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COMPANY NUMBER: 01752685
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN I(!)E:SOLUTION

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

The following resolution was duly passed as a special resolution by way of written resolution pursuant

to Chapter 2 of Part 13 of the Companies Act 2006

SPECIAL RESOLUTION
1. THAT the regulations contamned in the printed document attached be and are hereby

adopted as the articles of association of the Company in substitution for, and to the exclusion
of, the existing articles of association of the Company.

G oonls D

DIRECTOR

1% Jb)is

Dated |

BLKB*
22/10/2015
COMPANIES HOUSE

THURSDAY

AR
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Company Number: 01752685

C.R.D. CATERING (CITY) LIMITED

(the “"Company”)

I HEREBY CERTIFY that this 1s a true copy of the articles of association of the Company.

Wos’ Dy

Director

Date |Q 6\»\(\6 2,015
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2 THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIGN
OF
C.R.D. CATERING (CITY) LIMITED
(Adopted by Speaat Resolution passed on 15 Apnil 1997 and as amended by Spedial Resolutions

passed on 7 May 2002, 14 Aprl 2011 , 9 January 2012 and | @ Sune

NAR

The requiations contained i and made by the Compantes (Tables 4 to F) Regulalions 1985
as amended by the Companies {Tables A w F} {Amendment) Regulauons 1985 pursuam to

Sections 3 and € of the Compsanles Act 1985 and referred o therain as Table A7 shall not

apply to the Company

tn these Articles, if not meconsistant with the subject or contaxd, tie worts se. ot i1 the firsy

column of the following @ble shall bear the meantngs set opposne o them respectively n the

second columa thersof,

Company No., 1752685

2015 )
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The Act

These Ardcles

Office

Seal

The United Kingdom
Debeature and
Debenture Holder
The Directors

‘The Board

Secretary

* .. -  Paidup
Dividend

Yeur
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Meaninps
The Compsnies Act 1985 med every statotory

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

These Atticles of Association or such other Axticles of
Association of the Company as may from tixae o time
be in force.

The Registered Office for the tune beimg of the
Compary.

The Comman Seal of the Company.

Creat Britein and Northern Ireland.

Tncinde Debenturs Stock and Debenture Stockholder,
The Directors for the time being of the Company.

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

Inctodes a2 tenmporary or assistant Secretary and any
pe:son\agg_tximé&.ﬁythewmpm{m auy of the

-duties of the.Searetary. . ..
VT s et st T N .
. I Y

AN

Includmczed:_:ed‘as paid up.
Includes boms,
Yewr from the lst Jamwary to the 31st December

inclusive.
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Month Calendsr morih,

Wiitien, or produced by any substitate for wiiiing, or
partly one and partly another.

In writing

All references in these Asticles to Special Resolutions or Extraondinary Resohrtions
shall, notwithstanding the provisions of the Act, only be desmed to be such
resolutions when they have beex duly passed by a majority of not less then 75 per cent
of such members as (being entitled to do s0) vos in person or by proxy at a General
Meeting at which the resolution in question is proposed as a Special Resolution or
Extreordinary Resolution.

Words denoting the singular number only shall include the plual mmber also and
vite verss.

Words denoting the masculine gender only skall also include the ferninine geader.
Words denoting persons anly shell include carporations.

The Index set oot after the Articles of Associetiont 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
inconsistent with the subject or context, have the same meanings fo these Articles.

SHARE CAPITAL

.The shave capital of the Company at the date of the adoption of this Article is

" ¥£250,000 divided into 250,000 Ordinary Shares of £1 ach of which the 130,000

.

-~

shares ppmbered 1 to 52,600 inclusive and 100,001 to 178,000 inclusive are
desiguated "A" shares and the 120,000 shaves mumbered 52,001 to 100,000 inchusive

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

said Qrdinary Shares as “A” shaves and "B" shares respectively is for the purgose only
of ideafification of and convenient reference to the said shares so gambered and (save
ss bereinafier atherwisa expressly yrovided) the A" and “B” Ondinary Shares shall
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rank pari passu in all respects and shall be regarded as a single class of shares.

& (A

WG90

ALLOTMENT OF SHARES

Unless otherwise resolved by Special Resolation of the Company any shares
which the Directors may propose to issue shall be offered for subscripion in
the first instauce as "A* and "B sheres to the holders of fhe A" aud "B”
Qrdinary Shares respestively (so that "A” shares ave affered to the holders of
the “A* Ordirary Sheres and "B” shares are offered to the holders of the "B”
Ordinary Shares) in proportion, es nearly #s mey be practicable, to the total
nuober of “A” and "B” sheres 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 excpiration 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 aceepted, shall be
offered for subscription on the same terms and conditions to the holders of the
shares of the ¢lass who have accepted all the shares to which they are
respectively entitled and who shall, if more than one, be entitled to subscribe
for such balances of shares in proportion as nearly as the circumstances may
admit to the nmmber of shares of the class in question then bald by each of
them respectively.,

Any shares offered to the holders nf shares of ane class of Ordinary Shares
which shall remain wnaccepted when the procedure descdbed in the Iast

. fuwgomgpamgxaphzswcbanstadshallbeoﬁemdfasnhsmpummlﬂw

mmeranduponthesamcmnnsmmoholdcmofthsmquﬁhmeftha
oﬂ:erclass. ' _‘ i .\ .

LY

I |'

b
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Any mmhoffetasafwmdshaﬂbemadebynﬁtcespecﬁymgthennmbcrof
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 oﬁ‘znfnntacceptedshnll be deemed to
bave been declined.
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Subject to this Atticle, the Beard is unconditionally authorised for the
pmpomofSachonSvaﬁzeAct,walbtshmuptoihemomnofm
au!homcdslmrecapmlofﬁ:eCompmyatanyhmeormd:mgthe
period of five years fiom the date of the adoption of this Article and the
Board may, after that perfod, aflot ey shares mder this authority in
pursuance of an offer or sgreement 50 to do made by the Company during
that pediod. The avthority hereéby given may at aoy time be rencwed, varied
or revoked by the Company in General Meetiog. In acoardance with Secion
91 of the Act, Sectians 89(1), 90(1), (2), (3), (), (5) md (6) of the Act shall
be excluded from applying to the Company. Mo shares shall be issned at 2
discount.

For the purpases of this Article, the "A” shares and the "B* shares shall be
deemed to be separate classes of shares. '

5. Except as required by law, no person shall be recognised by the Company as holding
myﬁnge,o;inthemscofash;xewmrmthemoﬁhawmtfor the time
being, fpon eny trust and (except o3 ofherwise provided by these Articles) the
Company shell not be bound by or recoguise any interest i eagy share mccept'an
shsolute right to the entirety thereof in the holder or, a3 the case may be, the: bearar.

6 Ev:rypcrsunwhnsenamaiscmuedasamembuintheregistuofmmbmsﬁnﬂbc
entitled without payment to one certificate in respect of cach class of shaves held by
him and where a member trensfers part of the shares of any class registered in his
namghcshﬂlhemﬂhdwimampaynmtwmwﬁﬁmforﬁebdmofdmm
1-0fMdMsmtameﬂbylnm. Evuymﬁmﬂmﬂtmmedmﬁu‘m Sezl, as

. haanaﬁnrpmmded,mdshaﬂspedfy&wshammwhzdzummms,mdthcmm
- paﬁnpamﬁmn. I the.case of s shave held jointly by sevexal persons, the delivery of
amﬁﬁw&fmasﬁmmmofmmlpmmldmshaﬂbsmﬁimmdemwaﬂ
ofthem. The Board shall duly comply with the provisions of Section 185 of the Act

" asto the time for delivery of certificates. .
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14.

15.

16..

member at any geuesal meeting of the Company; (2) to sign any requisition for or
give notice of intention to submit a resolution 1o a meeting; or (3) to sign sy wiitten
resolation of the Company be entitled to exercise such rights unless three days at least
(or such lesser pexied as the Directors shall specify) before the day appointed for the
moeﬁnginthcﬁmtcase,orzmiﬁsbefomﬂxemquisiﬁono.rnoﬁmisIa&atfhe{)ﬁce,
in the second case, or before be signs the writien resolution in the thind cage, he has
depasited the share warrant In respect of which he claims to act, sttend or vote atsuch
place outside the United Kingdom as the Directors specify for this purpose, together
with a statement I writing of his name and address, and in each case the share
warrant raust remain so deposited until after the meeting or any adjounnment thereof
has been held or, in the case of & wriften resolution, the same shal] have been signed.
No more than one name shell be received as that of the holder of a share warrant.

There shall be delivered to the person so depositing a shere wamant a cexfificate
stating his pamne and address and describing the shares represented by the share
wagrant $0 deposited by him, end such & certificate shall exfitle him, or bis praxy duly
appoimed, to zitend and vote at any gcncmlm:cﬁ.ngorwsignanywn;l;cnmoluﬁnn
in the same way as if he were e tegistered holder of the shares specified in the
certificate. Upon delivery of the said cextificate to the Compaay, the shere warant in
regpect of which it has been given shall be returned.

No person as bearer of any share warrent shall be entitled to exercise auy of the rights
of a member (save as hereinbefore expressly provided in respect of general meetings)
mmoummmewmmmgmmmmmwm

. wmmmm:mmm}pmmngmmﬂmnzwbemmm&ﬁe

- - %

. fact,dam,psnppmandcons‘equenwofnspm&whm ST Ty

‘li. "- - ' -
* . . * -

“If any ahmewmmtmw@onlsmmmmde&wd,theDmmy,uponthn

surrender thereof for cancellation, issue 2 new one in its place, and if any share
warratt of coupon is Tost or destroyed, the Directors may, upon the 1oss or destruction
being established to thedr satisfaction, and upon such indermity being given to-the
Comypany as they shall think adequate, issie a new ane in its place. In the case of loss
or destruction the bearer to whom such ncw warrant or coupen is issped shail also

HFW11548129-1 7
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17,

18,

bear and pay to the Company all expenses incidental to the imvestigation by the
Company of evidente of such loss or destruction and to sach indemoity. '

Ithe bearer of amy share warrant (1) surenders it together with all coupons belonging
thereto for cancellation, and (2) lodges with it at such plice omtside the Uniied
Kingdom as the Directors shall specify for this purpose a declaration in writing,
signed by him, in such fornn and suthenticated in such manmner as the Directors shall
from fime to time direct, requesting © be registered as s member i Tespect of the
share specified i such warrent, and stating in such a declamation his same and
address, he shall be entified to have his nume catered as a registaed membser of the
Company in vespect of the shares specified in the warant so surendered, but the
Company thall not be responsible for any loss incurred by any person by reason of the
Company enfering in the register upon the surrender of a warrant the neme of any
person pot the troe sad lawfel owner of the warrant sumendered. .

VARIATION OF RIGHTS

¥f ot any time the share capited is divided into different classes of shares, the rights™

attached to any class may, whefber or not the Company is being wonnd up, be varied
or abrogrted with the consent in writing of the holders of three-fourths of the issued
shares of that class, or with the saretion of an Extraordingry Resohition passed at a
separate General Meeting of the holders of the shares of the class. The provisions of
these Asticles relating to General Mestings shall apply to every such separate Genel
Mezting, except that:- T

@ ‘memsgxyqunnmshﬂlbcmonsgmhnldmg(amlbmg cnmledm

vommrespecl ot) all the issued shares of the class mqmstmn or-é:;g:m-:o
pezsonshold:qg ormpcme:ntmgby proxy (and being entitled io vote mztspect
oi)aﬂ&stone-ﬁuni cach in pominst value of the issued shares O:éﬂ;;;lass
andazanadjomnedmwﬁng.onemmhpmhnldingshmsafﬁmclmin

question or his proxy; and

HFW G4BT 8
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15,

20,

21

24.

(i)  any holder of shares of the class present in person or by proxy aud entitled 10
vole may demand a polL -

CALLS ON SHARES

The Board may from thme to time make calls upon the members io respect of any
moneys unpaid on thelr shares (whether or aceount 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 end plece of payment) pay tv the Company ot the
time or imes 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 desmed to have been made at the time when the tesolution of the
Roard antherising the call wes passed, and may be made payeble by instalments,

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

The Board may make mrangements on the issue of shares to differamtiate between the
holders as to the arnount of calls to be paid, and the times of payment.

The Board may, if it thinky fit, receive from any member willing to edvance the sanue,
all or any part of the moneys incalled end wnpaid upon any shares keld by bim, and
upon 2l or any of the moneys so advenced may {untill the same wonld but for such
advance become payable) pay intexest at such rete (if any) as may be agreed npon
etwesn the Board and the member paying such sum in advance. RN

. ! »
- -~ + - -

- PORFEITURE OF SHARES AND LIEN. .

If any-mesher fils to pay mycz;uorinstz]mmzofagaﬂinﬁﬂlonorbcfomihééa);
appointedfarpaymmtofthesmne(wh:thm-pmnttuthgta:msofissneortoacaﬂ
duly made smd notified), the Board may at any time thereafier during such time as the
call or instalment or any part thereof remains wupaid, serve & notice on such member
requiring him to pay the same.

HFWIGAEIS 9
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30.

26.

27,

s mmr————— = —_——— -

The notice shall:~

(@  name a day (being not less than 14 days from the date of the notice) and a
place ant and at which the cutstending sur is to be pald; asd

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

If the requirements of any notice specified in Articles 24 and 25 are not complied
with, any shares in respect of which such notice bas been given may at any time
thereafter, and before payment of afl calls or instalments, be forfeited by 2 resolution
of the Boand to that effect. Such forfeiture shall inclode afl dividends declared in
respect of the forfeited sheres and not achially paid before the forfeitare.

Any share so forfeited shall be deemed ta bs the property of the Company, and the
Board may, with the sanction of the Compemy In General Meeting, sell, re-aliot, of
otherwise dispose of the same In such manper as it thinks fit, and either with or
without ey past or sccruing dividends, and in the case of re-allotment, with or
without any money paid on such share by the former holdes being credited as pald up.

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

Any member whose shares have been forfeited shall cease 0 be & membex in respect
nfthcfo:fcxwdsharcsbmmnemnhmahanbe lizble to pay, and shall forthwith. pay,

mtheCampmysilcaﬂsanﬂmsmimemsomguponormmpmofsgchﬁhmm <
mehmeofforfmmtogdhwwﬂhMORtﬁ:amomtommﬁammm )

ofibrfcﬁmemﬁlpaymmgdmmdwpcrmpqmand&wnomdmy
enfmccpaymmtofsuchszmsxf;_tjiupksﬁt.

The Company shall have 2 first and paramount lien upon.-

)] all shares registered in the pame of cach member (whether splely or
Jjointly with ether persons) for all moneys (whether presently paysble or

HFWIAABLZS-1 10
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31

32

not} called or payable at & ﬁx.edﬁn;cinmspectefﬂmseshmoranyof
them, and

Gi)  all shares registered in the name of a mernber (Whetber solely or jointly with
ather persons) for all moneys, débts and liabilities presently payable by lim or
his estate to the Company.

The Board may, with the sanction of the Compazny in Generel Meeting, sell any shares
subject to sny such Jicn at & time or times and In any mamer that it thinks £t bt no
sale shall be made until such time as () any past or the whole of the moneys in respect
of which such len eists is payable or the liability in respect of which such lien exists
is to be discharged, and (i) a notice and demand in writing stating the arnount dee or
specifying the lisbility, demanding payment or discharge and giving ootice of
intention 10 sell in defmalt has been served on such member or his personal
ropressatatives (in the event of his death) and (jii} such member or his estate defauits
in payment or discharge of such Iiability for seven deys after such notice bas been
given. .

The pet proceeds of any sale following either forferture or enforcement of a lien shall
be applied in or towards satisfaction of the amowmt due 1o the Companyy, or of the
Lability to the Company, as the case may be, and any balance (subject {o a like len
for sums not yet payable as existed on the shaves before the sale) shall be paid to the
member or his estate. Upon any such sale, the Board may awthorise same person o
Sransfey the sharez sold to the purchaser and may eoter the purchaser’s name in the

_ register of members as the holder.of such shares. The purchaser shall not be bound to
-mm&mappﬁmﬁmof&mpmhﬂsemgney,mrshﬂhisﬁﬁeto&wsharesbe

‘affected by any irregularity or invalidity in the procesdings in reference to the sale. A
statutory declavation in writing that the declarant is a Director or the Secretary and
that a share in the Compamy has been duly forfeited oa a date stated in the declaration,
shall be conclusive evidence of the facts there stated as against all persons claiming
to be entitled to the share.

AFWINs4a129-1 31




33.

35.

36.

.

The Board may st 2y thme declere any sivare to be wholly or pertly exempt from the
provisions of Aricles 31 to 33, ’

TIRANSFER OF SHARES

Subject to any restrictions in these Articles registered shares shall be transferable eand
oll transfers of registered shares must be effected by transfer in writing in the usual
common form. The instrument of transfer of a registered sbare shall be exccuted by
or on behalf of the transferor (aod in the cass of a ransfer of a partly paid share by or
on behalf of the transferee) and the transferor shall be deemed 1o remein the holder of
the registered share umtil the name of the transfeee is entered in the yegister of
members as the holder of the registered shaxe transferred.

Shares shalf only be fransferable in 2ecordance with the provisions contsined 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 ¢lass or fo any person approved in
writing by all the kolders of Crdinary Shares.

®B) If & any time & member shall desire © sell or transfer any shares of any
class, otherwise than pursusnt to paragraph {A) above, such member shall

give the Directors a nofice in writing of his desire Chereinafter called o
“transfer notice™) specifying the shares which he desires to sell or tmngfer

end such notice shall constitute the Directors his agents for the sale of such

- _shares gt the price determined in accordance with paragraph (C) beveof, A
+ transfer notice shall not be withdrawn without the swuotion of the Directors.
On receipt of a tansfer notice the Ditectors shall i the case of "A® or "B"
shares first offer he shares specified in fhe notice 0 all the other holders of

the same clags 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 s
acespred shall be accepted within thirty days of its being made by 2 member

HFWNSAB1I9] 12
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giving notice to the Directors steting how many sbares the member malking
suchampwmedesﬁwtomkeandifnmsoaaeep&dmcoﬁ:mshaﬂbe
deemed o have beea refused. Any Ordinary Shares offered to the holders of
Ordinary Shares of one class as aforeszid which shall remain vnaccepted
when the procedure deseribed in this paragraph is eschansted shall be offered
in like manner to the holders of Ordinery Shayes of the other class,

I and to the extent to which any offer is accepted the persen in respect of
whose ghares 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 to pay for the shares so accepted such sum as sheil be agreed
betwesn the offeror and the offeres or in default of agreement guch sum as
shall be the fair value of the shares in question as between willing buyer and
willipg stller to be certified by some finm of chartered accowmrtents agreed
betwesn the offeror and e offeres or in the absence of agreement sppointed
by the President for the time being of the Institute of Chartezed Accountants
in England end Wales. Such sccowitants shalt be destmed fo be acting as

= experts and not as axbitrators.

®)

LY

8

(E)

FFWIwARt-¥

If in any case the person in regpect of whose shares the offer was made, after
having become bound to transfer the shares as aforessid, mekes defaulkt inrso-
dofng the Company may receive the purchase money and the Directors may
(unless in the meantime the said sheres shall have been so trapsferred)

appoint some person to execufe a trensfer of such shares in favour of the

purchaser, and ghall thereupan cavse fie game of the purchaser o be entered
in the Register of Members of the Company &s the holder of the shares, and
'shnnho!dihcpmchascmomyinp'ustfoﬂt;&pﬁscnin:wpectofwhose
shares the offer was made. The receipt of the Company for the purchase
money shall be & good discharge to the purchaser, and the validity of the
transaction ghall not be questioned by any person.

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

transfer notice when the aforesaid proceduze is exhausted the Directors shatl
13




forthwith notify the member who gave the transfer notice 2nd such member
mey sell and transfer the shexes not purchased to any person at & prics not
lowez than the fair value deteunined as aforesaid,

(1] The Board sy refuse to recoguise and/or register amy transfer mede in
breach of this Axticle and may In their absolute discretion and without
assigning any reason therefor decline to register any transfer of any
registared share whether ox not e filly paid shaze.

15} With the consent in writing of all the members of the Company for the time
being the provisions of this Axticle may in any particular case be waived m
whole or in gart.

) For the purposes of this Article, the A" shares and the "B" shares shall be
deemed to be sepasate classes of shares,

TRANSMISSTON OF SHARES

37. Y aregistered member des, the survivor or survivors (where the deceased was e joint
holder) or the legal personal represeatatives of the deceased (where he was e sole
holder), shall be the only persons recognised by the Company as having any fitle to
his interest but nothing in these Axticles shall release the estate of g deceased member
from sy lisbility in respect of any share jointly held by him.

38. Anypemonbecamingcnﬁﬂedmashmeinconseqmneofﬂmdcaﬂzofammbc

. may.uponmchmdmceasmiﬂsuﬂebmngpmthmdasmyﬁvmﬁmctotlmcbe
mmwmm&mmmwmyomumcmmmmm
%?n;lé,eladmthnmbcmethehnldmoﬁheshmmmmmseofamgﬂaﬁ
: mbemmznrtnhavcsomepemonnommatedbyhnnmgtstamdasﬂxctansﬁeme

~ b
‘, Dfn-.‘ Ta

‘ p!,t

r

- J

39. £ the person so becoming entitled elects to be registered himself he shall defiver or
sendtnthf:Company & potice in writing sipned by him siating that be so elects. £ he
¢lests to have his nominee registered, he shall testify his election by execatting to his

HFWNSSLI5- 14
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41.

42

nominee a transfer of such share, All the iimitations, restrictions and provisions of
thess Axticles relating to the right to fransfer and in the ease of registered shares the
registration of transfers of registered of shares shail be applicable to any such transfer
as aforesaid as if the death of the member had not occurred and the transfer was
transfer executed by such member.

A person becomiing entitled to a registered share in consequence of the death of a
member shatl he 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 fo receive
notices of or, save as provided by Articls 68, to attend or vote at meetings of the
Compzay or to any of the rights or privileges of 2 member wutil he shall have been
registered as a member in respect of the share.

REDEEMABLE SHARES AND PURCHASE BY THE

COMP, o OWNS

Subject to the provisions of Part V of the Act, any shares may, with the sanction of =
Special Resolution, be issued on the terms that fhey ore, or at the option of the
Company or the holder of such shares me liable, to be redeemed on sech tezms and in
such nrammer as the Company before the 1ssue of the shares may by Special Resohtion
determine.

Subjert to the provisions of Part V of the Act, any shares (incloding any redeemable
shares) may be purchased by the Company from any member of the Company willing
‘ms:llﬂx:monsunhtczmsandmﬂmhmmerasshnﬂbeagmed bctwam.iheBoa:d
mdthemembazmquwum,pmmduithntmem af‘lhsproposcd.commst of

b, taw

) ;nm-baseofthesha:es shaﬂbeauﬁxmsdbyaSpcmﬂRmhﬂonoffthampany
- .baﬁne:tmtersﬂothemnkact. Shares shall not be purchased as aforesaid if, as a

result of such pizchase, there would no longer be any member of the Company
holding shares other than redeemable shares.

HEWT\648129-1 15
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43.

N

45.

- 72

‘The Company shall have power t make payments in respect of the redemption or the
purchsseofanyohtsownahmoﬂ::misethmcutofnsdxstuhmblcpmﬁ!sorﬂm
proceeds of a fresh issue of shares.

ON OF

m@mpanymyﬁomﬁmomﬁmnbysmdnlkesoluﬁonmmcshﬂrqmpm
by such sum, to be divided into shares of such amounts, 83 the resolution shall
presm’be,audsaveesamervﬁseymﬁdeébymmemlw,orbymamnﬁﬁmsof

fasme, any pew share capital shall be considered part of the crdinayy share capital of-

LheCompanyandstmﬂbasgzbjeawﬂzesmepmﬁsiomwithmmmﬁepaymm
of calls, Bens, forfefture and otherwise as the existing share capital.

The Cornpany may by Special Resohxtion:-

) consolidate and divide all or any of its share capital into shares of larger
smount thap its existing shares;

i sub-divide its existing shares. or eny of them, into shates of smaller amount
them is fixed by the Memorandum of Associstion subject, nevertheless, to the
provisions of Section 121(2)(d) of the Act; ‘

(8) cancel any shares which, at the date of the passing of the resolution, bave oot
been taken or agreed to be taken by any person.

IbeCmnpanymybySpema!Resommmmshaze@pztaL anynaprm!

rade:m_;mon Ve ﬁmdoranyahma pwcmmaccomtmany-mmmﬁ‘audvnﬂz,aﬂd
fmbjeettu any;ng;‘;dcn:zuﬂmnsed,andwnsenttegmﬁ.by!&w '~ :: '.‘.'-‘_1 -
PR
« 3L Y GENERALMBETINGS v
NOT USED
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48.

49,

50.

.

The Board may cell an Extreordinary General Meeting whenever it thinks fit agd, on
the requisition of members in accordance with Section 368 of the Act, it shall
forthwitk convene an Extrpordinary General Meeting.

NOTICE OF GENERAL MEETRNGS

An Anmmal Genersl Meeting and a mesting called for the passing of s Special
Resohntion shall be called by at Jesst twenty one clear days’ notice in wriling (i.e.
exclusive of the day on which the potice iz served or deemred 1o bevsarved and of the
day for winch the notice is given). An Extraordinary General Meeting otber than a
meeting for the passiug of a Specizi Resolution shall be called by 2t least fourteen
days' notice in writing. All motices shall be given in the manner specified below w0
stich members as are entitled ynder the provisions of these Articles w receive notices
from the Corapany, and also to the Comypany’s auditors.

EE it is 50 agreed a meeting shall be deamed to have been duly called by shoster notice
1han that specified i the last preceding Article:-

(i  in the case of 2 mesting called as the Anmgl General Meeting, by 4l the
members having the right to sttend and vots at it; and ’

@) dn the case of auy ofher meeting, by a majarity in mmber of the members
havingi&ﬁgh‘tm-amnd and vote and together holding not less than 95 per

~ iy *
. o~

cept. in vominal velue of fhe shares givingthatrghe. MW T 7

. *
t Y . A -

"~ Every nofice of smesting shall specify the place, the day and the hoar of mesting, and,
in the case of spesial business, the penerl patore of such business. The notee
convening an Apmmal Genera]l Meoting shall specify the meeting as such snd the

e ~T0iCE COMVERIng a meeting to pass a Special or Extraordinary Resolation, shall atso

specify the intemtion to proposs the resolution as a Special or Extrasrdinary
Resolution, as the case may be. Every notico of meeting shell state with reasanable

HFWTVAAAS-1 ' 17
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52,

53.

55.

" atﬁ:emwﬁngmpmnrbypmxytobachm * C.owh

prominence that a member entitled o attend and vote is emitled to appoink & proxy
and that & proxy nead not be a member. ‘

PROC GSATG

All business shﬁlbedeemedspacialthatismnssﬂzdatanmfmordinary(}mﬂal
Meeting, and also all business that is tmosacted at an Annuval Genexal Meeting, with
thcacepﬁmﬁsmﬁouingmdeclaﬁngdiﬁdmds,ihzmmidmaﬁmofthem
and balance sheet, the teports of the Directors and auditors and any ofher documents
snnexed 1o the balance sheet, the appointment and fixing of fhe remuneration of the
anditors and the voting of rerauneration of extra remuneration to the Directors.

No business liall be transacted at auy General Mesting unless 2 quorum is present
when the meeting procesds to business, Two members present in parson or by proxy
and egtitled to vote ot the meeting (of whom one at least shall be a kolder of A"
Ordinsry Sheres and one at least shall be a holder of "B Ordinary Shaves) shall be 2

quommfcrallpmpcses

=7 Unless otherwise determined bytheCompauychnmI Meeting, the chafrman (if
any)ofthBBoazd,mmhxsabsencethcwc&chanman(ifeny)shaﬂprcs:dcas
chairmen at every General Meeting of the Company. If there is no such chairmas or
vice-chairman, or if et any mesting neither is present within fifteen minutes afier the
ﬁmappoinmdﬁa:holdﬁugﬂwmﬂaﬁngorismwﬂlingtoactaschaﬁmm,the
members presexnt and eatitled to vote at the mesting in person or by proxy shall
.choose some Director, ur:fnu Dmhrbcpmaﬂ,ur:faﬂthsmmctmsymt
dmﬁnctntakntbzchﬁﬁ' theyshsﬁchomsomemberpresmmxdemﬂcdm Mole |

e ..‘-;

“a e +

LW -

m&ammm,mhﬁwmmtofmm&ﬁngawhznhaqummpm(md

] shnﬂlfsodnwedbyﬁxehmznng),adjomﬂwmemngﬁnmmmtmeandﬁom

p}ammpchMnnobmahaﬂbcmmﬁamwjmedMgmt

busmmwhwhm@tlawfuﬂyhavebe&nmmdauhemﬁemgfmmwhmm
adjourmment tock place. Whea a meeting is adjourned for thirty days or more, notice
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56.

57.

53.

t 5%,

of the adjourned meeting shall bengmmlﬂcamanmasmthccascoftheongmsl
meeting, but it shall not otherwise be necessery to give asy nofice ofanad_;ommmt
or of the business 1o be transacted at an edjourned mesting.

At pny General Meeting a resohution put to the vote of the meeting shall be decided on
a show of hands, unless & poll is (before or on the declaration of the result of the show

of hamds) demanded:-
(8) Ty the chairman; or

)] byatleenoncm:mbap:weuiinpmmbypmxyandcntﬂledto
voltz,

Un!xssapollissodunanded,adaplaraﬁonbythechaimanthatarmhﬁanhasbeen
caried, or cared vnanimously, or by & paticular majority, or lost, and an entty to
that effect in the minute book, shall be conclusive evidence of the fzct, without proof
of the nber or pmpomonofﬁlcwm:mrdadmfavom of or ageinst such
resolution. =

Ifi?-pnﬂisdulydemanded.ﬂ&baﬂbemkeninsuchmmerasmecbahmanmy
direct, and the result of a poll sha®l be deemed to be the resolvtion of the meeting et
which the poll was demanded.

A poll demanded on the election of & chaimman or on z question of sdjournment shall
be tuken foaxthwith. A poll demanded on any other question shall be taken at such
nmenndplaceasmechammdimcts. : -

- 'Q‘
- %

In the case of an equality ofvotes, whe&m on & show of hands oronapo]],nmh:r
thcchmnnanpfthemecungatwinchthesmmofbaudstakesp!aoematwhmhm
poll is demanded por any othex member shall be entitled to a casting vote.

Thcdemandforapo!lshallmtpmvmtbccammmseofameﬂmg for the
msacﬁonofanyhmmoﬁuﬂmnt&equwﬁunonwhdxmepaﬂhasbm
demanded, and it may be withdawa at any time before the next business is proceeded
with.

REWTWLR129-1 19
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61.

63.

TUTIONS O

Subject to the provisieos of the Act, a resolution in writing slgmed by all the ynerbers
for the time being eotitled to receive notice of and to attend and vote at General
Meetings (or, being corporations, by their dnly suthorised representatives) shall be as
velid and effective a5 If the same had been passed at a Genenal Meeting of the
Company duly convened and held. Such 2 resolution m%y consist of several
docoments in like form, each signed by one or more members.

VOIES O MEMBERS

Subject to sny special terms as to voting upon which any shawes may be issued, or
may for the time being be held, every member present in perton and entitled to vote
shall have one vote on 2 show of hands, and on a poll every member present in person,
or by proxy and entitled to voie shall bave one vols for every share of which be is the
holder.

Tn the case of joint holders of a share the vole of the senior who tenders = vote,
whether in person or by proxy, shall be aceepted to the exchision of the voiss of the
other joint bolders, and for this puzpose seolotity shall be determined by the order in
whith the names sland in the register of members. -

Any corporation which is a member of the Company may, by resolution of its
dicectors ox other governing body, suthorise soch person as it thinks fit to act as its
mprwm&iveztanmeem!Mmﬁng,anﬁthqpamsaanﬁmﬁscdshanbemﬁﬂed
1o exercige the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an indiyidual member of the Compary. -

- T

Opapoll mm:naybcgivmdlhapasanaﬁycrbypmxy.

The instrarnent appointing a proxy shall bs in writing addressed ta the Company,
under the hand of the appointor ar of his attomey duly anthorised in wiiting, or, if the
appointor is & corparation, either under seal or under the hand of any officer or
attormey duly awthorised. A proxy need not be a member of the Company. The

HFW TSI a0
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= 67.

68.

69.

Instrument appomnting & proxy and the power of attorney or other authorty (i any) under
whilch It Is slgned, or an office or notanally certified copy of such power or authonty, 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 tme appointed for holding the meeting or adjoumned meetmg at which the
persan named In the fstrument propases to vote, and In default the Instrument of proxy

shaf! not without the approval of the chauman 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 desth or msanity of the principal, or revocabion of the proxy or
of the authonty under which the proxy was executed, or the transfer of the share i respect
of which the proxy Is given; provided that no Inimation in wnting of such death, insanty,
revacation or transfer shall have been recewved by the Company at the Office before the

commencement of the mesting or adjcurned meeting at which the proxy is used.

Any person becorming entitied 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 respg'&
thereof In the same manner as if he were the regrsterad hotder of such share, provided that
at least twenty-four hours before the time fixed for holding the meeting or adjowned
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, ar the Beard shall have previously

admitied hus nght to vote at such meeting or adjourned meeting in resped thereof.
i D I 1 RS
Unless and untl othermse determined by Specat Resolution of the Company, the Directors

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

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

Directors
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1.

74.

exercisable by the ngcturs.

et ettt ey — e

UALIFICATIO TION OF DIRECTORS

A Director shafl not require anysbarequahﬂc:monuxdmsotbcrwmddummd by
the Company in Genera! Mesting.

Each of the Dircstors shall be patd out of the fimds of the Company by way of
remunesration ar other benefits for bis servioes, such sums a3 may be agreed in writing
by all the members of the Company or a3 the Company by Special Resolution in
General Mesting may frorm tims to time determine. A Director holding ofiice for past
only of 2 year shall be entitled to a proportionate paxt of afull year's rermumeration.

_The Direciors shall also be enfitled to be repaid by the Compauy all such reasonable

travelling (inclnding hotel and incidental) expenses as they may properly incur in
attending roesfings of the Board, or of coramitiees of the Boad, or Genersl Meetings,
or which they may otherwise fncur in or sbout the business of the Compazry.

Axy Director who by sequest performs special sexvices or gocs or resides abroad for
any purposes of the Company may be paid such extra rerutmeration. by way of salary,
pf:_mm:iageafpmﬁtsorothcrwisemmc&mpanyiquenlMeeﬁngmay
determine,

'WERS OF RS

Subject to the provisions of the Act, the Memorendaom of Association and these
Articles and t smy directions given by Special Resolution, the business of the

, Company shall bcmanagedbyﬁthirmtorswhomayexmaﬂthepowm of the

Company No alteration of the Memorandum orAxuclas.andm suckh direction shall
-mvahx!atc any prior act of the Directors which would havabm velidif that a]tzmhqn

;hadnotbmmadeorthatdmcﬁonh&dmtbecnglmdhbpmmsgwanbythh
".‘Artmlcshannntbeﬁumﬁadbyanyspmalpowgwmto%&rw@sbyﬁmhcm

sndaMeehngofDxrectomaiwhmhaqmunn:s;negentmaymmaﬂpowms
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75.

76(a)

76(b)

78.

79,

The Board may meet together for the despatch of business, adjourn and otherwise regulate
its meetings 25 it thinks fit. Questions arksing at any meeting shall be detwrmmned by a
majonty of votes. In the case of an equality of votes neither the chaiman nor any ather
Director shalt have a second or casting vote. A Director may, and the Seaetary on the
requisition of a Director shali, at any tme 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 tme to turre appomted who shall each be physically
present m person at the meeting;

All directors’ meetings shall be heid 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

drectors from time to time.

The Board may elect a chairman and a vice-chalrman of s meetings and determine the
perod for which they are to hold office, but, If no such chairman or vice-chairman Is elacted,
or if at any meeting naither the charman nor the vice-chawrman is present, the Directors
present shalt choose one of thelr number to be chalrman of the meeting.

Not less than seven days’ notice of every meeting of the Board shalt be aiven to every
Dwrector or to any altemmate Director appointed by him provided that any Director or alternate
Director tnay by netice in wnting to the Company waive this requirement either generally for
all meeings within a speaified period or specifically with regard to a particular meeting

A resofubion mn writing, sgned by all the Directors, shall be as valid and effectve as a
resolution passed at a meeting of the Boand duly convened and held. Such a resalution need
not be signed by an alternate Director If 1t 15 signed by the Director who appomnted tim. Such
a resolution may consist of several documents in fike form, each signed by one or more

Directors.

The Board may delegate any of s powers to commiftees consisting of such member or
members of its body as It thinks fit. Any committee so formed shafl, in the




e
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B1.

exexcise of the powers so delegated, eonform to any regulations that may be-impnsed
on it by the Board, or comtained in these Axticles,

MINUIES

The Board shall canse minmies to be made in books mrovided for the pupose -

® of all appointments of officers;

G  of the names of the Directors present at each meeting of the Board and of any
commnittee of the Board; end

GH) of alf resolnfions and proceedings at ali meetings of the Company and of the
Board smd of committees of the Board.

Any such mimuntes, 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.

=  DISOUALIFICATION OF DIRECTORS
The office of a Divector shall be vacated in any of {he following evenis, namnely:-

@ If not being a Mamaging Director or erecutive Director holdisg office as such
for a fixed period he resigns his office by writing voder his hand delivered at
the Office.

(@)  If ke becomes bankrupt or insolvent or enfers intohe'.ny arangement or

A o . . . [ L
2+ compasition with his creditors. Y m et -
o . NE ST e
J N Tk . . .

.

.
o e
[ Y - -

i) * s becomes ixcapable by veason.of mental disarder of masaging his affirs.

T4 -
!‘ “ .

{iv) * ¥ he be prohibited from being e Director by any order made under any
provision of the Act.

(v} I he be removed from offfce by Special Resolution purstant to Asticles 87 or
88.

HFWIGR IS 24




83.

oy
A

85.

. Bb.

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

Mo Diregtor shall be disqualified by his office from contracting with the Company
either with ragard to his tenurc 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 bebalf of the Company in which eay
Director is in any way interested be avoided gor shall any Director so contracting, or
being so interested, be Hable fo account to the Conpany for any profit realised by hins
from such contract of arrengement by reason of such Director holding that office, or
of the fidnciary relationship therchy established, but as regards such comiract or
arrangement the patare of his interest must be disclosed by him to the meeting of the
Board or the General Mecting of the Company at which the question of exdering into
such confract or ersangement is firg taken into consideration. Subject to Hs so
disclosing his interest a Director may vote it respect of any contrast made by him
with the Company or in respect of any comfract or arrangement in which be is so
interested, aud if he does so his vote shall be counted and he shall be reckoned in
esﬁn_rgiﬁngaqummnwhmanysmhw;mdmanmgan_'mﬂsmdmwnﬁdmm

-

A general notice to the Board that a Direclor is 8 member of any specified frm or
compeny sed is to be regarded as interested in any subsequent transsctions with such
firm or company shall be desmed a sofficient disclosure of interest ip relation to any
such traussetion, and after such peneral notice it shall pot be necessary to give any
smﬂmmmmmmmhmmonm&mchﬁmo:mmmy
mﬂdedthatnosuchnomeshaﬂhepfeﬂ'ectnnlmnisgwen ataGmaancnng
of the Coxopaay. A Taon ;.: .
I-‘orﬂlea:vmdmofdmhtsuhjecttoﬂ:epmmmnsofAJ:t:.cle?llofthaoAruclcsa
Director shall be enfitled to vote on a resolution for His sppoiniment or remtmeration
as a Manaping or executive Dirsctor.

HPWIAS42129-1 25
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REITREMENT AND REMOVAL OF DIRECTORS
87. No Director of the Company shall be subject 1o retirement by rotation.

88.  The Company may by Special Resolution remove suy Director and may by a Special
Resclution appoint another person in his stead.

ALTERNATE DIRECTORS

3. o Any Director muay st avy time by notice in witing vmder his Yemd smd
deposited at the Office or delivered at a mecting of the Board appoint any
person to be his alternste Director and may in lke manger at any tume
termipate sech appointment.

{i) The appofmtment of an alternate Director shall antomatically determine on
_ the happening of any event which if he were a Director would cause bim o
vacate such office or if his appointor ceases to be a Director.

(i) The altarnate Director shall (except when absent from the Unfted Kingdom)
and subject to his giving an address within the United Kingdom at which
nofices raay be served upon him be axtitled to receive nofices of all meetings
of the Beard as aforesaid and shall be entitled to attend amd vote £5 a Divector
at any such meeting at which the Director appointing bim is not personaily
present and generally =t such mesting to petfonn all funetions of his
appainturasaDimcﬁursnﬂfmthoymposesofthspmmadiugsatsmh
mwemmd&mmmﬂ@plyasihzvmamm
’Ifhmappatimorlsinrthetmobeﬁxgabsmtﬁumﬂmmiwd&ngdomm

- mmu}m}memmmmughm-mmM dzsabihtyhismgnaimewmy
resolnuonmwutmgofﬂ:enmmshﬂubeas eﬁ'ecuveasmesxgmnncof
the appointar.” To such extent as the Board may fiom time to time determine:
in relation to eny committees of the Directors the foregoing senteace shall
apply mutatis mutandis to dny meeting of any such committee of which his
appointor is & member, Ana!cmmte[)imeto:shpﬂmt(savcasafomﬁaid}
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91.

have power to act as a Director nor shall he be deemned to be a Director for.

the purposes of these preseats.

Gv) An slterpate Director may be repaid expenses, mnd shall be entitled 1o be
indemmified by the Company to the same extent mmatis mutandis as if he
+  wrere a Director but he shall not be entitled by virtue of hls being zn alterngte
Director to receive from the Company any remmmeration except only such
propoztion (if any) of the remnneration otherwise payable to bis appointor as
sach appointor mey by notice in writing to the Company fiorn time to time

direct.

ING AND IRE

The Board may from time to time appoint one or more of its body to the office of
Managing Director or joint Menaging Director of the Company or to kold such ofher
executive office in relation to the management of the business of the Company
(subject always to the provisions of Section 319 of the Act). The appointment shatl
be subject 1o detenmination ipso facto if s ceases from any cause to be & Director or
if determined pursusnt to the tenns of auy contract between him and the Company or
if the Board resolves that his tenm of office be terminated.

The Managing Director or Managing Directors shall receive such remmnneration
(whether by way of salary, commission benefits or participation iz profits, or parily
in one way and partly in another) end be emplayed (notwithstanding the provisions of
Amdc%)uponsunhtennsssmaybeagwodmwnmbyaﬂihembmoftka
Comanym@pmvﬁbyaSpWMRmMBnof&eOompany. ) .‘.'

-* A ~
-—“ ‘ A
-

TheBoazdmayeutmstmandconf:ruponaMamgngmtarmyoﬂhepawam

+ exercisable by it upon such terms and conditions and with such restrictions as it thinks

fit, and, either collaterally with er to the sxclugion of its own powzrs, and may with
thzlx‘?:eappmvalﬁomtimemﬁmsmokz, withfiraw, alter or vary all or any of suck
powers. A Director holding such executive office us aforesaid for a fixed period shall
not be entitled to resign as a Divector of the Cémpany.

HEWISHIES-1 27
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96.

97,

SECRETARY

The Sccretary shall be appomted by the Board for such term, and at such
mnnmﬁanandnpunsmlxomdiﬁonsasitmayﬂﬁnkﬁtandanySmmso
appointed may be remaved by the Board The Board may from time to time by
resolution appoint an assistant or deputy secretary to exercise the fimctions of the

Secretary.
No person shall be appointed or hold office as Secretary who is:-
{2} the sole Director of the Company; or

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

(&3 the sole director of a corporation which is the sole Direcior of the
Cotnpany.

A provision of the Act or these Articles yequiring or authorising a thing te b¢ dons by
or to a Director and the Secretary shall not be satisfied by its being done by orto the—
seme person acting both as Director and as, 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 Boaod and in the presence of anc Director aud the Secretary or other person
appoxmrdbytheBoazﬂﬁ)rmatpmposemdﬂmDnecmranﬂthtSmmy or such
omupmasaformd\shaﬂdgncmymsmtmwhmh,thcﬁmﬁssoaﬂimdm.‘, .

- s -

‘their presence. - R .

-

All forms of cestificate (o share wamrants) fir shares, stock, debenture stock or
epresenting any ofhier form of secwrity (other than letters of allofmznt or scrip
certificates) shall be issued under the Seal in mammer sbove provided, and shall bear
the aatographic signatures of at least one Director and the Secretary,
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93,  The Company may exerase the powers conferred by Section 39 of the Act with regard ta
having an officlal seal for use abroad, and such powers shali be vested in the Board,

99-102 NOT USED
AUDIT
103, Auditors shall be appointed and thelr duties regulated in accordance with the Act.

DIVIDENDS AND RESERVES

104. The profits of the Company avallable for dividend and resolved to be distributed shall be
applied in the payment of dwvidends to the members in accordance with thelr respechive rights
and pnontles. The Company by Special Resolution in General Mesting may dedare dividends
accordingly.
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105.

104,

107.

Subjest 1o the provisians of the Act and these Articles, the Directors mey pay inferim
dividends if it appears to them that they are justified by the profits of the Company
available for distritwtion. The Directnrs may also pay at intervals settled by them any
dividend payshle ot a fixed rate if it appears to thew thet the profits available for
distribution justify the payment No dividend or intevim dividend shall be paid
otherwise than in accordance with those provisions of Part VIII of the Act whick
apply to the Campany.

Subject to the rights of persons, if any, entffed to shares with special rights as to
dividend, alt dividends shall be declared and paid according to the amounts paid on
the shares in respect whereof the dividend is pald, it no amowrt paid on a share in
advance of calls shall be treated for the purposes of s Arficle as paid on the share.
All dividends shall be apportioned and paid pro mta sccording to the amounts paid on
the shares during amy portion or portions of the period in respect of which the
dividend is paid; bat, if any share is issued on terms providing that it shall rank for
dividend as from a particular date, such share shall mank for dividend accordingly.

Any General Meeting declaring 8 dividend may, npon the recomumendation of the
Board, direct payment or satigfction of such dividend wholly or partly by the
distribition 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
difficelty arises in regard to such disttibution, the Board may settle it as it thinks
expedient, and i particalar snay issue fmetional certificates and fix the value for
distibution of such specific assets or eny part thereof and may determine that cash
payments shall be made to any membexs upan ¥he basis of the value so fixed in order
to adjust the rights of those cutitied to participate in the dividend &5 may seem
expedient to the Board, '

The Board may with the approval of the Campeny In General Mecting set aside out of
the profita of the Company and catry to reserve or reserves such sums ag it thinks
proper, which shall be applicable for any purpose to which the proﬁtsof-tﬂe-.eompany
may propezly be applied, nad pending such applicarion may, with the Jike spproval,
either be employed in the business of the Company, or be invested in such
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109.

110,

111

112,

113.

t .

investments (other then shares of the Compeny) as the Board or the Company by
Special Resolution in Genemt Meeting may from time to time fhink fit.

Subject to the provisions of Azticles 114, 115 and 116 all dividends and interest shall
belong and be paid to those members who are on the rogister of members at the date
at which such dividend shail be declared or at the date an which such inferest shall be
payable respectively, notwithstanding any subsequemt tfransfer 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 enfitled to be registered as holder to such person
apon production of such certificate and evidenee as wonld be required if such person
desired to be registerad as a member In respect of such shares. -

No dividend shall bear inferest as against the Company.

Any dividend i respect of registered shares may be paid by cheque or wagant sent
through the post to.the registered address of the member or person entitfed thereto,
and in case OF joint holders to any one of such joint holders. Every such chequs or
warrant shall be made payable to the erder of the person to whom it is sent and shafl
be sent at his visk,

I several persons are registered as joint holder of sny share, sny one of them may
pive effectus! receipts for any dividend or other moneys paysble op or in respect of

! the share,

s, 114, The Directors shall provide from tirne 0 time 23 they shsll think fit for the issue to the

.
h 3

REEY .
-t

S

dearexs for th time being of shere warrants of coupans payable to bearer providing

. for e payment of the dividends upon and in respect of the shares represented by the

“.share warrants. Every such coupon shall be distingnished by the rumber of the share
warrant in respect of which it Is.fssued, and by 2 number showing the place it bolds in
the sexies of coupons issued in respect of izt share warrant.
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Upon any dividend being declared paysble upon the shares spacified in any share
warrant, the Directors shall, if coupons have been issued pursuant to Axticle 114, give
notice to members in accordance with these Articles, stating the amomt per share
payable, date of payment, and the seral number of the conpen to be presented and
thereupon any person presenting and delivering up a coupon of that serfal number at
such place outside the United Ringdom as is stated in the coupon, or in the said
notice, shall be entitled to receive at the explration of such mumber of days (not
exceeding 14) after 50 delivering it up as the Directors ghall from time to time direct
the dividend payable on the shares specified in the share warrant to which e said
coupen belongs, according to the notice which has been given. Any such dividend
shali be payable only outside the United Kingdom, ¥ in advance of the paymem of
the related divideand a holder of a coupon deposits such coupon with the Company at
such piace as the Directors shall gpecify for this porpose, such dividend shall be
payable immediately on its declaration or, if Iafer, on the due date for payment of the
dividend. Thchol‘dumzymwﬁumdunm:dca!lformereumofsnywuponso
deposited. _

‘The Company shall be entitled to recoghise an absolute Aght in the bearer for the tme
being#afanycouponsofwiﬂnhmﬁmhasbacngmmﬁ!rpaymenztosunhamomn of
dividend on the share warrant to whick the coupon belongs as has been declaved
payable upan preseatation and delivery of the coupon, aud the delivery of such
coupon shall be a good discharge to the Company accordingly.

CAPITALISATION OF PROFITS OR. RESBRVE’S

~“

(')\'3' mmngpanybySpemanmmnnanfmmMzctmgmayrmlwﬂmtﬁ
DN isdoshab!gto@na!meanypaxtofﬁmammmtfarﬂ:eumcbemgmdmg
O mtheaednofanyofmsCompany'srmvemmmortothemddaﬁhc

T4 . profit and loss sccount or otherwise availible for distribufion, and

* - Bocordingly thet the Board be entharised and ditected to  eppropriate such
sum to the members or alternatively to the holders of either Ordinary Shares
or of auy other class or designation of shares or of any combination of any
such clzsses or designafions #s may by Special Resolution be resolyad in

HFWNG4$129-] 32

=TT T




General Meeting in proportion fo the amounts paid up an the shares held by
them respectively, and to spply such sum con their behalf, cither in or
towands paying rp the amounts, if any, for the time belng mpaid on any
shares hefd by such members respectively, or fo paying up in full unfssued
shares, debentwres or ebligations of the Company, such shares, debentures or
obligations te be allotted end distributed, credited as fally paid up, w0 and
amongst soch members in the propartion aforesaid, or partly in one way and
L& ) partly in the other provided that the only purpose to-which sums stending fo

! the credit of capital redemption reserve or share premium accomnt shail be
applied pursumast to this paragraph skall be the payment up in full of unisswed
shares to be allottzd and distsiluted as aforesaid.

D The Company by Special Resolution in General Mesting may resolve that it
is degirable to capitalise eny peaxt of the amount for the tone being stending to
the credit of eny of the Company’s reserve accounts or to tin credit of the
profit and loss account which is pot svailsble for distibwtion, amd
secordingly that the Board be authorised and directed (abject to the
provisions of the Act) to appropriate and apply such soms in say masuer
refirred to in the preceding paragraph of this Axticle.

118. Whenever such a resolution as aforesaid shall have been passed, the Board shall make

all appeopriations and applications of the vndivided profits resolved to be capitalised

) thereby, and all allotrments and issues of fully paid shewes, debentures or obligations,
if any, and generally shall do alf acts sand things reqnired to give effect theveto, with
ﬁxﬂﬁowmtheﬂomdmmakemmhgmﬁsinmbymissmefﬁacﬁnmina&ﬁm
byp@mm:mcashmo!hmse,asitthmksﬁtfmﬂmmofebmm,dsbmm:es
. woﬁigahmbemmgdmmbumbmmﬁamManda}samaummseanypmnnm

i . -
[ X

. -cm:rnnbehalf'ofanthcmembe:senmhdﬂmctammauagmemmtwnhﬂie
' . ) * Company providing for efther

i . '

() the aliotment to them respectively, credited as fully paid vp, of amy forther
shares, debentures or obligations to which they may be entitted wpon such

capitalisation, or (as the case may tequize},
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119,

120.

121

G} the application of their respective proportions of the profite resclved to be
capﬁalisedinpnymtupbytthampanyonﬁldrbehalfofthehnmmmor
snwpmtofthuamountsmnainingtmmidontheireﬁsﬁngshmw:

Any agreement made under such suthority shall b effective and binding on all such
members.

NOTICES

Any notice or document may bs sgrved by the Company on any registered member
either (3) personsily, or (if) by sending it through the post or by telegrum, cable, mdio
telegzaph, or telex or facsimile machine to such maember ot his address as appesring in
the repister of members or et the other address, if any, supplied by him to the
Company for the giving of notice to him. Yn the case of joint holders of & registered
share all notjces shall be givea to the joint holder whose name stends first in the
segister of members, and notice so given shall be sufficlent notice to all the joint
holdars.

A potice may be given by the Company to the holder of a share waramt to the address
supplied by him by notice in writing to the Compeny from time to time for the giving
of notice to him. Any notice to the Company supplying 8 new address for the giving
of notices by the Company shall be accompanied by the share warrant wiach shall be
cancelled and a new share warwant shall be issued having endorsed thereon the
address to whick futore notices by the Company to the holder of the share warrant

maybegam ‘-

[ |

JheDumrsmayﬁumtmemmnsmqlmc mxyholderofasham waxrant'who gives,

"-u 2 et

5
-

‘oriaskwm‘maddmatwhmhmmsybeswedmhun,topmduce hxsshaxc

Yoo

wan'am\m&mmsfylhnmthathcxs orxssﬁ]],mzholderoftheslmm wannntm
respect of which'he gives or gave the address.
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124.
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Any notice or other docoment if sent by post shall be deemesd to have been recsived
severty-two hows after the same was posted, and in proving such recefpt it shafl ba
sufficient 1o prove that the lettet conteining the same was properly addressed, prepaid
and put ioto the post. Any such notice, or other document, if seat by telegram, cable,
radio telegraph, telex or telefacsimile chall be deemed to have been sexved on the day
onwiﬂdlitwaslnnd:dinmrhzmlcgram, 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 telegrana, cablcormdiotelegz%phwasduﬂhmﬂedmpr,
in the case of telex or telefacsimile, that the notice or other document was doly
despatched. ’

A notice or other docmment may be given by the Company i amy manner
bereinbefore suthorised ty the persons entitled to a shere In consequence of the death
or bankruptey of @ member at the address, if any, given to the Company for that
parposs by the persons clehming 10 be so extitled, o (wmil such o address bas been
so given) by giving the notiee, or other document, in any manner in which the same
might have been given if the death or bankruptey hed not oscurred.

Any notice required to be given by the Company to the members, o any of the, and
not cxpressly provided for by these Articles, or any notice which cannot be served in
the manner so provided, shali be sufficiently given by advertising the same once in
London Gazette. )
WINDING UR

IfﬁzeCompanyzswomdup,ﬂzehqmdaiurmay.wnhthemqnafan
E:mm&mmy Rr.soiunon of the contdbutories. (as defiged in Scctwn 79 of the
Insglvensy Act 1936), divide amongst the contributories in spedle. arlmzd the whole
manypmtof%hcasse&ofthsCompmy and may, vmhthclikesanchon,vmme
whole or any part of such assets in trustees upon such frusts for the benefit of the
contribuatories as the fiquidator with the like sanetion thinks fit, -
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126.

127.

The powes of sale of a Hquidator shall feclude a power to scil wrhelly or paitially for
shares ar stock or for the debentares, debenture stock, or ofher abligations of auother
company, either then already constituted, or about to be constituted, for the pumese of
carrying out the sale.

INDEMNITY

nsofar as the provisions of this Article are not avoided by Section 310 of the Act,
every Director or other officer of the Commpeny shall be indemmified oat of its assats
against all liability incmred by him in or about the execution of the duties of his office

or othersise in relstion thersto, including eny lisbility incmed by him in.

cousequence of such duties in defending any proceedings, whether civil or eriminal,
in respect of alleged nepligence, defmilt, bresch of duty or breach of trust, in which
judgmmnisgiveninhisﬁtmu.minwhichhaisanqxﬁﬁzﬂminwmwﬁonwﬁhmy
application under Section 727 of the Art, in which relief is granted o him by the
Court.
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