The Companies Acts 1985 to 1989
Private Company Limited by shares

MEMORANDUM OF ASSOQOCIATION

OF

EUROPEAN FUTURES LIMITED

1. The Company’s name is EUROPEAN FUTURES LIMITED

2. The Company’s registered office is to be situated in England and Wales.

3. The Company’s objects are :

(a) To carry on, in conjunction with each other or as separate and distinct undertakings,

all or any of the following businesses: manufacturers, importers, exporters, agents, dealers
{both wholesale and retail) in all articles of commercial, manufacturing, personal and household
use and consumption and in all kinds of raw materials; warehousemen, storage contractors,
shipping and forwarding agents; dealers in property and estates; property developers, property
managers; estate agents, insurance agents and brokers, financiers, financial agents and to act
as nominee, trustee, agent, factor, broker, executor, administrator, receiver for or otherwise
on behalf of Companies, Corporations, firms or persons, builders; scaffolders; contractors,
heating and ventilation engineers and contractors, refrigeration engineers, specialists and
contractors; decorators; painters; bricklayers, specialist carpenters, shuttering manufacturers
and erectors; joiners, public works contractors; plasterers, plumbers, electricians, shop front
fitters; builders’ and decorators’ merchants; civil, mechanical, constructional, agricultural,
consulting, heating, electrical and general engineers; welders; sheet metal workers;
blacksmiths, motor engineers; garage proprietors; car hire service, taxi proprietors and
operators; travel agents, tour operators, proprietors of vehicles and vessels of all kinds;
transport and haulage contractors; general engineers; tool makers; booking agents for, and
managers of, theatres, cinemas and all other kinds of entertainments and sporting events; turf
and sporting accountants in all their branches; proprietors of shops, cafes, clubs, hotels and
restaurants, catering contractors, dealers in foods and provisions of all kinds, wine and spirit
merchants, licensed victuallers; butchers; grocers, greengrocers; fishmongers and poultry
merchants; farmers; florists, horticulturists; bakers, confectioners; tobacconists; ironmongers,
hardware merchants; dealers in plastics of all kinds, antique dealers; furniture manufacturers
and dealers; leather and fancy goods dealers; jewellers, radio television and electrical retailers,
dealers and repairers, toys, games and sports equipment dealers; photographers and dealers
in alt kinds of photographic material and equipment, film producers and distributors: textile
merchants, tailors, fashion designers, ladies and gentlemen’s outfitters, boot and shoe retailers,
perfumery and cosmetic dealers, hairdressers, manufacturing and retail chemists; printers,
publishers, stationers, advertising and publicity agents; public relations specialists, consultants,
business transfer agents and employment agents; computer operators’ programmers and
dealers; market fesearch specialists; business advisors, mail order specialists: dyers and*
cleaners; dry cleaners, proprietors of launderettes, excavation and demolition contractors: plant
hirers; scrap iron and waste merchants and to carry on all or any of the said businesses, and
provide services in connection therewith, either together as one business or as separate and
distinct businesses, in any part of the world.
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{b) To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with the above or calculated directly or indirectly to
enhance the value of or render more profitable any of the property or rights of the Company.

{(c) To apply for, purchase, register or otherwise acquire and protect and renew, whether
in the United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets
d’invention, designs, concessions, secret processes, trade marks, licences, and the like and to
alter, disclaim, modify, use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights.

(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other real or personal property and any rights or
privileges which the Company may think necessary or convenient for the purpose of its
business, or may enhance the value of any other property of the Company.

{e) To acquire and undertake the whole or any part of the business, goodwill, assets,
property, and liabilities of any person or company carrying on or proposing to carry on any
business which the Company is authorised to carry on or possessed of property suitable for
the purposes of the Company or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company.

(f) To acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement with sharing profits, co-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry on or
engage in, any business or transaction which is capable of being conducted so as directly or
indirectly to benefit the Company.

(o) To enter into any arrangements with any governments or authorities supreme, local,
municipal, or otherwise, or any company or person that may seem conducive to the attainment
of the Company’s objects, or any of them, and to obtain from any such government or
authority any rights, charters, licences, privileges or concessions which the Company may
think it desirable to obtain, and to carry out, exercise and comply therewith.

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

(i) To invest and deal with the moneys of the Company not immediately required in any
manner, and to hoid sell or otherwise deal with any investments made.

(i) To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and
other negotiable or transferable instruments.

(k) To establish or promote any other company or companies for the purpose of acquiring
all or any of the property, rights and liabilities of the Company, or for any other purpose which
may appear likely to assist or benefit the Company, or for any other value of any property or
business of the Company and to place or guarantee the placing of, underwrite, subscribe for
or otherwise acquire all or any part of the shares, debentures or other securities of any such
company. I

KU To advance and lend money or give credit, with or without security to customers and
others, to enter into guarantees, contracts or indemnity and suretyships of all kinds, to receive
money on deposit or loans and to become security for any persons, firms or companies.




{m) To raise or borrow money in such a manner as the Company shalt think fit, and to
secure the repayment of any such money raised, borrowed or owing by mortgage, lien, charge
or other security upon all or any of the property or assets of the Company (whether present
or future) including its uncalled capital, and also by a similar mortgage, lien, charge or security
to secure and guarantee the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

{n) To pay out of the funds of the Company all or any expenses which the Company may
tawfuilly pay with respect to the Promotion, formation and incorporation of the Company or to
contract with any person firm or company to pay the same and to pay commissions to brokers
and others for underwriting, placing, selling, or guaranteeing the subscription of any shares,
debentures or other securities of the Company.

(o) To remunerate any person, firm or company whether by cash payment or by the
allotment of shares, debentures or other securities of the Company credited as paid up in full
or in part or otherwise.

{p} To subscribe to or support any charitable object or any institution and to give pensions,
bonuses, gratuities or assistance to any person who is serving or has served the Company,
whether as a director, employee or otherwise, and his family and dependents: to make
payments towards insurance, and to establish, form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schools and other
institutions for the benefit of any such persons aforesaid.

[e]] To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital of the Company be made except with the
sanction for the time being required by law.

{r) To procure the Company to be registered or recognised in any part of the world.

(s} To act as agents or brokers and as trustees for any person, firm, or company, and to
undertake and perform subcontracts and also to act in any of the businesses of the Company
in any part of the world through or by means of agents, subcontractors or others.

{t) To improve, develop, manage, grant rights or privileges in respect of, construct, repair,
let on lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in
respect of, turn to account, grant options in respect of, or otherwise deal with all or any part
of the property and rights of the Company both real and personal.

(u) To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions for such consideration as the Company may think fit,
and in particular for shares, debentures or securities of any company purchasing the same.

(v) To do all or any of the matters or things aforesaid in any part of the world and to do
such matters or things either as principals, agents, contractors or otherwise and by or through
agents, contractors, or otherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidental or conducive to the attainmen

of the above objects or any of them. - e

And it is hereby declared that:

(i) The objects specified in each sub-clause shall be regarded as independent
objects, and they shali not be limited or restricted, except where otherwise expressed in such




sub-clauses, by reference to or inference from the terms of any other sub-clause or the name
of the Company, but may be carried out in as full and ample a manner and construed in as
wide a sense as if each of the said sub-clauses defined the objects of a separate and distinct
company.

{in) The word "Company", except where used in reference to this Company, shall
be ‘deemed to include any partnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domiciled in the United
Kingdom or efsewhere, '

4, The liability of the members is limited.

5. The Company’s share capital is £1000 divided into 1000 ordinary shares of £1 each.




We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum: and we agree to take the number of shares shown opposite our

respective names.

Names and Addresses of the Sui_)scribers

Number of shares taken
by each subscriber

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NW11 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 FINCHLEY ROAD
LONDON NW11 7UR

Company Secretary

Total shares taken

One Ordinary Share

One Ordinary Share

Two Ordinary Shares

Dated 2 August 1995

Witness to the above Signatures:
Anna Kahan

788-720 Finchley Road

London NW11 7UR

Consultant




THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

EUROPEAN FUTURES LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies (Tables
A to F} Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (hereinafter referred to as "Table A"}, subject to the additions, exclusions
and modifications hereinafter expressed shall constitute the Articles of Association of the
Company,

SHARE CAFITAL

2, The Directors of the Company may (subject to regulations 3 and 4 (i} below and
section 80 of the Act allot, grant options over, or otherwise deal with or dispose of any
relevant securities (as defined by section 80(2) of the Act) in the Company on such terms and
conditions and in such manner as they think proper. ’

3. The Directors of the Company are generally and unconditionally authorised
during the period of five years from the date of incorporation of the Company to allot, grant
rights to subscribe for or convert securities into shares in relation to the original shares in the
authorised share capital of the Company to such persons at such times and on such terms and
conditions as they think fit, subject to the provisions of section 80 of the Act.

4, {i) Subject to any direction to the contrary that may be given by Special Resolution
by the Company in General Meeting, any shares which do not comprise the original authorised
share capital of the Company shall, before they are issued, be offered to the Members in
proportion as nearly as possible to the nominal value of the existing shares held by them and
such offer shall be made by notice specifying the number of shares to which the Member is
entitled and limiting a time within which the offer if not accepted shaill be deemed to be
declined, and after the expiration of such time or on receipt of an intimation from the Member
to whom the notice is given that he declines to accept the shares, the Directors may dispose
of the same in such manner as they think most beneficial to the Company. The provisions of
this paragraph shall have effect only insofar as they are not inconsistent with section 80 of the
Act.

(ii) In accordance with section 91(1) of the Act, section 89(1} and sections 90(1)
to (6) (inclusive) of the Act shall not apply to the Company.




TRANSFER OF SHARES

5. The Directors may, in their absolute discretion, decline to register the transfer
of a share whether or not it be a fully paid share, and no reason for the refusal to register the
aforementioned transfer need be given by the Directors. The first sentence of regulation 24 of
Table A shall not apply to the Company.

SHARE WARRANTS

6. {i) The Company may issue share warrants (as defined in Section 188 of the Act)
to bearer under the Company’s seal in place of {fully paid shares and the share warrants shalil
rank for all purposes as if they were fully paid shares and their holder shall have rights as if he
were a member including, without prejudice to the foregoing, the rights to attend and vote at
general meetings and to participate in dividends.

(ii} Share warrants shall be transferable by delivery and, if the shares comprising
them are denominated in a currency other than sterling, shall not be chargeable to stamp duty
in accordance with Section 30 of the Finance Act 1967.

(iii) The holder of a share warrant may surrender it to the Company at any time and,
on surrender, shall be entitled to be entered in the Register of Members in respect of the shares
comprised in the warrant in the name and address which shall be supplied by him to the
Company. For such time as a share warrant to bearer is outstanding, the holder for the time
being may notify a name and UK address for service to the Company, and the Company shall
send notice of meetings et a/ to that address as if he were a member. {n the absence of such
notification, the Company need not dispatch notices et a/ to holder, but this shall not prejudice
his right to attend and vote at meetings, participate in dividends {which the Company shall hoid
in trust for him) or any other right.

LIEN

7. {n The Company shall have a first and paramount lien on every share (whether or
not it is a fully paid share} for all moneys {(whether presently payable or not) payable at a fixed
time or called in respect of that share. The Company shall also have a first and paramount lien
on every share (whether or not it is a fully paid share} standing registered in the name of any
Member solely or registered in the names of two or more joint holders for all moneys presently
payable by him or his estate to the Company. The Directors may at any time declare any share
to be wholly or in part exempt from the provisions of this regulation.

ii) Regulation 8 of Table A shall not apply to the Company.
NOTICE OF GENERAL MEETINGS

8. (i) An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution or a Resolution appointing a person as a Director shall be called
by at least twenty-one clear days’ notice. All other Extraordinary General Meetings shall be
called by at least fourteen clear days’ notice but a General Meeting may be called by shorter
notice if it is so agreed-

@ in the case of an Annual General Meeting, by the Members entitled to
attend and vote thereat; and

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




{ii) The notice shall specify the time and place of the Meeting and in the case of
special business only the general nature of the special business to be transacted and, in the
case of an Annual General Meeting, shall specify the Meeting as such.

{iii) All business shali be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets and the
reports of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of the Auditors.

{iv) Subject to the provisions of these Articles and to any restrictions imposed on
any shares, all notices of and any other communications relating to any General Meetings of
the Company or of separate General Meetings of the holders of any class of share capital of
the Company shall be given to all members, to all persons entitled to a share in consequence -
of the death or bankruptcy of a Member and to the Directors and Auditors of the Company for
the time being.

{v) Regulation 38 of Table A shall not apply to the Company.
PROCEEDINGS AT GENERAL MEETINGS
9. {i) No business shall be transacted at any Meeting uniess a quorum is present at
the time the Meeting proceeds to business. 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,

(ii) i such a quorum is not present within half an hour from the time appointed for
the Meeting, the Meeting shall stand adjourned to the same day in the next week at the same
time and place or such time and place as the Directors may determine. If at the adjourned
Meeting a quorum is not present within half an hour from the time appointed for the Meeting,
such adjourned Meeting shall be dissolved.

{iii} Regulations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS

10. {i) Unless otherwise determined by Crdinary Resolution in General Meeting of the
Company the number of Directors {other than Alternate Directors) shall not be subject to any
maximum, and the minimum number of Directors shall be one. If and so long as the minimum
number of Directors shall be one, a sole Director may exercise all the authorities and powers

which are vested in the Directors by Table A and by these Articles. Regulation 89 of Table A
shall be modified accordingly.

{ii) Regulation 64 of Table A shall not apply to the Company.
APPOINTMENT QOF DIRECTORS

11. The first Directors of the Company shall be as named in the statement delivered
to the Registrar of Companies pursuant to section 10 of the Act. ‘

12. No person shall be appointed a Director at any General Meeting unless:
(i) he is recommended by the Directors; or

(i1} not less than fourteen nor more than thirty-five clear days before the date




appointed for the General Meeting, notice executed by a member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that person for
appointment together with notice executed by that person of his willingness to be appointed.

13. Subject to Regulation 10 above, the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director either to fill a vacancy or as an additional
Director.

14. . The Directors may appoint a person who is willing to act to be a Director, either
to fill 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 these Articles as the
maximum number of Directors.

15. The Directors shall not be required to retire by rotation and regulations 73 to 80
(inclusive) of Table A shall not apply to the Company.

DIRECTORS GRATUITIES AND PENSIONS

186. (i} The powers of the Company set out in Clause 3(p} of the Memorandum of
Association may be exercised by the Directors of the Company.

(i1) Regulation 87 of Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS
17. i) A Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter arising therefrom, and if he shall so vote his vote
shall be counted and he shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

{ii) Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.
SECRETARY

18. The Secretary-or Joint-Secretary of the Company shall be as named in the
statement delivered to the Registrar of Companies pursuant to section 10 of the Act.

et




Names and Addresses of Subscribers

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NW11 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchiey Road
London NW11 7UR

Company Secretary

Dated 2 August 1995

Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
London NW11 7UR

Consultant
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Table A as prescribed by the Companies (Tables A to F} Regulations 1985 (S.1. 1985 No. 805),
amended by the Companies (Tables A to F){Amendment) Regulations 1985 (S.I. 1985 No.

1052). is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations -

“the Act”™ meens the Compsanies Act 1985 including any statutory
medification or re-enactment thereof for the time being in force,

“the articles” means e articles of the company.

“¢laar days” inrelation to the pariod of a rotice means that period excluding
the day when the notice is given or deamed to be givan and the day for
which it is given or on which it is to take effect.

“executed” includes any mode of execution.

“office™ means the registered office of the company,

“the holder” in relation to shares means the member whose name is entered
in the register of mambers as the holder of the shares.

“the seal” mesns the common seal of the company.

“secretary” mesns the secratary of the company or any other person
appointed 1o perform the duties of the sectetary of the company, including
2 joint, assistant or deputy secretary.

“the United Kingdom” means Great Sritain and Northern treland.

Unless the context atherwise requires, words and expressions contained in
these reguiations bear the same meaning as in the Act but exchuding any
statutory modification thereof not in force when these regulstions become
binding on the company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice to
&ny rights sttached to any exiiting shares, any share may be issued with
such rights or restrictions as the company may by ordinary resolution
datermine.

3. Subject to the provisions of the Act, shares may be issued
which are 10 be redesmed or are lisbie 1o be redeamed at the option of the
company of the holder on such terms and in such manner as may be
provided by the articfes.

4. The company may exercise the powers of PAYIngG commissions
conferred by the Act. Subject to the provisions of the Act, any such
commission may be satisfied by the payment of cash or the aliotment of
fully ot pactly paid shares or partly in one waey and partiy in the other.

5. Except a5 required by law, no person shall be recognised by the
coimpany as holding any share upon any trust and (except s otherwise
previded by the articlas of by taw) the company shall not be bound by or
recognise any interest in any share except an absolute fight to the entiraty
therecf in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, thall
be entitled without payment 1o one certificate for ail the shares of sach class
heid by him (and, upon transferring a part of his holding of shares of any
class, to & certificate for the balance of such holding} or several certificates
each for one or more of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may catermine. Evary
certificats shall be sealed with the seal and shall specify the rwmber, class
and distinguishing numbers Gf any) of the shares to which it relates ard the
amount of respective amounts to be peid up thereon, The company shall nat
e bound 1o issue more than one certificate for sheres hatd ointly by sevaral

pecsons and delivery of a certificate to ona joint holder shall be a sufficiant .

defivery to all of them.

7. If & share certificate is defsced, worn-out, lost or destroyed, it
may be renewed on such terms {if any) as to evidence and indemnity and
Poyment of the expenses reasonably incurred by the company in
investigating evidence s tha directors may determine but otherwise free of
<charge, and (in the case of defacemeant or waearing-out) on delivery up of the
okd certificate.

LIEN.

8. The company shatl have & first and paramount lien on svery
shate (not being a fully paid sharsl for all moneys (whather pressntly payable
or natl payable at a fixed time or calied in respect of that share. The
directors may at any time declare any share to be wholly-er in partexempt
from the provisions of this regulation. The company’s fien on a share shail
extend 1o any amount payable in respect of it.

4. The company may sell in such manner as the dhectors
datermine any shares on which the compsany has a lien if & sum in respect
of which the lien exists is presently payable and is not paid within fourteen
clear days after notice has been given to the holder of the share of to the
person entitled te itin consequence of the dasth or bankruptey of the holder,
demanding payment and stating that if the natice is not complied with the
shares nay be sold.

10. To give effact to 2 sale the directors may authorise sorne
parson to axecute an instrument of transfar of the shares sold to, or in
accordance with the dicactions of, the purchaser. The title of the transferes
o the shares shall not be affected by any irregularity or invalidity of the
proceedings in reference to the sale,

1. The pet proceeds of the sale, after payment of the costs, shall
be applied in payment of 50 much of the sum for which the lien exists as is
presently payable, and any residue lupon surrender 1o the company for
cancellation of the certificate for the shares sold and subject to a like lian for
any moneys not prasently payable as existed upon the shares before the
sale} ba paid to the person entitled to the shares at the date of the sale,

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of sllotenent, the diractors may make calls
upon the members in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premiuml and each member shall (subject to
taceiving at 18851 fourteen cloar deys’ notice specifying when and whare
poyment is 1o be fmade) pay to the company as required by the notice the
smount called on his shares. A call may be required to be paid by
instalments. A call may, before teceipt by the company of any sum due
thereunder, ba revoked in whole or part and payment &f o call may be
postponed inwhole or part, A person upon whom a calt is made shali remain
liable for all calls made upon him rotwithstanding the subsequent transfer
of the shares in respect whereof the call was made,

13, A call shall be deemed to have been made a1 the time when the
resolution of the directors authorising the call was passed.

14. The joint holdars of a share shall be jointly and severally liable
1o pay all ¢alls in respect thereof.

15. if & calf remains umpaid after it has become dua arxd payabla the
person from whom it is due and payable shall pay interest on the amount
unpsaid from the day it became due and payable until it is paid at the rate
fixed by the terms of atlotment of the share or in the notice of the ¢all, or if
no rate is fixed, at the appropriate rote (a3 defined by the Acti but the
directors may waive payment of the interest wholly or in part.

16. An amount payable in respect of & share on atlotment or at any
fixed date, whether in respect of nominal value ©f premium of as an
instalment of a call; shall be doemed to be & call and if it is not paid the
provisions of the articles shall apply &5 if that amount had become due apd_..
Fayable by virtue of a call.

17. Subject to the terms of allotment, the diractors may make
arrangemants o the issue of shares for a difference betwsen the holdors in
the amounts and times of payment of calls on their shares.,




18. if & calt remains unpaid after it has becorne dus and payeble the
dit‘ctorsmavgivetoth'p.monfromwhomhisdu.mthssthmfourtun
dmd&ysmtioenqciringpwmafﬂuamoummpddtogsﬂwwhhw

th-sharuiﬂrespnctofwﬁchthacaﬂwasmadawiﬂbeﬁobblobo
forfeited.

19, f the notics is.not complied with any share in respact of which
it was given may, befors the Paymant required by the notice has been mads,
be forfeited by a resoiution of the directors and the forfaiture shall include
sl dividends or other moneys payable in respect of the forfeited shares and
not paid bafore the forfeiture.

20. Subject to the provisions of the Act, a forfeited share may be
sold, re-aliotted or otherwise disposed of on such terms and in such manner
s the directors determine aither to the person who was before the forfeiture
ti-. holder or to any other person and at any time befors sale, re-allotment
or other disposition, the forfaiture may be cancaited on such terms as the
directors think fit. Where for the purposes of its disposal a forfeited share
ixto be transferred to ry parson_the directors may authorise some parson
to executs an instrument of transfer of the share to that person,

21, A person sny of whose shares have bean Torfeited shal! cease
to be a member in respect of them and shalt surrender to the company for
caresitation the certificate for the shares forfeited but shall remain fiable to
the compary for all moneys which at the dste of forfeiture were presently
payable by him to the cempany in fespect of those shares with interest at
tha rate at which intarest was payable on those moneys before the forfeitura
o1, if no interest was so payable, st the appropriate rate (as defited in the
Actl from the date of forfeiture until paymant but the diractors may waive
payment wholly of in part or anforce payment without any allowance for the
velue of the shares at the time of forfeiture or for any consideration received
on their disposal.

22. A statutory declaration by a director or the secretary that
shoce has been forfeited on a specified date shall be conclusive evidence of
the facts stated in it as against all persons claiming to be entitied to the
share and the declaration shall {subjact 10 the execution of an instrument of
tracsfer if racessary} constitute o good title to the share and the person 1o
whom the share is dizposed of & shall not be bound 1o ses to the application
of the consideration, if any, noe shall his titie to the share be affected by any
regularity inor invalidity of the proceedings inreference to the forfeitura or
disposal of the shara,

TRANSFER OF SHARES,

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

24, The directors may refuse to register the transfer of a share
which is not fully paid 16 a person of whom they do not approve and the
may (efuse to registar the transfer of a share on which the company has a
ien. They may also refuse to register a transfer urdess:-

{a} it is lodged at the office or at such other place as the
directors may appoint and is accompanied by the certificate for the shares
to which it refates and such other evidence as the directors may reasonably
require 1o show the right of the transferor 16 make the transfar;

{b) it is in respect of only one class of shares: and
(c] it s in favour of not more than four transferees.

25. If the directors rafuse to register a transfer of & share, they shall
within two months after the date on which the transfer was lodged with the
company serd 1o the transferse rotice of the refusal.

26. The registration of transfers of shares or of any class of shares
may be suspended at such times and for such periods (not exceeding thirty
dayz in afy yesr) a3 the directors may determine,

27, No fea shall bs charged for the registration of any instrument
©f wransfar or other document relating to or affecting the title to any share.
28. The company shall be entitled to retain any instrument of
transfer which is registored, but any instrument of transfer which the
directors refuse to register shall be returned to the person fodging it when
notice of the refusal js given,

TRANSMISSION OF SHARES

29. If a member dies the surviver or survivors whare he was a joint
holder, ard his personal representatives where he was a sols holder or the
only surviver of joint hoiders, shdlboth-odypersonsucognisod by tha
company a3 having any title to his interest, byt nothing herein contained
shall release the estate of a decessed member from any feability in respoct
of any share which had been jointly heid by him.

30. A person bacoming entitied to & share in cofsequence of the
death or bankruptcy of & member may, upon such evidence being produced
os the directors may proparly require, elect either 1o become the holder of
the share or to have some person nominated by him registerad as the
transferes. If ho slects to become the holder he shalt give notics to the
company ta that affect. If he elects to have anothar person registered he
shall axecute an instrument of transfer of the share 10 that person, All the
erticles refating to the transfer of shoces shall apply to the notice s
instrmaent of transfer as if it were an instrument of transfar exscuted by the
member and the death or bankruptey of the member had not cocurred,

. A persen becoming entitied to a share in consequance of the
death or bankruplcy of a member shell have the rights to which he would be
entitled if he were the holder of the share, sxcept that he shalf not, before
being registered as the holder of the share, ba entitled in respect of it to
attend or vote at any maeting of the company of ot any separate meeting of
the holders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
32. The tompany may by ordinary rasolution:-

(e] increase it share capital by new shares of such smownt as
the resolution prescribes;

o) comsclidate mrd divide st or any of its share capital into
shores of larger amount than its existing shaces;

{c) subject 1o the provisions of the Act, sub-divide its shares,
©r any of them, into shares of tmaller amount and the resolution may
determing. that, as between the shares resulting from the sub-division, ary
of them may have any pteference or sdvantsge as compared with the
others: and

{d} cancel shares which at the date of the possing of the
resolution, have not been taken or agreed 1o be taken by sny persom and
diminish the arnount of its share capitsl by the amount of the share: so
canceiled,

33. Whenaver as a result of a consolidation of shares aay members would
become entitled to fractions of & share. the directors may, on behalf of those
members, sell the shares represanting the fractions for the best price
reasonably obtainsble to any person (inchading, subject 1o the provisions of
the Act, the company) and distiibute the ret proceeds of sals in dus
proportion smong those members. and the directors may authorise some
Forson 10 executs an instrument of tramsfer of e shares 10, or in
accordance with the direction of, the purchaser. The transferes shall not be
bound to see to the application of the pwrchase money nor shall his title to
the shares be affocted by any irregularity inor invalidity of the proceedings
in reference 10 the sale.

34. Subject to the provisions of the Act. the company may by
specinl resolution reduce its share capitel, any capital redemption reserve
and any shaze premium accaunt in Y Wy

PURCHASE OF OWN SHARES

3s. Subject to the provisions of the Act, the company may
purchase its own shares {including any redeemable shares) and, ifitis a
pfivate company, make & payment in respect of the redemption or purcriase
of its own shares otherwise than out of distributable profits of the company
of the proceeds of a fresh issue of shares.

GENERAL MEETINGS

36, All gerwral meetings other than anmual general mestings shall

be called extraordinacy general mestings. R
=

37. The ditectors may call generat meetings and, on the requisition

of mambers pucsuant fo the provisions of the Act, shall forthwith peocend
to convene an extraordinary gerwral Maeting for 8 date not Later than wight
weelks nftar recaipt of the requisition, If there are not within the United
Kingdom sufficient directors to call a general mesting, any director or ary
member of the company may call a general meeting,




NOTICE OF GENERAL MEETINGS

3s. An annual genoral meeting and an extraordinary general
meating cailed for the passing of a special resolution of # resolution
appoimingaporsonusadirmf:hnllbowbdbyathasttmnwonednf
deys” notice. All other extraordinary general mestings shall ba called by at
bmfmnuncherdays‘mﬁeubulagemdmnﬁngmaybtcalbdby
shorter notice if it s $0 agreed:-

{a} in the case of an annual ganers! meeting, by ol the members
entitted to sttand and vote thereat; and

(b} in the case of any other meeting by 8 majority in number of
the members having a right to attend and vots being & majority togather
holding not less than ninety-five per cent, in nominal value of the shares
giving that right.

Tra rotice shall spacify the time and Place of the meating and the generat
nature of the bhusiness to be transacted ar, in the case of an annual general
mesting, shall specify 1he meesting &% such,

Jubject 10 the prowisions of the articles and to any restrictions imposed on
ary shares, the notice shall be given to all the members, to all persons
entitied 10 a share in consequence of the denth or bankruptcy of &8 member
and to the directors and auditors.

39. The accidental omission 1o give notice of a mesating to, or the
non-receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. Na business shall be transacted at any meeting unisss aquorum
% prasant. Two persons sntithed to vote wpon the business 1o be transacted,
«ach being & member or a proxy for s member or & duly authorised
reprasentative of & corporation, shall be a quotum,

41, If such s quorum is not present within half an hour from tha
time appointed for the mesling, of if during a meeting such a quorum cesses
to be present, the meeting shall stand adjournsd 1o the same day in the next
waek #t the same tlime and place or to such time and place s tha directors
may detecmine.

42, The chatrmen, if any, of tha board of directors of in his absence
sorma othar director nominated by the diractors shall preside ss chairman of
the meeting, but if neither the chairman ror such other director {if anyl be
prasent within fifteen minutes after the time appointed for holding the
mesting and willing 10 act, the directors present shall afect ome of their
number 1o be chairman and, if there is only one ditector present and willing
10 act, he shall be chairman,

43. tf no director is willing to act as chairman, or if no director is
present within fifteen minutes after the time appointed for holding the
mealing, the mambers present and entitled to vote shall chooss one of their
numnber 1o be chairman,

44, A director shalf, notwithstanding that he is not & member, be
entitled to attend and speak at any general meating and st any separate
mesting of the holdets of any class of shares in the company.

45, The chairman may. with the consent of a meeting at which a
quorum 5 prasent (and shall if 50 directed by the meeting), sdjowrn the
meeting from time to time and from place to place, but no business shall be
transected ot an adjourned mesting other then business which might
properly have been trarsacted at the meeting had the adjournment not taken
place. When » meeting i adfourred for fourtesn deys or more, at least
s#ven clear days’ notice shall be givan specifying the time and place of the
adjournad meeting and the general nature of the business to be transacted,
Ctherwisa it shall not be necessary to give any such notice,

46. A resolution put to the vote of a mesting shall bs 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 damanded:-

(a} by the chairman; or

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

{cl by a member of membaers representing not less than one-
tanth of the total voting rights of all the members having the right to vote
ot the maeting: or

{d} by a membar & members hokiing shares conferring a right
1o vote at the meeting being shares on which an aggregsts sum has been
pddupoqudwnothssthanono—lmhofth.tolalﬂm\pﬁduponalllfn
shares conferting that right;

and a demand byapersonusproxyforamembmsl-mllbexfnsmasa
demand by the member,

47, Unlass a poll is duly demarded & de-laration by the chairman
that a resolution has been carried or carried unanimously, or by & pacticular
majority, of lost, of not carried by a particular majority and an entry to that
effact in the minutes of the mesting shall be conclusive evidence of the fact
without proof of the cumber of proportion of the votes recorded in favowr of
or against the resolution.

48. The demand for & polt may, before the poll is taken, be
withdrawn but only with the consent of the chsirman and a dermand so
withdrawn shall not be taken to have invelidated the result of & show of
hards declared before the demand was made.

49. A poll shall be taken as the chsitman directs and ha may
appoint serutineers (who need not ba members) arxd fix a time and place for
deciaring the result of the poll. The result of the poll shall be deemad to be
the resolution of the meeting at which the poll was deamanded.

50Q. Inthe case of an equality of votes, whether on a show of hands
of on o poll, the chairman shall be sntitled to a casting vole in addition to
any other vote he may hava,

51, A pol demanded on the election of a chairman or on a question
of adjcurnment shal? be taken forthwith, A poll Samanded on any other
Question shall be taken either forthwith or at such time snd place as the
chairman directs not being more than thirty days after the poll is demarded.
Thw demand for a poll shalf not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was
demanded, If & polt is demsnded before the declaration of the result of a
show of hands and the demsnd is duly withdrawn, the mesling shall
continue a3 if the demand had not bean mada,

52. No notice need be given of a poll not taken forthwith if the time
and place at which it is 1o be taken are announced at the fnoeting at which
it is demandad. tn any other case at lesst seven clear days’ npotice shall ba
given sgecifying the time and place at which the polt is to be taken,

53. A tesolution in writing executed by or on behslf of each
member who would have been entitled to vole upon it if it had been
proposed &t a general mesting at which he was present shall bs as sffectual
as if it had been passed a1 a general meeting duly convaned and held and
may consis1 of seversl instruments in the like form esch executed by or on
behatf of one o more members.

VOTES OF MEMBERS

54, Subject to any rights or restrictions atteched to any shares, on
a show of hands every rmember who (being and individual) is present in
person of (being = corporationl is present by duty suthorised representative,
not being himself a membar entitled to vote, shall have one vote and on a
poll avery member shall have one vots for overy share of which he is the
holder.

55. In the case of joint holders the vote of the senior who tendars
8 vote, whethar in person o by proxy, shall be accepled to the axclusion of
the votes of 1he other joint holders; and seniority shall be datermined by the
order in which the namaes of the holders stand in the registar of membars.

56. A member in respect of whom sn order has been made by any
cowt having jurisdiction {whather in the United Kingdom or slsewhare) in
matters concerning mentsl disorder may vote, whether on & thow of hands
©r on a poll, by his recetver, curator bonis or othar parson authorised in that
behaif appointed by that cowrt, and any such receiver, curator bonis or other
person may, on a polf, vote by proxy. Evidence to the gatisfaction of the
directors of the suthority of the person claiming t& exercise the right te vote
shall be depotited at the office, or at such other place as specified in
sccordance with the articles for the deposit or instruments of proxy, not fess.

than 48 hours before the time appointed for holding the meeting or

sdjoutned meeting at which the right 10 vote is to be exercised and in default
the right to vote shall not be exercisable, -

57, Namember shall vote at any general mesting or at any separate
meeting of the holders of any class of shares in the company, either in
Person of by proxy, in tespect of any share held by him urless atl monoys
Prasently paysble by him in respect of that share have been paid.

R




8. No objection shall be raised to the qualification of any voter
#xcept at the meoting or adjourned meeting &t which the vote obgected 1o
is tendered, and every vote not disall d at the ing shell be valid.
Any objection made in due time shall be referred 1o the chairman whose
decision shall be final and conclusive.

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

60, An instrament e;;poinﬁng & proxy shall be it writing, executed
by of on behalf of the appointor and shal? be in the following form {or in &
form as near thersto as circumstances sllow or in sty other form which is
usual or which the directors may approvel:-

PLC/imited
1/We, Jof
Jbeing & member/merbers of the above-named company, hereby
appoint of . o failing him,
of A5

myfour proxy to vote in my/our namels} and on mylour behalf at the
annualfextracrdinary general meeting of the ¢company to be held

of 19 . and at any
adjournment thereof,

Signed on i X:]

61, Where it is desited to afford members an opportunity of

instructing the proxy how he shall act the instrument sppointing & proxy
shalf be in the foitowing form {or in » form as nest thereto as circumstances
slfow of i any other form which is usua! or which the directors may
approve):-

PLCLimitad
i/We, of baing s
fmamber/members of the above-named company, hereby appointof
. of failing him of
- B5 MYyiour

proxy to wole in m ylour namesist and on myfour behslf at the

annual/exitaordinary general mesting of the company, to be held on 19
. and at any sdjcurnment thersof,

This form is 16 be used in respect of the resciutions mentioned below as

follows:

Resolution No. 1 *for *against

Retolution No. 2 *for "against

*Sicike out whichevar is not dasired.

Unless otherwise instructed, tha proxy may vote as he thinks fit or abstain

from voting.
Signed this day of 19
62. The instrument appointing a proxy and any authority under

which it is executed or & copy of such authority certified noterially or in
soma other wey approved by the directors may:-

() be duposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the meeting of in any
instrument of proxy sent out by the company in relation to the meeting not
toss than 48 hours before the time for holding the meeting or adjourned
watling at which the person named in the insteument Proposes 10 vote; or

(b} in the case of a poll taken more than 48 hows after it is
demanded, be deposited as aforessid after the poll has been demanded and
not less then 24 hours before the time appointed for the taking of the polt;
or

(c) whare the poll is not taken forthwith but is taken not more
then 48 hotrs ofter it was demanded, ba delivered at the meeting at which
tha poll was demanded to the chairman or to the sectotary or to any
director:

#nd an instrument of proxy which is not deposited or delivered in a manner
¢ permitted shall be invalid.

63. A vote given or poll demanded by proxy or by the duly
#utholised capresentative of a corporation shall be valid notwithstanding the
Previous determination of the authority of the person voting or demanding
a polf unless notice of the determination was received by the company at
the office o at such other place at which the instrument of proxy was duty
deposited bafore the commencement of the meeting or adjcurned mesting
8t which the vote is given or the poll demanded or {in the cese of a poll
taken otherwise than on the same day &% the mesting or adjourred meeting)
the time sppointed for taking the poll,

NUMEBER OF DIRECTGRS

64, Unless otherwise determined by ordinary resclution, the number

of directors {other than alternate directors) shall not be subject to any
maximuen but shati be not kess than twe.

ALTERNATE DIRECTORS

65. Any director {other than an alternated director) may appoint any
other director, of sy other person approved by resolution of the directors
and willing to act, to be an alternate director and may remove from office an
diternate director so appointed by him.

€6. An alternate director shall be entitled to receive notice of all
mestings of directers and of all meatings of comenitiees of directors of
which his sppointor is a member, to attend and vote at any such mesting at
which the director appointing him is not peisonslly present, and genarally to
perform ali the functions. of his appointor as a director in his absence but
thall not be entitied to receive and remuneration from the company for his
services as an alternate director, But it shali not be necessary to give notice
of such a meeting to an slternate director who is absent from the United
Kingdom.

67. An alternate director shall cease to be an altarnate director if
his appointor censes to be a diractor; bu, if a director retires by rotation or
otharwise but is resppointed or deemed to have baen reappointed at the
maating at which ha retires. any appointment of an al director made

by him which was in force immediately prior to his retirement shall continue
after hiz reappointment.

68. Any appointment or removal of an alternate director shall be by
nolice 10 the company signed by the director making or revoking the
appointment o1 in any other mannar appraved by the direciors.

69. Save as otherwise provided in the srticles. an altarnate director
shall be deerned for ell purposes to be B ditector and shall alone ba
tesponsible for his own acts and defauits and he shall not be deemed to be
the agent of tha director appointing him.

POWERS OF DIRECTORS

7Q. Subject to the provisions of the Act, the memorandum and the
articles and 10 any directions given by special resolution, the business of the
company shall be managed by the directors who may exercise afl tha powers
of the company. No afteration of the memorandum of articlas snd no such
direction shall invalidate any prior act of the directors which would have
been volid if that alteration had not been made or that direction had not been
givan. The powers given by this regufation shall not be limited by say
special power given to the directors by the articles and & meeting of
dizectors at which a quotum is present may exercize all powers axercisable
by the directors.

FAR The directors may, by power of attorney of otherwise. appoint
8Ny porsen 1o be the agent of the company for such purposes and on such
conditions as they determine, incloding authority for the agent to delegate
ell or any of his powaers.

DELEGATION OF DIRECTORS® POWERS

72, Tha directors may delegate any of their powers to any
commities consisting of one or more direciors, They may also delegate to
any managing director of any director holding any othar executive office
such of their powaers a5 they considar 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 exclution of their own powers
and may be rovoked or mltered. Subjeci 1o any such conditions, the
procwsdings of a commities with two or more mambers shall be governad
by the articles iegulating the proceedings of directors so far ag they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first anauat genersl mesting all the directors shall retira
from office, snd at every subsequent annuat general meeting one-third of the
ditectors who are subject to retirement by rotation or, if their number is not
theae or a multiple of Three, the numbar nearest 10 one-third shall retice from
office; but, if thete is only one director who is subject 1o retiremant by
rotation, ha theil retire.

74, Subject 1o the provisions of the Act, the directors to Tetire-by .
totation shall be those who have been longest in office since their Tast—
appointment of reappointment, but as between parsons who became or
were last resppointed directors on the same day those to retire shall {untess
they otherwise agtes among themselves) be determined by fot.

75. If the company, a1 the meeting at which a director retires by
rolation, does not fill the vacancy the retiting director shall, if willing to act,




be deemad 1o have been reappointed unless at the moating it is resotved not
to fill the vacancy of unless & resolution for the reappointment of the director
is put to the mesting and last,

76. No person other than a director retiring by rotation shall be
appointed o rasppointed s director at any general meeting unless:-

{2} he is recommendsd by the directors: or

{b} not less than fourtesn nor more than thirty-five clear days
before the date appointed for the meoting, notice axecuted by a member
qualified to vots at the meeting has been giver 1o the compeny of the
intention to propose thet person for appoimtment or ppointment stating
the particulars which would, if he wers so sppointed or reappointed, be
required to be included in the company’s register of directors together with
notice executed by that person of his willingness to be sppointed or
reappointed,

77. Not less than seven nor more than twenty-sight clesr days
before the date appointed for holding & general meating notice shall be given
to all who are entitled 14 receive notice of the meating of any parson (other
than a director retiring by rotation at the mesting] who is recommendad by
the directors for appointment or reappointment as a director at the meeting
of in respect of whom notice has been duly given 1o the company of the
imention to propose him at the meeting for appointment or resppointment
&5 a director. The notice shall give the particulars of that person which
would, it he were $0 appointed or reappointed, be required to be included in
the company’s register of directors.

78. Subject as aforessid, the company may by ordinary resolution
BPPOINt & person wha is willing 10 act to be a director sither 10 filt & vacancy
of 85 an sdditional director snd may alse determine the rotation in which Boy
additional directors are to ratire.

79. Tha directors may appoint 8 person who is willing to act to ba
adirector, either to fill a vacancy or as an additional director, provided that
the appointment doet not cause the number of ditectors to exceed any
number fixed by or in sccordance with the articles as the maximum number
of directors. A director so0 appointed shall hold office only until the naxt
following annual general mesting and shall not be taken into account in
determining tha directors who sre Lo retire by rotation at the meeting. if not
reappointed st such annual gerral meating, he shall vacate office at the
corclusion thereof.

80. Subject a3 aforessid, & dirsctor who retires at an arnusl ganeral
meoting may, if willing to act, be feappointed. I he is not reappointed, he
shall retain office until the meeting appoints someone in his place, or if it
does not 4 so, untif the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
B81. The office of a director shall be vacated if:-

{8) he ceas0s 1o bo a director by virtue of any provision of the
Act or he becomes prohibited by law from being a director; or

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

{c) he is, or may be, suffering from mental disorder and eithar=-

{i] be is admitted to hospital in prsusnes of an
appiication for adrmission for trestmant under the Mantal Haalth Act 1983
of, in Scotland, an application for admission under the Mantal Health
(Scotland) Act 1960, or

(i} an order &s made by a court having jurisdiction
twhather in the United Kingdom or elsewhere) in mattars concerning rental
disorder for his detention or for the appointmant of a receiver, curator bonis
of other person o exercise powers with respect to his property or affairs; or

(d} he resigns his office by notice to the company; or

{e} ha shall for more than six consecutive months have baen
absent without permission of the directors from meetings of directors held
during that pariod and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

B82. The directors shall be entitled to such remunetation as the
company may by ordinary resclution datermine and, unless the resolution
provides otherwise, the remunaration shall be deamed to accrue from day
to day.

DIRECTORS" EXPENSES

83. The ditectors may be paid ali travelliing, hotel, and other
oXparses properly incurred by them in connection with their attendance at
mestings of ditectors or committess of directors or general meotings or
separate meatings of the holders of any class of shares or of debentures of
the company or otharwise in connection with the diichacge of their duties.

DIRECTORS® APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, the directors may appoint
o4 of mora of their nuMmber to the office of managing ditector or to oany
other sxecutive offica under the company and Mmay enter into an agreement
©r arrangement with any director for his empioyment by the company o for
the provision by him of any services outside the scopa of the ordinary duties
of & director. Any such appointment, sgreament or arfangemont may be
made upon such terms as the directors determine and they may remunarate
any such director for his sarvices as thay think fit. Any appointment of a
director to an executive office shall terminate if he cesses to be & ditector
but without prejudice to any cisim to demages for bresch of the contract of
sarvice betwaen the director and the company. A managing directonand a
director holding any other exscutive office shall not b subject to retirement
by rotation.

85. Subject to the provisions of the Act, and provided that ba has
disclosed to the directors the natwra and extent of any material interest of
his, a dirsctor notwithstanding his affice:-

(a) may be party to, or otherwise intorested in, any transaction
of srrangement with the company of in which the company is otherwise
interested:

(b} may be a director or other officer of, or emgloyed by, or a
Farty 1o any transaction of arrangement with, or otherwite interasted in, sy
body corporate promoted by the company of in which the company is
otherwise interested; and

{c) shall not, by ceason of hes office, be accountable 1o tha
company for any benefit which he darives from any such office or
employment or from any such transaction or arrangement or from any
interast i eny such body oorparate and ne such ransaction or arfangement
shall be fiable to be avoided on the ground of any such irterest or banefit,

B6. For the purposes of regulation 85:.

ta} a gerwral notice given to the directors that a ditector is to
be regarded as haviag an interest of the nature and extent specified in tha
notice in sny transaction or amtangement in which a spacified person or class
of persons is interested shall be deemed to be a disclosure that the director
has aninterest in any such transsction of the nature and extent so specified;
and

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

DIRECTORS’ GRATUITIES AND PENSIONS

az. The directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance of atherwise, for any director who hag
held but no longer holds any executive office or employment with the
¢ompany or with eny body corporats which is of has been a subsidiary of
the company ¢ a predecessor in business of the company of of any such
subsidiary, and for ary member of his family Gincluding 8 spouse and a
former spousel of any person who is of was deperdent on him, and rray {as
well before as after he ceases to hold such office o employment] contribute
to any fund and pay premiums for the purchase or provision of any such
banefit, .

PROCEEDINGS OF DIRECTORS

88, Subject to the provisions of the articles. the directors may
regulate their proceedings as they think Fit.  a director may, and the
Secratary at the request of a director shall, call a meating of the directors,
it shall not be necessary 10 give notice of a meeting to & director who is
sbsent from the United Kingdom, Questions arising al a meating shall be
decided by a majority of votes. In the case of an equality of votes,, the.
chairman shall have & second or casting vote. A ditector who is afso o
alternate director shall be entitied in the absence of his appointer to &
separate vote on behalf of his appointor in sddition to his own vote.

83, The quorum for the transection of the business of the directors
may be fixed by the directors and unless 3o fixed at any other numbaer shall
be 1wo. A person who holds offica only as an alternate director shali, if his




appaintor Is ot present, be counted in the quorum.

90, The continuing directors or a sole continufirg director may act
fotwithstending any vacancies in their number, but, # the number of
dimtorsislusﬂunthonwnb«ﬁmdasthquorun,thooontimjng
d'mctorsordir-dormayoctodyfwthepwpouofﬁlﬁngvacandnorof
calfing a general rmeeting.

¢, The directors qay appoint ‘one of their rumber to be the
cheirman of the board of directors and may At any time remove him from
that office. Unlass he is unwitling to do $o, the director so appointed shall
praside at every meesting of directors at which he is present. But if there is
no director holding that office, or if the director holding it is unwilling to
preside of is not present within five minutes after the time appointed for the
mesting, the directors present may appoint one of their number to be
<¢hairman of the meeting.

92, All acts done by a meating of directors, o of a committee of
deciors, of by a person acting as & director shall, notwithstanding that it
ba afterwards discoverod that there was a defect in the appointment of any
ditector or that any of thermywera disqualified from holding office, or had
vecated office, or were not entitledi 1o vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be
& director and had bean entitled to vote,

83. A resolution in writing signed by all the directors entitied 1o
receive notics of a meeting of directors or of a8 committes of directors shall
be &5 valid and effectual as if it had been passed at a mesting of directors
or (25 the case may bel & commitiee of directors duly convened and held
and may consist of sevaral documents in the like form esch signed by one
of more drectors; but a resolution signed by an alternate director nesd not
aiso ba signed by his appointor and, if it is signed by a director who has
appointed an altarnate director, it need not be signed by the slternate
direcior in that capacity.

94 Save as otherwise provided by the articles, a director shall not
vots at & meeting of directors or of a committes of directors on any
resolution concerning a matter in which he has, directly or indirectly, an
imerest or duty which is materiat and which conflicts or may confiet with
the interests of the company urtess his interest or duty ariseas only because
the case fallz within one of moere of the following paregraphs:-

{a) the resclution relates to the giving to him of a guarantes,
sacurity, o indemnity in respect of money lat to, or an obligation incurred
by hm for the banefit of, thwe company or any of its subsidiarias;

(b} the resclution relates to the giving to a third party of &
gusrantes, secuiity. or indemnity in respect of an obligation of the company
or any of its subsidiariss for which the director has assumed responsibility
in whole or part and whether sione or feintly with others undar 8 guarantes
o¢ indemnity or by the giving of security;

{c) his intersst arises by virtue of his subseribing or agreeing to
subscribe for any shares, debentures or other securities of the company or
wny of its subsidiaries, or by virtue of his being, or intanding to become. a
participant in the underwriting or sub-underwriting of an offer of any such
shaves, debentures, or other secufities by the company or any of its
subsidiaries for subscription, purchasa or exchange;

(d} the resolution relates in any way 10 a retiternent benefits
scheme which has been aspproved, or is conditional upon appesval, by the
Boerd of Infand Revenue for taxation purposes.

For the purposes of this reguiation, an interest of a person who is, for any
surpose of the Act {excluding end statutory modification thareof not in force
when this regquiation becomes binding on the companyl. connected with a
director shall be traated as an interast of the director and, in relation to an
slterriate directer, an interest of his appointor shall be treated as an interast
of the alternate director without prejudice to any interest which the alternate
director has ctherwise,

95, A director shall not be counted in ths quorum present at a
mosting in relation to a resofution on which he is rot entitled 1o vote,

926, The company may by ordinary resolution suspend or relax to

#ay extent, either generally or in raspect of any particular matter, any
provision of the articles prohibiting & director from voting at a meeting of
diractors or of 2 committes of dirsctors.

a7. Where proposals are under consideration concerning the
#ppointment of 1w o more directors to offices or amployments with the
company of any body corporate in which the company is interested the
proposals mey be divided and considered in relstion to each director
separately and (provided he is not for another reason preciuded from veting)

ssch of the directors concerned shall be antitied 1o vote and bs eounted in
the quotum in respect of each resolution excapt that concerning his own
appointment.

93, If 8 question afises at a meeting of directors or of a commities
of directors as to the right of & ditector to vote, the question may, before the
concligion 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.

SECREYARY

59, Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remuneration and upon
such conditions as they may think fit; and any secretary 2o appointed may
be removed by them,

MINUTES

100, The directors shall cause minutes to be made in books kept for
the pulpose:-

(a) of all sappointments of officers made by the directors; and

{b) of 2if proceedings &t mealings of the company, of the
hoiders of any ciass of shares in the company, and of the ditectors, end of
committeas of directors, including the nomes of the dicectors present at each
such mesting,

THE SEAL

101. The seal shall only be used by the authority of the directors or
of & committee of directors muthorised by the directors. The directors may
determing who shall sign any instrument to which the sea! is affixed and
unkess otherwise so determined it shall be signed by a director and by the
sectetary of by 8 second director.

DIVIDENDS

102. + Subject 10 the provisions of the Act, the company may by
ordinary resolution declare dividends in sccordance with The respective rights
of the members, but ne dividand shall exceod the amount recommended by
the directors.

103. Subject to the provisions of the Act, the disactors may pay
interim dividends if it appears 10 them tha: they are justified by the peofits
of the company available for disuibution, If the share capital is divided into
different classes, the directors may pay interim dividends on shares which
confer deferred or non-prefarced rights with regard to dividend as waell as on
shares winch conler preferential rights with regard 1o dividend, but no
interim dividend shall be paid on shares carrying defeced of non-preferred
nights if, at the tlime of payment, any preferantial dividend is in arrear. The
Cirecties ay slso pay at intervals sattled 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 thay shall not
mncur any lsbility to the holders of shares conferring prefecred rights for any
loss they may suffer by the lawfut paymient of an intedim dividend on any
shares having deferred or non-preferred rights.

104, Except as otherwise provided by the rights attached to shaces,
oll dividerds shall be declared and paid according to the amounts paid up on
tha shares on which the dividend is paid. All dividends shall be apportioned
and paid proportionately 10 the amounts paid up on the shares during any
portion or portions of the pearisd in respect of which the dividend is paid; but,
if any shace is issued on terms providing 1hat it shall rank for dividend as
from a particular date. that share shail rank for dividend accordingly.

105. A general meeting declaring a dividend may, upon the
recorumendztion of the directars, direct that it sh.ll be satisfied whelly or
partly by the distribution of assets and, where any difficulty arises in regard
to the distribution, the directors may settle the same and in particular may
issue fractional cartificates and fix the value for distribution of any assets
and maoy determine that cash shall be paid to any member upon the footing
of the value 5o fixed in order to adjust the rights of members and may vest
Aoy as5els in trustess.

1086, Any dividerd or other moneys payable in respect of a shaté
may be paid by cheque sent by post 10 the registered address of the parson
entitied or. if two or more parsons are the holders of the share or are jointly
entitled 10 it by reason of the death or bankruptcy of the hokder, 1o the
registered address of that one of those persons who is first nsmed 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




1o the order of tha person or persons entitled or to such other parson #s the
parson o persons entitted may in writing direct and payment of the cheque
shall be a good discharge 1o the company. Any joint holder or other person
Jointly entitied 1o a share as aforesaid may give receipts for any dividend of
other moneys paysble in respect of the share.

107, No dividend or other moneys payzble in respect of a share shall
bear interest against the company unless otharwise provided by the rights
attached to tha share.

108. _Any dividend which has remained unclaimed for twelve years

from the date when it became due for payment shell, if the directors so
resolve, be forfeited ard cease to remain owing by the company.

ACCOUNTS

108. Mo member shall {as such) have any right of inspecting any
actounting records of other book or document of the company except as
conferred by statute of authorised by the directoers or by ordinary resolution
of the company.

CAPITALISATION OF PROFITS

110, The directors may with the authority of an ordinary resolution
of the company:-

{a) subject es hereinafter provided, resclve 1o capitalise any
wndivided profits of the company not required for paying any preferential
dividend (whethar or not they are available for distributionl or any sum
standing 1o the credit of tha company’s share premium sccount of capital
redemplion reserve;

(b} sppropriate the sum resolved o be capitalised to the
membaers who would have besn entitled o it if it were distiibuted by way
of dividend and in tha same proportions and apply such sum on their behalf
sither in or towsrds paying up the amounts, if any, for the time being unpaid
on any chares held by the respectively, or in paying up in full unissued
shates or debentures of the company of a nominal amount equal 1o that
sum, and aliot the shares or debentures credited as fully paid to those
members, of as they may direct, in those proportions, or partly in one way
and partly in the other; but the shore premium mccount, the capital
redemption reserve, and any profits which are nol avaiable for distribution
may, for the purposes of this regulation, only be applied in paying up
urissued shares to be allotted 1o members credited as fully paid;

{c} make such provision by the issue of fractions! certificstes
¢ by payment in cash or otherwise as they determine in the case of shares
or Sabantures becoming distributable under this regulation in fractions; and

{d} authorise any person to entec on behalf of all the members
concermsd into and agreement with the company providing for the allotment
to them respactively, credited as fully paid, of any shares or debentures to
which they ere entitled upon such capitalisation, any agreement meade under
such suthority being binding on ati such members.

NOTICES
111, Any motice 10 be given ta of by any person pursuant to the

erticlas shall be in writing except that a notice calling a mesting of the
directors need not be in writing.

112, The company may give any notice to & member either
personatly o by sending it by post in a prepaid envelope addressed 1o the
membar a1 his registered address or by leaving it at that address, la the
cese of joint holders of a chare, all notices shall be given to the joint holder
whaose name stands first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice to all the joint holders,
A member whose registered address is not within the United Kingdom and
who gives to the company an addrass within the United Kingdom st which
notices may be given to him shall be entitled to have notices given 1o him
at that sddrass, but otherwise no such member shall be entitted to receive
any notice from the company.

113. A mamber presant, sither in person of by proxy, st any meeting
of the company of of the hoiders of any class of shares in the company shall
be desmed 16 have received notice of the meeting and, whare requisite, of
the purposes for which it was called.

114, Every person who becomes entitled to a share shell be bound
by sny notice in respsct of that share which, before bis name is antered in
the register of members, has been duly given to a person from whom he
derives bis tith,
11%. Proof that an envelope containing a notice was properly
addressed, prapaid and posted shall be conclusive eviderce that the notice
was given. A notice shall be deemed 10 be given at the expiration of 48
hours atter the envelope containing it was posted.

116. A notice may bo given by the company to the persons entitled
to & share in consequence of the death o bankruptcy of a member by
sending or delivering it. in any manner suthorised by the articles for the
giving of notice to a member, sddressed 1o them by name, or by the title of
reprasentatives of the deceased, or trustee of the bankrupt o by any like
description at the address, if any, within the United Kingdom supplied for
that purpose by the persons claiming to be $o eatitled. Until such an
address has been supplisd, a notice may be given in any mannes in which it
might have been given if the denth of bankruptcy had not oceuered,

WINDING UP

117, if the company is wound wup, the liquidator may, with the
sanction of an extracrdinary resoltion of the company and any other
sanction required by the Act, divide among the members is specie the whole
or any part of the assats of the company and may, for that purpose, value
any assets and determine how the divisien shall be carried out as between
the members or différent classes of members. The liquidator may, with the
Bke sanction, vest the whole or any part of the assets in trustess upon such
trusts for the bansfit of the members as he with like sanction determinss,
but no member shall be compelled te accept any assets upon which there
is o habHity.

INDEMNITY

118. Subject 1o the provisions of the Act but without prejudice 10
any indemnity 10 which a director may etherwise bu entitled, every director
o othet officer or auditor of the company shall be indemnified out of the
nssets of the company against any liability incurred by him in defending any
peoceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application in
which relief is granted to him by the court from liability for megligence,
default, bresch of duty or breach of trust in relation to the affairs of the
company.




