No 228660

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
OF
MSS NOMINEES LIMITED
At an Extraordinary General Meeting of the above-named Company
duly convened and held on Thursday 20 August 1990 the following
Resolutions were passed as Elective Resolutions.

ELECTIVE RESOLUTIONS

LAYING OF ACCOUNTS AND REPORTS

It was RESOLVED

THAT: Pursuant to Section 252 of the Companies Act
1985 the requirement to lay accounts and
reports before the Company in general
meeting be and it is hereby dispensed with.

ANNUAL GENERAL MEETING

It was RESOLVED .

THAT: Pursuant to Section 366A of the Companies Act
1985 the requirement to hold annual general
meetings be and it is hereby dispensed
with.

APPOINTMENT OF AUDITORS

It was RESOLVED

THAT: Pursuant to Section 386 of the Ccmpanies Act
1985 the requirement to appoint auditors
annually be and it is hereby dispensed with.
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COMPANY LIMITED BY SHARES

MSS5 NOMINEES LIMITED

MEMORANDUM
and

ARTICLES OF ASSOCIATION

Registered No., 228660




No 228660

THE COMPANIES ACT 198%

COMPANY LIMITED BY SHARES

RESOLUTION
QOF

MIDLAND BANK (WINCHESTER HOUSE} NOMINEES LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on 22 September 1989 the following
Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

THAT : the name of the company be changed to
"MS8S NOMINEES LIMITED",

N Barker
Secretary
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RESOLUTIONS
or

M35 NOMINEES LIMITED

At .n Extraordinary General Meeting of the above-named Company
duly convened and held on Thursday 30 August 1990 the following
Resolutions were passed as Elective Resolutions.

ELECTIVE RESOLUTIONS

LAYING QF ACCOUNTS AND REPORTS

It was RESOLVED

THAT: Pursuant to Section 252 of the Companieg Act
1985 the requirement te lay accounts and
reports before the Company in general
meeting be and it is hereby dispensed with.

ANNUAL GENERAL MEETING

It was RESOLVED
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THAT : Pursuant to Section 366A of the Companies Act
1985 the requirement to hold annual general

meetings be and it is hereby dispensed
with.

APPOINTHMENT OF AUDITORS

It was RESOLVED

THAT: Pursuant to Section 386 of the Companies Act
1985 the requirement tc appoint auditors
annually be and it is hereby dispensed with.
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N Barker
Seccetary



The Companies Acts 1948 to 1967

i

Cor¥PMATY LIMITED BY SHARES

MEMORAWNDUM OF ASSOCIATICH
of

MSS NOMINEES LIMITED

1. The

name of the slomparfjr is MSS Naminces Limited*

2. The Registered Office of the Company will be
situate in England.

3. The obJjects for which the Company is established
are as follows.-

(1)

(2)

(3)

(4)

(5)

(6)

To act as nominee or agent either solely or
Jjointly for any person or persons, company,
corporation, Government, State or Province,
or of any municipal or other authority or
public body.

To hold in trust as trustees or as nominees,

of any person or persnns, company, corporation,
Government, State or Province, or of any municipal
or other authority or public body, and deal with,
manage and turn to account, any real and personal
property of all kinds, and in particular shares,
stocks, debentures, securities, policies, book
debts, clains, and choses in actions, lands,
buildaings, hereditaments, business concerns and
undertalkings, mortgages,; charges, armulties,
patents, licences and any interest in real or
personal propertiy, and any claims against such
property or against any person or company.

To procure the Company to be registered or
recognized in any country or place, and to obtain
any Provisional Order or Act of Parliament, or
any enactment, decree, or other legislative or
executlive Act of any empire, kingdom, state,
colony, municivality or other authority for
enabling the Company to carry any of its objects
into effect, or for effecting any alteration or
modification of the Company's constitution.

To pay all expenses of and incident to the
formation and establishment of the Company.

To do all or any of the above things in any part
of the world, and either as principals, agents,
contractors or otherwise, and either alone or

in conjunction or in partnership with others,
and either by or thrsugh agents, sub-contractors,
trustees or otherwise.

To draw, mare, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
riegotiable ¢y trarsferable instruments.

* ™o nom of the Carpany was chanoed fren "Midland Bank

(Wipcheator Hvise) Nominees Linited ® o WSS Maninees

Nimised™ pursuent to @ Speeial Nesclution passed on 22 Septesber
1989.
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(7) To distribute any of the assets of the
Company among the Members in specie.

(8) To do all such other things as are incidental
or conducive to the attainment of the above
objects.

It is hereby declarzd that where the context so admits
the word "company" in this clause shall be deemed to include
any pertnership or other body of persons whether or not
incorporated and, if inccrporated, whether or not a company
within the meaning of the Companies Act 1948, and whether
domiciled in England or elsewhere and that the objects of
the Company as specified in each of the foregoing paragraphs
of this clause (except only 1f and so far as otherwise
expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be In anywise
limited by reference to any other paragraph or the order in
which the same occur or the name of the Company but may be
carried out in as full and ample a manner and construed in
as wide & sense as if each of the said paragraphs defined
the objects of a separate and distinct coapany.

4, The liability of the Members is limited.

5. The Share Capital of the Company is E100, divided
into 100 Shares of One Pound each.
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WE, the several persons whose names, addresses and descripticns
are subscribed are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company

set opposite our respective rames,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
GECRIE WILLIAM HATIES, One
Redington, Grove Park,
‘ Kent,
Eang Manzger.
SETRIE DOWATND BALDHY, Cne
Tregony, Trave Loane,
New Maldexn, Surrer,
Banyk Manager.

2

-
J‘J-Co ]

Banit Clerk.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

(adopted by special resolution passed on 31 October 1989 )
of

MSS NOMINEES LIMITED

INTERPRETATION

EXCLUSION OF TABLE A

The regulations contained in Table A scheduled to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 shall not apply to
the Company, except so far as the same are vepeated or contalned
in these articles.

In these articles, if not JInconsistent with the subject or
context

“the Act" weans the Companies Act 1985, including any statutory
modification or re-enactment thereof for the time being in
force;

“the articles™ means the articles of association of the Company
as from time to time amended;

"the Company” means the Company above named;
“clear days” in relation to the period of & notlce means that
period excluding the day when the notice is served or deemed to

be sarved and the doy for which {t is given or on which £t 14 to
take effect;

"axgcuted” includes any mode of execution;



7.

"the holder" iIn relation to shares weans the member whose name
is entered in the register of mnembers as the holder of the
shares;

"meeting"” includes a meeting conducted by telephone;

"office” means the registered office of the Company for the time
being;

"pergon” includes a body corporate, whether or not the same is a
company as defined by the Act;

"the seal” means the coumon scal of the Company;

"gecretary” wmeans the secretary of the Company or any other
person appointed to perform the duties of the secretary of the
Company, including a joint, deputy or assistant secretary;

“"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions
contained in these articles bear the same meaning as in the Act
but excluding any statutory modification thereof not in force
when these articles become binding on the Company.

Reference in these articles to writing shall dinclude
typewriting, printing, Ilithography, photography, telex and fax
messages and other means of representing or reproducing words in
a legible and non-transitory foram.

SHARE CAPITAL

Subject to the provisions of the Act and without prejudice to
any rtights attached to any existing shares, any share may be
lssued with such rights or restrictions as the Company may by
ordinary resolution deteruine.

Subject to the provisions of the Act, shares may be issued vhich
are to he redeemed ot ave to be liable to be redeemed at the
option of the Company or the holder on such terms and in such
manner as may be provided by the articles.

The “owmpany msy exercise the powers of paying commlisstons
cenferred by the Act. Subject to the provisions of the Act, any
guch commission may be satisfied by the payment of cash or by
the allotment of fully or partly paid shares or partly in one
way and partly in the other. The Company may on any issue of
shares pay such brokerage as may be lawful.

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




8.

9.

10.

11,

12,

i3.

Subject to the provisions of the Act and to any direction to the
contrary which may be given by ordinary or other resolution of
the Company, the directors may (on the passing of an ordinary
resolution by the Company authorising them to allot relevant
securities) offer, allot, grant options over or otherwise
dispose of any unissued shares in the Company (whether forming
part of the original or any increased capital) and such offer,
allotment, grant of options or other disposal may be made at
such times, and for such consideratfon and upon such terms as
they may determine,

Section B2(l) of the Act shall not apply to the allotment by the
Company of any equity securicies.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the ghares
of each class held by him (and, upon transfercing & part of his
helding of shares of any class, to a certificate for the halance
of such holding) or several certificates each for one or more of
his shares upon payment, for every certificate after the first,
of such reasonable b5um as the directows tay determine. Every
certificate sghall be secaled with the scal and shall specify the
nunber, class and distinguishing numbers (if any) of the sghares
to which 1t relates and the amount or respective smounts paid up
thereon. The Company shall not be bound to issue more than one
certificate for shares held Jointly by several persons and
delivery of & certificate to one Jjolnt holder shall be a
sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed,
it may be vrenewed on such terms (if any) as to evidence and
indemnity end payment of the expenses reasonably incurred by the
Company in investigating evidence as the directors may determine
but otherwise free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every share
for 2ll wmoneys (whether presently payable or not) owing to the
Coumpany frow any shareholder, whether payable or called in
respect of that share or not. The directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this article,

The Company way sell in such manner as the directors determine
any shares on which the Company has a 1ien {f a sum in respect
of which the 1ien exists {s presently payable and {s not paid
within fourteen clear days after notice has been given to the
holder of the share or to the person entitied to 1t in
consequence of the death ot bankruptcy of the holder, demanding
payment and stating that if the notice is not complied with the
shares may be sold.



14.

15.

16.

17.

18.

19.
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21.

To give effect to & sale the directors may authorise any person
to execute an instrument of transfer of the shares sold to, oOr
in accordance with the directions of, the purchaser. The title
of the transferee to the shares shall not be affected by any
frregularity in or invalidity of the proceedings in reference of
the sale.

The net proceeds of the sale, after payment of the costs, shall
be applied in payment of so much of the sum for which the lien
exists as 4is presently payable, and any residuve shall (upon
gurrender to the Company for cancellation of the certificate for
the shares sold and subject to a like 1lien for any moneys not
presently payable as existed upon the shares before the sale} be
paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls
upon the members in respect of any moneys unpaid on thefir shares
{whether in respect of nominal value or premium) and each mewmber
shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment is to be made) pay to the
Company as required by the notice the amount called on his
shares. A call may be required to be pald by instalments. A
call may, before receipt by the Company of any sunm due
thereunder, be revoked in whole or part and payment of a call
may be postponed in whole or part. A persom upon vhom a call is
pade shall remain liable for calls made upon him notwithstanding
the subsequent transfer of the shares in respect whereof the
call was made.

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

The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

1f 2 call remains unpaid after it has become due and payable the
person from whom it is due and payable shall pay interest on the
amount unpaid from the day it became due and payable until it 1s
paid at the rate fixed by the terms of allotment of the share or
in the notice of the call or, {f no rate is fixed, at the
appropriate rate (as defined by the Act) but the directors may
waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium or as
an instalment of a call, shall be deemed to be a call and if it
ts not pald the provicions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

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



22.

23.

24,

25.

26.

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

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

Subject to the provisions of the Act, a forfeited share may be
sold, re-allotted or otherwise disposed of on such teéerms and in
such manner as the directors determine either to the person who
was before the forfeiture the holder or to any other person and
at any time before sale, re—allotment or other disposition, the
forfeiture may be cancelled on such terms as the directers think
fic. Where for the purposes of its digposal a forfeited share
is to be transferred to any person the directors may authorise
some person to execute an Iinstrument of transfer of the share to
that person.

A person any of whose shaves have been forfeited shall cease to
be a member In respect of them and shall surrender to the
Company for cancellation the certificate for the sghares
forfeited but shall remain liable to the Company for all moneys
which at the date of forfeiture were presently payable by him to
the Company 1n respect of those shares with interest at the rate
at which interest was payable on those wmoneys before Lhe
forfejture or , if no interest was so payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture wntil payment but the directors may walve payment
wholly or in part or enforce payment without any allowance for
the wvalue of the shares at the time of forfelture or for any
consideration received on thelr disposal.

A ststutory declaration by a director or the secretary that a
share has been forfeited on a specified date shall be conclusive
evidence of the facts stated In it as agalinst all persons
claiming to be eptitled to the share and the declaration shall
(subject to the execution of an Instrument of trensfer 1if
necessary) constirute a good title to the share and the person
to whom the share is disposed of shall not be bound to see to
the application of the consi{deration, 41f any, nor shall his
title to the share be affected by any irregularity in or
invalidity of the proceedings in reference to the forfelture or
dizposal of the share.



27.

28.

29.

30.

3.

32.

TRANSFER OF SHARES

The {instrument of transfer of a share may be in any usual form
or in any other form which the directors may approve. 1t may be
executed under hand and shall be executed by or on behalf of the
transferor and, if the share is not fully patd, by or on behalf
of the transferee.

The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer
of any share, whether or not it is a fully paid share.

If the directors rafuse to register a transfer of a share, they
gshall within two months after the date on vwhich the transfer was
lodged with the Company send to the trensferee notice of the
refusal.

The registration of transfers of shares or of transfers of any
class of shares may be suspended at such times and for such
periods (not exceeding thirty days in any year) as the directors
may determine.

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

The Company shall be entitled to retain any Instrument of
transfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging it when notice of the refussl is given. The
Company may destroy all instruments of transfer of shares which
have been registered at any time after the explration of twelve
years from the date of registration, and all share certificates
and dividend wmandates which have been cancelled or have ceased
to have effect at any time after the expiration of six years
from the date of guch cancellativn or cessation, and all
notifications of change of name and address after the explration
of one year from the date they were recorded, and it shall
conclusively be presumed in favour of the Company that every
entry 4in the reglster which purports to have been made on the
basis of an instrument of transfer or other document 80
destroyed was duly and properly made and every share certificate
so destroyed was a valld certificate duly and properly cancelled
and every other document hereinbefore mentioned so destroyed was
a valid and effective document in accordance with the recorded
particulars thereof i1in the books of the Company. Provided
always that:-

(a) the foregolng provisions of this article shall apply only
to the destruction of a document in good faith and without
express notice to the Company that the pregervation of such
document was relevant to a claim;
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34,

35.

36.

{b) nothing contained in this article shall be construed as
imposing wupon the Company any liabllity in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of provise (a) above
are not fulfilled; and

{c) references In this sarticle to the destruction of any
document include references to its disposal {n any manner.

TRANSMISSION CF SHARES

1f a member dies, the survivor or survivors where he was a Joint
holder, and his personal representatives where ha was a sole
holder or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title to his
interest; but nothing herein contained shall release the estate
of & deceased member from any liability in respect of any share
which had been jointly held by him.

A pergson becoming entitled to a share in consequence of the
death or bankruptcy of a wember may, upon such evidence belng
produced as the directors may reasonshly require, elect either
to becoume the holder of the shaie or to have sou: person
nominated by him registered as the trunsferee. If he elects to
become the holder he shall give notice to the Company to that
effect. If he elects to have another person registered he shall
execute an instrument of transfer of the share to that person.
All the articles relating to the transfer of shavres shall apply
to the notice or Instrument of transfer as 1f it were an
instrument of transfer executed by the member and the death or
bankruptey of the member had not occcurred.

A person becoming entitled to a share in consegquence of the
death or bankruptey of a member shall have the rights to which
he would be entitled if he were the holder of the share, except
that he shall not, before being registered as the holder of the
share, be entitled in respect of it to attend or vote at any
meeting of the Company or at any separate weeting of the holders
of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL
The Compeny may from time to time bv ordinary resolution =

{(8) 1inerezse its share capital hy such sum to be divided into
new ghares of such amount as the resolution prescribes; all
such new shares ghall be subject to the provisiong of the
Act and of zhe articles with reference to allotment,
payment of calls, lien, transfer, transmission, forfeiture
or otherwise;

(b) consolidate arnd divide all or any ¢f its share cepital into
shares of larger amount than its existing shares;



37.

38,

39'

{c) subject to the provisions of the Act, sub-divide its
shares, or any of them, {nto shares of smaller amount and
the resclution may determine that, as between the shares
resulting from the sub-division, any of them may have any
preference or advantage as compared with the others;

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

Whenever as a result of a consolidation of shares any members
would become entitled to fractions of a share, the directors
way, on behalf of those members, sell the shares representing
the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise
some person to execute an Instrument of transfer of the shares
to, or in accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the appiication of the
purchase money nor shall his title to the shares be affected by
any drregularity in or d4invalidity of the proceedings in
reference to the sale.

Subjeect to the provisions of the Act, the Company may by special
resolutlon Tteduce 4its share capital, any capital redemption
reserve and any share premium account or other undistributable
reserve in any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into
any contract for the purchase of all or any of its shares of any
class (including any redeemable shares) and any contract under
which 1t may, subject ¢to any conditions, become entitled or
obliged to purchase all or any of such shares and may make
payments in respect of the redemption or purchase of such shares
otherwise than out of distributable profits or tlie proceeds of a
fresh 1ssue of shares. Every contract enteved into pursusnt to
this article shall be authorised by such resolution of the
Company 28 may for the time being be required by law dut subject
thereto the directors shall have full power to determinz or
approve the terms of any such contract. Neither the Company wnor
the directors shall be required to select the shares in question
rateably or in any other particular wmanner as batween the
holders of shares of the same class or as between them and the
holders of ghares of any other class or in accordance with the
rights as to dividends or capital conferred by any class of
shares. Subject to the provisions of the Act, the Company may
agree to the variation of any contract entered into pursuant to
this article and to the telease of any of 4its vights or
obligations under any such contract. Notwithstanding anything
to the contrary contained in the articles, the rights attaching
to any class of shares shall not be deemed to be varied by
snything done by the Company pursuant to this article.
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41,

42,

43.

4(40

45,

GENERAL HEETINGS

General wmeetings shall be conducted in accordance with the Act,
and shall be held at such time and such place as the directors
may frow time to time determine.

All general meetings other than annual gerneral wmeetings shall be
called extraordinary general meetings.

The directors may call general meetings and, on the requigition
of wembers pursuant to the provisions of the Act, shall
forthwiti, proceed to convene an extraordinary general meeting
for a date not 1later than four weeks after receipt of the
requisition.

NOTICE OF GENERAL MEETINGS

An  annual general meeting and an extragordinary general meating
called for the passing of a special resolutfion shall be called
by at least twenty—-one clear days notice. All other
extraordinary general meetings shall be called by at least
fourteen clear days notice but a general meeting may be called
by shorter notice if it is so agreed -

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

(b) 1in the case of any other meeting by a majority in number of
the members having a right to attend and vote being a
nmajority together holding not 1less than ninety-five per
cent. in nominal value of the shares giving that right.

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

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be given to
all the meobers, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the
auditors.

PROCEEDINGS AT GENERAL MEETINCS

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

If such a quorum 4s not present within hslf an hour from the
tize appointed for the meeting, or if during a meeting such a
quorunm ceases to be present, the meeting shall stand adjourned
to the same day I{n the next week at the same time and place or
to such time and place as the directors way determine.



46,

47.

48.

49.

50.

The chairman, 1f any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chalrman of the meeting, but 1f neither the chalrman
nor such other director (4f any) be present within fifteen
minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of their
number to be chalrman and, if there is only one director present
and willing to act, he shall be chairman.

If no director is willing to act as chairmen, or if no director
is present within fifteen minutes after the time appointed for
holding the mneeting, the members present and entitled to vote
shall choose one of thelr number to be chairman.

A director shall, notwithstanding that he is not a member, be
entitled to attend and speak at any general meeting and at any
geparate meeting of the holders of any class of shares in the
Company.

The c¢halrman may, with the consent of a meeting at which a
quorum 1is present (and shall if sc directed by the meeting),
adjourn the mueeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting
other than business which mizht properly have been transacted at
the meeting had the adjournment not taken place. When a meeting
is adjourned for fourteen days or more, at least seven clear
days notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be
transacted. Otherwlise 1t shall not be necessary to give any
such notice.

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

{a) by the chairman; or

{b) by at 1least two members having the right to vote at the
mating; or

(¢) by s member or members representing not less than one-tenth
of the total wvoting rights of all the members having the
right to vote at the meeting] or

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

and a demand by a person as proxy for a mewber shall be the
game ags a demand by the member.

10
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51.

52.

53.

54.

55,

56,

57.

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

The demand for a poll may, before the poll 1s taken, be
withdrawn but only with the consent of the chairman and a demand
s0 withdrawn shall not be taken to have invalidated the result
of a show of hands declared before the demand was wmade.

A poll shall be taken as the chairman directs and he may appoint
scrutineers (who need not be wembers) and fix a time and place
for declaring the result of the poll. The result of the poll
shall be deemed to be the resolution of the meeting at whien the
poll was Ademanded.

In the case of an equality of votes, whether on a show of hands
or on a poll, the chalrman shall be entitled to a casting vote
in additfon to any other vote he may have.

A poll demanded on the election of a chalrman or on a question
of adjournment shall be taken forthwith. A poll denmanded on any
other question shall be taken either forthwith or at such time
and place a3 the chalrman directs not being more than thirty
days after the poll {s demanded. The demand for a poll shall
not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll was
demanded. 1f a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the
ceeting shall continue as if the demand had not been made.

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

A rtesolutien in writiong executed by or on behalf of each member
who would have been entitled to vote upon it 1f it had been
proposed at a general mecting at which he was present shall be
&5 effectual as if it had been passed at a general wmeeting duly
ronvened and held and may consist of several Instrizents In the
1ike form each executed by or on bekalf of one or more members.
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59“

60.

61,
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VOTES OF MEMBERS

Any corporation which 15 a member of the Company may by &
resolution of its directors or any governing body authorise such
person as 31t sgees fit to act as its representative at any
meeting of the members of the Company or of any class thereocf,
or of the creditors of the Company. The person so authorised
shall be entitled to exercise the same powers on behalf of such
corporation as the corporation could exercise if it were an
individual member of the Company and such corporation shall for
the purposes of these articles be deemed to be present in person
at sny such wmeeting I1f a person so authorised is present
thereat.

Subject to any rights or restrictions attasched toc any shares, on
a show of hands every member who (being an Individual) is
present 1in person or (being a corporation) is present by a duly
authcrised vepresentative, not being himself a member entitled
to vote, shall have one vote and on a poll every wmember shall
fhiave one vote for every share of which he is the holder.

In the case of joint holders the vote of the senicr whe tenders
a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes oi the other Joint holders; and senlority
shall be determined by the order 4in which the names of the
holders stand in the register of members.

A member in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhecre)
in wmatters conceirning mental disorder may vote, whether on &
show of hands or on a poll, by his receiver, curator bonis or
other person authorised in #hat behalf appointed by that court,
and any such receiver, curator bonis or other person may, on &
poll, vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to exerclse
the right to vote shall be deposited at the office, or at such
other place as Is specified in accordance with the articles for
the deposit of instruments of proxy, before the rime appolnted
for holding the meeting or adjourned meetfng at which the right
to vote 1is to be exercised and in default the right to vote
ghall not be exercisable.

No menmber shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company,
either in person or by proxy, in respect of any share held by
him unless all uoneys presently payable by him in respect of
that share have been paid,

No objection shall be ralsed te the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is tendered, and every vote not disallowed at the
wmeeting shall be valid. Any objectlion made in due time shall be
referred to the chairman whose decision s6hall be final and
conilusive.
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On & poll votes may he given either personally or by proxy. A
member wmay appoint more than one pProxy to attend on the same
occasion. A proxy need not be a member of the Company.

An  instrument appointing a proxy shall be in vriting, executed
by or on behalf of the appointor and in any common form or in
such other form as the directors may approve and shall be deemed
to confer suthority to vote on any amendment of a resolution put
to the wmeeting for which it i{s given as the proxy thinks fit,
and to confer on the proxy the right to agree to the convening
of such wmeeting at short nutice and to any adjournment of such
meeting. The instrument of proxy shall, unless the contrary is
stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.

The instrument appointing a proxy and any authority under which
it 1is executed or a copy of such authority certified notarially
or in eome other way approved by the directors may:

(a) be deposited at the office or at such other place within
the United Kingdom as 1s specified in the notice coanvening
the meeting or {n any instrument of proxy sent out hy the
Company 1in vrelation to the meeting before the time for
holding the mneeting or adjourned meating at which the
person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been

demanded 2and before the time appointed for the taking of
the poll; or

{(¢) where the poll 1s not taken forthwith but is raken not more
than 48 thours after it was denanded, be delivered at the
meeting at which the poll was demanded to the chalrman or
to the secretary

and an instrument of proxy which is not deposited or delivered
in & maoner so permitted shall be {nvalid.

A vote given or poll demanded by proxy or by the duly authorised
representative of a coporation shall be valid notwithstanding
the previous determinaticn of the authority of the person voting
or demanding a poll unless notice of the determination was
received by the Company at the office or at such other place at
vhich the Ilastrument of proxy was duly deposited before the
conmencement of the meeting or adjourned meeting at which the
vote 1s given or the poll demanded or (in the case of s poll
taken cthervise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

13
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NUMBER OF DIRECTORS

Unless otherwlse determined by ordinary resolution, the number
of directors (other than alternate directors) shall not be
subject to any maximum but shall not be less than two.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital
for the time being of the Company as carrles the right of
attending and voting at general meetings of the Company by
pmemorandum 4in writing signed by or on behalf of him or them and
delivered to the office or tendered at a meeting of the
directors or at a general meeting of the Company may at any time
and from time to time appoint any person willing to act to be a2
director either to Ffill a vacancy or as an additional director
or rewove any director or alternate director from office
howspever appointed.

No director shall be required to retire or vacate his office,
and no person shall be ineligible for appointment as a director,
by reason of his having attained any particular age.

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any
person who 15 willing to act, to be an alternate director and
may vemove from office an alternate director 50 appointed by
him.

An alternate director shall be entitled to recefve notice of all
meetings of directors and of all meetings of committees of
directors of which his appointor is & member, to attend and vote
at any such meecing at which the director appolinting him is not
personally present, and generally tc perform all the functions
of his appolntor as a director in his absence but shall not be
entitled to recel{ve any remuneration from the Company for his
gservices as an alternate director. But it shall not be
necessary to glve notice of such & meeting to an alternate
director who is absent from the United Kingdom.

An alternate director shall cease to be an alternate director {f
his appointor ceases for any reason to be a director.

Any appointment or removal of an alternate director shall be by
notice to the Company aigned by the director making or rursoking
the appointment or in any other manner approved by the
directors.

Save as otherwise provided {n the articles, an alternate
director shall be deemed for all purposes to be a director and
shall alene be responsidle for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing
hiwm.
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77.

78.

79.

POWERS (OF DIRECTORS

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

DELEGATION OF DIRECTORS' POWERS

The directors may, by power of attorney or otherwise, appoint
any person to be the agent of the Company upon such terms
(including terms as to remuneration) as they may think fit and
may delegate to any person so appointed any of the povers vested
in or exercisable by them including power to «ub-delegate. The
directors may remove any person appointed under this article and
may revoke or vary such delegation but no person dealing in good
faith and without notice of any such revocation or variation
shall be affected by it.

The directors way delegate any of thelr pcwers to committees
consisting of such person or persons (whether directors or not)
as they think £i{t, and such committees way further delegate
their powers by appointing one or more sub-commlttees consisting
of such person or persons as the committee may noninate {(whether
directors or not). The directors wmay also delegate to any
managing director or any director holding any other executive
office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to
any conditions the directors may lmpose, and either collaterally
with or to the exclusion of their own powers and may be revoked
or altered. Subject to any such cenditions, the proceedings of
a committee or sub-conmittee with two or worc members shall be
governed by the articles regulating the proceedings of dlrectors
so far as they are capable of applying.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director or alternate director shall be vacated
if:

{8) he ceases ta be a director by virtue of any provisien of
the Act or he becomes prohibited by lavw from being a
director; or

(b) he becenmes bankrupt or makes any arrangement Or compisition

with his creditors generally or a receiving order is made
against him; or

15
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82.

(c) he is, or may be, suffering from mental disorder and either =

(1) he becomes of unsound mind or a patient for the
purposes of any statute relating to mental health,
and the directors resolve that his office be vacated,
or

(11) an order is wmade by a court having jurisdiction
(whether in the United Kingdom or elsewhere) 1in
matters concerning mental disorder for the detention
or for the appointuent of a recefver, curator bonis
or other person to exercise powers with respect to
his property or affaivrs; or

(d) he resigns his office by written notice to the Company or
shall wmake offers to resign and the directors shall resolve
to accept such offer; or

{e) he shall for more than six consecutive months have been
absent without permisaion of the directors from meetings of
directors held during that period and the directors resolve
that his office be vacated; or

(f) he is removed from office pursuant to these articles.
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the
Company may by ordinary resolution determine and, unless the
resolution provides otherwise, the remuneration shall be deened
to acerue from day to day.

EXPENSES

The directors (and members of any comamittee or sub-committee
appointed pursuant to article 78) mnay be paid all travelling,
hotel, and other expenses properly dncurred by them in
contiection with their attendance at meetings of directors (or of
puch committees or sub-committees) or peneral meetings or
separate meetings of the holders of any ciass of shares or of
debentures of the Company or otherwise i{in cennection with the
discharge of thelr dutles.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act; the directors may appoint
one or more of their number to the offlce of managing director
or to any other executive office under the Company and may enter
into an agreement or earrangement with any director for his
employment by the Company or for the provision by him of any
services outside the gcope of the ordinary duties of a director.
Any such appointment, agreement or errangement may be made upon
such terms as the directors determine and they may remunerate
any such director for his services as they think fit. Aoy
appointment of a director to an executive office shall terminate
{f he ceases to be a director but without prejudice fte¢ any claim
ro damages for breach of the contract of service tutwean the
director snd the Lompany.
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84.

85.

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

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

(b} may be a director or other offfcer of, or employed by, or 2
party to any transaction or arrangement with, or otherwise
interested 1in, any body corporate promoted by the Company
or in which the Company is otherwise interested; and

(¢) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such
office or employment or from any such transaction or
arrangenent or from any interest in any such body corperate
end no such transaction or arrangement shall be liable to
be avoided on the ground of any such interest or benefit.

For the purposes of the preceding article:

{(a) a general notice given to the directors that a director is
to be regarded as having an interest of the nature and
extent specified 1in the notfce iIn any transaction or
arrangement in which a specified person or class of pevsons
15 interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the
nature and extent so specified; and

(b) a director shall be deemed to have a material interest in
any contract, arrangewent or proposal concerning auny other
company if he 1is the holder of (etherwlse than as bare
trustee) or beneficially inrerested, directly or
{ndirectly, in ! per cent or wmore of any class of the
equity share capital of such Company or is entitled to
exercise uore than 1 per cent of the votes of any class
of the equity shavre capital of such company or is
entitled to exercise wmore than 1 per cent of the votes
which may be cast at all general meetings of such coopany;

(¢) an interest of which & director has no knowledge and of
which 1t is wunreasonable to expect him to have knowledge
shall not be treated as an Interest of his.

DIRECTORS ' GRATUITIES AHD PENSIONS

The directors, on behalf of the Company, may exercige all the
powers of the Company to provide benefits, either by the payment
of gratulties or pensions or by insurance or In any other manner
whether similar to the foregoing or not, for any director or
former director or the relations, connections or dependants of
any director or former director wvho holds or has held any
executive office or employment with the Company or with any body
corporate which is or has besn a subsidiary of the Cozpany or
with a predecessor in business of the Company or of any such
subsidiary and may contribute to any fund and pay premiums for
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37.

88.

89.

90.

the purchase or provision of any such benefit. No director or
former director shall be accountable to the Company or the
members for any benefit provided pursuant to this article and
the recelpt of any such benefit shall not disqualify any person
from being or becoming a director of the Company.

The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employesd or
formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or that
subsidiary.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may
ragulate their proceedings as they think fir. A director wmay,
and the secretary at the request of a director shall, call a
meeting of the directors. Questions arising at a mecting shall
be decided by a majority of votes. In the case of an equality
of votes, the chalirman of the meeting shall have & second or
casting vote, A director who 1s also an alternate director
shall be entitled in the absence of hile appolntor to a separate
vote on behalf of his appointor in addition to his own vote.

The quorum for the transaction of the business of the directors
may be fixed by the directors and unless so fixed at any other
number shall be two. A person who holds office only as an
alternate director shall, 4f his appointor is not present, be
counted In the quorum, but a director who is also an alternate
director shall not be so counted in his capacity as an alternate
director.

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

(a) The directors may appoint one of their number to be the
chairman of the board of directors and may at any time
rezove him from that office. Unless he is unwilling to do
so, the dfrector 80 appointed shall preside at every
meeting of directors at which he is present. But if chere
is no director holding that office, or if the director
holding it is unwilling to preside or is not present within
five wminutes after the time appointed for the meeting, the
directors present may appoint one of their number to be
chairmen of the meeting.

(b) The directors may appoint one or more of thelr number to be
a deputy chairman or vice-chalrmen of the board of
directors and may at any time remove anyone o
appointed from that office.
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86.

All acts done by a meeting of directors, (or of a conmittee or
sub-committee appocinted pursuant to article 78) or by a person
acting as a director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appolntment
of any director or member of such committee or sub-committee oO¥
that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as 1f
every such person had been duly appointed and was qualified and
had continued to be a director or member of such committee or
sub-committee and had been entitled to vote.

A resolution f{n writing signed by all the directors entitled to
receive notice of a meeting of directors or of a comsittee of
directors shall be &8s valid and effectual as {f it had been
passed at a weeting of directors or (as the case may be) a
committee of directors duly convened and held and may consist of
several documents {in the like form each sigend by one or more
directors; but a resolution signed by an alternate director need
not also be signed by his appointor and, if it is signed by a
director who has appointed an alternate director, it need not be
signed by the alternate director in that cepacity.

A director whe to his knowledge is in any way, whether directly
or 4indirectly, interested 1in a contract or proposed coatract
(within the meaning of section 317 of the Act) with the Company
shall declare the nature of his interest at a meeting of the
directors in accordance with that section. Subject where
applicable to such disclosure, a director shall be entitled to
vote 1in respect of any such contract or proposed contract in
which he 45 Iinterested and if he shall do so his vote shall be
counted and he shall be taken into account in ascertaining
whether & quorum is present.

Where proposals are under consideration <concerning the
appointment of two or more directors to offices or employments
with the Coupany or any body corporate in which the Company 1is
interested the proposals may be divided and considered in
relation to each director separately and (provided he is not for
another reason precluded from votdng) each of the directors
concerned shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning his own
appointment.

i1f & question arises at a aeceting of directors (or of a
committee or sub-committre appointed pursuant to article 78) as
to the right of a director or member of such committee or sub~
comaittee to vote, the question way, befure the conclusion of
the meeting, be referred to the chalrman of the meeting and his
ruling 1in relation to any director or member of such committee
or sub-committee shall be final and conclusive.

SECRETARY

Sublect to the provisions of the Act, the secretaty shall be
appointed by the directors for such term, at such renuneration
and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them.
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MINUTES

%he directors shall cause minutes to be made in books kept for
the purposa:

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

(b) c¢f all proceedings at meetings of the Company, of the
holders of any class of shares in the Company, and of the
directors, and of comrittees and sub~committees appointed
pursuant to article 78, including the names of those
present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the directors
or of a comumittee (or sub-committee) authorised by the
directors. The Company may exercise all the powers conferred
by the Act with regard to having any officia) seal and such
powers shall be vested in the directors. Subjeect to the
provisions of the Act, any Iinstrument to which the seal or an
official seal 1is affixed shall be signed by such persons, if
any, as the directors wmay from time to time determine, and
unless otherwise so determined it shall be signed by a director
and by the secretary or a second director.

DIVIDENDS

Subject to the provisions of the Act, the Company may by
ordinary resolution declare dividends 1n accordance with the
respective rights of the members, but no dividend shall exceed
the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay
interim dividends {f it appears to them that they arve justified
by the profits of the Company available for distribution. If
the share capital is divided dinto different classes, the
directors way pay dinterim dividends on shares which confer
defe-red or non-preferred rights with regard to dividend as well
as s shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid en shares
carrying deferred or non-preferred rights 1if, at the time of
payment, any preferential dividend is in arrear. The directors
may also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits available
for distribution Justify the payment. Provided the directors
act in good faith they shall not incur any liability to the
holders of shares conferring preferred rights for any loss they
wmay seuffer by the lawful payment of an interim dividend en any
shares having deferred or non-preferred rights.
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Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the
amounts paid up on the shares on which the dividend is paid.
All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions
of the period in respect of which the dividend 1s paid; but, if
any share 1s 1ssued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank for
dividend accordingly.

A general geeting declaring a dividend may, upon the
recoomendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets and,
where any difficulty arises in regard to the distribution, the
dirsctors may settle the same and in particular may issue
fractional certificates and £fix the value for distribution of
any assets and may determine that cash shall be paid to any
mewmber upon the footing of the value so fixed in order to adjust
the rights of mewbers and may vest any assets In trustees.

Any dividend or other moneys payable in respect of a share may
be paid by cheque sent by post to the registered address of the
person entitled or, 4f two or more persons are the holders of
the share or are jointly entitled to it by reason of the death
or bankruptey of the holder, to the registered address of that
ore of those persons who &5 Ffirst named in the register of
members or to such person and to such address as the person or
persons entitled may in writing direct. Every cheque shall be
made payable to the order of the person or persons entitled or
to such other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a good
discharge to the Compeny. Any Joint holder or cther person
jointly entitled to a share as aforesald way give receipts for
any dividend or other moneys payable in respect of the shave.

No dividend or other moneys payable in respect of a share ghall
bear interest against the Company unless otherwlse provided by
the rights attached to the share,

Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, 4f the directors
50 resolve, be forfeited and cease to remain owing by the
Company.

Any dividend declared by the directors, whether or not with the
sanction of a general meeting, may be paid wholly or partly by
the distribution of specific assets and in particular of paid up
shares, debentures, or debenture stock of any other company or
in any one or more of guch ways, and where any difficulty arises
in regard to such distribution, the directors may settle the
game ds they think expedient, and in particular may issue
fractional certificates and fix the value for distribution of
such specific assets or any part thereof and may determine that
cash payments shall be made to any members upon the footing of
the value so fixed in order to adjust the rights of all parties,
and pay vest aony such specific assets In trustees as may scem
expedient to the directors.
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ACCOUNTS

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

CAPITALISATION OF PROFITS

The directors may with the authority of an ordinary resolution
of the Company:

{a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying
any preferential dividend (whether or not they are
available for distribution) or any sum standing to the
credit of the Company's share premium account or capital
redenption Tegerve;

(b) appropriate the sum resolved to be capitalised to the
members who would have been entitled to it if {t were
distributed by way of dividend and in the same proportions
and apply such sum on thelr behalf el{ther in or towards
paying up the amounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in
full wunissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or
debantures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in cne way
and partly in the other: but the share premium account, the
capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this
article, only ba applied in paying up unissued shares to be
allotted to members credited as fully paid;

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

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

NOTICES

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

Any notice or other document may be served on or delivered to
any member by the Company efther personally or by sending it by
post in a prepsid envelope or wrapper addressed to the member at
his registered address, or by leaving it at that address
addressed to the member, or by any other means authorised by the
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member concerned. In the case of joint holders of a share,
service or delivery of any notice or other document on or to omne
of the Joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. A
member whose registered address is not within the United Kingdom
and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled
to have notices given to him at that address, but otherwise no
such member ghall be entitled to receive any notice from the
Company.

A member present, either in person or by proxy, at any meeting
of the Company or of the holders of any clasgs of shares in the
Company 8hall be deemed to have recelved notics of the meeting
and, vhere requisite, of the purposes for which it was called.

Every person who becomes enticled to a share shall be bound by
any notice in respect of that share which, before his name is
entered in the register of members, has been duly ziven to a
person from whom he derives his title.

Any notice or other document, if sent by first class post, shall
be decemed to have been served or delivered on the day following
that on which it was put in the post and if sent by second class
post, shall be deemed to have been served or delivered on the
second day following that on which it was put in the post and,
in proving such service or delivery, it shall be sufficient to
prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other document
left at, or transmitted to a registered address otherwise than
by post shall be deemed to have been served or delivered on
the day it was 50 left or transmitcted.

Any notice or other document may be served on or delivered to
any person or persons entitled to a share in consequence of the
death or ©bankruptey of a merber by the Company in any manner
which would be permitted by the articles 1if the person or
persons concerned were a member or were members and either
addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by
any like description at the address (if any) within the United
Kingdoa supplied by him or them for that purpose. Until such
address has been supplied, a notice or other document may be
served on or delivered to the person or parsons so entitled in
any manner Jin which it mizht have been served or given if the
death or bankruptcy had not occurred.

Where the articles require the giving of notice of any meeting
to any person, the acclidental omission to give such notice or
(in cases where dinstruments or proxy a&are sent out with the
notice) the sccidental omissfon to send such instrumenr of proxy
to, or the non-receipt of such notfce or such instrument of
proxy by, any person entitled to receive such notice shall not
invalidate the proccedings at that meeting.
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WINDING UP

1f the Compsny i1s wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any
other sanction required by the Act, divide swong the members in
specie the whole or any part of the assets of the Company and
may, for that purpose, valuc any asgets and determine how the
division shall be carried out as between the members or
different classes of members. The liquidator may, with the like
sanction, west the whole or any part of the assets in trustees
upon such trusts for the benefit of the members as he with the
1ike sanction determines, but no member shall be compelled to
accept any ussets upon vhich there is a liability.

INDEMNITY

Sublect to the provisions of the Act, but wirhout prejudice to
any indemnity to which the person concerned way otherwise be
entitled, every director, other officer, servant, employee,
agent, or auditor of the Company shall be indemnified out of
assets of the Company against any liability incurred by him as
guch director, other officer, servant, employee, agent or
auditor in defenrding any proceedings, whether civil or criminal,
in which judgment 18 given £n his favour or in which he is
acquitted or in connection with any application in which relief
from 1iability is granted to him by the court. Any liabilicy
incurred by a director, other offizer, servant, employee or
agent in his capacity as a director, other officer, servant,
employee or agent of another company which office he has taken
up at the request or Instigation of the Company, shall be decmed
to be a liability incurred by him in his capacity as a director,
other officer, servant, employee or agent of the Company.

For the purposes of the preceding article, "director” shall
include & director who provides services outside the scope of
his ordinary duties as a director, pursuant to article 82.
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