CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2936446

The Registrar of Companies for England and Wales hereby certifies that
HOLIDAY EXTRAS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 7th June 1994

Py

. BREVAN

For the Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
(Address overleaf) — = -

|

L T O L e |

Name of company

A EXTRACS (MITED

™%

! OV EW FLdnvess BEe HALVEY
of ¢ PPite B RN
O SETH .
Sty Kowr TANS 68K
do solemnly and sincerely declare that | am a [Selieitor-engaged-in-the-formation-ef-the-scompanylt \/ e
[person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been caomplied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at_ﬁtl__éﬁg&_@’_@l__— Declarant to sign below
H M.

s

¥ . I

the &2 7@. day of / /G"-""——ﬂ (j\i;fj L»"/t"‘k -—-————-——-.__E":’_r\ﬂ,}

One thousand ning Hunzired and !
before me % o

A Cornmissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a HARRIET L. ARNOULD - Solicitor
Commissioner for QOaths. Associate - Robson & Co.

147 High Street, Hythe

Kent CT21 5N
Presentor’'s name address and Far officlal Use

reference (if any): New Companles Section Post room
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Statement of first directors and
secretary and intended situztion
of registered office
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Company name (in full)
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Registered office of the company on
incorporation,
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Post town
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If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.
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|Ra e
R . i
Post town e L
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Posteode __

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (seioe1- 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must he given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary detaifs

Page 2 Consent signature
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I consent to act as secretary of the company named o page 1

&\/ nﬁ%\_ 2 ome 2U/S /"’} o

Post town _

County/Region

Signed
ch //LV ‘ e
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_ FRV Y N
_ e N
“ ]
e e
o At feoe
e RulNGgE
Post town ﬁgﬁ—ﬁ’; Ky N

County/Region q__‘{\DV
Postcode M’Q '0 ) f)[.‘ J]

jpolé 711 1214171
[ v*'r\—ztf‘w? _(:)uu:_L h\,

[ \ U CEnny f{-....\o (R;r?\- L(‘ 7‘{1/):‘4,&] |
‘L”«,\;cog # Lt«.\,\cf‘kiJ ]

t consent to act as director of the company named on page 1

MV { t L“’""“

Signed Date er‘/’Q e/}«f
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Directors (continued)

{Seenotes 1 - 5) -
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname

Address

Usual residential address must be given,
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribers
must sign either
personally or by a
PErson or persons
authorised to sign
for them.
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) consent fo act as director of the company named on page 1
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Signature of agent on behalf of all subscribers  Date
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ARTICLES OF ASSOCIATION

HOLIDAY EXTRAS LIMITED
Incorporated the ....day of ...... , 1994,

COMPANY NUMBER ........
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A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
HOLIDAY EXTRAS LIMITED

1. The Company’s name is “HOLIDAY EXTRAS LIMITED”.
2. The Company’s Registered Office is to be situated in England and Wales.
3. The Company’s objzcts are:-

(A)  To carry on the business of a hotel booking agency in all its branches; to provide
passengers travellers and tourists with services and conveniences of all kinds; to promote
establish and organise travel clubs; to provide general organisers puides advisers caretakers
chaperones companions escorts entertainers artists domestic servants gardeners and
secretaries and to carry on the businesses of proprietors of accommodation bureaux theatre
booking and ticket agencies of all kinds; air charter brokers and contractors; wireless and
cable companies' agents; proprietors of villas hotels motels and all other accommodation;
haulage and transport contractors railway shipping and forwarding agents charterers hirers
letters on hire of plyers for hire with and manufacturers repairers and merchants of and
dealers in aircraft motor cars omnibuses coaches cabs vans lorries cycles motor cycles and
other vehicles boats yachts and vessels; tobacconists confectioners newsagents general
caterers laundry proprietors hairdressers jewellers insurance and general agents; estate land
and house agents; insurance and mortgage brokers and agents; surveyors assessors
auctioneers and valuers; business transfer agents and commission agents; builders and
building contractors property repairers and jobbers; general merchants and traders.

136868



(B)  To carry on any other trade or business which may seem to the Company capable of
being conveniently carried on in connection with the objects specified in Sub-Clause (A)
hereof or calculated direcily or indirectly to enhance the value of or render profitable any of
the property or rights of the Company.

(C)  To purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any estate or interest any lands, buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or convenient for the purposes of or in
connection with the Company’s business or any branch or department thereof.

(D)  To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant
and machinery necessary or convenient for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance of any of the above.

(B)  To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purposes of or in connection with the Company’s business,
and for the purposes of or in connection with the borrowing or raising of money by the
Company to become a member of any building society.

(F)  For the purposes of or in connection with the business of the Company to mortgage
and charge the undertaking and all or any of the real and personal property and assets,
present and future, and all or any of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be thought fit, debentures
or debenture stock, either permanent or redeemable or repayabie, and collaterally or further
to secure any securities of the Company by a trust deed or other assurances. To issue and
deposit any securities which the Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of such securities, and also by way of
security for the performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether directly or
indirectly.

(G}  Toreceive money on deposit or loan upon such terms as the Company may
approve,

(H)  Tolend money to any company, firm or person and to give all kinds of indemnities
and either with or without the Company receiving any consideration or advantage, direct or
indirect, for giving any such guarantee, and whether or not such guarantee is given in
connection with or pursuant to the attainment of the objects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital of the Company or by both such
methods, the performance of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any debenture, stocks, shares
or other securities of any company, firm or person and in particular (but without limiting
the generality of the foregoing) any company which is for the time being the Company’s
Holding or Subsidiary company or otherwise associated with the Company in business.



¢8) To establish and maintain or procure the establishment and maintenance of any non-
contributory or coniributory pension or superannuation funds for the benefit of, and give or
procure the giving of donations, gratuities, pensions, allowances, or emoluments to any
persons who are or were at any time in the employment or service of the Company, or of
any company which is for the time being the Company’s Holding or S::bsidiary company
or otherwise associated with the Company in business or who are or were at any time
Directors or officers of the Company or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons, and also to establish and
subsidise or subscribe to any institutions, associations, clubs, or funds calculated to be for
the benefit of or to advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any public, general
or useful object; and to establish, set up, support and maintain share purchase schemes or
profit sharing schemes for the benefit of any employees of the Company, or of any
company which is for the time being the Company’s Holding or Subsidiary company and
to do any of the matters aforesaid either alone or in conjunction with any such other
company as aforesaid.

@) To draw, make, accept, endorse, negotiate, discount and execute pPromissory notes,
bills of exchange and other negotiable instruments,

(K} Toinvest and deal with the moneys of the Company not immediately required for
the purposes of its business in or upon such investments or securities and in such manner
as may from time to time be determined.

(L)  To pay for any property or ri ghts acquired by the Company, either in cash or fully
or partly paid-up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by any
securitics which the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

(M)  To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or in fully or partly paid-
up shares of any company or corporation, with or without deferred or preferred or special
rights or restrictions in respect of dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(N)  To enter into any partnership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise or otherwise assist any such
company,

(O)  To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interest of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of dividends,
interest or capital of any shares, stock or securities issued by or any other obligations of
any such company.



(P)  Topurchase or otherwise acquire and undertake all or any part of the business,

property, assets, liabilities and transactions of any person, firm or company carrying on

any business which this Company is authorised fo carry on or possessed of property

suitable for the purposes of the Company, or which can be carried on in conjunction

glcrcwith or which is capable of being conducted so as directly or indirectly to benefit the
ompany.

(Q  To sell, improve, manage, develop, turn tc account, exchange, let on rent, grant
royalty, share of profits or otherwise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit.

(R)  To amalgamate with any other company whose objects are or include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this or any such other company as
aforesaid, with or without winding up, or by sale or purchase(for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock of this or any other
such company as aforesaid, or by partnership, or any arrangement of the nature of
partnership, or in any other manner.

(S§)  To subscribe for, purchase or otherwise acquire, and hold shares, stock,
debentures or other securities of any other company.

(T)  To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company but so that no distribution
amounting to a reduction of capital be made except with the sanction (if any) for the time
being required by law,

(U)  To give such financial assistance directly or indirectly for the purpose of the
acquisition of shares in the Company or the Company’s Holding company or for the
purpose of reducing or discharging any liability incurred by any person for the purpose of
the acquisition of shares in the Company or the Company’s Holding company as may be
lawful.

(V) Todoall or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alcae or in conjunction
with others, and either by or through agents, trustees, sub-contractors or otherwise.

(W)  To do all such things as are incidental or conducive to the above objects or any of
them,

And it is hereby declared that, save as otherwise expressly provided, each of the
paragraphs of this Clause shall be regarded as specifying separate and independent objects
and accordingly shall not be in anywise limited by reference to or inference from any other
paragraph or the name of the Company and the provisions of each such paragraph shall,
save as aforesaid, be carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and distinct company.

4. The liability of the Members is limited.
5. The Company’s share capital is £1,000 divided into 1,000 shares of £1 each.



A

We, the Subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum and we agree to take the number of Shares shown

opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber

AFBHARVEY

Apple Barn C}\[ : v’y

Smeeth W 7

Kent 'S

TN25 6SR One

A G CJONES

The Anchorage

2 Metropole Road West \ ml

Folkestone

Kent CT20 2LX One

Total Shares taken Two

Witness to the above Signatures:-

Moo

MARY HARDING
Apple Barn

Smeeth

Kent

TN25 6SR




THE COMPANIES ACT 1985
. AND
THE COMPANIES ACT 1989

APRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
HOLIDAY EXTRAS LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter referred to as “Table A”) shall apply to the
Company save in so far as they are excluded or varied hereby: that is to say, Clauses 8 and
64 of Table A shall not apply fo the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of Association of the

Company. SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall be under the control of the
Directors and the Directors may allot, grant options over, or otherwise deal with or dispose

of the same to such persons and generally on such terms and in such manner as they think
fir

(B)  The Directors are generally and unconditionally authorised for the purposes
of Section 80 of the Act to allot relevant securities (as defined in Section 80 of the Act)
provided that the aggregate nominal value of such securities allotted pursuant to this
authority shall not exceed the amount of the authorised share capital with which the
Company is incorporated; and that this authority shall expire on the fifth anniversary of the
incorporation of the Company unless varied or revoked or renewed by the Company in
General Meeting.

(C)  The Directors shall be entitled under the authority conferred by this Article
to make at any time before the expiry of such authority any offer or agreement which will
or may require relevant securities to be allotted after the expiry of such authority.

(D) Inaccordance with Section 91 of the Act, Section 89(1) and Section 90(1)
to (6) of the Act shall not apply to any allotment of equity securities (as defined in Section
94 of the Act) by the Company.



3. The Company shall have a first and paramount lien on every Share (whether or not
it is a fully.paid Share) for all moneys (whether presently payable or not) called or payable
at a fixed time in respect of that Share and the Company shall also have a first and
paramount lien on all Shares (whether fully paid or not) standing registered in the name of
any persoa whether solely or as one of two or more Joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors may at any time declare any
Share: to be wholly or in part exempt from the provisions of this Article. The Company’s
lien on a Share shall extend to any dividend or other amount payable in respect thereof.,

GENERAL MEETINGS

4, A notice convening a General Meeting shall in the case of special business specify
the general nature of the business to be transacted; and Clause 38 of Table A shall be
moedified accordingly.

5. All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, the election of Directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the Auditors,

6. Clause 41 of Table A shall be read and construed as if the last sentence ended with
the words “, and if at the adjourned Meeting a quorum is not present within half an hour
from the time appointed for the Meseting, the Meeting shall be dissolved”.

DIRECTORS

7. Unless and until the Company in General Meeting shall otherwise determine, there
shall not be any limitation as to the number of Directors. If and so long as there is a sole
Director, he may exercise all the powers and authorities vested in the Directors by these
Articles or Table A; and Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed so provides, he
shall be a Permanent Director and not subject to retirement by rotation; and Clauses 73 to
75 (inclusive) of Table A shall not apply to any Permanent Director.

9. The Directors may exercise all the powers of the Company to borrow money, and
to mortgage or charge its undertaking, property, and uncalled capital, or any part thereof,
and to issue Debentures, Debenture Stock, and other Securities whether outright or as
security for any debt, liability or obligation of the Company or of any third party.

10 A Director may vote as a Director on any resolution concerning any contract or
arrangement in which he is interested or upon any matter arising thereout, and if he shall so
vote his vote shall be counted and he shall be reckoned in estimating a quorum when an
such contract or arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.

INDEMNITY

11.  Subject to the provisions of the Act and in addition to such indemnity as is
contained in Clause 118 of Table A, every Director, officer or official of the Company shall
be entitled to be indemnified out of the assets of the Company against all losses or liabilities
incurred by him in or about the execution and discharge of the duties of his office.



TRANSFER OF SHARES

12, The Directors may, in their absolute discretion, and without assigning any reason
therefor, decline to register any transfer of any Share, whether or not it is a fully paid
Share; and Clause 24 of Table A shall be modified accordingly.

NAMES AND ADDRESSES OF SUBSCRIBERS

AFBHARVEY
Apple Barn ,
Smeeth W Ty
Kent
TN25 6SR. e

A G CJONES V‘
The Anchorage [V |
2 Metropole Road West

Folkestone
Kent CT20 21X

=

Dated the .2.")..day of N4y 1994,

Witness to the above Signatures:-

W&{?

MARY HARDING
Apple Barn

Smeeth

Kent

TN25 6SR




The Companies Act 1885

The Companies (Tables A to F) Regulations 1985 (as amended by The Companies (Tables A to F)

{Amendment) Regulations 1985)

SCHEDULE

Table A

Regulations for Mancagement
of a Company Limited by Shares

Interpretation

1, In thesa requiatioay —

‘tha Act’ means !ba Comeames Act 1985 meluding any siatutery nadikcaton or
ta-anaciement thareal Jor the time Being n farca

‘tha acticles’ mreang the anc'es of the company

‘claar days’ ‘n -elanca to the gerred of 3 nouce means thal gerad axclucing the
day wion the nopde § given of degmed 1) Be given and A day (30 Mgl il s
JIven or on #Ich it .3 1o fake allect.

‘mecuted eciudes any moca of executen,

‘gifice’ means tha cegisterad olfice of the campany.

'th? holder’ n ralation ta shares means thg mambet whase name 5 sntered in
o ragiater & membars a3 the holder ol the shares.

‘that agal’ meang tha cammen seal of the sompaay.

‘aecralary’ means the secratary of the company ¢f any Sthet pe1san aptonizg lo
pertarm the duties of the Seccatary Of the company, (REwtag A (Gat, 355iSIANT of
aopuly Secralary.

‘the Unlted Kingdom™ means Great Bntain and Nerthern freland,

Upless tha conteal olherwise requires, wards or expressiens conlained i these
raguiatans Sedr the same meaning as i the A but exgluding any Statutary
maditicaton thareot et .n forze when these regulaticas tecame Sading gn the
aemEany

Share Capital

2. Subyect 1o e prowiodrl, of the At and without gre:udice 0 any nghis
aftached to any 2xist.ng ghares any share may 2e isguad walh such fghls of
rasir.ctans 35 tha 2ompipy may Sy MGnacy resalulon delziming,

3. Subiect to 'hé grovs.ens of the Act, shareq may e ssued wrieh e o be
redaemasd 3f ara 10 2o hable 16 e -edeamad at the aounn of the comoany of the
halder an such 'ofimg and .n Such manner As Mmay he grovided By (he aructes,

4 Tha compary may exerdise the powers of gayng commisdaes goaleced Sy
the Act, Subject to e orowsions of the Acl, any such commissicn may bo
sanshied by the payment gf casn or Dy the aliotment ol tully ar gattly gad shares
ge partty n af e #dy ard pattiy .nina oirer,

5, Excepl as required By taw, no ger3en shail be recogrised by e comoany as
hglting any ghare gpen 3ny WLst and \excepl as Jiherwse pigvidéd by the
articles of Dy raw: e Jompany SPAE A0 Be Sound By Or F26Sgrise any i2est
any share excepl In apsciula ngl o e aolaty thetsal :n the noicer

Share Certificates

6. Every membar, sgon Bersmung the holder of any shares, shail Be salitled
withaut payment o cne zatbcdte 'ar al the shates of each 2ass neld oy him
(and. ugan tansiginng 3 partof Mg haleng of shares 31 any class, 1o a ceificate
for the Balanee Sf sugh "atdng) or several 2eitlicales azah los Sng oF mafe of is
snares upan saymant lor every cerulicate alter tha fust of sych reascnatia sum
as the ditectors may determre Evary ceetificate shall e sealed wilh tha seal and
snall spac.ty 'he numter, ¢1a3s and distinguishing numters (f any) of ire shares
to whizh 1 rglateg and !Pe amoun! ar respechive amcynls pad up therecer Tha
campany st not be sound to sssug mare han gra serblicate lor snares held
jainily Tv several persons and dolivery of a cerficale 0 onte (oint holder snalite a
sulls ant delvery 0 il 2l rrem

7 il 3 srare sernkcata 8 Jeticed, acin-sut. ‘a3t Sf desirgyed, it may Se renewad
a0 sufh ferms o any) 35 '0 svidance and incemnity and payment of ihe sxcenses
raasamally ceurred v 'Pe ISMCany Nonvestgaling svicence as the directors
may Jererming Syl Stherarse 'rae 3l Sharge, and (i the case Al delastment Of
apanrg-3ul) 3n Seavary ep hire 38 sawicale

Lien

8 The zompany shatl have a first and paramount 'ien an gvary share oot Beng a
ity sad share) lor all meneys pwrether presently payable or nat) payable al a
fexad wme 2¢ catled .o rescect of that share The JTeciors may at any ime declace
anve Shard ‘0 te aholly or in part exempl ‘rem the srowsions ol (S reguiation,
The empany's len on a shars shall axiend 0 any amount payable m resgect of it
9 The zompany may Sell it SuCh Manner a3 the Areciors delermne any shares
an which tha company has a hen ! a sum 'n rescect of whieh the ien &agis 1S
aragantly pavable and <5 nat sug siun foutteen clear days alter notice has tean
1030 '@ ‘na haldar 3t the sPate 3¢ ¢ the gerson anutfed 01t In zonsequence of
ma Jeath 3 pankruptey of e Polder, Jemanding payreent ang slahing thatf tha
manaa g ngt comphed ith tRe Snares May e $0id,

) T jwe alest’o a gde the JreCiCes TAY autharse some person o execute
an pgr,mend of fransler 01 ‘e srires S0i0 0. of 'n acgcrdance mith the
dirpguang i ‘Pe purchasen The Wle ol ipe ransierae o the sharms shal ool Be
attepied gy any Heguiatty w0 ar rvaliCily 3! the proceesings n reference to the
Sdte

1 "he net proceeds of e 5ale, aller payment of e costs, shail be apehed in
gaymant af o mugn of e sum fGf Aich the gn exisis as 15 presently dayable,
ard any residua shall {upon surtender 'o e Sompany ior cancellation Qf the
certiliedte tor the shares sold and subject 1o a nke len for any meneys not
gresently pavatie 33 ewsled upon the ghares Selere he sie) te pad to the
2ergan ertilicd "G tha shares atthe date of the sale

Calls on Shares and Forfeittre

12 Sudied? ' *ha tarms of dlotment, e dueclors may make calls upen the
mampers 'n caspect Al any moneys unpaid On théw shares (whether in respect of
nsnMal GAiug A premiem) and 3ch membeac shall ;subject 1o fecsning at least
faurtoea Stear 3ayg' notcd spectfying ahen and ahere payment s l0 £ mads)
3a% '9 [Pa ampany as ~équered by e notee 'he amount callad gn fus shares. A
3t ay o8 soaquirad '0 B8 paid by nslaiments A dall may, elore recorpt by the

compary of any sum due thergunder, be revoked in whole or part arc payment of
acall may be pastpaned i whole of part, A persen upon ~#hom a gali s made
shait remain Nable lor calls mace upon him agtwilhstan¢ing the sutsequent
ranafer al the shares ia tepact waarsel the Cail was mags,

13. A cail shail be deemed to have been made at the tme when the resalution of
the directars authonsing the call was 0assad,

14. Tha aint helders of a shara shall be jointly and severaily lable o pay all cails
inesgect thereol

1 it a.call remans unpad alter o has beceme due and payagle (he serson from
whom il is dug and payatle shall pay inlerest on the amount unpad ‘rom he day
i became due and payable unll 1 i pa:d at e rate iweq by the terms of
allgiment gl the share ar in e notica of the call or, ¥ no rate s hxed, & the
appragnata ata (a3 delined by the Act) bul the daeclors may waive payment ol
the interest wholly or tn dart,

16. An amount payable o cesgect of a shate on altotment or at any lixaq dats,
whethar in raspect of nominat value or premium or as an instalment of a cail, shall
ke deemad to be acall and il iL1s aot pad the pravisions of the arucles shall apply
as il that amount had becoms ue and payable by virtue ol 3 call,

17. Subject o the terms Jf the atloiment, the directors may miake arrangemeants
on e 1ssue ab sharas lor A Qulerance between the holders i the amounis and
umas of paymenls of Salls Gn ther shares,

18 1t acail remans unpard alter it has tecome due and payable he dredtors may
gwe to the pegen from whom it s dug Aot less than fgurieen ¢lear gays’ nence
requinng payment gt the amauat unpaid twgether win any nigrest which may
have accrued Tne notice shall nzme the plage where payment s [0 De made and
snait stare that [ the actce 18 not camphed Witk the Shatas i (eapact 3f 4igh the
cali was made will be hagle o be lorlaited.

19 I the actce 3 pot comphed wilh any share i respect of atuch b 4as gven
may, celcee the paymen: reguired by the nosice has been made, be forleiled by a
rmsoiiton of e drecters and the larfaiture shall include all gividends or other
;nc’neys sayatle m resgact of the forteited shares and not pag Belorg the
arferiyre

21, Gubyect ' the proragons of the Act, a fciliated share may be s0ig, re-sliotied
er athermse digposed of Qn such terms and e Such manner 35 e JiIreciors
defenmine 2ithar 1o (re gersen wbo was selgre tha forfature the holcer or to any
aire: parsen and al any hre belere sals, re-allgtment of other dispesiion, the
fattéture may Se cancelled 0n SUCH jerms as the ditectods drak . 'Where fof the
curpeses of |15 Mseesal 3 lerlaled share 15 10 e transierrad 1o any persen the
directors may auINOnse SoMe perscn to 8xeculs annsirument of lrangter al the
Shate Mo thay parsen,

21 A persan 3ny ol whose shares have Yeen fodaed shall ¢aase o be a
memear # r23peci of them ang shall surtender o the company lor tarcellation
the cartlicate lor the shares Iorgiled but shall rlamain hable 0 the sompaay for al
moneys wiuch at the date ol lorlenure were presently payadle by nim o the
cafrpany o raseect of those shares with interast af the rate at #ihieh .nterest vas
payable an those monays celare the farladure 6 A0 infetess 'wag SO sayable, A
Ibe apprapnate rale {as dehned e the Act} from the date of lorleiture until
gayment but lhe directors may wave payment whelly ar o pan ar enfacce
pavment without a0y allowancs lor the value of the shares al the ime of ferfelture
or 'er any consideralian recewved an thew disposal,

22, A statulory ceciarauen by a cirector or ihe secretary thal a share nas zeen
ferlfeited an a speciied cate shall e conclusre awdence of the facis stated n it
as agangt a4l persons stamng 1o te enhtied to the share and the gectasation snall
{sutiee: to e axecyten al n nsirument of wransler o necessaryl consutute 3
qeod M (o *he share ang e gersan 10 whem tha shate . JSCOLEA St shail nel
Be bound !0 Sae 20 the applicatian Al the consiceraton, if any, Ner sHAI MS jitle e
Ina share te allacies Dy any frequlanty . o wwalidiy of the precegdings .p
tatarence lo the lorfaduea or i5cosal of tha share

Transfer of Shares

23, The mngtrumant of zransler 9 a snare may be i any usual form ar noany ather
form wiieh the direciors may approve and snhall be axeculed by of an Hehall of
Ihe rangtaror and, unless e share s fully paw, by or on tenalf of the fransteree.,
24 The direciors may relyge (o registar tha transier of 3 share whieh .8 nat fully
paid 1@ a cerson of whom they do ACt Approve and they may refuse [0 registershe
teanslar 3l a share an which the company has a hen. They may aiso refuse 10
register 3 transte; unless =

) g fcoged at tna olica ac at such ather place as she Ameciors May
appont ang § accarcpanmed Dy he cerkhcale for the sharas 0 ¥mch [ redales
ang such ather ewvicenca a5 the JHeciors mMay roasenagly racuve ‘o show the
nght al ine transtercr ‘o maxe the ranster,

D) .8 mraspecs of anly one Slass of shares, and

18) % 5 0 Favour of ot MSre than lour transterees
28 ' 'ne direciors reruse o cagisier A ranster 31 a share, they shail within two
monihg aliar the Yate 97 »meh the “ranster ¥as ¢dged wih she comeany serd !0
tha tangleice notce 3l the relusal,
26. The -agstrangn ot transters Ot anares or of transters of any class ol shafes
may te susoended al such imas and for Such percas (rot exceeding thrty days
in any year) as ‘he direciQes Mmay deterine,
27. No f&g shall be charged for ha -cgistration of any nstrument of transter of
othar dacument refaling 19 of alfecting the bile 10 any share
2B, The company shall te anlitied ¢ falan day nslrument 3f "fapster wMeh S
registered, but any instrument of wansler whieh the direciors retuse 19 18GIS1eT
snai be retutned 1@ the gerson lodging it whén aolice of the rglusal g Jwen,

Transmission of Shares

29 If 3 member gy M@ Suravor AF Survnors wherg he #3s a ot ~clger 3nd
ts petsonal reprasentabvas whafe e ¥as 1 sala agier Jr the sniy surswas F
jeint nelgers, ghail b *ha only Serson fecaqrised by 'he zompany 1 naung ANy
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I A Z0Tien Teslmag dmlited 73 X Inde A conguduenge I ha Jeath i
DANKGLRTSE A0 ) Temiar Ty ulen UGN awvidonce 2w Meduced 8 DO
CCTA Ty SIORGTY feauy, Halt wilher fa Recama he Agger Q1 tha whue 22
1 AINY e SOFSE0 AOMadtad Y T fedilareg 34 the 1anslioraa, | m necty
T egawa 'he Todad Mg hal jwd noted ‘e he comoany ‘o 'hal Alect t e
@latrs 2 Mavs 1RANGt QAT rediored ma ahal dxacula an natrument 3t
tranglar 3l fha 3hata 3 *hal comen. Ad the articlas relanng [0 tha rransior of
ahareg seald achly 'O tha Aghcs OF rnatrument at randler 33 H ot wara 3
Insiruneat 31 ftanglar dxacuted by e memter and Mo Jeath ar Baskougics ol
the mampat had ot acturred,

31 A pergon Dedmung entitiod 10 2 share in 2gnsequenca Al tha desth o
anksualey AN 3 Memear shal Mava tha /gnt to winch ha aculd Sa antitled | e
wae e gizar ol tha whara, axcegl that e ahall nat, talsis Song Teqislercd 33
b Qg A1 the snare, be anhtied i respect alil to altendg of vale at any mécting
a; rnec I2Mmpany 20 1 a0y SaPacte Meaung of the nolders of avy €1ass ol shares
tha tempany

Atteration of Share Capital
32 The gampany may by ardinary sesalulen —

ias‘mcfease 13 shara Gapnal Dy naw sharag al such amgunt 33 the fesgiuuen
oracsnbes;

ibt copsclidate and dovide all of any of 3 share <acial nto sharey ol farger
amgunt than . 2xshing sharss,

ia} subiect ‘o the prawisions ol the Act. sub-divice 8 shares, of any of them,
inta shares ol smaltar amaual and tha cesotuvion may detenming that, a3 tetween
the shavas asultieg trom the sub-gnision, any ol them may have any grelererce
ar 1dvastige a3 compasa #ith tha Aihers; and

@) cancal snaras ahigh, at tha date of the passing ol tha resclution, have not
Baed WKen of agrasd to e lken by any persgn and dmmush the ameunt 3l s
share cagial by 'ba améunt ol the 3nares so cancelled.
33 ‘Mbengver a5 3 fesult ol A consaligaton al shares any members would
mecame 2ahded !0 ‘raclons gt A share, tha diracices may, an dahal of Nose
mampbars, sed (ha shares raprasenung the fracuang lor the Sest Snco reascrably
ot 1wle 0 anv gersan (ncluding, subiezt (0 e plowsens cf the AL tha
can .4ny) 3nd distnbute the aat crecoeds of sala  due Srepemon ameng Nnose
mamtars, and ‘ha duaclars may whenss SCMe Persen 1o axaculs an asttument
ol rransiar ot the shacedto, of tn accardance with the drectons 2, the surchaser,
The eansiecae shall noL e Bound 1o See to the applicatien @l the purchase manay
nar shail s Wte 10 the sharss ba allected by any uregulanty .n of v2lidity of the
preceedings m raterencs ta the sale,
34 Sygect 1o the growgions of tha Act, tha company may by specal eesglulen
reduce 3 share capifal, any cimital recemplicn raserve and any shase Jremum
accaunt in any way,

Purchase of Own Shares

45 Sulbyect [0 the arevisigns of tha Act, tha company May puichase i3 own
shareg (including any redeemanle shares) and, ol it 1S 3 pavale Sompany, make 3
payrant m tasgact ol the cedampuan or puichase ot 13 gwn shares clhermsd
lr:‘an suraf distnbulable aratts of the campany of the oreceecs of a freshissue af
shaias

General Meetings

35 Al genend rmastings aiher than annual gener meelings shall ke cyled
gxtragrdinary Jeneral mesings,

37 The direciors may calf gateral Maelngs and, 3n tha cequission ol memears
pursuanl 0 e prowmons ol the Act, gnail foanwith ficeted 0 Convens AN
axtragrdinary general meaung fof 2 date ag laier than aght #esks after recerst ol
the requicitian H there dra Aot wttun he United Kingdem sullicient Seecicls 10
calt 3 Janerll masung, any directar Or any memces ol the company may ¢ail 3
enaral meating.

Notice of General Meetings

28 An annudl Jeneral Meatng ARG an extracrdinary jererdl meewng called lar
Ihe casging of A special resiution ¢ 4 resolution 3CECkng a persdn 3s 3
Aragiar 3nall Do edled Sy at 1eas) tweaty-ona glear days' nolce All ather
extraceainary general meatings shall be called oy at "east 'Gustasn Slear Jayy
nolice Sut 3 genaral mealing may be called 3y shoner nolice il 1113 50 agreed:

{a) o tha case 2! an annual genaral meaung, By Al fa membas anktied (o
attard and J¢te ‘harzal, and

ib) 0 the sase of any other maeting By 3 majonry 0 numces of he membiers
naving a srgnt ‘o attend and voly Seing a majonly legelhar nolging rat 'ess than
finaty-lue Sac 2ekn aomunal salus of Ihe Shares grng that ngnt

*he nolcs shall specity tng Bme and place af the meelng and hg enerdl
nawre 4 ihe business o Do tansacied and, ' the cate at an annual gereral
maating, shal specily Lhe meeling 35 such.

Supject o tne provisions ot the anic'es and 19 any resincuons impdsed on
any sharas, the 2ouce shall be gven (0 2il the mambers, ‘o all serscns sautied 1o
3 snare .0 consequencs al the death or dankeruptey af 3 memter and o lha
dirgcterd and augitors.

49 he codental amussian 1o Jiva ncuce of 3 mesting '0, ¢ the agn-receigt of
nolige 3f 3 meanng Sy, day sersan aatted 10 recawe nouce shall nct nvandale
1P Jricesamrgs At the masing.

Proceedings at General Meetings

40 No vusiness shall e transacted at any meeling urless 3 qUOTUM 3 Jrasent
T'ng S8150nS 2nhlled 10 vOle upon e business (o be ansacted, eacn taing
mameter o 3 proay for a member or a duly auincased rapresentayve ol a
cotgorausn, shal e 1 querum,

a1 o 5ueh @ 3uorum 3 not present within half an hout feam the ume wpainied
ier e Taeung, or | Junng A meaung such 3 quorum cgases (o te prasant, o
meetng shall 5tand diguined 1o the 3ame day « (e Aext wosk al he same Ume
and slage 3r 10 such frae and glace as the aireciors may detarmine,

12 The shaieman, o 20y, ot e Soad St eI of 0 g ITICNRce Some ainer
AFactar AGrNaled by the ireciors 3hall sreside as Jharnan of the meenng, but
1 ~mdeer ‘na snawman aot such omer awector (it any) e aresent mithin fitteen
s dltar 'he Yma 10cCHNled 'of Moiding 'he meétng and willing ‘o ct, ine
siteciors atesant spatl 2lact dne of thew numoef 1o Se cnawrman and, £ there 13
ariv Jna diracior 2tasant 1ngd wihing [0 agt, he shall se Jhawman.

13 1o dweciar 8 miling '0 Jct as shawman, of il ag Juector :8 present aiun
ultsan TInuias alter *ha ‘Ima Jpcainted 'ac holding ihe Mmesling, ha memoars
aragent 1rd 2nlitled (0 vole shal Incgse no a3l irair numter (9 ba chawman,

N A fieciar snall, notwitnatiading that he .§ et 3 member, by enhiied 0
atterd M2 Speak at any genaral moeting and at amy sepamte maaung of tha
naigars 3l any class 3 sharasw he company,

45 The charman may. with ho sonsent of 3 meetng at #heh 3 quorum 3
oreseat :ang srail 158 3uecied DY e meepng), a,0usn the mealng from pma
‘g ume and 'rem piaen o placa, bul no busingsy snall te trangagted at an
ounad mestrg Othér ‘pan Lusiness wihich mign proger tave teen
wansscied at Wa mMastng had the adicummant aat (aken placs. When ameabng
3 1ecurned ‘or ‘ourtean days or maore, at leasi seven clear ddys’ nguca shali be
pven Ipesibyng tha ume and alaca al the adjouined meetng and the ganeral
Aatuea 3t ‘he Rusiness o Se lransacted, Otherwiss it zhall nat Ba necessary 0
et a0y Jush Actice

36 A @rdeu0n Jutcd hy rate M) TEanng AR Te 500 BUY 3N Y IN0w () Mangs
w43 Tl 3t I0 Ny fecraraton A e eswil )1 Mg SPEw 3 Paeds 3 Jod 9
Quiy tamanaed T DGhod DA 2A0MEENS 3N A0 § 304 MY S -Jemanted -

«al 3y e sharman, 2

1B) Gy 18331 Iwo MmamBdis having thy Aght (o cate Jt HHa Maaling, 3f

G} Oy 3 mamBar o MAMOers frepteganiing Aol ‘eig than Jaa-lanih of the
1013t Akt rgata ol A the MamBars having tha nght 18 /08 i Lt Moelirg; or

{2) Dy A membar ar memaery nolding 3nardd SQolatnng 1 tght jauoia it iha
Mmaaling De:ng Sharas On #nich In 1ggfegile sum nas baca pdd,up 4gual 1o Aot
a3 than gnaslanth ol tna otal Sudh gard 00 an il the Shares conternng inat aght;
and 3 demang by 1 parsen A proay fof a member shall ba tha $ame as 3 damand

tha memtiel.

47. Unlass 3 oot 1 duly demanded a daclaration by the chawman that 1
rasalution Nas Bean catried or carnod unanimously. of By A ganicutar myonty, or
lesl, of nol carned Dy 3 particutdr mapdnty and an 8ntry to that allest n the
fmnytas at tha meetng shall be conclusive awidenca ol the fact without proof of
the numgar of propartien o tha voles recorded w favaue af of against the
rasgluiton,
48, The demand lor 2 gell may, delace the poll o taken, b ihdrawn bul anly
with tha censent of tie chawman a4d & damand 30 withdegwn shall nat e faken (o
haye wvaidated the casull 3l 3 ancw of hands declarag Delore the demand ~a3

mada,

29, A poit shad be taken 3s the chairman diraciz and ha may 30poInt scrutingers
{who need not ba memears) and hix 3 ime and place ‘or decranag tha rasult ot
the poll, The resuit ol e goll skall Be deemad Lo b the resclution al the meeung
a1 which the ail aas demanded.

50, In the case ol an equalty of votes, whather on a show ol hargs or an a poll,
the c'.:talrman ehail De anulied ta 1 casting vata  additan Lo any oiner yole he
may have, :
S1. A gol demanded on the efechon of a charman of on 3 question of
adjourament shail Be [aken larthwith. A poll demanded on any gther question
<hall oa taken anhar loithwilh of 3t Such ima and Mace as ihe chalrman directs
not being mory than ety days altsr sha call 13 demanded. Tha demard lor 2 pall
shall not arevent the continance al a meeting for te trangactian of dny Jugingss
other fhan the suestion on which tha poll #3s demanced, It 3 pall 13 demandea
nelore the ceclaration ol e resull af a show ol hanas and the gemand 5 Culy
wilh@rawn, e maeung shall sontinue 3511 tha demand nad net Reen made.

52, Na rcuce need e given ol a stil Aot taken lorthwith if the time and placs &
which i3 10 be faken are innguncad 3t the meensg ab which i s cemancan. in
any ather case 3t least saven clear days’ notica shall be given specifyng the ra
and place 2t wingh the 2oW s to be faken.

53. A resalunion m whting executed by or an behall of 2ach memper aho would
have besn aniwed 1o vote upon it it 2 had Deen proposad at 3 genaral meeung at
which ne was stesent shatl te 35 elfectual as il 1t pad Been passed al 3 general
mestng duty convenad 1nd Meld and may cansist of several instruments 10 the
lika form aach axecutad by of on behalt ot one or more merrbars.

Votes of Members

54, Sukject 10 any nghts or (edtnciians attachad 19 30y shares, R 3 show of
hands avery memier wno {teng an indwidial) 15 gresent in persan o {baing a
cargaraten) S present By A duly authansed ranrasentaive, not teing mmsen 4
mamper snbtlad [G vale, shail nave one vale and gn & poif every member shait
naus 308 «oin 10r every snare ob wiush ha 15 the haider.

55, in tne case of (gint nolders the vole of Ine semor who tenders a vale, whelrer
n Ze1Son af Ty Oroxy, Shail Se accapled (O IR axclusian of the votas of the ather
[enl hoders, Ana semanty shall Je Qeteruned Dy ihe Qider in wWNICT the namas
al e hcldars stand in the register of members,

55, A mamcer m resgect ol AhCm an ardar has feen rtide Jy Iny SR havag
wnsdcton (vnether m the United Kingeam o slsewnere) 11 matlers coReerning
Mmentat discrger may vole, whathel £ 3 show of hands or on a acil, oy s
recawer. suralor DOMS ar ainer cerscn authansed m IAr Senall acponted oy that
cauil, 204 Any Such (eCAwer. CUIlor Ronis Of other PEIIGn May, on a 2o, vote
by graxy Escence o ihe sansfaction ol the dwectors o) the authonty of ine
parsen Staming 10 sxercise the HEDY 10 voie shat b degosited 3t ihe silice, ar at
such atner 21ace 3s 1 sceahed i accardance with the articles far tne cazosiof
nstruments ol praxy, Aot tess thas 48 houws belore the Ume apcointed lor
nelding !be Mealing ar ad,outned mesling al which [ne fgnt to vote s 0 Se
exeresed 3nd in Celdult 1ne agRt to Jote snall nct be oxgrqsatte,

&7 No memcar shall vote 3l any generl meapng ar atany gsegarate veetng ol
the wgiders ol any class ol snarss it the company, silker 0 Zerson or Sy BGxy, :n
tagzact ol any shares hatd Dy um unless ad mene,s presently payatle 3y wmn
tesgact 3 'nat share have Jeen pad. i

53, Mo agjeceen shall Se rased !0 the gualificaben ol any Vot except at the
maglng 3f aciowrned mesung at 'which the vole abjectea {045 lencerad, and
eunry ois 01 Gisalidwes il the mezbing shail De valig. Any sorechen Qe «»n
due ume 3hall oe relerred l0 the chawman whose deaigian shal se final and
contlusive,

59, On 3 oM voles may Se wen ther personally o Sy proxy, A memBer may
apooint nore than one sicxy o allend Sn the same gccason,

80. An asyumeant A0gCRURG 2 Sroxy Shall Den arling, axecuted By ar ankenadd
ol the agconitcr and siail 2a .0 ine folfowing form {or 0 3 lorm as near "heratd ag
Sircumsiancas daw oo .n any atbar foom whith 1S csual of smich e diregic

may igpgfove) —
¥ S Lmited

i, Lol
sewg 3 Ramoer MAMLeis 3 ine anove-namead semeany, terely acgaint
!

2
. ar faning hum,
of . as my/cus provy tovicle n myscur ~amels]
ang sn myrour Seral at the Jnnualsexteaordinary general mesung 3l e
ompany ‘0 Ze held An 19 | and 2t Ay ccunment
therech, .
Sigred an 13 .
51, ‘Nhers s desiea 10 afcrd members an opperunwy chinstrucung the ¢0Xy
row e Shall 3¢t the \paifument ICEOINURG a DIGRY shal & 0 tha ‘oficwang farm
{or 'n 4 ferm 33 Agar Aerelo 15 Sircumstances ailow gr .0 any Qther lorm anich i8
bsual of #MmEN e JMECIors may 300reve) —
' PLELimned
1r¥e, 9 .
, Beng 1 membear, mamters 3 :he,aucvc-named zomoany, Macecy agedint

Q
ac 'aling wm =t
L A5 MyiCur 3rxv 10 Cle N Tyrour aame[s] ang Sn mviour zerail atne annual/
axtracccinany general Teaung of Ina Somoany, 10 De neld an
19, and it any adjcurnment theraol, .
Tms 'cim §10 BF asad N razcect 3t he resolutions mentcned zelow 35 ‘oriows:
Aesclutiont Mo, 1 "lof "against
Aeseluien No, 2 “lof Tagainst
*Sinka gut sluchaver s oL lenireq,
Unlass atherwisé inslrucied, the Sroxy may vole 25 De Junks B 3¢ acstan frem
voling.
Signéd 1mg cay af 19
320 The :nsirument J0FCINLNG 3 CfoXy and any windnty uncer whn s
axecuted ar a copy of guch auirendy camlied ndwanally of .» some Jther iy
aoproved vy tho SIfecions may —

{2) ve depositad 3t iha office or ar such ather placg within e United
Ringaom 198 spaciied .n the aglica <onvening the megung 3 any estrument
of aroxy sert aul By e Samaany rn ralauen :0 ing mashng Agtiess aa 1§ naurs
pafore ‘he ume i6r AACING the Meenng of adjcuened Mealing at xhan tha sersan



rAFE MG etumant ROSeses D vote o

B are 2aza of 3 gl taken mace than 49 ssurs alter s demanded, Ee
JOROT RN 15 N2Tegnd allet (e ool Ra3 tees domanded ed At g than X4
frutg Peione [ha g apgliied Rf tha faw g QL Iha gell, at

Lo o e gold (g ngy taken, feaventh Bl 1S tanen pot mate 'han 43 houes
after (t was domanded, o delwargd at the mesling at wineh the poll was
2EAre 12 Mg CRAUMNAN Qf 1] 1D Sectalasy ©f W amy IMeGI
ang X msiivorent of peaxy wiueh 19 net depesded of delvered n a manner so
germitad shad bo ravald
83 A vaie gven o poll demanded by Droxy of by tha duly authonued
tapregantatve al a Corpenargn Lbail ke wahd matwihAangmy tha provious
detosmeaten ol tha aythenty of the parsen vatmg 3¢ demanding a p2it unless
nglea of the Jelonmpatica was rasaand by the cempany at the oifce gr avsuch
her piace AT which the stiumant of proxy was duly deposaed belore the
comarencement ¢l the meetng or adguined mestng 3 which the vote 19 given
C1tre poi demanded o fin the case of 2 poll taken atherwisa than on the same
d3y 25 e meelng of adieurned meating) the kme aspawed fof taking the poil,

Number of Divectors

B4 Untess otherwrse datanmnad by crdingry ragshitcn, the numeer of diwegtors
s than atemate dreostors) Shal nat e SLbEct O ANy Maxmum dut shall be
TRegs than o

Alternate Directors

59 Any dweaster (ol ef than an alternate direclon may appaint any gthee direster,
ar any othar pergen appraved by resoluticn of the direglors and willing to acl, to
£e an alletnate dwectes and may remove frem othce an alternate direcier so
agpaintod by him

5 An altemnate deector shall te enttled to receve nanze ol all meatings ol
directors and of all mestngs of ammtiaes of drectors of wiich g apaaintor 1S a
memeer, 1o adend and vate At any such Meelng al whith the directar appeinting
Bm s not personaily present, and generally to gerform all the functans of his
GRoantar as a direclar 'a his absence but shall not be gnitled o recave any
remuneration from the company for his Services as an allemate tirector But it
shalt nel ke ngcessary 19 gve Notca of Such a Mesung 1w an alternate drector
who s absen lrom the United Kingdom,

87 Ap alternate dwector shall ceass ta e an altemate directer ¢ 15 appaintor
ceasas to e a dwactor; but, +f a dwegtor retras by rotation or ctherwiso bul i
rezpponted or deemed (o have been reapeownted al the meslng a1 which he
renres, any appainimant of an allerate directer mada by him which was in fotce
immediataly prior to hg relirement shall conhinug aftes lus redppdniment

68, Any appaintmeant of removal of an allernate dwecior shall ba by nokae to the
company signed by the direclor making of ravoking the appawiment of i any
other mannei approved by the directers

€9 Save as olherwise providad n lhe aricles, an allerile duestar shall be
deemed 1o all puiposes to be a directer and shalf alone be rescensible lor his
own acts and defaylls and he shall nat be deemed 0 be thea agent af tha duacics
apaontng fim,

Powers of Directors

70 (ubgest lo the provisicns ol the Act, the memerandym afd ihean oz and to
any 1 fectons given by specal resolution, the Businass of the campany shall be
marazed by the dwectors wio may exerciga all e pawers of te company, No
ailerawcn of the memarandum or arecles and no such directon shall invahdate
any pror act af tha directors which would hase been wakd o 1hat alteraton had not
teen made of that drection had nol teen grea The powers gven by thig
requigiion shall not ba limited by any special power gven 10 the duaclos Dy the
ariicleg and a meetng Of direlors at which a quorum 1§ present may éxescise atl
powers axarcasable by the dudciors

U The dreciors may, by power ol altomey or Otherwise, appoml any Serson to
be the agent of the company for such purpGses and on Such cardudes ag thay
determing incleting authonty for the asent to de'egate ai or any ol ks powars,

Delegation of Directors’ Powers

72 The dueciors may delegate any o) thair powers t0 any commudies consishng
ol one or more dwredtors, They may also delegate fo any managing dwecles of any
director holding any olbar axegutive office such of ther pewers as they consider
dasitasle 1o be exencised by im Any duch deleganan may be made subject 1o
ary condiions tha gireclors Mmay wmpose, and either collaleraily wth gt 10 the
axclusion of thair Lwn powers and may be revoked o alterad Sut;ecl 10 any
such conditiens, the proceedings of 3 comrmilige with 2wo Or more membears shai
te governaed by the aticles reguiauing Ihe preceedings of iracicrs o far as they
are capabie of appiying

Appointment and Relirement of Directors
73 A\ \he first annual general meelng all the directors shall retite from otlics,
and af every sudsequent annudl general meeting cng thied ol the dueciors who
e Subyedt 10 1ekIement by rolaticn or, i their numbier 1$ not three of a multiple of
three, the number nearest !0 ang-'knd shail relre from olfice, but, f there \s anly
one dyectar who 'S subject to retrament by rotaton. ke shall relira,
74 Subrect o the provisiens of the Act. the directors [0 reliee By rolatan shall be
thase wha have teen 'tngest wn olice smee thew last appoiniment or
reappoinimant, tul a5 2etween perseng who Bezame or ~eqe last reapgomted
directyrg o0 the same day those 1o ratue Shad Juniess they otherwise agree
amang themgelves) te determnad by tot
75 Ifthe campany, 3 the meatng al whilh a deector retires by rotation, does nat
il tha vacancy the ralnng Tirecler shail, o witing to act, be deemed to have Been
reappented yniess 3t the meeung « 18 fasoiued ant to Kl Ihe vacancy or unless a
rasalubion f0r tha reaproinmmant ot the direclor s pul to the meeuing and lost,
76 No persen other than a duector ratising by *otanen shall be aggomied or
mageanted 3 dwector at anv geraral meating unlpss —

13} he g resommended Dy the duectors, os

ibl not fass than fourteen nor mare than thut, -hve clear days belore the date
ageanted lar tha meeling, nolice executed by a momier gualiied 16 vole at the
meeling Mas teen given 1o ihe company of the .ntentron to propose that parson
tor agpeintment or reappointment siating the paciculars winch wouid, f he were
a3 apeainted or reappoinied, be raquired !0 be neluded n the company's
reqaier ol directors logether with nolice exequted by that parson of his
wiilingress to be appainted or reapsointad.
27 Met'ess than Seven nor mare than (wenty-aight cleat days befere the date
apsmted 'or heldiag 3 general meelng nolwe shall be given to all who are
ang (o tesave nonce of the meetng of any parcan {Ather than a dieclor
@nhng by faraton at the meeung) who § récommended by the direclors lor
apseiRtiment of reappomtment as a direcior at the meaung ac 1 taspect of whom
~ptige "ag tean duly gvan o the cempany of the inlentrdn t2 pronoce hum at the
meetng lor appomiment or ‘sappaintment 45 a drecltr Tha nouce shalt gwe the
gartenlars of thal person which would, If ne wara 50 apponted or re-appaintad,
be cequirad 'o be mcludad i the company's ragisier of directors.
T8 Sutyest as aloresad, the company may By ardinary fesclution appoint a
cersan wha s willing 1o act to ba a director aither lo filf a vacandy of a5 an
wdabany Direstor and may Aso deteimune the rofation i which any addibonal
iF 2GR are to relire,
T3 Tha dwogions may appont a persen who s willing 1o act 1o be a director,
aither 12 Wi a vacancy or as a1 addiional director, prowded thal the appointmant
4305 rel 2auge the number of diractors 1o exceed any numbar lixed by or m
sregsgarca with 'ha artic'es a3 the maxmum aumber of diractars. A direclor 50
»geawrad shal Bold otlice only oniil the next fallowing annuat general mesting
371 GHAT 5L TG "a7en nld accsunt In determining tha direciors who are 1o ralira

by rgfauon at tha monttg U nol feappointed al cugn aronual jenont moating, ho
ghall wagate athee M e 3athdion thetool

80 Subiest ag atoregad, 3 dueclor who renins 3t an Jnnudl goneral masueg
may, i wiing 3 act, be teapganted. f pa s not reagpointed, ho shad rald otheo
uOlil Ihe medtng 3PNt gemesna n s place. of il i does not o 40, until the
and gl tha magung

Disqualification and Removal of Directors

81 The offce ol a chieector shalt Be vacated i
{al he Loates o be A guecior by vidue ol any provisioen of the Acl ¢ hy
eecomes prohibited by fw om being a dueclor, of
(b} he becomas bankiupt o makes any arrangement or compesiien with his
crecitors generally, or
21 he 13, of may be, sutlenng {rom mental disorder and eithar =
{1 heis agmitied to hospital i pursuancs of an apphcation for admigsign
far xeumment undes tha Mental Heallh Act 1883 or, n Scotland, an
appi:cation for admission under the Mental Health {Scotiang) Act 1960,
¢

o
{n) an arder g made by 2 court having unsdiction {whether m the Umted
Kingdom ar alsewhare) i mallers eoncerning mental disorder for hig
detention or [or the appontmeant o 3 1eceivdr, curdtor honis ar other
PRISCN 0 2Xar2ISA powars wih 1Spatl 1o Mis propeny of alfars; or
{d) he rezigns his ofiice Gy nolica to the cempany: or
{e} he shall for more than s consecutve Months have been absent withoul
petmissicn of the drectors irom mealings of directors held durning that pencd and
the directors rosobve that his allice he yeoated,

Remuneration of Directors

82, The directors shall be anlilled to such remuntrateon a3 the cempany may by
ordinary resolutan determune and, unlass the resclvnion provides olherwise, the
remurneratton shali be deemed to accree rom day lo Jay,

Directors' Expenses

43 Tre dwegtors may Lo pard all travelling, hotgl, and other exgenses properly
incurred by tham 1n connectan with thewr attendance at meenngs of dicectors or
cammuitees ol diectars or general meeungs or separale meatings ol the holders
of any class qt shares cr of debentures ol the company or otherwise
connection wih the discharge of thew dubes,

Directors’ Appointntents and Interests

84, Subjest to the prawisians al the Act, the direciors may appoint one or mare af
thew aumber o the olhce of managing direclor or 10 any other exgcutive office
under the campary and may enler mio an agreement or arrangemant with any
ciceetar for s employment by the company or ler the provisian by him of any
servicas outside the scope of the erdinary duves of a dreclor. Any such
apg 1, agreemant of ngomenl may he made upon such terms ag the
directers determine and they may remuneralg any such deector for his services
as they think bt Any agpoiniment ©f a chrector 1o an executive ollice shatl
tersmnatd o he ceases o ke a dweclor bul without prejudice to any claim to
damages for Lreach of the contract ol service between the direclor and the
cempany. A managing directar and a directer holding any other executive office
shalf not be subject ta reiremeant by rotakon

85, Subject 10 the provizion of the Agt, and provided that he hag disclosed to the
diraciors the nature and extent of any motenal snlergst of his, a dweclor
aotwihsanding hus olhice ~

{a) may be a party o, of athecwsa wterasted w, any kansagion of
arrangement with the company of in whish the campany s otherwise interested;

{0) may ke a dwrecler or other alficar 4l, ar employed by, oF a party 1o any
rzancachon or arrangement vath, or othermise mtetesled n, any bedy corporate
premoted by the company or in which the sompany s olherwce nteresied; and

&) shail nal, by reason of s oilice, be accountabia o the company 'or any
tenelt which he danves from any such oliice or amglaymant af kam dny Suth
fransathen or anargement or from any interest 'n any sych bedy corporate and
g such transaghon o arrangement shail ke haple o be avaded an the graund of
20 Such intergst 51 benant
856 Far e puregses of reguialon 85 —

{8} ageneral nolde Swen >0 e direc!ors Ihat a dueclor s o be regarded as
haviy an nterest of [he nature and extenl sgeched n the natide 1 aay
wansathan of arangement i &hich a specikad person or class of persons /s
mteresied shall Je Ceemed 0 be a disclosusre that the director bas an intares? in
any such ansachon of \the nature and axtent So specihed; and

{b) an interest ol which a direcior has no kpcwledge and ol which 1t s
uf;’eascnahle 13 axpect Dum 1 have knOwiedge shall not be ireated 35 an inlerast
of hig

Directors’ Gratuities and Pensions

87 The dyectos may prowde beneiints, whather by the payment of graluties or
pans:ans or by insurance or olherwise, for any drecior who has held but no
lenger halds any axeculve ofice of employment with the company ot wilh any
body corporate wnich 1S of has been a subsidiary of the company of &
predecesser in Business of the company of of any such subsidiary. and for any
momber of his famuly (includnig a $pouse And a lormer Spouse) Of any person
who 8 or was gegendent an tum, and may (as vell telore ag alter he caases o
hold such ollice 2r emplayment) contribule to any fund and pay preenums lof the
purchase or prows-an al any such Benald.

Proceedings of Directors

88, Subject to the provisions of the arhicles, (he directors may regutale ther
praceedungs as ey ik Iit, A diretior may, and the Secrétary at the request of a
director shali, eall a meabng of the directors. It shall not be necessary to give
nolice af a meaung to & dweclor who s absent from the United Kingdom.
Questians ansing at a meeting shall be decided by a majority of votes, In the case
ol an equalty of wqtes, the chawman Shall have a secand or casting vole. A
director who 15 also an allernate director shall be entitled in the absence ol his
appaintar to a separaie vote on tehal of s appoinor m adtion to his own vole,
B9 The quorum for the transaction of the b ol the directors may be hxed
by the directors and unless sa fixed at any gther numbar shall be 1wo. A person
who helds ailce anly as an alternate duecior shall, of s appomion is net sresent,
ba counted i the quorum,

80 The conbnwng dweciors of a sole conbinuing  dirggter may  act
netvithslanding any vacancres i [heir numpar, But, -f the number of deeclors s
less than the number fixed 3s a quorum, the continuing directars o ditecior may
act only for ia purpose ol hlhng vacancies or al callng 1 ganeral mesting

91, Tha Qirgstors may apgomng ane of therr number 10 be the chairman of the
board af directors and may al any hime remove hin fram that otiice Untess he s
unvathing 1o do so, the airector 50 appomled shall preside al every meeting ol
dirgctors at which he 15 present, But il there s no direclor halding that altica, 3r !
they diteclor notding it is unwiting to preside & 15 Aot prasant within ive mingtes
alter tha tme appointed for the meating, the directers present may appowit ane of
ther number '0 be ¢harman ol the meehing.

92. All acts done by a meeling of direclors, or of 3 commuties of Jirestara, Aty a
person athing as a director Shall. notwithstanding that o be altarwards izcovered
Ihat therg was a defect i the appointment of any director or that any ol them were
disguatiied lsom holding ettice, or had vacated oMice, or were not enlitled o vote,
be as vald asf every Such person had been duly appointéd and was quaiiied
and had continued 1o e a director and had bean antitled (o vols

93, A resolution in wiling signed by all the directers entilled o rewoive nobda Gt
a meaung of dwectors of of 3 commutee of directors shall be as vald and etlactuat




33 1 bvag Ceon passed M a meang ot dwectars o 133 e case may beo) 3
Eom Boe ot frestlng du'y ceavered and herd and iy censst 3f geveral
LILUTEND 10 The hed TN 020R S'Jred Dy Qg of mata awrackag, but aregcluten
S.37ed by an atemmata deoeiar nasd nol 150 K ggeed by MG Appinier and, 4 1
3 3GN0d By a Jrectar wha has appamted an atdinate ditactarn, 1t need gt bo
Sgned By the A0nXG ACat3r i hat CAPAntY

34 Sawe ag otheswse provded Dy the ATCeY, 3 Irecter shal Aol «ote at a
madtag of drectyrcacr ol a commitlea of diectars on any resoiulion cencerning a
MARE 1w Ba 35, dwedly ot ndiestly an mlaast o duty which g matasial
& wine® Goelliaty of may centhis! waly the interests ol the cemaany unioss s
urerst of duly anseq galy beciuse the ¢asa lals within ono of mote ol the
RN DY 2aragraphs =

3 RO cesalulen relales t e guing to hm ol a Juatanies, secutity, or
derly 1o fespect of maney lent to, ot an ckhgaten mcurred ty hm lor the
“ere'it ol the campany or any of 113 subsidianes,

(B R ragaklen redates ta the gving to A thied party ol a guaranlea,
Secut by Gondemnty in resgect of an oblgaticn ol the company or any of ds
SLfis 2anes lar wheh (ha dvectar has assumed respengibility i whale '9¢ part
27d wihelher alona or jeintly with athers under a guarantee of sndemmity 67 by the
gy 2 sezunty,

23} g ntarast anses by virtue of hig subsenbing ar agresing to subsenbe for
any shares debenlutes of other secunties ol Lhe company or any of us
SLRAMA Ires, ar Ry vutue ol s being, of mtending to becoma, a particpant in the
underaeing or sub-underwniing of an aller of any such shares, deboeniures, or
Qlper sezuntves by the company or any of its submidianes for subszrption,
purchase ar axcharge,

(35 the rasslyticn ralates i any way to a relrement Tenehis scheme which
has been approved, of 15 conditignai upan appioval, by the Board ol tnland
Aavenue Ie laxation puiposes
Far the purposes of this regulaton, an wnterest of 3 gerson who 18, for any
pureese of the Act{excluing any stalutary mods ication theregl natmn force when
thig ragulation becemes bnding on the company), connecled with a ditector shall
e wzated a3 an wmlerest of the directar and, in relation 1o an alternate drector, an
mierest of hig appointar shatl Be treated as an interest of lhe aiternale director
withaut prejudice o any interest which the aiternale director has otherwige,

95 A dwector shall not be counted in the qucrum present al a meetng in relalion
10 a resoiukga &n which ha 13 not entitled to vole
96 The company may by erdinary resciution susgend or felax to any extent,
either genaeally of in resgect ol any particufar matter, any provision ¢l the amicles
grom.mung a director [rem vating At a maeling of dwedtors ar of a cemmittes ol
itaciors.
97 Where pragosals are under consideralion concerning tha apgointment of twod
ar maore diractars 10 fllices or employments with tha company or any body
coipasate n which the company 13 intarested the progesals may be dwided and
considerga in relation fo each diector Separately and (provided he 18 not for
another raason prec'uded from voling) each of tha dirgolzes cancernad shall be
entlled to vole and be ¢ounted w Lhe qQuorurm i raspect ol sach reselubon
except that concerming his own appointment.
98 if agqueston anses ata meelng of directers or of a committee of draciorns as
lo he sigh of a dwector lo vots, the Quastion may, belora the cortlus.en of e
mesting ko rolerrad to the chawrman of the meating and his ruling  relation to
any dire2'or cther than himseil shall ho hinal ard conclusive

Secretary

23 Subrect 10 the ptovigions of tha Act, the seceelaty shall be appqinted by the
dwactois for such term, at Such remunetation and upan such conciions as thay
may tink iit, 3nd any Secratary 50 agponlad may ba removed by tham

Minttes
180 The direclors shall cause miutes to be made books kepl for the purgose—
(a) of all appomtmants of athenis mada by the direclors, ana
fb} ol all preceedings at meatings of the campany, of the helders of any
wlags of shares in the company, and of the directers, and of ¢emmiltees ol
diractors, including the names of tha directors pregent at each such meatng

The Seai

10t Trme seal shal only e used by the authonty o! the chreelors of of a
commiltee ol direclers asthanised by the dwactors The diresiers may delermine
who shall sign any rstrument 1o which tha Seal 5 allixed and un'acs otherwisa 30
datermined 1t shall be sgned by a director ang by tha secretiry ar by a second
diractar

Dividends
102 Subject to the provisions of tha Act, the company may by ordinary
resglutien declare dviderds n accordance with the respactiva nghts of tha
rdnambers. but no dividend shalt exceed the amount recommerded by the
Iraciors.
103 Subject 1o the provisions of the Acl, the drrec'ors may pay intenm dvidends
if 1t appears to them that they are yustiied by the peafils of the company avalable
for distibution Il tha share capital is divided snte chifarant clagges, the direclors
may pay intenm dvidends on sharas which sonler dalerred o non-prelened
ngnts with reqard 1o dividend as well as on shates which conler preferantal nghts
with regard (o dwvrdend, but no intenm cividend shali be paid on shares Larymng
delerred gr nens=pralerred righls df, at the time of paymenl, any preferential
dwidend i3 n arraar The directors may also pay at mlervals ssitled by them any
diwidand payable at a hxed rate ol 1 appears 10 them that the prohits available or
nistrbution usuly tha paymenl, Provided the directors aot «n goed faith they shall
not wncur any liability lo ihe holders of shares conlering preferred nghts for any
inas thay may sulfer by the lawiyl paymenl of an intenm dividend on any shates
having delerred or non-prelerred nights,
104 Except as othorwise provided by the nights attached 10 shares, all dvidends
shall ba geclared and pad ascording lo the amounls paid up on the shareg on
which the dwdend 15 paid. Al dividends shall be appomicned and pad
progorticnately (o the amownts pad up on the shares duning any porlion ar
pertons of the cened in rescect of which the dividend 1s parg; but, il any share s
w3ued 0 terms providing that it shall rank fer dividend as from a particular date,
‘rat shaee shall rank lor dvigend accordingly.
105 A general meeung declanng 3 dividend may, upan the recommendation of
ha Lrec'drs, diect thal o shall be sansired wholly or parttly by the distribution of
13sels and, whete any difficully ansss in regard o the distzbytion, the dreclors
Tay et tha same and in garticular may $sue fracional certilicates and by the
¥aw2 ‘or distribution ol any assels and may deterrnme that casn shall be patd to
any memboer upan the footng of the valee 50 hxed in atdar to adjust the nghts of
members and may vest any 4ssels mn lrustaeg

108 Any dividend or 3'her MEAtys payadle i rgapect ol a shara may be pad Gy
chaque sent by podl 1a the tegisiored agdrass of the garson anbitled at, i 'wo 6f
M persang dra the PG'ders ol the share or are jaintly entitld to 1t by raason ol
tha death or bankewpicy ¢f the holder, ta the regtared addiass of that cae of
those gergons wha ig gt named a Ihe registor ol members or 1o such person
and ta such address as the person or persons entilled may in wnlingrairest, Evory
chequa shait be made payablo (o the order ol the parson &f persona entitled or 1
such other porson as tha person or persona entiffed may in witing diregt and
payment ol \he cheque shall ko a goed discharge lo the company  Any joint
horder ar other person joinlty anhitied to a share as alorasad may give racenpia lor
any drnadend or other monays payatla i respect of the shara,

10; No dwidend or other meneys payable m respect of a ghace shall bear
intarest against the company unless olharwise pravided by the fights attachad to
the share,

103, Any dreidend which has remained unclamed flor lwelve yeara from the dats
when 1t becama due lfor payment shall, i the directors so resalve, be lorleited and
caase Lo ramain owing by the company.

Accounts

109, No member shall {as such) have any nght af mspesting any aceounting
records or other bock or document of the company axcepl as conlerred by
stalute o authonsed by the directers er by erdinary reselution of the company.

Capitalisation of Profits
110. The directees may with the authonly of an ardinary resclution of the
company —

Fa) gub;em as hereinaller provided, resolve 10 capitalisa any undvided profis
of Ihe company not required for paying any prelerentiat dwvidend {whether or not
\hey are avalable lor distnbulion) or any sum standing to the credd of the
company's shate premum account ar capital redemplion reserva;

(b) approprate the sum resclved to be capialised [o the members who
would have been entitted to 1L if it were distribuled by way of dwidend and 1n the
Same propostions and apply Such sum an their behalf either In or towards paying
up ihe amaunis, if 2ny, lcr the bme bamg unpaid 6n any shares held by tham
respectively, or v paying up tn full unissued shares or debaniures of the
company ol a romunal dmcunt equal 1o thal sum, and allot the shares or
debentures cred.ded as Iully pad o those members, or as they may direct, in
thase prepartions, of party 1In one way and partly m the olhers but the share
premium account, the capilal redemplion reserve, and any profits which are not
available lor distnbuticn may, for the purposes of this regulalien, anly ba apohed
N pang up umissued shares lo be allotted to members credited as ttly pad;

() make such provision by the issue of Iraclional cemilicales or by paymant
in cash or otherwise as thay delermne in the case of shares or dehentures
becanung distbutadle undar this regulation in Iraclions: and

{d} authcrise any person to enler an Lehall of all e members concerned
ntd an agreement with ke company prowiding for the allotment 1o them
tespectrvaly, sredited as fully padd, of any shares or debenlures lo which they ate
entitted ugon such capdaicarvon, any agréement made under such authonty
teing Liading on all such members.

Notices

111 Any nolice o Be given 10 or Dy any passen pursuant 20 the articles shall be
in wntng except that 2 nolice caiing a meetng of the citec'is need not be mn
wriing,

112, q’he €AMpany May Qive any nolice 1o a mamker aither personally or by
sending 14 by post :n a prepaid envelape addressed 1o the member at nis
fegistered address or by leaving i at that address. In the case ol joint hatders of a
share, all notices shall be grven ta the joint holder whase name stands st in he
register of memeers in respect of the jount holding and nouce so given snall be
suflic:ent notice 1o all the joint holders. A member whoge reqistered address s
agt wihin the Umied Kingdom and who grves o the company an agddress within
the United Kingdam at which notices may be given 10 hin shall be anuiled to
have ralicss given o him al that address, but ohenwise no sueh member shall be
entitled lo recewe any natics from the company

113 A mamber gresent, aither in petson or by proxy, at any meeling gl the
company or of the holders of any cfase al shares in the company shall be deemed
0 have recewed nohea ol the meeling and, whera requisite, ol the purpases ler
whichit was cailed.

114 Every person who becames entiled Io a share shall Be bound by any nouica
n respect of that share which, belete his name s emered i the register of
members, has been duly given 1o a persan from whom he derves is tle.

115 Pracf thal an envelcge contaming  nolice was properly aadressed, prepad
and pested shafl be canclusive ewidence {hat the notice was gwen. A notice shall
be deemad (o ba grven af the expiation of 48 hours alter ine envelope centaiming
il was posted

116, A notice may be gven by the company 10 the persons enttled o a sharen
cansequance of the death or bankruptcy of a member by sending or delvaring i,
in any manner authcrised By the ariclas lor the gving of nouce 10 a member,
addressed lo them by name, or by the Ulle of repraseniatves of the deceased, or
trsstee of the bankrupt or by any like description at the address, o any, 'within the
Umad Kingdom supphed fer thal purpose by the persons claming 10 be so
entitled. Unbl such an address has been supplied, a notice may be given in any
mannerdm which it m:ght have been gven f Ihe death or Bankruplcy had not
gecurred.

Winding Up

17, Il the company 15 wound up, the quidater may, with the sancuon of an
extraordinary resolution of the company and any olher sanghion required by the
Act, dwde amaong the members 10 Specie the whole or any part of the assels ol
the company and may, lor that purpose, vatue any assets and delerming how the
division shall be carned out as between the members or aillerent classes of
members The «quidalar may, with the Iike sanction, vest the whole of any pari of
the assets n trustees upon such trusts for the benell of the members as he wilh
tha Iike sanction determines, but no member shall be compalled to accept any
assels upon which there 1s a hability,

Indemnity

118, Subject ta the prowisiens of the Act but without prejudice to any rndemmity
lo which a dwrecter may otherwise be eniiliad, avery diracior or othar oflicer or
auditar of the company shall be indemnilied cul of the assels of the ccmpany
agarnst any iabihty incurred by fem delending any proceadings, whelher cavil or
chennal, in which udgment 15 given in g lavour 67 10 which he o acquitied orin
connechion with any applicalon in winch relief 1 grantad o him oy the cour Irom
hiability for neghigence, defauit, breach ol duly or areach oi tust  /efation 1o the
aflars of tha company




