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o THE COMPANIES ACT 1985 TO 19389
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
- gf-

'ALL ABOARDY SHOPS LIMITED

(As amended by Special Resolution passed on 26th January 1994)

DEFINITIQONS AND INTERPRETATION

i. In these Articles:

"the Act" means the Companies Act 1985;

"the Board" means the Board of Directors of the Company;

"the Seal” means the common seal of the Company;

"the Secretary” means any person appointed to perform the duties of the

Secretary of the Company;
"the United Kingdom" means Great Britain and Northern Ireland,

2. Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and other
modes of representing or reproducing words in a visible form.

3. Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modification of
the Act in force at the date at which these Articles became binding on the Company.

OBJECTS

4, The C'ompany is established for the objects expressed in the Memorandum of
Association,
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MEMBERS

The following persons and none others shall be members of the Company:

(A)  such persons as subscribed to the Memorandum and Articles of Association
before the registration thereof;

(B) such other persens or corporations as may desire to be admitted to
membership and who may be elected by the Directors of the Company.

In these presents the expression "Corporation” shall be deemed to include any body
corporate, any county, local or other public authority and any unincorporated
association whom the Directors may elect to membership,

Any election of a person to be a member of the Company under the
provisions of Atticle 5 Sub-Article (B) shall conform to the following regulations and
conditions:

(1) such persons must be proposed for election by a Director and fourteen days’
notice shall be given to the Board of Directors for the meeting at which it is
intended to propose such persons for clection, stating the object of the
meeting, the name and address of the person to be proposed and the name of
the Director proposing such person,

(2)  such person must sign and deliver to the Company an application for
admission to membership framed in such terms as the 'Board’ shall require.

In the event of such person being elected in accordance with the above regulation he
shall be entered as a member of the Company on the Register.

Any member may terminate his membership of the Company by notice in writing
served on the Company and thereupon he shall be deemed to have resigned and his
name shall be removed from the Register of members.

If any member shall fail in the observance of these Articles or of any regulations of
the Directors made under any powers vested in them or for other sufficient reason the
Directors may convenc an Extraordinary General Meeting of the Company for the
purpose of considering an extracrdinary resolution for the expulsion of such member
and on such extraordinary resolution being passed the name of such member shall be
removed from the Register of members, and he shall thereupon cease to be a
member.

GENERAL MEETINGS

A general meeting of the Company shall be held in every calendar year as its Annual
General Meeting at such time (not being more than fifteen months after the holding
of the last preceding General Meeting) and place as the Directors shall appoint
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Provided that so Jong as the Company shall hold its first Annual General Meeling
within eighteen months of its incorporation it need not hold it in the year of its
incorporation or in the following year,

10.  All General Meetings, other than Annual General Meetings, shall be called
Extraordinary General Meetings,

11.  The Directors may, when they think fit, convene an Extraordinary General Meeting,
and Bxiraordinary General Meetings shail be convened on such requisition or, in
default, may be convened by such requisitionists as provided by Section 368 of the
Act,

12,  Subject to the provisions of Section 378 (2) & (3) of the Act relating to Special
Resolutions, and to the provisions of Section 369 of the Act relating to Annual
General Meetings, fourteen days’ noticc at the least (exclusive of the day on which
the notice is served or deemed to be served and of the day for which the notice is
given) specifying the place, the day and the hour of meeting, and in case of special
business the general nature or such business, shall be given to the members in manner
hereinafter mentioned, or in such other manner (if any) as may be prescribed by the
Company in General Meeting; but with the consent of all the members entitied to

. receive notice thereof or of such proportion thereof as is prescribed by the Act in the
case of meetings other than Annual General Meetings, a meeting may be convened
by such notice as those members think fit. The accidental omission to give notice to
any member, or the non-receipt by any member of such notice, shall not invalidate
the proceedings of any General Meeling.

PROCTEDINGS AT GENERAL MEETINGS

13.  The business of an Annual General Meeting shall be to receive and consider the
accounts and balance sheets and the reports of the Directors and Auditors, to elect
Directors in place of those retiring and also additional Directors, and to elect Auditors
and fix their remuneration, All other business transacted at an Annual General
Mecting shall be deemed special.

14.  No business shall be transacted at any General Meeting, except the adjournment of
the meeting, unless a quorum of members is present at the time when the meeting
proceeds to business, and such quorum shall consist of not less than five members
personally present,

15.  If within fifteen minutes from the time appointed for the meeting a quorum be not
present, the meeting, if convened upon the requisition of members, shall be dissolved.
In any other case it shall stand adjonmed to the same day in the next week at the
same time and place, and if at such adjourned meeting a quorum be not present
within fifteen minutes from the time appointed for the meeting, the member or
members present shall be deemed to be a quorum and may do all business which a k
full quorum might have done.
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16.

17.

18.

19.

20.

21.

22.

23.

The Chairman (if any) of the 'Board’, or in his absence the Vice Chairman (if any)
shall preside as Chairman at every General Meeting of the Company, If there be no
such Chairman or Vice Chairman, or if any meeting he be not present within fifteen
minutes after the time appointed for holding the meeting, the members present shall
choose one of the Directors present to be Chairman, or if no Director be present and
willing to take the Chair, the members present shall choose one of their members to
be Chairman.

The Chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at any adjourned meeting,

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is, before or upon the declaration of the result of the
show of hands, demanded by the Chairman or by at least three members present in
person or by proxy, or by a member or members present in person or by proxy and
representing one-fifth of the total voting rights, of all the members having the ripht
to vote at the meeting, and unless a poll be so demanded a declaration by the
Chairman of (he meeting that a resolution has been carried, or carried unanimously,
or by a particular majority, or lost, or not carried by a particular majority, and an
entry to that effect in the minute book of the Company, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour
of or against that resolution. The demand for a poll may be withdrawn.

Subject to the provisions of the next succeeding Articles, if a poll be demanded in
manner aforesaid it shall be taken at such time and place and in such manner as the
Chairman of the meeting shall direct, and the result of the poll shall be deemed to be
the resolution of the mecting at which the poll was demanded.

A poll shall be demanded on the clection of a Chairman of a meeting or on any
question of adjournment.

In the case of any equality votes, whether on a show of hands or on a poll, the
Chairman of the meeting shall be entitled to a second or casting vote.

The demand for a poll shall not prevent the continuance of a meecting for the

transaction of any business in addition to the question on which a poll shall have been
demanded.

VOTES OF MEMBERS

Every member shall have one vote,
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25.

26.

27.

28.

29,

(A) Save as herein expressly provided, no person other than a member duly
registered shall be entitled to be present or to vote on any guestion, either
personally or by proxy or as proxy for another member at any General
Meeting.

(B)  Any corporation which is a member of the Company may by resolution of its
governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company and the person so anthorised
shall be entitled to exercise the same voting powers on behalf of the
corporation he represents as that corporation could have exercised if it were
a personal member of the Company. A corporation represented at a meeting
by its authorised representative shall be deemed for all purposes to be present
in person. A copy of the resolution appointing its representative which shall
be certified as a correct copy by the Chairman or another recognised officer
of the governing body of a corporation, shall be conclusive evidence of such
appointment,

Voles may be given on a poll either personally or by proxy. On a show of hands a
member present only by proxy shall have no vote, but the representative of a
corporation may vote on a show of hands. Except in the case of a corporation, no
person shall act as a proxy who is not entitled to be present and vote in his own right.

The instrument appointing a proxy shall be in writing under the hand of the appointor
or of his attorney duly autherised in writing.

The instrument appointing a proxy and the power of attorney (if any) under which it
is signed or a notarially certificd copy thercof shall be deposited at the office or at
such other place within the United Kingdom as is specified for the purpose in the
notice convening the meeting, at least forty eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named in such
instrument proposed to vote, otherwise the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy,
provided that no intimation in writing of the death or revocation shall have been
received at the office or other place as aforesaid one hour at least before the time
fixed for holding the meeting.

instrument appointing a proxy shall be in the following form, or as near thereto as
circumstances will admit:

"1 of

a member of (hereinafter called "the Company”)
and entitled to one vote, hereby appoint

of another member of the Company, and
failing him of
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30.

31,

32,

33.

34.

33.

another member of the Company to vote for me and on my behalf of at the (Annual
or Bxtracrdinary, as the case may be) General Meeting of the Company to be held

on the day of and at any adjournment thereof.
As Witness my hand this 19 "
BOARD QF DIRECTORS

The affairs of the Company shall be managed by the 'Board’. The number cf the
Directors shall not be less than 6 nor more than 10,

The Directors shall be:
(A)  the Subscribers to the Memorandum of Association; and

(B)  such other persons (being members of the company) as shall from time to time
be elected thereto by the 'Board’ or by the members of the Company in
General Meeting.

All Directors shall serve for three years from the date of his or her election but at the
time of expiration of his or her term of office shall be eligible for re-election, A
Director shall be entitled to resign his or her appointment on giving to the Secretary
not less than one month’s notice in writing to that effect.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together for the dispatch of business adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum necessary for the
transaction of business. Unless otherwise determined three shall be a quorum,
Questions arising at any meeting shall be decided by a majority of votes. In the case
of an equality of votes the Chairman shall have a second or casting vote.

A Director may, and on the request of a Dircctor the Secretary shall, at any time,
summon a meeting of the 'Board’ by notice served upon the several Directors. A
Director who is absent from the United Kingdom and who has no registered address
in the United Kingdom shall not be entitled to notice of a2 meeting.

The "Board’ shall from time to time elect 2 Chairman and Vice Chairman and the
Chairman for failing him the Vice Chairman) shall be entitled to preside at all
meetings of the Council at which they shall be present, but if no such Chairman or
Vice Chairman be elected or if at any meeting the Chairman or Vice Chairman be not
present within five minutes after the time appointed for holding the meeting and
willing to preside, the Directors shall choose one of their members to be chairman
of the meeting.

A meeting of the Directors at which a quorum is present shall be competent to
exercise all the authorities, powers and discretions by or under the regulations of the
Company for the time being vested in the "Board’ generally,
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36.

37,

38.

39.

40.

41.

The Directors may delegale any of their powers to committees consisting of such
Director or Directors as they think fit, and any committee so formed shall in the
execution of the powers so delegated conform 1o any regulations imposed on it by the
"Board’. The meetings and proceedings of any such committee shall be governed by
the provisions of these presents for regulating the meetings and proceedings of the
"Board” so far as applicable and so far as the same shall not be superseded by any
regulations made by the 'Board’ as aforesaid and all acts and proceedings of such
committecs shall be reported back fully to the *Board’ as soon as possible,

All acts bona fide done by any meeting of the 'Board’ or of any committee of the
"Board’, or by any person acting as a Director shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment of continuance in office of
any such member or person acting as aforesaid or that they or any of them were
disqualified be as valid as if every such person had been duly appointed or had duly
continued in office and was qualified to be a Director.

The "Board’ shall cause proper minutes to be made of all appointments of officers
made by the Directors and of the names of the Directors present at each 'Board’
meeting and of the proceedings of all meetings of the Company and of the Directors
and of committees of the Directors, and all business transacted at such meetings, and
any such minutes of any meeting, if purporting 1o be signed by the Chairman of sueh
~ieeting, or by the Chairman of the next succeeding meeting, shall be sufficient
evidence without any further proof of the facts therein stated.

A resolution in writing signed by all the members for the time being of the Directors
or of any committee of the Directors who arc duly entitled to receive notice of a
mecting of the Directors or of such committee shall be as valid and effectual as if it
had been passed at a meeting of the Directors or of such committee duly convened
and constituted.

POWERS OF THE DIRECTORS

The management of the business and the control of the Company shall be vested in
the Board of Directors, who, in addition to the powers and authorities conferred upon
them, may cxercise all such powers and do all such acts and things as may be
exercised or done by the Company and are not hereby or by the Act expressly
directed or required 1o be exercised or done by the Company in General Meeling. At
meetings of the Directors, each Director shall have one vote only, except that in the
case of equality of votes the Chairman shall, in addition have a second or casting
vote,

The Directors for the time being of the "Board” may act notwithstanding any vacancy
in their body, provided always that if at any time the Directors be reduced in number
below the minimum prescribed by these presents, il shall be lawful for the members
available to act as the "Board’ for the purpose of admitting persons to membership
of the Company, filling up vacancies in their body or of summoning a General
Meeting but for no other purpose.
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42,  The *Board’ may at any time appoint any person to be a Director either to fill 2
casual vacancy or a3 an addition to the existing membership (but not so as to exceed
the maximum number of members prescribed by these presents). Any person s0
appointed shall hold office only until the next following Annual General Meeting and
shall then be eligible for re-clection but shall not be taken into account in determining
the number of Directors who are to retire by rotation at such meeting,

43,  Without prejudice to the general powers conferred by Article 40 and to the other
powers and authorities conferred as aforesaid, it is hereby expressly declared that the
"Roard’ shall be entrusted with the following powers, namely:

PARTICULAR POWERS

M
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To pay the costs, charges and expenses preliminary and incidental to the
formation and establishment of the Company and matters incidental thereto.

To purchase or otherwise acquire for the Company any property, rights or
privileges which the Company is authorised to acquire at such price and
generaily on such terms and conditions as they may think fit,

To raise or borrow money for the purposes of the Company from any person,
corporation or other body and may secure the repayment of the same together
with any interest and premium thereon, by Morigage or charge upon the
whole or any part of the assets and property of the Company, present and
future, and to issue bonds, debentures, or debenture stock, either charged
upon the whole or any part of the assets and property of the Company or not
so charged, and in connection therewith to take out and keep on foot sinking
fund or redemption policies.

At their discretion to pay for any property or rights acquired by or services
rendered to the Company either wholly or partially in cash or in bonds,
debentures, or other securities of the Company.

To secure the fulfilment of any contracts or engagements entered into by the
Company by Mortgage or charge of all or any of the property and rights of
the Company or in such manner as they may think fit.

To appoint and at their discretion, remove or suspend such officers and other
staff for permanent, temporary or special services as they may from time to
time think fit, and to determine their dulies and fix their salaries or
emoluments, and to require security in such instances and to such amount as
they think fit,

To institute, conduct, defend, compound or abandon any legal proceedings by
or against the Company or its officers or otherwise conceming the affairs of
the Company and also {o compound and allow time for payment or satisfaction
of any debts due and of any claims or demands by or against the Company.
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i . 44,

45.

47,

(8)  To refer any claims or demands by or against the Company (o arbitration and
observe and perform the awards.

(®) To make and give receipts, releases and other discharges for money payable
to the Company and for the claims and demands of the Company.

(10) To determine who shall be entitled to sign on the Company’s behalf, bills,
noles, receipls, acceplances, endorsements, cheques, releases, contracts and
documents,

(11) From time to time to make all such regulations and bye-laws as they think
proper with regand to the affairs and concerns of the Company, and from time
io time to repeal and alter the same or make others in lieu thereof as may
seem expedient. Provided that the same do not contravene any of the
provisions herein contained, and provided that no bye-laws or regulations shall
be made under this power which would amount to such an addition 1o or
modification of the Articles of Association as could only legally be made by
a Special Resolution passed in accordance with the provisions of Section 378
of the Act.

The Company may from time Yo time by ordinary resolution increase or reduce the
number of Directors, and may also determine in what rotation the increased or
reduced number is to go out of office.

The Company may by ordinary resofution, of which special notice has been given in
accordance with Section 379 of the Act, remove any member of the Board before the
expiration of his period of office notwithstanding anything in these Articles or in any
agreement between the Company and such member,

The Company may by ordinary resolution appoint another person in place of a
member of the Board removed from office under the immediately preceding Article.
Without prejudice to the powers of the Directors under Article 42 the Company in
General Meeting may appoint any person to be a Director either to fill a casual
vacancy or as an additional Director. The person appointed to fill such vacancy shall
be subject to retirement at the same time as if he had become a Director on the day
on which the member in whose place he is appointed was last electexl as a Director.

DISQUALIFICATION QF DIRECTORS

The office of a Director shall be vacated:

(A)  if he becomes bankrupt or insolvent or compounds with his creditors;
(B)  if he becomes of unsound mind;

(C)  if he be convicted of an offence the commission of which by a Director could
bring the Company into disrepute;
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(D) if he is requested in writing by a majority of his fellow Director to resign;

(B) if he rives to the 'Board® one month's notice in writing to the effect that he
resigns his office;

(F)  if he ceases to be a member by virtue of Section 293 of the Act,

48, A Director who is in any way, whether directly or indirectly interested in a contract
or proposed contract, arrangement, or dealing with the Company, shall declare the
nature of his inferest at a Meeting of the 'Board’, and subject thereto and subject to
the right of the remaining Dircetors to resolve that he withdraw and not vote on the
particular matter, he may be counted in the quorum present at any meeting of the
Directors whereat such contract, arrangement or dealing with the Comipany is
considered or entered into and may vote in respect thercof.

SECRETARY

49. The Secretary shall be appointed by the Directors on such terms as to lengik of
service, remuncration and generally as the Dircctors may think fit and the Directors
may remove any Secrefary so appointed. The provisions of Section 283 and 284 of

. the Act shall be observed. The Directors may from time to time appoint a deputy or
assistant Secretary who may act in the place of the Secretary if there be no Secretary
or no Secretary available to act or capable of acting,

THE SEAL

50. 'The seal of the Company shall not be affixed to any instrument £xcept by the express
authority of a resolution of the Dircctors or of a committee of the Directors
empowered thercto, and in the presence of two Directors and of the Secretary or such
person other than the Secretary as the Directors may appoini for the purpose, and
such Directors and the Secretary or other person as aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence, and in
favour of any purchaser or person bona fide dealing with the Company such
sig-1tures shall be conclusive evidence of the fact that the seal has been properly
affixed.

INCOME OF THE COMPANY

51, 'The income of the Company shall be applied solely towards the promotion of all or
any of the objects of the Company as set forth in the Company's Memorandum of
Association as the 'Board’ may from time to time think fit with power to the
Direclors to create a reserve fund or reserve funds to be applicable for any such £
purposes, and, if the Directors shall think fit, also to apply all or any part of the
reserve fund appropriated to any particular purpose to any other one or more of such
purposes, and, pending any such application, any reserve fund may at the discretion
of the Directors either be employed in the business of the Company or be invested
from time to time in such investment as the Company may think fit.
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32,

33,

54.

55.

ACCOUNTS
The *Board’ shall cause proper books of account to be kept:

(A)  of the sums of money received and expend..d by the Company and the matters
in respect of which such receipts and expuaditure take place;

(B)  of all sales and purchases of property and goods by the Company;
(C)  of the assets and lizbilities of the Company.

Proper books of account shall not be deemed to be kept if there are not kept such
books of account as arc necessary to give a true and fair view of the state of the
Company’s affairs and to explain its transactions.

'The books of account shall be kept at the office or, subject to Section 227 of the Act,
at such other place or places as the Dircctors may determine, and shall always be
open to the inspection of the Directors. The Directors may from time to time by
resolution determine whether and to what extent and at what timed and places and on
what conditions the books and accounts of the Company or any of them shall be open
to the inspection of the members not being the Direclors, and the members shall have
only such rights of inspection as are given to them by the Act or by such Resolution
as aforesaid.

At the Annual General Mecting in every year the Directors shall lay before the
Company an income and expenditure account for the period since the preceding
account, or in the case of the first account since the incorporation of the Company,
made up to date not more than six months before such meeting. A balance sheet as
at the date to which income and expenditure account is made up, shall be made out
and laid before the Company at the Annua’-General Meecting. Every such balance
sheet shall be accompanied by proper reprrts of the Council and the Auditors. A
copy of every balance sheet (including every vlocument required by law to be annexed
thereto) which is to be laid before the Company in General Meeling, together with
a copy of the Auditor’s report, shall, twenty one clear days previously to such
meeting, be sent to the Auditor and every member ¢ntitled to reccive notices of the
General Meeting in the manner in which notices are hereinafter directed to be served.

AUDIT

Auditor's shall be appointed and their duties regulated in the manner provided by
Sections 384 to 392 (inclusive) of the Act or any statutory modification thereof for
the time being in force.

NOTICES
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56.

37,

58.

- 59,

A notice may be served by the Company upon any member either personally or by
sending it through the post addressed to such member at his registered address,

No member shall be entitled to have a notice served on him at any address not within
t+~ United Kingdom, and any member whose registered address is not within the
United Kingdom may by notice in writing tequire the Company to register an addzess
within the United Kingdom which for the purpose of the service of notices, shall be
deemed 1o be his registered address, Any member not having a registered address
within the United Kingdom, and not having given notice as aforesaid, shall be deemed
to have received in due course any notice which shall have been displayed in the
office and shall remain there for the space of forty eight hours, and such notice shall
be deemed to have been received by such member at the expiration of twenty four
hours from the time when it shall have been so first displayed.

Any notice if served by post shall be decmed to have been served at the expiration
of forty cight hours after the same shall have been posted, and in providing such
service it shall be sufficient to prove (hat the envelope containing the notice was
properly addressed and stamped and put into the post office or into any post box
subject to the control of the Postmaster General,

Clause 7 of the Memorandum of Association relating to the winding up and
dissolution of the Company shall have effect as if the provisions thereof were
repeated in these Articles.

HEADINGS

The headings of these Articles shall not be taken as part of them or in any manner
affect the interpretation or construction of the same.

MAOSOCT3. MFR - 12 -
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Mames and Addresses of Subscrivers

Mrs Stella Lucas JP
51 Wellington Court
London NWB 7TB

Justice of Peace

Mrs Monique Landau
10 Westover Hill

» London NW3

Housewife

Mr Jeffrey Pinnick FCA
8 Uphill Drive
London NW7

Chartered Accountant

Dated the 18th December 1940

Witness to the above signatories:

Lizanne Weitzmon
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THE COMPANIES ACT 1985 TQ 1989
COMPANY LIMITED BY GUARANTER
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- of-

’ALL ABOARD’ SHOPS LIMITED

(As amended by Special Resolution passed on 26th January 1994)

1. In these Articles:

“the Act” means the Companies Act 1985;

"the Board" means the Board of Directors of the Company;

"the: Seal” means the common seal of the Company;

"the Secretary™ means any person appointed to perform the duties of the

Secretary of the Company;
"the United Kingdom" means Great Britain and Northern Ireland.

2, Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and other
modes of representing or reproducing words in a visible form,

3. Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modification of
the Act in force at the date at which these Articles became binding on the Company,

OBIECTS

4, The Company is established for the objects expressed in the Memorandum of
Asseciation,
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MEMBERS

The following persons and none others shall be members of the Company:

(A)  such persons as subscribed to the Memorandum and Articles of Association
before the registration thereof;

(B)  such other persons or corporations as may desire to be admitted to
membership and who may be elected by the Directors of the Company.

In these presents the expression "Corporation” shall be deemed to include any body
corporate, any county, local or other public authority and any unincorporated
association whom the Directors may elect to membership.

Any election of a person to be a member of the Company under the
provisions of Article 5 Sub-Article (B) shall conform to the following regulations and
conditions:

(1) such persons must be proposed for election by & Director and fourteen days’
notice shall be given to the Board of Directors for the meeting at which it is
intended to propose such persons for election, stating the object of the
meeting, the name and address of the person to be proposed and the pame of
the Director proposing such person;

(2)  such person must sign and deliver to the Company an application for
admission to membership framed in such terms as the 'Board’ shall require,

In the event of such person being elected in accordance with the above regulation he
shall be entered as a member of the Company on the Register.

Any member may terminate his membership of the Company by notice in writing
served on the Company and thereupon he shall be deemed to have resigned and his
name shall be removed from the Register of members,

If any member shall fail in the observance of these Articles or of any regulations of
the Directors made under any powers vested in them or for other sufficient reason the
Directors may convene an Extraordinary General Meeting of the Company for the
purpose of considering an extraordinary resolution for the expulsion of such member
and on such extraordinary resolution being passed the name of such member shall be
removed from the Register of members, and he shall thereupon cease to be a
member,

GENERAL MEETINGS

A general meeting of the Company shall be held in every calendar year as its Annual
General Meeting at such time (not being more than fifteen months after the holding
of the last preceding General Meeting) and place as the Directors shall appoint
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10,

11,

12,

13,

14,

15.

Provided that so long as the Company shall hold its first Annual General Meeting
winin eighteen months of its incorporation it need not hold it in the year of jts
incorporation or in the following year.

All General Meetings, other than Annual General Meetings, shall be called
Extraordinary General Meetings,

The Directors may, when they think fit, convene an Extraordinary General Meeting,
and Extraordinary General Meetings shall be convened on such requisition or, in
default, may be convened by such requisitionists as provided by Seetion 368 of the
Act,

Subject to the provisions of Section 378 (2) & (3) of the Act relating to Special
Resolutions, and to the provisions of Section 369 of the Act relating to Annual
General Meetings, fourteen days’ notice at the least (exclusive of the day on which
the notice is served or deemed to be served and of the day for which the notice is
given) specifying the place, the day and the hour of meeting, and in case of special
business the general nature or such business, shall be given to the members in manner
hereinafter mentioned, or in such other manner (if any) as may b= prescribed by the
Company in General Meeting; but with the consent of all the mumbers entitled to
receive notice thereof or of such proportion thereof as is prescribed by the Act in the
case of meetings other than Annual General Meetings, a meeting may be convened
by such notice as those members think fit. The accidental omission to give notice to
any member, or the non-receipt by any member of such notice, shall not invalidate
the proceedings of any General Meeting,

FRQCEEDINGS AT GENERAL MEETINGS

The business of an Annual General Meeting shall be to receive and consider the
accounts and balance sheets and the reports of the Directors and Auditors, to elect
Directors in place of those retiring and also additional Directors, and to elect Auditors
and fix their remuneration. All other business transacted at an Annual General
Meeting shall be deemed special.

L]

No business shall be transacted at any General Meeting, except the adjournment of
the meeting, unless a quorum of members is present at the time when the meeting
proceeds to business, and such quorum shall consist of not less than five members
personally present,

If within fifteen minutes from the time appointed for the meeting a quorum be not
present, the meeting, if convened upon the requisition of members, shall be dissolved.
In any other case it shall stand adjoumned to the same day in the next week at the
same time and place, and if at such adjourned meeting a quorum be not present
within fifteen minutes from the time appointed for the meeting, the member or
members present shall be deamed 1o be a quorum and may do ail business which a
full quorum might have done.
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16.

17,

18.

19,

20.

21.

22.

23.

The Chairman (if any) of the 'Board’, or in his absence the Vice Chairman (if any)
shall preside as Chairman at every General Meeting of the Company. If there be no
such Chairman or Vice Chairman, or if any meeting he be not present within fiftesn
minutes after the time appointed for holding the meeting, the members present shall
choose one of the Directors presznt to be Chairman, or if no Director be preseat and
willing to take the Chair, the members present shall choose one of their members to
be Chairman,

The Chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place, When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjoumment or of the
business to be transacted at any adjourned meeting.

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is, before or upon the declaration of the result of the
show of hands, demanded by the Chairman or by at least three members present in
person or by proxy, or by 2 member or members present in person or by proxy and
representing one-fifth of the total voting rights, of all the members having the right
to vote at the meeting, and unless a poll be so demanded a declaration by the
Chairman of the meeting that a resolution has been carried, or carried unanimously,
or by a particular majority, or lost, or not carried by a particular majority, and an
entry to that effect in the minute book of the Company, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour
of or against that resolution. The demand for a poll may be withdrawn.

Subject to the provisions of the next succeeding Articles, if a poll be demanded in
manner aforesaid it shall be taken at such time and place and in such manner as the
Chairman of the meeting shall direct, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

A poll shall be demanded on the election of a Chairman of a meeting or on any
question of adjoumment,

In the case of any equality votes, whether on a show of hands or on a poll, the
Chairman of the meeting shall be entitled to a second or casting vote.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business in addition to the question on which a poll shall have been

demanded.
VOTES OF MEMBERS

Every member shall have one vote.
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24,

25.

26.

27.

28.

25,

(A)  Save as herein expressly provided, no person other than a member duly
registered shall be entitied to be present or to vote on any question, either
personally or by proxy or as proxy for another member at any General
Meeting.

(B)  Any corporation which is 2 member of the Company may by resolution of its
governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company and the person so authorised
shall be entitled to exercise the same voting powers on behalf of the
corporation he represents as that corporation could have exercised if it were
a personal member of the Company. A corporation represented at a meeting
by its authorised representative shall be deemed for all purposes to be present
in person, A copy of the resolution appointing its representative which shall
be certified as a correct copy by the Chairman or another recognised officer
of the govemning body of a corporation, shall be conclusive evidence of such
appointment,

Votes may be given on a poll either personally or by proxy. On a show of hands a
member present only by proxy shall have no vote, but the representative of a
corporation may vote on a show of hands. Except in the case of a corporation, no
person shall act as a proxy who is not entitled to be present and vote in his own right.

The instrument appointing a proxy shall be in writing under the hand of the appointor
or of his attorney duly authorised in writing.

The instrument appointing a proxy and the power of attorney (if any) under which it
is signed or a notarially certified copy thereof shall be deposited at the office or at
such other place within the United Kingdom as is specified for the purpose in the
notice convening the meeting, at least forty eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named in such
instrument proposed to vote, otherwise the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy,
provided that no intimation in writing of the death or revocation shall have been
received at the office or other place as aforesaid one hour at least before the time

fixed for holding the meeting.

instrument appointing a proxy shall be in the following form, or as near thereto as
circumstances will admit:

"I of

a member of (hereinafter called “the Company™)
and entitled to one vote, hereby appoint

of another member of the Company, and
failing him of
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30.

31

32,

33.

34,

35.

another member of the Company 1o vote for me and on my behalf of at the (Annual
or Extraordinary, as the case may be) General Meeting of the Company to be held
on the day of and at any adjournment theteof,

As Witness my hand this 19 "

BOARD QF DIRECTORS

The affairs of the Company shall be managed by the 'Board’. The number of the
Directors shall not be less than 6 nor more than 10,

The Directors shall be;
(A)  the Subscribers to the Memoranduin of Association; and

(B)  such other persons (being members of the company) as shall from time to time
be elected thereto by the 'Board’ or by the members of the Company in
General Meeting,

All Directors shall serve for three years from the date of his or her election but at the
time of expiration of his or her term of office shall be eligible for re-election. A
Director shall be entitled to resign his or her appointment on giving to the Secretary
not less than one month’s notice in writing to that effect.

PROCEEDING3 OF THE BOARD OF DIRECTORS

The Directors may meet together for the dispatch of business adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum necessary for the
transaction of business. Unless otherwise determined three shall be a quorum.
Questions arising at any meeting shall be decided by a majority of votes. In the case
of an equality of votes the Chairman shall have a second or casting vote.

A Director may, and on the request of a Director the Secretary shali, at any time,
summon a meetling of the *Board’ by notice served upon the several Directors, A
Director who is absent from the United Kingdom and who has nio registered address
in the United Kingdom shall not be entitled to notice of 2 meeting.

The "Board” shall from time to time elect a Chairman and Vice Chairman and the
Chairman for failing him the Vice Chairman) shall be entitled to preside at all
meetings of the Council at which they shall be present, but if no such Chairman or
Vice Chairman be elected or if at any meeting the Chairman or Vice Chairman be not
present within five minutes afier the time appointed for holding the meeting and
willing to preside, the Directors shall choose one of their members to be chairman
of the meeting.

A meeting of the Directors at which a quorum is present shall be competent to
exercise all the authorities, powers and discretions by or under the regulations of the
Company for the time being vested in the "Board’ generally,
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36,

38.

39.

The Directors may delegate any of their powers to committees consisting of such
Director or Dircctors as they think fit, and any committee so formed shall in the
execution of the powers so delegated conform to any regulations imposed on it by the
'Board’, The meetings and procecdings of any such committee shall be govemned by
the provisions of these presents for regulating the meetings and proceedings of the
'Board' so far as applicable and so far as the same shall not be superseded by any
regulations made by the 'Board' as aforesaid and all acts and proceedings of such
committees shall be reported back fully to the "Board’ as soon as possible,

All acts bona fide done by any meeting of the 'Board’ or of any committee of the
"Board’, or by any person acting as a Director shall, notwithstanding it be afterwards
discovercd that there was some defect in the appointment of continuance in office of
any such member or person acting as aforesaid or that they or any of them were
disqualified be as valid as if every such person had been duly appointed or had duly
continued in office and was qualified to be a Director.

The "Board’ shall cause proper minutes to be made of all appointments of officers
made by the Directors and of the names of the Directors present at each ’Board’
meeting and of the proceedings of all meetings of the Company and of the Directors
and of committees of the Directors, and all business transacted at such meetings, and
any such minutes of any meeting, if purporting to be signed by the Chairman of such
meeting, or by the Chairman of the “ext succeeding meeting, shall be sufficient
evidence without any further proof of the facts therein stated.

A resolution in writing signed by all the members for the time being of the Directors
or of any committee of the Directors who are duly entitled to receive notice of a
meeting of the Directors or of such committee shall be as valid and effectual as if it
had been passed at a meeting of the Directors or of such committee duly convened
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42,  The ’Board’ may at any time appoint any person {o be a Director either to fill a
casual vacancy or as an addition to the existing membership (but not sc as to exceed
the maximum number of members prescribed by these presents). Any person so
appointed shall hold office only until the next following Anriual General Meeting and
shall then be eligible for re-election but shall not be taken into account in detcrmining
the number of Directors who are to retire by rotation at such meeting.

43,  Without prejudice to the general powers conferred by Article 40 and to the other

powers and authorities conferred as aforesaid, it is hereby expressly declared that the
"Board’ shall be entrusted with the following powers, namely:

PARTICULAR POWERS

To pay the costs, charges and expenses preliminacy and incidental to the
formation and establishment of the Company and matters incidental thereto.

To purchase or otherwise acquire for the Company any property, rights or
privileges which the Company is authorised to acquire at such price and
generally on such terms and conditions as they may think fit,

To raise or borrow money for the purposes of the Company from any person,
corporation or other body and may secure the repayment of the same together
with any interest and premium thereon, by Mortgage or charge upon the
whole or any part of the assets and property of the Company, present and
future, and to issue bonds, debentures, or debenture stock, either charged
upon the whole or any part of the assets and property of the Company or not
so charged, and in connection therewith to take out and keep on foot sinking
fund or redemption policies,

At their discretion to pay for any property or rights acquired by or services
rendered to the Company either wholly or partially in cash or in bonds,
debentures, or other securities of the Company.

To secure the fulfilment of any contracts or engagements entered into by the
Company by Mortgage or charge of all or any of the property and rights of
the Company or in such manner as they may think fit.

To appoint and at their discretion, remove or suspend such officers and other
staff for permanent, temporary or special services as they may from time to
time think fit, and to determine their duties and fix their salaries or
emoluments, and to require security in such instances and to such amount as
they think fit.

To institute, conduct, defend, compound or abandon any legal proceedings by
or against the Company or its officers or otherwise concerning the affairs of
the Company and also to compound and allow time for payment or satisfaction
of any debts due and of any claims or demands by or against the Company.
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43.

46.

47.

(8)  To refer any claims or demands by or against the Company to arbitration and
observe and perform the awards,

(Y  To make and give receipts, releases and other discharges for money payable
to the Company and for the claims and demands of the Company.

(100 To determine who shall be entitled to sign on the Company’s behalf, bills,
notes, receipts, acceptances, endorsements, cheques, releases, contracts and
documents.

(11) From time to time to make all such regulations and bye-laws as they think
proper with regard to the affairs and concerns of the Company, and from time
lo time to repeal and alter the same or make others in lieu thereof as may
seem expedient,  Provided that the same do not contravene any of the
provisions herein contained, and provided that no bye-laws or regulations shall
be made under this power which would amount (0 such an addition to or
modification of the Articles of Association as could only legally be made by
& Special Resolution passad in accordance with the provisions of Section 378
of the Act,

The Company may from time to time by ordinary resolution increase or reduce the
number of Dircclors, and way also determine in what rotation the increased or
reduced mumber is to go out of office,

The Company may by ordinary resolution, of which special notice has been given in
accordance with Section 379 of the Act, remove any member of the Board before the
expiration of his period of office notwithstanding anything in these Articles or in any
agreament baoween the Company and such member,

The Company may by ondinsry resolution 2ppoint anolber person in place of 2
mensber of the Bourd removed from office under the immediately preceding Article.
'Without praiwdice to the powers of the Directors under Article 42 the Company in
General Mreeting may appoint any person 10 be a Director either to fill a casual
vacanty or 23 20 additional Ditector. The person appoinied to M such vacancy shall
be subject fo retiremuent at the saxme time as i e had become a Dinector on the day
on which e member in whose place be is appointed svas Last elecied as a Director,

The office of a Divector shall be vacaied:
{A)  if be becomes banlkxupt or inselvent or compounds with his creditors;
(B if he becomes of vnscund mind;

{Cy  ifhe beconvicted of an offzace the commission of which by a Director could
bring the Company inte distcputs;
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48.

49,

50,

51.

(D)  ifhe is requested in writing by a majority of his fellow Director to resign;

()  if he gives to the 'Board’ one month’s notice in writing to the effect that he
resigns his office;

(F)  if he ceases to be a member by virtue of Section 293 of the Act.

A Director who is in any way, whether directly or indirectly interested in a contract
or proposed contract, arrangement, or dealing with the Company, shall declare the
nature of his interest at a Meeting of the 'Board’, and subject thereto and subject to
the right of the remaining Dircctors to resolve that he withdraw and not vote on the
particular matter, he may be counted in the quorum present at any meeting of the
Directors whereat such contract, arrangement or dealing with the Company is
considered or entered into and may vote in respect thercof,

SECRETARY.

The Secretary shall be appointed by the Directors on such terms as to length of
service, remuncration and generally as the Directors may think fit and the Directors
may remove any Secretary so appointed, The provisions of Section 283 and 284 of
the Act shall be observed. The Directors may from time to time appoint a deputy or

assistant Secretary who may act in the place of the Secretary if there be no Secretary
or no Secretary available to act or eapable of acting.

JTHE SEAL

The seal of the Company shall not be affixed 1o any instrument except by the express
asthority of a resolution of the Dircclors or of a committee of the Directors
empowered thereto, and in the presence of two Directors and of the Secretary or such
person other than the Secretary as the Direclors may appoint for the purpose, and
such Directors and the Secrelary or other person as aforesaid shall sign every
instrument to which the seal of the Company s 50 affixed in their preseace, and in
favour of any purchaser or person bona fide dealing with the Company such
signares shell be conclosive evidenoe of the fact that the sea) has been properly
affixed.

The income of the Compainy skl be applied solely towands the promotion of all or
any of the objects of the Compay as set forth in the Company's Memorandum of
Association ag the "Board’ may from fime 1o time whink fit with power to the
Directors fo create 2 reserve fund or reserve funds to be applicable for any such
putposes, and, if the Direciors shall think fit, also to apply all or any part of the
teserve fund appropriated to any particular purposs: 1o any other one or more of such
purposes, and, pending any soch application, any reserve fund may at the discretion
of the Directors either bz employed in the business of the Company or be invested
from time to fime in such investment as the Company may think fit.
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32.

54,

55.

ACCOUNTS
The 'Board" shall cause proper books of account to be kept:

(A)  of the sums of money received and expended by the Company and the matters
in respect of which such receipts and expenditure take place;

(B)  of all sales and purchases of property and goods by the Company;
{(C)  of the assets and liabilities of the Campany,

Proper books of account shall not be deemed o be kept if there are not kept such
books of account as are necessary to give a true and fair view of the state of the
Company’s affairs and to explain its transactions.

The books of account shall be kept at the office or, subject to Section 227 of the Act,
at such other place or places as the Directors may determine, and shall always be
open to the inspection of the Directors, The Directors may from time to time by
resolution determine whether and 1 what extent and at what timed and places and on
what conditiors the books and accounts of the Company or any of them shall be open
to the inspection of the members not being the Directors, and the members shall have
only such rights of inspection as are given 1o them by the Act or by such Resolution
as aforesaid.

At the Annuzl General Meeting in every year the Directors shall lay before the
Company an income and expenditure account for the period since the preceding
account, of in the case of the first account since the incomeration of the Company,
made up to date not more than six months before such meeting, A balance sheet as
at the date to which income and expenditune account is made up, shall be made out
and Jaid before the Company at the Annual General Meeting, Every such balance
sheet shall be accompanied by proper reports of the Council and the Auditors, A
copy of every balance shoet (including every document requinsd by law o be annexed
therein) which is to be laid before the Company in General Meeting, together with
a copy of the Auditor'’s repor, shall, twenty one clear days previously to such
meeting, be sont 1o the Auditor and every member entiled 10 raceive notices of the
General Meeting in the aanner in which notices are hereinafier directed 10 be served.

Auditor’s shail be appointed and their duties regulaled in the manner provided by
Sections 384 to 352 (inclusive) of the Act or 2ny statwiory modification thereof for
the time being in forca.

NOTICES
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36. A notice may be served by the Company upon any member either personally or by
sending it through the post addressed to such member at his registered address,

37. No member shall be entitled to have a notice served on him at any address not within
the United Kingdom, and any member whose registered address is not within the
United Kingdom may by notice in writing require the Company to register an address
within the United Kingdom which for the purpose of the service of notices, shall be
deemed to be his registered address. Any member not having a registered address
within the United Kingdom, and not having given notice as aforesaid, shall be deemed
to have received in due course any notice which shall have been displayed in the
office and shall remain there for the space of forty eight hours, and such notice shail
be deemed to have been received by Such member 2t the expiration of twenty four
hours from the time when it shall have been so first displayed.

58.  Any notice if served by post shall be deemed to have been served at the expiration
of forty eight hours afler the same shall have boen posted, and in providing such
service it shall be sufficient to prove that the envelope containing the notice was
properly addressed and stamped and put into the post office or into any post box

. subject to the control of the Postmaster General.

59.  Clause 7 of the Memomndum of Association relating to the winding up and
dissolution of the Company shall have effect as if the provisions thereof were
repeated in these Articles,

HEARINGS

60.  The headings of these Articles shall not be taken ns pant of them or in any manner
affect the interpresasion or construction of e same,
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Names and Addresses of Subscribers

Mrs Stella Lucas JP
51 Wellington Court
London NWB 7TB

Justice of Peace

*  Mrs Monique Landau
10 Westover Hill
* London NW3

Housewife

Mr Jeffrey Pinnick FCA
8 Uphill Drive
London NW7

Chartered Accountant

Dated the 18th December 1990

‘ Witness to the above signatories: Lizanne Weitzman
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