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Please complete in typescript,
or in bold black capitals.
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Declaration on application for registration

Company Nameinfull | o, ., Auas omires

1, T oty CeoxmrenTA

of 19 Brose aan Sovtw , €ataT @oasd , minp > TWE oM AN

do solemnly and sincerely declare that | am a T [Seliciterengaged in-the~

T Please delete as appropriate. formation-of-the-eempany][persocn named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] 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.

A
Declarant’s signature /%

" Selicitors

Declared at - 'PALACE
Day Month Year
On /|U 0| 3 2|O|O|O
© Please print name. before me @ JE%FMST
COMMSSIONER FOR OATHE—
Signed | J€uin A rorist pate] /0/2 /oo

-

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,

telephone number and, if available, TimeThHy CLEMENTS
a DX number and Exchange of ’ 3 _ .
the person Companies House should H GRock RoAD SouTH, BRENTFORD MDD x
contact if there is any query. Tw g o~ Tol iz S63 IOL
DX number DX exchange

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

#L14TROUS® 11240 ge| Companies House, Crown Way, Cardiff, CF143UZ DX 33050 Cardiff

com?:"m HOUSE 17103100 for companies registered in England and Wales
or
Form revised June 1998 Companies House, 37 Castle Terrace, Edlnburgh EH1 ZEB

for companies registered in Scotland DX 235 Edinburgh
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- - First directors and secretary and intended situation of
Please complete in typescript, - d offi
or in bold black capitals. registered office
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Notes on completion appear on final page

Company Name infull | P, A Ners Lo e

Proposed Registered Office | |, R acoi Lobvd Sourh
(PO Box numbers only, are not acceptable)

Posttown | 12 o 4 wr¥o D J

County / Region | m 1 po s s v % Postcode | =0 2 o v

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 Postcode

Number of continuation sheets attached !

Please give the name,. address,

telephone number and, if available, ~Trrn oY Cogrman7d
a DX number and Exchange of
the person Companies House should 4 Bmoe floen SourH | ﬁwmm,‘)#

contact if there is any query.

Ny P 5 EX Tel 012y s63 3062

DX number DX exchange

Ce fhen you have completed and signed the form please send it to the
egistrar of Companies at:

This | wL14TROUT ompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

comliPAzNIES HOUSE 17,0?,303 r companies registered in England and Wales
] ul
Form revised July 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary (sccnotes 15
Company name
NAME  *Style/ Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previcus surname(s)

Address

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

address. Post town

I

/ County / Region

Country

Consent signature

Di I‘ecto rs (see notes 1-5)
Please list direclors in alphabetical order

NAME *Style / 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
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| consent to act as secretary of the company named on page 1

Date;, (o )3 loo

s
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Directors (continued) (see notes 1-5)

NAME *Style / Title

* Voluntary detaits 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

mg

*Honours etc
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| consent to act as director of the company named on page 1

Consent signature /M{ Date| (o )3 I o0
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
Or the subscribers Signed Date
( i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
]
Signed Date
Signed Date




‘ Directors (continued)  (seenotes 1-5)

NAME *Style / Title

* Voluniary 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

Date of birth
Business occupation

Other directorships

Consent signature
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| consent to act as director of the company named on page 1

G\L&& Date! o )3 ‘og

This section must be signed by
Either

an agent on behalf Signed
of all subscribers

Or the subscribers Signed

( i.e those who signed
as members on the Signed
memorandum of

association). Signed

Signed
Signed

Signed

Date
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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 orfor at least 20 years
need not be given.

A peer, or an individua! 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

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.

. Directors details:

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

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

. 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 B 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,

- a 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.

5. Use Form 10 continuation sheets

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

subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

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.




THE COMPANIES ACTS 1985-1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION OF

POLAR ARTS LIMITED

Incorporated the ...




\OO
102 *_ 147800
0238
THE COMPANIES ACTS 1085-1989  COMPANIES Hous 17703700

PRIVATE COMPANY LIMITED BY SHARES (31334

MEMORANDUM AND ARTICLES OF ASSOCIATION OF
POLAR ARTS LIMITED

1. The Company s name is Polar Arts Limited

3 The Company’s objects are:-

(a) To carry on business as event production management, sponsorship\, w055
consultants and to act as a general commercial company within any trade—--
or business whatsoever and any lawful purpose pursuant to the Act.

(b} To carry on any other trade or business whatever which can in the opinion
of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company

(c) To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over in respect
of any property.

(d) To apply for, register, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or
rights which the Company may acquire or propose o acquire

(e) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm, or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so
received.

(f) To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal with
all any part of the property and rights of the Company.

(9) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hold or otherwise deal with any investments made.
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(h} To lend and advance money or give credit on any terms and with or

(i)

()

without security to any person, firm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and fo secure or guarantee in any manner and upon any terms the
payment of any sum of money or the performance of any obligation by any
person, firm or company (including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

To borrow and raise money in any manner and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the
Company’s property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence

U

of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
company’s constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company’s interests, and to
oppose any proceedings or applications which may seem calculated,
directly or indirectly, to prejudice the Company’s interests.

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company’s objects or any of them, and to obtain from
any such government or authority any charters, decrees, rights, privileges
or concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges,
and concessions.

{m)To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with

and dispose of, place and underwrite shares, stocks, debentures,
debenture stock, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist

any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such
company or companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable with
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respect to any business or operations of or generally with respect to any
such company or companies.

{0} To promote any other company for the purpose of acquiring the whole or
any part of the business or property or undertaking or any of the liabilities
of the Company, or of undertaking any business or operations which may
appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures or securities of any company purchasing the same.

{q) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

() To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(8} To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same and to pay commissions {o
brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

{t) To support and subscribe to any charitable or public object and to support
and subscribe to any institution, society, or club which maybe for the
benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons
who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is
a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the
company or of any such subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any
such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152 (1)(a) of the Act) for any
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such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act.

(v) To distribute among the Members of the Company in kind any property of
the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of the
world.

(x) To do all or any of the things or matters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or
in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive to
the attainment of the Company’s objects or any of them.

AND it is hereby declared that :-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in
such sub-clause, or by reference to or inference from the terms of the
terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects specified in
each sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

(3) The word “Company” in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression “the Act” means the Companies Act
1985, but so that any reference in this Clause to any provision of the
Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in
force.

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.

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.

Page 5




Names and addresses of Subscribers Number of Shares
taken by each Subscriber

1. Timothy Clements ‘ . ONE
14 Brook Road South g
Brentford
Middlesex '
TW8 ONN
2. Jane Mary Elizabeth Kelly ONE

82B Holland Road
Wiilesden

London

NW10 5AY

3. Julliette Devine , ONE
Top Floor (\D/g_,—&-
238 Portnall Road 37
London

WO 3BJ

Total shares taken THREE

Witness to the above Signatures:-

JU\J(SN‘TD b;u o
Fias F
176 krooriye @D
S'm&‘mm,
Lo~2g ey
Loth 23%.
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THE COMPANIES ACTS 1985-1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF POLAR ARTS LIMITED

PRELIMINARY

1 (@)

(b)

The Regulations confained in Table A in the Schedule io the
Companies (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations 1985
(such Table being hereinafter called “Table A”) shall apply to the
Company save insofar as they are excluded or varied hereby
and such Regulations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regulations of the
Company.

In these Articles the expression “the Act” means the Companies
Act 1985, but so that any reference in these Articles to any
provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for
the time being in force.

ALLOTMENT OF SHARES

2 (a)

(b)

Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of
the Directors who may {subject to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in
such manner as they think fit.

All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members
in proportion as nearly as may be to the number of the existing
shares held by them respectively unless the Company in
General Meeting shall by Special Resolution otherwise direct.
The offer shall be made notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days)
within which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares so
deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall
be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant
to such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares

Page 7




released from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable to the
subscribers than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act.

(c) In accordance with Section 9(1} of the Act Sections 89(1) and
90(1) to (6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the date
of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the
Company within that period. The authority hereby given may at
any time (subject to the said Section 80) be renewed revoked or
varied by Ordinary Resolution of the Company in General
Meeting.

SHARES

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) payable at a fixed time or called in respect of
that share. 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 person indebted or under liability to the Company, whether he/she
shall be the sole registered holder thereof or shali be one of two or
more joint holders, for all moneys presently payable by him or his
estate to the Company. Clause 8 in Table A shall be modified
accordingly.

The liability of any Member in default in respect of a call shali be
increased by the addition at the end of the first sentence of Clause 18
in Table A of the words “and all expenses that may have been incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5,

(&) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only
in the case of special business and Clause 38 in Table A shall
be modified accordingly.
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(b)

6 (a)

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, and the appointment
of, and the fixing of the remuneration of the Auditors.

Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting
which any Members is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

Clause 40 in Table A shall be read and construed as if the

words “at the time when the Meeting proceeds to business” were
added at the end of the first sentence

(b)

(c)

If a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall
stand adjourned to the same in the next week at the same time
and place or to such other day and at such other time and place
as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the
time appointed therefor such adjourned General Meeting shall
be dissolved.

Clauses 41 and 50 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

/ (a)

(b)

(©)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and
in default of any such determination there shall be no maximum
number of Directs and the minimum number of Directors shall
be one. Whensoever the minimum number of the Directors shall
be one, a sole Director shall have authority to exercise all the
powers and discretion’'s by Table A and by these Articles
expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

The Directors shall not be required to retire by rotation and

Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.
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(d)

(e)

M

No person shall be appointed a Director at any General Meeting
unless either:-

0 he/she is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five
clear days before the date appointed for the
General Meeting, notice executed by a Member
qualified to vote af the General Meeting has been
given to the Company of the intention to propose
that person for appointment, together with notice
executed by that person of his willingness to be
appointed.

Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing
to act to be a Director, either to fill a vacancy or as an additional
Director.

The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of
Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and
for the time being in force.

BORROWING POWERS

8 The Directors may exercise all the powers of the Company to borrow
money without limit to amount and upon such terms and in such
manner as they think fit, and subject (in the case of any security
convertible into shares) to Section 80 of the Act to grant any mortgage,
charge or standard security over 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.

ALTERNATE DIRECTORS

9 (a)

An alternate Director shall not be entitled as such to receive any

remuneration from the Company, save that he/she may be paid by the
Company such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from
time to time direct, and the first sentence of Clause 66 in Table A shall be
modified accordingly.

(b)

A Director, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be
entitled at any meeting of the Directors or of any commitiee of
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the Directors to one vote for every Director whom hefshe
represents in addition to his own vote (if any) as a Director, but
he/she shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

9 The office of a Director shall be vacated if he/she becomes incapable
by reason of illness or injury of managing and administering his
property and affairs, and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11 (a) The Directors may exercise the powers of the Company
conferred by Clause 3(x) of the Memorandum of Association of the Company
and shall be entitled to retain any benefits received by them or any of them by
reason of the exercise of any such powers.

(b)  Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12 (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any
way concerns or relates to a matter in which he/she has, directly or indirectly,
any kind of interest whatsoever, and if he/she shall vote on any such
resolution as aforesaid his vote shall be counted; and in relation to any such
resolution as aforesaid he/she shall (whether or not he/she shall vote on the
same) be taken into account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the
Company.

INDEMNITY

13 (&) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities
which he/she may sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he/she is acquitted or in connection with any
application under Section 144 (3) or (4) or Section 727 of the Act in which
relief is granted to him by the Court, and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect insofar as its provisions are not
avoided by Section 310 of the Act.

(b)  Clause 118 in Table A shall not apply to the Company.
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TRANSFER OF SHARES

14 The Directors may in their absolute discretion and without assigning
any reason therefor, decline to register the transfer of a share, whether or not
it is a fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Company.

COMPANY SEAL

15 The Company need not have a common seal, and the Directors may
exercise all the powers of the Company to execute, under the signature
of any two of them or any one of them and the Secretary, and deliver
any documents so as to have the same effect as a deed.

Names and addresses of Subscribers

TIMOTHY CLEMENTS
14 Brook Road South

Brentford ’ O
Middiesex 7

YWS8 ONN

JANE MARY ELIZABETH KELLY
828 Holland Road

Willesden

London
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JULLIETTE DEVINE

Top Floor
238 Portnall Road >
London

W9 3BJ

Dated the \oday of ‘3[2000

Witness fo the above Signatures:-
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The regulations of Table A o the Companies Act 1985 apply to the Company save in so far as they are not excludad or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 {S.. 1985 No. 805), amended by the Compan-
ies (Tables Ato F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below .

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these reguiations —

the Act’ meaas the Companies Act 1985 including any slatulory modilication o
re-enaciment thereol for the time being in (orce.

‘the articies’ means the articles of the company

‘clear days’ in redation (o the period of & nalice means thal period excluding Ihe
day when the naotice is given or deemad 1o be given and Ihe day for which it «s
given or on which it is 10 take effect,

‘executed’ includes any mode of execulion.

‘office’ means ihe regisiered oifice of the company.

"the hoider' in relalion to shares means the mermber whose name is entered in
the register of membaers as the holder ol the shares.

‘the seal’ means the commaon seal of the COompany.

‘secratary’ means the seécretary of the company or any osher person appoinied
ta perlorm the duties of the secrelary of the company. including a joint, assistan!
of depuly secredary.

‘the Unlted Kingdom' means Great Britain and Northern Irelang .

Unless the contexi olherwise requires, words of expressions contained in Lhese
regulalions bear the sama mMeaning as in the Act but exciuding any statutary
modihcation thereof nat in force when these reguiations become binding on the
company.

SHARE CAPITAL

2. Subject o the pravisions of the Act and withoul prejudice (o any rights
attached 1o any existing shares, any share may be issued with such nghts or
reslrictions as the company may by ordinary resofution delermine,

3. Subjecl to the provisions of the Acl, shares may be issued which are w© be
redeemed or are lo be Hable 10 be redeemed al the option ol the cornpany or the
holder on $uch terms and in such mannar as may be pravided by the artigles.

4. The company may exercise the powe?s of paying cammissions conlerred by
ihe Act. Subject tothe provisions of the Act, any such commission may be satislied
by Ihe payment ol cash or by the allotment of Tully ar partly paid shares or partfyin
one way and parlly in the other,

5. Exceptasrequired by law, no person shati be recognised by the company as
hofding any share upon any trusl and (except as otherwise provided by the
arlictes or by law) the company shall nol ba bound by or recognise any inferestin
any share excepl an absolute right lg the entirety thereal In the hoider.

SHARE CERTIFICATES

6. Every member, upon becoming ihe holder ol any shares, shal be enlitied
wilhoutl payrent 1o one cerlificate Tar all ihe shares of each class held by bum
{and, upon transferring a part of his halding al shares of any class, to acerlificate
tor he balance of such halding) or severzlcerfificales eachtor one ar more of his
shares upen paymenl lar every cerlificale aller the firsi ol such reasonable sum
as the direciors may delermine, Every cerlilicate shall be sealed wilh the seal
and shall specily the number, class and gislinguishing numbers (i ary} of the
shares 1o which il relales and the amount or respeclive amounis paid up thereon
The company shall not be bound 1o 1s5ue mere than one cerlificale for shares
held jointly by several persons and delivery of acertiticale 10 one joint holder shali
be a sufficient deflivery 10 all of them.

7. Hasharecertificae is defaced, worn-oul, kasi or destroyed, itmay be renewed
on suchierms{if any) as (o evidence and ndeminity and paymenl af ihe expenses
reasanably incurred by the company in Investigaling evidence as the direciors
may detertnine byl olherwise free of charge, and (in the case cl delacemeni or
weanng-oul) on delivery up of 1he old cerlificate

LIEN

-8, The company shall have afirst and paramounllienon every shate {noibeing a
fully paig share) Tor a8 moneys {whether presently payable or not) payable at 2
fixed time cr called inrespecto! that share. The direclors may at any lime declace
any share 1o be wholly or in Darlexemptiram the provisions of 1his regulation. The
Company’s lien on a share sha!f exiend 1o any amount payable in resoect of 1l

9. The company may sellin such manner as the direclors deierming any shares
on which the company has a lien il 3 sum in respect of which 1he lien exists is
presenily payable andis Aot paid within lourteen clear days aller nouce hasbeen
giventothe hoider of Ihe share or 1o the person entitledigilincor sequence of the
death or bankrupicy of 1he nolder, demanding payment and staling that if Ihe
nolice 15 nol complied with the shares may be soid.

10. Togive ellect 1o a saie lhe dveclors May auithorise sGMe persen ic execyle
an instrumen! of iraaster of the shares sold 1. o in accordance with the
greclions of, the purchaser. The lille of the Ieansferee o Lhe shares shall acl be
aitected by any ircggularity in or invalidity of the proceedings in reference 1o the
sae.

15 The nel praceeds of the sale. alter paymeni of the cests, 5nad be applied n
payment of 5o much of the sum tor which the lign exists asis presently payabie

and any residue shall (upon surrender to lhe company lor cancetation of the
certificale lor the shares sold ang subject 1o a Lke lien lor any meneys rot
presently payable as exisled upon the shares belgre Ihe saie) be pan ¢ 1he
person entilled 10 1he shares al Lhe gate of 1he sale

CALLS ON SHARES AND FORFEITURE

12. Subject 10 lhe terms of aliotmeni, he directors may maxe calls ugon (he
members i respect of any moneys unpaid on their shares {whelher inrespect of
nominal value of premium) 2nd each member shalt {subject 10 receiving a1ieas)
tourieen clear days nolice soecilying when and where paymentss 10 be made;
pay Ig the company asrequired by the nolice the amount calted o bus shares A
call may be required 10 be paid by instalments. A call may, before rezem! by Lhe
Company of any sum due ihereunder, be revaked in whole or pari and paymeni ol
2callmay be postpaoned in whola oc parl. A personuponwhom acallis rmade shall
remain liable tor calls made upon him nofwithsianding the subsequent fransfer o
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ihe shares in respect whereof the cail was made
13. Acallshalibe deemed lo have been made al the lime when the resoiution of
the directors aulharising the call was passed

14. The jointholders of a share shall be jointly ana severally kabie 10 pay all cats
n respect thereof.

15 Hacall remains unpaid after o has become due and payabla the parson lrom
whomitis due and payable shall pay inlereston the amowunt unpaid from 1he davyil
tecame due and payable uniilitis paid al the rate fixed by the terms of alloimen’
of the share or in lhe nolice of the call, ori noratesfized. atthe appropriale rate
{as defined by the Act) but the directors may waive payment of the intere st whally
ar in pari,

5. An amoun! payable in respecl of a share on allolment or al any lixed dale,
whelherinrespect of nominal valye or premiumeor as aninstalment ol a call. shall
be deemed Lo be 2 call and il itis not paid the provisions of the arlicles shall apply
as if thal amount had became due ang payable by virlye of 3 call.

17. Subject to the lerms of allotment, the direclors may make arrangements on
theissue of shares lor adillerence be lween the heldersinihe amounts and umes
of payment of calis on Iheir shares.

18. if a call remains unpaid alter it has become due and payabie lhe diceclors
may give o the person iram whom it s due nat fess than leurieen clear days
nolice requiting payment of the amouni unpaid togelhes with any interest which
May have zccrued. Yhe notice shall name he place where paymeniisio bemade
and shafl siate that it {he notice is nol comphed with the sharesin respect ol which
the call was made will be liable 10 be lorfeiled
19, If the notice is not complied wiln any share in sespect of which f was given
may, belore the payment required by the notice has beenmade. be torleited bya
resolulion of the deciors and the (orfeityre shall inciude all davidends or olher
maneys payable in respect ol the forleited shares ang N9l pad Dalore the
lorfeiture.

20, Subjectio the provisiors of Ihe AcY, alorleited sharemay be 5010, re-aliciteq
or ctherwise disposed of on such Lerms and i such manngr as the direciors
determine either I the person who was before the lorlgiture the holder or 10 any
other person and al any fime balere sale, re-allolment or plher disposilion, the
forleiture may be cancelled on such lerms as the Gireclors thenk fil Where for the
Purpases of its disposal a forleiled share 15 1o be transferred 1o any person the
drectors may authorise some person o execule an instryment of transter of the
share {0 thal person.

21 A person any of whose shares have been jocfeited shall cease 1o be a
member in respect al them and shall surrender 10 Ine ccrmpany lor cancellation
the cerlificale lar the shares forleited but shall remain izble to lhe company for all
moneys which al e date ol forleilure were presenily payable by hum o the
comparyy in respecl ol thase shares wilh interest atihe rale atwhich inlerest was
payable on those moneysbelore the forfeityre or f noiniere st was so payable, i
the apprapriate rale {as defined in 1he AZl) Trom the dale of lorieiture unit
paymen: but the direclors may wawe paymenl wholly of in parl or enforce
paymentwithaul any allowance lor the vatue of the shares al he: tiene ot torfenuse
or for any consideration received on their disposal

22 Aslalutory declaration by a girecior or the secrelary that a share has been
forfeited on a specified dale shall be conclusive evidence of the facls slated in
1 as agains! all persons ctauming 10 be entitied 1o the share and the declaralicn
shall {subjec! to the execution ol an instrument of transier of necessary;
conslilule a good tlle 19 the share and the parson 1o whom the share s
drsposed of shait not be bound 10 see to the appicanon of 1he cansderation i
any. nor shall hus title 10 the share be aliected by any wregulardy in or invatidity
ot the proteedings in reference (a the forlenure or disposal cf the share.

TRANSFER OF SHARES

23. The instrument of wranster of a shate Mmay e in any wsual larm or in any
olnher [orm which the diveciors may approve and shall be executed by or on
behall of ihe Iransierar and, unless the share 15 {ulty paic by ar on behalt of the
transieree :

24. The direclors may rejuse 10 register ihe ransler of a share which 1s ot
fully paid 1o a persar gl whom hey do not approve and they may zeluse o
reqisier tha Iransler ol a share on which the £eMpany has a ker They may also
relyse lo register a ranster ynless. —

{a) it is lodged a1 ihe office or al such othe: place as The directors may
appoint ang is accompanied by the cerlilicale 1or Lhe shares (o which o relates
and such other evidente as the dreclors may reasonably requice to show Ihe
nght of the transferar 1o make Ihe ransier:

{D) itis inrespect of oniy one class of shares, and

[€) s intavour of not more than lour iranslerees
25. H the dirgctors refuse 1o reqisier 3 transter of @ share they $Nak witen twn
menins afler the date on which 1ag rransler was -0oged wilk the comrpany send
1o the iransieree nolice of the refusal
2€. The registralior: of ransters of shares or of Itansiers ol any class ol sharzs
may be suspended al such himes andg lor such penads (nol exceading lhirtly
Saysn any year] as ihe drecClors may delarmine .

27 Nc lee shall be charged tor thg regislration of any inslrurmer] of ransfer or
clher documeni rétaling 10 or allecling the title 16 any snare :

28. The company shall be enilled to retain any nsirument of transler which is
regisiered. bul any insirument of Iranster which 1he direclors reiusg_m regisier
shall be retyrned to 1ne person loaging it when notice ol the refusal is given

TRANSMISSION OF SHARES _

29 it a member dies 1he survivor or SUrVivors where he was a jont hotder, and
fus personal cepresentalives where he was a sofe hakler of the only SUrvIvDl o!
1oinl holders, shall be the only persons recognised by the company as having
any tle 10 his inlerest: byt nothing heren comained shall release the estate ol
a deceased member from any liavilily in respect af any share which had been
{ountly held by him




30. A person becoming enlitied 10 a share in consequence ol the death ar
pankiupicy of a2 member may. upon such evidence being produced as ihe
direclors may properly require. elec! either 1o become the holder of the share
ar io have some person nominated by him registered as the traasleree. I§ he
elecls 10 become the holder he shak give notice 1o Ihe company 1 that eflect. it
he elecls 10 have ancther person regisiered he shall execule an instrument of
ransler of the share to that person, All the arlicles retaling lo the transter of
shares shali apply 1o the notice or nskument of wransler as il it were an
instrument of transfes execuled by 1he member and the death gr bankuptcy of
1he member had nol occurred.

31, A person becoming entitied lo a share in consequence of the death or
oankruplcy of a2 memter shatl have 1he righis 16 which he would be entitled i
he were the nolder of the share. except thal he shall nol. before being
regisiered as the holder of the share, be entilled in respect of it to aktend or vole
at any meeling of the company of &1 any separale meeting of the holders of any
class of shares in the company.

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary reschution. —

(a) increase ils share capital by new shares of such amount as the
1esolulion prescribes:

(p) consolidate and divide alt of any of its share capltal inla shares of larger
amount than it$ existing shares;

{c} subject 1o the provisions of ihe Acl. sub-divide ils shares. or any of
1rem. in1o shares of smaller amounl and the resolution may delemmine thal, as
oelween the shares resulling from the sub-division. any of them may have any
preference or advanlage as compared wilh 1he others; and

(d) cancet shares which, at the dale of the passing of the resolution, have
not been taken or agreed 1o be 1akaen by any person and diminish the amount of
ils share capital by the amount of lhe shares so cancelled.

33. Wneagver as a resull of a consolidation of shares any members wouid
become entitled 1o fractions of a share, the direclors may. on behall of those
members, sell e shareés representing the fraclions for the besl price
reascnably obtainable to any person {including. subject w the provisions of the
aci, the campany) and distribule the net proceeds of sale in due proportion
among 1hose members, and the direclors may aulhorise some person io
execule an insirument of transfer of the shares te. or in accordance with the
direction of. the purchaser. The !ransteree shall not be bound 10 sge 10 the
application of ihe purchase money nor shall his tille 1o the shares be aflecled
by any irregularity in or invaligity of the proceedings in referenca 10 the sale.
34. Subrec! lo the preovisions of the Act, the company may by speciat
tesolution teduce its share capilal, any capilal redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

35, Subject to the provisions of the Act. the company may purchase s owr
shares (including any redeemable shares) and. | ilis a privale company. make
a payment in respec! ol the redamplion or purchase of its own shares
olherwise than owt of distribulable profits of the earmpany or the proceeds of a
Iresh issue of shares.

GENERAL MEETINGS

36. Al general meelings olher than annual general meetings shall be calied
exiraordinary general meetings.

37 The direclors may call general meetngs and, on tne requisition ol
memoers pursuan 1o the previsions of the Act, shall forthwilh proceed 10
convene an extraordinary general meeting for a dale nollater than gight weeks
ziter receipl ol the requisiion. I there are not wilhin the United Kingdom
sullicient directars 10 call a genera: meeling, any direclor or any member ol the
company may call a generai meeling.

NOTICE OF GENERAL MEETINGS

38. An annual gengral meeling and an extraordinaty general meeling called
{or 1he passing of a special resolulion or a resclutlion appeinling a person as a
cirecior shall be called oy at leas) swenty-one clear days nalice. All other
extragrdinary general meelings shalt be callea by at least fourleen clear days'
nofice but a general meeting may be called by shorier notice if it is so
agreed:—

{a} n the case of an annual general meeting. by all Ihe members entitled lo
atlend and vate thereal; and

(b) in the case of any clher meeung by a majonty in number of the
members having a right 1o altend and vole being a rmajority logether holding
not lass than ninety-live per cenl. in nominal value of the shares giving that
1ight.
The natice shail specily the ume and place of 1he meeting and the ganeral
ralure ol the businass 10 be transactled and, in the case of an annual general
meeting, shall specify the meetung as such.
Subjec! to the provisiens of the articles and o any restrictions imposed on any
shares, the notice shall be given 10 all the members, 1o all persons entitled 10 a
share in consequence of the dealh or bankrupicy of a member and to the
direclars and auditors,
29 The accidentat crmission o give nclice ¢ 2 meeting 1. of the non-recept
ol nolice of a meeting by, any person enlitled to receive notice shall not
invalidale the proceedings at 1hal meeling

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be iransacied a1 any meeling unless a QuUOrYM 1S
present Two persons entitled 10 vole upon Ihe Dusiness 10 be ransacied. each
being a member or a proxy 101 @ member or a duly autherised representalive ol
a corporation. shall be a Quorum

41 It such a Querwm is Nol presen! within pall an hour from the ime apponted
for ine meeting. of if during a Mmeelng such a Quorum ceases 1o he present, the
meenng shall stand adjcurned 1o the same day in the nexl week 3l the same
ume and place of 1o such time and place as the direciors may determine.

42 The chairman, il any, of the board of direciors or in hus absence some ather
dweclor nominaled by the direciors shall preside as chasman of lhe meeting.
bt il neither the chairman nor such other director (if any) be present within
filleen misgtes afler ihe lime appointed for holding the meeting and witling 10
act. Ihe drrectors present shall elect one of their number 10 be chaiman and. o
there is anly one direclar present and wiliing to acl, he shail be chairmhan.

43 It no girecior 1S willing IG acl as chairman, or o no director is present wilhin
kllgen minyles aller the time appovied for holding the meelting, the members
present and enlilled tc vole shali choose one of their number fo be chairman,
a4, A dweclor shaif, nolwalnstanging thal he is nol 3 member, be esttied 10
alend and speak at any general meeting and al any separate meeling of the
hoiders Qf any class ol shares in the company.

45. The chairman may. wilh ihe consent of 3 meeting al which a quorum s
present (and shall il so directed by the meeling], adjourn the meeting from lime
1o time and from place 10 ptace. bul no business shall be wransacled at an
adjourned meeling other than buswess which might propedy have been
iransacied al the meeling had the adjournment not laken place. When a
meelng is adjourned lor lourteen days or mare, at least seven clear days
ngtice shall be given specilying the time and place of the adjoumed meeting
and the general natyre of Ihe Dusiness 10 be lransacied. Otherwise i1 shall not
be necessary L0 give any Such notice.

46 A resolution pul lo the vore of a meeting shall be gecided on a show of

hands unless belore, or on the declaration of he resull of, the show ol hands a
poll is duly demanded. Subject 1o Ine provisions of the Acl. 3 pol may be
demanded. —
(a) by the chairman; or
(b} by atteast two members having the righl 10 vole at the meeting: or
{c) by a member or members representing not less than one-tenih of the
1olal voting fights of aft the members hawving the right 1o vole at the meeting. or
{d) by a member or members higing shares conlerring a nght ta voie at
the meeting being shares on which an aggregale sum has been paio up equat
10 nat less than one-tenth of ine 1o1al sum pass up on all he shares conternng
tha? right,
and a demand by a person as proxy lor 3 member shall be the same as a
demand by the member.
47. Uniess a poll is duly demanded a declaralion by the chawman thal a
resolution has been carried or carried unanimously. of by a particular majority.
or lost, or not camied by a parucular majorily and an eniry (o that eltect in lhe
minutes of the meeling shall be canclusive evidence of the fact withou! prool of
the number of proportion of the voles recorded in favour of or agamns! the
resalution.
48, The gernand lor 3 poll may, betore the poli is taken, be withdrawn bul onty
with the cansent of the chairman and a demand so withdrawn shall not be
laken lo have invalidaled the result of a show of hands declared before the
demand was made.
459, A poll shall be taken as the chairman dwecls and he may appeinl
scrutineers (who need not be members) and fix a lime and place for declaring
1he result af the poll. The resuli of the pall shall be deemed (o be Ihe resolulion
ol the meeting al which the poll was demanded.
50. Inlhe case of an equalily ol voles, whelher on a show of hands or on a polt,
the chairman shali be enlitled 1o a casting vote in addition 1o any other vole he
may have._
51. A poll dermanded on Ihe election of a chairman or on a question of
adjournment shall be taken torthwilth. A poll demanded on any olher question
shall be taken gilher forthwith of al such tirne and place as the chairman direcls
nol being more than thirty days afer ihe pall is demanded. The demand for a
poit shall not prevent the continuance of a meeting for lhe lransaclion of any
business other than the guestion on which the poll was demanded. I a poltis
demanded baefore the declaration of (he rasull of a show of hands and the
demand is duly withdrawn, the meeling shall coatinue as H the demand had nol
been made.
52 No notice need be given of a poli not taken 1g¢lhweth if the ume and place
al which il is to be laken are announced af the meeting at which il is demanded
In any other case alleast seven clear days’ notice shall ba givea specilying the
time and place al which the pell is 1o be taken.
53. Aresolution in writing executed by or on behall of each member who would
have been enlitled 1o vole ypon it il 11 had been proposed at a general meeting
al which he was present shall be as effectual as it it had been passed at a
generai meeting duly convened and held and may consist of several
wnsiuments in the ke lorm each exacutled by or on behail of one or more
members.

VOTES OF MEMBERS

54. Subject 10 any righls or reslrictions ailached 16 any shares, an 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, nol being himseil a
member entitled 16 vole, shall have one vote and on a poll every member shalk
have one vote for every share of which ne is the holder.

S5, In the case of joint holders the vole of the seniar who lenders a vale,
whather in person or by proxy, shall be accepted 10 the exclusion of the votes of
the other joini holders; and seriarily shall be determined by the order in which
the names ol ihe haldess stand in the register ol members.

56. A membar in respeci of whorm an order has been made by any courl
having jurisdicuon (whether in the Uniled Kingdom or elsewhere} v matlers
concerning memal disorder may vole, whether on a show gf hands or on a poll,
by his receiver, curatar bonis or olher person aythorised in hat behatt
appointed by thal court, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy. Evidence to the satistaction of the dicectors of the
autharity of Ihe person claiming lo exercise the right to vote shall be deposited
at the office, or al such other place as is specified in accordance with the
adicles for the deposit of instruments of praxy, nol less than 48 hours belore
the time appainied for halding the meeling or agjourned meeling al which the
right 1o vole is to be exercised and in default ihe righl to vole shall not be
exercisable. )
57. No member shak voie at any general meeling Or at any separale meetng
of the holders of any class of shares wn the company, gither in person or by
araxy, in respect of any share held by him unless all monays presenily payable
by him in respect of 1hat share have been paid.

58, No objeclion shall be caised 1o the qualilication of any voler excepl al the
meeting or adjoumed meeling al which the vole objecled 1o is tendered, and
every vole not disattowed art the meeiing shail be valid. Any objeclion made in
due lime shall be referred 10 Ihe charman whose decision shail be linal and
conclusive.

59. On a poll votes may be given aither personatly or by proxy. A member may
appoint more than one proxy lo atlend on the same occasian.

60, An insirgment appoinling a proxy shall be in wriirng, executed Dy of 0N
benali of the appainior and shall bs w 1he following form for in a form as near
herelo as circumstances allow or in any other lorm which is usual or which ihe
direciors may approve) —

PLC/Limited
1We, of .bainga
member/nembers ol the above-named campany, hareby apgoint o!
. or t3iling him, of . 3s

mylour prory lo vole in my/our name{s} and on my/our behalf at the annual/
extraordinary general meenng of the company 10 be held

on b .and atany adjoyrnmeat thereo!.
Signeaon 19 :
61. Where il 15 desired to aflord mambers an opgorlunily ¢f instruclng he
proxy how he shall acl the inslWrument appointing a proxy shall be in the
following form [or in a torm as near thereto as circumstances afiow o in any
olher tarm which is usual of which Lhe direclors may approve) —

PLC/Limitga .
liwe, cof .beinga
member/members of 1he avove-named company. hereby appainl ot

.arfading him af

, 35 My/our proxy (o vole n my/our
name(s) and on my/ouwr tehal! al the annual/exiracrdinary general meeting of
the company. 1o be heid an . and at any adjournrenrt thereg!
This form is 1o be used n respect of lhe resolulions menuoned below as
f(oltows,

Resclution No 1 "lor "againsi

Resolution No. 2 “for “against

"Strike out whichever is not desired

Ualess olherwisa instrucled. the prory may vole as he ihinks fil or absian lcom
voling.

Signed this dayol 19 7
62. The instrurment appointing a proxy and any authosly under which 15
executed of a copy af such aulharily certilied notarially or in some other way




approved by the direclors may. —

_(a] be deposileq al 1he office o at such olher place within the United
Kingdom as is specilied in the notke convening lhe meeting or m any
instrurhent of proxy sent out by the comparny in relation to the meeling not less
than 48 hours beltee the time for holding the meeling or adjourned meelting at
which the person named in the Insrument propases 10 vote: ar

b} in ihe case of a poll 1aken mose than 48 hours aller it 1s demanded. be
deposiled as aloresaid after the nafl has been demanded and not less than 24
hours belore the time appoinled for the taking of the poll; ar

{C) where the poll is not taken forthwith bul is 1aken nol more than 48 hours

afer it was demanded, be delivered a1 the meeling at which the poll was
demanded 1o the thairman or &g the secretary or Lo any direclor, .
and an instrumen! of proxy which is nol deposited o delivered in a manner 50
permitied shall be invalid,
63. A vote given or poll demanded by proxy or by the duly authorised
represantative of g corporation shab be vabd nolwithstanding the previous
delerminalion of the authorily of the person voting or demanding a poll unless
notlice of the delermination was received oy the company af the office or at
such other place at which the msirument of proxy was duly deposited before
lhe commencement of the meeting or adjourned meoling al which the voie is
given or the polt demanded or {in (he case of a poll 1aken olherwise than on the
same day a3 the meeting or adjourred meeting) the fime appointed for taking
1ha pall,

NUMBER OF DIRECTORS

64. Unless olherwise determined by ordinary resolution, the number of
direclors {other than alternate girectors) shall not be subject 16 any maximum
but shall be no! 1258 than lwo.

ALTERNATE DIRECTORS

&5. Any direcior [other than an aliernate director) may appoint any other
direclor, or any other person approved by resolution of 1he direclors and willing
o act, to be an sliernale directar and may ramove from olfice an alternate
direclor 5o appoirited by him.

66. An ailemale direclor shall be entilled to receiva notice of all meelngs of
directors and of all meatings of commitiees of directors of which his appaintor
is a member, 10 atiend and vole el any such meeling at which 1he director
appointing him is not personally prasent, and generally to perform all the
functions of his appointor as a director in his absence but shall nat be entitled
10 reCeive rermunaration from the campany for his services as an allernate
dlreclor. But lI shall not be neceasary Lo give notice of such a meeling tc an
alternata dicector who s absent from the United Kingdom,

67. An altemale director shalt cease to be an alternate director it his appoimor
ceases to be a drector; but, il a direcior retires by rolation or olherwise but is
reappointad or daemed (0 have been raappointed al the meeting at which he
retiras, any appointmant of an alternate director made by him which was in
force immedlalely prior to hls retirenent shall continue after his regppointment,
64, Any appolntment or remaval of an altemate director shall be by nolice 1o
the company Signed by the director making or revoking the appoiniment of in
any other manner approved by the dueciors.

§9. Save as otherwise provided in the arlicles, an altemate directar shall be
deerned for all purposes 1o ba a direcwor and shall alone be responsible 1of his
own acls gnd defaults and he shall nol be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS

70. Subjecl to the pravisions of the Act. the memorandum and the arucies ang
to any directions given by special resolution, the business of the company shall
be managed by the direclors wha may exercise ali the powers of the company.
Mo alteration of te memorandum or arlicles and no such ditaclion shall
Invalfidale any prior acl of lhe direciors which would have been valid of hai
alteration had nat been made gr thal direction had nol been given. The powers
given by this regulation shall nol be hmited by any special power given to the
directors by 1he arlicles and a meefing of directors at which a quorum is
present may exercise all powers exercisable by the directors.

71 The directors may, by power of aliofney or alherwise, appoint any persen
to be the agent of the company lor such purposes and on such condiiions as
they determine, including authority for the agent to delegale att or any of his
powers.

DELEGATION OF DIRECTORS' POWERS

72. The directars may delegate any of their powers 10 any commliee
consisting of one or more directors. They may also delegate W any managing
direclor of 20y direcior holding eny other execulive office such of their powers
as they consider dasicable 1o be exercised by him. Any such dalegation may be
made sutject to any conditons the directots may impose, and ellher
collaterally with or to the exclusion of theic own powars and may be revoked or
alierad. Subject 1o any such conditions, the proceedings al @ commillee with
Iwo or more membars shatl ba govemed by the arlicles reguialing the
proceedings of dicactors so Tar as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. ALhe first annual genaral meeting all the direclors shall relire from olfice.
and al every subsaquent annual general meeting one-third of the direclors who
are subject 1o retirement by rotation or, if their number is not threg or a mulliple
of three, the number nearest \o gne-thirg shall retire from affice; bul, it ihere is
only ane direclor who is subject 1o retirement by rolation, he shall reure.
74. Subject 10 the provisions of The Acl, ihe diretlors to retire Dy rotalion shaff
be thase who have been longesl in office since their last appoiniment or
reappomiment, bul as between persons who became or were last reappainied
directors on the same day those 10 relive shall {unless they otherwise agree
among themselves) be determined by lot.
75. If the company, at the meeling al which a direClor retifes by rolation. does
nol il the vacancy the retinng direcior shall, if willing 10 act. be deemed (0 have
been reappointed unless at the meeting il is resolved nol 1o il the vacancy or
unless a resolution for the reappoiniment ol the director is pul to the meeling
andg lost.
76. No person athar than a direcior retirng by rotation shall ke apodinied gr
reappoinied a direcior al any general meeling uniess —

{a) he is recommendeq by the directors; or

{b) nol less than fourteen nar more than INirly-live clear cays belcre the
date appointed lor the meeling, notice execuled by a member qualified o vole
at the meeling has been given 19 he company of the inlenlion 10 propase that
person for appoinuiment Or reappointment staling the parlticularg which would, it
he were s0 appointed or reappointed, be requived W be included in the
company’s registar of directors together wilth nolice executed by that person of
his wilingness to be appeinted ¢ reappointed.
77. Notless ihan seven nor more than twenty-eight clear days betore the Gate
appointed lor holding a general meeting matice shalt be given w 3l wha are
entiled to receive nolice ol the meeling of any person {other thap a direcior
reliring by rolation al the maeling) wha is recommended by the directors for
appointment or reagpointment as a diveclor at the meeling or n respect of
whom notice has been duly given 10 the company of the inlenion 10 prapose
him at the meaiing lor appoiatment or reappontment as a director. The notice
shall give (he particuiars of 1hal person which would, if he were so appoinled ar
reappainted, be requered 1o be included in the cormpany's register of dreclars

78. Subjec! as aloresaid. 1he company may by ordinary resolulion appeoint a
person who is willing 10 act 10 be a dwecior eilher 1o fill a vacancy or as an
addifianal direcior and may also delermine the rolation in which any additional
direciors ate 1o reure.

79. The direciors may appoint 3 person who is wiling 10 act 1o be a direcior
either w [l a vacancy Of as an addilional direcier, provided 1hal the
appoindment doas not cause the aurnber of direciors o exCeed any Number
fited By or in accordance wilh Ine arlicles as the maximum number o
diceclors, A director so appointed shaMl hold office onty unt¥ the next following
annyal generat meeung and shall nol be 1aken io account in delermining the
directors who are 10 retiré by rolalion at the meeling. IE nol reappotated at such
anpual general meering, ha shall vacate office al the conclusion thereal.

80, Subject as aforesaid. a director who relires ar an annual general meeting
may, it willing 1o act, be reappointed. It he is not reappointed, he shall retain
office uniil the meelmg appolnis someone in his place. or it it does nal do so.
unlil tha end of the meeling.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a direclor shall be vacated il:~

{a) he caases 10 be a director by virtue of any provision of the Act or he
becomes prohibited by law [rom being a director. or

(b} he becomes bankrupt or makes any arrangement of composition wilh
hia craditors ganerally; or

() he Is, or may be. sutfating rom mental disorder and enter:—

(it he it adritted 10 hospital in pursyance of am application for
admission {or ireatment under the Mental Health Act 1983 or. in Scolland, an
apptication lor edmission under the Mentat Health {Scattand) Act 1960, or

(i} an order is made by a court having jurisdiciion {whether in the
Uniled Kingdom or elsewhere) in matiers concerning mental disorder for his
delention of {or Ihe appcintmanl of a receiver, Curalor BONIS Or other person 1o
exercise powars wilh respect 10 his property or alfais: or

[d} he realgns his oftice by notice te the company: or

{e) he shall lor more than six conseculive months have been absent
withoul permilssion of the directors from meelings of direciors held during that
period and the directors rasolve thal his office be vacaled

REMUNERATION OF DIRECTORS

82. The directors shall be entified 10 such remuneralion as the company may
by ordinary resolution determine and, unless the resolution provides olherwise,
1he ramuneration shafl be deemed o accrue from day 1o day.

DIRECTORS' EXPENSES

§3. The direclors may be paid all raveliing, holel, and other expenses properly
incurred by them in connection with Their attendance at meelings of direclors or
commillees of direclors or general meelings or separate meeungs ol he
holders of any class of shares or of daberlures ol the company or olherwise in
connection wilh the discharge ol their duties.

DIRECTORS” APPOINTMENTS AND INTERESTS

B4. Subject 10 the provisions al 1he Act, the direclors may appainl one ar more
of their number o the oflice ol managing ditector or to any olher executive
olfice under the company and Mmay enler inlo an agreement or arrangement
with any directar or his employment by the company or for the provision by him
of any services oulsioe the scope ol lhe ordinary dulies of a direcior. Any such
appointmen, agreement or arrangemenl may be made upon such lerms as the
direclors determine and !hey may remuneraie any such direcior for his
services as they thmk lit. Any appoiniment of 3 direclar [0 an executive ollice
shall Lerminate i{ he ceases 1o be a direcior bul without prejudice (0 any clam
0 damages for breach of the contract of service between the director and the
company. A managing direclor and a diwector holding any alher execulive ollice
shall not be subject 10 retirement by rotation.

B5. Subject lo the provisions of the Acl. and provided thal he has disclosed lo
the direciors the nature and exienl of any material interest of his, a direclor
notwithstanding his office. —

{a) may be a parly 10, or otherwise inieresied in. any wansacuon or
arrangement wilh the company or in which the company is otherwise
interesied.

{b} may be a direclor or other olficer of, or employed Dy, or a parly & any
lransaclion or arrangemenl wilh, or olherwise nleresied n. any body
corporate prormoted by ihe campany or s which the company is olherwise
inlerested. and

{c) shall nol. by reason ol his gflice. be accountabie 10 the company [or
any benelit which he denves from any such office ar employment of Irom any
such transaclion of arrangemenl ot from any interes! in any such bady
corpacale and no such wransachion ar arrangement shall be kable 1o be avoided
on the ground of any such inferest or benefit.

86. For the purpases of regulalion 85 —

{a) a general nolice given 10 e dwectors thal a director 15 10 De regarded
as having an interest of ihe nalure and extent specilied in 1he natice in any
Iransaclion or arrangement in whigh a specified person or ¢tass of Persons is
interesied shall be deemed 10 be & gisciosure that the direcinr has an interest
in any such transaclion ol the pature and exleal so specilied. and

{b) an inlerest of which a director has no knowledge and ot which s
unreasonable 1o expect im 10 have kxnowledge shall not be trealed as ac
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

a7 The directors may provide benalits, whelber by the payment ol gratuies
ar pensions or by Nsurance or otherwise, fof any direclor who has held bui ro
lohger holds any eaeculve othce or empioymeni with the company or wilh any
body corporate which is or has beena 3 suybsidrary ol the tompany ol 2
predecessor in business af the campany or of any such subsidiary, and for any
member of his family {incluging 2 spoyse and a {ormer spouse) of any person
wha s or was dependent on bum, ang may (as well belore as aller he ceases o
nold such office or emplayment) conlebule 10 any fund and pzy premiums for
the purchase or provision of any such benelil

PROCEEDINGS OF DIRECTORS _

88 Subject tc Ine provisicns of mme arucles, the direclors may regulate me:rl
proceedings as they think Bl A direcior may. and the secretary al the request o

a cirector shall, calt a meeling of the gireciors. |t shall nol be necessary to give
notice of 3 meeling 10 a aireciar who is absent from the United Kingdom

Questions arising al a meeting shall be decided Dy a majonty of votes, In the
case of an equalily of voles. Ine chairman snall have a secand or casling vote

A direClor who is also an ahernase direcios shall be entilled in ine absence of
his appoinior 10 a separate vote on behall of his 3ppoINTor in addition 10 s Own
vole .

89 The quorum lor the iransacnon of the business of ihe direclors ma?‘ be
fixed by the direciars and unless sa fized at any othec nymber shall be wo. A
persen who holds office only 2s an alternale director shall, il his PPOINLOK 1S
nal present, be coumed n Ihe quorum

90. The cgonlinuing direclors or a s0le  conlinging  direclor may acl
nolwithslanding any vacancies in their numbes, but, i the number of direclors is
less than the number lixed a5 the quorum, the canfinuing directars or Girector




“ may act only foc the purpose ol filling vacancies or of calling a general meealing
91. The directors may appoint one of their nurnber 10 be e chairman of the
board of direcrors And may al any limg rémave him fram thal office. Unless he is
unwitling lo do 50, 1he direclor S0 appoinied shall preside at every meeting of
dueciors at which he is present. Butil there is ne direcior holding thal olfice or
il 1he direcior holding # is unwiling 10 preside or is nol present within five
mingtes aller the time appoinled lor the meeling, the direciors presenl may
appoint one of ther number ko be chairman of the meeting.

92, Alt acis done by a meeting o direciors, o of a corimittee of direclors, or
by a person acting as a direcior shall, notwithsianding that it be afterwards
discavered that there was a defect in the appointment of any director ot thal
any of them were disqualilied fram holding olfice, or had vacated ollice, or
were not enlilled to vote, be as valid as il every such person had been duly
appointed and was quakilied and had conlinued 10 be 3 diteclor and had been
entitled o vole.

3. A resolulion in wriling signed by all Ihe direciors entilled (o receive notice
of a meeling of directors of of a comrmnitiee of direciors shall be as valid and
eilectual as f it had been passed al a meeling of direclors or {as the case may
be) a committee of direclors duly coavensd and held and may consist of
several documents in the like form each signed by ane or more directovs; bul a
resolution signed by an allemate direcler need not also be signed by his
appointor and, il it s signed by a dwecior whe has appainted an ahernale
director, i need nat be signed by the allernate director in that capacity.

94, Save as olherwise provided by the aclicles, a direclor shall not vole af a
meeting of direglors or of a commiltee ol directors on any resolution
concerning a malter in which he has, direclly or indirecily, an interest or duty
which is malerial and which conflicis or may conflict with the inleresis of the
company wntess his interesl or duly arises only because the case falis within
one or more of the lollowing paragraphs;—

{3) the resolution relates (9 the giving to him of a guarantee, securily, or
indemnity in respect of money lenl 1o, or an obligalion incurred by him for Ihe
benefit al, the company or any of ils subsidiaries;

{b) the resolution refales o the giving 1o a third parly ol a guarantee,
securily, of indernnily in respect ol an abligation ol ihe company or any of its
subysidianies for which the director has assumed responsibility in whole of part
and whethar alone or joinlly with others under a guaraniee or indermnity or by
the giving of securily:

(¢} his interest arises by virtue ol his subscribing or agreeng o subscribe
for any shares. debentures or olher securitles of the company or any ol its
subsidiaries. or by virtue of his being, or inlanding to become, a participant in
lhe underwriting or sub-underwriling of an ofler of any such shares,
debenlures. or other securilies by the company or any of s subsidianes for
subserplion, purchase or exchange;

(d) the resolution relates in any way 1o a felirement benelils scheme which
has been approved. or is conditional ypon approval, by Ihe Board of inland
Revenue lor laxalion pLIposes.

For the purposes of this regulalion, aa intaresl of a person who is, lar any
purpose of the Act (exchuding any stalutory modification thereot not in force
when Lhis reguiatipn becomes binding on the company), connected wilh a
direclor shall be treated as an interesl of the diresior and, in relation to an
alernate director, an inleresl of his appoinior shaill be treated as an interesi of
ihe allernate director wilhoul prejudice 1o any inlerest which the allernate
girecior has oltharwise,

g95. A direclor sha¥ nol be counted in the quorum present al @ meeting in
relalion o a resolulion on which he is not entitled to vole.

96. The company may by ordinary resolution suspend or relax 1o any exlent.
either generally or in respect of any parlicutar maller. any provision of the
arlicles prohiteting a director trom valing al a meeling o! directors or of 2
commiltee Of direclors.

97. Where praposals are under consigderation concerrkng the appointment cf
twn or more direclors 1o offices or emptayments with lhe company or any body
corparate in which the company is interested lhe proposais may be divided and
considered in relation 1o each director separalely and {provided he is nol for
another reason preciuded from voting] each of the direciors cencerned shall be
entifles 1o vole and be counted in the quorum in respect of each resolution
excepl thal concerning his own appoiniment,

93. Il a question arises al a meeling of dwectors or of a commillee of direclors
as 1o the right of a direclor to vole, 1he question may. before the conclusion of
ithe meeling. be referred 10 the chairman of the meeting and s ruling in
relation to any director olher than himself shall be finai and conclusive.

SECRETARY

99. Subjecl to the provisions of the Act. the secrelary shall be appoinied by the
directors tor suchilerm, at such remuneration and upon such conditions as they
may think fi. and any secrelary 50 appoinied may be removed by ihem,

MINUTES
100, The direclors shall cause minules 1o bé made in books kept for the
purpese: —

{a) ot all appoiniments of officers made by 1he direciors; and

{b} of all proceedings at meetings of the cornpany. ol the holders of any
class of shares in the company. and of the directors. and ol commitiees of
directars, including the names of the direclors present at each such meeting,

THE SEAL

101, The seal shall only be used by the authanty of the direciors or of a
commitlee of directors authorised by the direclors. The ditectors may
delermine wha shall sign any insirument io which the seal is allixed and unless
oltherwise sq geterminad it shall be signed by a direcior and by the secretary or
by a second direclor.

CIVIDENDS

102 Swubject 0 the prgvisions of the Ac the company may by ordinary
resoiulion declare divigends in accordance with the respective sights of the
members. but na dividend shall exceed the amount recommended by the
dirgciors

103, Subjecl to the provisgns ol the Acl, the drello!ls may pay wlenm
dividends i il appears o them thal they are justilied by the pealifs of the
company available for distribulion. I ihe share capital is cowided 1imo different
classes. the direclors may pay inlerim dividends an shares which conler
delerred or nan-prelesceq righis wilh regard ¢ divideno a5 well as on shares
which confer preferential rights wilh regard to dividend, Dul na interim dividend
shall be paid on shares carrying delesed of non-preferred rights il at the ime
of payment, any prelerential dividend is in arrear. The dicectors may also pay al
intervais seltled by them any dividend payabie at a flixed rate if it appears to
them that the profils availaple tor disiribution jusiify the payment. Provided the
dweclors act in good faith they shall not ingur any liabily 10 the nolders of
shares conlerring preferred rights tor any loss they may sufler by the lawiul
paymeni af aninterim dividend on any shares having delerred or nan-prelesred
rights.

W4, Except as olherwise provided by the rights aliached 1o shares. all
dividends shall be declared and paid according 10 the amounls paid up on the
shares pn which the dividend is patd. Al dividends shait be appartioned and
paid proportionalely to the amounts paid up on the shares during any portion
or portions of the periad in respect of which the dividend is pa«d; bul, if any
share is issued 0a terms providing that it shall rank for dividend as from a

parhcular dale, thal share shall rank lot divideng accordingly.

105, A general meeling declacing a dividend may. upon the recommendation
of the direclors, diract thal it shall be salisfied wholly or paclly by the
distribution of assels and. where any difficully arises v regard 10 the
distribution, the direclors may seidte the same and in pariculad may issue
Traclipnal certificates and lix the value for distribution of any assets and may
delermine thal cash shail be paid la any member upon he foaling of the value
so fixed in ocder to adjust the rights of members and may vest any assels in
Husiees,

106. Any divdend or other moneys payable in respect of a share may be paid
by chegue senit by past ta The regisiered address of the person entitled o il lwo
or more persons are the holders of the share or are oinlly entilled to it by
reason ol the death or bankrupicy of the holder, 10 the registered address of
that one of thase persons who is tirst named in the register of members or lo
such person and t0 such address as the persan or persons entitfed may in
wriling direct. Every cheque shall be made payable to ihe order of the person
ar persons enlitled or 10 $uch other person as the person of peesans entitled
may in writing direct and payment of the cheque shall be a good discharge 1o
1he company. Any joint holder or olher persan joinily enlilled to a share as
aloresaid may give receipls loc any divideng or ather maneys payable in
respect of the share.

107. No dividend or olher moneys payable in respect ol a share shall bear
imeres! against the company unless olherwise provided by the rights atlached
10 the share.

108. Any dividend which has remained unclaimed for iwelve yearg from ihe
date when il became due for payment snall, it the directors so resclve, be
{orleiled and cease lc femain owing by the company.

ACCOUNTS _
109. No meeber shall (as such) have any righl of nspecting any accounting
records or olher book of dotument of Ihe company except as conlerred by
stalute or authorised by the direciors or by ordinary resoiution of the cornpany.

CAPITALISATION OF PROFITS
110. The directers may with the authority of an ordinary resotution of fhe
comparny. — 7
(a) subject as hereinalter provided. resolve lo capitalise any undivided
profits of fhe company not required for paying any prelerential dividend
{whelher or a0t they are available for digtribution) or any sum slanding lo the
c¢redit of the company's share premium account or ¢apital redemplion reserve;
{b} appropfiate the sum rescived lo be capilalised lo the members who

. wouls have been entitked 10 iLif ©t were distributed by way of dividend and in the

same proportions and apply such sum an Lheir behalf either in or lowards
paying up the amounis, if any, for the ime being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of 1he
company of a8 nominal amount equal lo thal sum, and allol the shares or
debentures ceediled as fully paid 1o those members, or as they may direcl, in
1hose proportions. o parlly in oae way and parlly in the other: bul the share
premium account, the capital redemplion reserve. and any prodits which are
nal available for disiribution may. for the purposes of this regulation, only be
applied in paying up unissued shares 1o be allohied to members crediled as
fully paid;

(c) make $uch provision by the issue of fractional cerlilicales or by
paymen! in cash or olherwise as lhey determine in the case of shares or
cebeniures becoming distributable under thus reguiation in fraclions; and

{d} aulhorise any persen 1o enter on behalf of aff the members concerned
110 an agreernenl with the company providing for the alloiment to them
respectively, crediled as lully paid. of any shares or debentures W0 which they
ate enlilled upon 3uch capitaksation. any agreement made wnder such
autheray being binding on all such members

NOTICES

111, Any natice (o be given 10 or By any person pursuanl 1o the articles shall be
i wriling except Inat a notlice calling a meeling of the dirgclors need nol be in
wriling,

N2, ghe company may give any notice 1o a member either personally or by
sending it by posl in a prepaid envelope addressed o the member al his
registered address or br laaving it a11kat address. In the case al joint holders of
a share, alt notices shall be given 1o the joint holder whose name stands first in
the regisler of mambers in respect of the joiot holding and nolice 5o given shall
be sufficient notice 10 all the joinl holders. A member whose regisiered address
is nal wilhin the United Kingdam and who gives 1o (he company an address
wilhin the United Kingdom at which notices may be given o him shall be
enlitled lo have notices given 1o hun at that address. but otherwise no suth
member shall be entjtled 1o receive any nolice from the company.

113, A member present, either in person or by prexy, al any meeling of the
company or ol the holders of any class of shares in the company shali be
deemed 10 have received nolice of the meeting and. where requisile, of the
purposes for which it was calied.

114 Every person who becomes entiied o a share shail be bound by any
nolice i respect of hat share whicn, betore his name is entered in Lthe reqister
of members. has been duly given 1o @ person irom whom he derives his title.
115. Prool ihal an envekipe containing 3 notice was properly addcessed.
prepaid and posted snalt be conclusive evidence that the notice was givea. A
natice shall be deemed to be given althe expraton of 48 hours alter the envelepe
conlaining it was posled.

115, A nolice may be given by lhe company to the persons entilled 1o a share
n consequence of e death or bankrupicy of 4 member by sending or
detevenng 1f, in any manner authansed by the arlicles far the giving of notice to
a member, addressed 1o them by name, of by lhe title of representatives of the
deceased. of rustee of (he bankryp! or by any hike descrplion at the agddress, f
any. wilhin the Uiniled Kingtom supphied lor hal purpose by the persons
ciaiming 10 be $o entitled Unlil such an agdress has been supplied. a notice
may be given in any manner in which it mght have been given il the death or
bankrupicy nad not occurred.

WINDING UP

117 1f the company is wound up, the hquidalor May, win Lhe sanction af an
ericaordinary resolulion of the company and any other sanction required by the
Acl. dwide among the Mmembers in specie the whole or any parl of the assels ol
the company and may. for thal purpose. vatue any asseis and delermine naw
she division shall be carned oul as between the members or dilferent classes of
mempers The kquidalor may. with the like sanction, vesl the whole or any part
of Ine assels in trusiees upan such trusts for Lhe benelil of the mernbers as he
valn 1he tike sanclion delermines. but no member shall e compelled fo accepl
any assels upon which (here is a babilly.

INDEMNITY o .

118. Subject o he provisions ol the Act but wilhout prejudice 10 any indemnily
10 which a director fay otherwise De emitled, every direclor or othar olficer o
audilor of the company shafl be indemaitied oul 0f the assets ol the company
againsi any liabilily incurred by himin defending any proceedings, whelher civil
or criminal, in which judgment is given in his favour o in which he is acquilted
O i CONNECLON wilh any application i which rekel is granied to him by lhe
court fram kabiity for negligence. delaul, breach of duty of breach of Irust in
relation 10 e atfairs of the company




