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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3476595

The Registrar of Companies for England and Wales hereby certifies that

CIVILIALTD

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 1st December 1997

ORI el

*N03476595Q*% MRS. L. BARNES

For The Registrar Of Companies

COMPANIES HOUSE



COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Company Name in full

AL

001 Jx }

of

T Please delete as appropriate.

Declarant’s signature

Declared at

the

© Piease print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Declaration on application for registration

AT Y

CWILA  L=TD

AMEULIA SussMAN]

GYs FARRINGDON TREET |Lonpon ECLA GHT

do solemnly and sincerely declare that | am a [Solicitor-engaged-inthe
fermation-oHthe-compeany][person named as direster-or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]T and that all the requirements of the Companies Act
1985 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 Statutory Declarations Act 1835.

85 Queen Vicbnra S&r@e, Londpn

27, day of NMpsember

One thousand nine hundred and ninety S.eveén

Avpretr J0 HrSTons

Date

Yy A~ 27 Movenly 1977

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

AE Uk suosrAn

2 FPNGDo 0 ST LonDon ECAUMT
Tel o2 -1690

DX number | DX exchange

Companies House receipt date barcode

Form revised March- 1995

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



ES HOUSE

COMPANI

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

‘ Company Name in full
*F010

001H*
Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

AT ANCAY

CWIUA LTp

DL F‘AKRN@P«:'A STREET

LoNDoR

Postcode

EChA 4HT

Postcode

AMEUA o nenpAnl

52 FARRINHDON ST LonDen Ecuk Lpt(]

Tel OVIA- Z\TL - 140

| DX number

DX exchange

Companies House receipt date barcode

Form revised March 1895

-for companies registered in Scotiand

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary e notes1-5)
Company name
NAME *Style / Title
* Voluntary details Forename(s)
Sumame
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region

Country

Consent signature |

Directors {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature\/

CiNwk LTD

*Honours etc

AnMe uA

SWe o MAN

it MiDHWRS ANENUE

LONDON

Niozef’

Postcode

€ RHUAND

[ gonsent to act as secretary of the company named on page 1

Date

MFAMGA oMol 1aat

*Honours etc

DD cHMtiLes MAWRKE

e

26 BELITHA NILLAS

LonPonl
Postcode [Ny {f€
ENGUAND
Day Month Year
20 |09 |y | Nationaity | BRITISH

evecutTive TILECTOR

CWILIA FOUMDATION

THE coMMON PukPose CHAITTABLE TRUWST

[ conggnt to act p’s‘qnector of the company named on page 1

g&m Daté:A_ \\\ W \Q’\

[N




Directors (continued)

(see notes 1-5)

*Honours etc

driup  Dunt

N&lg\ul—ﬂ'

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address FARM Yowse
Usual residential address
For a corporation, give the CO\/D 2 4 A&W LM) 6
registered or principal office :
address. Post town ‘H‘W&'\‘GOLO‘AQH
County / Region mg‘\‘/" Postcode TNt 9 —DL
Country U»K
Day Month Year
Date of birth W lo |5 Nationality BK TTOH
Business occupation A‘Dﬂlﬁe&
Other directorships | CiV iU A FOWND AT IoN

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

V)
Consent signature \ff (/ / (h\ﬁ>\_/\f Date[~~" . ([.AF
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers p
Or the subscribers Si ned?i m . Date 7( -
g Fol ownd it ﬂ.‘j H , a7
( i.e those who signed O~
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corperate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded fo it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persens authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at ali times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director.

B. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's humber,
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Company Secretary s noes 15

NAME *Style / Title

* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surnarne(s)

Address

Usual residential address
For a corporation, give the
registered or principai office
address.

Post town
County / Region

Country

Consent signature

D | recto rs (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships >

Consent signature

*Honours etc

Postcode

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

)

Date

*Honours etc

MR

MAPELE INE ELIZABETH RAMSDew)

whku-

NICkeRs, ScLATER

& CLocKToweR HEWS

Aﬂ.uldgroﬂ AVENUE

LONDPO N
Postcode | YW} —.‘—BB
UNITED Kung TOM
Day Month Year
G |03 1 47 | Nationality RBRiTieH
soliciTol_

[ CINILIA FouNpATion)/

| consent to act %s diregtﬂr of the company named on page 1

Date

AU Nov a7

Tang:



.

-

Company Secretary (e noes1-5)

NAME  *Style/ Title

* Volumtary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature

Dil‘ectOI'S (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
reqistered or principal office
address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

N

*Honours etc

Postcode

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

Date

*Honours etc

 CHARLES BRANDor

Goust

LoNg BARN

wWeEALD

SEVE NoAKS

KeNT

Postcode

TNIG 6N

MNTED wingloM
Day Month  Year
O8] O 'l_,:l. Nationality

BRTIoH

DIRECTOR.

[ 36 NTincMey M(T

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

Consent signature \7L Q_LW\Q w.#-

Date

AN Naw a9




C B Gough - Directorships and Partnerships as at 1 August 1997

Company

Coopers & Lybrand Europe Limited

Coopers & Lybrand Associates Europe Limited
(Coopers & Lybrand International Services
Limited from 04.03.93)

Barbinder Frechold

British Invisibles

Cooper Brothers & Co Limited

Coopers & Lybrand (Abacus House) Limited

Coopers & Lybrand Associates Limited

Coopers & Lybrand Executive Resourcing Limited

Coopers & Lybrand Insurance Services Limited

Coopers & Lybrand (Overseas)

Coopers & Lybrand (Registration)

Coopers & Lybrand (Resources)

Coopers & Lybrand (Services)

Cork Business Services Limited

Cork Gully

Coopers & Lybrand Europe Limited

S G Warburg Group plc

S G Warburg & Company plc

S G Warburg Group Pension Trustee Company Ltd

The Great Britain-Sasakawa Foundation

The Common Purpose Charitable Trust

The Royal Shakespeare Theatre Trust

De La Rue plc

National Power PLC

George Wimpey PLC

Yorkshire Water plc

Civilia

The Common Purpose Charitable Trust

Statutory corporation (non-departmental public body)

Higher Education Funding Council for England

Partnership

Coopers & Lybrand

Date of
appointment

01.12.88

17.09.86
01.04.84
25.09.90
01.04.83
01.04.83
01.02.83
19.06.86
12.01.87
01.04.83
01.04.83
23.10.93
01.04.83
12.08.86
15.11.84
09.12.92
01.06.94
28.06.95
23.01.95
09.05.85
01.08.93
05.09.91

01.02.94
09.01.95
01.10.95
26.03.96
04.06.96
19.02 97

19.04.93

Date of
admission

08.04.68

Date
ceased

15.01.90

03.03.93
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.04.94
30.06.94
31.12.94
26.07.95
28.07.95
15.02.96
17.05.96-
08.01.97
15.07.97

31.07.97

Date
ceased

30.04.94



PRIVATE COMPANY LIMITED BY SHARES

The Companies Act 1985

HOUSE

MEMORANDUM OF ASSOCIATION

of
CIVILIA LIMITED
1. The Company's name is "Civilia Limited".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-
a. L. To carry on the business of providing educational services and

ii.

N\\ NC x:(oo 7
NN 002970
S|4

(DSM/LONCOC32855-1/31 October 1997)

organising courses, classes, lectures, speeches, lessons,
seminars, programmes, conferences, conventions and meetings
(collectively called "educational programmes") with a view to
educating persons from a broad range of geographical, political,
ethnic, institutional, social and economic backgrounds in
constitutional, civie, economic and social studies with special
emphasis on civil and social awareness and responsibility in the
United Kingdom and elsewhere.

To acquire by purchase, lease, exchange or otherwise class
rooms, lecture theatres, conference and centres, office premises,
accommodation and any other facilities as required by the
Company in the provision or organisation of educational
programmes.

To acquire by purchase, hire, exchange or otherwise furniture
and equipment of all kinds as required by the Company in the
provision or organisation of educational programmes.

01 DEC 1997

£100 FEE PAID
COMPANIES



iv To engage and hire academic, professional, clerical, manual and
other staff and employees, and to enter into agreements with
such staff and employees as required by the Company in the
provision or organisation of educational programmes.

b. To provide or procure the provision by others of any service, need or
requirement of any business nature required by the Company in the
provision or organisation of educational programmes.

c. To carry on any other trade or business whatever which can in the opinion
of the board of directors be advantageously carried on in connection with
or as being ancillary to any of the businesses or activities of the Company.

d. To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in
respect of any property.

e. To apply for, register, purchase, or by other means acquire and protect,

prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, 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 and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

f To acquire and undertake the whole or any part of the business, goodwill
and assets of any person, firm or company carrying on or proposing to
carry on any of the businesses which the Company is authorised to carry on
and as part of the consideration for any such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securitics that
may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

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

(DSM/LONCOC32855-1/31 October 1997) 2



h. To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined by the
board of directors and to hold or otherwise deal with any investments
made.

1. To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company) and to receive money on deposit or loan upon any terms.

J- To guarantee or otherwise support or secure, either with or without the
Company receiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or any part of the
undertaking, property, assets, rights and revenues (present and future) and
uncalled capital of the Company, or by both such methods or by any other
means whatever, the performance of the liabilities and obligations of and
the repayment or payment of any moneys whatever by any person, firm or
company, including (but not limited to):-

i. any liabilities and obligations whatever of, and the repayment or
payment of any moneys whatever by, any company which is for
the time being or is likely to become the Company's holding
company or a subsidiary of the Company or another subsidiary
of the Company's holding company or otherwise associated with
the Company in business; and

i. any liabilities and obligations incurred in connection with or for
the purpose of the acquisition of shares in the Company or in
any company which is for the time being the Company’s holding
company in so far as the giving of any such guarantee or other
support or security is not prohibited by law; and

iii. the repayment or payment of the principal amounts of, and
premiums, interest and dividends on, any borrowings and
securities.

k. To borrow and raise money in any manner and to secure the repayment of

any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the Company's
property or assets (whether present or future), including its uncalled capital,
and also by a similar mortgage, charge, standard security, lien 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.

{(DSM/LONCOC32855-1/31 October 1997) 3



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

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which
may seem to the board of directors to be calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem to such board to be calculated directly or
indirectly to prejudice the Company's interests.

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

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise,
in any part of the world.

To assist any company which in relation to the Company is a holding
company or a subsidiary company of any such holding company or any
company having objects or purposes wholly or partly similar to the
Company or the Company's holding company to provide secretarial,
administrative, technical, commercial and other consultancy services and
facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements
which may seem to the board of directors to be desirable with respect to
any business or operations of or generally with respect to any such
company or companies.

To promote any other company for the purpose of acquiring the whole or
any part of the business or property or undertaking or any of the liabilities
of the Company, or of undertaking any business or operations which may
appear to the board of directors to be likely to assist or benefit the
Company or to enhance the value of any property or business of the
Company, and to place or guarantee the placing of, underwrite, subscribe

(DSM/LONCOC32855-1/31 October 1997) 4



for, or otherwise acquire all or any part of the shares or securities of any
such company as aforesaid.

r. 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 board of directors may think fit, and in particular (but
without limitation) for shares, debentures, or securities of any company
purchasing the same.

S. To act as agent or broker and as trustee or nominee for any person, firm or
company, and to undertake and perform sub-contracts.

t. To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise.

. " To pay all or any expenses incurred in connection with 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 or other securities of the Company.

V. To provide, and to establish and maintain or concur in establishing and
maintaining trusts, funds, schemes, clubs or other arrangements (whether
contributory or non~contributory) with a view to providing:

L. pensions, insurances, allowances, gratuities, bonuses and
incentives and benefits of every description including, but not
limited to, retirement benefits schemes and/or life assurance
schemes; and

ii. employees' share schemes (within the meaning of section 743 of
the Companies Act 1985) including, but not limited to, profit
sharing, share option and share purchase schemes

to or for the benefit of officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or of any company which is
for the time being or has at any time been the Company's holding company
or a subsidiary of the Company or another subsidiary of that holding
company or of any predecessor in business of any such company or the
dependants or relatives of any such persons; and to provide or lend money
or provide other financial assistance in accordance with or for the purposes
of such arrangements.

{(DSM/LONCOC32855-1/31 October 1997) 3



w. To support (whether by direct subscription, the giving of guarantees or
otherwise) any charitable, benevolent or educational fund, institution or
organisation, or any event or purpose of a public or general nature, the
support of which will or may, in the opinion of the board of directors,
directly or indirectly benefit, or is calculated so to benefit, the Company or
its business or activities or its officers, ex-officers, employees or ex-
employees or the business, activities, officers, ex-officers, employees or ex-
employees of any company which is for the time being or has at any time
been the Company's holding company or a subsidiary of the Company or
another subsidiary of that holding company or the officers, ex-officers,
employees or ex-employees of any predecessor in business of the Company
or any such company as aforesaid.

X. To subscribe or donate or covenant and support or aid in the establishment
or support of or to lend money (with or without security) to or for any
charitable associations or institutions including the Common Purpose
Charitable Trust and Civilia Foundation to execute charitable trusts and to
subscribe to donate or covenant or guarantee money for charitable purposes
in any way calculated to further the charitable objects of the Company.

y. Subject to and in accordance with a due compliance with the provisions of
sections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in section 152(1)(a) of the Act) for any such
purpose as is specified in section 151(1) and/or section 151(2) of the Act.

z. To purchase and maintain, for the benefit of any director (including an
alternate director), officer or auditor of the Company or of any company
which is the holding company, a subsidiary, or a fellow subsidiary of the
Company, insurance against any liability as is referred to in section 310(1)
of the Act and, subject to the provisions of the Act, against any other
liability which may attach to him or loss or expenditure which he may incur
in relation to anything done or alleged to have been done or omitted to be
done as a director (including an alternate director), officer or auditor and,
subject also to the provisions of the Act, to indemnify any such person out
of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the lawful execution of the duties of his office
or otherwise in relation thereto and, without prejudice to the foregoing, to
grant any such indemnity after the occurrence of the event giving rise to
any such liability.

aa. To distribute among the members of the Company in kind any property of
the Company of whatever nature.

bb. To procure the Company to be registered or recognised in any part of the
world.

(DSM/LONCOC32855-1/31 October 1997) 6



cc. To do all or any of the things or matters aforesaid in any part of the world
and either as principal, agent, contractor or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

dd. To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

AND so that:-

(a)

)

(c)

(d)

(DSM/LONCOC32855-1/31 Qetober 1997)

none of the objects set out in any of the preceding sub-clauses of
this Clause 3 shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of
such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause, or by reference to or inference from the terms of any
other sub-clause of this Clause 3, or by reference to or inference
from the name of the Company;

none of the preceding sub-clauses of this Clause 3 and none of
the objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each
sub-clause of this Clause 3 as though each such sub-clause
contained the objects of a separate company;

the word "company" in this Clause 3, except where used in
reference to the Company, shall be deemed to inciude any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom
or elsewhere;

in this Clause 3 the expressions "holding company" and
"subsidiary" shall have the meanings given to them respectively
by section 736 of the Act and the expression "subsidiaries" shall
include a subsidiary undertaking as defined by section 258 of the
Act; and

in this Clause 3 the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause 3 to any
provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision at
the time this Clause 3 take effect.



Ll

4. The liability of the members is limited.

5. The Company's share capital is £1.00 divided into 1 share of £1.00.

(DSM/LONCOC32855-1/31 October 1997) 8



I the person whose name, address, and description is subscribed, am desirous of being formed
into a company in pursuance of this Memorandum of Association and I agree to take the number
of shares in the capital of the Company set opposite my respective name.

Name, address and Number of shares taken
description of Subscriber by the Subscriber
Civilia Foundation One

32 Farringdon Street

London EC4A 4HJ

...............................

If of Civilia Foundation

Dy gecc
Dated: |y Nov \‘ﬁ"‘

Witness to the above signature:-

Jul.'c Sherman

LN

(DSM/LONCOC32855-1/31 October 1997) 9



The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CIVILIA LIMITED

1. Preliminary

The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 in force at the time of adoption of these Articles such Table being
hereinafter called "Table A") shall apply to the Company save in so far as they are
excluded or varied by these Articles and such regulations (save as so excluded or varied)
and these Articles shall be the regulations of the Company.

2. Interpretation

In these Articles and in Table A the following expressions have the following meanings
unless inconsistent with the context:-

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

"these Articles" these Articles of Association, whether as originally
adopted or as from time to time altered by special
resolution.

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

"executed"

"the holder"

"office"

"seal"

"secretary”

"share"

"the United Kingdom"

the directors for the time being of the Company or (as the
context shall require) any of them acting as the board of
directors of the Company.

includes any mode of execution.

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

the registered office of the Company.

the common seal of the Company (if any).

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.

includes any interest in a share.

Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these Articles
and in Table A bear the same meaning as in the Act but excluding any statutory
modification thereof not in force when these Articles become binding on the Company.
Regulation 1 of Table A shall not apply to the Company.

3. Share Capital

3.1  The authorised share capital of the Company at the time of incorporation of the
Company is £1.00 divided into 1 ordinary share of £1.00.

3.2 No shares comprised in the authorised share capital of the Company from time
to time shall be issued without the consent in writing of the holder or holders (in
aggregate) of a majority of the voting rights in the Company (within the meaning
of section 736A(2) of the Act) nor shall any share be issued at a discount or
otherwise be issued in breach of the provisions of these Articles or of the Act.

3.3  Regulation 4 of Table A and, in accordance with section 91(1) of the Act,
sections 89(1) and 90(1) to (6) (inclusive) of the Act shall not apply to the

Company.
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The Company shall have a first and paramount lien on ail shares, whether fully paid or
not, standing registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or shall be one of two
or more joint holders, for all moneys presently payable by him or his estate to the
Company. Regulation 8 of Table A shall be modified accordingly.

Calls on shares and forfeiture

There shall be added at the end of the first sentence of regulation 18 of Table A, so asto
increase the liability of any member in default in respect of a call, the words "and all
expenses that may have been incurred by the Company by reason of such non-payment".

Transfer of shares

The first sentence in regulation 24 of Table A shall not apply to the Company. The words
"They may also" at the beginning of the second sentence of that regulation shall be
replaced by the words "The directors may".

General meetings

The directors may call general meetings and regulation 37 of Table A shall not apply to
the Company.

Notice of general meetings

8.1 A notice convening a general meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and
regulation 38 of Table A shall be modified accordingly. The words "or a
resolution appointing a person a director" and paragraphs (a) and (b) in regulation
38 of Table A shall be deleted and the words "in accordance with section 369(3)
of the Act" shall be inserted after the words "if it is so agreed" in that regulation.

8.2 All business shall 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 profit and loss
account, balance sheet, and the reports of the directors and auditors, the
appointment of and the fixing of the remuneration of the auditors and the giving
or renewal of any authority in accordance with the provisions of section 80 of the
Act.

8.3 Every notice convening a general meeting shall comply with the provisions of
section 372(3) of the Act as to giving information to members in regard to their
right to appoint proxies; and notices of and other communications relating to any
general meeting which any member is entitled to receive shall be sent to the
directors and to the auditors for the time being of the Company.
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. Proceedings at general meetings

9.1

9.2

9.3

9.4

9.5

The words, "save that, if and for so long as the Company has only one person as
a member, one member present in person or by proxy shall be a quorum" shall be
added at the end of the second sentence of regulation 40 of Table A.

If a quorum is not present within half an hour from the time appointed for
general meeting the general meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the directors may determine; and if at the adjourned general meeting
a quorum is not present within half an hour from the time appointed therefor the
member or members present in person or by proxy or (being a body corporate)
by representative and entitled to vote upon the business to be transacted shall
constitute a quorum and shall have power to decide upon all matters which could
properly have been disposed of at the meeting from which the adjournment took
place. Regulation 41 of Table A shall not apply to the Company.

If and for so long as the minimum number of members specified under these
Articles is one, a sole member may exercise all the powers and authorities vested
in the members by or under these Articles and shall do so by written resolution
under his hand and, so long as there is such sole member, regulations 40 and 41
shall not apply.

If and for so long as the Company has only one Member and that Member takes
any decision which is required to be taken in General Meeting or by means of a
written resolution, that decision shall be as valid and effectual as if agreed by the
Company in General Meeting save that this Article shall not apply to resolutions
passed pursuant to sections 303 and 391 of the Act.

Any decision taken by a sole Member pursuant to Article 9.4 above shall be
recorded in writing and delivered by that Member to the Company for entry in the
Company's Minute Book.

10, Votes of members

10.1

10.2

Regulation 54 of Table A shall not apply to the Company. Subject to any rights
or restrictions for the time being attached to any class or classes of shares, on a
show of hands every member entitled to vote who (being an individual) is present
in person or by proxy (not being himself a member entitled to vote) or (being a
corporate body) is present by a representative or proxy (not being himself a
member entitled to vote) shall have one vote and, on a poll, every member shall
have one vote for each share of which he is the holder.

The words "be entitled to" shall be inserted between the words "shall" and "vote"
in regulation 57 of Table A.
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11.

12

13.

10.3

A member shall not be entitled to appoint more than one proxy to attend on the
same occasion and accordingly the final sentence of regulation 59 of Table A
shall not apply to the Company. Any such proxy shall be entitled to cast the
votes to which he is entitled in different ways.

Number of directors

11.1

11.2

12.1

122

12.3

Regulation 64 of Table A shall not apply to the Company.

The maximum number and minimum number respectively of the directors may
be determined from time to time by ordinary resolution. Subject to and in default
of any such determination there shall be no maximum number of directors and the
minimum number of directors shall be one.

Alternate directors

An alternate director shall be entitled to receive notice of all meetings of the
directors and of all meetings of committees of the directors of which his
appointor is a member (subject to his giving to the Company an address within
the United Kingdom at which notices may be served on him), to attend and vote
at any such meeting at which the director appointing him is not personally
present, and generally to perform all the functions of his appointor at such
meeting as a director in his absence. An alternate director shall not be entitled as
such to receive any remuneration from the Company, save that he may be paid
by the Company such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time
to time direct. Regulation 66 of Table A shall not apply to the Company.

A director, or any such other person as is mentioned in regulation 65 of Table A,
may act as an alternate director to represent more than one director, and an
alternate director shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for every director whom he represents in
addition to his own vote (if any) as a director, but he shall count as only one for
the purpose of determining whether a quorum is present and the final sentence of
regulation 88 shall not apply to the Company.

Save as otherwise provided in the regulations of the Company, an alternate
director shall be deemed for the purposes specified in Article 12.1 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. Regulation 69 of Table
A shall not apply to the Company.

Appointment and retirement of directors
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13.1  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.

132 A member or members holding a majority of the voting rights in the Company
(within the meaning of section 736A(2) of the Act) shall have power at any time,
and from time to time, to appoint any person to be a director, either as an
additional director (provided that the appointment does not cause the number of
directors to exceed any number determined in accordance with Article 11.2 as the
maximum number of directors for the time being in force) or to fill a vacancy and
to remove from office any director howsoever appointed. Any such appointment
or removal shall be made by notice in writing to the Company signed by the
member or members making the same or, in the case of a member being a
corporate body, signed by one of its directors or duly authorised officers or by its
duly authorised attorney and shall take effect upon lodgement of such notice at
the office.

13.3  The Company may by ordinary resolution appoint any person who is willing to
act to be a director, either to fill a vacancy or as an additional director.

13.4  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 determined in accordance
with Article 11.2 as the maximum number of directors for the time being in force.

14. Disqualification and removal of directors

The office of a director shall be vacated if:-

14.1  he ceases to be a director by virtue of any provision of the Act or these Articles
or he becomes prohibited by law from being a director; or

142 be becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

14.3  heis, or may be, suffering from mental disorder and either:-

14.3.1 he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1960,
or

14.3.2 an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs; or
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14.4  he resigns his office by notice to the Company; or

14.5 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held during that period
and the directors resolve that his office be vacated; or

14.6  he is removed from office as a director pursuant to Article 13.2;

and regulation 81 of Table A shall not apply to the Company.

15. Gratuities and pensions

Regulation 87 of Table A shall not apply to the Company and the directors may exercise
any powers of the Company conferred by its Memorandum of Association to give and
provide pensions, annuities, gratuities or any other benefits whatsoever to or for past or
present directors or employees (or their dependants) of the Company or any subsidiary
or associated undertaking (as defined in section 27(3) of the Companies Act 1989) of the
Company and the directors shall be entitled to retain any benefits received by them or any
of them by reason of the exercise of any such powers.

16. Proceedings of the directors

16.1 'Whensoever the minimum number of the directors shall be one pursuant to the
provisions of Article 11.2, a sole director shall have authority to exercise all the
powers and discretions which are expressed by Table A and by these Articles to
be vested in the directors generally and regulations 89 and 90 of Table A shall be
modified accordingly,

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

16.2.1 may be a party to or otherwise interested in any transaction or
arrangement with the Company or in which the Company is in any way
interested;

16.2.2 may be a director or other officer of or employed by or be a party to any
transaction or arrangement with or otherwise interested in any body
corporate promoted by the Company or in which the Company is in any
way interested;

16.2.3 may or any firm or company of which he is a member or director may act

in a professional capacity for the Company or any body corporate in
which the Company is in any way interested;
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16.2.4 shall not by reason of his office be accountable to the Company for any
benefit which he derives from such office, service 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

16.2.5 shall be entitled to vote on any resolution and (whether or not he shall
vote) be counted in the quorum on any matter referred to in any of
Articles 16.2.1 to 16.2.4 (inclusive) or on any resolution which in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever and if he shall vote on any resolution as
aforesaid his vote shall be counted.

16.3 Tor the purposes of Article 16.2:-

16.3.1 a general notice 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
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so specified;

16.3.2 an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his; and

16.3.3 an interest of a person who is for any purpose of the Act (excluding any
statutory modification not in force when the Company was incorporated
connected with a director shall be treated as an interest of the director and
in relation to an alternate director an interest of his appointor shall be
treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise.

164  Any director (including an alternate director) may participate in a meeting of the
directors or a committee of the directors of which he is a member by means of a
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting
in this manner shall be deemed to constitute presence in person at such meeting
and, subject to these Articles and the Act, he shall be entitled to vote and be
counted in a quorum accordingly. Such a meeting shall be deemed to take place
where the largest group of those participating is assembled or, if there is no such
group, where the chairman of the meeting then is.

16.5 Regulation 88 of Table A shall be amended by substituting for the sentence:-

"It shall not be necessary to give notice of a meeting to a director who is absent
from the United Kingdom"
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17.

18.

19.

16.6

the following sentence:-

"Notice of every meeting of the directors shall be given to each director and his
alternate, including directors and alternate directors who may for the time being
be absent from the United Kingdom and have given the Company an address
within the United Kingdom for service."

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

The seal

If the Company has a seal it shall be used only with the authority of the directors or of
a committee of the directors. The directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so determined, every instrument to
which the seal is affixed shall be signed by one director and by the secretary or another
director. The obligation under regulation 6 of Table A relating to the sealing of share
certificates shall only apply if the Company has a seal. Regulation 101 of Table A shall
not apply to the Company.

Notices

18.1

182

18.3

In regulation 112 of Table A, the words "by telex to a telex number supplied by
the member for such purpose or" shall be inserted immediately after the words "or
by sending it" and the words "first class” shall be inserted immediately before the
words "post in a prepaid envelope".

Where a notice is sent by first class post, proof of the notice having been posted
in a properly addressed, prepaid envelope shall be conclusive evidence that the
notice was given and shall be deemed to have been given at the expiration of 24
hours after the envelope containing the same is posted. Where a notice is sent by
telex receipt of the appropriate answerback shall be conclusive evidence that the
notice was given and the notice shall be deemed to have been given at the time
of transmission following receipt of the appropriate answerback. Regulation 115
of Table A shall not apply to the Company.

If at any time by reason of the suspension or curtailment of postal services within
the United Kingdom the Company is unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be convened by
a notice advertised in at least one national daily newspaper and such notice shall
be deemed to have been duly served on all members entitled thereto at noon on
the day when the advertisement appears. In any such case the Company shall
send confirmatory copies of the notice by post if at least seven days prior to the
meeting the posting of notices to addresses throughout the United Kingdom again
becomes practicable.

Winding up
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20.

In regulation 117 of Table A, the words "with the like sanction" shall be inserted
immediately before the words "determine how the division".

Indemnity

20.1

20.2

203

Subject to the provisions of section 310 of the Act every director (including an
alternate director) or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or
incur in or about the lawful execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application under section
144 or section 727 of the Act in which relief is granted to him by the court, and
no director (including an alternate director) or other officer shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the Company
in the lawtul execution of the duties of his office or in relation thereto. Regulation
118 of Table A shall not apply to the Company.

The directors shall have power to purchase and maintain at the expense of the
Company for the benefit of any director (including an alternate director), officer
or auditor of the Company insurance against any such Hability as is referred to in
section 310(1) of the Act and subject to the provisions of the Act against any
other liability which may attach to him or loss or expenditure which he may incur
in relation to anything done or alleged to have been done or omitted to be done
as a director (including an alternate director), officer or auditor.

The directors may authorise directors of companies within the same group of
companics as the Company to purchase and maintain insurance at the expense of
the Company for the benefit of any director (including an alternate director), other
officer or auditor of such company in respect of such liability, loss or expenditure
as is referred in Article 20.2.
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Name, address and description of Subscriber

Civilia Foundation
32 Farringdon Street
London EC4A 4HJ

DAV O RECC

For and on beh: f Civilia Foundation

Dated: N&\/ W V44D

Witness to the above signature:-

B

J. SHet.m AN
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Companies Act 1985, Table A, para 6 [A2]

COMPANIES ACT 1985 TABLE A
o (S11985/805, Schedule) ~ ~ 7

TABLE A

. REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY

- INTERPRETATION
1. In these regulations— o .
" -“‘the Act’> means the Companies‘Act 1985 including any statutory modification of re-
" -enactment theréof for the time being in force: - - S : SR
“‘the articles’* means the articles of the company.. - R
"~ <clear days™* in relation to the period of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
.. which it is to take effect. S T N S :
. ““executed’’ includes any mode of execution. ... & . .
_ ““office’” means the registered office of the company. .o . o -
- ““the holder’” in relation to shares means the, member whose name is entered in the
" register of members as the holder of the.shares. . .~ . - - = . . ..
““the seal”” means the common seal of the company. BN
. “‘secretary’’ 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
N deputy secretary. - - P N I R DR
. “‘the United Kingdom’® means Great Britain and Northern Ireland. . - ° .
Unless the context otherwise. requires, words or expressions contained-in. these regulations
bear the same meaning as in the Act but excluding any statutory modification thereof not-in
force when these regulations become binding on the company. .~ .~ .. .o ‘
2. Subject to the provisions of the Act and without prejudice to any rights attached to any

existing shares, any share may be issued with such rights or restrictions as the company may
by ordinary. resolution determine. .. RN e

' 3. Subject to the provisions of the Act; sharés may be issued which are to be fedeemed 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. -~~~ B A

: . . P LIRS . oL

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

5. 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 atticles or by law) the
company shall not be bound by or recognise any interest in any share except an absolute right
to the entirety thereof in the holder.© ~ - "¢ »" =" v 0 b

NOTES . S o L
- I Rég 4: word-*“provisions’* substituted for the word *“ptovision”” by the Companies (Tables A to F)
(Aniendmént) Regulations 1985; SI 1985/1052; with effect from 1 August 1985. © -0

" 'SHARE CERTIFICATES

. 6. Bvery member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for:all the shares of each class held by him (and, upon transferring

a part of his holding of shares.of iny class, to a ceitificate for the balance of such holding) or
seveial 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 determine. Every certificate shall be
sealed with the seal and shall specify. the number, class and distinguishing numbers (if any) of

2035




Companies Act 1985, Table A, py: :

the shares to which it Telates and- the amount or respec_:ti\'/e,amoun‘ts"paid up thereop, The
company shall not be bound to jssue more than one certificate for shares held jointly‘.fb'yc
several persons and delivery of a certificate to one joint holder shall be 2 sufficient deljve

all of them.

RERE IR R

. 8. The company shall have a first and paramount lien on, every share (not being a fyp,
paid share) for all moneys (whether presently payable or n0t) payable at a fixed time or calleq .
m respect of that share. The directors may. at any time._declare any share to be wholly or in™
part exempt from the provisions of this regulation. The Company’s lien on a share shaj] extend.
to any amount payable in Tespectofit. . DT e e e

9. The company may sell in such manner as the directors determine any shares on which,
the company has a lien if 5 sum in respect of which the lien exists is presently payable ‘and i
not paid within fourteen clear days after notice has been given to the holder of the share or to
the person entitled'to it in consequence of the death-or banruptCy'_of_the holder, demanding
Payment and stating that if the notice is not complied :&&jtlil’r‘thq__sh_éims‘_ may be sold:-

2

©'11. The net'procéeds of the sale, ‘after payment of the costs; shall be’ applied:in: paymeéng
of S0 much’of the siiny for which the lien exists as is presently payable; ‘and any residuve‘shal]
(upon surrender to the companyfor cancellation 6f the certificate. for the ‘shareg sold “and- -
subject to a like lien for any moneys not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SriaRES AnD Forgermuy

amount called on his shares. A call may be required to be paid by instalments, A call may,
before receipt by the company: of any sum due thereunder, be revoked in' whole or part-janq
payment of a call may be postponed in’whole or part. A Person upon ‘whoin a-call i§' made
shall remain liable for calls made upon him notwithstanding the subsequent-transfer of thé

PR

13 A'call $hiall be deemied to have been made at the ‘time-When “thé résolition of the
di'féGfOfS,f%Uth'éri_Sir_lgthsfc?u‘,Wasp?sse_d. o Y ROton of the

“14. The joint holders of aV'Slhar'é shall be jdintly and ,se'\'ré‘rél-l)yrlliéblé t0pay allcallsm
respect thereof. ol :

ains unpaid after it has become due and-payable the person from whom it
is due and payable shall pay. interest ou. the amount; unpaid from the day. it became due and
Ppayable until it is paid at the rate fixed by the terms of allotment of the share or in'thé notice
of the call or, if no rate is fixed, at the appropriate rate (as defined by the Act) but the directors

may waive payment of the interest wholly or in part.

- 15. Ifa.call rem




. nies Act 1985, Tqble A, para 26 | [A2]

in the amounts and times of payment of calls on

VL .

qes fora difference between the holders
Shares.-l.'~ e T e TR S _ ]

; |f a call remains unpaid after it has become due and payable the directors may give to
on from whom it is due notless than fourteen clear days’ notice requiring payment of
i nount unpaid fogether with any interest which may have accrued. The notice shall-name
B’ cc where payment is to be made and shall state that if the notice is not complied with

' shases in respect of which the call was made will be 1iablc to be forfeited.
9. If the notice is not complied with any share in respect of which it was given may,
1 the payment required by the: notice has been made; be forfeited by a tesolution of the
& ors and the forfeiture shall’ inclide all dividends or other'moneys payable in respect of

7 :forfeite'd shares and not pajid'_bgfor_e’ the fOrf_e;jitgr'e-;-“ﬂ_ et i

—|\ -

FFRPIES [

PRI S R Ot STERBAE N PRt IR I RO et S PR
",2!0 Subject to the provisions of the Act, a-forfeited. share ‘may-be old; re-allotted or
F wisc disposed of on such terms and in such manner as the directors determine either to
B rson who was before the “forfeiture the ‘holder or to any-other person and ‘at any time
Efore sale; re-allotment or other disposition, the forfeiture may be cancelled on such terms as
' é*fdiret:'tor's""'think'jﬁt'.'"thr'e'f_ot thie! purposes of itS'“diqusaljagjf_oijfgited'-'share‘ is to be

s oferred tO ‘any person the directors may authorise some person 1o execute an'instrument of
B icicr of thie Share fo that person- ¢ 7, EE R Sl

t ;. Loai AT ::.‘. IR R P R ' R L Lol RIS L LI BN :
.1({_ 1, -A person.any- ot ‘whose ‘shares have beet. forfeited.shall cease:to-be a member in
B.cocct of them and shall Sunerider'tOtthe-.company for cancellation the- certificate -fogy the

knares forfeited but shall remain liable to the, company. for all moneys which at the date of

Woiiciture were, pmsbn;tl_yipayabl.iei:bst-.hir'ﬁ;'t.d:th;éift:ompam?‘iih.f,e..spect.pf those’ shares with
bnterest at the Tate at ‘which mterest was payable on those tiioneys before the, forfeiture, or, if
% interest was 'so payable, at ‘the appropriate rate (as ‘defined in the Act) from' the date”of

forfeiture until ‘payment bt the ‘directors may waive pay ient wholly or in part or ‘enforce
ayment without any allowance for the value of the shares at ‘the time of forfeiture or for any

consideration received on their,c’ii_s_posal.: Cmee v ‘ 7
22. A statutory declaration by a director of the secretary that a share _has‘jo_cenlforfeitqd on

. NP3

a specified date shall be conclusive evidence of the’ facts stated in it as ‘against all persons
claiming to'be ‘entitled: to:the’ share én’d"-thc‘declaratiOHJ_s}lallf (subject to: the execution of an
instrument of transfer if pecessary) constitute a goodtitle to the shiare-and the person to'whom
B the share is disposed of shall not be bound to see 1o the application-of ‘the- ‘consideration, if

E iy, nor $hall his ‘title‘-‘_tbi’fht_a‘f‘shai‘é"fbej'affected by- any sirrégularity-in ‘o invalidity -of the

b proceedings ifireférenceto théfor’f@iturei'of'dispc')s’al of the share. :
| 16 s i e TNt I I SRS

i .

- TRANSFE] OFSHARES

b 23" The instriimient of transfer 3t & shiard piay be'ifi any sl f jrriy Of'in ‘apy-other form
8 which the directors may approve and shall be‘éxecuted by‘or'on behalf'f the-transferor and,
f unless the share is fully paid, by oron behalf of the transfereess, tiuuw s i 07 T

"2, “The ditectors Maj refise 10 regis o 4 shafé which i not.
: i the transfer of a share.on

e et gt oo RIS
fer the transfer of
which the conipany hias a lien. They may also refuise {0 regisicr a transfer unless— .

24, “The difectofs fnaj refise 10 regisicr 1 of & shat whict is ot full paid o2
person of who! ’jt};ey‘_dqnot‘i’.ﬁpﬁb,\@ and.‘théy'i_n}ay‘;efu$ej;ojfegistcr f a shar

.: (a)~it-is lodged-at the .office-or: at such-other place as the directors may. appoint and is
SRETNE -_{accompanied'byr_the_',certiﬁcate:: for.the:shares ‘to:which it relates and-such -other
wr. . -evidence as the directors may. reasonably require:to show the:right of the transferor

to make the transfer; - - : BRI A
(bg jitisin respegt_ofpn}y one class of shares;and -

() -ibiis in favour of S0t thote than fout transferees.” "~ 7 5 "
e N B T L e T O N S LR R

25, I the diréctdrs; refuse to regiétér a transfer of a share, they s'halluv..'ithiﬁ two months
after the date on which the transfer was lodged with:the.company send to the transferee notice
e i - i - e .o

of the refusal. S
“:.726, The registration- of transfers of shares o of transfers of: any class of sharcs may be

suspended. at such times and for-such periods (not exc"ngzdlng thirty days in ‘any year) as-the

directors may determine. -
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27. No fee shall be charged for the registration of any instrument of transfer. orgothg
document relating to or affecting the title to any share. _ ' ety
, o B S o .~ Ll o ) "A._.-A::‘.‘_‘:'g{';;;}:: \ 8 o
28. The company shall:be entitled to retain any,instrument of transfer which is registereq
but any.instrament of transfer which the directprs refuse to register shall 'bQ'?et‘lmcd:;iG.iﬁé
person lodging it when notice of the refusal is given. T

TRANSMISSION OF SHARES ,
T : DR Ty
- 29. If a member dies the survivor or survivors where he was a joint:holder;: ,a‘ﬁd..his
personal representatives where he was a sole holder or the only survivor of jointhldgrs}-\é’HéI'l
be the only persons recognised by the company as having any title to his interest; but nothing
herein contained shall release the-estate of a deceased member from any liability in re pect of
any-share which had been jointly held by him, -+ e £ A £ T

e

BRI

B P e A Lt T S S SO T TS ST E AR S Tarra e

..-30. A person becoming enfitled to.a share.in consequence of the death or bank;ﬁptEBE,%’j;'g
member may,.upon such évidence being produced as the directors may propetly.require, elect
cither to become the holder of the shate or tohave some person nominated by him registorsd
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 fransfer
of the share to that person. All the articles relating to the transfer of shares shall apply. io 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.’ =1+ <.t 5+ -

Fo _ ageny
310 A person bécoming entitled to a share in consequence of the death or binkriste L2

member shail have the Tights to which he would be éntitled if he were€ the hbldEQ'_éf_;]Ij)* hare,
except that he shall not; before being registered as.the holder of the share, be 'entitl'edjjj_;‘;ial‘s‘p‘é‘é’t’
of it t6 atténd or vote af dny meeting of the comipany or af any separate meeting of thé Holders
of any.class of shares in the company.. © ~* .~ T T e nie B

ALTERATION OF SHARE CAPITAL ~ = = °

" 32, i ompany may by ondinay resoutions -+ C 1 o v R
RESRE T PO T B e T e O N «Mlluﬂ\_;..
*, : (a) increase its share capital by new shares of such amount as the resolution preseribes;
.7+ (b)- consolidate and divide ail or any of its share capital:into.shares of Jarger amount

- ... ;v .thanits existing shares; - - S Pt Lo el ;

‘ T T e L0 e e e o
- () 'subject to the provisions of the Act, sub-divide :its shares, or any of:them, into

Y

shares of smaller amount. and the resolution may determine that, as betwes n the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and | C el

(d) cancel shares which, at the date of the passing of the resolution, have not been faken

“ ;¢ Or agreed to bestaken by any person and diminish the. amount of its share-capital by
. the amount of the sharcs so cancelled. i /.. (o) i o L

33. Whenever as a result of a ¢onsolidation of shares any members would become efititled
to_fractions ,of a share, the directors -may, on behalf of those members, sell the shares
representing’ the fractions for the best ‘price réasonably obtaifiable to any’ person (including,
subject to the provisions of the Act, the’ company) and distribute the net proceeds of sdlein
due proportion among those membets, nd the directors may authorise some person to exécute
an instrumient of transfer of the shares to; orin accordance with the directions of, the purchaser.
The transferee shall not be bound to see-to the application of the purchase money nor shall his
title to the shares'be affected by any frregularity in‘or invalidity of the proceedings in reference
to the sale. - : s 8 e ST

_ 34. Subject to the provisions oftheAct, thecompanymay by ,'siiééial:rééélﬁtidli; reduce
its share capital, any capital redemption reserve and any share premium account in any way.

r e
DA Thealt

G LT L e e s <" PURCHASE OF OWN.SHARES «+1- 7 —.ox ooy o

35. Subject to the provisions of the Act, the company may purchase its own shares
(including any redeemable shares) and, if it is a private company, make a payment in respect
of the redemption or purchase of its own shares otherwise than out of. distributable profits.of
the company or the proceeds of a fresh issue of shares. T R T
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T GENERALMEE’I‘INGS

36. All general meetrngs other than annual general meetlngs shall be called extraordmary
general meetings. . :

- 37. The drrectors may call general meettngs and on. the reqursltron of members pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordlnary general
meeting for a date not later than eight weeks after receipt of the requisition. If there are not
within the United Kingdom sufficient directors to call a generaI rneetrng, any drrector or any
member of the company may call a general meetmg

Noncr-: OF GENERAL MEETINGS

38, An annual general meetmg and an extraordmary general meetrng 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’ extraordmary general meetings shall bé called
by at least fourteen clear days not1ce but a general meetrng may be called by shorter notrce if
1tls 80 agreed— sl mEeoaadn oF 0o kL ey S alen R

5 (a) ini the case of an annual general meetmg, by all the members entltled to attend and

"vote thereat and . ‘ )

(b) in' the case of any Sthér meetmg by'a majonty in number of the members havmg'a
Tight to attend and vote being a ma;orlty together holdlng not 1ess than mnety “five
.per cent in nominal yvalue of the shares giving; that. nght et P el

The notrce shallspecify-the time ‘and place of the meetrng and: the general nature of the
business to be transacted and; in:the ‘case of an:annual’ general rneetrng, ‘shall: specrfy the
meetmg as, such srngm vl Do i GaRfii wd

Sub]ect to the provrsrons -of the arttcles and 10 any restrtcttons 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 bankruptcy of a member and to the directors and audltors .

39. The acc1dental om1551on to grve n0t1ce of a meetrng to or the non recerpt of notlce of
a meeting by, any person entltled to receive nottce shall not 1nva11date the proceedmgs at that
meetlng s 0 i RENMEEN 3

) PnocEEDINGS AT GENERAL MEE’I‘INGS L e
40 No busmess shall -be: transacted at: any meetmg unless,a quorum is present Two
persons entitled to vote upon;the business: to: be transaéted;:each;being-a member. or-a. proxy

for a member or a duly. authorised representative‘ofa corporation, shall be a quorum.+

.41, - If:such :a‘quorum is ‘not present within: half ‘an- hour from the itime - appomted for the
meetmg, or if:during a eeting such:a quonim ceases; to, be ‘present,:the meeting.shall: stand
adjourned tothe-same day-in the:next-week-at the same time.and place or {to}-such time and
place as the directors may determine. L

.42, The chairman, if.any,:of the: board of directors:or:in his absence-some other director
nommated by the directors shall presrde as chairman. of the: meetrng, but if neither the:chairman
nog such-other director (if any) be.present within-fifteen minutes after the time-appointed.for
holding the meeting-and. willing:to, act, the directors present shall elect one of their.number to
be chairman and, if there is only one director present and willing to act, he shall-be-chairman..

43. If no director is willing to act as chairman, or if no directot is “present withifi fifteén
minutes after the time appointed for holding the meeting; the; members ;pregent; and entltled to
vote shall choose one of their number to be chairman. e

44. A director shall, notwithstanding: that; he; is:not a member, be entitled to attend and
speak at any gene al meetmg and at any separate meet ng of the holders of any class of shares
mthe company' " GLITEYETL EINETE

RS TN

45 The charrman ‘may, with. l:he consent of a; ;meeting at which.a,quorum ‘1s-present (and
shall if 50 directed by, the meeting),-adjourn the meeting; from: time. to.time and. from place to
place, but no business shall be transacted at an ad]ourned meetmg other than business which
might. properlyfhave been: transacted. at the ‘meéting: had‘thezadjournment not taken place.
When a'meeting is adjourned for fourteen days-or more, ‘at least-seven clear, days ‘notice-shall
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e

be given specifying the time and place of the adjourned meeting and the general nature of ther-

bustness to be transacted. Otherwise it shall not be necessary to give any such notic'e, iy
R P T T I -t 1
46. A resolution put to the vote of a meeting shall be decided on a show of handg unles
before, or on the declaration of the result of, the show of hands a poll is duly demangeg
Subject to the provisions of the Act, a poll may be demanded— R
- ..(a) bythe chairman;or. . .~ . . . .
(b) by at least two members having the right to vote at the meeting; or T i
(c} by a member or members representing not less than one-tenth of the ,to'téll,ﬁf'o't'iflg
rights of all the members having the right to vote at the meeting; or LT
(d) by a member or members holding shares conferring a right to vote at the meetisg
being shares on which an aggregate sum has been paid up equal to not Jess than
one-tenth of the total sum paid up on all the shares conferring that right; - & ‘#g™<

.

1 iy

and a 'demand by ‘a person as proxy for a member ‘shall be 'the same"as’a’ demand’by Shd
mémber.' Lot .: T T R P UV B ) hib] f ]gﬁm
SR sdsgd

ion Hag
been carried.or carried unanimously, or by a particular majority, or lost, or not gar;i_e_d,by?:
particular majority and anl eniry to that effect in the minutes of the meéeting shall be conélusive
evidence of the fact. without proof of the number or proportion of the votes recorded in favour
of or against the resolution,: - 4. s T TERS T e

47, Unless a boﬂ is duly demanded a declaration by the chairman ihﬁtr‘é-fés—s:oh__ft)

48. The demand for a poll may, before the .poll-is taken, be’ withidrawn but 0"1‘1,1y with the
consent of the chairman and a demand so, withdrawn shall not be taken to have invalidated the

resultof a show. of hands declared before the demand was made.-~ - ;15007 o1 24

nAL 4

eagiad
_49. A poll shall be taken as the chairman directs and he may appoint scrutinéers (Who
need not be members) and fix a time and-place for declaring the result of the poll; The/Tésult
of the poll shall be deemed to be the resolution of the meeting at which the poll was'deinaiided;
' T T PO O IS o e L P I S e et |

50. 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

. L
.
ADHIAMT g

51. 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 thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the:question on which the poll was demanded. If@'poll
is demanded before the declaration of the result.of a show of hands and the demand.is"duly;
withdrawn, the meeting shall continue as:if the demand had not been made, "1t s 3

-7 52 No notice need be given of 2 poll not taken forthwith if the time:and place at'which it
is to'be taken are announced at the meeting at which it is demanded. In any-other case:at least
seven clear.days’ notice shall be given specifying the time.and place at which the:poll:is tobe
taken. " R < RN TR ST R KN s

SRRV ST -_.I.f.;

*53.. A-résolution-in’ writing executed by: or ‘on behalf: of each member-who wéuld-have
been entitled to'vote' upon it if:ithad been proposed-at a-general meeting at which'he was
present shall be as effectual as'if it‘had been: passed at a general meeting duly ‘convened-and
held and may consist of several'instruments in the like form each executed by-or on behaif of

one or more members., .- T U R
Reg 41: word ‘‘to’” insertéd by SI:1985/1{_)52T__'__‘-i'{ e e

" 54. 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 2 poll evety miemiber shall have oné vote for every sharé of which he is the holder:
,_55 . In .,_t-'h'é_‘_cége, ;of{jb_iﬂfiﬁdlaé}él;iﬁég i}df_é of:the: senior -Wflo tenders _é ' v‘bg'e,é.'iwhé'ther, in
- person or.by proxy;-shall-bé accepted, to-the exclusion of the votes of the other joint holders;
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and seniority shall be determined by the order in which the names of the holders stand in the
register of members.

56. A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of the
authority’ of the person claiming to exercise the right to vote shall be deposited at the office,
or at such other place as is specified in accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the time appoirited for holding the meeting
or adjourned meeting at which the right to vote is to be exercised and in default the right to
vote shall not be exercisable.- -~ =& . . S

.57.. No member shall vote at any general meeting or at any separate meeting of the holders
of any class of shares in the company, either in person or by proxy, in respect of any share
held by him unless all moneys presently payable by him in respect of that share have been
pald it e s , IR e e \'_‘:)::': PRTR r i
. 38."No objection shall be raised to the qualification of any voter except at the meeting of
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed at
the meeting shall be valid. Any objection made in du€ time shall b refetred to the chairman
whose decision shall be final and conclusive, " 10 LU e LT

el

59. On a poll votés'may be given either personally or by proxy. A miember may- a?poin‘f
more than one proxy to attend on the same occasion. - !

60. An instrument appointing d"ﬁr&i}i')f shall be in writing, executed by or on behalf of the
appointor: and shall be in the following form-(or in a form' as near thereto as circumstances
allow or in any other.form -which'.is usual or which the directors ﬁ;a;’ra approve)—: ..© -:li . ;f,:

“ _ . PLC/Limited S .
‘ I/We, “wirifins ciainse o of
. ... ,beinga

membet/members of the above-named compariy, hereby appoint .. " 7
B R O T AL R AR S C
S 777 or failing him,

. oof: sl ool oo 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 > - .. .
w1900 and at any-adjournment thereof: <l t e sl L

Signedon e Gl g 19 s 22 e

.61, Whefe it is desired to afford members an Gpportunity of insiructifg the proxy how he
shall act the instrument appointing a proxy shall be in the foilowing form (or in a form as near
thereto as circumstances allow or in any other form which i$ usual or which the directors may
approve)__‘ T 7o LI N N VONE Pl S SRRV SR LR CTUARIY s hvein L e

-’ [ AN

BEY

PR A : AR SEDESTD L Y s ‘ ." belnga
member/members of the above-named company, hereby afppoint ST e e T
. . ST e T e e T Q)

e RTINS s ey gt <3 0 falhnghim’ ",',VZ"I'.'. O A T
of * , as my/our proxy to vot¢ in my/our name[s] and on my/our. behalf
at the annual/extraordinary general meeting of the company to be_held on .
e 190 s i and at any ddjournmeént theréof, - v el visi

"This forin'is to be used in reSpect of the resohitions mentioned below as followsr- ="+ !
Resolution No 1 *for *against' - = " 7" = o7 Tres o me m it
Resolution No 2 *for *against. -

*Strike out whichever is not desired.” " = " 7 _
- Unless otherwise instructed, the proxy.may vote‘as he thinks fit or abstain from voting;"

 62. The instrument Ta'li-)-po-ir"lting- a ﬁ'r'c:ixy.éﬁ(-:l-?'aﬂyr'authority under which it is executed or-a
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copy. of such authority certified notarially or in some other way approved by the directors
may_ ‘ B L
. (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

. instryment proposes to vote; OF - . o e o

- (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 . -

T ©

where the poll is, not taken forthwith but is, taken not, more than 48, hours after it

was demanded, be delivered at the meeting at which the poll was demanded-to the
chairman or to the secretary or to any director;

4 4 siraiment OF proxy which is ot deposited or delivered in a mariner o pefmitted shall
bcir‘lvalid. .'-‘_“5..-\_\‘-{.‘:: _ .'-1\‘.1 4 -'-- . - A ed A A r . -:.A.) .-‘

O T EE S T Y T i a1 7 ceeorite R

; h Ea i

63. A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
persoii voting of demanding ‘a-poll’inless tiotice of the determiination was, received by the
company ‘at the 'office’of at, such othér place. at which the indtrument of proxy was duly
deposited before the commencéienit of the meeting or ad; ourned.meeting at which the vote is

given or the poll demanded or (in the case of a poll taken othefwise than on the samg day as.

the meeting or-adjourned meeting) the.time-appointed for:taking the poll:.- !

- - A
TN I kS : A
SRR LA QN L N UE

b B aete A e el merbiryaun | %l oDt
! LTI G T TR T e :

- 64 Unléss ‘otherwise ‘determined by "drdilj‘e@: -résblﬁtibﬁ,' the"number; of; di-réctofs‘:(‘c;ther
than alternate directors)shall:not be subject t0 any:maximum but shall be:not Jess than two.. -

%,  ALTERNATE DIRECTORS . !

*'1'65: Any director (other than an alternate director) may appoint any other director, or any

other person approved by Tesolutioni”of the" directors’ 4nd-willing“to act] o be‘an alternate

director and may remove f}r_g_rg,:_qfﬁf::e an alternate director so appointed by him.
66'."gAn‘-;altemate.dirdc'tlor shall bpaentitlédffo:rgceive notice'of:all meetings of directors:and
of all meetings:of committees.of: directors of which his appointor is:a member, to attend-and
vote at any such meeting at which the director appointing him is-not personally. present, and
generally to perform all the functions of his appointor as a‘director in his absence but shall'not

be, entitled to receive any remuneration from the company. for his services as an alternate

diresior Biit it $hall ot be ecessary to give notice'of sucha meeting 10°an altermate director

S TRENITE 0 DGO aNHIH A% 0 I e SV KRS H TR e i
67. An alternate director shall cease to be an alternate director if his appointor ceases, to
be a director; but, if a director retires by rotation or otherwise but is reappointed or deemed to
have been reappointed at the meeting at which he retirés, any appointment of an alternate
director made by him which was in force immediately prior to his retirement shall continue
after his TeapPOIMIMENt. .. . . oo oo oo oas b et eae sk L et S
68. Any appointment or removal of an alternate director shall be by notice to the company
signed by the directormaking:or revoking the appointment or in any other manner approved
by the directors:: 2 TSI LT LHR DD BRI E A

69. Save as otherwise pfoi?i&éd m _tﬁgart‘iqfési an élfemate d1rectorsha11 bedeemed for all
purposes 1o, 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. . -. . .

, POWERS OF Dikﬁéf{)f}é’ e s R
70.Subject to'the ‘provisions of theAct; the memorandumand 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
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have been valid if that alteration had not been made or that direction had not been given: The
powers given by this regulanon shall not be limited by any spec1al power given to the directors
by the articles and a meeting of dlrectors at Whlch a quorum is prcsent may exermse aIl powers
exercisable by the directors. : . ) o i P

71. The directors may, by power of attomey or otherwise, appomt any person to be the
agent of the company for such purposes and on such conditions as they determme mcIudlng
authority for the agent to delegate all oL any of hlS powers Do .o

DELEGATION OF DIRECTORS POWERS

72. The directors may delegate any of their 'pdv'vers to any committee consisting of one or
more directors. They may also delegate to any managing director or any.director holding any
other executive office such of their powers as they consider desirable to be exercised by him.
Any $uch‘delegation may be made subject to-any conditions the directors mdy ‘ifnpose, and
either collaterally with or to the exclusion of their own.powers and'may be revoked or altered.
Subject to any such’conditions, the: proceedings of a committee” with two or more members
shall be governed by the arttcles regulatmg the proceedmgs of dlrectors so far as they are

capabIe of appiymg B & =. .....

R R

APPOIN'I‘MBNT AND RETIREMENT OF DIREGI‘ORS,

LT3 At the ﬁrst annual general meetmg all the d1rectors shalL retlre from office, and at
every subsequent annual” ‘general meeting - ‘one~third .of, the  directors’ Who, are subject to
retirement by rotation or, if their tumber is not three or a multlple of three, the number hearest
t6” one-third ‘shall retiré froin’ office; but, if there is' only ‘one ‘diréctor. who is sub}ect to

retuement by rotatlon he shall retlre N

.74 Subject to.the: provisions of the Act the dlrectors to retu'e by rotatlon shall be those
who have.been longest in.office since their last appomtment or.reappointment, but as between
persons ‘who became or weré last reappointed directors on. the-same-day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

75. If the company, at the meeting at whicha director retires by rotation, does not ﬁll the
vacancy the retiring director shall, if willing to act, be deemed to have been reappomted unless
at the meéting it is resolved not to fill the vacancy or unless a resqutlon for the reappomtment
of the diréctor is ‘put fo the meeting and lost.™

76. No person other than a director reurmg by rotation shall be appomted or reappomted
a director at anv general meeting unless—..~r .. - .,
(a) he is recommended by the directors; or

(b) notless thari-fourteen nor mote that thlrty “five clear days. before the date! appomted
- for the’ meetmg, notlce executed by ‘a member qualified to vote at’ the meetlng has

or reappointment sfating*the particulars wh1ch would; if he ‘Weére'so appointed of
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- appomted or

reappomted

77 Not iess than seven nor more than twenty elght clear days before the date appomted
for holdmg a.general meeting notice shall be given to all who-are entitled, to,receive notice of
the meeting of any person (other than a director,retiring by rotation at:the meeting) who is
recommended by the directors for- appomtment or reappointment as a director at the meeting
or in respect of. whom:notice has been.duly given-to the company . of the intention-to PIopose
him at the meeting for appointment or reappointment as. a director.. The notice shall give. the
particulars of that person which would, if he were so appomted or reappomted be requlred to
be 1ncluded in the company’ sreglster of d1rectors T et s v iadad s

78. Sub;eet as aforesaid; the company may by ordmary resolutton appomt a person who
is willing to act to.be a- dn'ector either; to fill a vacancy or as.an. addltmnal director -and; may
also. determme the rotation in wl:uch .any additional directors.are to. reure i b gen i

*:79:The, directors:may appoint a person who is willing to act to be a du‘ector, elther to ﬁll
a vacancy or as an additional director, provided that the appointment;does.not cause the
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maximum number of directors. A:di
following annual general meeting and shall not be taken into account in determining thé
directors who are to retire by rotation at the meeting. If not reappointed at such annual genera
meeting, he shall vacate office at the conclusion thereof.

.80 Subject as ‘aforesaid, a:director who' retires at an annual general meeting may,’if -
willing to act, be reappointed. If he is:not reappointed; he shall retain office until the meetirig

appoints someone in his place, or if it does not do so, until the end of the meeting.

© ¢ DISQUALIFICATION AND REMOVAL OF DIRECTORS . ..
.81 The office'of a'difector shall be vacated if— 7577 1 T

A P L P e ‘ R S alin
. :(a) -he-ceases to- be a director by.-virtue - of any..provision ‘of ;the Act or he becomes

v o, prohibited by law from being a director; or . - - .

ST PTUE L
- - (b} he becomes bankrupt or makes any .arrangement or composition with his. creditors

-vogemerally;or. v T A TP ST i
(¢) heis, or may be, suffering from mental disorder and either— . .

() he is admitted to hospital in pursuance of an applicition for admission for
treatment under the Mental Health Act 1983 or; in Scotland, an application for

. ... . . admission under the Mental Health (Scotland) Act 1960, 0r . 4.
" ... /(ii) “an order is made by a court having jurisdiction (whether in the United Kingdom
. or elsewhere) in matters concerning mental disorder for his detention or for the
... appointment of ‘a receiver, curator’bonis or other person to exercise powers
""" “with'respect to his property or affairs; or LT s e el

Tt el el e e p e e et
B P T N R s F 10 |

(d) he resigns his office by notice to the company; or"nr U
~(e) -heshall for‘moreé than six consecutive months have been' absent withiout permission
-+ of the directors frorn meetings-of -diréctbi_s’-‘hqld dunng th:_itfgé’ri’bd‘atid _tlvle'idii‘ec::'t.ﬁr's'

" " resolve that his office be‘\'.‘r_a'cat.éd.:'f -

Rt

L A T P 5 A T

R A A R P REMUNERA’I‘ION.OFDIREC:ORS
. 82, The directors shall be entiled to'Such remjincration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day. '

. \ y S R L TR LT R TRt R T

DIRECTORS” EXPENSES ~ -/

- 83, The directors may. be.paid all travelling, hotel, and other expenses propeily incurred
by them in connection with their attendance at meetings of directors or commitices of directors
or general meetings ot separate meetings of ihe holders of any.class of shares or.of debentures
of the company, or otherwise.in connection with the discharge of their duties.” . -

et R T T U S e S
IR O P i .t

MR _;DiREcré)Rs"APPomTMENTs ‘AND INTERESTS '

., 84. 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:othef executive office under the-‘company
and may enterinto’an agreement or arrangement - with any directot for his ‘employment'by the
company or for'the provision by him of any sérvices outside the scope of the ordinary. dutiés
of a director. Any-such appointment, agreément or arrangement may be made upon:such terms
as the directors' determine and théy imay remunerate any-such- director for his services as théy
think fit.’Any appointment of a' director to an executivé office shall ferminate if he ceases to
be a director but without ‘prejudice torany ‘claimto- damages for-breach’ of ‘the“contract of
service between the director and the company.-A inanaging ‘director and-a director holding
any_other executive office shall not be subject to retirement by rotation. .. . . . , ..

L -

-85 Subject to the'provisions of the Act, and provided'that he'has disclosed to thi¢ directors
the nature and extent of any: matesial interest of his; a director notwithstanding his 6ffice—""
. (a)-maybe a party to, or otherwise interested.in, any transaction or arrangement with
¥ wen v the-company: or in which.the company is otherwise interested; .. . v e
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+ (b} :may be a director or other officer of, or employed by, or a party to:any transaction
- -orarrangement with, or otherwise interested in, any- body corporate promoted by.
.. the company or in which the company is otherwise interested;and .- -~ , . . . -
(c)'shall not, by reason of his -office, be accountable: to:the company for any benefit
which he derives from any such office or employment or from any such transaction
or arrangement.or from any interest in any such body corporate_and no. such
transaction or arrangement shall be liable to be avoided on the ground of any such
. interest or benefit. " o : - ‘ S
- 86.. For the purposes of regulation 85— S
(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. transaction or
-+ - -arrangement.in-which a-specified. person -or class of persons-is interested shall be
deemed to be a disclosure that the director has an. interest in any such transaction of
+ +'i o~ the nature and-extent so specified; andi: o ont ool 0 L0 s
.-~ (b} aninterest of which a.director has no: knowledge and of which it is-unreasonable to
-~ -uexpect him to have knowledge shall not be treated as an interest.of his.-

Pt o U DIRECTORS? GRATUITIES AND PENSIONS -« -
QT The diveatrd topls e LSS nt T s e e e P .
. 87...The directors may provide benefits, whether by the pay@_ént of gratuities or pensions
or by insurance or otherwise, for-any direcfor who has held but

| | but no longer holds any executive
office or empléyment with the company ot with.any body corporate which is or hds been a
subsidiary’ 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
prOViSiO_ﬁ Oféh'ji'such-bepeﬁt; ST U S, - PR S AU e e
e G0, PROCEEDINGS OF DIRECTORS ™ @ @ - s = 0 b

~ 88.-Subject to the provisions of the articles, the directors may regulate.their proceedings
as they think fit. A director may, and the secretary at the request of a- director shall, call.a
meeting of the directors. It shall not be necessary to give notice of a meeting to a director who
is absent from the United Kingdom. Questions ‘arising at a meeting shall' be decided by a
majority of votes. In 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, entitled in the absence of his
appointor fo a separate vote.on behalf of his appointor in addition to his own vote. . - G

89. The quoruni-for the transaction of the bisinéss of the directors-may'be fixed by the
directors and unless so fixed at. any other number shall be two, A person who holds office only

asan alteinate director shall, if his appoinfor is not present, be counted in the quorum, . .

9. The-continuing directors or- Sole"continuing director may act notwithistanding any
vacancies in théir number, but; if the number of directors is less than the number fixed as'the
quorum, the continiing: directors 6r director'may act only for the purpose of filling vacancies
or of calling a peneral meeting. ST R e B T e e

91« The: directors may appoint ‘one of thieir ‘number tobé the- chairman -of.the boatd of

directors'and. may at any' time remove hif:from that office. Unless he-is unwilling to'do-50;

the: director s6 appoinfed ‘shall preside’ at'every meeéting of- directors  at'which he 15 present.
But if there is no director holding that office, or if the director holding it:is'unwilling to preside

or is not present within five minutes after the time appointed for the meeting, the directors
present may appoint one of their number to.be chairman of the meeting. :

~92.. Allacts done by a mesting of directors; or.of a committee of directors, or by.a person
acting as: a- director, shall, notwithstanding; that it. be afterwards.discovered that.there was a
defect in the appointment of any director or that any of them.were. disqualified from holding,
office, or had vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a director and had been

entitled to vote.
93. ‘A resoliition in’ writing 'signed by all the”directors entitled 1o receive notice of a
meeting of directors or of a committee of directors shall be as.valid and effectual as if it had
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been passed at a meeting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by one
or more directors; but a.resolution signed by an alternate director need not aiso be signed by
his appointor and, if it is signed by a director who has appointed an alternate director, it need
not be signed by the alternate director in that capacity. - - .

94. Save as otherwise provided by the articles, a director shall not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter in which he has,
directly or indirectly, an interest or duty which is material and which conflicts or may conflict
with the interests of the company unless his interest or duty arises only because the case falls
within one or more of the following paragraphs— S Co S

- ~(a) the resolution: relates to the giving to him of a guarantee, security, or indemnity in
- * tespect of money lent to, or an obligation incurred by him for the benefit of, the
-~ ~'company orany of its subsidiaries; -+ - e

(b) the resolution relates to the giving to a third. party of a..guarantee,. security, or
'+ -indemnity in respect of an obligation of the company: or any of its subsidiaries for
which the-director has assumed responsibility:in whole or part and whether alone

or jointly with others under a guarantee or indemnity or by the giving of security;
(c) his interest arises by. virtue of his subscribing or:agreeing to subscribe for any
- Shares, debentures or other securities of the company or any of its subsidiaries, or
+ by virtue of his being, or intending to become, a participant in the underwriting or
. sub-underwriting of an offer of any such shares, debentures, or other stcurities by
..~ the’company or any of its subsidiaries for subscription, purchase or exchange; "™
" {d) the resolution relates in any way to.a retirément benefits scheme which has béeén
", "approved, or is conditional upon-approval, by the Board of Inland Revenue: for

C-“faxationpurposes, < v e e ST AT

For the purposes of this regulation, an iaterest of a person 'who is, for any purpose of the Act
(excluding any statutory modification thereof not in force when this regulation becomes
binding on the company), connected with a director shall be treated as an interest of the
director and, in relation to an alternate diréctor, an interest of his appointor shall be treated as
an’ interest of the -alternate director without prejudice . to any interest which the alternate
director has-otherwise. =+ ... .+ . T o e ST e
. .95, A director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he is not entitled tovote. .~ [ U S
~ 96."The company may by ordinary Tesolution suspend or relax to-any extent, either
generally orin 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. IR

- 97."Where propasals are under consideration concerning the appointment of two or more
directors to offices or employiments with:the company or any body ‘corporate in’ which thé
company is interested the proposals may be divided and considered in relation to each director
separately -and. (provided he is not for another reason precluded from voting) each: of the
directors.concerned shall be entitled to vote and be counted in the quorum in respect of each
resolution éxcept that concerning his own appointment. R LN ‘

AN

... :98..1f 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 rling jn relation to. any:director other than himself
shalI;be'fmal and conclusive. .- T o TR NS
. .- SECRETARY - - IR

99: Subject to the provisions of the Act; the secretary shall bé appointed b the directors

for such term, at such remuneration’and upon such conditions as they may think fit; and any
secretary so 'appointed‘m?y«bc-ffér‘iidved‘by;t‘lilem;i‘f— FETe e

. _ O MmuTES
100. The directors shall.cause minutes to be ;ﬁade in books kept for the purpose—
! i(a)- of all appointments of officers made by the directors; and :
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+ +(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.

-101. The seal shall only be used by the authority. of the directors or of a committee of
directors: authorised by the directors. The directors may determine who shall sign any

instrument to. which. the seal is affixed and unless otherwise 50 determined it shall be signed
by a director and by the secretary or by a.second director.

o B - DiviDENDS - - A : :

. 102. Subject to the provisions of the Act, the company may by ordinary resolution declare
dividerids in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors. ‘ B
© 7103. 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: available 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, any
preferential dividend is in arrear. The directors may also pay-at intervals settled by them any
dividend payable at a fixed rate if it appears o 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-prefeired rights.

104. Except as otherwise provided by the rights attached fo shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend is
paid. All dividends shall be apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portions of the period in respect of which the dividend is
paid; but, if any share'is issued on. terms providing that it shall rank for dividend as from a
particular date, that share shall'rank for-dividend accordingly. .- - . . @ - . T

- 105." 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,
where any difficulty-arises inregard 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. asséts in trustees. - - i

.~ 106." Any dividend or othef morieys payable in respect of & share may bé paid by cheqiie
sent by post to the registered address of the person entitled or, if two or moré 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 person oOr:.persons
entitled or to such other person as the person or persons entitled may in writing direct and
payment of the cheque shail be‘a good- discharge to the company.“Any joint holder or:other
person jointly’ entitled to a 'share as aforesaid may give receipts forany dividend ‘or other
moneys payable in respect of the share. T e e B
107" No dividend or other mori¢ys payable in respect of a share shall bear interest against

the"c':dmpégy unlje_ss__bthe‘rWi_sg provided by the righits atta_i_c:héq'_tq ‘the‘sha_i‘rg_é:l_ G E O

108. Ahy dividend which has remained unclaimed for twelve yéafé from the dét'f:.ﬁhgg it
became due for payment shall, if the directors so resolve, be forfeited and cease to remain
owing by the company. - B T T S A e R AR L

' 109: No member shall‘(as such) have any right of inspecting any. accounting records: or
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other book or document of the company except as conferred:by statute or authorised by the

directors or-by ordinary resolution of the company. -

CAPITALISATION OF PROFITS
110. The directors may with the authority of an ordinary resolution of the company—

and ‘partly in the other: but the share: premium’ accountf’fthél_ capitalkfredemption

- purposes g any -profits. which--are: not -available. for distribution_5:may,:ffol_',ithe

e - purposes of this,regulation,.only be-applied .in paying up_unissued shares. th be
7-?(0)"11_13‘1(8 such:prov : e o
. .. otherwise .as.-t

(d) Aauthorise: any -person. to‘enter on: behalf of all theiﬁlé‘ﬁlbéfs :cdﬁéérﬂedj.fnfo:aﬁ

111. Any notice to be given to or by any person pursuant to the articles shall be in Wwriting
€xcept that a notice calling a meeting of the directors need not be in writing, e

notice frqm,'th;c_ggnipahy."i: LU L

113 A member. preéént,- éﬁhér in };ersoﬁbr by proxy, at Vany meetihg bf thé, coni_'pany or

of the holders of any-class of shares in the company shall Vbe"deemedrto?have received notice
of the meeting and, where requisite, of the purposes for which it was Called: = - A
114, Every b:érsbn‘“?}ilo‘bbb‘g')'fn-e_s" entitled 'to:a:shér’e;kshal'l'.'bé'.ﬁduﬁd by any notice in respect

of that share which, before his name is eniered in the register o members, has been duly given-

t0 a person from whom he derives his title,

Reg 115: words “‘uniess the contrary is proved®” revoked by SI 1985/1052. .. L ; .
116. A notice may be given by the .company to the persons entitled to a share in
consequence of the death of bankruptey of 3 member by sending or delivering it, in any
manner authorised by, the:articles for the giving of notice fo a member, addressed to them by
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name, or by the title of representatives of the deceased, or trustee of the bankrupt or by any
like description at the address, if any, within the United Kingdom supplied for that purpose
by the persons claiming to be so entitled. Until such an address has been supplied, a notice
may be given in any manner in which it might have been given if the death or bankruptcy had
not occurred.

WINDING Up

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

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any indemnity to which
a director may otherwise be entitled, every director or other officer or duditor of the company
shall be indemnified out of the assets of the company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is given in his favaur
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 negligence, default, breach of duty or breach of trust in
relation to the affairs of the company. [A2]
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