COMPANIES FORM No. 12

Statuto:y Declaration of compliance 1
with requirements on appllcatlon for
registration of a company

Figase do Pursuant to section 12(3) of the Companies Act 1985

this margin

To the Registrar of Companies For official use  Company number

Nae of company

Full name of
sompany

| SIMON JAMES MORRIS

of Sceptre Court, 40 Tower Hill, Tondon EC3N 4BB

t Detete as do solemnly and sinc erely declare that | am a [Sclicitor engaged in the formation of the company]T
appropriate

umamma&m and that all the reqwrements of the above Act in respect of the reg:strauon 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
pruvisions of the Statutory Declarations Act 1835

Declared at Declarant to sign below

g2 KrostlePleay H—
Lo~ e ~J | H™

the__ L& D day of _ IRt Wi [Mavin
One thousa@'@undred and ?l L -
before me Y A e o .

A Ceramissioner-for-Oatha-or-Netary-Public-orJustice of
the-Peaceor Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name, address and reference
(if any):

Carmeron Markby Hewitt

Sceptre Court

40 Tower Hill

Tondon EC3N 4BB

Ref: SM/JF

New Cj mpaniy Ellor@ Post Room

~4FEB 1992 |
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gtatement of first directors and
secretary ang intended situation
of registered office

.

@__Qb’? F '}O\"Zg. For offlclal use

MENDOCING LIMITED

——
| I

Company name (in full)

Beg!steregi office of the company on
incorporation. [RO| _sceptre Court

Post town ___london

County/Region

postcode ___EC3N AEB

i the memorandum is delivered by

an agent for the subscribers of the

memorandum mark X in the box

opposite and give the agent's name —
and address.

Post town Tondon

PR

County/Region

Postcode EC3N 4EB

Number of continualion sheets attached l

To whom should Gompanies House
direct any enquiries about the Cameron Maxkby Hewiktt
infarmaticn shown in this form?

Sceptre Courkt

e e

__Tower Hill, London postcode _ EC3N 4BB

Telophone 071 702 2345 " Extension 8133

.=

Companlos Form 10 Cqmpuﬁormsm Tel (0689) 860000 P



company Decredry

tame' *Style/Tiie Cs o

&

Forenames e

Sumame CMH SECRETARIES TIMITED -

*Honours eic -

pravious forenames

Previous surname

Address [ap | gceptxe Court o

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

ive the re jstered cr rincipal office
gddress. ¢ princie Posttown ___ Tondon

Postcode EC3N 4BB | Country

County/Region -

t consent to act as secretary of the company narmed on page 1

for and © pehalf of CMH gsecretaries Limited

Consent signature | Signed pge 1§40
Directors
Please list dircetors int alphabetical order.
Name *Style/Title ‘ cb !
Forenames o -
sSurname CMET SECRETARTES T,IMITED
*Honours etc .
previous forenames
Previous surname e
Address ‘AD| Seeptre Court
Usual residential address must be 40 Tower Hill
given. in the casé of a corporatian, S
give the registered of principal office
address. Post town Tondon -
County/Region _

postcode __ EC3N 4BB |  Country

Date of birth DOix|x _x}xlx]x‘ Naticnality | NA OO YOI
Buginess oucupation {OC\ :_

Other directorships S

for and on behalf of OMH Secretaries Timited
xyoluntary detalls | consent to,aCt as director of the company named on page 1

Consent signature signed VATANZEN (/V\m/t/\-?oate Vi@

e ————————r—

¥ o ) .
é Tompenioo Form 10 EumpﬂFm‘msm Tel (0689) 860000 Fe




Directors (continued)
Name’ *Style/Title
Forenames
Surname
*onours etc
Frevious forenamss
Previous surname
Address

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

Date of birth
Business occupation

Other directorships

*oluntary details

Consent signature

Delete if the fow is
signed b the
gubscribers.

Detate i the form is
signed by an a apt on
pahali ‘of L tha
aubscribers,

Al the subscribers
must  sign  aithel
personally ©of by o
pofson  oF parsons
futhorlsad to slan fof
them.

|

CMH DIRECIORS LIMITED

m

Sceptre Court

A0 Tower Hill

Post town ___Tondon

County/Region ___
Postcode EC3N 488 | Couritry
|DO|xlxlxlx]xyx| Nationality | NA e s e 00,00 S

m

xmmmwmmmmmmmd

for and on behalf of CMH pDirectoxs Timited

{ consent 1o st as director of the company named on page 1
mAana. MJW Date V& . AN
signature of agent on pehalif of &l subscribers  Date W% 2\

Companlea Form 10

CompUFaNDS T w6e9) 860000



Notes
1 Show . for an individual the full 2 Directors  known by another 5Use photocoples of page 2 u

forenames NOT INITIALS and dascription: provide details of joint secretanies ¢

eumame tagathar with any previous bdditional directors and include th

forenames or surname(s). A director includes any person who company’s name and number.
oecupies that position even if called

if the director ar secretary s a by a different name, for example, . "

corporation ar Scottish firm - show goverrior, member of councll It also 6The address iof dfﬁ?ﬂgpa!?j

the corparate or firm name on the icludes a shadow director. registered in England and Wales 1S

sumams fne. The Repistrar of Companies

Glve previous forenames or 3 Directors detalls: Companies House

surnpame except that Crown Way

tshh?w fé)rt eachf ingggtigualbdirgctor Gardif
o for a married woman, the name elr date O . business

! - occupation and naticnality.

by which she was known The Fc’lza\te of blrth mus%ybe glven GF4 8UZ

before marfiage need not be for every indlvidual director.

given, or, for companies registered i
. n?r?gs noft used,sinct:eatg\e age Scotland:-
o or for at leas years : . : ;
O bed not be given. 4 Other directorships: ‘g;?n F;Zﬂset;a:{ :;i; :eompanles
Give the name of every compan of
In dthg’ case ofka pesn oA which the individual crgncem%d sa 100-102 George Street
n e & asually known by a Brish  director o has been a directoy at  Edinburgh
itla, you may state the title instead Sny time in the past 5 years. You g
of or in addition to the forenames may exclude a company which - ER2 aDJ
and sumame and you need not sittier Is or at all times duiring the
give the name by which that person past 5 years when the person was
was known before he or she 5 director was:
adopted the title or succeeded to it. )
e dormant,
Address: ’
. . . [ rent company which w oll
Give the usual residential address. ?,ﬁ,?ed tthe co?nggny making t,'%

. return,
In the case of a corporation of
Scottish firm give the registered of . X
principal office. ea wholly owned ‘subsidiary 0
the company making the return,

e another wholly owned
subsidiary of the same parent
company.

i there is insufficient space on the
form for other directorships you
may use a separate sheet of paper.

Zampaniva Farm 10 compuforms“' Tel (0689) 860000 P
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -

MENDOCINO LIMITED

1, the name of the company ig "Mendocino Limited".
2. The registered office of the company shall be in England,
3. The obiects for which the company js established are:

(&) (1) To carry on business as importers, exporiers,

(B)

()

(D)

wvholesalers, retailers, manufacturers, engineers,
builders, developers, distributors and suppliers of any
products, substances OF materials of any nature; to act
as financiers, designers, researchers, consultants; to
provide gervices of any nature; and generally to carry
any industrial, commercial, financial or other
operations.

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

To carry on any other business whatsoever which can in

the opinion of the directors be advantageously or conveniently
carried on by the company by way of extension of or in
connection with any business which the company ig authorised
to carry on, Or which is calculated directly or indirectly to
develop any business which the company is authorised to carry
on, or to increase the value of, or turn to account, any of
the company's assels, property oOr rights,

To pay preliminary expenses of the company, and of any

company formed or promoted by the company.

To acquire the whole or any part of the business,

property and 1liabilities of any company or person possessed of
property suitable for the purposes of the company, O carrying
on or proposing 1o carry on any business which the company is
authorised to carry om, or which can be carried on in
conjunction therewlth, or which is capable of being conducted
so as directly or indirectly to benefit the company, and to
undertake and carry on or to liquidate and wind up any such
pusiness.

65253
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(®) To establish or promote, Or conecur in establishing or
promoting, any company for the purbposes of acquiring the whole
or any part of the property, pusiness or undertaking of the
company or for furthering any of the objects of the company.
and to acquire and hold any shares, stock, securitles o
debentures of, ©OF other investments in, any such company and
to issue, place, underwrite 0o¥ guarantee, OL concur in
{1ssuing, placing, undervriting or guaranteeing, the
gubscription for any shares, stock, gecurities Or debentures
of, or other investments in, any company vhatsoever.

(" To acqulre and hold any shares, stock, gsecurities or
debentures of, or other investments in, any company having
objects wholly or in part gimilar to those of the company or
carrying on any business capable of being conducted so as
directly or indirectly to benefit the company.

{G) To amalgamate with any other company whosé ohjects
include carrying on any business which the company is
authorised to carry on, and to re-congtruct the company in any
manner.

(8 70 sell, lease, grant licences, easements and other
rights over and in any other manner aispose of the
undertaking, property, assets, rights and effects of the
company or any part thereof for such consideration as the
directoxrs may think fit.

(I To purchase, take on lease, exchange, hire or otherwise
acquire for any estale or interest any real or personal
properiy and any rights and privileges for any purpose in
connection with any buginess which the company is aunthorised
to carry on.

(J) pg construct, maintain, alter, enlarge or replace any
huildings, works, plant and machinery for any burpose in
connection with any business which the company is authorised
¢tp carry on.

(K) To pay for any property rights oY easements acquived by
the company either in cash or in exchange for any stock,
shares, securities oOF debentures of, or other investments in,_.
any company as the directors may think £it, and to accept any
stock, shares, securities, debentures of, or other investments
in, any company as the directors may think £1t in payment OX
part payment of any obligation of any company.

(L) To vest any real or personal property rights or
interests acquired by or belonging to the company in any
company or person on behalf of or for the benefilt of the
company, and with or without any declared trust sn favour of
the company.

(M 7o apply for, take out, purchase or othervwise acquire
and maintain any designs, vyade marks, patent rights,
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inventions, copyrights or secret processes and any other
intangible property and to use, exercise, develop, grant
licences in respect of, or otherwise turn to account, any such
property rights and information,

{(N) To receive money on deposit or loan (with or without
allowance of interest) and to borrow, railse or secure the
payment of money by mortgage, charge or lien, or by the issue
of debentures or debenture stock (perpetual or otherwise) or
in any other manner either with or without security, and to
charge all or any of the property or assets of the company
(wvhether present or future including its uncalled capital) to
support any obligation of the company or any othar company or
person, and collaterally or further to secure any securities
of the company by a trust deed or other asgsurance,

(Q) To advance and lend money with or without security and
to guarantee the performance of the contracts or obligations
or repayment of capital, prineipal, dividends, interest or
premiums payable on any stock, shares, secur’ ties or
debentures of, or other investments in, any company or person
and in particular (but without limiting the generality of the
foregoing) of any company which 1s for the time being the
company's holding company {as defined is by section 736 of the
Companies Act 1985) or another subsidiary (as defined by that
section) of the company's holding company and to give all
kinds of indemnities.

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

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

{R) To surrender or claim group relief and make payments

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

(s) To enter into and carry into effect any agreement or
arrangement for the sharing of profits, or for the conduct of
any business of the company in association with or through the
agency of any other company or perscn, any joint adventure, or
any other agreement of a like nature with any company or
person.

(T) To take all necessary or proper steps in Farliament ox
with national, leccal, municipal or other authorities in any
place in which the company may have interests, for the purpose
of furthering the interests of the company or of its members;
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to oppose any steps taken by any other company or person which
may be considered likely directly or indirectly to prejudice
the interests of the company oI its members; and to procure
the registration Or jncorporation of the company in oOF under
the laws of any place outside England.

(u To subscribe or guarantee money for any national,
charitable, benevolent, public, general or nseful object, ©or
for any purpose which in the opinion of the directors is
1ikely directly or indirectly to further the ubjects of the
company or the jnterest of its members.

V) To grant pensions oY gratuities 1o, and provide for the
yelfare of, any persons who are or at any time have been
employees officers or directors of the company or the
predecessors in any business of the company or of any company
in which the company iz in any wvay interested, and the
families, relations, connections oX dependants of any such
persons; and to establish or support associations,
jnstitutions, clubs, funds and trusts which may be considered
1ikely to benefit any such persons or otherwise advance the
interests of the company or of its members; and to make
payments towards insurances; to institute OF contribute to
pension gchemes; and to establish and contribute to any scheme
for the purchase by trustees of shares in the company to be
held for the benafit of the company's employees; and to lend
money to the company's employees to enable them to purchase
shares in the company and to formulate and carry inte effect
any scheme for sharing the profits of the company with its
employees, including officers and directors.

(W) To under.™ & and carry on the office and duties of
trustee, custodias trustee, executor, administrator,
liquidator, receiver, attorney or nominee of or for amy
company oxr person, scheme, trust fund, state and municipal
government OX other such body; TO underiake and execute any
trusf{ or diseretion, and to distribute amongst the
peneficiaries, pensioners or other personsg entitled thereto
any income, capital or annuity in money or specie in
furtherxance of any trust,

(X) To do all or any of the things and matters contained in
thiz memorandum of association in any part of the world alone
or in conjunction wyith others and as principal, agent,
independent contractor, trustee, OY othervise,

(M To do all such other rhings as the directors may think
ineidental or conducive to any of the above objects.

The objects contained in any paragraph of this memorandum of
association shall not be restrictively construed but shall be glven
the widest interpretation, and shall not be 1imited to oX restricted
by reference io, or inference from, any other object or by the name
of the company. No paragraph oryobject is, or shall be deemed to
be, subgidiary or ancillary to the objects or Dowers mentioned Iin
any other paragraph.
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4. The 1iability of the membera is limited,

3. The share capitul of the company is £100 divided into 100
ordinary shares of £l each.
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Ve wish to be formed into a company pursuant to thls Memorandum of
Association and agree to take the number of shares set out below,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

NUMBER OF SHARES TO BE
TAKEN BY EACH SUBSCRIBER

SIMON MORRIS

for and on behalf of
CMH SHAREHOLDERS LIMITED
Sceptre Court,

40 Tower Hill,

London EC3N 4BB

SIMON MORRIS

for and on behalf of
CMH DIRECTORS LIMITED
Sceptre Court,

40 Tower Hill,

London EC3N 4BB

Total shares taken

[ o

ONE

S&w\a& o e

ONE

pate: &V Moo enduss’

WITNESS to the above signatures:

F.E,Farrow
Sceptre Court,
40 Tower Hill,
London EC3N 4BB

Solicitor

07705

1991




THE COMPANIES ACT 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
~ of -

MENDOCINO LIMITED

INTERPRETATION

-
-

In these regulations-

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

"the articles" means the articles of the company.

"elear days" in relation to the period of 2 notice means that
period excluding the day when the notice is given or deemed to
be given and the day for which it is given or on which it is
to take effect,

"executed" includes any mode of execution.
"office" means the registered office of the company.

"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.

"secretary" means the secretary of the company or any other
person appointed to perform the duties of the secretary of the
company, lincluding a joint, assistant or deputy secretary.

“*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.

Table A contained in the Companies (Tables A to F) Regulations
1985 and any re-enactment and modification thereof shall not apply
to the company.
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SHARE CAPITAL

2, {A) The shares in the capital of the company from time to

time shall be under the control of the directors who may
allot, grant options over, or otherwise deal with or dispose
of any relevant securities (as defined by Section 80(2) of the
Act) of the company to such persons and generally on such
terms and in such manner as they think fit,

(B) The general authority conferred by paragraph (A) of
this article shall extend to all relevant securities of the
company which are unissued on incorporation of the company,
and shall expire on the fifth anniversary of the incorporatiocn
of the company unless varied or revoked or renewed by the
company in general meeting,

(C) The directors shall be entitled under the gen=ral
authority conferred by this regulation to make, at any time
before the expiry of such authority, any offer or agreement
vhich will or may require securities to be allotted after the
expiry of such authority,
3, 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,

4, Subject to the provisions of the Act, shares may be issued
which are to be rcdeemed or are to be liable to be redeemed at the
cption of the company or the holder on such terms and in such manner
as may be provided by the articles.

5. The provisions of Section 89(1) and Section 90 sub sections
(1) to {6) of the Act shall not apply to the company,

6. The company may exercise the powers of paying commissions
conferred by the Aet, 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,

7. Except as required by law, no person shall be recognised by
the company as holding any share upon any trust and {except as
otherwise provided by the articles or by law) the company shall not
be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder,

SHARE CERTIFICATES

8. Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of
each class held by him (and, upon cransferring a part of his holding
of sh-res of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his shares
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upon payment for every certificate after the first of such
reasonable sum as the directors may determine. EBvery certificate
shall be gealed with the seal and shall spesify the number, class
ard digtinguishing numbers (if any) of the shares to which it
relates and the amount or respective amounts pald up thereon. The
company shall not he pound to issue more than one certificate for
ghares held jointly by several persons and delivery of & certificate
to one joint holder shall be a sufficient delivery to all of them,

9, 1f a share certificate 1is defaced, worn-out, lost or
destroyed, 1t may be renewed on such terms (if any) as to evidence
and indemnity and payment of the expenses reasonably incurred by the
company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacemenl OT
vearing-out) on delivery up of the old certificate.

LIEN

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

11, The company may sell in such fanner as the directors determine
any shares on which the company has a lien if a sum in respect of
which the lien exists is presently payable and ig 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
pankruptcy of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.

12, Ty give affect to a sale the directors may authorise some
person to execute an instrument of transfer of the ghares sold to,
or in accordance with the directions of, the purchaser. The title
of the transferee to the shares shall not be affecred by any
jrregularity in or invalidity of the proceedings in reference to the
sale.

i3. The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for wvhich the lien
exists as is presently payable, and any residue shall (upon
snrrender to the company for cancellation of the certificate for the
shares sold and subject to & 1i{ke lien Iox any moneys aol presently
payable as existed upon the shares before the sale) be paid to the
person entiyled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

14, Subject to the terms of allotment, the directors may make
calls upen the members in respect of any moneys unpaid on their
ghares (whether jn respect of nominal value OF premium) and each
member shall {subject to receiving at least fourteen clear days’
notice specifying vhen and vhere payment is to be made) pay to the
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company as required by the notice the amount called con his shares,
A call may be requised to 5& paid by instalments. A call may,
before recelpt by the company of any sum due thereunder, be revoked
in whole or part and payment of a call may be postponed in whole or
in part, A person upon whom a call is made shall remain liable for
calls made upon him notwithstanding the subsequent transfer of the
shares In respect whereof the call was made,

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

16, The loint holders of a share shall be jointly and severally
liable to pray all calls In respect thereof.

17, If a call remains unpald after it has become due and payable
the person from whom it is due and payable shall pay interest on the
amount unpaid from the day it became due and payable until 1t is
paid at the rate fixed by the terms of allotment of the share or in
the notice of the ecall 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,

18" An amount payable in respect of a share on allotment or at any
fixed daie, whether 1n respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call and if it is not
paid the provisions of the articles shall apply as 1f that amount
had become due and payable by virtue of a call.

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

20, If a call remains unpaid after it has become dJdue and payable
the directors may glve to the person from whom it is due not less
than fourteen clear days' notice requiring payment of the amount
unpalid together with any interest which may have accrued. The
notice shall name the place where payment is to be made and shall
state that if the notice 1s not complied with the shares in respect
of which the call was made will be liable to be forfeited,

21, If the notice is not complied with any share 1n respect of
which it was given may, before the payment required by the notice _
has been made, be forfeited by a resolution of the directors and the
forfelture shall include all dividends or other moneys payable in
respect of the forfeited shares and not paid before the forfeiture,.

22, Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwise disposed of on such terms and in such
manner as the directors determine sither to the person vho was
before the forfeiture the holder or to any other person and at any
time before sale, re-allotment or other disposition, the forfeiture
may be cancelled on such terms as the directors thimk £it. Vhere
for the purposes of its disposal a forfeited share is to be
transferred to any person the directors may authorise some person to
execute an instrument of transfer of the share to that person,
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23, A person any of whose shares have been forfeited shall ceage
to be a member in respect of them and shall surxrender to fhe company
for cancellation the certificate for the shares forfeited but shall
remain liable to the company for all moneys which at the date of
forfeiture were presently payable by him to the company in respect
of those shares with interest at the rate at which interest was
payable on those moneys before the forfeiture or, if no interest was
so payable, at the appropriate rate (as defined in the Act) from the
date of forfeiture unt.l payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any
consideration received on their disposal.

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

TRANSFER OF SHARES

25, The instrument of transfer of a share

(a) may be in any usual form or in any other form which the
directors may approve; and

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

(c) shall be in respect of only one class of shares; and

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

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

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

28, If the directors refuse to reglster a transfer of a share,

they shall within two months after the date on which the transfer
vas lodged with the Company sent to the transferee notice of the

refusal.,

i L A
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29, The registration of transfers of shares or of transfers of any
eclass of shares may be suspended at such times and for such periods
(not exceeding thirty days in any year) as the directors may
determine,

30. No fes shall be charged for the registration of any instrument
of transfer or other document relating to or affecting the title to
any share.

31, The company shall be entitled to retain any instrument of
transfer vhich is registered, but any instrument of transfer which
the directors refuse to register shall be returned to the person
lodging it when notice of the refusal is given,

TRANSMISSION OF SHARES

32. If a member dies the survivor or survivors vwhere he was a
joint holder, and his personal representatives where he was a sole
holder or the only survivor of joint holders, shall 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 respect of any share which had
been jointly held by him,

33. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being
produced as the directors may properly require, elect either to
become the holder of the share or to have some person nominated by
him registered as the :ransferee. If he elects to become the holder
he shall give notice to the company to that effect. If he elects to
have another person registered he shall execute an instrument of
transfer of the share to that person. All the articles relating to
the transfer of shares shall apply to the notice or instrument of
transfer as if 1t were an instrument of transfer executed by the
member and the death or bankruptcy of the member had not occurred,

34. A person becoming entitled to a share in consequence of the
death or bankruptecy of a member shall have the rights to which he
would be entitled if he were the holder of the share, except that he
shall not, before being registered as the holder of the share, be
entitled in respect of 1t to attend or vote at any meting of the
company or at any separate meeting of the holders of any class of
shares in the company.

ALTERATION OF SHARE CAPITAL

35, The company may by ordinary resolution -

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

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

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

36. Whenever as a result of a consolidation of shares any members
would become entitled to fractions of a share, the directors may, on
behalf of those members, sell the shares representing the fractions
for the best price reasonably obtainable to any persoa (including,
subject to the provisions of the Act, the company) and distribute
the net proceeds of sale in due proportion among those members, and
the directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of,
the purchaser, The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares
be affected by any irregularity in or invalidity of the proceedings
in reference to the sale,

37. Subject to the provisions of the Act, the company may by

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

PURCHASE OF OWN SHARES

38. 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.

GENERAL MEETINGS

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

40, The directors may call general meetings and, if there are not
within the United Kingdom sufficient directors to call a general
meeting, any director or any member of the company may call a
general meeting,

NOTICE OF GENERAL MEETINGS

41, An annual general meeting and an extraordinary general meeting
called for the passing of a speclal resolution or a resolution
appointing a person as a director shall be called by at least
twenty-one clear days' notice, All other extraordinary general
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meetings shall be called by at least fourteen clear days' notice but
a general meeting may be called by shortexr notice if it is so agreed

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

{b) in the case of any other meeting by a majority in
nunmber of the members having a right to attend and vote being
a majority together holding uot less than ninety-five per
cent. in nominal value of the shares giving that right,

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

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be given ¢ 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
auditors,

42  The accidental omission to give notice of a meeting to, or the

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

PROCEEDINGS AT GENERAL MEETINGS

43, No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum.

44, If, within half an hour from the time appointed for a general
meeting, a quorum is not present the meeting (if convened uponr the
requisition of members) shall be dissolved. In any other case the
meeting shall stand adjourned to the same time, place and day in the
next week or otherwise as the directors may determine. If at the
adjourned meeting a quorum is not present within half an hour from
the time appointed for the meeting, the members presc.t shall be a
quorum,

45, The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors shall preside
as chairman of the meeting, but if neither the chairman nor such
other director (if any) be present within 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.

46, Tf no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time appointed
for holding the meeting, the members present and entitled to vote
shall choose one of their number to be chairman,
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47. A direetor shall, notwithstanding that he is not a member, be
entitled to atrend and speak at any general meeting and at any
separate meeting of the holders of any class of shares in the
company,

48. The chairman may, with the consent of a meeting at vhich a
quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting
liad the adjournment not taken place. VWhen a meeting is adjourned
for fourteen days or more, at least seven clear days' notice shall
be given specifying the time and place of the adjourned meeting and
the general nature of the business to be transacted, Otherwise it
shall not be necessary to give any such notice.

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

(a) by the chairman; or

(b) by at least two members having the right to vote at the
meeting; or

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

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares
conferring that right;

and a demand by a person as proxy for a member shall be the same as
a demand by the member,

50. Unless a poll is duly demanded a declaration by the chalrman
that a resolution has been carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting™
shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against the
resolution,

51. The demand for a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made,

52. A poll shall be taken as the chairman directs and he may
appolnt scrutineers (who need not be members) and fix a time and
place for declaring the result of the poll, The result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded,
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53, 1In the case of an equality of votes, vhether on a shovw of
hands or on a poll, the chairman shall he entitled to a casting vote
in addition to any other vote he may h. we,

S54. 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 ag the chairman directs not being more than thirty days after
the poll 1s demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded., If a poll is
demanded before the declaration of the result of a show of hands and
the dewand is duly withdrawn, the meeting shall continue as if the
demand had not been made.

55, No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced at the
meeting at vhich it is demanded, In any other case at least seven
clear days' notice shall be given specifying the time and place at
which the poll 1s to be taken,

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

VOTES OF MEMBERS

57. Subject to any rights or restrictions attached to any shares,
on a show of hands every member who (being an individual) is present
in person or (being a corporation) is present by a duly authorised
representative, not being himself a member entitled to vote, shall
have one vote and on a poll every member shall have one vote for
every share of which he is the holder,

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

59. 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
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authority of the person claiming to exercise the right to vote shall
be deposited at the offlce, or at such other place as 1s specified
in accordance with the articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the right to vote is to be
exerciged and in default the right to vote shall not be exercisable,

60, 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, 1n respect of any share held by him unless
all moneys presently payable by him in respect of that share have
been paid.

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

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

63. An instrument appointing a proxy 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 may approve)

i Limited. 1I/Ve,

of
, being a
member/members of the above-named company, hereby appoint
of
, or failing
him, of

., as my/our
proxy to vote in my/our name[s] and on my/our behalf at the
annual/extraocrdinary general meeting of the company to be held
on 19 , and at any adjournment thereof.

Signed on 19 "

64, The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the directors may -

{a) be deposited at the office or at such other place
within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent out
by the company in relation to the meeting not less than 48
hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes
to vote; or
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(b) in the case of a poll taken more than 48 hours after it
is demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the poll; or

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

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

65, A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determinaticn of the authority of the
person voting ox demanding a poll unless notice of the determination
was received by the company at the office or at such other place at
which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of & poll taken
othervise than on the same day as the meeting cr ad journed meeting)
the time appointed for taking the poll,

66. If at any general meeting any votes shall be counted which
ought not to have been counted or might have been rejected, or if
any votes shall not be counted which ought to have been counted, the
error shall not affect the result of the relevant resolution unless
it be pointed out at the same meeting and not in that case unless It
shall, in the opinion of the chairman of the meeting, be of
sufficient magnitude to affect the result of the relevant resolution,

NUMBER OF DIRECTORS

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

ALTERNATE DIRECTORS

68, Any director (other than an alternate director) may appoint
any other director, or any other person approved by resolution of --
the directors and willing to act, to be an alternate director and
may remove from office an alternate director so appointed by him.

69, An alternate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees of
directors of which his appointor is a member, to attead 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 director., But it shall not be necessary to give notice of
such a meeting to an alternate director who is absent from the
United Kingdom,

T Taa T ] 2 g %
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70. An alternate director shall cease to be an alternate director
1f his appointor ceases to be a director; but, if a director retires
by rotation or otherwlse but is reappointed or deemed to have been
reappointed at the meeting at which he retires, any appointment of
aw alternate director made by him which was in force immediately
prior to his retirement shall continue after his reappointment,

7%, Any appointment or removal of an alternate director shall be
by notice to the company signed by the director making or revoking
the appointment or in any other manner approved by the directors,

72. Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a director and shall
alone be responsible for his own acts and defaults and he shall not
be deemed to be the agent of the director appointing him. ;

POWERS OF DIRECTORS

73, Subject to the provisions of the Act, the memorandum and the
articles and to any directions given by special resolution, the
business of the company shall be managed by the directors who may
exercise all the powers of the company. No alteration of the
memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given.
The powers given by ithis regulation shall not be limited by any
special power given to the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers
exercisable by the directors.

74. The directors may, by powver of attorney or othervise, appoint
any person to be the agent of the company for such purposes and on
such conditions as they determine, including authority for the agent
to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

75, The directors may delegate any of thelr powers 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 povers as they consider desirable to
be exercised by him. Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or
to the 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 articles regulating the
proceedings of directors sc far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

76, The company may by ordinary resolution appoint a person vho is
willing to act to be a director either to fill a vacancy or as an
additional director,
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77. The directors may appoint a person who is willing to act to be
a director, either to fill a vacency or as an additional director,
provided that the appointment does not cause the number of directors
to exceed any number fixed by or in accordance with the articles as
the maximum number of directors.

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

DISQUALIFICATION AND REMOVAL COF DIRECTORS

79, The office of a director shall be vacated if the director-

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

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

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

(d) resigns his office by notice in writing to the company;
or

(e) absents himself from meetings of the directors during a
continuous period of six months without leave of absence from
the directors and within three months they resolve that by
reason of such absence he vacates his office,

REMUNERATION OF DIRECTORS

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

DIRECTORS' EXPENSES

81. The directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of direetors or
general meetings or separate meetings of the holders of any class of
shares or of debentures of the company or otherwise in connection
with the discharge of thelr duties,
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DIRECTORS' APPOINTMENTS AND INTERESTS

gz, Subject to the provisions of the Act, the directors may
appoint one or more of their number' to the office of managing
director or to any other executive office under the company and may
enter into an agreement or arrangement with auy director for his
employment by the company or for the provision by him of any
gervices outside the scope of the ordinary duties of a director,

Any such appointment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such
director for his services as they think fit. Any appointment of a
director to an executive office shall terminate if he ceases to be a
director but without prejudice to any claim to damages for breach of
the contract of service batveen the director and the company.

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

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

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

(e) chall not, by reasca 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 intezrest or benefit; and

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

84, For the purposes of regulation 83 -
(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
arrangemeat in which a specified person or class of persons 1s
Lo ) interested shall be deemed to be a disclosure that the
- director has an interest in any such transaction of the nature
, and extent so specified; and

o (b) an interest of which a director has no knowledge and of
v which it is unreasonable to expect him to have knowledge shall
not be treated as an interest of his,
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g;gﬁcrons' GRATUITIES AND PENSIONS

85, The directors may provide penefits, shether by the payment of
gratuities or pensions or by insurance or otherwise, for any
director who has held but no 1onger holds any executive office or
employment with the company or with any body corporate whicn is or
l.as been a subsidiary of the company or a predecessor in business of
the company ©f of any such subsidiary, and for any member of hiy
family (including 2 spouse and a former spouse) oL any person wvhy is
or wae dependent on him, and may (as well before as after he ceasies
to hold such office Or employment) contribute to any fund and pay
premiums for the purchase OT provision of any such benefit.

PROCEEDINGS OF DIRECTORS

g6, Subject to the provisions of the articles, the directors may
regulate their proceedings as they think £it. A director may, and
the secretary at the request of 2 director ghall, call 2 meeting of
the directoXs. it shall not be necessary io glve notice of 8
meeting to @ director who is absent from the United Kingdom,
Questions acising at @ meeting shall be decided by a majority of
yotes., In the case of an equality of votes, the chairman shall have
a second O¥ casting vote. A director who is also an alternate
director shall be entitled in the absence of his appolmtor to a
gseparale vote On behalf of his appointor in addition to hiz own vote.

g7. The guorum for the transaction of the business of the
directors may pe fixzed by the directors and unless SO fived at any
other number shall be two directors present jn person Or by an
alternate. Oone alternate representing two directors shall not
constitute & quorum.

88. The continuing directors or 2 sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is 1ess than the number f£ixed as the quorum, the
continuing directors Of director may act only for the purpose of
£illing vacanclics oY of calling 2 general meeting.

gg. The directors may appoint one of thelr number to be the
chairman of the hoard of directors and may at any time remove him
from that office. Unless he lis anvilling to do so, the director SC
appointed shall preside at every meeting of directors at which he is
present. But if there is no director holding thal office, oOr 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.

90¢, A1l acts done by a meeting of directors, O of a commltiee of
directors, OF by a person acting as a girector shall,
notwithstanding that it be aftervards discovered that there vas &
defect in the appointment of any director o, that any of them were
disqualified from holding office, OF nad vacated office, or were not
entitled tO vote, be as valid as 1f every guch person had been duly
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appointed and was qualified and had continued to be ¢ director and
had been entitled to vote.

91, A resolution in writing signed or approved by letter, fax or
telex by each director or his alternate whe vas entitled at the
relevant time to notice of a meeting of the directors shall be as
valid and effective as if it had been passed at a meeting of the
directors duly convened and held and when signed may consist of
several documents each signed or approved by one or more of the
perseng,

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

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

94, The company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any
provision of the articles prohibiting a director from voting at a
meeting of directors or of a committee of directors.

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

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

SECRETARY

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

98, The directors shall cause minutes to be made in books kept for

the purpose-

(a) of all appointments of officers made by the directers;
and

(b) of all proceedings at meetings of the compaay, of the
holders of any class of shares in the company, and of the
directors, and of committees of directors, including the names
of the directors present at each such meeting,

THE_SEAL

99. The seal shall only be used by the authority of the directors
or of a conmittee of directors authorised by the directors. The
directors may determine who shall sign any instrument to which the
seal is affixed and unless otherwlse so determined it shall be
signed by a director and by the secretary or by a second director.

DIVIDENDS

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

101, 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 to them that the profits
available for distribution justify the payment. rovided the
directors act in good faith they shall not incur any liability to
the holders of shares conferring preferred rights for any loss they
may suffer by the lawful payment of an interim dividend on any
shares having deferred or non-preferred rights,

102. Except as otherwise provided by the rights attached to 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 accorxdingly.
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103, A general meeting declaring a dividend may, upon the
rceommendation of the directors, direct that it shall be satisfied
wholly or partly by the distribution of assets and, where any
difficulty arises in regard to the distribution, the directors may
settle the same and in particular may issue fractional certificates
and fix the value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of the value
so fixed in order to adjust the rights of members and may vest any
assets in trustees.

104, Any dividend or other moneys payable in respect of a share may
be paid by cheque sent by post to the registered address of the
person entitled or, if two or more persons are the holders of the
share or are jointly entitled to it by reason of the death or
bankruptey of the holder, to the registered address of that one of
those persons who is first pamed in the register of members or to
such person and to such address as the person or persons entitled
may in writing direct. Every cheque shall be made payable to the
order of the person or persons entitled or to such other person as
the person or persons entitled may in writing direct and payment of
the chegque shall be a good discharge to the company. Any joint
holder or other person jointly entitled to a share as aforesalid may
glve recelpts for any dividend or other moneys payable in respect of
the share, i
105. No dividend or other moneys payable in respect of a share
shall bear interest against the company unless otherwise provided by
the rights attached to the share,

106. Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the directors
so resolve, be forfeited and cease to remain owing by the company.

ACCOUNTS

107. No member shall (as such) have any right of inspecting any
accounting records or other book or document of the company except
as conferred by statute or authorised by the directors or by
ordinary resolution of the company.

CAPITALISATION OF PROFITS o

A 108. The directors may with the authority of an ordinary resolution
b oo of the company-

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

e {(h) appropriate the sum resolved to be capitalised to the
X members who would have been entitled to it if it were

Ll

I

i
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distributed by way of dividend and in the same propnrtions and
apply such sum on their behalf either in or towards paying up
the amounts, if any, for the time being unpaid on any shares
held by them respectively, or in paying up in full unissued
ghares or debentures of the company of a nominal amount equal
to that sum, and allot the shares or debentures credited as
fully paid to those members, or as they may direct, in those
proportions, or partly in one way and partly in the other; but
the share premium account, the capital redemption reserve, and
any profits which are not available for distributlon may, for
the purposes of this regulation, only be applied in paying up
unissued shares to be allotted to members credited as fully
paid;

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

(d) authorise any person to enter on behalf of all the
members concerned into an agreement with the company providing
for the allotment to them respectively, credited as fully
paid, of any shares or debentures to vhich they are entitled
upon such capitalisation, any agreement made under such
authority being binding on all such members.

NOTICES

109. Any notice to be given to or by any person pursuant to the
articles shall be in writing except that a notice calling a meeting
of the directors need not be in writing.

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

111. A member present, either in person or by proxy, at any meeting
of the company or of the holders of any class of shares in the
company shall be deemed to have received notice of the meeting and,
vhere requisite, of the purposes for vhich it was called,

112, Every person vho becomes entitled to a share shall be bound by
any notice in respect of that share which, before his name is
entered in the register of members, has been duly given to a person
from whom he derives his title.
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113, Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that the
notice was given, A notice shall be deemed to be given at the
expiration of 48 hours after the envelope containing it was posted,

114. A notice may be given by the company te the persons entitled
to a share in consequence of the death or bankruptey of a member by
gsending or delivering it, in any manner authorlgsed by the articles
for the glving of notice to a member, addressed to them by name, or
by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within
the United Kingdom supplied for that purpose by the persons claiming
to be so entitled., Until such an address has been supplied, a
notice may be given in any manner in which it might have been given
if the death or bankruptcy had not occurred,

WINDING UP

115, 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
vhole 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
shall be compelled to accept any assets upon which there is a
liability.

INDEMNITY

116. Subject to the provisions of the Act but without affecting any
indemnity to which a director may otherwise be entitled-~

(a) No director or other officer of the company shall be
liable for any loss, damage or misfortune which may happen to
or be incurred by the company in consequence of the execution
of the duties of his office or in relation thereto;

(b) Every director or other officer of the company shall be
indemnified out of the assets of the company agalnst any
losses or liabilities incurred by him

(1) in defending any civil or criminal proceedings
in which he is acquitted or judgment is given in his
favour; and

(ii1) in connection with any application in vhich

relief is granted to him by the Court from liability
for negligence, default, breach of duty or breach of
trust in relation to the affairs of the company; and

(i1i) 1in or about the execution of the duties of his
office or otherwise in relation thereto.
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SIMON MORRIS

for an on behalf of

CMH SHAREHOLDERS LIMITED
Sceptre Court

40 Tower Hill

London EC3N 4BB

SIMON MORRIS

for and on behalf of
CMH DIRECTORS LIMITED
Sceptre Court

40 Tower Hill

London EC3N 4BB

&M(/(@w;?

DATE: (WAl \QMMMS_

WITNESS to the above signatures:-

F . E.Farrow
Sceptre Court
40 Tower Hill
London EC3N 4BB

Solicitor

07745

1991
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2685988

| hereby certify that

MENDOCINO LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 10 FEBRUARY 19892

—

|
E:g)\ YV
’ MRS. L. PARRY

an authorised officer

[ .
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Please do not
write i
1hig margin

Pleaze complate
legibly, preferably
in black type, or
bold block lettering

* ngert full namy
of company

important

The accounting
reference date to
be entored along-
side should be
completed as in the

following examples:

5§ April
Day Month

30 June
Day Month

}3'0'0'6'

31 December
Day  Month

t Insert
Director,
Secratary,
Administrator,
Administrative
Recaiver or
Heceiver
{Scotland) as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date

(to be delivered within 8 months of

"incorporation)

Pursuant to section 224 of the Cormpanles Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

Name of cornpany

29
L

Company number

2685988

I « MENDOCINO LIMITED

‘gives notice that the date on which the company’s accounting reference period is to be treated as

coming 10 an end in each successive year is as shown below:

Day Month

Lo
[
<
L%

Signed S:P

ok andoon tehalf of )

Designationf Sccretary

Date 22nd -July 1992

Presentor’s name address
telephone humber and reference (if any):

For offictal use
D.E.B.

an :, CRADFF
TS HOUEE, CARDIFE |
qotﬂésﬁg‘o!m CARDWE 7§

- AU 1932

-5 AUG 1092 #
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No 2683988

THE COMPANIES ACT 1985

SPECIAL RESOLUTION
of

MENDOCINO LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held on 22nd July 1992 the following resolution was duly passed as a

special resolution:

SPECTAL RESOLUTION

THAT the name of the Company be changed to:

Investec Holdings (U.K,) Limited

Dated: 22nd July 1992

M U ' 120¢T199p

|.7l-

Chairdan L CDMp
On behalf of CMH Directors Limited . ;..,-OUAN!ES
~JUUSE

vy,

(61790)
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CERTIFICATE OF INCORFORATION

ON CHANGE OF NAME

No. 2685988

| hereby certify that

MENDOCINO LIMITED

having by special resolution changed its name,

is now incorporated under the name of

INVESTEC HOLDINGS {U.K.\}) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 OCTOBER 19892

2 ! i
'JZ: A ‘.-T X Gant i—-ﬁ"“"’&"’é
F. A JOBEPH

an authorised officer

HCo06B



