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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6344910

The Registrar of Companies for England and Wales hereby certifies that

FLADGATE LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 16th August 2007
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LASERFORM

Please complete in typescnpt,
or in bold black capitals.

Company Name in full

of

1 Please delete as appropnate

Declarant's signature

Declared at

On

O Please pnnt 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 15 any query

i

FRIDAY

10/08/2007
COMPANIES HOUSE

Laserform International 12/99

@OE’({,‘/?/%O

Declaration on application for registration

Fladgate Limited

Charles David Wander

25 North Row London W1K &DJ

t A Commussioner for Oaths or Notary Public or Justice of the Peace or Solicitor

do solemnly and sincerely declare that | am a SGRQO0S0GEDLOPOO

YOO0R00C0COODN [person named as director 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 comphed with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

& -] VA~ | [GIOVERS
SOLICITORS
116 RARK-STREET
Day Month Year LONDON WI1K 7DY
0,%1 2 YL 97
[EAMVETH  LEE R I1PAy
K_y Date] ¥ & O

Fladgate Fielder Sclicitors

25 North Row
London
W1K 6DJ

Tet 020 7323 4747
DX exchange West End

2731846
DX numberDX 8057

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies reqistered in Scotland DX 235 Edinburgh

2731846
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Please complete in typescnpt,
or 1 bold black caprtals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County f Region

If the memorandum is delivered by

an agent for the subscnber(s) of

the memorandum mark the box opposite
and give the agent's name and address

0 0TS (2{40

First directors and secretary and intended situation of
registered office

Fladgate Limited

25 North Row

London

Postcode | W1K &6DJ

Agent's Name

Address

Post town

Postcode

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there 1s a guery on the
form The contact information that you
give will be visible to searchers of the
public record

W

10/08/2007 70
COMPANIES HOUSE

et rorn LG LIAUQ el 4IUS

Fladgate Fielder Scolicitors

25 North Row
London
W1K 6DJ

Tel 020 7323 4747
DX exchange West End

2731859
DX number DX. 9057

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

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

for companies registered in Scotland DX 235 Edinburgh

2731859




Company Secretary (see notes 1-5)
Company name

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

11 Tick this box if the Previous surname(s)
address shown is a
service address for
the beneficiary of a
Confidentiahty Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address [n the case
of a corporation or
Scottish firm, give the
registered or principal
offlce address

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please hst directors in alphabetical order

NAME *Style / Title

Forename(s)
Surname
Previous forename(s)

+ Tick this box if the | TEVIOUS SUName(s)

address shownisa
service address for
the beneficiary of a
Confidentiality Order
granted under section
T238 of the
Companies Act 1985
otherwise, give your
usual residential
address [n the case
of a corporaticn or
Scottish firm, give the
registered or principal
office address

Address 1t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

FLADGATE LIMITED

*Honours etc

WALGATE SERVICES LIMITED

25 NORTH ROW

LONDON

Postcode

W1lK 6DJ

/éfw?(/@m‘

1 o b’: 35| Date

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

7 RAugust 2007

A SeTines Lo

*Honours etc

CHARLES DAVID

WANDER

25 NORTH ROW

LONDON

Postcode

W1K 6DJ

Day Month

2, 2|0 1
| |

119[5|4

Nationality [BRITISH

SCLICITOR

WALGATE SERVICES LIMITED

el

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

Date

7 August 2007

2731859




-4
Directors (seenctes 15
Please list directors in alphabetical order
NAME *Style / Title *Honours etc

« * Voluntary details Forename(s) /

Surname /
Previous forename(s) /
Previous surname(s) /

11 Tick this box If the Address tt /

address shown s a

service address for
the beneficiary of a
Confidentiality Order -

granted under section
7238 of the Post town

Companies Act 1985 Z
otherwise, give your

usual residential Countyl Reglon / Postcode

address In the case y
of a corporation or

Scottish firm, give the Country /
registered or principal Day Month JYear

office address
Date of birth I l t/ | 1 | Nationality

Business occupation /

Other directorships /

I coﬁsent to act as director of the company named on page 1

[

Consent signature Date

This section must be signed by

Either
an agent on behalf Signed Date
of all subscribers
or the subscribers Signed /g/. 7 %% myeorrhe gl of |Dater August 2007
f'n'.lu‘\')rh k. Mt 1 et
( 7 e those who signed T L R
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date

2731859




Notes

1 Show for an individual the fult

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

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the sumame line

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

- for a marned 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
ot she adopted the ttle or
succeeded to 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
persons authonsed to sign on
behalf of the subscriber(s)

2 Directors known by another
description

- A director includes any person
who occupies that position even
iIf 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
1s or at all times during the
past 5 years, when the person
was a drector, 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
compary

If there 1s insufficient space on the
form for other directorships you
may use a separate sheet of paper,
whuch should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors

2731859
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The Companies Acts 1985 to 1989
Company limited by shares
Memorandum of Association
of
Fladgate Limited
1 The Company's name is Fladgate Limited
2 The Company's registered office 1s situated in England and Wales

3 The object of the Company 1s to carry on business as a general commercial
company.

4 Without prejudice to the generality of clause 3 and the powers of the
Company derved from section 3A of the Companies Act 1985 the Company
has power to do all or any of the following things

4.1 to carry on within the United Kingdom and elsewhere all or any of the
businesses of exporters, importers, manufacturers, agents, brokers,
general merchants and dealers, both wholesale and retaill in all articles
of commercial, manufactunng, personal and household use and
consumption, ornament, recreation and amusement, and generally in
all raw matenals, manufactured goods, matenals, provisions and
general produce, and aqlso the business of storage contractors,
wharfingers, camers, shipping and forwarding agents, warehousemen
and storekeepers,

42 to carry on the businesses of a holding company and of an investment
company and to do all lawful acts and things whatever, that are
necessary or convenient In carrying on such businesses or either of
them and the business of a management and servicing company and
to act as managers or to drect the management of other companies
or of the business, property and estates of corporations, private persons
or companies To undertake and carry out all such services In
connecton with such management business as may be deemed
expedient and to exercise its powers as a controling shareholder of
other companies To acquire by purchase, lease, concession, grant,
licence or otherwise such lands, buildings, leases, underleases, rnghts,
pnvileges, stocks, shares and debentures 1n publc or pnvate
companies, policies of insurance and other such property, real or
personal and nghts and interests In property as the Company deems fit,

AT
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43

44

45

46

47

48

to camry on any other business which in the opinion of the directors of
the Company 1s or may be capable of being conveniently camed on
in connechon with any of the above businesses or may seem to the
Company calculated, directly or indirectly, to enhance the value of or
render more profitable any of the Company’s property or nghts,

to purchase or otherwise acquire, subscnbe for or underwnte or
guarantee the subscripton of, hold and deal in, whether on the
Company’'s own account or for any other company, any secunties
issued by any company or associahion or any supreme, municipal,
local or other authonty, whether in the United Kingdom or elsewhere,

to purchase, take on lease, hire or otherwise acquire and hold for any
estate or interest any real and personal property of any kind, buldings,
easemenis, nghts, pnvileges, concessions, patent rights, licences, secret
processes, machinery, plant and stock-in-trade which may be
necessary for, or may be convenienily used with or may enhance the
value of, any other property of the Company,

to build, construct, maintain, alter, enlarge, pull down, and remove, or
replace, any buldings of any kind, and to clear sites for such purposes,
or to join with any company in doing any such things, and to work,
manage, and conirol them or join with others in so doing,

to purchase or otherwise acquire, take over, and undertake the whole
or any part of the business and assets of any company carrying on or
proposing to carry on any of the businesses which the Company s
authonsed to camry on  As part of the consideration for such acquisihion
to undertake all or any of the habiliies of such company, and to
acquire an interest in, amalgamate with, or enter into partnership or
into any amangement for shanng profits, or for co-operation, or for
mutual assistance with any such company, or for subsidising or
otherwise assisting any such company ang to give or accept, by way
of consideration for any such acts or things or property acquired, any
secunhes that may be agreed upon, and to hold and retain, or sell,
mortgage, and deal with any securities so recelved,

to apply for, register, purchase, or by other means acqurre and
protect, prolong, and renew, whether in the Unifed Kingdom or
elsewhere, any patents, patent nghis, icences, utiity models, know-
how, trade marks, trade names, service marks, designs, design nghts,
database nghts, copynghts, domain names and other protechions,
concessions and nghts and to use and tun to account and o
manufacture under or grant icences or privileges in respect of any of
them, and to spend money in expenmentng upon and testing and In
rmproving or seeking fo iImprove any patents, inventons, or nghts which
the Company may acquire or propose to acqurre,

MCS\273166 v 1\8-06-2007\MCS 2 07540\0800




49

410

411

412

413

4.14

4.15

416

to improve, manage, culiivate, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant
nghts and prnivileges In respect of, or otherwise deal with all or any part
of the property and nghts of the Company,

to lend or advance money or otherwise give credit on such terms as
may seem expedient and with or without secunty to any company, to
enier intoc guarantees, contracts of indemnity and suretyship of all
kinds, to receive money on deposit or loan upon ony terms and to
secure or guaraniee the payment of any sums of money or the
performance of any obligation by any company;

to borrow or raise money In such manner as the Company thinks fif,
and in parhcular by the 1ssue of debentures or debenture stock, and to
secure the repayment of any money borrowed, raised or owing, by
mortgage, charge, or llen upon the whole or any part of the
Company's property or assets, whether present or future, including its
uncalled capital, and alse by smilar mortgage, charge, or lien to
secure the performance by the Company of any obhgation or iability 1t
may undertake,

to draw, make, accepif, endorse, discounf, execute and issue
promissory notes, bills of exchange., bils of lading, warrants,
debentures, and other negotiable or transferable mstruments,

to invest and deal with the monies of the Company not immediately
required in any investment and to hold, sell or otherwise deal with
Investments or currencies or other financial assets in such manner as
the directors from hme to hme decide,

to enter Into any arrangements with any governments or authornties or
any companies that may seem conducive to the attanment of the
Company’s objects or any of them, and to obtain from any such
government, authonty or company any charters, contracts, decrees,
nghts, prnvileges, and concessions, and to carry out, exercise, and
comply with any such charters, contracts, decrees, nghts, pnvieges,
and concessions,

to act as agent or broker and as trustee for any company, and to
undertake and perform subcontracts, and also to carry on any of the
businesses of the Company through or by means of agents, brokers,
subcontractors, or others,

to subscribe for, purchase, or otherwise acquire and hold securnties of
or other interests iIn any other company having cbjects altogether or in
part ssimilar 1o those of the Company or canying on any business
capable of being camed on so as direcily or indirectly to benefit the
Company,

MCS\2731661v1\8-06-2007\MCS 3 07540\0800




417

418

419

4.20

421

422

to remunerate any company rendenng services to the Company.
either by cash payment or by the allotment to it of secunties of the
Company or otherwise as may be thought expedient,

to support and subscribe to any chantable or public object and to any
institution, society, or club which may be for the benefit of the
Company or its directors or employees, or may be connected with any
town or place where the Company cames on business To establish,
support and maintain superannuation and other funds or schemes,
whether contributory or non contnbutory and to give or award
pensions, annuifies, gratuities, and superannuation or other alliowances
or benefits or chantable aid and generally to provide advantages,
facilities and services for any persons who are or have been directors or
employees of, or who are serving or have served the Company, or any
company which 15 a subsidiary, holding company or associate of the
Company or the predecessors in business of the Company or of any
such subsidiary, holding or associated company and for the wives,
widows, children and other relatives and dependants of such persons
To make payments towards insurance and to set up, establish, support
and maintain share incentive schemes or share purchase schemes for
the benefit of any of the employees of the Company or of any such
subsidiary, holding or associated company and to lend money to any
such employees or to trustees on ther behalf to enable any such
schemes to be established or maintained,

to enter into partnership or into any arrangement for shanng profits or
to amalgamate with any company carrying on or proposing to carry
on any business which the Company s authonsed to carry on or any
business or fransaction capable of being conducted so as directly or
indirectly to benefit the Company,

to promote any other company for the purpose of acquinng the whole
or any part of the business or property and undertaking any of the
habihities of the Company, or of undertaking any business or operations
which may appear lkely 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, underwnte, subscrnbe for, or
otherwise acquire all or any part of the shares or secunties of any such
company,

to sell or otherwise dispose of the whole or any part of the business or
property of the Company for such consideraton as the Company
thinks fit, and in particular for secunhies of any purchaser company,

to distnbute among the members of the Company in kind any property
of the Company, and in particular any secunhes of other comparnies
belonging to the Company or of which the Company has the power to
dispose,

MCSN\2731661v1N8-06-2007\MCS 4 07 540\0800



423

424

425

to pay any expenses incumed In connechon with the promotion,
formaton and incorporahion of the Company, or to enter into any
contract for ther payment To pay commissions 1o brokers and others
for underwnhing, placing, seling, or guaranteeing the subscnphon of
any secunties of the Company,

to procure the Company to be registered or recognised in any part of
the world, and

to do all such other things as are deemed incidental or conducive to
the attainment of the above cbjects or any of them

S For the purposes of this memorandum:

3.1

52

53

54

55

56

associated companies means any two or more companies if one has
control of the other or others, or any person has control of both or all of
them and associate will be construed accordingly For this purpose,
control 1s the power of a person, either acting alone or In concert with
others, to secure either by means of the holding of shares or the
possession of voting power in or In relation to the company concerned
or by virtue of any power as conferred by the articles of associahon or
other document regulating that company, that s affars are
conducted in accordance with the wishes of that person

company (except where refermng to the Company) 15 deemed tfo
include any person or partnership or other body of persons, whether
mcorporated or not incorporated, and whether formed, incorporated,
resident or domiciled in the United Kingdom or elsewhere,

other and otherwise are not to be construed by reference to
preceding words where a wider construchon is possible,

subsidiary and holding company have the same meaning as defined
in the Companies Act 1985;

securifies iIncludes any fully, partly or nil paid or no par value share,
stock, unut, debenture or loan stock, deposit receipt, bill, note, warrant,
coupon, nght to subscnibe or convert, or similar nght or obhgaton, and

each of the cbjects specified In clause 4 15, except where otherwise
expressed, in no way imited or resincted by reference to or inference
from the terms of any of the other objects or the name of the
Company or the nature of any business carmed on by the Company or
the order in which any such objects are stated, but may be camed out
in as full and ample a manner and are construed In as wide a sense as
if the provisions of each of such objects defined the objects of a
separate, dishnct and independent company

é The habihty of the members 1s imited

MCSN2731661v1\8-06-2007\MCS 5 07540\0800



7 The Company’'s share capital 15 £1,000 {one thousand pounds) divided into
1,000 ordinary shares of £1 00 (one pound) each The shares in the onginal or
any increased capital may be divided info several classes and there may be
attached to them respectively any preferential deferred or other special nghts,
pnvileges, conditions or restrictions as to dividend, capital, voting or otherwise

We, the subscriber to this memorandum of association, wish to be formed info a
company pursuant to this memorandum, and we agree to take the number of
shares shown opposite our name

Name and address of subscrnber Number of shares taken
Walgate Services Limited One

25 North Row , (Mé\_/

London 7 ’

WI1K 6DJ For and or b ha of

Waloats Servizes |y

Total shares taken One
Dated 7 August 2007
-
Witness to the above signature
Mk &e Spn i

2 Thlrs Gste

ng“m {2\\\

MCS\2731661v1\8-06-2007\MCS 6 07540M\0800



The Companies Acts 1985 to 1989
Company limited by shares
Articles of Association
of
Fladgate Limited
1.  Preliminary

11 The regulations contained In table A In the schedule to the Companies
(Tables A to F} Regulations 1985 as amended by the Companies
[Tables A to F) [Amendment) Regulations 1985 and by the Companies
Act 1985 (Electromic Communications) Order 2000 (Table A) apply to
the Company except in so far as they are excluded or vaned by or are
inconsistent with these articles of asscciation (Articles)

12 In these Articles CA 1985 means the Companies Act 1985, but so that
any reference Iin these Arhicles to any provision of CA 1985 is deemed
to include a reference to any statutory modification or re-enactment
of that provision for the time being in force

13 Any reference to a Regulation s construed as a reference to the
Regulation of that number contaned in Table A

2.  Private company

The Company 15 a private Iimited company within the meaning of the CA 1985
and accordingly no shares or debentures of the Company will be offered to
the public

3. Shares

31 Subject to Article 3 3 shares which are compnsed In the authonsed
share capital with which the Company 1s incorporated are under the
control of the directors who may for the purposes of section 80 CA 1985
aliot, grant options over or otherwise dispose of them, to such persons,
on such terms and In such manner as they think it at any time or hmes
duning the penod of five years from the date of incorporation The
directors may, after that penod, allot any shares or grant any such
nghts under this authonty pursuant to an offer or agreement made by
the Company within that penod This authonty may at any time,
subject to section 80 CA 1985, be renewed, revoked or vaned by
ordinary resolution

32 In accordance with sechon 91 CA 1985 sections 82(1} and 90(1) 1o (6)
inclusive of CA 1985 do not apply to the Company

MCS\2731661v1\8-06-2007\MC3 7 07540\0800



33 Al unissued shares which are not compnsed in the authonsed share
capital with which the Company i1s incorporated must first be offered to
the members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company, by
special resolution, otherwise directs  The offer must be made by notice
specifying the number and class of shares and the prnce at which they
are offered and Imiting a penod, being not less than 14 days within
which the offer, if not accepted. will be deemed to be declined. After
the expiraton of that pernod, those shares so declined or deemed to
be declined will be offered In the same proportion to the persons who,
within the specified penod, accepted all the shares offered to them.
Such further offer will be made in identical terms 1o the onginal offer
Any shares not accepted pursuant to such offer or further offer or
which are not capable of being offered except by way of fractions
and any shares released from the provisions of Articie 33 by such
special resolution will be under the control of the drectors, who may
allot, grant options over or otherwise dispose of them to such persons,
on such terms, and in such manner as they think fit except that such
shares may not be disposed of on terms which are more favourable to
the subscribers than the terms on which they were offered to the
members The provisions of Arficle 33 are subject to sechon 80 CA
1985

34 The lien conferred by Regulation 8 attaches also to fully paid up shares.
Regulation 8 1s modified accordingly

35 The liabiity of any member in default In respect of a call will be
Increased by the addihon at the end of the first sentence of Regulation
18 of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”

4, Transfer of shares

41 The directors may, In ther absolute discretfion and without assigning
any reason for ther decision, dechne to register any transfer which
would otherwise be permitted under the succeeding provisions of
Article 4 1f it i1s a transfer of a share

411 on which the Company has a lien,

412 {not being a fully paid share} to a person of whom they do
not approve, or

413 (whether or not it 1s fully paid) made pursuant to Arhicle 4 8

42 Regulaton 24 does not apply to the Company

MCS\2731661v1\8-06-2007\MCS 8 07540\0800



43 Any person {Proposing Transferor) proposing to transfer any shares must
give notice in wnting (Transfer Nofice) to the Company that he wishes
to transfer them and specifying the pnce per share which in his opinion
constifutes the fair value for them The Transfer Notice will conshiute the
Company the agent of the Proposing Transferor for the sale of all {but
not some only) of the shares compnsed in the Transfer Notice to any
member or members willing to purchase them (Purchasing Members)
at the pnce specified In the Transfer Notice or at the farr value cerfified
In accordance with Article 4.5 {whichever 1s the lower) A Transfer
Nohce will not be revocable except with the sanction of the directors

44 The shares comprised in any Transfer Notice will be offered {o the
members {other than the Proposing Transferor}) as nearly as may be in
proportion to the number of shares held by them respectively The
offer will be made by notice in wnting [Offer Notice} within seven days
after the receipt by the Company of the Transfer Notice The Offer
Notice will state the price per share specified in the Transfer Nohce and
Iimit the time in which the offer may be accepted, being not less than
21 days nor more than 42 days after the date of the Offer Notice If a
cerhficate of far value s requested under Article 4 5 the offer will
remain open for acceptance for a penod of 14 days after the date on
which notice of the far value, certified in accordance with that Article,
15 given by the Company to the members or, untl the expiry of the
penod specified in the Offer Nohce, whichever 15 the later For this
purpose an offer 1s deemed to be accepted on the day on which the
acceptance s received by the Company The Offer Notice will also
invite each member to state in his reply the number of shares {If any} in
excess of his proportion which he wishes to purchase if all the
members do not accept the offer for ther respective proportions in full
the shares not so accepted will be used to satlsfy the clams for
additional shares as nearly as may be in proportion to the number of
shares already held by the relevant members respectively No
member 1s obliged to take more shares than he has applied for If any
shares are not capable, without involving fractions, of being offered o
the members in proporiion to therr existing holdings, they will be offered
to the members, or some of them, In such proportions or In such
manner as may be determined by lots drawn in relation to them, and
the lots will be drawn in such manner as the directors may think fit

4.5 Any member may, not later than eight days after the date of the Offer
Notice, serve on the Company a nofice in wring requesting that the
auditor for the hme being of the Company, or (iIf the auditor 1s unable
or unwillng to act or If there 15 no auditor) an independent valuer
nominated by the President for the time being of the Instifuie of
Chartered Accountants in England and Wales, cerhify in wnfing the sum
which in his opinion represents the fair value of the shares comprnsed In
the Transfer Notice as at the date of the Transfer Notice Upon receipt

MCSN2731661vINB-06-2007\MCS 4 07540\0800




of such notice the Company will insfruct the auditor or independent
valuer to cerhfy the far value of the shares and the costs of such
valuation will be apportioned among the Proposing Transferor and the
Purchasing Members or bome by any one or more of them as the
audifor or independent valuer in his absolute discretion decides In
certifying the farr value the auditor or independent valuer will act as an
expert and not as an arbitrator  Accordingly any provisions of law or
statute relating to arbitration will not apply The far value of each
share comprnsed In the Transfer Notice will be the sum as so certified
divided by the number of shares comprnsed In the Transfer Notice
Upon receipt of the certficate of farr value the Company will, by
notice in wnting, inform all members of the farr value of each share and
of the price per share [being the lower of the prnce specified in the
Transfer Notice and the farr value of each share) ot which the shares
compnsed in the Transfer Nohce are offered for sale

46 If Purchasing Members are found for all the shares comprised in the
Transfer Notice within the appropnate penod specified in Article 4 4,
the Company will, not later than seven days after the expiry of such
pernod, give notice in wrnting (Sale Notice) to the Proposing Transferor
specifying the Purchasing Members and the Proposing Transferor will be
bound upon payment of the price due in respect of all the shares
compnsed In the Transfer Nohce to transfer the shares to the
Purchasing Members

47 if the Proposing Transferor defaults in transfemng any shares as
provided in Article 4 6 the Company may recewve the pnce on his
behalf and authonse some person to execute a transfer of such shares
In favour of the Purchasing Members The receipt of the Company for
the pnce will be a good discharge to the Purchasing Members The
Company will pay the money in respect of the prnce into a separate
kbank account

48 If the Company does not give a Sale Nohce to the Proposing Transferor
within the tme specified in Article 4 6, the Proposing Transferor will,
dunng the penod of 30 days following the expry of the tme so
specified, be at Iberty, subject to Articie 4 1, to transfer all or any of the
shares compnsed in the Transfer Notice 1o any person or persons.

5. Transmission of shares

51 The personal representatives of any deceased member are bound, If
and when called upon by the dwectors to do so not earlier than six
months after the date of his death, to give a Transfer Notice In respect
of all the shares registered in the name of the deceased member as
sole holder or as sole surviving joint holder at the date of his death, or
such of those shares as still remain so registered  If within a penod of 21
days after bemng called upon the personal representatives faill to give a
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Transfer notice, they will be deemed to have given a Transfer Notice at
the end of that pencd and the provisions of article 4 will have effect
accordingly

5.2 If any member 1s adjudged bankrupt, his trustee In bankrupicy 1s bound
mmediately o give a Transfer notice in respect of all the shares
registered in the name of the bankrupt member as sole holder or as
sole surviving joint holder at the date of his bankruptcy If no such
Transfer notice 15 given within 21 days of the bankruptcy the trustee In
bankruptcy will be deemed to have given it at the end of that penod,
and the provisions of Article 4 will have effect accordingly The transfer
notice given or deemed to be gven will be deemed not to contain a
specified pnce for the shares and the pnce will be the farr value for
such shares determined by the auditor or independent valuer In
accordance with Article 4 5

53 Regulations 29 to 31 apply subject to the provisions of Articles 51 and
52

6. Redemption of shares

61 Subject to the provisions of CA 1985 shares may be issued which are to
be redeemed or liable to be redeemed at the option of the Company
or the holder If the terms on which and the manner in which they are or
may be redeemed 1s specified by special resolution passed before therr
Issue

62 Regulation 3 does not apply to the Company
7. General meetings and resolutions

71 Every notice convening a general meeting must comply with the
provisions of section 372{3) CA 1985 as to gwving information to
members with regard to therr nght to appoini proxies Notices of and
other communications relating to any general meetng which any
member 15 entitled to receive must also be sent to the directors and to
the auditor (if any) for the time being of the Company

72 Regulation 41 will be read and construed as if the following words were
added at the end “and if at the adjourned meeting a quorum Is not
present within half an hour from the time appointed for the meeting,
the members present will be a quorum”

8. Appointment of directors

81 The number of the directors may be determined by ordinary resolution
of the Company but unless so fixed there 1s no moximum number of
directors and the minimum number of directors 1s one Whenever there
15 a sole director such director has authonty to exercise all the powers
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82

83

8.4

and discretions vested In the board of directors generally by these
Articles and Table A The provisions of Regulation 89 are modified
accordingly and Regulation 64 does not apply to the Company

The drectors are not required to retire by rotation aond accordingly
Regulatons 73, 74 and 75 do not apply to the Company and
Regulaitons 76, 77, 78 and 79 are modified accordingly

Any appointment or removal of an alternate director must be effected
by notice in wrting signed by the drector making or revoking such
appointment sent or left at the registered office of the Company, or in
any other manner approved by the directors Regulation 68 does not
apply to the Company

If the Company has no members and no directors as the result of ther
death or deaths, the personal representative of the last member or
drrector to die has the nght by notice in writing to appoint a director of
the Company and this appointment will have the same effect as if
made in a general meeting. Where due to crcumstances resuliing in
the death of two or more members or directors 1t 1s uncertain which of
them survived the longest it will be assumed that death occurred in the
order of senionty, thus the younger wili be assumed to have outlived
the elder

9. Powers of directors

21

92

23

94

In addition to and without prejudice to the generality of the powers
conferred by Regulation 70 the directors may mortgage or charge all
the undertaking and property of the Company including the uncalled
capital or any part of it, and to 1ssue debentures, debenture stock and
other secunties whether outrnight or as secunty for any debt, iabiity or
obligation of the Company or of any third party

The directors may exercise the powers of the Company conferred by ifs
memorandum of association and may retain any benefits received by
them or any of them by reason of the exercise of any such powers

Regulahon 87 does not apply to the Company

A director who, pursuant to Regulahion 85, has declared at a meeting
of the directors the nature and extent of his inferest in a confract,
proposed contract, transaction or amrangement with the Company,
may vote in respect of that coniract, proposed conitract fransaction or
arrangement, or upon any matter ansing from it and., If he does so, his
vote will be counted He may be taken into account In ascertaining
whether or not a quorum is present at the meeting of the directors at
which the vote 1s taken Regulations 94 and 95 do not apply
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95 All or any of the drectors or members of any committee of the
drectors may parhicipate in a meeting of the drectors or that
committee by means of a conference telephone or any
communication equipment which allows ali persons participating in the
meeting to hear each other A person so participating will be deemed
to be present in person and will be entitled to vote or be counted in a
quorum Accordingly, a meeting of the directors or committee of the
directors may be held where each of those present or deemed to be
present 1s In communication with the others only by telephone or other
such communicahon equipment A meetng where those present or
deemed to be present are in different locations will be deemed to be
take place where the largest group of those participating 1s assembled,
or, If there 1s no such group, where the chairman of the meeting then s

10. Single member company

lf at any time, and for as long as, the Company has a single member all
provisions of these Articles will, in the absence of any expressed provision o the
contrary, apply with such modification as may be necessary in retation to Q
company with a single member

11. The seal

171 The seal, if any, may only be used with the authonty of the directors or
of a committee of the directors The directors may determme who 15
authornsed to sign any instrument to which the seal is affixed and unless
otherwise so determined 1t must be signed by two directors or by a
director and the secretary The obligation under Regulation 6 relafing
to the sealing of share certificates applies only f the Company has a
seal

112 Regulahton 101 does not apply to the Company
12. Indemnity

121 Every director or other officer of the Company will be indemnified out
of the assets of the Company against all losses or habilities which he
sustains or incurs In the execution of the duhes of his office or otherwise
in relation to them, including any hability incurred by him in defending
any proceedings, whether cvil or cnminal, in which judgment 1s given
in his favour or in which he s acquitted or in connechon with any
applicaton under sections 144 or 727 of CA 1985, in which relef 15
granted to him by the court No director or other officer will be liable
for any loss or damage which may happen to or be incurred by the
Company In the execution of the duties of his office or in relation to
them These provisions have effect only to the extent that they are not
avolded by sechon 310 of CA 1985
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122 The directors may purchase and maintain an insurance policy for any
director, officer or auditor of the Company effecting cover against any
such hability as 1s referred to in section 310 CA 1985

123 Regulation 118 does not apply to the Company
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