherwise requires, words or expressions
contained in these regulations bear the same meaning as in the
Act but exeluding any statutory modification thereof no. in
force when these regulations become binding on the Company.

Table A contalned in the companies (Tables 4 to F) Regulations
1985 and any re-enactment and modification thereof shall not
apply to the Company,




2.1

2.2

2.3

2.4

2.3

2.6

2,7

2,8

3.1

Share capital

The shares in the capital of the Company from time to time
shall be under the control of the directors whe may allot,
granv options over, or otherwise deal with or dispose of any
relevant securities (as defined by section 80(2) of the Act) of
the Coupany to such persons and generally on such terms and in
such mamier as they think fit,

The general avthority conferred by paragrapk 2.1 of this
article shall extend to all relevant securitlies <% the Company
which are unissued on incorporation of the Company, and shall
expire on the fifth anniversary of the incorporation of the
Company unless varied or revoked or reneved by the Company in
general meeting,

The directors shall be entitled under the general authority
conferred by this regulation to make, at any time hefore 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 rescolution determine.

Subject to the provisions of the Act, shares may be lssued
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 B9{1) and section 90 suh-sections (1)
to (6) of the Act shall not apply to the Company.

The Company may exercise the povers 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
otherwise provided by the articles or by law) the Company shall
not te 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 hclder 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 his 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 which it relates and the amount or
respective amounts paid up thereor, The Company shall not be
bound to issue more than one certificate for shares held
Jjointly by several persons and delivery of a certificate to one
Juint hoider shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyad,
1t may be renewed on such terms (if any) as to evidence and
indemnity and payment of the expenses reasonably incurred by
the Company iz investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of
defacement or wearing-out) on delivery up of the old
certificate.

Lien

The Company shall have a first and paramount lien on every
share (vhether or not a fully paid share} for all moneys owved
by the holder to the Company. The directors may at any tima
declare any share to be wholly or in part exempt from the
provisions of this regulation,

The Company may sell in such manner as the directors determine
any shares on which the Company has a lien if a sum in respect
of which the lien exists is bresently payable and is not paid
vithin 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
berson to execute an instrument of transfer of the shares sold
to, or in accordance with the directions of, the purchaser,

The title of the transferee to the shares shall not be affected
by any irregularity in or invalidity of the proceedings in
reference to the sale,

The net proceeds of the sale, after payment of the costs, shall
be applied in payment of so much of the sum for whiech the lien
exists as is presently payable, and any residus shall (upon
surrender to the Company for cancellation of the certificate
for the shares sold and svbject te a like lien for any moneys
not presently payable as existied upon the shares before the
sale) be paid to the person entitled to the shares at the date
of the gzale,




3.1

4

Calls on shares and forfeiture

Subject to the terms of allotment, the directors inay make calls
upon the members in respect of any moneys unpaid on their
shares-(whether in respect of nominal value or premium) and
each meémber shall (subject to receiving at least 14 clear days'
notice specifying when and where Payment is to be made) pay to
the Company as required by the notice the amount called on his
shares, A call may be required to be paid by instalments. A
call may, before receipt by the Company ~f any sum due
thereunder, be revoked in vhole v pa~* 1 payment of =2 2all
may be postponed in whole or in part, s>rgon upon wnom a
call is made shall remain liable for caris made upon him
notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

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

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

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

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 bayable by vlrtue of a ¢all,

Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference between
the holders in the amounts and times of payment of ealls on
their shares,

1f 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 c¢lear 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 vhich the call was made will be liable to be
forfeited,

If the notice ig not complied with any share in respect of
vhich it was given may, before the payment required by the
notice has Leen made, be fo-feited by a resolution of the
directors and the forfeiture shall include all dividends or
other moneys payable in regpec! o. the forfeited shares and not
paid before the forfeiture,

L




5.9

5.10

5.11

6.1

3

Subject to the provisions of the Act, a forfeited share may be
s0ld, re-allotted or othervise disposed of on such terms and in
such manner as the directors determine either to the person who
vas before the forfeiture the holder or to any other person and
at any- time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors
think fit. Where for the burposes of its disposal a forfeited
share 1s to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of
the share to that person.

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
vhich at the date of forfeiture were presently payable by him
to the Company in respect of those shares with interest at the
rate at vhich interest was payable on those moneys before the
forfeiture or, if no interest vas so payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture until bayment but the directors may waive payment
wholly or in part or enforce bPayment without any allowance for
the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

A statutory declaration by a director or the secretary that a
share has been forfeited on a specified date shall he
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of
transfer if necessary) constitute a good title to the share and
the person to whom the share is disposed of shall not be bound
to see to the application of the consideration, 1f any, nor
shall his title to the share be affected by any irregularity in
or invalidity of the broceedings in reference to the forfeiture
or disposal of the share,

Transfer of shares

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 transfercr
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 rlace asg
the directors may appoint and shall be accompanied by
the certificate for the shares to vhich it relates and
such other evidence as the directors may reasonably
require to show the right of the transferor to make the
transfer,




6.2

6.3

6.4

6.5

6.6

6.7

7.1

7.2

7.3

) 6

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

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

If the directors refuse to register a transfer of a share, they
shall within 2 months after the date cn which the transfer was
lodged with the Company sent to the transferee notice of the
refusal,

The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such
beriods (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
transfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given,

Transmission of shares

If a member dies the survivor oxr survivors where he wvas a Jjoint
holder, and his personal representatives where he was a sole
holder or the only survivor of joint holders, shall be the only
bersons recognised by the Company as having any title to hig
interest; but nothing herein contained shall release the estate
of a deceased member from any liability in respect of any share
which had been jointly held by him,

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

A person becoming entitled to a share in consequence of the
death or bankruptey 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




8.1

8.2

8.3
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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 share capital

The Company may by ordinary resolution:

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

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

(c) subject to the provisions of the Act, sub-divide 1its
shares, or any of them, into shares of smaller amount
and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may
have any preference or advantage as compared with the
others; and

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

Vhenever 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 shaves
to, or in accordance with the directions of, the purchaser,
The transferee shall not be bound to see to the application of
the purchase money nor shall his title to the shzres be
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

speclal resolution reduce its share capital, any capital
redemption reserve and any share premium account in any way,

Purchase of own shares

Subject to the provisions of the Act, the Company may purchase
its own shares (includirng any redeemable shaves) 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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General meetings

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

The diréctors may call general meetings and, if there are not
wvithin the United Kingdom sufficient directors to czll 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 special 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 clear days! notice but
a general meeting may be called by shorter notice if it is so
agreed.;

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

(b) in the case of any other meeting by a majority in
number of the members having a right to attend and vote
being a majority together holding not less than 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
restrictions 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 bankruptey of a member and to the
directors and auditors.

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

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled to vote upon the business to
be transacted, wach being a member or a proxy for a member or g
duly authorised representative of a corporation, shall be a
quorum,
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Tf, within half an hour from the time appointed for a general
meeting, a quorum is not present the meeting (if convened upon
t.ie 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 ad journed meeting a quorum is not bresent
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
breside 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 diractor present and
willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director
is present within 15 minutes after the time appointed for
holding the meeting, the members bPresent 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 chairmar 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 ad journment not taken place. When 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 it shall not be necessary to give any
such notice,

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

(h) 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
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{d) ’ by a member or members holding shares conferring a
right to vote at the meeting being shares on wkich 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 effect in the minutes
of the meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in
favour of or against the resolution,

The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and a
demand so withdrawn 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 scrutineers (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
which the poll was demanded ,

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

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

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. TIf a poll is demanded before the
declaration of the result of a shov 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 vhich 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 resolution in vriting 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 cage may be) for the time being
entitled to vote on the relevant resolution shall be as valid
and effective as if it had been bPassed at a general meeting of
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the bompany Or a separate meeting of such class (as the case
may be) duly convened and held and when signed or approved may
consist of several documents each signed or approved by one or
more of the persons aforesaid or being corporaticns 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 who (being an individual) is
Present in person or (being a corporation) is present by a duly
authorised representative, not being himself a member entitled
to vote, shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.

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

A member in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or
elsevhere) in matters concerning mental disorder may vote,
wvhether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf
appeinted by that court, and any such receiver, curator bonis
or other person may, on a Poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person
claiming to exercise irhe 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 instruments 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 in 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 bresently payable by him in respect of
that share have been paid.

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

On a poll votes may be given either personally or by proxy. A
member may appoint more than one Droxy 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 following
torm (or in a form as near thereto as circumstances allow or in
any other form which is usual or whichk the directors may
approve):

" Limited. I/Ve,

of
, being a
member/members of the above-named company, hereby
appoint of
» OF
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 i9 .o

The instrument sppointing 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 hours before the time for holding the
meeting or adjourned meeting at which the person named
in the instrument proposes fo vote; ox

{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 before the
time appointed for the taking of the poll; or

{e) where the poll is not taken forthwith but ig 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 which is not deposited or delivered
in a manner so permitted shall be invalid,

A wote given or poll demanded by proxy or by the duly
authorised representative of a corporatiom shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding a pell unless notice of the
determination was received by the Company at the office or at
such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the
meeting or adjourned meering) 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 nos
in that case unless it shall, in the opinion of the chairman £
the meeting, be of sufficient magnitude to affect the result of
the relevant resolution,

Number of directors

Unless otherwise determined by the Company in general meeting
there shall be no minimum or maximum number of directors.

Alternate directors

Any director (uther than an alternate director) may appoint any
other director, or any other person approved by resolutien 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 alterpate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees of
directors of which his appointor is a member, to attend and
vote at any such meeting at which the director appointing him
is not personally present, and generally to perform all the
functions of his appeintor as a director in his absence but
shall not be entitled to receive 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 Kingdom.

An alternate director shall cease to be an altermate director
if his appointor ceases to be a director; but, if a director
retires by rotation or othervise 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 appointing
him,
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Powers of directors

Subject to the provisions 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 who
may exercise all the powers of the Company. No alteration 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 povers given by this regulation shall
not be limited by any specia) puwer given to the directors by
the articles and a meeting of directors at which a quorum is
present may exerclise all povers enercisazle by the directors.

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

Delegation of directors' powers

The directors may delegate any of their powers to any committee
consisting of one or more directors., They may alsc delegate to
any managing director or any director holding any other
executive office such of their powers as they considexr
desirable to be exercised by him. Any such delegation may be
made subject to any conditions the directors may impose, and
elther 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 is
willing to act to be a director either to £1ill a vacancy or as
an additional director.

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

Notwithstanding section 293 of the Act, a person who has
attalned 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 offlce of a director shall be vacated 1f the director;

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

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

(e 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 directors
or general meetings or separate meetings of the holders of any
class of shares or of debentures of the Company or otherwise in
connection with the discharge of their duties,

Directors' appointments and interests

Subject to the provisions of the Act, the directors may appoint
one or more of their number to the office of managing director
or to any other executive office under the Company and may
enter intg 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 arrangem<at may
be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think
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fit.' Any appointment of a director to an executive office
shall terminate if he ceases to be a director but without
brvejudice to any claim to damages for breach of the contract of
gervice between the director and the Company.

22.2 Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any
material interest of his, a director notwithstanding his office:

(a) may be a party to, or othervise interested in, any
transaction or arrangement with the Company or in which
the Company is otherwise interested;

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

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

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

22,3  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 in any transacftion
or arrangement in which a specified person or class of
persons is interested shall be deemed tu he a
disclesure that the direecter has an interest in any
such transuction of the nature and extent so specified;
and

(b) an interest of which a director has no knowledge and of

vhich it is unreasonable to expect him to have
knowledge shall not be treated as an interest of hig,

23, Directors' gratuities and pensions

The directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any
dlrector who has held but no longer holds any executive offive
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or emnployment vith the Company or with any body corporate which
is or has been a subsidlary of the Company or a predecessor in
business of the Company or of any such subsidiary, and for any
member of his family (including a spouse and a former spouse)
or any person who is or was dependent on him, and may (as well
before as after he ceases to hold such office or 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 directors may
regulate their proceedings as they think f£it, 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, 1In the case of an equality of votes, the
chairman shall have a second or casting vote. A director who
is also an alternate director shall be entitied in the absence
of his appointor to a separate vote on behalf of his appointor
in addition to his own vote.

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

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

The directors may appoint one of their number to be the
chairman of the hoard of <irectors and may at any time remove
him from that office. Unless he is unwilling to do so, the
director so appointed shall preside at every meeting of
directors at which he is present, But If there is no director
holding that office, or if the director holding it is wnwillirg
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 committes of
directors, or by a person acting az a director shall,
notwithstanding that it be aftervards discovered that there was
a defect in the appointment of any director or that any of them
vere disqualified from holding office, or had vacated office,
or were not entitled to vote, be as valid as if every such
person had been duly appointed and vas qualified and had
continued to be a director and had been entitled to vote,
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A resolution in writing signed or approved by letter, fax or
telex by each director or his alternate who was entitled 2t the
relevant time to notice of a meeting of the directors shall be
as valid and effective as if it bhad been passed at & 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 when a director is or directors are
in communication by telephone or audio visual communications
media with another director or other directors and all of the
gaid directors agree to treat the meeting as so held, provided
always that all directors entlitled to receive notice of
meetings shall have been afforded a reasonable opportunity of
participating and the number of directors participating in such
communication is not less than the quorum stipulated by these
articles, A resolution made by a majority of the said
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
extent, either generally or in respect of any particular
matter, any provision of the articles prohibiting a director
from voting at a meeting of directors or of a committee of
directors,

Where proposals 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 ancther reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted ip 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 shall be final and
conclusive,

Secretary

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

Minutes

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

(a) of all appointments of officers made by the directors;
and
(b) 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 authorised by the directors.

The directors may determine vho shall sign any instrument to
vhich the seal is affixed and unless otherwise so determined it
shall be signed by a director and by the secretary or by a
second director,

Dividends

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 provisions of the Act, the directors may pay
interim dividends if it appears to them that they are justified
by the profits of the Company avallable 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
well 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 if, at the time of
payment, auy preferential dividend is in arrear. The directors
may also pay «t intervals settled by them any dividend payable
at a fixed rate if 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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ExceDt as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the
anounts paid up on the shares on which the dividend is paid,
All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is
paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that 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 are the holders of
the share or are Jointly entitled to it by reason of the death
or bankruptcy of the holder, to the registered address of that
one of those persons who is first named in the register of
members or to such person and to such address as the person or
persons entitled may in writing direct. Every cheque shall be
made payable to the order of the berson or persons entitled or
to such other person as the person or persons entitled may in
writing direct and payment of the cheque shall he a good
discharge to the Company. Any joint holder or other person
Jointly entitled to a share as aforesaid may give receipts for
any dividend or other moneys payabla 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 bPayment 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 recoxds 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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Capitaligation of profits

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

(a) - subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not they
are available for distribution) or any sum standing to
the credit of the Company's share premium account or
capital redemption reserve;

(b) appropriate the sum resolved to Le capltalised to the
members who would have been entitled to it if it vere
distributed by way of dividend and in 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 wvay and
partly in the other; but the share Premium account, tha
capital redempticn 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 issue of fractional
certificates or by payment in cash or otherwise as they
determine in the case of shareg 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 bersonally
or by sending it by post in a brepaid 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 notices
shall b2 given to the joint holder whose name stunds first in
the reglster of members in respect of the Joint holding and
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notice so given shall be sufficient notice to all the Joint
holders. A member vhose registered address is not within the
United Xingdom and vho gives to the Company an address within
the United Kingdom at vhich notices may be given t¢ him shall
be entitled to have notices given to him at that address, but
otherwise 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 entltled to a share shall be bound by
any notice in respect of that share which, before his name is
entered in the register of members, has been duly given to a
person from whom he derives his title.

Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given, A notice shall be dezmed 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 & 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 llke 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 mey be given in any
manner in which it might have been given if the death or
bankruptcy had not occurred.

Winding up

If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any
other sanction reguired Ly the Act, divide among the members in
specie the whole or any part of the assets of the Company and
may, for that purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of members, The liquidator may, with the
like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benafit of the membexs as he
with the like sanction determines, but no member shall be
compelled to accept any assets upon whieh there is a liability,

Indemnity

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

(a) ne director or nther officer of thc Company shall be
liable for any loss, damage or misfortune which may
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happen to or be incurred by the Company in consequence
of the execution of the duties of his office or in
relation thereto;

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

(1)

(ii)

(iii)

in defending any civil or criminal proceedings
in vhich he is acquitted or judgment is given
in his favour; and

in connection with any application in which
relief is 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

in or about the execution of the duties of his
office or otherwise in relation thereto,
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-

STMON MORRIS

for an on behalf of é4/LLSll/\49
CHME SHAREHOLDERS LIMITED (\f;l/vlfléhf\

Sceptre Court
40 Tower Hill
London EC3N 4BB

SIMON MORKIS

Sceptre Court

for and on behalf of .
CME DIRECTORS LIMITED L/DQ/\CK/\

40 Tower Hill
London EC3N 4BB

e 23 M. @f,u—‘& 1994

Witness to the above signatures:

J H Tully
Sceptre Court
40 Tower Hill
London EC3N 4BB

Solicitor
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2925989

The Registrar of Companies for England and Wales hereby certifies that
AGIVEY LIMITED

having by special resolution changed its name, is now incorporated
under the name of

BROOK LANE MANAGEMENT COMPANY LIMITED

Given at Companies House, Cardiff, the 20th February 1995
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No_ 925989

&-» . A 5
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WRITTEN RESOLUTION

Of H lf'" “’:"“‘
K?\:@
AGIVEY LIMITED
WRITTEN RESOLUTION DATED q%%V FEBRUARY 1935/

PURSUANT TO ARTICLE 12,14 OF THE ARTICLES OF ASSOCIATION
OF TEE COMPANY

VE, the undersigned, being all the members of the Company who
would on the above-stated date be entitled to attend and vote

at a general meeting of the Company, HEREBY AGREE AND RESOLVE:

THAT the name of the Company be changed to:

"Brook Lane Management Company Limited",
P

Name of Shareholder Signature

P

(for andxgﬁ behalf of
CMH SHAREHOLDERS LIMITED)

//
CHMH Directors Limited }442552%;;;

(for and on behalf of
CMH DIRECTORS LIMITED)

CHMH Shareholders Limited
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