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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3772442

The Registrar of Companies for England and Wales hereby certifies that

SILVER SERVICE TAXIS 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 18th May 1999
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Please complete in typescript,
or in boid black capitals.

Company Name in full

DR

OCbHOX

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

the

© Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

IES HOUSE § 1785/53

Declaration on application for registration
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do solemnly and sincerely declare that | am a [Solicitor engaged in the
formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

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

DR

SRR Euoe-r 5D , LA e ST,
Co. AR
FAIS T gt day of POE)

One thousand nine hundred and ninety
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Date

A Commissioner for Oaths or N?}aé Public or Justice of the Peace or Solicitor

Cowim AeeLeERy, D3 RiEVAuix | &dbicc

lASMIrsGiTorsy  TUYME & wWeee
Tel S R A
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DX number DX exchange

When you have completed and signed the form please send it to the

l Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full
10 b

*F 0 OCBOx
Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Piease give the name, address,
telophone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of

registered office
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MoCRLAIDE, OFF ST Moaeh  (eeseersT,
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Co . DOV Postcode | DR& 7&fF

Postcode
COovae A—OPLEE\.'&., DR RAEVAUBUX | DK .
VAN GTORS | TR S lEn e

[}
C»T:eﬂ OV v A
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2

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardift, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



Company Secretary (e noes -5
Company name
NAME *Style / Titie
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature

Dir ectors {see notes 1-5)
Please list directors in alphabetical order

NAME *Styte / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature |

SILWVER SRtz TAas Hrired

Mes *Honours etc

ChrasTiese

Corsmok

Lo WERY  TTuers  BRotard

YOO ATSDS | CSFE ST DS ((RESOERST

A E@ s CoAns

%TMLEZ\;\

Postcode | Da® 7xe

Do g

Ebs Com™mrar

| consent to act as secretary of the company named on page 1

Date|

C Connor, 2 S G

me. *Honours ete
[PURTINER Y SN E‘bwﬁfe_’b
Commo

h’\ooQ_\_FN—r\fb5' OFF ST AeDavast (LSt
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T U, Postcode | DA TIweE
ErsC i fonsy
Day Month Year
D2 | V= | S22 Nationality | ©raCasSn
Tax| PeofrieTor .

NOrSE

| consent to act as direcche company named on page 1

Date
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Directors (continued)  (seenotes 1-5)

NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office

address. Post town
County / Region Postcode
Country
Day Month Year
Date of birth Nationality

Business occupation

Other directorships

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

Consent signature 7 Date |

This section must be signed by
Either

an agent on behalf Signed C QOW\.D‘é | Date %-2.9%

of all subscribers

Or the subscribers Signed \:O@xw—' @/\/ Date /{ < 99

( i.e those who signed

as members on the Signed Date

memorandum of )

association). Signed | Date
Signéd Date
Signed Date

Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

- 2. Directors known by another

description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- & parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director.

r

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.




- The Companies Acts 1985 to 1989
Private Company Limited by Shares
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MEMORANDUM OF ASSOCIATION OF
SHwVvER Seevick xS LIMITED

The company’s name is «  S=VEE SERUILE TTRXS Limited”.

The company’s registered office is to be situated in England or Wales.
The object of the company 1s to carry on business as a general commercial company.

The liability of the members is limited.

bk R

The company’s share capital is £100 divided } to 100 shares of £1 each.

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.
Signatures, names and addresses of subscribers. Number of shares taken by
each subscriber.
1.  Signature C. Csovrms™
Name MES CrusTing  commel _S(i_
Address Dhop@uamds, OFE ST Almamt CLes,
Preefiee Apie, STRmLEW
Coo . DU _,D“‘C\ —I&F‘
2. Signature !O\OO: Q‘*———\
——C
Name ME  bivaadenn E AR Comra ROE. 2o
Address YRooRLADS, OFt ST oot (RES
P frerss  Pupor &”\’F»Mx.EU\ 4
Co. DU —ue “7&(‘ g
Total shares take \oe
Dated this Co day of M 4+ 1991
Witness to the above signatures. Signature % . M %/(«-——— TP .

Name L. Mapoguad
Address _ SHALIMas 1. Bo Aol D
LA CnfANL DUl NAM D7 I

A4l  wAGADGGSC
COMPANIES HOUSE 11705799
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- The Companies Act 1985 to 1989
Private Company Limited by Shares

ARTICLES OF ASSOCIATION OF

SpveEr SERVICE TWAWS LIMITED

F7. A amount payable in respect of a share on allotment or at any fixed date, whether in respect
of neminal value o premsium or is an instalment of a call, shall be deemed to be acall and if it not

INTERPRETATION

1. Inthese articles —

‘the Act’ means the Companies Act 1985 including any statutory modification or re-enuctment
thercof for the time being in force.

‘the wriicles’ means these articles.

“efecr days” in relation 10 the period of a notice means that period excluding the day when the notice
iis given or deemed to be piven and the day for which it given or on which it is to take effect.
~executed” includes any mode of execution.

“office” means the registered office of the company.

‘the hotder' in relation 1o shares means the member whose name is enteredd in the register of
merbers as the holder of the shares.

“the seel” means the common seal of the company.

secrelary” means the sceretary of the company or any other person appointed (o perform the
dutics of the secretary of the company, including a joint, assistant or depuly sceretary.

‘the United Kingdom' means Great Britain and Northern Ircland.

Unless the context olherwise requires, words or expressions centained in these articles bear the
same meaning as in the Act but excluding any statutory modification thereof not in ferce when
these articles become binding on the company.

SHARE CAPITAL

2. Subject 1o the provisions of the Act and without prejudice to any rights attached Lo any
existing shares, any share may be issued with such rights or restrictions as the company may by
ordinary resolution determine.

3. Subject lo the provisions of the Act, shares may be issued which are Lo be redeemed ar are 10
be liable 16 be redeemed at the option of the company or the holder on such terms and in such
manner as may be provided by the articles.

4, The company may exercise the powers of paying commissions conferred by the Act. Subject
to the provisions of the Act, any such commission may be satisfied by the payment of cash or by
the allotment of fully or parily paid shares or partly in onc way and parly in the other.

5. Exceptas required by law, no person shall be recagnised by the company as holding any share upon
any trust and (excepl as otherwise providad by the articles or by law) the company shall not be bound by
of fecagnise any inkerest in any share excepl an absolute right to the entirety thereof in the holder.

6. The directors are generally and unconditionaily authorised for the purposes of section 80 of the
Companics Act 1985 1o allot and grant fights to subscribe for Gf (6 convert securities into sharcs of
the company to such persons & such times and generally on such terms and conditions as the
directors may determing during the period commenging on the dite of incerporation and expiring on
the fifth anniversary thereof up 1o a maximum aggregale naminal amount of such shates of £10,100.

SHARE CERTIFICATES

7. Every member, upon becoming the holder of any shares, shall be entitled without payment 1o
one certificate for all the shares of each class held by him {and, upon transferring 4 part of his
holding of shares of any class, 10 a centificale for the balance of such holding) or several
certificates cach for one or more of his shares upen payment for every certificate after the first of
wuch reasonable suim as the directors may detcrmine. Every certificate shall be scaled with the seal
and shall specify the number, class and distinguishing numbers (if any) of the shares 1o which it
relates and the amount or réspective zmounts paid up thereon, The company shall not be bound to
issue more than one certificate For shares held jointly by several persons and delivery of 2
centificate 1o one joint helder shall be a sufficient defivery Lo all of them.

8. 1f a share certificate is defaced. worn-out, lost or destroyed, it may be renewed on such tenms
(if any) as 1o evidence and indemnity and payment of the expenses reasonably incurred by the
company in investigating evidence as the directors may determine but otherwise free of charge,
and (in the case of defacement or wearing-out) on delivery up of the old certificate.

LIEN

9, The company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not} payable at a fixed time or called in
respect of that shaze. The directors may at any lime declare any share to be wholly or in part
exempl from the provisions of this article. The company’s lien on a share shall exlend to any
amount payable in respect of it.

10. The company may sell in such manner as the directors determine any shares on which the
company has a lien if 2 sum in respect of which the lien exists is presently payable and is not paid
within fourtcen clear days after nolice has been given to the holder of the share or to the person
entitled Lo it in consequence of the death or bankruptcy of the holder, demanding payment and
stating that if the notice is not complied with the shares may be sold.

11. To give effect 10 2 sale the directors may authorise SOME PERON 10 EXCCUle an instrument of
transfer of the shares sold 1o, or in accordance with the directions of, the purchaser. The title of
the transferee to the shares shall not be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

12. The net proceeds of the sale, after payment of the costs. shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shall {upon
surrender to the company for eancellation of the cemificate for the shares sold ang subject to a like
lien for any moneys not presently payable as existed upon the shares before the salc) be paid 10
the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

3. Subject to the terms of allotment, the directors may make calls upon the members in respect of
any moneys unpaid on their shares {whether in respect of nominal value or premium) and each
member shall (subject to receiving at least founeen clear days’ notice specifying when and where
payment is 1o be made) pay to the company as required by the notice the amount called on his
shares. A call may be required to be paid by instalments. A cali may, before receipt by the company
of any sum due thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whont 2 call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whercof the call was made.

14. A call shall be deemed to have been made at the time when the resotulion of the directors
autherising the call was passed.

15, The joim holders of a share shali be jointly and severally liuble 1o pay all calls in respect thereof.

16. 1Fa call remains unpaid after it has become due and payable the persen from whom it is duc
and payable shall pay interest on the amount unpaid from the day it became due and payable until
it is paid at the rate fixed by the terms of alletment of the whare or in the notice of the call, or if no
rate is fixed. at the appropriate rate (as defined by the Act) but the directors may waive payment
of the interest wholly or in part.

paid the provisions of the anticles Ahall apply as if that amount had become due and payable by
virtue of a call.

18. Subject to the terms of allotment, the directors may make arrangements on the issue of shares
for a difference between the holders in the amounts and times of payment of calls on their shares,
19. If a call remains unpaid after it has become duc and payable the directors may give 10 the
person from whom it is due not less than feuneen clear days™ notice requiring payment of the
amount unpaid together with any inwerest which may have acerued. The notice shall name the
place where payment is to be made and shall state that if the notice is not camplied with the shares
in respect of which the call was made will be lizble to be forfeited.

20. If the notice is not complied with any skare in respect of which it was given muy, before the
payment required by the notice has been made. be forfeited by a resolution of the dirccturs and the
forfeiture shall include all dividends or ether moneys payable in respect of the forfeited shares and
ot paid before (he forfeiture.

21. Subject to the provisions of the Act, 4 forfeited share may be sold, re-alloned or oherwise
disposed of on such terms and in such manner us the directors determine either 1 the pensan who
was before the forfeiture the holder or 10 any other person and at any time before sale, re-
allotmient or other disposition, the Torfeilure may be cancelled on such lerms as the direetons think
fit. Where for the purposes of ity disposal a forfeited share is to be transferred 1o any person the
directors may authorise some person to exeeute an instrument of transfer of the shure (o thit
person.

22. A person any of whose shares have been forfeited shali cease 1o be a member in respect of
thewm and shall surrendert te the company for cancellation the certificate for the shares forleited but
shall remain lable 10 the eompany for all moneys which at the date of forfeilure where presently
payable by him to the company in respeet of these shares with interest at the rate at which interest
wag payable on those moneys before the forfeiture ar. if no interest was so payable. at the
appropriate rate (as defincd in the Act) from the date of forfeiture until payment but the direclors
may waive payment wholly or in part 6r enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any consideration received on their disposal.

23, A swatutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as againsl all persons claiming
1o be entitled to the share and the declaration shall (xubject to the execution of an instrument of
transfer if necessary) constitute a good tidle 10 the share and the person to whom the share is
disposed of shall not be bound to sc¢ to the application of the consideration, if any. nor shall his
title 1o the sharc be affected by any irregularity in or invalidity of the proceedings in reference o
the forfeiture or disposal of the share.

TRANSFER OF SHARES

24. The instrument of transfer of a share may be in any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the transferor and. unless the
share is fully paid, By or-on behalf of the tansferee.

25, (@) {1} A person whether a member of the company or not (‘the proposing Lrinsteror)
proposing to transfer any shares shall give a notice in writing (a ‘transfer nolice”) 1o the company
that he desires to transfer such shares, and the transfer notice shall constitute the compiny his
agent for the sale of all (but not 2 part only of the sharcs specified in the notice 10 any member or
members at the prescribed price {as defined below). A transfer notice once received by the
company shzll not be revocable without the prior consent of the directors;

(i) if within a pericd of 28 days after receiving 2 transfer potice the company linds a
member or members (the purchaser’) willing 1o parchase all the shares specified in the transfer
notice the company shall give written notice of the fact to the proposing transferor and he shall be
bound upon payment of the prescribed price (o transfer those shares to the purchaser;

(i1} every notice given by the company under the preceding paragraph stating that it has
found a purchaser fer (he shares specified in the transfer notice shall state the name and uddress of
the purchaser and the number of shares which he has agreed to purchase. The purchise shall be
completed at 2 place and time Lo be appointed by the company, not being more than 28 days afler
the prescribed price shall have been agreed or determined under paragraph 25 ()(vi) of this
article, For the purpose of determining the sight to any distribution by the company, the proposing
transferor shall be deemed to have sold such shares on the date of the noticc so given by the
company;

(iv) if the proposing transferor, after hi ving become bound to transfer any shares 10 @
purchaser, fails 10 do so. the direclors may uthorise some person to sign an instrument of irnsfer
on behalf of the proposing transferor in faveur of the purchaser, and the company may receive the
purchase moncy. and shall at that time cause the name of the purchaser to be entered in the
register as the helder of the shares and shall hold the purchase money in trust for the proposing
transferor. The receipt of the company for the purchase money shall be a good discharge to the
purchaser, who shall net be bound 1o see to its application; and afler his name has been entered in
the register the validity of the proceedings shall nol be gquestioned by any person;

(v) if within a period of 28 days after receiving a trmsfer notice ("the prescribed period”)
the company shall not find purchascrs for all the sharcs specified in the wansfer nofice, und gives
notice in writing to that effect 10 the proposing teansferor, or if the company within the prescribed
period gives to the propesing transferor nolice in writing that it s no prospect of finding such
purchasers, the proposing transferor shall b ut liberty, until the expiration of four months after the
end of the prescribed period, to tramsfier ali or any of the shires specified in the transfer notice 1o any
person and at any price, or by way of gift; provided thay, if the directors shall o resolve, the
company may when giving nolice under (hix paragraph inform the proposing transferor that the
company will, subject to and in accordunce with the provisions of chapter V1L of part ¥ of the Act,
11y 500n as practicable purchase all the shares specified in the transfer notice 2t 1he prescribed price.
and such notice shall be binding upon the company and the praposing trnsferor, who shall
respectively take all sgeps within their power for carrying such purchase o effect:

{vi} if within one month after the receipt by the proposing transferor of a nolive given
by the company under paragraph 25(a)¢i) of this article he shall have agreed with the purch
price per share for any sharcs then that price shall be the prescribed price of (hese shares. For any
other shares. the auditors for the time being of the company of (if the proposing transferer shall o
request) seme other ¢hartered accountant nominated by the President of the [nstitute af Chartered
Accountants in England shall determine the fair value of such sharex, the value so determined
being the prescribed price for those shares and in determining thy prescribed price they or he shall
have pawer to determing how the costs of fixing it shall be borne. [n mahing the detenmination the
auditors or the chartered accountant nominated by the President of the Institute of Chartered
Accountants shall act as an cxpert and not as an arbitrator and their or Nis determination shadl be
final and binding;




(i) all shares comprised in any iransfer notice shall be offered by the company in the
fint instance for <ale at the preseribed price 10 all members holding shares of the same class a¢
thone »0 comprised (other than the propusing transferor) on the terms thal in case of competition
the sharex so offered shall be seld to the members accepting the offer in proportion (us nearly as
My be) to their existing holdings of sueh shures. All offers of shares under this paragrapk <hall be
made in writing and sent by prepaid post to the members at their respective registered addresses,
and shall limit a time (not being less than 21 days) within which the offer must be accepted or in
defiault will be treated as declined.

b} The directors may in their absolute discretion and without assigning any reason therefor
decline to register uny trumder of any share including uny transfer which would otherwise be
permitted under the preceding provisions of this articte.

26. H the directors refuse to register a transfer of u share, they shall within two months after the
date on which the transfer was lodged with the company send to the ransfence notice of the refusal,
27. The megistration of trunsfers of shares or of wansfers of any ¢lass of shares may be suspendedt at
such times and for such periods (et exceeding thinty duys in any year) as the directors may determine.

28. N fee shal? be charged for the registrgion of any instrument of transfer or other dacument
relating to or uffecting the title 1o uny sharc.

29. The company shail be entitled to retain any instrument of ransfer which is registered, but
any instrument of transfer which the directors refuse to fegister shal) be returned to the person
lodging it when notice of the refusal is given,

TRANSMISSION OF SHARES

30. 1f a member dies the survivor or survivors where he was a joint holder, and his peronal
representatives where he was a sole helder o the oaly survivor of joint holders, shall be the only
persons recognised by the company as having any title to his interest; but nething herein
contained shall release the estate of a deceased member from uny liubility in respect of any share
which had been jointly held by him.

3L A person becoming entitled (o a share in consequence of the death or bankmuptey of a
member may, upon such ¢vidence being produced us the directors may properly require, elect
cither to become the holder of the share or 1o have some person neminated by him registered as
the transferee, If he elects to become the holder he shall give notice to the company to that effact.
If ke elects to have another person registered he shall execute an instrument of transfer of the
share to that person. All the articles relating to the transfer of shares shall apply to the notice or
instrument of transfer ax if it were an instrument of fransfer executed by the member and the death
or banknuptcy of the member had not occurred,

32. A peron becoming entitled to a share in consequence of the death or bankrupicy of a
member shall have the rights to which he would be entitled if he were the holder of the share,
except that he shall not, before being registered as the holder of the share, be entitled in respect of
it to attend or vole at any meeding of the company or at any separate meeting of the holders of uny
class of shares in the company.

ALTERATION OF SHARE CAPITAL
33, The company may by ordinary resolution —

(a) increase its share capital by new shares of such amount as the tesolution prescribes;

(b) consolidate and divide all or any of its share capita! intc shares of larger amount than its
&xisting shares;

(e} subject to the provisien of the Act, sub-divide its shares, or any of them, into shares of
smaller amount and the resolution may determine 1hat, as between the shares resulting from the
sub-division, any of them may have any preference or advantage as compared with the others: and

(d) cancel shares which, at the dare of the passing of the resolution, have not been taken or
greed to be taken by any person and diminish the amount of its share capital by the amount of the
shares so cancetled.

3. Whenever as a result of 2 consalidation of shares any membérs would become entitled to
fractions of a share, the directors may, on behalf of those embers, sell the shares representing
the fractions for the best price reasonably obtainable 1o any pecson {including, subject to the
provisions of the Act, the company) and distribute the net proceeds of sale in due proponion
amonyg those members, and the direciors may authorise some person to execule an instrument of
transfer of the shares to, or in accordance with the direction of, the purchaser. The transferee shall
7ot be bound to see to the application of the purchase money nor shall his title to the shases be
affected by any irregularity in or invalidity of the proceedings in reference to the sals.

35 Subject 10 the provisions of the Act, the company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

36. Subject to the provisions of the Act. the company may purchase jls own shares (including
any redeensable shares) and. if it i a private company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

37. All general mectings other than annval general meetings shall be called extracrdinary general
meclings.

38. The directors may call general meetings and, on the requisition of members pursuant 1o the
provisions of the Act. shall forthwith proceed to convene an extraordinary general meeting for a
date not later than eight weeks after receipt of the requisition. If there are not within the United
Kingdom sufficient directors te call a general mecting, any director or any member of the
company may call a gencral meeting.

NOTICE OF GENERAL MEETINGS
39, An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or a resolution appointing a persen as a director shall be called by at least 1wenty-
one clear days® notice. All other extraordinary general meetings shall be called by ar least fourteen
clear days” notice but a peneral meeting may be called by shoster notice if it is so agreed -

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

(b) in the case of any other meeting by a majority in number of the members having 4 right
10 attend and volc being a majority together holding not less than nincty-five per cent in nominal
value of the shares giving that right,
The notice shail specify the time and place of the meeting and the general nature of the business 0
be transacted and, in the case of an annuak general meeting, shall specify the meeting as such,
Subject to the provisions of the articles and 10 any restrictions imposed on any shares. the notice
shall be given to all the members, to all persons entitled to a share in consequence of the deasth or
bankruptcy of a member and ta the dircctors and anditors.
40. The actidental omission to give notice of a meeting to, or the non-receipt of notice of a meeling
by. any person entitled to receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

41, No business shall be transacted at any mecting unless 4 querum is present. Two persons
eniitled [0 vote upon the business to be wansacted, each being @ member or a proxy for a member
or a duly authorised representative of a corporation, shall be a quorum.

42. [fsuch a quorum is not present within half an hour from the time appointed for the meeting,
or if during a meeting such a quorum ceases 1o be present, the meeting shall stand adjourned to
the same day in the pext week at the same time and place or to such time and place as the
directors may determine. -

43. The chairman, if any, of the board of directors or in his absence some other director
rominated by the dircctors shall preside as chairman of the meeting, but if neither the chairman
nor such other director (if any) be present within fifteen minutes after the time appointed for
holding the mecting and willing to ac, the directors present shall ¢lect ene of their number to be
<chaiman and. if there is only one director peesent and willing to act, he shall be chairman.

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

45, A director shall, notwithstanding that he is not « member, be entitied to aftend and speak at any
general meeting and at any separate meeting of the holdes, of uny class of shares in the company,
46. The chairman may, with the consent of a meeting ut which u quorum is present {und shall if
so directed by the meeting), adjourn the meeting from time to time and trom place to place, but no
business shall be transacted at an adjourned mecting other than business which might properly
have been transacred at the meeting had the adjournment not taken place. When a meeting is
adjourned for fourteen days or more, af least seven clear days” notice shall be given specifying the
time and place of the adjourned meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary 1o give any such notice.
47. A resolutien put 1o the vote of & meeting shall be decided on a show of handy unless before,
or on the declarution of the result of, the show of hands 2 poll is duly demanded. Subject to the
provisions of the Act, a poli may be demanded ~

{2) by the chairman; or

(b) by at least two members having the right to vote at the meeting; or

(c} by a member or members representing not less than one-tenth of the total voling rights
of all the members huving the right to vote at the meeting; or

{d) by a member or members helding shares conferring a right to vote at the meeting being
shares on which un aggregate sum has been paid up cqual 10 not less than one-temh of the total
sum paid up on 21l the shures conferring that right;
and 2 demand by a person a5 proxy for 2 member shall be the same a5 2 demand by the member.
48, Unless a polt is duly demanded @ decluration by the chairman that a resclution has been
cartied or carried unanimously, or by a panticutar majority, or lost, or not carried by a particular
majority and an entry (o that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recarded in favour of or against the
resolution.
49. The demand for a pell may, before the poll is taken, be withdrawn but only with the conxent
of the chairman and a demand so withdrawn shall not be twken to have invalidated the result of a
show of hunds declared before the demand was made,
30. A poll shall be taken s the chairman directs and he Iy appoint scrutineers (who need not
be members) and fix a time and place for declaring the result of the poll. The result of the pell
shall be deemed to be the resolution of the meeting at which the poll was demanded.
S1. In the case of an equality of votes, whether on 2 show of hands or on a poll, the chairman
shall not be entitled to a casting vote in addition to any other vote he may have,
52, A poll demanded on the election of a chafrman or on a question of adjournment shall be
taken forthwith. A poll denanded on any other question shall be taken either forthwith or at such
time and place as the chairman directs not being more than thirty days after the poll is demanded.
The demand for a poll shull not prevent the continuzance of a meeting for the transaction of any
business other thun the question on which the poll was demanded, [f 2 poll is demanded before the
dectaration of the zesult of u show of hands and the demand is duly withdrawn. the meeting shall
continue as if the demand had not been made.
53. No notice need be given of a poll not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded... In any other case at Jeast seven clear
days” natice shall be given specifying the time and place at which the poll is to be taken.
54. A resolution in wriling executed by or on behalf of each member who would have becn
entitled to vote upon it if it had been proposed at a general mecting at which he was present shall be
as effectual as if it had been passed at a general meeting duly convened and held and may consist
of several instruments in the like form each executed by or on behalf of one or more members.

VOTES OF MEMBERS

35, Subject to any rights or restrictions altached 1o any shares, on a show of hands every member
who (being an individual) is present in person or (being a corporation} is present by a duly
authorised representative, not being himself 2 member antitled to vote, shall have ore vote and on
a poll every member shall have one vote for every share of which he is the holder.

56. In the case of joint holders the vole of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders; and seniority shall
be determined by ihe order i which the names of the holders stand in the register of members.

57. A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters conceming mental disorder may vote,
whether on a show of hands or on a poll, by his receiver, curater bonis or other persen autherised
in that behalf appainted by that coun, and any such receiver, curator bonis or other persen may,
on a poll, vete by proxy. Evidence to the satisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the articles for the deposit of instruments of proxy, not [ess than 48
hours before the time appeinted for holding the meeting or adjoumed meeting at which the right
le vote is 10 be exercised and in default the right t¢ vote shzll not be excreisable.

58. No member shall vote at any general meeting or at any separate meeting of the holders of any
class of shares in the company, either in person or by proxy, in respect of any share held by him
unless all moneys presently payable by him in respect of that share kave been paid,

2. No objection shall be rised 10 the qualification of any voter except a1 the meeling or
adjouned meeting at which the voie objected to 7 tenderad, and every vole not disallowed at the
meeting shall be valid. Any objection made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

60. On a poll votes may be given cither personally or by proxy. A member may appoint mere
than ene proxy to attend on the same occasion.

6. An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in & form as near thereto s ¢ircumstances allow
or in any cther form which is usual or which the directors My approve) —

PLC/Limited
‘WWe, of being a
member/members of the above-named company, hereby appoint of
, or failing him, of as

myfour proxy to vote in my/our name(s) and on my/our behalf at the annual/exieaordinary general
meeting of the company to be held

on 19 « and at any adjourmment thereof.
Signed on 89 h
62, Where it is desired to afford members an opporiunity of instructing the proxy how he shall
act the instrument appointing & proxy shall be in the following Form (or in 2 form as near thereto
as circumstances allow of in any other fom which is usuzl or which the direciors may approve) -

PLC/Limited
‘I'We, ,of .beinga
memberfmembers of the above-named company. hereby appoint of
, of failing him, of

» 4% My/our proxy to vole in mysour
name(s) znd on my/our behalf at the annua¥extraordinary general mieeting of the company, to be
heid on 19 » and at any adjournment thereof. This form i to be used in respect of the
fesolutions mentioned below as Follows:

Resolutien No. | *for *against

Resolution No. 2 *for *against
* Strike out whichever is not desired
Unless otherwise instrucied, the Proxy may voi¢ as he thinks fit or abstain from voting.

Signed this day of 8] s
63. The instrument appointing a proxy and zny authority under which it is executed or a copy of
such authority certified notarially or in some other way approved by the directors may -

(a) be deposited at the office or at such other place within the United Kingdom as is
specified in the nolice convening the meeting or in any instrument of proxy sent oul by the
company in relation 1o the meeting not less thun 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument Propases to vole; or

(b) in the case of a pall tuken more than 48 hours after it is demanded, be deposited as
aforesaid after the pall has been demanded and not less than 24 hours before the time. appointed
for the taking of the poll; or

{e) where the poll is not 1zken forthwith but is taken not mare than 48 hours after it was
demanded. be delivered at the meeting at which the poll was demanded to the chairnsan or to the




secretry o to any dircctor: und an insteument of proxy which is not deposited or delivered in a
nunner so permitted shall be invalid.

64. A vole given or poll demanded by proxy or by the duly authorised representative of
corporation shall be valid notwithstanding the previous delermination of the authority of the
person voting or demanding a pell unless notice of the determination was weeived by the
company at the office or at such ather place at which the instrument of proxy was duly deposited
tefore the commencement of the meeting or adjourned meeting at which the vore is given or the
poll demanded or (n the case of 4 poll faken otherwise than on the same day s the meeting or
adjourncd meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS
65. Unless olherwise determined by ordinary resolution, the number of directors {other Lhan
alternate dircctors) shall not be subject to any maximum but shall be not less thun two.

ALTERNATE DIRECTORS

66, Any dircctor (other than an alternate director) may appoint any other directar, of any other
person approved by resolution of the directors and willing 10 act, to be an alternate director and
may remove from office an alternate director so appointed by him.

67. An alternate dircetor shall be entitled to reccive natice of all meetings of dircctors and of all
meetings of commiltees of directors of which his appointor is 2 merber, (o attend and vole at any
such meeting at which the director appoiming him is not personally present, and generally to
perform all the functions of his appointor as a dircctor in his absence but shall not be entitled
receive any remuneration from the company for his services es an alteraate director. But it shall
not be necessary Lo give nolice of such a meeting to an altcrnate director who is absent from the
United Kingdon,

68, An alternate director shall cease to be an alternate director if his appointor ceases to be 4
director; but, if a dircctor retires by rotation or otherwise but is reappeinted or deemed to have
been reappointed at the meeting at which ke retives, any appointment of an altermate dicector made
by him which was in forec immediately prior to his retirement shall continue after his
reappoinument.

69. Any appointment or removal of an alternatc director shall be by notice to the company
signed by the director making or revoking the appointment or in any other manner approved by
the directors.

70, Save us otherwise provided in the articles, an shternute director shall be deemed for all
purposes to be a director and shall slone be respensible for his own acts and defaults and he shall
not be deemed to be the agent of the direcior appointing him,

POWERS OF DIRECTORS

71. Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed by the
directars who may exercise all the powers of the company. No alteration of the memorandum or
articles and no such direction shall invalidate any prior act of the directors which would have
been valid if that alteration had not been made or that direclion had not been given. The powers
given by this article shall not be limited by any special power given to the directors by the
articles and a meeting of directors at which a quorum is present may exercise all powers
exercisable by the directors.

72, The directors may, by power of atomey or otherwise, appoint any persen to be the agent of
the company for such purpeses and on such condilions as they determing, including authority fer
the agent 1 delegate all or any of his powers,

PELEGATION OF DIRECTORS’ POWERS

73. The directors may delegate any of their powers o any commitice consisting of ane or niore
ditectors, They may alse delegale to any managing director or any director holding any other
cxecutive office such of their powers as they consider desirable te be exercised by him. Any such
delegation may be made subject o any conditions the directors may impose. and either
coliaterally with or to the exclusion of their own powers and may be revoked or alzered, Subject to
any such conditions, the proceedings of a commiitee with two or more members shtll be governed
by the aticles regulating the procecdings of directors so far as they are capable of applying.

APPOINTMENT OF DIRECTORS
74, No person shall be appointed a director at any general mecting unless —

{a) he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date appointed for
the meeting, notice cxecutsd by a member qualified to vote at the meeting has been given 1o the
company of the intention to propose that person for appointment stating the particulars which
would, if he were so appointed, be required to be included in the company’s register of directors
with notice exgcuted by that person of his willingness to be appeinted.
75. Not less than seven nor more than twenty-cight clear days before the date appointed for
holding a gencral meeting notice shall be given to all who are entitled to receive natice of the
meeting of any person who is rccommended by the directors for appointiment ax a director at the
meeting or in respect of whem notice has been duly given o the company of the intention to
propose hin at the meeting for appeintment as a director. The notice shall give the particulars of
the persen which would, if he were so appointed, be required to be included in the company’s
register of directors.
76. Subject as aforcsaid, the company may by ordinary resolution appeint a person whe i3
willing 10 act 10 be a director cither to fill a vacaney or as an additional direéior.
77. The directors may appoint a person whe is willing 0 get to be a director, either (0 fill a
vacancy or as an additional dirgctor, provided that the appointment does not cause the number of
directors 1o cxceed any number fixed by or in uccordance wilk the articles as the maximum
number of directors. A director so appointed shall hold office only until the next following annual
general meeting. TF not reappointed at such annual general inceting, ke shall vacate office at the
conclusion thereof.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
78. The office of a director shall be vacated if —

(a) he ceases to be a director by virtue of any provision of the Act or he becomes prohibited
by law from being a director; or

{b) he beeomes bankrupt or makes any arrangement or composition wilh his ereditors
generally; of !

(€} heis, or may be, suffering from mental diserder and either —

(i) he is admitted o hospitai in pursuance of an application for admission for treatment
under the Memal Health Act 1983 or. in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960, er

(ii) an order is made by & court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the appointment of a
receiver, curator bonis oF olher Person to exercise powers wilh (espect to his property or affairs: or

{d) he resigns his office by notice to the company; or

(¢) he shall for more thun six consecutive months have been absent without permission of
the directors from meetings of directors held during that period and the directors resolve that his
office be vacated.

REMUNERATION OF DIRECTORS

49. The direciors shall be entitkd to such remuneration as the company may by ordinary
resolution deternine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

DIRECTORS’ EXPENSES

80. The directors may be paid ali travelling, hotel, and other expenses praperly incurred by them
in connection with their attendance at meetings of dirgctors or committees of directors or general
meetings or separatc meetings of the holders of any class of shares or of debentures of the
company of otherwise in conacction with the discharge of their dutics.

DIRECTORS’ APPOINTMENTS AND INTERESTS

§1. Subject to the provisions of the Act, the diteetors muy appoint one or more of thewr number W
the office of managing dirsctor or Lo any other exévutive office under the company and may enter
inle an agreement or arrangement with any director for his employment by the company or for the
provision by him of any services oulside the seope of the ordinary duties of o directer. Any such
appointmient, agreement of arrangement may be made upon such terms ax the directors determine
and they musy remunerate iny such director for his services ws they think fit. Any appointment of a
direcior (o an executive office shall temminate if he ceases to be u dizector but without prejudice to
any claim to damuges for breach of the contract of service between the director and the company.
A managing divector ang 2 director holding any other executive office shall not be subject to
retirement by rotation,

82, Subject to the provisions of the Act, and provided that he has disclosed o the dircetons the
naturc and extent of any inaterial interest of his, a director notwithstanding his office —

(a) muy be a party to, or otherwise interested in, any transaction or armngement with the
company or in which the company is otherwise inlerested:

(b} may be u director or other officer of, or employed by, or a party (o any lransagtion o
arrangement with, or otherwise interested in. any body corporate promoted by the company or in
which the company is stherwise Interested; and

(&) shall not, by reason of his office. be accountable to the company for uny benefit which
he derives from any such office or employment or from any such transaction of arrgngement or
from any interest in uny such body corporate and no such transaction or arrangeiment shall be
tiable 10 be avoided on the ground of any such interest or benefit.

83. For the purposes of article 85 —

(a) a general notice given to the Girectors that a director is to be regarded as having un
interest of the nature and extent specified in the notice in any transaction or arrangenint in which
a specified persen or cliss of pemons is inlerested shall be deented to be a dixclosure that the
direclor has an interest in any such transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of which it is unreasonable w0
expect him to have knowledge shall not be treated as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

34, The directors may provide benefits, whether by the payment of grawities or pensions or by
insurance or otherwise. for any director who has held but no Tonger holds any executive office or
employment with the company or with any body corporate which is or has been a subsidiary of
the company or a predecessor in business of the company or of any such subsidiary, and for any
member of his family (including a spouse and a former spouse) or any pesson who is or was
dependent on him, and may (as well before as after he ceases to hold such office or employment)
contribute to any fund and pay premiuns for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

85. Subject to the provisions of the articles, the directors may regulate their proceedings as they
think fit. A director may, and the secretary at the request of a dircctor shall. call 2 meeting of the
directors. It shali not be necessary lo give notice of a meeting to & direcior who is absent from the
United Kingdom. Questions arising at a meeting shalt be decided by a majority of votes. In the
case of an equality of votes, the chairman shall not have a second or casting vote. A director who
is also an alternate director shall be entitled in the absence of his appeintor 1o a separate vate on
behalf of his appointor in addition to his cwn vote.

86. The quorum for the transaction of the business of the directors may be fixed by the directors
and unless so fixed at any other number shall be two. A person who holds office enly as an
alternate director shall, if his appointor is not present, be counled in the querum.

87. The continuing directors or a sole continuing director may act notwithstanding any vacancies
it their number, but. if the pumber of directors is less than the aumber fixed as the quorem, the
continuing directors or dircctor may act only For the purpase of filling vicancies or of calling o
general meeling.

88, The directors may appoint one of the their number to be the chairman of the board of
directors and may at any time¢ remove him from that office. Unless he is unwilling to do so. the
director so appointed shall preside at every mecting of directors at which he is present. But if there
is no dircetor helding that office, or if the dircctor holding it is unwilling to preside er is not
present within five minutes after the lime appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting.

89, All acts done by a meeting of dircctors, or of a comimittee of directers. or by & penon acting
as a director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from holding office. or had
vacaled office, or were not entitled to vote, be as valid as if every such person has been duly
appointed and was qualified and had continued to be a director and had been entitled o vole.

90. A resolution in writing signed by all the directors entitled to receive notice of & meeting of
directors o of a committee of directors shall be as valig and effectual as if it had been passed ata
meeting of directors or {as the case may be) 2 commiltee: of directors duly canvened and held and
may consist of several documents in the like form euch signed by one or more dircctons: bun 2
resolution signed by an altemate director need not also be signed by his appointor and. if it is
signed by a direetor who has appointed an alteraute director, it need not be signed by the alternate
director in that capacity.

91, Save as otherwise provided by the articles, a director shall nol vole at a meeling of directors
or of a commiltee of directors on any resolution concering & mauer in which he has, dircetly or
indirectly. an interest or duty which is material and which conflicts or may conflict with the
interests of the company unless his interest or duty arises only because the case fatls within one or
more of the following paragraphs -

(a) the resolution relates to the giving te him of a guarantce, securily. or indemnity in
respect of money lent to, or an obligation incurred by him for the benefit of, the company or any
of its subsidiaries;

(b) the resolution relates to the giving to a third party of 4 guarantee, security, or indemnity
in respect of an obligation of the company or any of its subsidiarics for which the directer has
assumed responsibility in whole or part and whether alone or jointly with others under & guaranice
or indemnity or by the giving of security;

(c) his interest arises by virlue of his subscribing or agreeing to subscribe for any shares,
debentures or other securilics of the company or any of its subsidiaries, or by vinue of his being,
or intending 1o become, a panicipant in the underwriting or sub-underwriling of un offer of any
such shares. debentures, or other securities by the company or any of its subsidiaries for
subscription, purchase or exchunge;

(d) the resoluion relates in any way to a retirement benefits scheme which has been approved,
or is conditional upen upproval, by the Board of Inland Revenue for taxation purposcs.

For the purposes of this article, an interest of a person who is, for any purpose of the Act
{excluding any statutory modificution thereof not in force when this article becomes binding on
the company), connected with a dircctor shall be treated as an interest of the director and, in
relation to an alternate dicector, an interest of his appointor shall be treated as an interest of the
alternate director without prejudice to any interest which the alternate director has otherwise.

93. A director shali be counted in the quorum present al a meeting notwithslanding that at the
meeting he is not entitled to volc on a resolution.

93. The company may by ordinary resolution suspend or relax 1o asy exient, either generally or
in Tespect of any particular matler. any provision of the articles prohibiting a dinector from voting
at a meeting of directons or of a committee of directors.

94, Where proposals are under consideration concerning the appointment of two or more
ditectors lo offices or employments wilh the company or any body corporule in which the
company is interested the proposals may be divided and considered in relation ¢ each director
separately and (provided he is not for another reason precluded from voling) cach of the directors
concerned shall be entitted to vote and be counted in the quorum in respeet of cach resolution
excepl thal concerning his own appointment.

95, [f a queslion arises at a meeting of directors or of a comumittes of directors as to the right of 1
director 10 vote, the question may., before the conclusion of the meeting. be refered o the chairman of
the mecting and bis ruling in refation to any director ether than himself shall be final and conclusive.




SECRETARY .

96. Subject 10 1he provisions of the Act. the secretary shall be appointed by the directors for such
term, ar such remuneration and upon such conditions as they may think fit: and any secretary so
appointed may be removed by them.

MINUTES
%7, The directors shall cause minutes to be made in books kept for the purpose -

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

(b) of all procecdings at meetings of the company, of the holders of any class of shares in
the company. and of the directors, and of committees of directors. including the namies of the
directors present at each such meeting.

THE SEAL

8. The seal shall only be used by the authority of the directors or of a committee of directors
authorised by the directors. The directors may determine who shall sign any instrumient te which
the seal is affixed and unless otherwise so determined it shall be signed by a director and by the
secretary or by i secend director.

DIVIDENDS

99.  Subject to the provisions of the Act, the company may by ordinary resolulion declare
dividends in accordance with the respective rights of the members. but no dividend shall exceed
the amount recommended by the dircctors.

E00. Subject to the provisions of the Agt, the directors may pay interiny dividends if it appears o
them that they are justified by the profits of the company available for disttibution. If the share
capital is divided into different classes, the directors may pay interim dividends on shares which
confer defeered or nen-preferred rights with regard to dividend as well as on shares which confer
prefercntial rights with regard 0 dividend. but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any prefereniial dividend is in
artear. The directors may alse pay at intervals seuled by them any dividend payable at o fixed rate
if it appears to them that the profits avaitable for distribution justify the payment, Provided the
directon act in good faith they shall not incur any liability to the helders of shares conferring
preferred rights for any loss they muy suffer by the lawful payment of an inlerim dividend on any
~harex having deferred on nen-prefecred rights,

1. Except as otherwise provided by the rights attached o shares, all dividends shall be
declared and paid according o the amounts paid up on the shares on which the dividend is paid.
All dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
ing any portion or portions of the period i reapect of which the dividend is paid; but, if any
share is iued on terms providing that i shall zank for dividend as from a particular date, that
share shall rank for dividend secerdingly.

102. A general meeting declaring 2 dividend may, upon the recommendation of the directors,
direct that it shall be sativfied wholly or pantly by the distribution of assers. and, where any
difficulty arises in regard to the distribution, the directors may setile the same and in patticular
wiay issue fractional certificates and fix the value Tor distribution of any assets and may determine
that cash shall be paid to any member upon the footing of the value so fined in order 10 adjust the
rights ol members and may vest any assels in trustees.

103. Any dividend or other meneys payable in respect of a share may be paid by cheque sent
by post to the registered address of the person entitled ar. if two or more persons are the
holders of the share or are jointly cntitled to it by reason of the death or bankruptcy of the
holder, to the registered address of that one of these persons who is first named in the register
of members or to such person and to such address as the person of persons entitled may in
writing dircet. Every cheque shall be made payable to the order of the person or persons
entitled or to such other person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the company. Any joint holder or other
person jointly entitled to & share us aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

104. No dividend or other moneys payable in respect of & share shall bear interest against the
company unless otherwise previded by the rights attached to the share.

105, Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shali. if the directors so resolve, be forfeiled and cease to remain owing
by the company.

ACCOUNTS

106. No member shall {as such) have any right of inspecting any accounting fecords or other
book or document of the company except as conferred by statute or authorised by the directors or
by ordinary resolution of the company.

CAPITALISATION OF PROFITS
107. The direciors may with the authority of an ordinary resolution of the company -

(@) subject as hereinafter provided, resolve to capitalise any undivided profits of the company
not required for paying any preferential dividend (whether or not they are available for distribution) or
any surm standing to the credil of the company’s sharg premium account o capital redemption reserve;

(b) appropriate the sumn resolved to be capitalised to the members whe would have been
entitled 10 it if it were distributed by way of dividend and in the same proportions and apply such
sum on their behalf cither in or lowards paying up the amounts. if any, for the time being unpaid
on any shares held by them respectively, or in paying up in full unissued shares or debentures of
the company of a neminal amount equal to that sum, and allat the shares or debentures credited as
fully paid to those members, or as they may direct, in thase proportions, or partly in ong way and
partly in the other: but the share premium account. the capital redemption reserve, and any profits
which are not available for distribution may, for the purposes of this article, only be applied in
paying up unissued shares te be allotted to members credited as fully paids

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

(d) authorise any person to enter on behalf of all the members concerned into an
agreemenl with the company providing for the allolment 1o them respectively, credited as fuliy
paid. of any shares or debenturés 10 which they are entitled upon such capitalisation. any
agreement imade under such authority being binding on all such members.

NOTICES

108. Any notice lo be given to or by any person pursuant Lo Lhe articles shall be in writing excepl
that a notice ¢alling 4 meeting of the dircctors need not be in writing.

10, The company may give any notice 19 a member cither personally or by sending it by post in
a prepaid envelope addressed to the member at his registered address or by leaving it at that
uddress. In the case of joint hoklers of a share, all notices shall be given to the joint holder whose
name stands first in the register of members in respect of the joint holding and notice so given
shall be sufficient notice Lo all the joint holders. A member whose registered address is not within
the United Kingdom and who gives to the company an address within the United Kingdom at
which nolices may be given to him shall be entitled to have notices given 1o him at that address,
but othenwise no such member shall be entitled to reccive any notice from the compuny.

1O, A member present, either in person or by proxy, al any meeting of the company or of the
holders of any class of shares in the company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

111, Ewvery person who becomes entitled 1o a share shall be bound by any nolice in respect of
thal share which, before his name is entered in the register of members, has been duly given to a
person from whom he derives his title.

112, Proof that an envelope containing & notice was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given. A notice shall, unless the conlrary is proved, be
decrmed Lo be given at the expiration of 48 hours after the envelope containing it was posted.

113. A notice may be given by the company to the persons entitled to a share in consequence of
the death or bankrupicy of a member by sending or delivering i, in any manner authorised by the
articles for the giving of notice to a member, addressed to then: by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description at the address,
if any, within the United Kingdom suppiied for that purpose by the persons claiming to be so
entilled. Until such an address his been supplied, a notice may be given in any manner in which it
might have been given if the death or bankruptey had not occurred.

WINDING UP

114. If the company is wound up, the liquidator may. with the sanction of an extraordinary
resolution of the company and any other sanclion required by the Act, divide among the members
in specic the whole or any part of the assets of the eompany and may, for that purpose, value any
assets and determine how the division shall be carried out as between the members or different
classes of members. The liquidator may, with the like sanction. vest the whole or any part of the
assels in trustees upon such trusts for the benefit of the members as he with the like sarction
determines. but no member shall be compelled 10 accept any assets upon which there is 2 liability.

INDEMNITY

115, Subject 10 the provisions of the Act bul without prejudice to any indemnity to which a director
may otherwise be entitled, every director or other officer or auditor of the company shal? be indemnified
out of the assels of the company agains any libility incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is acquitted cr in
connection with any application in which relief is granted to him by the court from Hability for
negligence, default, breach of dury or breach of trust in relation to the affair. of the company.
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