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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

C.B.H. MANAGEMENT LIMITED

(As altered by Specizl Resolution passed on tne 3rd day of November 1886)

1. The Company's name is "C.B.H. MANAGEMENT LIMITED" .

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

"3.  The Company's objects are:-

(a) (i) To wacquire, dispose, manage, administer, deal with land,
building and property, both real and personal, on its own account or  as
trustee, nominee or agent of any other company or pPerson.

(ii) To guarantee the payment of any debenture, debentures,
mortgages, charges, bonds, obligations, interests, dividends, securities,
monies or shares of the performance of contracls, or engagements of any otner
company or person and to give indemnities and guaraniees of ali kinds
whenever considered desirabie and to guarantee either by personal obligation
or by mortgaging or by charging or by any part of the undertaking of
properly, assels both present and fulure and uncalled capital of the company
or by both such methods the performance of any contracl or obligation of any

firm or company whatsoever.




(b} To carry on any other trade or business whatever which can in the

opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company.

(¢} To purchase or by any other means acquire and take optiocns over
any property whatever, and any rights or privileges of any kind over or In

respect of any property.

(d) To apply for, register, purchase, or by other mezns acquire and
protect, prolong and renmew, whether in the United Kingdom or elsewhere any
‘patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, modify,

use and turn to account and to manufacture under or grant licences or

privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company

may acquire or propose to acquire.

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

(f} To improve, manage, censiruct, repair, develop, exchenge, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to accouni, grant
licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

(g) To invest and deal with the moneys of the Company not immaciately
required in such manner as may from time to time be determined and to hold
or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generality of the foregoing any helding company, subsidiary or fellow
subsidiary of, or any other company associsted in any way with, the
Company}, to enter into guarantees, contracts of indémnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure
or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any persen, firm or company
(including without prejudice to the generzlity of the foregoing any such
holding company, subsidiary, fellow subsidiary or associzted company @s
zforesaid).

(i) To borrow and raise money in any manner and to secure ihe
repeyment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future), inciuding its
u_ncalled capital, and also by & similar mortgage, charge, standard security,
lien or security to secure and guarantee the performance by the Company of
any obligation or liability it may undertake or which may become binding on it.
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(i) To draw, make, accept, endorse, discount; —negotiaic, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,

debentures, and other negotiable or transferable instruments.

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

(1) To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive 1o the
attainment of the Company's objects or any of them, and 10 gbtain from any
such government or authority any charters, decrees, Tights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and

CONCessions., -

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

(n) To control, manage, finance, subsidise, co-ordinzte or otherwise
zssist any company or companies in which the Company has a direct or indirect
financizl interest, to provide secretarial, administrative, technicel, commercizal
and other services and facilities of ail kinds for eny such compzny or
compznies and to make payments by way of subvention or otherwise gnd any
other arrangements which may seem desirable with respect to eny business or
operations of or generally with respect to any such company Or ccmp2nies.

(o) To promote eny other company for the purpose of acguiring the
whole or any part of the business ©r property or underteking or eny of the
lisbilities of the Company, or of undertzking any business or opsrations which
may eppear likely to assist or benefit the Company or to enhance the value of
any property or business of the Compezny, and toc place -or gueraniee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as zforesaid. ' '

(p) To sell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or in porticns, for such
consideration as the Company meay think fit, and in particuiar for shzres,
debentures, or securities of any company purchasing the szmz,

{q) To act as agents or brokers and as trustees for any person, firm or
compezny, and to undertzke and perform sub-contracts.
10
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(r) To remunerate any person, firm or company rendering services
the Company either by cash pzyment or by the allotment to him or them
sheres or other securities of the Company credited as paid up In full or
part or othervise as mzy be thought expedient,

(s) To pay all- or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, .or toc contract with
any person, firm or company to pay the same, and to pay commissions 10
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brokers and others for underwriting, placiﬁg, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

(t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for
the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on business; to
give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or chariteble aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding
company of the Company or a feliow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding
or fellow subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain superannuation znd
other funds or schemes ({whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain

profit sharing or share purchase schemes for the benefit of any of the

employees ‘of the Company or of any such subsidiary, holding or fellow
subsidiary company and -to lend money to any such employees or to trustees on

their behalf to enable any such purchase schemes tc be established or

maintained. ”

(u) Subject to and in accordance with a2 due compliance with the
provisions of Sections 155 to 158 (inciusive) of the Act (if and so far zs such
provisions shall be zpplicable), to give, whether directly or indirectly, any
kind of financial assistance {as defined in Section 152(1){e) of the Act) for
any such purpose as is specified in Section 151(1) and/or Section 151(2} of the

Act.

(v} To distribute among the Members of the Company in kind ahy
property of the Company of whatever nature,

(w) To procure the Company to be registered or recognised in any part
of the world. ,

(x) To do all or any of the things or metters aforesaid in any pari of
the world and either as principals, agents, contractors or otherwise, znd by
or through agents, brokers, sub-contractors or otherwise and either alone or

in conjunction with others.

(y) To do =ali such other things zs may be deemed incidental or
conducive to the attzinment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to
gach such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company.



J2
My

/

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiery or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have &s full 2
power to exercise each and every one of the objects specified in each
sub-clause of this Clause as though each such sub-clause contained the objecis

of a separate Company.

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

(4} In this Clause the expression "the Act" means the Companies
Act 1885 but so that any reference in this Clause tc any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

4, The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 sheres of
£1 each. '

WE, the subscribers to this Memorandum of Association, wish to be formed into
a2 Company pursuant to this Memorandum; and we agree to tzke the number of
shares shown opposite our respective names,

Number of
shares taken

Names and addresses of Subscribers by each
Subscriber

1. Michze! Richard Counsell, - One
15, Pembroke Road, :
Bristol. BS89 7DX

2. Christopher Charies Hadler, - One
15, Pembroke Road, .
Bristol. BS9% 7DX

Total shares tazken - Two

Dated this 3rd day of March, 1986.

\iitness to the above Signatures:- Errol Sandiford,
15, Pembroke Road,
Bristol. BS5%% 7DX
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THE COMPANIES ACT 1985

FRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

C.B.H. MANAGEMENT LIMITED
(As altered by Special Resolution passed on the 3rd day of November 1986)

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to  the
Compznies (Tables A to F) Reguiations 1985 (such Table being hereinzafier
called "Teble AY") shall apply to the Company save in so fer as they are
excluded or varied hereby and such Regulations (save as so excluged or
varied) and the Articles hereinafter contained shall be the regulations of the

Company.

(b) In these Articies the expression "the Act" means the Compeznies Act -
1985, but so that any reference in these Articles to any provision of the Act
chall be desmed to include & reference to any statutory modification or
re-emactment of that provision for the time being in force. .

ALLOTMENT OF SHAPES

2. {z) Shares which ere comprised in the authorised share capitel vith
which the Company is incorporated shail be under the control of the Directors”
who may {subject to Section 80 of the Act and to paragreph (d) below) allot,
grant options over or otherwise dispose of the same, 1o such persons, on such

terms znd in such manner 2s they think fit.

(b} All shares which are not comprised in* the” authorised share cepite!
with which the Company is incorporated and which the Directors propose 10
isste shall first be offered to the Members in proportion as nzarly as may be

to the number of the existing shares held by them respectively unless. the
Company in General Meetifig shall by Spscial Resolution otherwise direct. The
and

offer shz!l be made by notice specifying the number of shares oifered, 1
limiting a period (not being less than fourteen days) within which the offer, if
not wccepted, will be desmed to be declined. After the exoiration of that
period, those shares so deemed to be declined shall be oifered in the
proportion aforesaid to the persons who have, within the said period, zccepted
all the shares offered to them; such further offer shall be mace in like terms
in the same manner and limited by a like .period as the original offer. Any
shzres not accepted pursuant to such offer or further offer as eforesaid or not
capable of being offered as aforesaid except by way of fractions and eany
shares released f{rom the provisions of this Article by any such Special
‘Resolution as =zforessid shall be under the control of the Directors



who may zllot, grant options over or otherwise dispose of the same 1o such
persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted eas aforeszid, such shares shali not be
disposed of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b} shall have effect subject to Section B0 of the

Act.

(c) In accordance with Section 51(1) of the Act Sections 83(1) and 90(1)
to (6) (inclusive} of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated st any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80} be
renewed, revoked or veried by Ordinary Resolution of the Company in General

Meeting.

SHARES

3 The lien conferred by Clause 8 in Table A .shall attach elso to fully
paid-up shares, and the Company shall aiso have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for
all moneys presentiy payable by him or his estate to the Compzny. Clause &
in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of & call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words %“and &ll expenses thest mzy have been incurred by the

Company by reason of such non-payment'.
GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shall be reguired to specify
the general nature of the business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

Al business shall be deemed special that s transacted &t gn
Extraordinery Generzl Meeting, and zlso all that is transacted a2t e&n Annuzl
Ceneral Meeting, with the “exception of declering a2 dividend, the consideration
of the accounts, balance sheets, and the reports of . the Directors &nd

Auditors, and the zppointment of, and the fixing of the remuneration of, the’

Auditors.

(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372{3) of the Act as to giving information to Members in
regaré to their right to appoint proxies; and notices of and other
communications rejating to any General Meeting which any Member is entitlad 10
receive shall be sent to the Directors and to the Auditors for the time being of
the Company. : . :

7
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6. (2) Clause 40 in Tabie A shall be read angd constirued as if the words "at
the time when the Meeting proceeds to business" were added 2t the end of the

first sentence.

{(b) 1t & guorum is not present within half an hour from the time
appointed for 3 General Meeting the General Meeting shall stand adjourned to
ihe same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine; and if

a2t the adjourned General Meeting 2 quorum is not present within half an hour
from the time appointed therefor such adjourned General Meeting shall be

dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (2) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the

“ Directors may be determined f{rom time to time by Ordinary Resolution in

General Meeting of the Company. Subject to and in default of any such
Getermination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of the
Directors shall be ome, a sole Director shall have authority to exercise all the
powers and discretions by Tabie A and by these Articles expressed to be
vested in the Directors generally, and Clause 8% in Table A shzll be moditied

accordingly.

{c) The Directors shall not be required to retire by rotztion and Clauses
73 to 80 (inclusive) in Table A shall not apply to the Company.

{d) No person shail be zppointed 2 Director at any General Meeting
unless either:= '

(i} he is recommended by the Directors: or

(ii) not less than fourteen nor more than thirty-five cieer oays

before the date appointed for the General Meeting, notice executed by e

tember qualified to vote at the Genere! leeting has been given to the
Company of the intention to propose that person for appointment, together

‘with notice executed by that person of his willingness to be zppointed.

(e} Subject to paragraph (d) above, the Compzny may by Ordinary
Resolution in General Meeting appeoint any person who Is willing to act tc be 2
Director, either to fill @ vacancy or 2s an additional Director.

(f) The Directors may appoint a2 person who is willing to act to be 2
Director, either to fill a vacancy or as an additional Director, provideg that
the appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) zbove as the mzximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise 2all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner &S
they think fit, and subject (in the case of any security convertible 1nto
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shares) to Section £0 of the Act to grant 2ny mortgage, chaerge or standard
security over its undertaking, property and uncalled capital, or zny part
thereof, and to issue debentures, debenture stock, and other sscurities
whether outright or as security for any debt, liability or obligation of the

Company or of any third party.
ALTERNATE DIRECTORS

-8, () An alternate Director shzll not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause €6 in Table A shall be modified

accordingly.

(b) A Director, or any such other person as is mentioned in Clause 85
in Table A, may act as an =alternate Director to represent more than one
Director, and an alternate Director shall be entitled zt any meeting of the
Directors or of any committee of the Directors to one vote for every Director

whom he represents in addition to his own vote (if any) as 2 Director, but he

shall count as only one for the purpose of determining whether a2 quorum is
present. :

DISQUALIFICATION OF DIRECTORS

“10. The office of a Director shall be wvacated if he becomes incepzbie by
reason of illness or injury of managing and administering his property and
2ffairs, and Clause 81 in Teble A shall be modified accordingly.

CRATUITIES AND PENSIONS

11. (2) The Directors may exercise the powers of the Company conferred by

Clause 3(t) of the Memorandum of Associztion of the Compzny and sheall be

entitled to retain any benefits received by them or any of them by reason cf’

the exercise of any such powers.

(b} Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolutien
2s aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall {whether or not he shall vote on the seme) be taken into

account in calculating the gquorum present at the meeting.

(b} Clauses S4 to §7 {inclusive) in Table A shall not apply to the
Company.

S
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: l[NDEMNSTY

13, {a) Ewvery Director or other officer of the Company shall be indemnified
out of the assets of the Company against all tosses or liabiiities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
iven in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto.
But this Article shali only have effect in so far as its provisions are not

avoided by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. (a) The Directors shsall, subject to Clause 25 in Table A, register the
transfer or, as the case may be, transmission of any shares:-

(i} to a member of the family of a2 Member or decezsed Member:

(ii) to any person or .persons acting in the capacity of trusies or
trustees of a trust created by a Member (by deed or by will) or, upon zny
change of trustees of & trust so creasted, to the new trustee or trustees (so
that any such transfer 2s aforeszid shall be registered pursuant to this
paragraph only if such shares are to be held upon the terms of the trust)
provided that there are no persons beneficiglly interested under the trust
other than the Member or members of his family and the voting rights
conferred by any such shares are not exercisable by or subject to the consent
of any person other than the trustee or trustees of the trust or the Member or
members of his family a&nd also the Directors are satisfied that the trust is a2nd

is intended toc remain a2 trust the sole purpose of which is to benefit the

L15¢

Member or members of his family:

(iii) by the trustee or trustees of a trust to which subparagreph (ii}
ebove applies to any person beneficially interested under the trust being the

Member or a member of his family:

(iv) to the legal personal representatives of & deceased HembDer
where under the provisions of his will or the laws as to iniestacy the persons
beneficially entitled to any+such shares, whether lmmediately or contingently,
are members of the family (as hereinafter defined) of the deceased Member znd
by the legal personal  representatives of a decessed Member to 3 member oOr

members of the family of the deceased Member;

(v) - to any other Member of the Company.

(b) For the purpose of paragraphs (a) and [j) of this Article but not
any other paragraph:



 proportion to the number of shares held by them respectively.

|
(i) the word "Member" shall not inciude a perg',on who holds shares
only in the capacity of trustee, legal personal representative or' trustee in
pankruptcy but shall include a former Member in any cazse where the person
concerned ceased to be a Member as the result of the creation of the relevant

trust; and

(ii) the words "a member of the family of a Member" shall mean the
husband, wife, widow, widower, child and remoter issue (including a child by
adoption), parent (including adoptive parent), brother and sister (whether of
the full or half blood and including a brother or sister related by adoption),
and child and remoter issue of any such brother or sister (including 2 child

by adoption), of the Member.

(c) Notwithstanding the provisions of this Article, the Directors may
decline to register any transfer or transmission which would otherwise be
permitted hereunder without assigning any reason therefor, if it is 2 transfer;

(i} of a share (whether or not it is fully paid) made pursuant tb
paragraph (i} below; ' .

(ii) of a share pursuant to paragraph (2) by & Member of the
Company who is employed by the Company in any capacity provided that this
restriction shall not apply to such Members' legal personal representatives.

Cisuse 24 in Table A shall, for these purposes, be modified accordingly.

(d) Save where 2 transfer is made pursuant to paragraph (a) above any
person (heréinafter called "the proposing transferor") proposing to transfer
any shares shall give notice in writing {(hereinafter called “the trensfer
notice") to the Company:that he desires to transfer the same and specifying
the price per share which in his opinion constitutes the fair value thereof.
The transfer notice shall constitute the Company the agent of the proposing
transferor for the sale of all (but not some of) the shares comprised in the
transfer notice to any Member or Members willing tc purchase the same
(hereinafter called "the purchasing Member"} at the price specified therein or
at the fair value certified in accordance with paragraph (f) bzlow (whichever
shall be the lower). A transfer notice shall not be revocable except with the

sanction of the Directors. )

(e) The shares comprised in 2ny trensfer notice shall be offered to the
Members {other than thé proposing transferor) as nearly as may be in
Such offer

shall be made by notice in writing {hereinafter called tthe offer notice") within
seven days after the receipt by the Company of the transfer notice. The
offer notice shall state the price per share specified in the transfer notice and
shall timit the time in which the offer may be accepted, not being less than
twenty-one days nor more than forty-two days after the date of the offer
notice, provided "that if a certificate of wvaluation Iis rejuested under
paragraph {f) below the offer shall remain open for acceptance for a period _Of
fourteen days after the date on which notice of the fair value certified n
accordance with that paragraph shall have been given by the Company 1o the

A1EC
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Members. For the purpose of this Article an offer shall be deemed to be
accepted on the day on which the acceptance is received by the Company.
The offer notice .shall further invite e2ach Member to state in his reply
the number of additional shares (if any} In excess of his proportion which he
desires to purchese and if all the Members do not accept the offer in respect
of their respective proportions in full the shares not so accepted shall be
usedto satisfy the claims for additiona!l shares as nearly as may be in
proportion to the number of shares already -heid by them respectively,
provided that no Member shall be obliged to take more shares than he shal]
have applied for. |If any shares shali not be capable without fractions of .
being offered to the Members in proportion to their existing holdings, the same
shall be offered to the Members, or some of them, in such proportions or in
such manner as may be determined by lots drawn in regard thereto, and -the
lots shall be drawn in such manner 2s the Directors may think fit.

(f) Any Member may, not later than eight days after the date of the
offer notice, serve on the Company a notice in writing requesting that .the
Auditor for the time being of the Company (or at the discretion of the
Auditor, a person nominated by the President for the time being of the
Institute of Chartered Accountants in the Country of the situation of its
Registered Office) .certify in writing the sum which in his opinion represents
the fair value of the shares comprised in the transfer notice as at the date of
the transfer notice and for the purpose of this Article reference to the Auditor
shall include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the costs of
such valuzation shall be apportioned among the proposing transferor and ths
purchesing Members or borne by any one or more of them 2s the Auditor in
his absolute discretion shall decide. In certifying fair value zs aforeszid the
Auditor shall be considered to be acting as an experi and not as an arbiirator
or arbiter and accordingly any provisions of law or statute relating to
arbitration shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the-fzir value of each
share and of the price per share (being the lower of the pricé specified in the
transfer notice and the fair wvalue of each share} at which the shares
comprised in the transfer notice are offered for sale. For the purpose of this
Article the fair value of each share comprised in the transfer notice shall be
its value as a ratezble proportion of the total value of all the issued shares of
the Company and shall riot be discounted or enhanced by reference to the
rnumber of shares referred to in the transfer notice.

(g) If purchasing Members shall be found for all the shares comprised in
the transfer notice within the appropriste period specified in paragraph (e}
above, the Company shall not later than seven days after the expiry of such
appropriate period give notice in writing (hereinafter, called "the sale notice")
to the proposing transferor specifying the purchzsing HMembers and the
proposing transferor sha!ll be bound upon payment of the price due in respect
of ali the shares comprised in the transfer notice to transfer the shares 10 the

purchasing Members.

(R) [If in any case the proposing transferor after having become bound
as aforesaid makes default in transferring any shares the Company may receive
the purchase money on his behaif, and may authorise some persoen to execute 2
transfer of such shares in favour of the purchasing Members. The receipt of
the Company for the purchase money shall be a good discharge 1o the
purchasing Members. The Company shall pay the purchase money into 8
separate bank account. : '



i
'“) If the Company shall not give a sale notice to) the proposing
transferor within the time specified in paragragh (g) above.-he shall, during
fthe period of thirty days next following the expiry of the time so specified, be
liberty subject to paragraph (c} above to transfer all or any of the shares

at .
-omprised in the transfer notice to any person O persons.

(j} In any case where any shares are held by the trustee or trustees of
a trust following a transfer or transfers made pursuant to sub-paragraph (ii)
of paragraph (2a) zbove and it shall come to the notice of the Directors that
not all the persons beneficiallyinterested under the trust are members of the
family (as hereinbefore defined) of the Member by whom the trust was created,
the Directors may 2at any time within twenty-eight days thereafter resolve that
such trustee or trustees do transfer such shares and such trustee or trustees
shall thereupon be deemed to have served a transfer notice comprising such
shares pursuant to paragraph {d) above and to have specified therein the fair
value to be certified in accordance with paragraph (f) above and the
provisions of this Article shall take effect accordingly. Notice of such
resolution shall forthwith be given to such trustee or trustees.

(k) In the application of Clauses 29 to 31 (inclusive) in Table A to the
Company: -

(i} save where the proposed transfer or transmission is within
paragraph (a2} above (“a permitted transfer") any person becoming entitled to
a share in consequence of the death or bankrupicy of 2 Member shzll give a3
transfer notice. before he elects in respect of any share to be registered
himself or .to execute a transfer;

{(ii) if a8 person so-becoming entitied shall not have executed 2
permitted transfer or given a transfer notice in respect of any share within

six months of ths death or bankruptcy,- the Directors may 2t any time .

thereafter upon resolution passed by them give notice requiring such person
within thirty days to execute permitted transfers or give 2 transfer notice in

respect of all the shzres to which he has so become entitied and for which he:

has not previously done so and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to
paragraph (d) of this Article relating to those shares in respect of which he.
has still not executed permitted transfers or given 2 transfer notice;

(iii) where & transfer notice is given or deemed to be given under
this paragraph (k) and no price per share is specified  therein the transfer
notice shzll be deemed to specify the sum which shall, on the application of
the Directors, be certified in writing by the Auditors in accordance with
paragraph (f) of this Article as the fair value thereof. :

(1) \ihenever any Member of the Company who is employed by the
Company in any capacity (whether or not he is also & Director) ceases to b2
empioyed by the Company otherwise than by reason of his death the Directors
mey at any time not lster than six months after his ceasing to be employed
resolve that such Member do retire, and thereupon he shall {unless he hzs
already served a transfer notice) be deemed to have served 3 transfer notice
Pursuant 10 paragraph {d} of this Articie and to have specified therein the
f,a‘r. value to be certified in accordance with paragraph (f] of this Article.
Notice of the passing of any such resolution shall forthwith be given to the

Membar affected thereby.

J2
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Table A as prescribed by the Companies (Tables A 1o F} Regutations 1385(8.1. 1385 No, £25), amended by the Compan-
ies (Tables A 1o F} {Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below,

Table A THE COMPANIZS ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations —

‘tne Acl means the Companies Agl 1985 including any statsiory modiicanon of
re~enacimanl therect for the tme being in locce. -

‘the articies’ mzans the a:ticles o! 1he company.

‘ciear days”in ralation 1o the parod of 2 molice maans hal panod excluding the
cay whean the nolice is given or d=22meac Lo be given anc IN2 Cay lor whicn it is
given of on which il is (o take effecl. :
‘executed” in¢ludes any moge of exaculion,

‘oftice’ maans the registerzc office of the company

“the holder' in r2lalion o Sharas maans the memder whose name is enlered in

ihe regisler of members as the holder of the shares

the seal’ means the common seal of the company.

'secrelary’ means the sefretary o the Company or any oiner DErson appoinled
10 perform Lhe dulies of the secrelary of Ihe company, including a joint, assisiant
or deputy selrelary.

‘the United Kingdom' means Grea! Brilain ang Northern fretanc. .
Uni2ss N2 conlax! oiNerwis2 requirgs, worcs Of @xprassions conlaingd i inese
regulations baas N2 s2me Meaning 25 in Ihe AZ! bul exliuding any stalutdry
modilization tnereo! nolin foroe whens INese repulavons beceme Dinding on 1he
company

SHARE CAPITAL

2 Suniazl o the provisions of e AC! 2n¢ withau! prejudice 1o 20y fighls
zllagthed 12 any exiSIng $hares, 27y SHare May be isseal with such rights or
resinclions as the company may by ordin2:y resclulon delerming,

3 Sebjesl 1o e provisicns of tha Al shares may b2assuad which are 1o be
rzdeamad o are 1o be ii2ble 1o be reg2emac 2! th2 pplidn Of the coMpPany or he
roizzr oo sush t2rms ang N such mannar 25 may be providas by he arliches,
4. Tn2 company may exarciss tng powers o paying commissions tonlarred by
e A2 Subjeeiis the provisions of Ine AR, 2ny SUSh COMTISSOn may be satished
by the paymanl 0! zash or by he alloiment of lully or pa-lly paic shares or partly in
on2 way ang parliy in the ofher, .

5 E=xceplasreswred by law, no person shail be recogrised by the company as
nolding any $hare wpdn 2hy kus! and (2X32pt as oraerwise prowd-_ec by lh_e
2rucles or by law) the comsany snail nol D2 Douns Dy OF recogEnIs2 a0y INL2restin
2ty share extep! a0 ahsoiul2 right Lo 1he enlrely thereal i the holdar

SHARE CERTIFICATES

£ Svery membar, uoon bezoming the hoicer of any shares. shal! b2 enlitied
1 lc one cariilicale {or all the shares of each class held by him
ring 2 pasiol s holding ! shares ol any cless. lo e cerliicate

{ang. voontrans :
13- tne balanze ¢! sush hoiding) or several cerlifizates e2shlor one or more 6l his

1h2 brst ol sugh reesonadle sum

573725 Wpon payTent lor every cerliicale
25 12 grztiors may oelerminzg Every carliicaie snali b2 s2aieg with Lhe seal
and snall speoity Ine numtar, class anc distinguishing num2ss (il any) of the
shar23 10 whiZh il releles and N2 amount or respestive gdunis paid up theraon.
Ths company shall not be bound 10 1S5ue Mmore than gaz cartibicats tor shares
heig jonlly by several persans aad d2lvery of a cerihicgie 1o on2 jeint hold 2 shatt
t2 2 suthoiznl gelivery 1o al of tnem

carulcalzis getaced, worn-cul losior gasirpyal iimay bz ranewes
5 (it 27y) 25 10 evic2nce 21 NS 2mnily anc payment of Ine expanses
ncu-red by N2 COMpany Ininvesticaling evic2nce as the cireclors
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resoluuon i
42 The gemanc lora ooil may. pelore the poliis iasen, L2 walngrawn but oty
witn Ine consent o! e charman and a gemand 5o wirsrawn snhall noi b2
(aken i¢ have invandaigs the rosuli of @ 5how o! nanas caslares belare he
dermand was rmade
4% A poll shall be 13xen as the cnasman Girecis 2°C he may apeain
sotutineers (who nees not e members) and fix a imd 2 i

place 107 azclanng
tne result of e poll. The rasull ol the pei shall be d2amgz o2 Ine resolunon
ol the Masling al whien 1ne poll was demandas

83 Inthe cese of an zouaiily 0 vol2s. wraiiar oo @ 5w 5/ nangs 0 on oaii.
1ne chairman shalt b2 enltlzg to a £2shal voiin zamuon 1z any oinar voi2 Fe
may have.

51 A pol gemandas or thg elechon o 2 chawman &7 G 3 Cueshon el
agpurnment gnall b2 laken lortnwith £ poli gemances o 2%y ON2T gquesien
shall b2 taken eitna: forshwith or at such ume and place as e chasman ow2els
not baing more than nwly gzys afier g poll 15 gemancel Tne ceraand for 2
pak shal not preveni ing continuansge ol 8 mazling lor 2 ransaclion ol 2%
pusinass omngr 1nan gueshon of wWkIh the poli was czmand2d It 2 pollss
cemancad belore Ind geclaraton of 12 result of @ snow o rands and we
gamans 13 culy wlnarawi, the mesung gmall coninag 25 6N gzmang had not
bagh maga.

52, No nouse negd be civen ol 3 poli ndl tahen forty = Lme anc place
21 which it i5 10 b2 1a%2n are announces aiihe maglng 2! whith it is gamancad.
In any ciner case leas) seven clear aays noice 5 e Green gnecilying e
me 3N place al whith the palits 1o 02 jaken. -
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memoR’s
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AnDrSeeS Ly the Crelilts may —

(3] o gasasteg 2t e gihce or al such crmne §HATE wetn IR Uratel

¥WrmzEioo 254 15 soerhsd n WC NOLCE convewng me mestng SN any

|mgirument Gf proxy §271 001 Dy e COMEATY o reighio™ 19 INE Mestag Nl Iess

Ina~ 43 routs balore tng hme tor holding Ine maeing of azpurned maenng al

wash Ime  person namel i e (Astrument oroEcsts o voie, or
S m e case o 2 99N laken morg than 28 nours 871279115 C2TANGEC. B
cotes as alorasa:c aties Ing poll has boen gomanaes 370 notless than 24

“_uurs balore the Wrme gasomeg o the laung of the pokt. of

(2] where (he poll 15 NOT taken 1o thwilh DUT 15 Taken NO1 MOre than 48 hours
aligr 1 was gemancel ne dehwverec 3t INe meetng 8 which the poll was
gemznc2s o the cnarman or to ihe secretary 07 10 37 girelor,

2N s msiument ¢! prosy which is nol gaposied of gelveredin 2 manner 59
permiltzg shall be nvaid
E: A valz given G pot gemangad by proxy OF py the ouly authonsed
ropresemialive of a carmoration shall b2 vah¢ nohwinsianding Ine previous
daterminglion of the autnority ol the person voting of camanding a poll unless
nolice ¢! tne gelermunaion was received by IDe COMPANY 2! the cihice or al
such ohar place at which the inslrument of proxy was guly gapcsizd balore
e commencament Gl the meeling of agjourne¢ meating al which the vole is
or the polt dermanaded or (:n e case o a poli laken elherwiss inan onihe
2 Cay as Ine me2nng o7 agdiournac meeting} ne Lme zopainted lor taking
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NUMBER OF DIRECTORS

£1. Unizss oinerwis? gatarmined by ofdinety rasolslion,

2 the numboer of
cirgztors (ciher than anernate direciors) shatt nol b2 su2sl 1o Bny Maximum
bus shalt 2 nol less than 1wo

ALTERNATE DIRECTORS )
§5 Any tweclor (oiner than an anarnale cwrgctor) may appoint 20y other
cirecior, or any othe? p2rs0n approved By resolubion of ine dreclors ang willing

1o 2=l 13 b2 an alarnzig direclor and may emove kom otlice an alternala
d.rasior 85 2opointaZ by him.
g5 Ar 2lernale crelier snall b entiled 1o racewe nouce of 2l meelngs ol
dirzctors and ol all meelings of cormmitleas o dueslons of whigh nits appanior
is 2 mambat, 10 2u2nd anc vole ai any such maghng at which the direclor
agsoinling him is ot personally. present. and generally 10 perlarm all he
lunclions of his apedinlor 25 8 direcior in his absence but shall not be entitled
~ rezeie any remuneralion fram-the company tor Nis services as an anernale
-ector. But it shal nol be necessary 10 give nokice of such a8 meeling lo an

S auBfTEL2 Greclor whp is ansen! leom the Unsied Kinggorm.

E7. An allernale Cirsclof shazll cease o be an aliernatz director il his appointor
coases 1o ke 2 direstor; but. il a dirsclor relir2s by rotation or otherwis2 but is
rzappainied of daamed o have b2eh reappainies 2! the meeting al which he
reures, any appoiniment ! an aiternate gwreclo’ made by him which was in
f immediataly prior 10 his relrement shatt conlinue alier Mis reappointment,
G Asy appointment of ramove! ¢f an zliernale cwesior shal be by nelice 1©
e company sign2d by the gireclor making OF rEvoking Ine apoointment of in
any £in2r manne? 2paroved Dy the Cuelidrs

T Save 23 OingTmis? provigad in 1he arlicles. 2n @hgrnale drwasior shall be
czemaz for 8l purpesesio b2 girgzlor 270 5nal aone b2 respansite lor hts
owr 2218 and calzdlts and he ghait pot b2 Ce2m2z 1 be tne agemt of h2
Corerinr 2apGinting him.

POWERS OF MRECTORS
v ject 10 1he cravisions of N2 AZi, a2 memorandum anc Ihe ariictas and
Zirestions Tven 5y soecia! resolulicn, e musinass of e company shall
~ag0ed Dy 1N Ciradlors who may prorciss &b Ihe powers o! the company.
auon of ine memoranium ar 2rflicles 858 no such cireclion shall
zale any phior 2Cl ol the direstors whish would have be2n valg i 1hat
«ragn made O N raztion ki i be2n Civan The powers

a

< ior shalt not be limitzd by any smezial powss Given 1o tha
c =iz and a mefung o! giregiors 2t whish 2 gQuorum ts
re2s2nl May Ba2iise 2!t powers gxergisaie by 02 ciraclors

S Tma direciors may. By pows? of loiny O pinzrwise, appoinl a5y pErson
tooba Ime ageni B I company for such putDlss anc On 5438 congilions as
ey geiarmng, inSOng auimority lor 102 2227 12 geizgate &Y OF 2NY ol his
Iowars

DELEGATION OF DIRECTORS POWERS

T3 Trr diemits mag oelegdw 2y ol Imeir mowers 10 2% commiile®
zonsishng of one o7 MOTE dwrestors They may isd gelemaiz 1S 20Y managing
copaine of any CH2sle’ holding any o’ seacyiive ollice such ot thewr powers
z - consicee g2siranie 1o Le eyarmises Dy W ANY guch g2lagaticn may be

z22 suby2it W2 207 condions Ine GWECISS may Impss. and either
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=-zoasings G S rall0rs SO tas 25 ey ar2 canamis of 2DpIyING

POINTMENT AND RETIREMENT OF DIRECTORS
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DISQUALIFICATION AND REMOVAL OF
DIRECTORS

g The clhze ol a directar shait b2 vazaes —

{2} ha ceaseslobe 2 directar by witue of zhy provision o! the Azi of he
pezomes prohibiled by law lrom being a doelicT. o

toi he pazomes bankrupt o makes amy gUENgeMENt Of COMEasL0n with
his crediuors generally, of

{¢) heas, or may be, sullen meniz disorder and edner —

{1y he is asmilied 16 hospilal in uance of an agokzatien lor
a=miesion for raatment ungar tha Manial H2ain AC 1523 or. in Beatiand, an
aopiication 1or aZmission wngar lhe Mania’ ez {Scouanc) At 1853 ot

(n) 2n oerder is mazds Dy 28 couri K jurisdiclion [whata2s in The
Unites KINSCOM of elsewherg] in maiters oo ming marial disarsar lor his
celeniipn or for iNg anpoiniment ! a racavar curator bari or olher Zerson 1o
exercisa powars with respesl 1o his praperiy o7 alaws. or

[¢) he r2Eigns his office by Rolice 1& the €3mR2AY1 OF

{2} hg shall lor mare Lhan &ix cons2Ivive monins have baan abseni
witnow! Darmission of the diresidrs {rom meaungs of girzslors held cunng hal
parog and the CIreciars resalva ihal hs olfice o2 vacates

REMUNERATION OF DIRECTORS

g2, Tne awestors shall be emitled 10 SUCT remunarahion a5 he corma2ny may
Dy oraana’y rasolution g2terming and, Uni2ss \h= r250lUlicn PIOVIORS GINSrwise,

tme remungration shall e daemed lo astrug from day & day

DIRECTORS' EXPENSES

B3, Tre owaziers may be paic all sravaling hol anc other expanses praperiy
ireusres by theman corneclion with their 2li2nsance a1 meetings of Cieciars of

TR

cammutizes of direclors of generai ma2ungs of saparate maelngs ol 1ne

holgers of 2y class of shares of ol gemamiores of the company of oinerwise in

connesion with e disthares of ther Lul2s

DIRECTORS’ APPOINTMENTS AND INTERESTS

£&. Sumnacl 12 102 provisions ol the Azl In€ Swallors may appont ON2 Of MOrE
& nai pumber 10 ne ofhce of managzing Cr2sior of 12 any piher exaculive

1mzanoapreement ©f grrangement
oy ! = company of lor the provison by hirm
c! earvces QUISICE IN2 550D O INE Grona-y dulies of 2 awazior Any suEh
BoLOMIMENt, BSTEEMENT Of &7 At My $2 made UoN SuCh 127MS s e
avpsipts cRierming and they may ramynaral? any SWEN Lol lor his
servizes 25 Ihey think L ANy 20DBINLTRN O & CIr2Lidl o 2n exzeuhve ollice
enalt termunate if e ceasas Lo b2 a tiresior bul wilhout prejudice le any clam
1z cemapes for breacn o' 1ne conirast ©f 82rwie DAwR he piresior and N2
comogny A manading CireCior ant & SraIisr halding any DiNGT 8x20W ve ollize
ol nes b2 subDi2cl 1o ratrement by 1212350
ES Sumesilo N2 prowisians of th2 Azl 2-¢ provides (hal ne has crsclosec 2
1he goesiors the malure ano extznl ol 2ny matnal interes: ol hig, a dirzcidf
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ang
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s AZI DMy b T BUtSa5Re of lihag vatangies of gf call]g 3@ gonord’ Metlng
91 Tha geesidrs mav adoon: ong B! Iher NumD e D tne charan ol he
Boars 0 Cresirs 215 M3y 3 3ty DME remove A ro— a3 othoe Lmigsshe s
urwiling 16 €3 58 Ine diragior ST asponted snalt pres0e al gvtiy meshng of
girecicts 8 wmeh ne s present Bulif ingre s na aire21ot holghnag na: olhce. of
4 the Geactor hElGag (116 wnwilling 10 preside o 15 POl prasont within live
mincles alier the ime appoinied for the maehng, Ine giraciors present Mmay
Jooint one 6! ther numoer 10 be chairman of INg MESInG
.2 A azis gone by a meekng o! Gireslors. OF ol a commuites ol GireClors, OF
by @ person athng as a direcior shali, natwithsiandng hat ol be alierwards
discovered thal here was a cefectn tne appointment ol any direcior ar thal
any cf them werz gisqualibec tram hoiding ofhice, o nad vacaies oflce, ar
ware nal enulied t5 vole, De as vahic as il gvefy Such persan has been duly
appanlad and was quahhed anc had conlimuad io be a trecior and hac beeon
entitied 10 vold
g1 A resatulion in watng signec by all the direclorns enhilled o rezerve notice
¢l a mestng of orectors of of 3 commiiee ol greslors snall be as vakia and
eliecial 2 1f ! has been passad al a meehng ol diteclors or {as tne case may
p2) a commities of greciors Culy convened ang helg and may consist ol
saveral gocuments in Ing like form eacn signed by one or mode direclors; bul a
tasoluhon Signec by an allernaig direcior need nol 2iso b signed by s
aspawnior 2= il 1 1s signed by a dreclor who has aopomnted as alternzle
arrecior it A22C Nt 22 signed by he allernale dwectar in that canasily
51 Save as oinerwisg provided by the arliciss. @ girecto: shal noi vole a1 @
meaung of direZid’s of of 2 cornmittee ol grellors oh any rasolution
conszrang @ rmaiier in which he has. dreglly or mdrglly, an interest or duty
whish 1§ maiaria! aac which conllicts &1 may confkgt with the intarssts of the
company untess s nleres| of Ouly anses only D2zause he Case {alls within
ane of more o 1ne lollowing paragraons. —

12) the resalunion rglates 1o 1ne gwing 10 hum ol & guaraniae, security, Of
ind2mnily 10 r25p2¢0 0! money leni 1o, of an aphgahon incurred by him for the
pemehi ol the company o any of is subsidianes.

(3 1ne resalynon relales Ic fng giving 10 @ It parly af 2 guaraniee,
secunly. O Qe Tty an respact of an ghbhigalion of lne company o Bny ol s
sunscianes for whish the girgztor has assumed resoonsibilily in whole of parl
anc whalha: alons or jamlly with olness under 8 guarantee of ingemnity o by
e gving ol sezunily

(<] s inigres: anses Dy virlue of his SUDSCIOING or agre2ing 1o suDscrive
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