FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6378421

The Registrar of Companies for England and Wales hereby certifies that
GLOWCOIN 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 21st September 2007
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Companies House

Jor the reovd

Please complete in typescript,
or in hold black capitals

CHWPO000

Company Name in full

of

1 Please delete as appropnate

Declarant’s signature

Deciared at

Ont

@ Please prnt name before me 0

Signed

Declaration on application for registration

GLOWCOIN LIMITED

R R L e £ 244 .

26 Gresham Gardens London NW11 8PB

do solemnly and sincerely declare that | am a 1 [Sebeterengagadin the
fermation-of-the company]person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985) and that all the requirements of the Companies Act
1985 in respect of the regrstration of the abave company and of matters
precedent and incidental (o it have been complied with

And | make this solemn Declaration conscienticusly believing the same to
be true and by virtue of the Statutory Declarations Act 1835
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T A Commissioner for Qaths or Notary Public or Justice of the Peace or Solcitor

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 is a
guery on the form The contact
information that you give will be
visible to searchers of the public

s

21/09/2007
COMPANIES HOUSE

- -

NORMAN BEIGEL & CO

—Eoticitors

57 PRINCES PARK AVENUE

LONDON NW11 0JR

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered i England and Wales
or
Companies House, 37 Castie Terrace Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff
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Please complete i typescript,
or in bold black capitals
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Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum 1s delivered by an agent
for the subscriber{s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name

Y CLOQ.D Address

Post town

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 query on
the form The contact information
that you give will be wvisible to

i

21/09/2007 679

COMPANIES HOUSE

First directors and secretary and intended situation of
registered office

GLOWCOIN LIMITED

TN

Ptmbnmeiniton  —SosSTRW NAWAN ASSecifTES

Q22 Fu\df\\ﬁl ool

London

Postcode

NW11 588~ PE

=ad
, D

Mr Jonathan Chody

Y, WeaNULE CoullT

NI oomwvul & Rdf"b

London

Postcode

wioeek W ITR

AN

Tel

DX number DX exchange

v 08/02

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary {see notes 1-5)

NAME

* Voluntary details

tt Tick this box if the
address shown s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Compames Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Company name
*Style / Titte
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Post town
County / Region

Country

Consent signature

Directo rs {see notes 1-5)
Please st drrectors in aiphabetical order

NAME

tt Tick this box if the
address shown 1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or pnincipal
office address

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

Mr *Honours etc

Julian Michael

Teff

26 Gresham Gardens

London

Postcode |Nw11 8PB

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

’ Q#/M/ 'JDate \qKSQ_Qb '67

[

ﬁnr *Honours etc

Juhan Michael

Teff

26 Gresham Gardens

London

Postcode |NwW11 8PB

Day Month Year

Nationality

@arom

2
IT 017

Surveyor

~Cvhosire  Phederries Lt

|

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

* W Y| Date | |\ gtpk oM

I ]




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

NAME *Style / Title

" Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s}
tt Tick thus box if the

address shown 1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case ofa
corporation or Scottish
firm, give the
registered or pnncipal
offtce address

Address tf

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Mrs *Honours etc

Michele

Teff

'S

26 Gresham Gardens

London

Postcode [NW11 8PB

Day Month Year

1|2 019 1|9|5lg Nationality LCAI’”‘PM’.‘]
HoOVSENIWWE

< GUhos\fz FRepen(1¥s

L{h

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

Consent signature | « M FM /| Date| \Q*™ Co F O
{ - {J
This section must be . L
S O

signed by either an Signed ‘ @'\@&Q Date| \Q ge{\t 7
agent on behalf of all H&Q,j;
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of _
association). Signed Date

Signed Date

Signed Date

Signed Date




Notes

1 Show for an indiwvidual the full
forename(s) NOT INITIALS and

surname teogether with any
previous forename(s) or
surname(s)

If the director or secretary 1s a
corparation or Scottish firm -

show the corporate or firm name

on the surname line

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

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

- names not used since the age

of 18 or for at least 20 years
need nct be given

A peer, or an individual known by

a title, may state the title instead
of or in addition to the
forename(s) and surname and

need not give the name by which
that person was known before he

or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scothish firm give the registered
or prnincipal office

Subscribers

The form must be signed
personally either by the
subscnber(s) or by a person or
persons authorised to sign on
behalf of the subscrnber(s)

2 Drrectors known by another
description

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

3 Directors details

- Show for each individual
director the director's date of
birth, busmess 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 15 a director or has
been a director at any tume 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 director, was

- dormant,

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

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

- another wholly owned
subsidiary of the same parent
company

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

5 Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretanes
or additional directors
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COMPANIES HOUSE

MEMORANDUM OF ASSOCIATION
of

GLOWCOIN LIMITED

Incorporated the }/ day OLfW 2007

The name ol the company (hercinafier called “the Company ) 1s GLOWCOIN
LIMITED

The registered office of the Company will be situated in England and Wales

The objects for which the Company 15 established are the advancement of the
orthodos Jewish faith the advancement of orthodox lewish religious education the
reliet of poveriy sichness and infirmity amongst members of the lewish faith and the
advancement of such other objects as are chanitable according to English Law

The Company shall have the following powers exercisable n lurtherance of 1ts sad
objects but not otherwise namely

41 1o purchase. tahe on lease. or in exchange hire or otherwise acquire real or
personal property and nights or privileges. and to construct. maintam and alter
buildings or ercctions,

42 1oscll let or mortgage. dispose of or turn 10 account all or any of the property or
assets ol the Company.

43 o purchase or otherwise acquire plant and machmery mcluding computer
hardware and software. furmiture. fiztures fittings and all other effects of every
description and to apply for registranon of any patents rights, copynghts.
licences and the hike.

70
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44

46

47

48

49

410

413

414

o bortow o1 raise money on such terms and on such secunty as may be thought
fit with such consents as ate 1equued by law

0 take and aceept anv gitt of money propetty o1 other assets whether subject o
any spectal trust ot not.

o 1ssue appeals hold public meetngs and take such other steps as may be
required ot the putpose of procuring contttbutions to the funds of the Company
tn the shape of donations. subscuptions ot otherwise.

to diaw make accept. endorse. discount exccute and 1ssue promissory notes
bills. cheques and other insttuments and to operate bank accounts

to invest moneys of the Company not immediately required for (s purposes tn
ot upon such mvestments. secwiies or propetty as mayv be thought it subject
nevertheless to such conditions (1 anv) and such consents (it anv) as mayv for the
time beimng be imposed or tequired by law.

0 make any donatiens 1n cash o1 assets o1 establish ot support or aid 1n the
estabhishment o1 suppoit ot and to lend monev (with or without secutity) to o1
for any chantable associations or institutions

to undertake and execute chatitable trusts,

to engage and pay any person o1 persons whether on a tull-ume or part-ume
basis ot whether as consultant or employee to supervise orgamse carry on the
work ol and advise the Company and subject to the provisions of clause 5
hereof 10 make any reasonable and necessary provision for the pavment of
penstons and superannuation to o1 on behalf of emplovees or former emplovees
and their wives husbands and othet dependants.

to amdlgamate with any compamies. institutions. societies o1 associations which
shall be chantable by law and have objects altogether ot mamnly similar to those
of the Company and prolubit payment of any dividend o profit 10 and the
disttibution of any of then assets among then membets at least 1o the same
extent as such payments or distuibutions are prolubited 1n the case of members
of the Company by this Memotandum of Assoctation.

to pay out of funds of the Company the costs charges and expenses of and
mcidental to the formation and egistiation of the Company.

o do all such other lawtul and chartable things in any pait ot the world as shall
further the attinment of the objects of the Company or anv of them

2
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Provided that

In case the Company shall take or hold any property which may be subject 10 any
trusts. the Company shall only deal with or invest the same 1n such manner as allowed
by law. having regard to such trusts.

The Company's objects shall not extend to the regulation of relations between workers
and employers or organisations of workers and orgamsations of employers.

In case the Company shall take or hold any property subject to the jurisdiction of the
Chanty Comnussioners for England and Wales. the Company shall not sell,
mortgage. charge or lcase the same without such authority. approval or consent as
may be required by law. and as regards any such property the icorporation of the
Company shall not dinimsh or impair any control or authonty cxercisable by the
Chancery Division or the Charity Commussioners over such directors but they shall as
regards any such property be subject yomntly and separately to such contro} or authonty
as 1 the Company were not incorporated

Subject to the proviso heremafier contained the icome and property of the Company
shall be applied solelv towards the promoton of its objects as set forth in this
Memorandum of Association and no portion thereof shall be paid or transferred
directly or indirectly by way of dinidend. bonus or otherwise howsoever by way of
profit. to members of the Company and no director of the Company shall be appointed
10 any office of the Company patd by salary or fees or recerve any remuncration or
other benetit in money or moncy's worth [rom the Company

Provided that nothing herein shall prevent any payment in good faith by the Company
51 of reasonable and proper reimbursement to any dnector member officer or

servant of the Company i respect of travelling expenses necessanly mcurred 1n
carrying out the dutics of any dircctor member officer or servant of the

Company

52  of interest on money lent by a member or director of the Company at a rate per
annum not exceeding two percentage points less than the base lending rate for
the time being of the Company's clearmg bankers or 3% whichever 1s the
greater

53 to any director of reasonable out-of-pockel expenscs.

L)
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54  of fees. temunciation ot other benefit in money or money's worth to a Company
of which a member of the Company or a director may be a member holding not
more than one hundtedth part of the capital of such Company.

of 1easonable and proper rent for premuses denused or let by any member of the

LW, ]
U

Company or any diectot
The habihity ot the membets 1s hinnted

Everv member of the Company undentakes to contitbute to the assets of the Company
i the event of the same being wound up while he 15 a member o1 within one yea
after he ceases to be a member for pavment of the debts and habihties of the
Company contracted betore he ceases to be a member and ot the costs charges and
expenses ol winding up and for the adjustment of the nights of the conttibutories
among themselves. such amount as may be 1equued not exceeding £1

It upon the winding up ot dissolution of the Company there 1emamns. after the
satisfaction of all 1ts debts and habihues. any propeity whatsoever the same shall not
be paid to o disttibuted among the members of the Companv. but shall be given o1
ttansfetted to some other chantable body or bodies having objects simular o the
objects ol the Company and which shall prohibit the disttibution of its or then
tncome and property among its ot then members to an extent at least as gieat as 15
imposed on the Company under or by virtue of clause 5 heteol. such bady or bodies o
be deternined by the members of the Company at o1 before the time of dissolution.
and 1f so far as effect cannot be grven to such provision. then to some other charutable
body




WE the several persons whose names and addresses are subscribed are desirous of being

formed into a Company 1n pursuance of this Memorandum of Company

Names. addresses. and descriptions of subscribers

Juhian Michael Teft e M i

26 Gresham Gardens
LONDON
NWI11 8PB

Michele Teff ~ M M ’

26 Gresham Gardens { 0 U
LONDON
NWI11 8PB

LA
Dated this \(\ dav of %QQ\Q“‘\“ 2007

Witness 1o the above Signatores

2007901
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Witness e

Print QJ o\ AasS

Name y A 1{\\’-‘1\_— .
Address

NOPMAN BEIGEL & cO

Saliznos - !
57 FINCZS PA R AVENUE

Occupation L?)NDON NW 11 0JR

- !

(/]




Company No.

The Companies Act 1985

Company Limited By Guarantee And Not Having A Shate Capital

Interpretation

1 In these Articles
“THE ACT™
“THE ARTICLES™

“CLEAR DAYS™

“EXECUTED™

“OFFICE™

'HE SEALS

‘SECRETARY™

2007901

ARTICLES OF ASSOCIATION

of

GLOWCOIN LIMITED

Incorpotated on the 2007

means the Companmes Act 1985 ncluding any
statutony modification o1 re-enactment thercof
for the ume bemg in force

means the Arucles of the Company

tn telation o the period of a notice means that
pettod excludimg the day when the notice 1
given ot deemed to be given and the dav for
which it 1s given o on whnich 1t s to take ctfect
includes anv mode of exceution

means the tegistered otlice of the Company
means the common seal of the Company

means the Secietaty of the Company o1 any
other petson appoumnted to petform the duues of

the Secietary of the Company. including a joint
asststant ot deputy secretary




“THE UNITED KINGDOM® means Great Briuamn and Northern Ireland
Unless the context otherwise requires. words or
expressions contained n these Articles bear the
same meamng as in the Act but excluding any
statutory modification thereof not i force when
these Arucles become binding on the Company

Members

td

The subscribers 10 the Memorandum of Association of the Company and such other
persons as arc admitted to membership in accordance with the Articles shall be
members of the Company No person shall be admitted a member of the Company
unless he is approved by the directors Every person who wishes to become a member
shall deliver 1o the Company an apphcation for membeiship in such form as the
directors require executed by him

A member may at any time withdiaw from the Company by giving at least 7 clear
davs' notice to the Company Membership shall not be tansterable and shall cease on
death

The directors may also at theirr discretion terminate the membeiship of any member
but the requirements of natural justice shall be respected and a member shall be
entitled 10 be heard in his own defence by the directors or a committee of the
directors

The Company s estabhshed for the puiposes expiessed in the Memorandum of
Association

[t shall be lawtul tor the directors to provide for the admission of such persons as they
may think fit to be triends or associates of the Company and for the nights duties and
habilities (if any) of such friends or associates but so that such persons shall not by
virtue of beng friends or associates as aforesaid be members of the Company and
their nghts (1f any) shall not inctude a rnight to speak o1 vote at gencral mectings of the
Company The Secretary shall heep an accurate register of such inends or associates
ol the Company

General meetings

2007901

The Company shall in each calendar vear hold a general meeting as 1ts annual general
meeting 1in addiuon to any other meetings 1n that year and shall specity the meeting as
such 1n the notices calling 1t. and not more than 15 months shall elapse between the
date of one annual general meeting ot the Company and that of the next Provided that
so long as the Company holds 1ts first annual general meeting within 18 months of 1ts

7




Notice

incorpotation. 1t need not hold 1t n the year of its incotporation o1 m the following
year The annual genelal meeung in cach vear shall be held at such time and place as
the directons shall appomt  All general meetings other than annual genetal meetings
shall be catled exttaordinary general meetings

The directors may call general meetings and. on the requisition of members pursuant
to the provisions ot the Act. shall forthwith proceed to convene an extraordinary
general mecung lor a date not later than 8 weeks alter 1eceipt of the requisition I
thete are not within the United Kingdom sufficient directors o call ¢ general meeting.
any director o1 any membet of the Company may call a general meeting

of general meetings

An annual genetal meeting and an extraordinary genctal meeting called for the
passing of a special 1esolution or a resolution appomting a person as a director shall
be called by at least 21 Clear Davs' notice  All other exttaordinany general meetings
shall be called by at least 14 Clear Days' notice but a general meeting may be called
by shottet notice (f 1t 1s so agieed

{a) in the case of an annual genetal mecung. by all the members entstled to attend
and vote theteal. and

(b) in the case of any other meeting by a majortty n number of the membetrs
having a nght to attend and vote bemg a majonty together holding not less
than 93 per cent of the total voting nights at the meeting of all the members

The notice shall speaity the ume and place of the meeung and the general nature of
the business to be transacted and. in the case of an annual general mecting. shall
specifv the meeting as such

The notice shall be given to all the members and to the duectots and auditors
The accidental omission to give notice of a meeting to o1 the non-receipt of nouce of

a meeting by any person entitled o 1ecerve notice shall not invahdate the proceedings
at that meeting

Procecdings at general meetings

Il

200790

No business shall be tansacted at any meeting unless a quorum s present T'wo
persons entitled to vote upon the business to be transacted each bemng a4 membet o1 a
prony for a member o1 a duly authonsed representatve of a corpotation shall be a
quorum




15

16

17

2007508

If such a quorum 1s not present within half an hour from the ume appointed for the
meeting. or 1f during a meeting such a quorum ceases to be present. the meeting shall
stand adjourned 1o the same day mn the next week at the same ume and place or to
such other ime as the directors may determine

The chairman 1if 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 (1f any) be present within 15 nunutes after the time
appointed for holding the meeting and willing to act. the directors present shall elect
one of their number 10 be chairman and 1f there 1s only one director present and
willing to act. he shall be chairman

If no director 1s willing to act as chairman or 1f no director 1s present within 15
minutes after the tme appointed for holding the meeuny. the members present and
entitled 10 vote shall choose one of their number to be charrman

A director shall. notwithstanding that he 1s not a member be entitled to attend and
speak at any general mecting

The chairman may, with the consent of a mecting at which a quorum 1s present (and
shall if so directed by the meeting) adjourn the meeting fiom time to time and trom
place to place. but no business shall be transacted at an adjourned mecting other than
bustness which might properly have been transacted at the meeting had the
adjournment not taken place When a meeting 1s adjourned for 14 days or more. at
least 7 Clear Davs' nouce shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted Otherwise
it shall not be necessary to give any such notice

A resolution put 1o the vote of a mecting shall be decided on a show of hands unless
before. or on the declaration of the result of the show of hands a poil 1s duly
demanded Subject to the provistons of the Act. a poll may be demanded

(a) by the chairman or

(b) by at least two members having the rnight 1o vote at the meeung or

(©) by a member or members representing not less than one-tenth of the total
voting rights of all the members having the night o vote at the meeting.

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




18

9
1
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Unless a poll i1s duly demanded a declaation by the chairman that a resolution has
been carried o1 carrted unanimously. o1 by a particulat majority. ot lost. or not carned
by a particular majonty and an entry to that effect in the minutes of the meetng shall
be conclusive evidence of the fact without proof ot the number o1 propoition of the
votes tecorded in favour ol or agamnst the 1esolution

The demand tor a poll may. befote the poll 1s taken be withdiawn but only with the
consent of the chanman and a demand so withdiawn shall not be taken to have
invalidated the result of a show of hands declared betoire the demand was made

A poll shall be tahen as the chanman diects and he mayv appamnt scrutineers (who
need not be membets) and {iv a ime and place for declaring the tesult of the poll The
1esult of the poll shall be deemed o be the tesolution of the meetng at which the poll
was demanded

In the case of an equality of votes. whether on a show of hands or on a poll. the

chanman shall be entitled 1o a casting vote in addition 1o any other vote he may have

A poll demanded on the election of a chanman ot on a question of adjownment shall
be taken torthwith A poll demanded on any other question shall be taken either
forthwith ot at such other time and place as the channman durects not being moie than
30 days after the poll s demanded The demand for a poll shall not prevent the
conttnuance of a meeting for the trtansaction of any business other than the question
on which the poll was demanded It a poll 1s demanded betote the declaration of the
tesult of a show of hands and the demand 1s duly withdiawn. the meeung shall
continue as 1 the demand had not been made

No notice need be given of a poll not taken forthwith it the ume and place at which nt
15 to be taken arc announced at the mecting at which it 1s demanded [n any other case
at least 7 Clear Dayvs' notice shall be given speaifving the time and place at which the
poll 1s to be taken

A tesolution in wnung executed by ot on behalt of cach member who would have
been entitled o vote upon 1t 1f t had been proposed at a general meeting at which he
was present shall be as cliectual as if 1t had been passed at a general meeting duly
convened and held and may consist of several instuments n the hke form each
executed by ot on behalf of one o1 more members

Votes of members

25
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On a show of hands everv member present in person shall have one vote On a poll
every member present tn person or by prosy shall have one vote

10
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28
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A member m rtespect of whom an order has been made by any court having
Jurisdicuion (whether in the United Kingdom or elsewhere) in matiers concerning
mental disorder may vote. whether on a show of hands or on a poil. 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 authorty of the person claiming to exercise the
right to vote shall be deposited at the office. or at such other place as 1s specified in
accordance with the Arucles for the deposit of instruments of provy. not less than 48
hours before the time appointed tor holding the meeting or adjourned meeting at
which the nght to vote 1s to be exercised and 1n default the nght to vote shall not be
exercisable

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered and every vote not
disallowed at the meeting shall be vahd Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

An mstrument appointing a proxy shall be in writing. Executed by or on behalf of the
appointer and shall be n the following form (or mn a form as near thereto as
crrcumstances atlow or i any other form which 1s usual or which the directors may
approve)

I/'We of

being a member/members of the above-named Company hereby appomt

of or faillimg him of

as my/our proxy to vote 1n my/our name[s] and on mv/our behalf at the
annual/extraordinary  general meeting of the Company to be held on
20 and at any adjournment thereof

Signed on 20

Where 1t 1s desned to afford members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be 1n the following form (or 1n a form
as near thereto as circumstances allow or in any other form which 1s usual or which
the dircctors may approve)

I/'We of

being a member/members of the above-named Company hereby appoint

of or failing him of

as my/our prony to vote mn my/our name[s] and on my/our behalf at the
annual/extraordinary  general meeting of the Company to be held on
20 and at any adjournment thereof
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This form 1s to be used in respect of the tesolutions mentioned below as follows
Resolution No | +for +against
Resolution No 2 +for +agamnst
+ stithe out whichever 1s not desued

Unless othetwise mstructed. the proxy may vote as he thinks fit or abstain from
voting

Signed this day of 20

The msttument appointing a proxy and any authonty under which 1t 15 executed o1 a
copy of such authonty certified notanally or in some othet way approved by the
directois may

(a) be deposited at the office ot such other place within the United Kingdom as 1s
spectfied n the notice convening the mecting 01 10 any instrument ot proxy
sent out by the Company n relation to the mecung not less than 48 hours
betore the time for holding the meeting or adjourncd meeting at which the
person named n the instrument proposcs to vote. 01

(b) in the case ol a poll taken more than 48 hows after 1t 15 demanded. be
deposited as alotesaid after the poll has been demanded and not less than 24
houts before the time appomnted for the taking of the poll. o1

(c) where the poll 1s not taken torthwith but 1s taken not mote than 48 hours after
it was demanded bc dehivered at the meeting at which the poll was demanded
to the chantman or to the Sectetary ot to any ditector .

and an insttument of proxy which 1s not deposited ot dehvered in a manner so
permitted shall be invalid

A vote given o1 poll demanded by proxy o by the duly authorised tepresentative of a
caoiporation shall be vahd notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless nouce of the determination was
recerved by the Company at the Office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the poll demanded o1 (in the case of a poll taken
otherwise than on the same day as the meeting ot adjourned meeting) the tme
appotnted for taking the poll




Number of directors and first directors

L
3]

{a) Unless otherwise determined by ordinary resolution. the number of directors
shall not be subject to any maximum but shall be not less than three

(b) The first directors shall be those persons named n the statement delivered
pursuant to section 10(2) of the Act who shall be deemed 10 have been
appointed under the Articles  Future directors shall be appointed as provided
subsequently in the Articles

Powers of directors

33 Subject to the provisions of the Act. the Memorandum and the Articles and o any
drrections 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 Artcles and no such direcuon shall invalidate anv prior act of the
directors which would have been vahd if that alterauon had not been made or that
direction had not been given The powers given by this regulation shall not be limited
by any special power given 1o the directors by the Articles and a meeting of duectors
at which a quoium 1s present may exercise all powers cxercisable by the directors

34 The directors may. by power of attorney or otherwise appomt any person to be the
agent of the Company for such purposes and on such condimons as thev determine.
including authority for the agent to delegate all o1 any of his powers provided that
overall control of the management of the Company 1s retamed by the directors

Delegation of directors' powers

twd
wh

The directors may delegate any of their powers to any commutiee consisting of one or
more diectors or other persons They may also delegate to any managing director or
any director holding any other executive office such of their powers as they consider
desirable to be exercised by him  Any 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 revohed or altered Subject 10 any such conditions. the
procecdings of a committee with two or more members shall be governed by the
Articles regulating the proceedings of directors so tar as they are capable of applving

Appointment and retirement of directors

36 At the first annual general meeung all the directors shall retire from office. and at
every subsequent annual general meeting one-third of the directors who are subject o
retirement by rotation or. if their number 1s not three or a multiple of three. the
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number neatest to one-thid shall tetne ftom office but. ol there 1s only one director
who 15 subject to 1ctiiement by rotation. he shall ictne

Subject 10 the provisions of the Act. the directots o retire by rotaton shall be those
who have been longest in office since then last appomntment o1 re-appointment but as
between peisons who becamc ot weie [ast re-appomted duectots on the same day
those 1o 1etire shall (unless they otherwise agree among themselves) be determined by
lot

If the Company at the meeting at which a diector 1etiees by 1otation, does not till the
vacancy the retiing duector shall of willing 10 act be deemed to have been te-
appoinied unless at the mecung 1t 15 1esolved not 1o fill the vacancey o1 unless a
tesolution tor the re-appomtment of the director 1s put to the meeting and lost

No person other than a duector retuing by rotation shall be appomnted o1 te-appointed
a director at any general meeting unless

(a) he 15 1ccommended by the diectors ot

(b) not less than 14 nor moie than 35 Clear Days betore the date appomted for the
meeting. notice executed by a member qualified to vote at the meeting has
been given o the Company ol the ntention to propose that person fot
appotntment ot 1e-appointment stating the particulars which would 1if he weie
so appointed o1 1e-appomted. be 1equued to be included n the Company's
tegister of duectors together with notice executed by that person of his
wilhingness to be appointed ot 1e-appointed

Not less than 7 not more than 28 Clear Days before the date appointed for holding a
genetal meeting notice shall be given o all who are entitled o 1ecerve notice of the
meeting ol any person (other than a duector 1eting by rotation at the meeting) who 1s
recommended by the directors tor appointment o1 te-appomntment as a director at the
meeting ot 1n respect of whom notice has been duly given to the Company of the
mtention 1o propose him at the meeting for appomtment ot re-appomtment as a
dnector T'he notice shall give the patticulars ot that person which would. i he were
so appoimnted o1 1e-appointed. be 1equued to be included in the Company's tegister of
ditectors

Subject as atoresaid the Company may bv otdinary tesolution appoint a petson who 1s
willing to act to be a directot etther to fill a vacancy o1 as an additional duector and
may also determine the 10tation in which any additional directors ate to 1etire

The directors may appoint a person who 1s willing to act to be a diector erther to fill
a vacancy o1 as an additional durector. provided that the appomtment does not cause

14




the number of directors to exceed any number fixed by or 1n accordance with the
Artcles as the maximum number of directors A director so appomted shall hold
office only untl the next foliowing annual general meeting and shall not be taken into
account in determining the directors who are to retire by rotation at the meeting 1f not
re-appointed at such annual general meeting he shall vacate his office at the
conclusion thereof

Subject as aforesaid. a director who retires at an annual general meeting may. f
willing to act be re-appointed If he 1s not re-appointed he shall retain office unul the
meeting appoints someone 1n his place or 1f 1t does not do so untl the end of the
meeting

Disqualification and removal of directors

44
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The office of a director shall be vacated it

(a) he ceascs to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director. or

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

() he 1s. or may be sutfering fiom mental disorder and enther

(1) he 1s admitted to hospital in pursuance of an application for adnussion
for treatment under the Mental Health Act 1983 oi. 1in Scotland. an
apphcation for admussion under the Mental Health (Scotland) Act
1984. or

(i) an order 1s made by a court having junsdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver. curator bonms or other
person to exercise powers with respect 1o his property or atfairs, or

(d) he resigns his office by notice to the Company. or
(e) he shall for more than 6 consecutive months have been absent without

pernussion of the directors from meetings of directors held duning that period
and the directors resolve that his office be vacated




Remuneration of directors

45

The provistons of the Memotandum ot Association as 1o the temuneration ot duectors
shall apply

Directors' expenses

46

The duectots may be paid all vavelling. hotel. and other expenses propetly incurred

by them m connection with then attendance at meetings of dnectors o1 commitiee of

dircctors o1 general meetungs o1 sepatate meetings of the holders of debentures of the

Company or otherwise 1n connectron with the discharge of then duues

Directors' appointments and interests

47

48
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Subject o the provisions of the Act and the Memotandum of Association and

provided that he has disclosed to the ditectors the natwe and extent of any matenial

mterest ol his a duector notwithstanding his oftice

(a)

(b)

may be a party to. o1 otherwise be mteiested in, any ttansaction o1 arrangement
with the Company o in which the Company 1s otherwise mterested

may be a durector o1 other officer of. or emploved by o1 a pairty to any
fransaction ot atzangement with o1 otherwise mtetested in. any bodyv cotporate
promoted by the Company ot in which the Company 1s otherwise mterested.
and

shall not by teason of his office. be accountable to the Company for any
benetit which he denves fiom any such oftice o1 emplovment {ftom any such
transaction o1 artangement o1 from any mterest in any such body corporate and
no such transaction ot attangement shall be liable o be avorded on the ground
of any such mterest o1 benefit

For the purposes ot regulation 47

(4)

(b)

a gencral notice given to the ducctots that a ditector 15 to be regarded as
having an ntetest of the nature and extent specified i the nouce n any
tlansaction o1 arrangement in which a specified person o class of persons 1s
interested shall be decemed to be a disclosure that the ditector has an imterest in
any such transaction of the nature and cxtent so specified, and

an mteiest of which a director has no knowledge and of which 1t 1s
unmreasonable to expect lum to have knowledge shall not be teated as an
inteiest of lus
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Proceedings of directors
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Subject 1o the provisions of the Articles the directors may regulate their proceedings
as they think fit A director may. and the Sccretary at the request of a director shall.
call a meeting of the directors It shall not be necessary 1o give notice of a meeung to a
director who 15 absent from the United Kingdem Questions anising at a meeting shall
be decrded by a majonty of votes In the case of an cquahty of votes, the chairman
shall have a second or casting vote

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fived at any other number shall be two

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number. but. 1f the number of directors 1s less than the number fixed
as the quorum. the continuing directors or director may act only for the purpose of
filhng vacancies or of calling a general meeting

The directors may appoint one of their number to be the chairman of the board of
dinectors and may at any time 1emove him from that otfice Unless he 1s unwilling to
do so. the director so appointed shall preside at every mecting of directors at which he
1s present But if there 1s no director holding that office or 1f the director holding 1t 15
unwilling to preside or 1s not present wathin 5 minutes after the tune appointed for the
mecting. the dircctors present may appoint oene of thetr number o be chairman of the
mecting

All acts done by a mecting of directors. o1 of a commitee of directors. or by a person
acting as a director shall notwithstandinyz that 1t be afterwards discovered that there
was a defect in the appointment of any director or that any ot them were disqualified
from holding office o1 had vacated office. or were not entitled to vote. be as valid as
if every such person had been duly appointed and was qualified and had continued to
be a director and had been entitled 1o vote

A resolution in wrniting signed by all the directors entitled to recerve notice of a
meeting of directors or of a commiitee of directors shall be as vahd and effectual as1f
it had been passed at a meeung of directors or (as the case mayv be) a commuttee of
directors duly convened and held and may consist of several documents n the hke
form each signed by one or more directors

Save as otherwise provided by the Articles a director shall not vote at a meeting of
directors or of a commuttee of directors on any resolution concerning a matter mn
which he has. directly or indirectly. an mterest or duty which 1s materal and which
conflicts or may conthet with the interests of the Company unless his interest or duty
anses only because the case falls wathin one or more of the following paragraphs
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(a) the 1esolution 1elates 1o the giving to him of a guarantee. secunity or indemnity
in tespect of money lent to o1 an obligation imcurted by him foi the benefit of
the Company o1 any of its subsidiaties.

(b) the tesolution telates to the giving to a third panty ol a guarantee, security ot
indemnuty maespect ol an obligatton of the Company ot any of its subsidiaries
for whiuch the ditector has assumed tesponsibility in whole or part and whether
alone ot jomtly with others under a guatantee or indemnity ot by the giving of
security

(c) his interest atises by virtue of his subscubing or agieeing to subsciibe for any
debentures of the Company ot any ot 1ts subsidiaties o1 by vitue of his beimng
ot intending (0 become. a participant in the underwnting or sub-underwnting
of an offer of any such debentutes by the Company ot any of 1ts subsidianes

for subscription purchase ot exchange.

(d) the resolunion relates in any way to a retuement benetits scheme which has
been approved o1 1s conditional upon approval. by the Board of Inland
Revenue for taxation putposes

For the purposes of this tegulation. an interest of a person who 1s. for any purpose of
the Act (excluding any statutory modification thereof not in force when this tegulation
becomes binding on the Company). connected with a ditector shall be teated as an
interest of the duectorn

A duirector shall not be counted in the quorum present at o mecting in relation to a
resolution on which he 1s not entitled to vote

lhe Company may by otdinaty tesolution suspend or 1elax to anv extent. either
gencrally o1 mnorespect of any particular matter  any provision of the Artcles
prohibiting a duector trom voung at a meeting of duectors ot of a commitee of
ducctors

Wheie proposals ate under consideration concerning the appointment of two ot moie
directors to offices o1 employments with the Company or any bodyv corporate in which
the Company s interested the proposals may be divided and considered in telation to
each ditectot sepatately and (provided he 15 not tor another reason precluded from
voting) cach of the durectors concerned shall be entitled 1o vote and be counted in the
quorum m respect of each resolution except that concerming his own appointment

It a question anises at a meeting of directors o ot a committee of directors as o the
nght of a diector 1o vote. the question may betore the conclusion of the meeting. be
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referred to the chairman of the meeung and his ruling in relation to any director other
than himself shall be final and conclusive

Secretary
60 Subject to the provisions of the Act. the Secretary shall be appomnted by the directors
for such term at such remuneration and upon such conditions as they may think fit,
and any Sccretary so appointed may be removed by them
Minutes
6! The directors shall cause minutes 1o be made in books kept for the purpose
(a) of all appointments of officers made by the directors. and
(b) of all proceedings at meetings of the Company. and of the directors. and of
commuttees of directors including the names of the duectors present at each
such meeting

The seal

62 The Scal shall only be used by the authonty of the directors or of a commuttee of
dircctors authorised by the directors The directors may determine who shall sign any
mstrument to which the Seal 1s affised and unless otherwise so determmed it shall be
signed by a director and by the Secretary or by two directors

President, vice-presidents and patrons

63 The directors may appoint any person to be the president and any person or persons to
be vice-presidents or patrons of the Company tor such term or terms specitied at the
ume of appointment as they shall think fit Such persons shall not by virtue only of
such appointments be directors or members of the Company

Accounts

64 No member shall (as such) have any right of mspecting any accounting records or
other book or document ot the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company

Notices

65 Any notice 1o be given to or by any person pursuant 1o the Articies shalt be in writing
except that a notice calling a meeting of the directors need not be 1 writing
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The Company may give any notice to a member cither personally o1 by sending 1t by
post i a prepaid envelope addiessed to the member at his 1egistered address or by
leaving tt at that addiess A member whose registered addiess 1s not within the United
Kingdom and who gives o the Company an addiess within the United Kingdom at
which notices may be given to him shall be entitled 1o have notices given to hum at
that addiess. but othciwise no such member shall be enttled (o 1eceive any notice
fiom the Company

A member present. erther i petson o1 by provy. at any meeting of the Company shall
be deemed to have receved note of the meeting and  where requisite. of the
putposes fot which 1t was called

Proot that an envelope contaming a notice was propetly addiessed prepaid and posted
shall be conclusive evidence that the notice was given A notice shall be deemed o be
given at the expitation of 48 howrs after the envelope contaming it was posted

Winding up

69

On the winding-up and dissolution of the Company the provisions ot the
Memoiandum of Association shall have effect asif tepeated 1n these Attcles

Indemnity

70
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Subject 1o the provisions of the Act but without prejudice to any indemnity 10 which a
duector may otherwise be entitled. every duector or other oftficer or auditor of the
Company shall be indemmfied out of the assets of the Company against any hability
incutred by him 1n detending any proceedings. whether eivil ot coimminal in which
judgment 1s given 1n his favour or in which he 15 acquitted o1 in connection with any
application 1in which icliet 1s granted to him by the court fiom hability for neghgence
detault. bicach of duty o1 bicach of trust i 1elation to the aflais of the Company




Names. addresses. and descriptions of subscribers

Juhan Michael Teff Y

26 Gresham Gardens
LONDON
NWI11 8PB

Micheleg Tet¥ i M %

26 Gresham Gardens 4 ( b@
LONDON

NWII 8PB

\“
Dated thts \C‘ dav ot'g»?w 2007

Witness 1o the above Signatories
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