Company Number 01752685

PRIVATE COMPANY LIMITED BY SHARES
RECORD OF DECISION OF THE SOLE MEMBER
OF

C.R.D. CATERING (CITY) LIMITED
(the “"Company")

PROVIDED PURSUANT TO SECTION 357(2) OF THE COMPANIES ACT 2006

(DECISION TAKEN ON 25 MAY 2012)

Pursuant to section 357(2) of the Companies Act 2006, this 15 a record of the following
decisions taken by the sole member of the Company on 25 May 2012, being a decsion
which may be taken by the Company in general meeting and which have effect as if agreed
by the Company in general meeting.

SPECIAL RESOLUTION
1. THAT the regulations contained in the printed document attached hereto be adopted

as the articles of assogation) of the Company in substitution for and to the exclusion
of the articles of ags6aation/of the Company.

Director

BHam

22/06/2012 #366
COMPANIES HOUSE
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Company Number 1752685

C.R.D. CATERING (CITY) LIMITED

(the "Company”)

I HEREBY CERTIFY that is a true copy of the articles of association of the Company.

Director
Date: 2% m"d el
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Company No. 1752685

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF
C.R.D. CATERING (CITY) LIMITED
(Adopted by Special Resolution passed on 15 April 1997 and as amended by Special Resolutions

passed on 7 May 2002, 14 Apnl 2011 and 9 January 2012)

PRELIMINARY

The regulations contained in and made by the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 pursuant to
Sections 3 and 8 of the Companies Act 1985 and referred to therein as “Table A” shall not

apply to the Company.

In these Articles, if not nconsistent with the subject or context, the words set out in the first
column of the following table shall bear the meanings set opposite to them respectively in the

second column thereof.




Words Meanings

The Act The Companies Act 1985 and every statutory

modification or re-enactment thereof for the time being
in force.

These Articles These Articles of Association or such other Articles of
Association of the Company as may from time to time
be in force.

Office The Registered Office for the time being of the
Company.

Seal The Common Seal of the Company.

The United Kingdom Great Britain and Northemn Ireland.

Debenture and

Debenture Holder Include Debenture Stock and Debenture Stockholder.

The Directors The Iiimctors for the time being of the Company.

The Board The-Pirectors or any of them acting as the Board of the
Company.

Secretary Incledes a temporary or assistant Secretary and any

. pexsoxyapgointéd.by the Board to perfoerm any of the
deofpeSiimy. - o .
. . Paidup Includes credited as paid up.
Dividend . Includes bonus.
Year Year from the 1st Jamuary to the 31st December
) inclusive. )
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Month Calendar month.

In writing Written, or produced by any substitute for writing, or
partly one and partly another.

Al references in these Articles to Special Resolutions or Extraordinary Resolutions
shall, notwithstanding the provisions of the Act, only be deemed to be such
resolutions when they have been duly passed by a majority of not less than 75 per cent
of such members as (being entitied to do s0) vote in person or by proxy at a General
Meeting at which the resolution in question is proposed as a Special Resolution or
Extraordinary Resolution.

Words denoting the singular nuraber only shall include the plaral mumber also and
vice versa.

Words denoting the masculine gender only shall also include the feminine gender.
Words denoting persons only shall include corporations.

The Index set out after the Articles of Association shall have no effect on the
construction or meaning of these Articles.

Save as aforesaid, any words or expressions defined in the Act shall, if not
mconsistent with the subject or context, have the same meanings in these Articles.

S CAPITAL

. The share capital of the Company at the date of the adoption of this Article is
" ", *£250,000 divided into 250,000 Ordinary Shares of £1 each of which the 130,000

shares numbered 1 to 52,000 inclusive and 100,001 to 178,000 inclusive are

' designated "A” shares and the 120,000 shares numbered 52,001 to 100,000 inclusive

"and 178,001 to 250,000 inclusive are designated "B" shares. The designation of the

said Ordinary Shares as "A" shares and "B" shares respectively is for the purpose only
of identification of and convenient reference to the said shares so pumbered and (save
as hereinafter otherwise expressly provided) the "A” and "B” Ordinary Shares shall
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rank pari passu in all respects and shall be regarded as a single class of shares.
ALLOT. OFS

4. (A)  Unless otherwise resolved by Special Resolution of the Company any shares
which the Directors may propose to issue shall be offered for subscription in
the first instance as "A" and "B" shares to the holders of the "A" aud "B"
Ondinary Shares respectively (so that A" shares are offered to the holders of
the "A" Ordinary Shares and "B" shares are offered to the holders of the "B"
Ordinary Shares) in proportion, as nearly as may be practicable, to the total
number of "A" and "B" shares respectively then in issue and as between
several holders of shares of each class in proportion to the number of shares of
each class then held by them respectively. At the expiration of the time
limited by such offer for the acceptance of such shares, the balances of any
shares offered to the holders of shares of a class but not so accepted, shall be
offered for subscription on the same terms and conditions to the holders of the
shares of the class who have accepted all the shares to which they are
respectively entitled and who shall, if more than one, be entitled to subseribe
for such balances of shares in proportion as nearly as the circumstances may
admit to the number of shares of the class in question then held by each of
them respectively.

B) Any shares offered to the holders of shares of one class of Ordinary Shares

. -~ which shall remain unaccepied when the procedure described in the Iast
i . ‘ * . foregoing paragraph is exhausted shalI be oﬁ‘ered for subscription in like

N - manmramiuponthesamtennstotheholdersoftheﬂrdmarySharesofthe
L ‘ T other class. Co ‘.“:« )

. - . X
1) R .

- z . ‘ (C)  -Any such offer as aforesaid shall be moade by J;C;ﬁce specifying the number of
LIas shares and the price at which the same are offered and limiting the time (not
being less than 28 days, unless the member to whom the offer is being made
otherwise agrees) within which the offer if not accepted shall be deemed to
have been declined. ' :
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(§))) Subject to this Asticle, the Board is unconditionally authorised for the
purposes of Section 80 of the Act, 1o allot shares up to the amount of the
authorised share capital of the Company at any time or times during the
period of five years from the date of the adoption of this Article and the
Board may, after that period, allot any shares under this authority in
pursuance of an offer or agreement s0 to do made by the Company during
that period. The authority hereby given may at any time be renewed, varied
or revoked by the Company in General Meeting, In accordance with Section
91 of the Act, Sections 89(1), 90(1), (2), (3), (4), {5) and (6) of the Act shall
be excluded from applying to the Company. No shares shall be jssued at a
discount.

E) For the purposes of this Article, the "A" shares and the "B" shares shall be
deemed to be separate classes of shares. ‘

Except as required by law, no person shall be recognised by the Company as holding
guy share, or, in the case of a share warrant, the bearer of the warrant for the time
being, upon any trust and (except as otherwise provided by these Articles) the
Company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder or, as the case may be, the bearer.

Every person whose name is entered as a member in the register of members shall be
entitled without payment to one certificate in respect of each class of shares held by
him and where a member trensfers part of the shares of any class registered in his
name, he shall be entitled without payment to.one certificate for the balance of shares
_'_-ofthatclassretmnedbylnm. Evuycemﬁcaieshallbexssuedunder'ttheal,as
‘ heremaﬁerpmmded, mldshallspeclf:vthcshmmwhmh it relates, and the amount

. pa}d_np onthem. In the.case of a share held jointly by several persons, the delivery of

a certificate for a share to one of several joint holders shall be sufficient delivery to ali
of them. The Board shall duly comply with the provisions of Section 185 of the Act
" as to the time for delivery of certificates.

HFWI\648129-1 5




P TN S
~

14.

15.

16.. .
surrender thereof for cancellation, issus a new one in its place, and if any share

member at any general meeting of the Company; (2) to sign any requisition for or
give notice of intention to submit a resolution to a meeting; or (3) to sign any written
resolution of the Company be entitled to exercise such rights unless three days at least
(or such lesser period as the Directors shall specify) before the day appointed for the
meeting in the first case, or unless before the requisition or notice is left at the Office,
in the second case, or before he signs the written resolution in the third case, he has
deposited the share warrant in respect of which he claims to act, attend or vote at such
place outside the United Kingdom as the Directors specify for this purpose, fogether
with a statement in writing of his name and address, and in each case the share
warrant must remain so deposited until after the meeting or any adjouniment thereof
‘has been held or, in the case of a written resolution, the same shall have been signed,
No more than one name shail be received as that of the holder of a share warrant._

There shall be delivered to the person so depositing a share warmrant a certificate
stating his name and address and describing the shares represented by the share
‘warrant 50 deposited by him, and sach a certificate shall entitle him, or his proxy duly
appointed, to attend and vote at any general meeting or to sign axy written resolution
in the same way as if he were a registered holder of the shares specified in the
certificate. Upon delivery of the said certificate to the Company, the share warrant in
respect of which it has been given shall be returned.

No person as bearer of any share warrant shall be entitled to exercise any of the rights
of 2 member (save as hereinbefore expressly provided in respect of general meetings)
thhoutpmdnmngsmhshm'ewarrantandstannghxsnameandaddmss,and (if and

' whenthermctnssoreqmze)pmmnganendomemenimbemadethereonofthe
i fact,date,purposeandconsequenceofﬁspmdumon. o P

a

If any share warrant or coupon is waorn out or defaced, the Duectms may, ‘upon the

warrant or coupon is lost or destroyed, the Directors may, upon the loss or destruction
being established to their satisfaction, and upon such indemnity being given to-the
Company as they shall think adequate, issue a new one in its place. In the case of loss
or destruction the bearer to whom such new warrant or coupon is issued shall also
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17.

18.

bear and pay to the Company all expenses incidental to the investigation by the
Company of evidence of such loss or destruction and to such indemnity. '

If the bearer of any share warrant (1) sutrenders it together with all coupons bzzlonging
thereto for cancellation, and (2) lodges with it at such place outside the United
Kingdom as the Directors shall specify for this purpose a declaration in writing,
signed by him, in such form and authenticated in such manner as the Directors shall
from time to time direct, requesting to be registered as a member in Tespect of the
share specified in such warrant, and stating in such a declaration his rame and
address, he shall be entitled to have his name entered as a registered member of the
Company in respect of the shares specified in the warrant so surrendered, but the
Company shall not be responsible for any loss incurred by any person by reason of the
Company entering in the register upon the swrrender of a warrant the name of any
person not the true and lawful owner of the warrant surrendered. ‘

VARIATION OF RIGHTS

If at any time the share capitaf is divided into different classes of shares, the rights
attached to any class may, whether or not the Company is being wound up, be varied
or abrogated with the consent in writing of the holders of three~fourths of the isseed
shares of that class, or with the sanction of an Extraordinary Resohtion passed at a
separate General Meeting of the holders of the shares of the class. The provisions of
these Articles relating to General Meetings shall apply to every such separate General
Meeting, except that:- ‘

@ - the necessary quorum ghall be any onge person holding (and bemg ent:t!ed to
votemrespect of) all the issued shares of the class mthon or any two
persons holdmg or representing by proxy-(and being entitled to vote in mpect
of) at least one-third each in gominal value of the issued shares of the class
and at an adjourned meeting one such person holding shareg of the class in
question or his proxy; and
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19.

20.

21.

24.

(ii)  eny holder of shares of the class present in person or by proxy and entitled to
vote may demand a poll. 3

CALLS ON SHARES

The Board may from time to time make calls upon the members in respect of any
moneys unpaid on their shares {whether on account of the amount of the shares or by
way of premium) and each member shall (subject to receiving at least seven days'
notice specifying the time or times and place of payment) pay to the Company at the
time or times and place so specified the amount called on his shares. A call may be
revoked or the time fixed for its payment postponed by the Board.

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed, and may be made payable by iostalments.

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

The Board may make arrangements on the issue of shares to differentiate between the
holders as to the amount of calls to be paid, and the times of payment.

The Board may, if it thinks fit, receive from any member willing to advance the same,
all or any part of the moneys uncalled and unpaid upon any shares held by him, and
upon all or any of the moneys so advanced may (until the same would but for such
advance become payable) pay interest at such rate (if any) as may be agreed upon
between the Board and the member paying such sum in advance. o ‘. X

*

- “
A ~ . *

- FORFEITURE OF SHARES AND LIEN. T

If any-member fails to pay anycz;ll or instalment of a call in full on orbeforcthcday
appointed for payment of the same (whether pursuant fo the terms of issue or to a call
duly made and notified), the Board may at any time thereafter during such time as the
call or instalment or any part thereof remains unpaid, serve a notice on such member
requiring him to pay the same.
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26.

27.

28.

29.

30.

The notice shall:-

@ name a day (being not less than 14 days from the date of the notice) and a
place on and at which the outstanding sum is to be paid; and

(ii)  state that in the event of non-payment at or before the time and at the place
appointed, the shares in respect of which the call was made or instalment is
payable will be liable to be forfeited.

If the requirements of any notice specified in Articles 24 and 25 are not complied
with, aty shares in respect of which such notice has been given may at any time
thereafter, and before payment of all calls or instalments, be forfeited by a resolution
of the Board to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeitare.

Any share so forfeited shall be deemed to be the property of the Company, and the
Board may, with the sanction of the Compeny in General Meeting, sell, re-allot, or
otherwise dispose of the same in such manper as it thinks fit, and either with or
without any past or accruing dividends, and i the case of re-allotment, with or
without any money paid on such share by the former holder being credited as paid up.

The Board may at any time, before any share so forfeited has been sold, re-allotted or
otherwise disposed of, annui the forfeiture upon such conditions as it thinks fit,

Any member whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares but nonet_helms shall be liable to pay, and shalt forthwith pay,

to the Company allcaﬂsmdmstalmenmmnguponorm_respectofsgchshares at - ‘
the time of forfeiture, togethermthmtcrest on the amoumt outstanding, from the time .~ "+

offorfemlreumlpayment atﬁ:erateoprcrcentpm'annum,andﬁle Board may
enfOIccpaymentofsuchsums:f:tﬂ:mksﬁt_

The Company shall have a first and paramount Lien upon:-

@ all shares registered in the name of each member (whether solely or
jointly with other persons) for all moneys (whether presently payable or
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31.

32.
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not) called or payable at a fixed time in respect of those shares or any of
them, and

(i)  all shares registered in the name of a member (whether solely or jointly with
other persons) for all moneys, debts and liabilities presently payable by him or
his estate to the Company.

The Board may, with the sanction of the Company in General Meeting, sell any shares
subject to any such lien at a time or times and in any manner that it thipks fit but no
sale shall be made until such time as (i) any part or the whole of the moneys in respect
of which such lien exists is payable or the liability in respect of which such lien exists
is to be discharged, and (ji) a notice and demand in writing stating the amount due or
specifying the liability, demanding payment or discharge and giving notice of
intention 1o sell in default has been served on such member or his personal
representatives (in the event of his death) and (iii) such member or his estate defauits
in payment or discharge of such liability for seven days after such notice has been
given.

The net proceeds of any sale following either forfeiture or enforcement of a len shall
be applied in or towards satisfaction of the amount due to the Company, or of the
liability to the Company, as the case may be, and any balance (subject to a like lien
for sums not yet payable as existed on the shares before the sale) shall be paid to the
member or his estate. Upon any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser and may enter the purchaser's name in the

_ register of members as the holder.of such shares. The purchaser shall not be bound to
- see to the application of the purchase money, nor shall his title to the shares be

affected by any imegularity or invalidity in the proceedings i reference to the sale. A

statutory declaration in writing that the declarant is a Director or the Secretary and
that a share in the Company has been duly forfeited on a date stated in the declaration,
shall be conclusive cvidence of the facts there stated as against all persons claiming
to be entitled to the share,
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The Board may at any time declare any share to be wholly or perily exempt from the
provisions of Articles 31 to 33, '

TRANSFER OF SHARES

Subject to any restrictions in these Articles registered shares shall be transferable and
all transfers of registered shares must be effected by transfer in writing in the usual
common form. The instrument of transfer of a registered share shall be executed by
or on behalf of the transferor (and in the case of a transfer of a partly paid share by or
on behalf of the transferee) and the transferor shall be deemed to remain the holder of
the registered share until the name of the transferee is entered in the register of
members as the holder of the registered share transferred.

Shares shall only be transferable in accordance with the provisions contained in these
Articles.

(A) The holder of shares of a class may transfer all or any of such shares to
another holder of shares of the same class or to any person approved in
writing by all the holders of Ordinary Shares.

®) If at any time a member shall desire to sell or transfer any shares of any
class, otherwise than pursuant to paragraph (A) above, such member shall
give the Directors a nofice in writing of his desire (hereinafter ealled a
"transfer notice") specifying the shares which he desires to sell or transfer
and such notice shall constituts the Directors his agents for the sale of such

- shaves at the price determined in accordance with paragraph (C) beveof, A’

- transfer notice shall not be withdrawn wit_l\wpt the sanction of the Directors.
On receipt of a transfer notice the Directors shall in the case of "A" or "B"
shares first offer the shares specified in the notice to all the other holders of
the same class of Ordinary Shares for the time being in proportion (as nearly
as may be practicable) to their existing holdings of such "A" or "B" Ordinary
Shares. Any such offer shall be made in writing and if and in so far as
accepted shall be accepted within thirty days of its being made by & member
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giving notice to the Directors stating how many shares the member making
such acceptance desires to take and if not so accepted the oﬂ"er shall be
deemed to have been refused. Any Ordinary Shares offered to the holders of
Ordinary Shares of ome class as aforesaid which shall remain wnaccepted
when the proceduxe described in this paragraph is exhausted shall be offered
in like manner to the holders of Ordinary Shares of the other class.

If and to the extent to which any offer is accepted the person in respect of
whose shares the offer is made shall be bound upon demand to transfer the
shares accepted and the member accepting the offer shall be bound upon
demand 1o pay for the shares so accepted such sum as shail be agreed
between the offeror and the offeree or in defaunlt of agreement such sum as
shall be the fair value of the shares in question as between willing buyer and
willing seller to be certified by some firm of chartered accountants agreed
between the offeror and the offeree or in the absence of agreement appointed
by the President for the time being of the Institute of Chartered Accourntants
in England and Wales. Such accowitants shall be deemed to be acting as
experts and not as arbitrators.

If in any case the person in respect of whose shares the offer was made, after
having become bound to transfer the shares as aforesaid, makes default in—so-
doing the Company may receive the purchase money and the Directors may
{unless in the meantime the said shares shall bave been so transferred)
appoint some person to execute a transfer of such shares in favour of the
purchaser, and shall thereupon cause the name of the purchaser to be entered
in the Register of Members of the Campany as the holder of the shares, and
“shall hold fhe purchase money in trust for ﬂ;qpmon in respect of whose
shares the offer was made. The receipt of the Company for the purchase
maoney shall be a good discharge to the purchaser, and the validity of the
transaction shall not be questioped by any person.

If no purchaser has been found for some or all of the shares specified in the

transfer notice when the aforesaid procedure is exhausted the Directors shall
.13




forthwith notify the member who gave the transfer notice and such member
may sell and transfer the shares not purchased to any person at a price not
lower than the fair value determined as aforesaid.

F The Board may refuse to recognise and/or register any transfer made in
breach of this Article and may in their absolute discretion and without
assigning any reasonr therefor decline to register amy transfer of any
registered share whether or not a fully paid share.

(G) With the consent in writing of all the members of the Company for the time
being the provisions of this Article may in any particular case be waived in
whole or in part.

) For the purposes of this Arficle, the "A" shares and the "B" shares shall be
deemed to be separate classes of shares.

TRANSMISSION OF SHARES

37.  If a registered member dies, the survivor or survivors (where the deceased was a joint
holder) or the legal personal representatives of the deceased (where he was a sole
holder), shall be the only persons recognised by the Company as having any title to
his interest but nothing in these Articles shall release the estate of a deceased member
from any liability in respect of any share jointly held by him.

38. Any person becoming entitled to a share in consequence of the death of a member
may,uponsuch evidence as to his title being produced asmay from time to time be
properly reqlm‘ed by the Board, and subject to any oﬂler p:owsxons set_out in these

Arnclw elect either to become the holder of the share orm 1hc case of a registered

*shareto Jbecome or to bave some person nominated by hlmrcgtsteredas the transferee
ofrt. -

~
L Y

39. If the person so becoming entitled elects to be registered himself he shall deliver or —..- -
send to the Company a notice in writing signed by him stating that he so elects. If he
elects to bave his nominee registered, he shall testify his election by executing to his
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41.

42,

rominee a transfer of such share. All the limitations, restrictions and provisions of
these Articles relating to the right to transfer and in the case of registered shares the
registration of transfers of registered of shares shall be applicable to any such transfer
as aforesaid as if the death of the member had not occurred and the transfer was a
transfer executed by such rember.

A person becoming entitled to a registered share in consequence of the death of a
member shall be entitled to receive and may give a discharge for all dividends and
other moneys payable in respect of the share, but he shall not be entitled to receive
potices of or, save as provided by Article 68, to attend or vote at meetings of the
Company or to any of the rights or privileges of 2 member until he shall have been
registered as a member in respect of the share.

REDEEMARBLE SHARES AND PURCHASE BY THE

COMPANY OF ITS OWN SHARES

Subject to the provisions of Part V of the Act, any shares may, with the sanction of a
Special Resolution, be issued on the terms that they are, or at the option of the
Company or the holder of such shares are liable, to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special Resolution
determine.

Subject to the provisions of Part V of the Act, any shares (including any redeemable
shares) may be purchased by the Company from any member of the Company willing

‘mseuthemonsuchtermsandmamhmannerasshaﬂbeagmedbcnweenmeBoard

and the membe( in question, provided that the terms of the pro;pnsed ‘ontract of

‘ purchase of the ;ha:es shall be authorised by a Special Rmol‘uuon gf the Company
"~ .before it enters info the contract. Shares shall not be purchased as aforesaid if, as
" Tesult of such purchase, there would no longer be any member of the Company

holding shares other than redeemable shsres.

HFW1\648129-1 15

r—— Y

oy

o




43,

45.

47.

The Company shall have power to make payments in respect of the redemption or the
purchase of any of its own shares otherwise than out of its distributable p:roﬁts or the
proceeds of a fresh issue of shares.

ALTERATION OF CAPITAL

The Company may from time to time by Special Resolution increase the share capital
by such sum, to be divided into shares of such amounts, as the resolution shall
prescribe, and save as otherwise provided by these Articles, or by the conditions of
issue, any new share capital shall be considered part of the ordinary share capital of
the Company and shall be subject to the same provisions with respect to the payment
of calls, liens, forfeiture and-othcmise as the existing share capital.

The Company may by Special Resolution:-

(i)  consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(i}  sub-divide its existing shaves, or any of them, into shares of smaller amount
than is fixed by the Memorandin of Association subject, nevertheless, to the
provisions of Section 121(2)(d) of the Act; ‘

(iif) 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.

The Company . 8y by Special Resolution reduce its share capltal, any capxtal
redempuon reserve ﬁmd of any share preminm account i manymanncr and w:th, and
subject to, any mcldcnt authonsed, and consent reqmred, by law; -~ : " S

‘.‘ l\ “.‘ - t Y
P
- - . [y -
FURETI % G. G R S
oot
oty A e

In each year<the Company shall hold a General Mesting as its Annual General
Meeting in addition to apy other meetings in that year, and not more than fifteen
months shall elapse between the date of ane Annual General Meeting and that of the
next. The Anmual General Meeting shall be held at such time and place as may be
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48,

49.

50.

51.

determined by the Board. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings. '

The Board may call an Extraordinary General Meeting whenever it thinks fit aud, on
the requisition of members in accordance with Section 368 of the Act, it shall
forthwith convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meefing and a meeting called for the passing of a Special
Resolution shall be called by at least twenty one clear days' notice in writing (i.e.
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). An Extraordinary General Meeting other than a
meeting for the passing of a Special Resolution shall be called by at least fourteen
days’ notice in writing. All notices shall be given in the mammer specified below to
such members as are entitled under the provisions of these Articles to receive notices
from the Company, and aiso to the Company’s auditors.

If it is so agreed 2 meeting shall be deemed to have been duly called by shorter notice
than that specified in the last preceding Article:-

@ in the case of a meeting called as the Anmual General Meeting, by all the
members having the right to attend and vote at it; and

(i) in the case of any other meeting, by a majority in number of the members
havmgthenghtm attend and vote and together holding not Iessthan 95 per
cent.mnommalvalueofthesharesgwmgﬁmtnght © o -

-

] ~
LY . 4t -

Eveq nonce of meetmg shall specify the place, the day and the hour of meeting, and,
mthemofspecmlbtmness,the general nature of such business. The notice
convening an Annual General Meeting shall specify the meeting as such and the

—.- -Dotice convening a meeting to pass a Special or Extraordinary Resolution_shall also

specify the intention to propose the resolution as a Special or Extraordinary
Resolution, as the case may be. Every notice of meeting shall state with reasonable
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32.

53.

54.

55.

) atthemeetmgmpeu:sonor.byproxytobechaman o R '*-.‘;.

.. -
.00
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prominence that a member entitied to attend and vote is entitled to appomt a proxy
and that a proxy need not be a member.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also ail business that is transacted at an Anpual General Meeting, with
the exception of sanctioning or declaring dividends, the consideration of the accounts
and balance sheet, the reports of the Directors and auditors and any other documents
annexed to the balance sheet, the appointment and fixing of the remmmeration of the
auditors and the voting of remuneration or extra remuneration to the Directors.

No business shall be transacted at any General Meeting unless a quorum is present
when the meeting proceeds to business. Two members present in person or by proxy
and entitled to vote at the meeting (of whom one at least shall be a holder of "A”"
Ordinary Shares and one at least shall be a holder of "B Ordinary Shares) shall be a

quorum for afl purposes.

Unless otherwise determined by the Company in General Meeting, the chairman (if
any) of the Board, or in his absence the vice-chairman (if eny) shall preside as
chairman at every General Meeting of the Company. If there is no such chairman or
vice~chairman, or if at any meeting neither is present within fifteen minutes after the
time appointed for holding the meeting or is unwilling to act as chairman, the
members present and entitled to vote at the meeting in person or by proxy shall

. .¢hoose some Director, or if no Direcior be present, OrlfalltbﬁDlreCtntsptesent

decline to take the c.han- theyshall choose some member present and enmled to vote

., The chairman may, mthmeconsentofanymeenngarwhxchaquonmmpresmt(and
. shall if so directed by the meeting), ad}oumthemeeungfmmumetoumeandﬁ'om

place to place, but no business shall be transacted at any adjoumed meeting except
business which might lawfully have been transacted at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty days or more, notice
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56.

37.

58.

59.

60.

of the adjourned meeting shall be given in like manner as in the case of the original
meeting, but it shall not otherwise be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting.

At eny 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 on the declaration of the result of the show
of hands) demanded:-

{a) by the chairman; or

(b) by at least one member present in person or by proxy and entitled to
vote.

Unless a poll is so demanded, a declaration by the chairman that a resolution has been
carried, or carried unanimously, or by a particular majority, or lost, and ap eniry to
that effect in the minute book, shall be conclusive evidence of the fact, without proof
of the numbexr or propornon of the votes recorded in favour of or against such
regsolution.

If a poll is duly demanded, it shall be taken in such manner as the chairman may
direct, and the resuit of a poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

A poli demanded on the election of 2 chairman or on a question of adjourament shall
be taken forthwith. A poll demanded on any other question shall be taken at such
nmeandplaceasthechanmmﬁreds. ‘

Toan
- h

In the case of an equality ofvotw, wheﬂxer on a show of hands or on a poll, neither - ." -
. thcchmrmanofthemeenngatwhlchtheshowofhandstakesplace oratwhchthe;‘

poll is demanded nor any other member shall be entitled to a casting vote.

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 has been
demanded, and it may be withdrawn at any time before the next business is proceeded
with.
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61.

62.

63.

65.

- 66,

RESCLUTIONS OF MEMBERS

Subject to the provisiops of the Act, a resolution in writing signed by all the members
for the time beipg entitled to receive notice of and to attend and vote at General
Meetings (or, being corporations, by their dnly authorised representatives) shail be as
valid and effective as if the same bad been passed at a General Meeting of the
Company duly convened and held. Such a resolution may cobsist of several
documents in like form, each signed by one or more members.

VOTES OF MEMBERS

Subject to any special terms as to voting upon which any shares may be issued, or
may for the time being be held, every member present in person and entitled to vote
shall bave one vote on a show of hands, and on a poll every member present in person
or by proxy and entitled to vote shall have one vote for every share of which he is the
holder.

In the case of joint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the vates of the
other joint holders, and for this purpose seniority shall be determined by the order in
which the names stand in the register of members,

Any corporation which is a2 member of the Company may, by resolution of its
directors or other govemning body, authoxise such person as it thinks fit to act as its
representative at any General Meeting, and the person so authorised shall be entitled
to excreise the same powers on behalf of the corporation which he represents as that

‘ corporation could exercise if it were an individual member of the Company. -

On a poll votes may be given eitherpasonai]y or by proxy.

The instrument appointing a proxy shall be in writing addressed to the Company,
under the hand of the appointor or of bis attormey duly authorised in writing, or, if the
appointor is a corporation, either under seal or under the hand of any officer or
attomey duly authorised. A proxy need notbe a member of the Company. The
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67.

68.

69.

70,

instrument appointing a proxy and the power of attorney or other authority (If any) under
which it is signed, or an office or notarally certified copy of such power or authority, shall be
deposited at the Office, or at such other place within the United Kingdom as is specified for
that purpose in the instrument of proxy sent by the Company, not less than twenty-four
hours before the time appointed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, and in default the instrument of proxy

shall not without the approval of the chairman of the meeting be treated as valid.

A vote given In accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal, or revocation of the proxy or
of the authonty under which the proxy was executed, or the transfer of the share in respect
of which the proxy Is given; provided that no intimation in wnting of such death, insanity,
revocation or transfer shall have been received by the Company at the Office before the

commencement of the meeting or adjourned meeting at which the proxy is used.

Any person becoming entitled in consequence of the death of a member or otherwise than by
transfer to a share conferring a right to vote may vote at any General Meeting in respect
thereof in the same manner as If he were the registered holder of such share, provided that
at least twenty-four hours before the time fixed for holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vote, he satisfies the Board of his right
(subject to the regulations herein contained) to such share, or the Board shall have previously

admitted his nght to vote at such meeting or adjourned meeting in respect thereof.

NUMBER AND APPOINTMENT OF DIRECTORS

Unless and until otherwise determined by Special Resolution of the Company, the Directors

shall not be less than two nor more than seven in number.

The Company by Special Resolution may from time to time increase or reduce the number of

Directors.



71.

74.
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QUALIFICATION AND REMUNERATION OF DIRECTORS

A Director ghall not require any share qualification unless otherwise determined by
the Company in General Meeting.

Each of the Directors shall be paid out of the finds of the Company by way of
remuneration or other benefits for his services, such sums as may be agreed in writing
by all the members of the Company or as the Company by Special Resolution in
General Meeting may from time to time determine. A Director holding office for part
only of a year shall be entitled to a proportionate part of a full year's remuneration.

. The Directors shall also be entitled to be repaid by the Company all such reasonable

travelling (including hotel and incidental) expenses as they may properly incur in
attending meetings of the Board, or of coramittees of the Board, or General Meetings,
or which they may otherwise incur in or about the business of the Company.

Any Director who by request performs special services or goes or resides abroad for
any purposes of the Company may be paid such extra remmmeration by way of salary,
percentage of profits or otherwise as the Company in General Meeting may

determine.
POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum of Association and these
Articles and to any directions given by Special Resolution, the business of the
Company shall be managed by the Directors who roay exercise all the powers of the
Company No alteration of the Memorandum or Arl:lclas .and no such direction shall

' invalidate any prior act of the Directors which wou]d havebeen valictif that alteration

hadnotbeenmadeorthardnecuonhadnotbeengwm\'lhepowcrs given by this

~ "*Article shall not be limited by any special powgwentothcb:rectorsbyﬂmArhclw
v, ‘andaMeehngofDxrectorsaiwhzchaquommmpmqentmaym:emseaupowers

eXerpisabIe by the Directors.

—m— e,
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75.

76(a)

76(b)

77.

78.

79.

80.

The Board may meet together for the despatch of business, adjourn and otherwise regulate
its meetings as it thinks fit. Questions arising at any meeting shall be determined by a
majonty of votes. In the case of an equality of votes neither the chairman nor any other
Director shall have a second or casting vote. A Director may, and the Secretary on the
requisttion of a Director shall, at any time summon a meeting of the Board.

The quorum for the transaction of business at a meeting of the directors shail be all of the
eligible directors of the Company from time to time appointed who shall each be physically
present in person at the meeting;

All directors’ meetings shall be held at the Company’s registered office or such other venue
located within the United Kingdom as may be determined by the charman of the board of

directors from time to time,

The Board may elect a chairman and a vice-chairman of its meetings and determine the
period for which they are to hold office, but, If no such chairman or vice-chairman is elected,
or if at any meeting neither the charman nor the vice-chairman is present, the Directors

present shall choose one of their number to be chairman of the meeting.

Not less than seven days’ notice of every meeting of the Board shall be given to every
Director or to any alternate Director appointed by him provided that any Director or alternate
Director may by notice in writing to the Company waive this requirement either generally for
all meetings within a specified period or specifically with regard to a particular meeting.

A resolution in writing, signed by all the Directors, shall be as valid and effective as a
resclution passed at a meeting of the Board duly convened and held. Such a resolution need
not be signed by an alternate Director if 1t 1s signed by the Director who appointed him, Such
a resolution may consist of several documents in like form, each signed by one or more

Drrectors.

The Board may delegate any of its powers to committees consisting of such member or
members of its body as it thinks fit. Any committee so formed shall, in the
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82.

exercise of the powers so delegated, conform to any regulations that may be imposed
on it by the Board, or contained in these Articles.

MINUTES
The Board shall canse minutes to be muade in books provided for the purpose -
® of all appointments of officers;

()  ofthe names of the Directors present at each meeting of the Board and of any
committee of the Board; and

(iii) of all resolutions and proceedings at all meetings of the Corpany and of the
Board and of committees of the Board.

Any such minutes, if purporting to be signed by the chairman of the meeting to which,
they relate or at the meeting at which they are read, shall be received as prima facie
evidence of the facts therein stated.

DISQUALIFICATION OF DIRECTORS

The office of 2 Director shall be vacated in any of the following events, namely:-

@ If aot being a Managing Director or executive Director holding office as such
for 2 fixed period he resigns his office by writing under his hand delivered at
the Ofﬁce.

(i) _ Jf be becomes bankrupt or insolvent or enters mto any m‘rangement or

‘*Lcomgosiﬁonwithhiscreditors, " . ,'; S

11111 . - - 1Ny L
i hd . * ..:~

. (i) \:‘If*he becomm incapable by reason of mental disorder of manag,mg his affairs.

{iv) - ]f he be prohibited from being a Director by any order made under any
provision of the Act.

(v} I he be removed from office by Special Resolution pursuant to Articles 87 or
88.
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83.

85.

.- 86.

There shall not be any age limit for Directors and Sections 293(2) to (6) of the Act
shall not apply to the Company.

Mo Director shall be disqualified by his office from contracting with the Corapany
either with regard to his temme or any other office or employment under the
Company, or as vendor, purchaser, or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of the Company in which any
Director is in any way interested be avoided nor shall any Director so contracting, or
being so interested, be liable to account to the Company for zny profit realised by him
from such contract or arrangement by reason of such Director holding that office, or
of the fiduciary relationship thereby established, but as regards such conmiract ox
arrangement the nature of his interest must be disclosed by him to the meeting of the
Board or the General Meeting of the Company at which the question of entering into
such confract or arrangement is first taken into consideration. Subject to ks so
disclosing his interest a Director may vote in respect of any contract made by him
with the Company or in respect of any contract or arrangement in which ke is so
interested, and if he does so his vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract or arrangement is under consideration.

A general potice to the Board that a Director is 2 member of any specified irm or
company and i to be regarded as interested in any subsequent transactions with such
firm or company shail be deemed a sofficient disclosure of interest in relation to amy
such transaction, and after such general notice it shall not be necessary to give any
special notice relating to any particular transaction with such firm or company.
Provided that no such notwe shall be of effect unless it i 1sngen at a Gem.-ral Meeﬁng
of:heCompany - ca e TR

.

For the avoidance o;‘ doubt subject to the provisions of Article 74 of these Articles a

Director shall be entitled to vote on a resolution for his appointment or remuneration
as a Managing or executive Director.
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88.

39.
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RETIREMENT AND REMOVAL OF DIRECTORS

No Director of the Company shall be subject to retirement by rotation.

The Company may by Special Resolution remove any Director aud may by a Special
Resolution appoint another person in his stead.

TERNATE DIRECTORS

) Any Director may st any time by notice in writing wmder his hend and
deposited at the Office or delivered at a meeting of the Board appoint any
person to be his altemate Director and may in like manner at any time
terminate such appointment.

(ii) The appointment of an alternate Director shall autornatically determine on
_ the happening of any event which if he were a Director would cause him to
vacate such office or if his appointor ceasss to be a Director.

(iif) The alternate Director shall (except when absent from the United Kingdom)
and subject to bis giving an address within the United Kingdom at which
potices may be served upon him be entitled to receive notices of all meetings
of the Board as aforesaid and shall be entitled to attend and vote as a Director
at any such meeting at which the Director appointing him is not personally
present and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the pmceedings at such
mwungsthe pro\usmns of these presents shail apply as if he were anrector
If his appomtor IS for the time being absent from the United ngdom or X
temporanly unable to act through ill-health or disability his sngnaturc to any -
resolnnon mwntmg of the Directors shall be as effective as the mgnamrc of
the appointor. " To such extent as the Board may from time to time determine
in relation to any committees of the Directors the foregoing sentence shall
gpply mutatis mutandis to any meeting of any such committee of which his
appointor is a member. An altemate Director shall not (save as aforesaid)




9.

have power to act as a Director nor shall he be deemed to be a Director for.
the purposes of these preseats. '

@iv) An alternate Director may be repaid expenses, and shall be entitied to be
indemnified by the Company to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled by virtue of his being an altemate
Director to receive from the Company any rermmeration except oaly such
proportion {if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct.

GING ANDE DIRECTORS

The Board may from time to time appoint one or more of its body to the office of
Managing Director or joint Managing Director of the Company or to hold such other
executive office in relation to the mmanagement of the business of the Company
(subject always to the provisions of Section 319 of the Act). The appointment shall
be subject to determination ipso facto if he ceases from any cause to be a Director or
if determined pursuant to the terms of any contract between him. and the Company or
if the Board resolves that his term of office be terminated.

The Managing Director or Managing Directors shall receive such remuneration
(whether by way of salary, commission benefits or participation in profits, or partly
in one way and partly in another) and be employed (notwithstanding the provisions of
Atrticle 90) uponsuchtennsasrnaybeagreedmwnungbyallthemembers ofthe
Comparty or approved by a SpeclalResoiuuon of the Company. )

- . 1 hY
- -
L

. ~
.

“The Board may entrustto and confcr upon a Managing Director any ofthcpowers
+  exercisable bynuponsuchtennsandcondmons and with such restrictions as it thirks

fit, and, either collaterally with or to the exclusion of its own powers, and may with
the like approval from time to time revoke, withdraw, alter or vary all or any of such
powers A Director holding such executive office as aforesaid for a fixed period shall
not be entitled to resign as a Director of the Cc;mpany.
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93.

94.

os.

96.

97.

‘their presence. - R

SECRETARY

The Secretary shall be appointed by the Board for such term, and at such
remuneration and upon such conditions as it may thipk fit; and any Secretary so
appointed may be removed by the Board. The Board may from time to time by
resolution appoint an assistant or deputy secretary to exercise the functions of the
Secretary.

No person shall be appointed or hold office as Secretary who is:-
(a) the sole Director of the Company; or

(b} a corporation the sole director of which is the sole Director of the
Company; or

(©) the sole director of a corporation which is the sole Director of the
Company.

A provision of the Act or these Arficles requiring or authorising a thing to be done by
or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and 43, or in place of, the Secretary.

THE SEAL

The Seal shall not be affixed to any instrument except by the authority of a resolution
of the Board and in the presence of one Director and the Secretary or other person

appointed by the, Board for that purpose and that Director and the Secretary, or such - .

other person as gfoxesaid,ﬁshgllﬁghévggy instrument to-which the Seal is so affixed in . .

~

-

All forms of certificate (or sha:ewarrants) for shares, stock, debenture stock or
representing any other form of secwxity (other than letters of allotment or scrip
certificates) shall be issued under the Seal in manner above provided, and shall bear
the autographic signatures of at least one Director and the Secretary.
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98. The Company may exercise the powers conferred by Section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the Board.

99-102 NOT USED
AUDIT
103.  Auditors shall be appointed and their duties regulated in accordance with the Act.
DIVIDENDS AND ERVES
104.  The profits of the Company available for dividend and resolved to be distributed shall be
applied in the payment of dividends to the members in accordance with their respective rights

and prionties. The Company by Special Resolution in General Meeting may declare dividends
accordingly.
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105.

106.

107.

" 108.

Subject to the provisions of the Act and these Articles, the Directors may pay interim
dividends if it appears to them that they are justified by the profits of the Conmpany
available for distribution. The Directors may also pay at intervals settied by them any
dividend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment. No dividend or interim dividend shall be paid
otherwise than in accordance with those provisions of Part VIII of the Act which
apply to the Company.

Subject (o the rights of persons, if any, entitled to shares with special rights as to
dividend, a1l dividends shall be declared and paid according to the amounts paid on
the shares in respect whereof the dividend is paid, but no amount paid on a share in
advance of calls shall be treated for the purposes of this Article as paid on the share.
All dividends shall be apportioned and paid pro rata according to the amounts paid on
the shares during any portion or portions of the period in respect of which the
dividend is paid; but, if any share is issued on terms providing that it shall rank for
dividend as from a particular date, such share shall rank for dividend accordingly.

Any General Meeting declaring a dividend may, upon the recommendation of the
Board, direct payment or satisfaction of such dividend wholly or partly by the
dismbution of specific assets and in particular of paid up shares or debentures of any
other company, and the Board shall give effect to such direction, and where any
difficulty anses in regard to such distribution, the Board may settle it as it thinks
expedient, and in particular may issue fractional certificates and fix the value for
distribution of such specific assets or any pait thereof and may determine that cash
payments shall be made to any members upon the basis of the value so fixed in order
to adjust the rights of those entitled to participate in the dividend a's‘may seem
expedient to the Board, A '

-

The Board may with the approval of the Company in General Meeting set aside out of
the profits of the Companyandcanytomerveormsuchsumsasztthmks
proper, which shall be applicable for any purpose to which the profits of the Company
may properly be applied, and pending such application may, with the like approval,
either be employed in the business of the Company, or be invested in such
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110.

111

112,

113.
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investments (other than shares of the Company) as the Board or the Company by
Special Resolution in General Meeting may from time to time think fit.

Subject to the provisions of Articles 114, 115 and 116 all dividends and interest shall
belong and be paid to those members who are on the register of members at the date
at which such dividend shall be declared or at the date on which such interest shall be
payable tespectively, notwithstanding any subsequent transfer or transmission of
shares.

The Board may pay the dividends or interest payable on registered shares in respect of
which any person is by transmission entitled to be registered as holder to such person
upon production of such certificate and evidence as would be required if such person
desired to be registered as a member in respect of such shares. '

No dividend shall bear interest as against the Company.

Any dividend in respect of registered shares may be paid by cheque or warrant sent
through the post to the registered address of the member or person entitled thereto,
and in case of joint holdets to any one of such joint holders. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent and shall
be sent at his risk.

If several persons are registered as joint holder of any share, any one of them may
give effectual receipts for any dividend or other moneys payable on or in respect of

' the share.

The Directors shall provide from time to time as they shall think fit for the issuc to the
: warets for the time being of share warrants of coupons payable to bearer providing
" for the payment of the dividends upon and in respect of the shares represeated by the
- share warrants. Every such coupon shall be distingnished by the mumber of the share
warrant in respect of which it is.issued, and by a number showing the place it holds in
the series of coupons issued in respect of that share warrant.
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115.

116.

ERN

117\."‘::\{‘)“ 'l'he ‘Company by Special Resolution in General Moetmg may resolve that it

Upon any dividend being declared payable upon the shares specified in any share
warrant, the Directors shall, if coupons have been issued pursuant to Article 114, give
notice to members in accordance with these Articles, stating the amount per share
payable, date of payment, and the serial number of the coupon to be presented and
therenpon any person presenting and delivering up a coupon of that serial number at
such place outside the United Kingdom as is stated in the coupon, or in the said
notice, shall be entitled to receive at the expiration of such number of days (not
exceeding 14) after so delivering it up as the Directors shall from time to time direct
the dividend payable on the shares specified in the share warrant to which the said
coupon belongs, according to the notice which has been given. Any such dividend
shall be payable only outside the United Kingdom, ¥ in advance of the payment of
the related dividend a holder of a coupon deposits such coupon with the Company at
such place as the Directors shall specify for this purpose, such dividend shall be
payable immediate]y on its declaration or, if later, on the due date for payment of the
dividend. The ho{der may on written demand call for the return of any coupon so
deposited.

The Company shall be entitled to recognise an absolute right in the bearer for the time
being of any coupons of which notice has been given for payment to such amount of
dividend on the share warrant to which the coupon belongs as has been declared
payable upon presentation and delivery of the coupon, and the delivery of such
coupon shall be a good discharge to the Company accordingly.

CAPITALISATION OF PROFITS OR RESERVES

e - -

"7 i desirable to capitalise any part of the émmmi for the time being standing

3 c to the credit of any of the Compan}fsrmeammis or to the credit of the
profit and loss account or otherwise available for distribution, and

~ - accordingly that the Board be authorised and directed to  appropriste such
sum to the members or alternatively to the holders of either Ordinary Shares

or of any other class or designation of shares or of any combination of sny

such classes or designations as may by Special Resolution be resolved in
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General Meeting in proportion to the amounts paid up on the shares held by
them respectively, and to apply such sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on aoy
shares held by such members respectively, or in paying up in full unissued
shares, debentures or obligations of the Company, such shares, debentures or
obligations to be allotted and distributed, credited as fully paid up, to and
amongst such members in the proportion aforesaid, or partly in one way and
partly in the other provided that the only purpose to- which sums standing to
the credit of capital redemption reserve or share premium account shall be
applied pursuant to this paragraph shall be the payment up in full of unissued
shares to be allotted and distributed as aforesaid.

The Company by Special Resolution in General Meeting may resolve that it
is desirable to capitalise eny part of the amount for the time being standing 10
the credit of any of the Company’s reserve accounts or to the credit of the
profit and loss account which is not available for distribution, amd
accordingly that the Board be authorised and directed (subject to the
provisions of the Act) to appropriate and apply such sums in any manner
referred to in the preceding paragraph of this Asticle.

118. 'Whenever such a resolution as aforesaid shall have been passed, the Board shall make
all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares, debentures or obligations,
1fauy,andgmerally shall do all acts and things required to give effect thereto, with
full powerto the Board to make such provision, by the issue ofﬁ-achonal certificates

T ‘orbypaymegtmwshnr otherwise, as it thinks fit for the case ofshm‘es debentures

“or pbhghon}s becoming distributable in fractions, and also to ‘authorise any person to

‘ -cntei', on behalf of all the members entitled therefo, into an agreement with the
* Company providing for either

. ®
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the allotment to them respectively, credited as fully paid up, of any further

shares, debentures or obligations to which they may be entitled upon such
capitalisation, or (as the case may require},
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121.

119,

120.

(i) the application of their respective proportions of the profits resolved to be
capitalised in payment up by the Company on their behalf of the 2mounts or
any part of the ameounts remaining unpaid on their existing shares.

Any agreement made under such authority shall be effective and binding on all such
members.

NOTICES

Any notice or document may be served by the Company on any registered member
either (1) personally, or (ii) by sending it throngh the post or by telegram, cable, radio
telegraph, or telex or facsimile machine to such member at his address as appearing in
the register of members or at the other address, if any, supplied by him to the
Company for the giving of notice to him. In the case of joint holders of a registered
share all notices shall be given to the joint holder whose name stands first in the
register of members, and notice so given shall be sufficient notice to all the joint
holders.

A notice may be given by the Company to the holder of a share warrant to the address
supplied by him by notice in writing to the Company from time to time for the giving
of notice to him. Any notice to the Company supplying a new address for the giving
of notices by the Company shall be accorpanied by the share warrant which shall be
cancelled and a pew share warrant shall be issued having endorsed thereon the
address to which future notices by the Company to the holder of the share warrant

maybegnren. o

J‘heD:rectorsmayﬁumtmetot:memquneanyholderofashm warrautwho gives,

am vy en

'orhasgven,anaddress at which notices may be served on him, topmducehxsshare

T hm A

' vmant.andtosansi?th&mthathexs or is still, theholderofthesha:ewamntm

respect of whzchhe gives or gave the address.
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122.

123.

124.

125.

H

Any notice or otber document if sent by post shall be deemed to have been received
seventy-two hours after the same was posted, and in proving such receipt it shall be
sufficient to prove that the letter containing the same was properly addressed, prepaid
and put into the post. Any such notice, or other document, if sent by telegram, cable,
radio telegraph, telex or telefacsimile shall be deemed to have been served on the day
on wiﬁch it was handed into the telegram, cable or radio telegraph office or, in the
case of telex or telefacsimile, despatched, and in proving such service it shall be
sufficient to prove that such telegram, cable or radio telegraph was duly handed in or,
in the case of telex or telefacsimile, that the notice or other document was duly
despatched. )

A notice or other document may be given by the Company in any manner
hereinbefore anthorised to the persons entitled to a share in consequence of the death
or bankruptey of a member at the address, if any, given 1o the Company for that
purpose by the persons claiming to be so entitled, or (urtil such an address has been
so given) by giving the notice, or other document, in any manner in which the same
might have been given if the death or bankruptey had not occurred.

Any notice required to be given by the Company to the members, or any of them, and
not expressly provided for by these Articles, or any notice which cannot be served in
the manner so provided, shall be sufficiently given by advertising the same once in
London Gazette.

WINDING UP

If the Company is. wound wp, the liquidator may, with the ~sanc110n of an
E}d:aordmmy R@solutlon of the contributories. {(as defined in Sccnon 79 of the
InsoIvency Act 1986}, divide amongst the contributories in specie. -or kind the whole
or anypart of the assets of the Company and may, with the like sanctmn, vest the
whole or any part of such assets in trustees upon such frusts for the benefit of the
contributories as the liquidator with the fike sanction thinks fit. -
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126.

127.

The power of sale of a liquidator shall include a power to sell wholly or partially for
shares or stock or for the debentures, debenture stock, or other o'bligation‘s of another
company, either then already constituted, or about to be constituted, for the purpose of
carrying out the sale.

INDEMNITY

Insofar as the provisions of this Article are not avoided by Section 310 of the Act,
every Director ot other officer of the Company shall be indemnified out of its assets
against all liability incurred by him in or about the execution of the duties of his office

or otherwise in relation thereto, including any liability mcumed by him in.

consequence of such duties in defending any proceedings, whether civil or criminal,
in respect of alleged negligence, default, breach of duty or breach of trust, in which
judgment is given in his favour, or in which be is acquitted or in connection with any
application under Section 727 of the Act, in which relief is granted to him by the
Court.
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