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AT an Extraordinary General Meeting of the above-named Company, duly convened
and held at Minories House, 2-5 Minories, London EC3N 1BJ on 25th September,
1990 the following Resolutions were duly passed as to Resolution number 1 as
an Ordinacy Resolution and as to Resolution numbers 2. 3 and 4 as Special

Resnlutions, namely:-

ORDINARY RESCLUTION

THAT the authorised share capital of the Company be increased by £9,000
to £10,000 by the creation of 9,000 new Ordinary Shares of £1 each.

SPECIAL RESOLUTIONS

llxlﬂ

THAT the provisions set out in the printed document marked
submitted to thig meeting and signed for the purpose of identification
by the Chairman hareof be approved and adopted as the objects of the
Company in substitution for and to the exclusion of Clause 3 of the
Company's Memorandum of Association.

THAT the Articles of Association contained in the printed document
marked "y" submitted to this meeting and signed for tha purpose of
identification by the Chairman hereof bes approved ard adopted 28 tha
naw Articles of Asgociation of the Company in substitution for and to
ths entire exclusion of all existing Articles of Associztion of tha

Company .

THAT the nama of the Company be changed from Sharebatch Limited to FEM
Support Services Limit

e te R AP A TILEBNY

Chairman
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MEMORMNDUM OF ASSOCIATICON
of
SHAREBATZCH LIMITED

(As amended by Special Resclut:ion passed on
25th September, 1990)

Company ‘s name is “SHAREBATCH LIMITED".
Company's Ragistered Office 13 to be zituated in England and Wales,
Company’s objects are:-

To carry on all or any of the businesses of manufachturers,
designers, expocters, importers, fitters, furnishers, repaivers of
and agents for and dealers in vew and gsecondhand vachts, boats,
vassels and marine craft of all kindg, marine equipmeny, spares,
plant, machinery, tackle, gear, accessories and supplias of every
description, to manage, operate, construcst, establish, maintain,
equip and administer marinas, moorings, Lishing raights, slipways,
causaways, landing stages, bcat housas and wet and dry docks, to
act as lessors of foreshore righta, contractors for the provision,
repair, sailing, navigation, delivery, carriage, towage and
salvage of yachts, boats, vessels and craft of every description,
and shipowners, ship chandlers and marine storekeepars, compass
and nautical instrument makers, anchor and chain makers, sail
makers and repairers, marine engineers and contractors, boilev
makers, yacht and ship brokers, insurance brokars and agents, hire
purchage financiers, forwarding and general £freight agents,
general carriers and transporters of products, supplies, goods,
vares and merchandise of all kinds, stevedores, wet and dry dock
keepers, slip keepars, wharfingers. owners and letters on hire of
boat houses, landing stages, piers, moorings, slipwaye and
foreshore rights, organisers, maintainers and conductors of sea
and river axcursions, trips and tours, owners, letters on hire and
charterers for private and public use of marine zraft and vehicles
of all kinds, motor, electrical, mechanical, civil and general
enginesrs, garage proprietors, and proprietors of hiring,
repaiving and other daepots and petrol and other spirit supply
stores and stationg, tourists' agents, road housea, cafe and
restaurant proprietors, refreshment caterers and contractors, shop
and store keepers, provisions merchants, bakers, confectioners and
tobacconists, newsagents, coal, coke and patent fuel merchants,
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commission and general agents, general merchants and trdders: and
ta buy, sell, manufacture, repairc, alter, rabuxld, reconstrurti,
manipulzte, let on hire and generally deal in plant, machanery.
articles, things and affects of all kinds capable of Leing ssed
for the purpose of the above-mentioned husineases, or any of them,
or likely to be required by customers of, or persons havany
dealings with the Company;

to carry out such operations and to manufacture or deal with such
goada and to purchase or otherwine acguira, kaMe ophions ovec,
construct, lease, hold, manage, maintain, alter, dewvelop, exchange
or deal with auch real or perzonal property, richtn or pravileges
{including the whole or parf of the husiness. viorarty or
liabirlities of any other pavson or company) and ko become nvolved
in the development or improvement of land and the construction,
alteration, modernisation, furnashing, fitting out or 1nprovement
of any buildings, andustrial plants, roads or other atructures
vhatzosver or in any ancillary or related fields as may seem to
the Beard of Direclors of the Company directly or indirectly to
advance the interests of the Company;

to carry on the business of merchants and financial and general
agents and any other trade or business whatsver which, in the
opinicn of the Board of Directors of the Company, can be
advantagecusly carried on or i1s calculated directly or iadirectly
to be for the benefit, or to anhance the va’ s of or render
profitakle any of the property or raghts, of the Company and to
enter inko such commercial or other transactions in conrection
with any trade or business of the Company as may seem desarabie to
the Board of Inrectors of tue Company for the purpose of the
Company's affairs;

to acquire or undertaks by any means the whole or any part of
either the goodwill, the assets or business, and to undertake the
vwhole or any part of the liabilities, of any person or the share
capital of any company, corporation, undertaking or other bod,
carrying on or propoaang to earry on any business which the
Company is authorised to carry on or which ean be carried on in
connection therewith, or to acquire an interest in, amalgamate or
enter into any arrangement for sharing profits, or for
co~gpatration, or for limiting competition, or for mutual
assistanca, with any other percon and to give or accept. by way of
consideration for any of the acts or things aforesasd or property
acquired, any shares, whether fully or partly paid up., debentures,
or other gecurities oy rights that may be agreed upon:

to apply for, purchase or ntherwigse acquire, protect, regaster.
maintain and renew any patents, patent rights, brevats
d'invention, trademarks. designs, licences and other intellectual
property rights, protections and concessions of all kindg or any
sacret or other information as to any ipvention and to uxe,
sxercise, deveiop or grant licences or pravileges in respect of,
or otherwiss turn to account the property, rights or informat.on
8o acquared and to experiment with any such rights which the
Company may propose to acquire;
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to recerve monies on deposit, curreat aczount. op otherwige, with
or without alleowanze of interest, and to rezeive gn depocit tafie
deeds and other secur:ities and to lend meney or guve aredit 1o
such persons on such terms as may seem exgedaent and *o 2uvest and
deal with the moreys cf the Corpany not irmediately reguized an
any manner an” hold and deal =itk any iavestrent o radn-

to pay or to provide or to make auth ar : r
such gratuities, pencionz, berefits, ghave op*: W atzuasarien
achemes, loans and other matterz and to establich, cuppost.
gubsidise and subscribe ko any inokitunions., ascomiationG. Cauus.
scheres, funds or hruats (whether to or for the beunefit oF pregent
or past direckors or emplovees of the Cospany or 3to prederencHrs
in bust:ess or to or for or for the henefit of persons who e or
wore related to or connecked with or dependants of any surt
divectors or erployees) an may geem to the Board of Direstors of
the Company directiy or indirectly to advange the :nterest of the
Company'?

to act as agents, brokers ov trustees, and %o enter into guch
arrangements (whether by way of amalgamat:ion, partnership. profit
sharang, union of interests, co-operation, joant venture or
otherwise) with other personsg or companies as may seem o the
Board of Directors of the Company to advance the :n%terests of tha
Company and to vest any prorerty of the Company :n any percon of
company on behalf of the Company and with ar withowt any
declaration of trust in favour of the Company and to act as
trustees of any deeds constituting or sezuring any debentures,
debenture stogk or other gecurities or obligations, te enter anto,
asgsist, or particapate in financial, commercial, mercantile,
industrial and other transactions., undesra -nas and busineases of
every description. and to establuish, car-- ., . avelop and extend
the sare or seli, dispose of or otihwrwise turm the same to aceount;

to apply for, promote and ebtain any Act of Parliament. Charter,
pravalege, concesz:ion. licence or authorisation of any government,
gtate or municapality, or any othe: depaitment or authority, or
entar into arrangements with any such body, for enabling the
Company to carry any of 1ts objects into effect or for extending
any of the powers of the CTorpany or for effecting any modificatiun
of the constitution of the Company or for any other purpoce which
may seem to the Board of Directors of the Company to be expedient,
and to oppose any proceedings or appiications which may ceem
calculated directly or andirectly fo prejudice the interasts of
the Company:

to sell, lease, digpose of, grant rights over or otherwise deal
with the undertaking, property or assets of the Company or any
gart thereof on such terms as the Board of Directers of the
Company may decade, and to distribute any progerty or assats of
the Company of whatever kind :n specie among the merbaers of the
Company;

to pay for any rights or property acguired Ly the corpany and to
remunerate any persen or corpany, whether by cach payrent or by
he allotment of shares, debentures or other sezurities of the
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Company credited as paxd up :in full or :n gart, or b
methed the Roard of Dircctors of the Company thark £

to raise or borrow or secure the paywent of icney in surh ranneT
as the Board of Directors of the Corpany may thicok faf and to
receive deposits and to mortgage. charze. pledze or Jiwe liens or
other security over the whole or any parh of the Corpany’sa
undectaking, property and assets {whather present cor future),
ancluding its uncalled cap:ital, for suth purpeses and in such
circumstances and upon such tarms and conditiens as the Board of
Directors of the Company may thank £it;

to lend or advance money and te gaive credit on any ter~o and with
or without security and to enter {(whether gratuitously or
otherwise} into guarantees or sndernities or suretyships of all
kinds, and whether secured or unsecured, whether in respect of its
own oblagations or those of some other person, firm or company
{(whether regarding the payment of money or otherwiase) an sur
circumstances and upon such terms and cenditions as the Board of
Directors of the Company may think fat;

to control, manage, finance, subsidige. co-ordinate ar gtherw.se
assist any company or companies :n which the Company has a darest
or indirect financial interest, to provide secretarial,
administrative, technical, commerc:al and other services and
facil.ities of all kinds for any such company or companies and to
make payments Ly way of subvention or otherwise and any other
arrangements which may seem desirable waith respect to any business
or operations of or generally with respeck to any such company or
companies:

to promote any other company for the purpose of acquir:ng the
whole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may appear laikely to assist or
benefit the Company or to enhance the value of any properiy or
businass of the Company, and to place or quarantee the placing of,
underwrite, gsubscribe for, or otherwise acquire all or any part of
the shares or saacurities of any such coapany as azforega:d;

to draw, make, accept, endorse, discount, negotiate, execute, and
arssue cheques, bills of exchange, promissory notes, bill of
lading, warrants, debentures, and other negotiable or transferable
anatruments:

to act as agents or brokers and as tcrustees for any person, firm
or company, and to undertake and perform sub-contracts:;

to remunerate any person, firm or company rendering services to
the Company either by cash pavment or Ly the allotment to him or
them of shares or other securities of the Company credited as paxd
up in full or in part or otherwise as may he thought expedient:

to pay all or any expenses incurred 1n connectien with the
promotion, formation and incorporation of the Cormpan;, or to
contract with any person, firm or company to pe: the same, and to
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pay commissions to brokers and others for underwriting, pLacting.
selling, or guarantesing the subscription of amy chares or other
gsecurities of the Comgany;

(t)} to entar into any arrangerents with any geverprent or anthoraty
(suprems, municipal, local, or etherwisze) that may seen condunaive
to the attainment »f the Company's obzects or any of tnem, and to
obtain from any su.h government or authoraty and charxters.
decvees, righta, praivileges or congessions which khe Company may
think des:rable and to carry out, exerzase, and corply wth any
such charters, decrees, rights praviieges. and cenzess-ous:

{u) rto subscribe for, take, gurchase, or otherwise acjuire, holl,
sell, deal with and dispese of . place and underweite shares,
stocks, debentures, dehenture gtocks, bonds, obligationsg <
securities 1lasued or guaranteed by any other company constityted
or carrying on business in any part of the world, and dekentures,
debenture stocks, bonds, obligations or securities issged or
guarantead by any govermment or authoraty, munieipal, logeal or
otherwise, in any part of the world;

(v) to contribute to or support any public, general, pol:itical,
charitable, benevolent or aseful object, which 1%t may seem to the
Board of Diractors of the Company Lo Le in the interents of the
Company or its membars to conkribute ko or suppork;

{w)} to do all or any of the above thingz in any part of the world
whethar as principals or agents or krustees or contractors or
otherwise and either aleone or jointly with others and either by ov
through agents, sub-contratoers, brokers Ltrustees or otherwise;

{x) to do all such other things a3z may be considered by the Board of
Uirectors of the Company to further the :nterests of the Company
generally or to be incidental or conducive to the attaiament of
the above objeuts or any of them,

And 1t 2s hereby declared that {(a) the objects set out in each
paragraph of thas clause shall not be restrictively construed but the
widegt intarpretakion shall be given to each of tham, and none of such
objyacts shall, except where the context expressly so reguires, be in
any way lamited or restricted by references to or inference from any
other olbject »r objects set forth in such sub=clause, or by referance
to ¢r inference from the terms of any other sub-clause, of th.s Clause,
or by reference to or inference from the name of the Company and (b)
the word "company" in thas clause, except whare used in reference to
the Companwv, shall be deemed to intlude any partnership or other bhody
of parsons, whether corporate or unincorporate and whether formad or
domiciled in the United Kingdom or elsevhere, and {(c¢) axcept where the
context expressly so reguires, none of the sevaral paragraphs of thas
clause oc the objects thevein gpecifiad or the powers thersby conferred
shall be limited or restricted by, or ue deemed merely subsidiacy or
auxiliary to, any other paragraph of thas clauge or any of the other
objects, whether by refecence to or inference from the terms of or the
cbjects in such other paragraphs or the powers thersby confarred or the
name of the Company and the Company shall have as full a power to
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*

exarcise each and every one of the objects specified in each sub-clause
of this Clause as though each such sub~clause contained the cbjects of

& separate Company.
4. The liability of the Members is limited.

5. The Share capital of the Company is £10,000 divided into 10,000
Ordinary Shares of £1 sachx,

S AED - e eMSSLyDAL =

* The share capital of the Company was increased from £1000 to £10,000 by the
creation of 9.000 Ordinary Shares of £l each by ordinary resolution passed on
25th September, 19%0.



He, the several persons vhose names and addresses are subsvribed are desiroux
of being formed intc a Company in pursusnce of this Menorandum of Assoc.ation
and we respectivaly agree to take the number of shares in the capital of the
Company set opposite our respactive names.

TAESR.RmATooc o~ T2=o—I= mrILc, - T 2T oy = o .. = - o=s e - - - -

Names and Addresses of Subscribers Nunher of Shares
taken by each
Subseriber
1, Instant Companies Lim:ited -~ One

2, Baches Straet,
London N)l 8UB

2. Swift Incorporation Limited - One

2, Baches Street
London Nl 6UB

Total Shares Taken ~ Two

o ek LI IS T ST RTOGT DTN MO MPAMTILOE S 1AW SRS T mMWGASHTII T I T TE 5T reT S wmensTS ST &L - . ¥ I SRS -

Dated the 30th day of July, 1990
Witness to the above signatures:-
Terry Jayne

2, Baches Street
London N1 6UB



(1005C)

Company > E¥YALT

THE CCMPANIES ACT 198%

A PRIVATE COMPANY LIMITED BY SHARES

CEFATMTERNASSLII T ST W TE IO AT TSI R of TR TET ST Sk .

NEW
ARTICLES OF ASSOCIATICON

of
SHAREBATCH LIMITED

(adopted by Special Reaolution passed on
25th September, 1290)
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PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by any enactment coming
into operation prior to the data of adoption of these Articles (such
ragulations as 50 amended being hereinafter called "Table A™) shall
apply to the Company save in so far as they are varied or excluded by
or are inconsistent with theke Articles. In these Articles the
expression “tha Act" means the Companies Act 1985, but so that any
reference in these Articles to any provigions of the act shall be
duemed to includa a reference to any statutory modification or
re~enactment of that provisions of the time being in force,

In thaga Articles and (where appropriate) in Table A:-

"these Articles" mgans thase Articles of Association as from time to
time altered by Special Resolutions.

"the Auditcrs" means the auditors for the time being of the Company.

"the Board" means the Directors or any of them acting as the Board of
Directors of the Cowpany.

Regulations 73 to B0 inclusive and 94 to 37 inclusive of Table A sghall
not apply to the Company.
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SHARE CAPITAL

The authorised share capital of the Corpany at the date of the
adoption of these Articles is £10,000 divided inte 10.CC0 Urdinary
Shares of 1 each,

Subject to any cesirictions contained herein and ke Part IV of the
Act,the Board is heraby authorised to exarcise all powers of the
Company to allot all relevant securities (within the meanany of
section 80 of the Act) and the Board may allet. gqrant options over
or otherwise daspose of the same to such persons (including the
Dirvectors themselwves) on such terms and ar such fimes as 1t may
think proper which authoraty shall ke uncondational and for the
exercise of such power generally. The maximum amount of relevant
securities which may be allotted under such authoraty shall ba the
amount by which the nominal amount of the authoriaed shate capital
of the Company exceaded the rominal amount of the xssued share
capital of the Company a% the date of the adopkion of Lhese
Articles. Unless renewed, such authority shall expire on the date
five yeavrs from the dats i1mmediately preceding that on which the
resolution for the adoption of these Articles was passed provided
that the power and authority hereby conferred shall extend to any
agreement or arrangement which the Company maght enter into before
the expiry of the said authority providang for the grant of rights
to subscribe for, or to convert any securit:es onto, any shares of
the Company which would or might require any 3ecurities into, any
shares of the Company which would or might require shares to he
allottad after the expiry of this authoraty, and the Board may
allot shares in pursuance cf asuch agreement or arrangement.
notwithstanding that this authority has expired. The amount of a
relevant security shall, in the case of a share of a Cowmpany. mean
its nominal amount and, in the case of a right to subscribe for or
to convert any security into shares of the Company, mean the
nominal amount of shares of the Company which would be required to
gatisfy such right {assuming full exercaise).

The provigsions of section 89(1) and section 30(1) to (B) of the
Act shall not apply to the allotment by the Company in accordance
with thess Articles of any equity security as defined by Section
34{2) of the Act.

APPOINTMENT OF DIRECTCRS

The immediate holding company (if any) for the time being of the
Company may appoint any person to be a Director or ramove any
Director from office. Evary such appointment or removal shall be
in writing and migned by or on beshalf of the said holding company
and shall take effect upon receipt at the registered office of the
Company or Ly the secretary.

While the Company is a subsidiary, the Board shall have power tv
appoint any person to be a Director either to £1ll a casual
vacancy or as an addit:on to the exercising Directors, subject to
any maximwn for the taime being in force, and any Director so
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appointed shall (subject to regulation 81 of Table A) hold offaize
until he is removed pursuant to Article S5(1) of these Articles).

DIRECTORS

(1) A Dicector shall not be required to wvacate hig office and no
person shall be ineligible for appointment as a Director by reason
of his attaining the age of seventy or any other age.

{2} Requlation 64 of Table A shall apply as if the word "one" was
substituted for the word "two" therean.

ALTERNATE DIRECTORS

Any dirvector (other than an alternates Director) may appointment any
other person willing so to act to be an alternate Director and may
remove from office an alternate Diractor ao appointed by haim. Any such
appointment or removal shall take effect only when received at the
registered office of thg Company. FRegulation 65 of Table A shall not

apply.
INTEREST OF DIRECTORS

A Director (including an altarnate Director) who hag duly daclared his
intaerest therein may, notwithstanding hiz interast, vote as a Director
in respect of any contract or arrangement with the Company in which he
is interested, directly or indirectly, or upon any matter arising
therefrom and he shall be taken into account for tha purpoxa of
deciding vhether a quorun 18 present and if hu ghall so vote, hix vota
shall be counted and he may retain for his own absolute use the benefit
all profits and advantages accruing to him.

DISQUALIFICATION OF DIRECTORS

Regulation 81 of Table A as applicable to the Company shall ba
construed with the addition to paragraph (e) thereof of the words
"unless he shall have appointed an alternate Director who has not been
similarly absent during such period; or " and with the addition of a
new paragraph (f) as follows: "(£) if any disqualification crder :s
made against him under the Insolvency Act 1986".

PROCEEDINGS OF DIRECTORS

Whensosver the number of Directors for the time being in office shall
be one, a sole Director shall have authority to exercise all the powers
and discretions by Tabla A and by these Articles expressed to be vested
in the Board generally and regulation 89 of Table A shall be amaended by
the insertion of thae following words a% the end of the first sentence
thereof "provided that if there shall only be one director in office at
any particular time, thers shall be no quorum requiremant®,

Any Director or alternate Director absent or intending to ba absent
from the United Kingdom may rejuest the Board that notices of Board
meetings or meetings of cormittees of the Board shall during his

abgence be sant an writing to him at has lsst known address or any
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other address given by him to the Company for this purpose, but :n the
absence of any such regquest it shall not be necessary to give notice of
a Board meeting to any Director or alternate Directdr who is for the
time baing absent from the United Kingdem. Regulations 66 and 48 of
Table A shall be waried accordingly.

A resolution agreed upon by Directors {not keing less than the number
of Directors required toc form a quorum of the Board) shall be valid and
effectual whether or not it shall be pasged at a meetiny of the Board
duly convened «nd held,

For the purpoge of determining whethar a guorum of the Board exists for
the transaction of the business of the Board and without prejudice to
the foregoing provis:ions of these Articles:-

{a) in the came of a resolution agreed by Directors in telephonac
communications with one anothar, all such Pirectors shall be
counted in the quorum and any resolution so agraed shall bae as
valid and effective as 1f passed at a meeting of the Board duily
convaned and held;

{b) in the case of a meeting of the Board, in addition to the
Dirgctors present 2t the mgeting, any Director in telephonic
communication with such meeting shall be counted in the quorum and
entitlad to vote:

(c) any person attending a meeting of the Board, or ain telephonic
communication with such a meeting, who is both a Director and is
acting as an alternate Director or a person who 13 acting as an
alternate Director for two or more of the Directors shall, for tha
purposes of the quorum, be counted as ane for each such person for
vhom he is acting as an alternate Dictector and, if applicable, as
one as a Director

and for the purposes of this Article a Director shall be treatsd as 1p
telephonic comrunication with the meeting 1f by means of a conference
telephone or similar comrmunications equipment all persons participating
in the meeting c¢an hear gach other.

PROCEEDINGS AT GENERAL MEETINGS

A proxy shall be entitled toc vote on a show of hands and the provisions
of regulation 54 of Table A shall be modified acvordingly.

Requlation 41 of Table A shall be read and construed as if the words ™,
and if at thy adjourned meeting a quorum 18 not presant within haif an
hour from the timg appointed for the meeting the masting shall be
diggolved" were added to the end.

RESCLUTIONS

Any resolution in writing for the puyposes of Section 381A of the Act
and/or regulations 53 or 93 of Table A (or any part thereof) may be in
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the form of a telex, facsimils or in any other legzble farm sent by any

other simirlar mathod of transmission and, uniesas the contrary shall Le
proved, it shall be deamed to be duly and validly sigred by the person
purperting to sign the same and whose name apgpears ain the text as the
person signing the smame and asignatuvre in the zase of a bhody Torporate
which is & membac shall be suffic:zent :f made by 3 director or a
secretary thereof or its duly authorised representative.

A copy of any written ragolution proposed to he made pursuant to
section 381A of the Acht shall be provided to the Auditers in accordance
with gsection J21B of ths Act.

Any provision of these Articles inconsistent with the terrs of any
slectave rasolution passed pursuvant to sechion I7SA of the Azt shail
cease to have effect whilst and 30 long as suzh elective resclution has
effact.

BCRROWING

Tha Directors may aexercise all the powers of the Company to borrow or
raise monay or to guarantee and to mortgage or charge :te undertaking,
property, assets and rights and uncalled capital or any pert thereof
and, subject to the provisions of the Act, to create and :issue
debenturaeg, debgnture stock, mortgages, charges and othar secur:ities,
whethar outright or as security for any debt, liabality or obligation
of the Company or of any thard parcty.

Any notice or other document (including a share certificate) may be
garved oa or delivered %o any member by the Company exthar personally
or by sending it through the post in a prepa:d letter addressed to such
member at his registerad address as appearing in the Register of
Members, or by dalivering it to or leaving 1t at such regiatered
address, addrassed as aforesaid, or by any other . ans providad such
other maans have beert authoriged in writing by the member concecned.

In the cass of joint holders of a share., service or delivery of any
notice or ather document on or to one of the joint holders shall for
all purposeg be deemed a sufficient secvice on or delavery to all the
joint holders. Any notice or other document served or delivered in
accordance with these Articles of Association shall bhe deemed duly “
served ov delivered notwithstanding that the member 18 then dead or ;
bankrupt or otherwise under any legal disability or incapacity and ,
whather or not the Company had notice thereof. Regulations 112 and 116 b
of Tabla A =hall bs deemed to be varied accordingly. 8

Notice of avery ganeral meeting shall be given in any manner authorized
by or under these Articles to all members other than such as, under tha
provisions of these Artacles of Association or the terms of ismsue of .
the shaves they hold, are not entitled to receive such notices from the g
Company, Provided that any member may in writing waive notice of any + 4B
maeting either prospectively or retrospectively and if he shall do o i
it shall be no objection to the validity of such meqting that notics

was not given to him., save that it shall not be necessary to give
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notice of any general meeting other than an annual general meetang to
the azuditors and regulation 38 of Table A ghall be amended accordingly.

REPRESENTATIVES

Any parson who 18 a member and who 18 also acting as the representatave
or proxy of a member or members or a pergcan who 15 not a member arnd who
18 acting as the represantakive or proxy of two or more members or a
person who is not a Director acting as an alternative Director for two
or more Directors or who 18 a Director and who acts as an alternative
Director may 31gn a written reselution of the members or the Diregtors
{as the case may be' in more than one capacity and ha shall have one
vote for every Director for whom he azts ag an alternnte {in addit:on
to his own vote if he is also a Director), and he shill not ke obliged
to act in the same manner or Lo vote for or againgt cuczh reselution in
respect of each capac:ity in whach he acts, but such a person who
attends a general meeting of the Company shall be counted once for each
capacity in which he acts for the purpose of determinming whether the
quorum for the transaction of the tusinegs of the general meebting
existsg,

CORPORATION ACTING. BY

REPRESENTATIVES AT MEDTING

(a) Any one of the Directors or the Secretary for the time being of
any corporation which 13 a member of the Company. or any other
parson appointed by resolut=on of the directors or nther governing
body of guch corporation, may (subject to the articles of
angociation of that corporation) act as its representative at any
meeting of the Company or any class of members of the Company and
the person so authorised shall be entitled to exercise the same
powers of the corporation which he represents aa that corporation
could exercise :f i1t were an individual member of the Company.

{b) Any member of the Board or the Secretary or any other person
appointed by resclution of the Boavd may act ag the Company's
rapresentative abt any meating of any corporat:on of which tne
Company is a member or of any class of members of such corporation
and the person zo authorised shall ke entitled Lo exercise the
sams powers on behalf of the Company as the “ompany could exercise
if it were an individual member of that corporation.

Every Director or other officer of the Company shall be entitled o be
indemnified out of the assets of the Company against all costs,
charges, tosses, expenses ond liabilities which he may sustain or incur
ir or about the exaecution of the duties of his office or otherwise an
relation thereto, including any liability incurred by him in defendang
any proceedings, whether civil or criminal, in which judgment 1s quiven
in his favour or in which he i1s acquitted or in connection with any
application under section 727 of the Act in which relief is granted to
him by the Court, and any loss, damage or misfortune which may happen
ov be incurred by the Company in the execution of the duties of s
office or in relation thereto. Bubt this Articlie shall only have affect
ingofar as its proviszions are not avoided by section 310 of the Act.




