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THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

ABERYSTWYTH TOWN FOOTBALL CLUB LIMITED

1 The Company’'s name 15 "ABERYSTWYTH TOWN FOOTBALL CLUB
LIMITED".

2 The Company's registered office 1s to be situated In England and Wales
3 The Company’s objects are:-

3.11 To carry on business as an association football club and to acquire by

purchase lease or licence grounds for association football and for other purposes
of the Company and to lay out and prepare such ground or grounds for
association football and for other purposes of the Company, and provide stands,
terraces, pavilions, club houses, lavatones, refreshment rooms, changing rooms,
bathrooms and all other convervences and amenties i connection therewith, to
promote the game of association football, physical traming and other sports,
games, exercises and pastimes, and in particular (but without prejudice to the
generality of the foregoing} to employ football players and other sportsmen,
managers, trainers and other persons tn connection with football or other sports
whether as professionals or otherwise, to establish and maintain teams for
football and other sports, to hold, conduct and arrange association football and
other games, matches, competitions, athletic sports and displays; to use or permit
the use of the grounds, clubhouses, facihities and other property of the Company
for any sporting activity and for all forms of public and private entertainment or
meeting, whether organised by the Company or not, to subscrnibe to any union,
association or league formed to serve or promote the Interests of any sport, to
jon In and promote competitions, and to contribute to and award prnizes for
sporting endeavour, to buy, sell and deal \n goods and apparatus of all kinds in
connection with football or other sports, games and pastmes, and n all kinds of
refreshments and consumable stores, to carry on business as restaurant and

refreshment room proprietors and to apply for and hoid hcences for the sale of
beers, wines and spirits

312 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.
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3.2 To purchase or by any other means acqure and take options over any
p;operty whatever, and any rights or privileges of any kind over or In respect of

any property

33 To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any trade marks,
patents, copynghts, trade secrets or other intellectual property nghts, licences,
secret processes, designs, protections and concessions and to disclam, 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 expenmenting upon,
testing and IMproving any patents, invenuons or nghts which the Company may
acquire or propose to acquire.

34 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 s authonsed to carry on and as part of
the consideration for such acquisition to undertake all or any of the liabihties 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
subsichsing 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 secunties that may
be agreed upon, and to hold and retain, or seli, mortgage and deal with any
shares, debentures, debenture stock or secunties so received

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

36 To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to ume be determmned and to hold or
otherwise deal with any investments made

37 To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (inciuding 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 to secure or guarantee tn
any manner and upon any terms the payment of any sum of money or the
performance of any obhigation 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}

3.8 To borrow and raise money 1n any manner and to secure the repayment
of any money borrowed. raised or owing by mortgage, charge, standard secunty,
lien or other securnity upon the whole or any part of the Company's property or
assets {(whether present or futurel, and also by a similar mortgage, charge,
standard secunty, lien or security to secure and guarantee the performance by the
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’Compa"‘/ of any obhgation or hability 1t may undertake or which may become
pinding ©n it

39 To draw, make, accept, endorse, discount, negotiate, execute and Issue
cheques. bills of exchange, promissory notes, bilis of lading, warrants,

- . gebentures. and other negotiable or transferable instruments

¥

',’310 To apply for, promote, and obtan any Act of Parhament, order, or
ucence of the Department of Trade or other authonty 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 ndirectly to promote the Company's Interests, and to oppose any
proceedings Of applications which may seem calculated directly or indirectly to
préjudice the Company’s interests

311 To enter Into any arrangements with any government or authonty
(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, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, nghts, pnvileges, and concessions

312 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwnte shares, stocks, debentures, debenture
stocks, 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, obligatons or secunties 1ssued or
guaranteed by any government or authonty, municipal, local or otherwise, 1n any
part of the world

313 To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies n 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
t0 make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or
operations of or generalty with respect to any such company or companies

3.14 To promote any other company for the purpose of acquinng the whole
or any part of the business or property or undertaking or any of the habihities 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,
subscrnibe for, or otherwise acquire all or any part of the shares or securties of
any such company as aforesaid.

3.15 To sell or otherwise dispose of the whole or any part of the bustness or
Property of the Company, erther together or in portions, for such consideration as
the Company may think fit, and in particular for shares, debentures, or securiies
of any company purchasing the same.




To act as agents or brokers and as trustees for any person, firm or

316
and to undertake and perform sub-contracts

company,

o 3.17 To remunerate any persan, firm or company rendering services to the

- S Company either by cash payment or otherwise as may be thought expedient

3 3.18 To pay ali or any expenses incurred in connection with the promotion,
' on and incorporation of the Company, or to contract with any person, firm

i formati

: : - or-company to pay the same

' 3.19 To support and subscribe to any chantable or public object and to
support and subscribe to any mstitution, society, or club which may be for the
A benefit of the Company or its directors or employees, or may be connected with

. any town or place where the Company carnes on business, to give or award
Y pensions, annuities, gratuities, and superannuation or other allowances or benefits
] or chantable aid and generally to provide advantages, facilities and services for
3 any persons who are or have been drectors of, or who are of have been
T § , employed by, or who are serving or have served the Company, or any company
which 1s 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 including insurance for any director, officer
< ) or auditor against any hability in respect of any neghgence, default, breach of duty

or breach of trust (so far as permitted by law), and to set up, establish, support
LN and maintain superannuation and other funds or schemes (whether contributory or

4 3
¥

X B non-contnbutory) for the benefit of any of such persons and of ther wives,

‘;,: < widows, children and other relatives and dependants, and to set up, establish,
support and maintain profit shanng schemes for the beneft of any of the

" o employees of the Company or of any such subsidiary, holding or fellow subsidiary

company.

-3 - 3.20 To effect insurances of all kinds

A

% 32 To procure the Company to be registered or recogrused in any part of
- the world
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322 To do ali or any of the things or matters aforesaid in any part of the
world and either as pnncipals, agents, contractors or otherwise, and by or through

agents, brokers, sub-contractors or otherwise and either alone or In conjunction
with others,

323 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

324 AND so that -

3241  None of the objects set forth in any sub-clause of this Clause shall be
restnctively construed but the widest interpretation shatl be gwven to each such
“'f:éffrzsaﬁd none of such objects shall, except where the context expressly so
+ D€ 1N any way limited or restricted by reference to or inference from any
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other object or objects set forth n such sub-clause, or by reference to or
nference from the terms of any other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

324.2 None of the sub-clauses of tius 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 n each sub-clause of this
Clause as though each such sub-clause contaned the objects of a separate

Company

3243 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

3 24.4 In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in thus 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 hability of the members 1s hmited

5 Every member of the Company undertakes to contribute such amount as
may be required (not exceeding £1) to the Company's assets if it shouid be
wound up while he 1s a member or within one year after he ceases to be a
member, for payment of the Company’'s debts and habihities contracted before he
ceases to be a member, and of the costs, charges and expenses of winding up,
and for the adjustment of the nghts of the contnbutories among themselves
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum

Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited,
1 Mitchell Lane,
Bristol BS1 6BU

2 For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane,
Bnstol BS1 6BU

Dated 31 August 2000

Witness to the above Signatures - Glenys Copeland,
1 Mitchell Lane,

Bristol. BS1 6BU
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THE COMPANIES ACTS 1985 to 1989

-

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

ABERYSTWYTH TOWN FOOTBALL CLUB LIMITED

1. PRELIMINARY AND INTERPRETATION

11 The regulations contaned in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1885 (S1 1985 No. 805) as amended by the
Compames (Tables A to F) (Amendment) Regulations 1985 (S| 1285 No 1052}
{such Table being hereinafter called "Table A"} shall apply to the Company sava In
so far as they are excluded or vaned hereby and such regulations (save &8s so
excluded or vaned) and the Articles hereinafter contained shall be the regulations
of the Company.

12 Regulations 2 to 35 (inclusive), 57, 59, 102 to 108 (inclusive), 110,
114, 116 and 117 in Table A shall not apply to the Company

13 Regulation 1 in Table A shall be read and constructed as if the definition
of "the holder” were omutted therefrom.

1.4 In these Articles -

“the Act” means the Companies Act 1985, but so that any reference in
these Articles to any prowision of the Act shall be deemed to include a reference

1o any statutory modification or re-enactment of that provision for the time being
in force

“The Football Association” means registered company number 77787
known as The Football Association Limited

“Parent County Assoctation” means the relevant County Football
Association of which this Company ts a member or to which 1t ts affihated.

2 RULES OF THE FOOTBALL ASSOCIATION

21 The members and the directors of the Company shall so exercise thew
nghts, powers and duties and shall where appropriate use therr best endeavours
1o ensure that others conduct themselves so that the business and affaus of the
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Company are carried out In accordance with the Rules and Regulations of The
Football Assoctation for the trme being in force

2.2 Regulation 70 in Table A shall be modified accordingly

23 No proposed alteration of the Company’s Memorandum or these Articles
shall be authorised or adopted by the Company unless such alteration has been
approved in wnting by The Football Association not less than 14 days before the
day on which the alteration i1s placed before the members (whether at a general
meeting or by means of a written resolution pursuant to section 381A of the Act
or regulation 53 of Table A) for approval

24 The Company shall send written notification (if and so far as may be
lawfully possible in the circumstances) if 1t 1s a Full or Associate Member Club of
The Football Asscciation, to The Football Association and, in any other case, to
its Parent County Association before.-

241 the commencement of a compulsory or voluntary lquidation or any
other form of winding up,

24.2 the Company enters into any agreement or arrangement by or under
which the whole of 1ts assets and goodwill are to be sold or transferred to any
other person, firm or company,

24.3 the convening of a meeting of creditors of the Company,

244 the appointment of a receiver, administrative recewver, manager or
administrator of the Company,

wA
- 0

245 the Company ceases for any reason to carry on business;

s 5 S 4
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246 the Company becomes a holding company or a subsidiary company as
defined by section 736 of the Act; or

el [ PO
T
N

247 the Company makes any other materal change to 115 corporate status or
financial structure

’

s

3 MEMBERS

3.1 The subscnbers to the Memorandum of Association of the Company and
such other persons as are admitted to membership In accordance with these
Articles shall be members of the Company No person shall be admitted as a
member of the Company uniess he I1s approved by the directors. Every person
who wishes to become a member shali deliver to the Company an application for
membership, in such form as the directors require, executed by him

32 A member may at any time withdraw from the Company by giving at
least 7 clear days' notice to the Company Membership shall not be transferable
and shall cease on death
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4 GENERAL MEETINGS AND RESQLUTIONS

4,1 An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing a person as a
director shall be called by st least 21 clear days' notice. All other extraordinary
general meetings shall be called by at least 14 clear days’ notice but a general
meeting may be called by shorter notice if 1t 15 50 agreed -

411 in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

4.1 2 in the case of any other general meeting by a majonty in number of the
members having a rnight to attend and vote being a majority together holding
{subject to the provisions of any elective resolution of the Company for the time
being in force) not less than 95 per cent of the total voting rights at the meeting
of al members

4.2 The notice shall be given to all the members and to the directors and
auditors.

4.3 Regulation 38 in Table A shall not apply w0 the Company

b. VOTING AND PROXIES

51 Any member of the Company entitled to attend and vote at a general

meeting shall be entitled to appoint another person {whether a member or not) as
his proxy to attend the meeting.

52 A member present at a meetng by proxy shall be entitled to speak at
the meeting and shall be entitled to one votie on a show of hands. {n any case
where the same person 1s appointed proxy for more than one member he shall on
a show of hands have as many votes as the number of members for whom he s
proxy Regulation 54 in Table A shall be modified accordingly

b 3 Unless resolved by ordinary resolution that regulation 62 1n Table A shall
apply without modification, the instrument appointng a proxy and any authonty
under which 1t 1s executed or a copy of such authority certified notanally or in
some other way approved by the directors may be deposited at the place
specified 1n regulation 62 in Table A up to the commencement of the meeting or
{in any case where a poll 1s taken otherwise than at the meeting) of the taking of
the poll or may be handed to the chairman of the meeting prnor to the
commencement of the business of the meeting.

b4 On a show of hands, every member present in person shall have one
vote On a poll every member present in person or by proxy shall have one vote.

55 Regulations 54 and 55 in Table A shall not apply to the Company.
5.6 Regulations 44 1n Table A shall be read and construed as if the words
"and at any separate meeting of the holders of any class of shares in the

Company" were omitted therefrom
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57 Regulation 46 n Table A shall be read and construed as if paragraph (d)
was omitted therefrom

6 QUORUM

6.1 Regulation 40 1n Table A shall be read and construed as if the words "at
the ttime when the meeting proceeds to busmess” were added at the end of the
first sentence

62 If a quorum s not present within half an hour from the time appointed
for a general meeting the general meeting shall stand adjourned to the same day
in the next week at the same time and place or to such other day and at such
other hme and place as the directors may determine, and f at the adjourned
general meeting a quorum 1s not present within half an hour from the time
appointed therefor such adjourned general meetng shall be dissolved

63 Regulation 41 in Table A shall not apply to the Company

7. APPOINTMENT OF DIRECTORS

71 Regulation 64 1n Table A shall not apply to the Company

7.2 The maximum number and minimum number respectively of the

directors may be determined from time to time by ordinary resoluton Subject to
and 1n default of any such determunabon there shall be no maxmum number of
directors and the mimmum number of directors shall be one Whensoever the
mimimum number of the directors shall be one, a sole director shall have authority
to exercise all the powers and discretions by Table A and by these Articles
expressed to be vested in the directors generally, and regulation 89 in Tabte A
shall be modified accordingly.

73 The directors shall not be required to retire by rotation and regulations
73 to 80 (inclusive) in Table A shall not apply to the Company.

74 Regulation 83 in Table A shall be read and construed as if the words "of
any class of shares or" were omitted therefrom.

7.5 No persen shall be appomnted a director at any general meeting unless
either -

751 he 1s recommended by the directors, or

752 not less than 14 nor more than 35 clear days before the date appointed
for the general meenng, notice signed by a member qualified to vote at the
general meeting has been given to the Company of the intention to propose that
person for appointment, together with notice signed by that person of his
willingness to be appointed

76 Subject to Article 7.5 above, the Company may by ordinary resolution
appoint any person who 1s willing to act to be a director, either to fill a vacancy or
as an additional director
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77 The directors may appoint a person who 1s wiling to act to be a
director, either to fill a vacancy or as an additiona director, provided that the
appointment does not cause the number of directors to exceed any number
determined 1n accordance with Article 7 2 above as the maximum number of
directors and for the time being n force

8. BORROWING POWERS

81 The directors may exercise ali the powers of the Company to borrow
money without hmit as to amount and upon such terms and 1n such manner as
they thunk fit, and to grant any mortgage, charge or standard security over its
undertaking and property, or any part thereof, and to 1ssue debentures, whether
outright or as secunty for any debt, habiity or obligation of the Company or of
any third party.

9 ALTERNATE DIRECTORS

9.1 Unless otherwise determuned by the Company in general meeting by
ordinary resolution an alternate dwector shall not be entritled as such to receive
any remuneration from the Company, save that he may be paid by the Company
such part (f any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in wrniting to the Company from time to time direct, and
the first sentence of regulation 66 in Table A shall be modified accordingly

92 A director, or any such other person as s mentioned in regulation 65 In
Table A, may act as an aiternate director to represent more than one director, and
an alternate director shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for every director whom he represents in
addition to his own vote Uf any) as a director, but he shall count as only one for
the purpose of determining whether a quorum is present

10 DISQUALIFICATION OF DIRECTORS

10.1 The office of a director shall be vacated  such person 1s subject to a
decision of The Football Assoctation that such person be suspended from holding
such office or from taking part in any actity relating to the admnistration or
management of a football club. Regulation 81 n Table A shall be modified
accordingly

1 GRATUITIES AND PENSIONS

11 The directors may exercise the powers of the Company conferred by its
Memorandum of Association and shall be entitied 1o retain any benefits received
by them in relation to the payment of pensions, graturties and other benefits or

any of therm by reason of the exercise of any such powers.

112 Regulation 87 in Table A shall not apply to the Company
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12 PROCEEDINGS OF DIRECTORS

12.1 A director may vote, at any meeting of the dwectors or of any
commuttee of the directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
Interest whatsoever, and (f he shall vote on any such resolution s vote shall be
counted, and in relation to any such resolution he shall {whether or not he shall
vote on the same) be taken into account in calculating the quorum present at the
meeting

12.2 Each director shall comply with his obligations to disclose his interest in
contracts under section 317 of the Act

12.3 Regulations 94 to 97 (inciusive] in Table A shall not apply to the
Company

13. MINUTES

131 Regulation 100 in Table A shall be read and construed as if the words
"of the holders of any class of shares in the Company" were omitted therefrom.

14. THE SEAL

141 If the Company has a seal 1t shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who shall
sign any instrument to which the seal 1s affixed and unless otherwise so
determined 1t shall be signed by a dwector and by the secretary or second
director Regulation 101 in Table A shall not apply to the Company.

14 2 The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested tn the directors

15. NOTICES

191 Regulation 112 in Table A shall be read and construed as if the second
sentence was omitted therefrom,

15 2 Regulation 113 in Table A shall be read and construed as if the words
“or of the holders of any class of shares in the Company” were omitted
therefrom

153 Without prejudice to regulations 112 to 118 inclusive in Table A, the
Company may give notice to a member by electronic means provided that -

15.3.1 the member has given his consent In wntng to receiving notice
communicated by electronic means and in such consent has set out an address to
which the notice shali be sent by electronic means, and

1532 the electromc means used by the Company enables the member
concerned to read the text of the notice
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154 A notice given to a member personally orin a form permitted by Article
15 3 above shall be deemed to be given on the earlier of the day on which 1t I1s
delivered personally and the day on which it was despatched by electronic means,
as the case may be.

155 Regulation 115 in Table A shall not apply to a notice delivered
personally or in a form permitted by Article 15.1 above.

15.6 In this article "electronic” means actuated by electric, magnetic, electro-
magnetic, electro-chemical or electro-mechanical energy and "by electronc
means" means by any manner only capable of being so actuated

16 WINDING UP

16 1 On the winding up of the Company the surplus assets shall be given to
The Football Association Benevolent Fund, or to some club or institute in the
County of Ceredigion having objects similar to those contaned 1n the
Memorandum of Association, or to any local charnty, or charitable or benevolent
Institution situate withun the said County, such club, institution or chanty to be
decided upon, and such surplus apportioned among all or any of such c¢lubs,
institutions or chanties by the members of the Company at or before the tme of
dissolution as they shall direct or in default of any such decision or apportionment
by the members of the Company, the same to be decided upon and apportioned
by a Judge of the High Court of Justice having junsdiction In such winding up or
dissolution and as he shall determine or such balance may be disposed of in such
other manner as the members of the Company with the consent of the Council of
The Football Association as then existing, shall determine

17 INDEMNITY

17 1 Every director or other officer or audtor of the Company shall be
indemnified out of the assets of the Company aganst all losses or habihties which
he may sustain or incur n or about the execution of the duties of his office or
otherwise n relation thereto, including any hability incurred by hum in defending
any proceedings, whether civil or criminal, or in connection with any application
under section 727 of the Act in which rehef 1s granted to hum by the Court, and
no director or other officer shall be hable for any loss, damage or misfortune
which may happen to or be mcurred by the Company in the execution of the
dutes of his office or in relation thereto. But this Article shall only have effect in
so far as 1ts provisions are not avoided by section 310 of the Act

17 2 The drrectors shall have power to purchase and maintain for any
director, officer or auditor of the Company nsurance against any such habiity as
1s referred to in section 310(1} of the Act.

17.3 Reguiation 118 in Table A shall not apply to the Company

18 RULES OR BYE LAWS

18.1 The directors may from time to time make such rules or bye laws as
they may deem necessary or expedient or convenent for the proper conduct and
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management of the Company and for the purposes of prescribing the classes of
and condiions of membership, and n partcular but without preudice to the
generality of the foregoing, they shall by such rules or bye laws regulate -

1811 The admission and classification of members of the Company, and the
nghts and privileges of such members, and the conditions of membership and the
terms on which members may resign or have ther membership terminated and
the entrance fees. subscriptions and other fees or payments to be made by
members

18.1 2 The conduct of members of the Company In relation to one another, and
to the Company's servants

18 1 3 The setting aside of the whole or any part or parts of the Company's
premises at any particular time or tmes or for any particular purpose or purposes.

18 14 The procedure at general meetings and meetings of the directors and
committees of the Company in so far as such procedure i1s not regulated by these
presents

18 15 And, generally, all such matters as are commonly the subjpct matter of
company rules

18.2 The Company in general meeting shall have power to alter or repeal the
rules or bye laws and to make additions thereto and the directors shall adopt such
means as they deem sufficient to bring to the notice of members of the Company
all such rules or bye laws, which so long as they shall be in force, shail be binding
on all members of the Company. Prowided, nevertheless, that no rule or bye law
shall be mnconsistent with, or shall affect or repeal anything contained in, the
Memorandum or Articles of Association of the Company
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Names and addresses of Subscribers

For and on behalf of
Instant Companies Limited,
1 Mitchelf Lane,

Bristol. BS1 6BU

2. For and on behalf of

Swift Incorporations Limited
1 Mitchell Lane,
Bristol. BS1 6BU

Dated 31 August 2000

Witness to the above Signatures - Glenys Copeland,
1 Mitchell Lane,

Bristol BS1 6BU




Thewregulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are excluded or

varied by its Articles of Association

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 ($.1. 1985 No, 805}, amended by
the Companies (Tables A to F) (Amendment) Regutations 1985 (S.1. 1985 No 1052}, reprinted below.

Table A rtHe companiEs ACT 1985
Regulations for Management

Of a Company Limited by Shares

INTERPRETATION

1 inthase reguiations-
“the Act” means Ini C Act 1885 mcluding any Y T o
re-enactmant thereol iof the tme bamg m forca

*the armckes™ means the arbcles of the company

clear cays® o relalion 1o thiy penod of notice means thal period exciidng the day
when the NDUICE 18 VBN OF doemed 10 ba gven end the cay {or which & 4 pven of
on which 1 15 10 ke efect

exesed” moludes any mode of sxecution

*ofice” means the registered otce of the company

“the heider® 1 relalion 1o shares means the member whose name 15 enterad m ihe
registar of members a8 the holder ol ihe shates.
*ihe geal” means e common seal of the company

*gecretary” means the secrelary of the company Of eny ciher person apponted 1o
pertorm the dues of the secretary ol the company induding & Jonl, assistant of
deputy secretary
“the Unded Kingdomn" means Graat Briain and Northern treland.

Uniess the contex clherwise requires words OF @xpressions contaned in these
reguiations bear e same meaning es w (he Act but sxciuding &my statutory
modication thersof net M force when Ihese regutatans bacome bindng on the

company
SHARE CAPITAL
2 Subed 10 the prowsions of the Act end without prejudice 10 any nghts attached
1o any exstng shares any share may be Bsued with suth nghts of Testnclions as
the company may by ordinary nesolution determne
3 Subpdi to the proveions of the ACt shares may be ssued which are to be
recdesmed of 81 10 ba kable 1o be redeemed ol the ppton of the company of the
holder on such terms and I such manner &5 may be provided by the amcles
4 The cOMpANyY May axercise the POwers of payeig commnissons canterred by the
Act Subgect 1o the provisions of the Act, any such cor 1 may bé had by
the paymeni of cash of by the alictment of fully of partty paid enares of partiy i ona
way and pantly in the other
5  Except as required by law no person shall be recogrwsed by the company as
hiolting any shars upon any trust and (except As olherwse prowided by the ankies
of by law) the company shall not be bound Dy of recogrise any merest m any
share axcept 8n absgkite fight 1o the entrety harect 0 the hokie?
SHARE CERTIFICATES
6 Every member upon becoming the holder of any shares shal be anttled
withaut payment 1o one caniicate tor all the sharas of sach class held by tim {and
upon transterang & par ol tus hokhing of 8hares o any class 108 certhcate 1or tha
batance of such holdng) or several cartéicates Kor one or Mord of Nis Sheres upon
payrnont for eviry cerdcate aler the tirst of such reascnable sum a3 the deeciors
may asermine Every certilicate shall be saalsd win the seal and shall specity ihe
fumbet class and dwtmgushing numbers {1 any) of the shares to whch @ reisles
and s amount of ISPective BMOUNIS paxt up thereon The company shall not be
bound 1o 18sus more than one certilficate for shares held pEinlly by aaverel persons
ang dellvery of & cartihcate 16 ond joinl hoder shall be 2 suffcrant delvary 10 afl of
mem
7 ) a share cenicals s detaced wom-cut oSt o destreyed 1 may be rengwed
on such letms (it #0v) &% to evidencs and indemnity ano payme! &!the expenses
reasonaoly incured Dy the company i yiveshgating @vicencs as ihe drecttors may
deermne but cthermse free of chaige and (m the case of delacement oI
\Gumg-nm) on dekvery up of me o cerldicale

EN
B The company shel nave o hrst anc paramoun ken on every share (N0l bewg &
fully pag share) for el moneys (whether presently payable or not) payable ot &
fixad tme or caltad n respeci of that share  The deectors may 8t any bme caclare
any share to be wholly o n patt ot fiom the provisions of s reg v The
company's ken 0N 8 share shall extend 10 a0y 8MOUNE payabls n esped! olit
8 The company may cell i such manner a5 the drectors detsrmane Bny shams
on which the company has a fien F & sum in riespect of wihnch [he len @asts o
presently payable and ks noy paid within fourteen clesr days afier nolcs has been
given 1o the hoider of the share or 10 the PRrson entitied 10 It N CONBSQUENCE o the
death or bankruptcy of the holder demanding payment and stalng that i the nolce
s not complied with the shares may be sold
10 To give oiiect 10 a sale the Cirectoss May auihorng S0ME parssn 1o execule &N
wistrument af transtsr of the shaces soid 1o of I gecordancs with the direcions of
the purchaser  The titie of the transieres (o tho shares shall no! be afiaciud by any
mregulanty m of ilnvalitty of the procesdns i relarence 1o the sale
11 The ngl procends of the sale afier payment ol the costs shail be appied in
paymmufsnmucholmlumlot-m:hmimmﬂsuswuam'ymbb.
and Any resdue $had (upon surrender (0 the company for canceliaton of the
cortdicate for the shares sokt and submct to a ke San for any moaeys nt presently
payabie as exisied upon the shares before the sale} be paxd o the persmn entdied
1o thee shares at the cate of the sale
CALLS ON SHARES AND FORFEITURE
12  Subjett 1o the tems of alotment, the dirsctors may make calls upon the
members in respect of &y moneys unpad on thalr shares (whethar o respect of
nomnal value of plemmm) and each member shall (subject to recenmg at least
fourteen clear days notice specityng when and whete payment i3 to be made) pey
lnmmpanyasrequndbymnotmmlmunlulbdonhuwru. A call
may be required 10 be paid by mstaiments A cafl m3y belore receml by the
company of any SUM due hersunter be revokad 1 whold or pan and paymenl of &
call may be posipaned in whole or part A person upon whom a call s snade shall
rgmam sabs for calls made upon him no dng the s 1 sfor of
the ghares n respect whonsol the call was made

13 A cal shal oe deemed 10 have baen made &t he e when the resolution of
the direcion suthorsing the cal was passed

14 TMbhshmmdlmmmuujomym”nnyimmuylluu;
in respect thermol

15 Iiu:-llmnammpadmmhasbwmnememupmbmmeperwntm
whom & i3 due and payable shall pay migrest on i ameunt unpaid from the day it
bmmemamdpzmbbmnupmdnnmuwluedwmmmsda!idrrmlot
the share of i the notice of the call of f no rate sixed a1 the apprepriate mite {as
detined by the Act} Dut the dreCtors may wane payment of the marest wholly of in
par

16 An amoun! payable n reshact of & share o gBotment of 81 any fixad date,
whether m respect 0! nominal value of premivm o as an nstamend of  catl, shall
e deemead (o be & call and ¥ t s not pasd the provsions of the articies shail epoly
as ¥ that amount had become due and payable by wive of a call

17 Subyect 10 the iems of akoiment, the dueclons may make arrang ts on the
18su6 Of shares foc a dftarence batween the holdsrs in tha amounts and vmas of
payment of calls on ther sharss

18 & calt remans unpad attar it has become e and payabis the dueclors may
gve 10 the parson from whom # & cue not less han fourteen claar days nolice
requIing payment of the Smount unpai togethel with any nterest which may have
sccrued The notce shalk nams the place where [Rymeni i 10 be made and shal
state thal § the notce s not campliac with the shaes in respect of which the call
was frate wil be iable to be lorteied
19 | the notice 1s not complied with Arry shale n 18spect of which It was gven
may betore the payment requited by e nolce his bean made be torleited by &
resciulon of the drectors and the fodsiture shal include ell dwidends of other
mongys payabie n respact of the torlered shares ind na1 paxd batore the lorneture
20 Subyact 1o the provisons of the Acl & jortehed share may be soid re-alloted or
oherwise aisposed ol on such lerms and n sUCh mannet BS the direclos
deletming gither o 1he person who was before e forfeiture the holder of 1o any
oiher person ang al fny ume betors sale, re-dltment or other cdrsposition, the
forfenure may be cancelied on such ierms as the drectors think Ih Where for the
putpcses of ns disposal 8 torfeiad share s to be wanstarred 1o any parson the
dreciors may aithorse SOMe parson 10 execute &N Msirumen of transfer of the
share 1o al person
21 Aperson any of whose shares have boen lofsted shali ceass 1o be a member
in respect of them and shall surrender to he company for cancsiiation the
cerdicate tor the shares forened bul shatl reman hable to the company for sl
moneys which at the date O foriefiure were pesenty peyable by Mem 10 the
company n respac of those shares with teres! at tha rate at which interes! was
payable on those moneys betare the lorleture o ¥ no mteres! was so payabis at
ihe appropnate rate {as detned n the Act) from the date of foreiture umil paymant
but the direciors may wane payment wholly of in part or snforce payment without
any abowsnce tor tha value of the shaes i the tme of toderure o for am
consideralion recenved on ther dsposal
22 A malutory deciamuon by a directtr of the secretary thal & share has been
lorlekted on B speciad date shall be conclusive svidence of the facts stnled m it b6
aganst alk persons caimng 1o be snlitied 1o the shate and tha declaraton shall
{subpect 10 the execation of B istrument of transler f necessary) constituta & poud
Hie 10 the share and the person (o whom the &2ra s cisposed of shev not b2
bowund (6 see io the appiicaton of the consicaralon ¥ any Ror shall his thie 10 the
share be aflecied by any tmeguianty i o nvabdty of the proceadings n rgterance
13 Ing Igrinture Of disposal of the share
TRANSFER OF SHARES
22 The mstrument of transter of & share may be i any usual fofm O N any Hinet
torm whech the direciofe may approve and shal bé execuled Dy or on oehall of ine
ransiasor and. yniess the shar o 1ully paxd, by o o0 behat of the transigres
24 The cirectors may refuse to register tha Tansler of a share whch 1 not hully
PR 10 & person of whom they do nat approve and they may eluse to register he
vanster of & share on which the company huy & bee, They may alse wiuse to
regEler & ranster unless

(@) 1t 15 lodped el the cifice of at such sther place a3 the directors may
appoint and 13 accompaned by the certilicate lor ine shares to whach 1t relates and
such other evidence a3 the drecion may reasnably require 10 show the right of
e transteror 10 make the vansier

(bt s in respect of only ons ciass of shars and

{cit = i tavour of not more than four translerpes
25 N the dwectors refuse to register & transier of a share they shall within two
months atigr the date on which 1he transter wis dged with the company Send ©
the trangleres noboe of the refusal
26. The reguiraton of ransfecs of shares o of tranglers of any class of shares
may be suspended a1 such imes and for such penods (not BxcEeCNg thirty days n
&ny year) as the dieciors may determine
27 No1oomlbedmrnadmmangmmmdmymwumwdlranﬂunr
other documen relating 10 of atiactng the tile o any share
28 The company shal be entitled 1o retan ay instrumend ol trangier which 3
regmtared bul ey natumen of et which the o rotusé to rep) shall
D rBturned to the pereon fodgng # when notce of the refusal s gven
THANSMISSION OF SHARES
28 ® 5 member dies the SUIO! Of suUrvivors whertl ha was 2 jourt holdir, end his
personal represeniatives wharg ha was & so's holdar or the only surviver of it
holders hat be the ohly DRrtons recognised by tha company &S having any this o
hs nierest, bul nothng heren contamed thil release the eslate ol 3 deceased
member trom any labdty i respect of any thare which had been jomtly held by
]




30 A person becomng entied to & shate o consequence of the desih o
barkruptcy of 8 Member may wpon such ewidence being produced 8s the dimctors
may properly require elect either 10 become the holder of to share or to have
SOMme person Aomnated by hen regsiered as the ferge 1l be owcts o
become tha holder ha shail grwe nobice 1o the company 1o thal #ftect. I he siscts 1o
have enother person reg o he shall st an instrumen! of transier ol the
share |0 Mal person AN the arlcios relatng 1o the transier of shares shall apply 10
he notice or mtrument of transler as I & were an of transter sted
by the member and thw death or bankruptey of the membar had Not SecurTed
A1 A parson becoming enilled to @ share In consequence of tha death or
bankruptcy of & membar shall have the nghts 10 which he would ba enttled H he
were the holder of the share axcept that ha shall not, before beng rogistered &s
the holder of the share be enttied i fespact of I to aitend ot vole at any meelng
of the cormpary of Bt any separale Meelng of the holders of By class Of Shares in
the company
ALTERATION OF SHARE CAPITAL
32 The compary may by otdmary fesolution -

{8) ncrease its share captal by new shares of such amount 25 the resakution
prescrbas

{b) consaldate and divice 2 or Ay of s share capilal into sharas of targer
amount then ity sxshing shares

(c) subpet! 10 the proviswns o the Act sub-drice fis shates, o any of them
into shares of smaker Amount and the resolton may deternind thal, as betwoen
the sharas resufting from the sub-gnvison, any of them may heve any prelerence o
advantage a3 compared with the others snd

{d) cancel shares which, at the date of the passing of the resolulion, have not
bean taken or agredd (o be tpken by &ny Derson end dimmish the amoun of W
share capial by the amour of the sharas so cancelled
33 Whenever as & rasull of 4 consolitabion of shares any members wocld b

46 A n3ohiion put 1o the vote o 8 Mectng thall be deckied on & show O hands
unless belore o on tha declarahon of Ihe resull of the show of hands a pol i duly
demended. S: 16 the pr 18 Of the Act. a poll may be demanded -,

(a) by the charman, or

(0} by at least two members having Lhe right to vota &1 the meetng o

(& by & member or members mvessning nol Bss then one-lenth of the
total wotrg nghts of all the mambers having tha right (o vols a! the meetng or

{9} by a member o members bolding shares coremng a nght 1o vole at the
Mmegling beng shares on which sn Aggrepate sum has beer pesd up equal to not
iaas than cae~tenth of the lolal sum pad up on el the shares conferrmg thal nght,
and a demand by 8 porscn as proxy for & member shalt be the same as & damand
by the member
47 Uniwss a podt is duly demanded a deciaration by the charman that a resoluton
hap Bewn carned of CaTTiet una: sy oroy a tar majory or 081 o nat
camoed by a particular majposity and an entry to that effect o the minvies of the
meatng shall be conclusve evidence of the fact without prodl of the number or
proporion of the vates recordad n favour of or agamst the resolution
48 Thedemand fora pok may before the poil 15 taken be withdrawn bul only with
the consent of the chairman and & 0emand 80 withdrawn shall not be taken 10 have
wvalicizied the resut! of & show of hands declarad butore the demand was made
49 A ol shall be taken es the chauman drects and he May sppomnd scruinoers
(who neednol be membars) and I p kmo and ptace Tor decianng the tesult of the
poll The resurit of the poll chall be deemed to bo the resolubion of the mealing at
whuch the pol was gemanded
50 In (he case of an equakty of votes whether on @ show of hanas or on a poll,
the chauman shall be entited 10 & casing vote n acdiion to any other vote he may
have
81 A poll ok dod on the elaction of a charman of on a question of

ontilled to fractions of o share the directors may on behall of those mambers, selt
he shares representing the fractions for the bas! price reasonably obienable to
any person (ncluding subjecs 10 the p ions of the Act the company) and
dotritate the nel procesds of sake in dus proporiion among those members and
the directors may authonse some person to Ae an i 1t of der of the
shatet Io or in with the d 1 of the purchaser The transteree
shal nol be bound to sme 10 the RPPICANON Of the purchase money nor shall hus ttle
Io the shares be aflected by eny mmeguianty m or ivaidly of the procesdings in
reterancs to the sake

34  Subsect Io the provisions of the Act, the company may by specal resoluton
aduce s thirg CAphil sy capLEl TESEmMPLON TB38IVE BNG ANy Shams Premium
accound in any way

PURCHASE OF OWN SHARES

35 Subgect 1o the provisions of the AcL the company may purchase ks own shams
(includng any redearnable shares) snd It it ls a prvats company make a payment
i respect of tha redemption or purchase of s own shares otherwise than out ol
distubisable profits of the company or the proceeds of & tresh isgue of shares
GENERAL MEETINGS

36 Al general meelings omer than annual general meetmgs shall ba cafed
extraprdmary general mostsgs

37 Thed % may cal g I

ings and on the requisiton of members

P 0 the pr 3 of the Act shall forthwith proceed 1o convene an
extraordnary peneral meat:ng for a date nol later than eight weeks atter receipt of
the requiskion ( thare are Hot withn the Unites Kangdon sutholent Sreciorn 1o eatl
a genaral meetng any dwacior of any ber ot the y may call & g )
mesing
NOTICE OF GENERAL MEETINGS
38 Anannual general mesetmg snd an extracrdnary gonersl maeting catied lor the
p Q of & spacal OF 3 resolMION APPOINtING & pETSON as B Orector
shal be cafed by at laast twenty-one clear days' noice AN other extreordnary
general maatings shal ba catied by al Jeast fourteen clear days novce but a
gmmlmhgmybuulbdbymonmmmuilissow

{1} i *ng case of an annual general meeing by zl the mambers entitied o
attend and vote thereat, ang

{b) in the case of any olher meoting by & majorty n of the b

ad) £hall be taken forthwith A poll demanded on any other question shail
be taken ether fortoth of &) such tme and place as the charman directs not
bennyp More than thity days after the pol & demanded  The demend for & poll sheit
nol pravent the e of a g for the o! any busingss other
than the crestion on which the poll was demanded H a poll 5 cemanded bators
the deciastion of the resuli of & show of hands and the demand 3 duly withdrawn
the meeing shall contnus ks # the demand had nol been made

52 No nolice need be given of a poll not taken fonhweth i the time and place &l
which d & o be taken are ennounced &t the mesing af which it |5 demanded. n
any other case a1 jeast seven cioas days notica shall be gven speclying the bme
and place gt which the pofl is to be taken

53 A o n wrtng by or on behall of each mambes who would
have ben gntitied to vote upon 4 If it had been proposed &t 8 ganerat meating at
wAuch he was present shell be ps eifectunl 08 U o had been passed ai B gonedal
meeung duly convened and heid and may consist of several Instrumants in the ke
form each exacuied by or on behal of one Dt More mambers
YOTES OF MEMBERS

54 Subject (0 any tghts of restnchions Attached (o any Shates., on a show of hands
overy member who (being Bn indmiduzl) & presan! n person or (being &
coporawn} B present by a duly authensed represeniatwe not beng himse¥ a
membier entitied o vote shall have one voie end on a poll overy mamber shall
have ofe vote 101 avery share of which he i the holder

55 inthe caze of jon! holders the vore of 1he senior who lenders a vole whather
In person or by prowy shall be accepled 10 the excluson of the voles of the sther
yomi hwiders mno sanofity shatl be determines by the order in which the names of
the holders stand n the regster of members.

56 A member vy respect of whom an ortier has been maoe by any count having
nsdicten (whather in the United Kingdom or elsswhore) m matters cancammng
mental dsorder May vols whiethor on & show of hands o on a poll Dy tus tecaner,
curaios tons of other parson authonssd in thal behat pporited by thal courl, and
any such recavar curalor boms or othed person may on a pol vole by proxy
Evi o the sabstacton of the 4 of the authority of the person clammung
to exiroise the nght 1o vote shall be cepostted at the offce or at such other place
as s speched n accordance with (he arucies tor [he depoad of instruments of
proxy notless fhuan 48 hours betore thi bma sppoimed lor holding the mestng o

haveng a right 1o attend and vole being & majorly togather halding not less than
ninsty-live per cenl m nominal value ol the shares ghving thet nght

The notce shall spacilty the tma and place of the maetng and the genaeral nature of
the business to e transactad and n the case of an annual neneral mealing shall
specily [he mestng as such

Subjert o the provisions of the arbcles and o any resiaclions EMposea on any
shares the notwe shadl be given o ok the bers 1o af p o8
shara mn consequence of the death of bankruptcy o & member and to tha dirsciors
and avditors

39 The accdentsl omisson to gve notice of @ mestng 1o of e nor-racep! of
nolice of & meeting by aAny person sntitied 1o recese notice shall not mvaldats the
proceadings al thal mestung.

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacied ar any meeting uniess 8 quorum i p

o meoating at which the nght to vote 15 10 be exercised and in delauh tha
right 10 vite shall not be exsrcrsablo

57 Nomembar shal vels Bl Bny general meetng of i any sepamie mesung ot
the holdars of any ciass of shares n the company ether in person of &y, proxy n
r2s0act of any sharg hedd by him uniecs 8 moneys presently payable by hm in
réspact of that ghare have besn paid

58 No cbecton shall be ransed to the qualhcation of amy voter except i Ihe
meeting o aciourned maetng al which the vols obyectad 1 5 1endered and every
vote nol dualiowed at the mestng shal? bo vabd Ay obiechon made i dus tme
shab be relemed to the chairman whose teciso™ shail be inal and conchisve

59 Onapoll vetes may be given ether personally or by proxy A membe: may
8ppodT Mmors tha one Droxy 1C attend on the same Occasion

60 AN nsiument appomung B proxy shall be i wiing execuisd by or on behal
ot tha epporitor end shatl be in the folowing form (or n & Jorm as near thereto ag

Two persons enitiad to vole upon the business 10 be Uensacted each bang &
member or a proxy 1or & member or s duly muhorised represaniative of &
corporation, shall be & quorum

41 1 such 2 quorum i not present withm hall an hour from the time appointed for
the meeting. or f during & mealng such a QUOTLM ceasos 10 be prasent the
maeting shall ctand adjoumad o the same day 1 the ned week 2t the same fime
and place or to such e and place as the dreciors mey daterming

42 The chairman i any of the boArd of direciors o in lus absance soma other
director nommated by the dirsciors shall preside a5 chairman of the magung but #
neither the chasman nor such other ckrector (f any) be presen! within ifesn
minutes ater the time appointed for holdng the meetny and wilng 1o act, the
dwactors present shall alact one of thelr number 10 be chaumen and, f there s only
one drecton presont &nd wilnp to act, he shall be chalman.

43 I no dractar i wiing to a¢t as chaimman. o § no drectos i presen withn
fienn mnutes ahter the tme apponied for hoking the mestng, the mambers
prasant and sntitied 10 vote ehall choose one of ther number to be chalman

44 A db ghel thatandng that he o not & member be ant2ied (o altend
and speak ai any QEneral meeing and a1 sny separate meetng of the hotders of
any class of shares in the company

45 The chewman may wih the ota v &t wheh & g i p t
{snd ehal it so drected by tha maeting) adjoum the meetng from txme to tme and
fr0m pisce 10 place but no shall ba at an adjourned meeting

othes Than businass which might properly have been Transesied ol the mesting had
the adjoumment ot taken place Whan a mestng & atdioumed lor fourtesn days
Of more, At lpast vevan ciear days' notice shall ba giver specifying the time and
place of the ady d mestmp and the ! nature of the business lo be
transacted  Otharwiza o shall nol be necessary i give ey zuch notice

2 ailow or i any other torm which is usual or whach the directors may

RppALVR)

PLC/Lmaed

YWe N . beng 8 membserimembers of the
above ramed compahy heieby appoint ol
ot talling hm o (1]

mylour poxy o vole in mylour eamels) and on my/owr behal ut the
annuslexreorknary gensrsl moabnd of the company % ba held on
18 and at any agjournment thersof

Signed on

61 Whan i s desired W aftord ] uty of ingtructing the proxy
Mumﬂnﬂnumommmmmmamﬁdmwhhﬂmlom(u
0 B torm 23 hear tharstd as crcumstances alow O i any other Jomn which 8 usual
o which te directors mBy Bpprove)

PLCAImisg

Vwe . of bewg & memberimembers of the

above-named company, hereby appowt ol or taling hmn,

of , &3 my/our proxy 10 vote i my/our names{s) and on
dinary O i ) pany i be

and &t any adpumment thersof

Thzs toem 510 be used In respect of the hetiona

myfour benall at the annuath
held on 19

below B3 (ciows

AssolytionNo 1 “for *aghing
ResolulionNa 2 Yor agamst

*Strike oul whichever is not desired

Uniess otterwise instructad, the proxy may vote as he thinks 18 or abatain from
voting

Sgned ths cay of w




ot
62 J‘ne nstrument epoorning a proxy and any authority under which it 13 executed
Of L copy of such authonty centied notanally o n some cther way agproved by the
 ectors v

(a) be deposited & the ofice or & such othar place witen the United
Kmgeom as 15 spacihed m the notoe convening the g of 0 any " of
proxy sent out by tha pany 0 rek to the ing not less tan 48 hours
belore the kme for holong the meetng or agoumed meetng at which the person
named m the nstrument proposss to vole or

{b} i the case of a poll mken more than 48 hows &fter & Is demanded be
denositad 8% sfresald afir Sve pol has boen demanded and nol s than 24
hours before the e apponied tor the takng of the pol, or

[c) whare the poll i5 nat 1aken forthwitn but is taken not more than 48 hours
&fier it was demanded, bé dakverad at the meetnyg at which the poll was camanded
1o tha ¢h or to the tary or to any

and an nstroment of proxy which is nol deposied or dekvered in a

mANnEr $0 pannitied shall be mvakd
63 A wvotz pven o pof demanded by proxy or by Sw duly suthonsed
represaniaiive of a corporation shall be vald notwithsiangng the previous
delermmation of the aufonty of the person volng or demanding 8 poll uniess
notoe of the o Nl Was d by the y &l the oflice or at such
ottt place at which the nstiument of proxy was duly deposied before the
commencement of the meetng or adjoumed meeting at which the vole i gwvan or
the pol demanded or (in ihe case of » patl taken othenwise than on the same day
as tha meeting or adioumad maeting) the ime apponted tor Laking the poll
NUMBER OF DIRECTORS
64 Uniess otherwise determined by ortinary rasolution, the number af diectors
{othe: ®ian slermale tepciors) snal not be sublect 10 any maxknum b ahall be
1ot hess than two
ALTERNATE D{RECTORS
65 Any dwector (other than an aliernale dracior) may eppont any othar dwecior
or Any ciheér person approved by resolution of the drectors and wiling 10 acl, to be
an alemate deector and may remove trom cifice an cr or 80
by him
&6 An plemnate direcior chall be sntiiied 1o racene notice of afl mestngs of
draciors and of afl meetings of commiitess ol drecion of which his gppointor 5 &
membar o attend and vole 8! any such meetng at which the drector AppoNntng
hm 5 not personalty present, and gonsrally o perform all the functions of hus
appomtor &% 8 dwactor in his sbsence but shall not be entitied 1o recewe any
romunaration from the company for his serices as an altemate director  But it
shalnct be nacessary 1o gve notice of 2uch A MeALNY to &n pllemate director who
& sbsent from the United Kingdom

78 Subed as sloresad the company may by ordmary resoon appont a
person who s wilng to act (o be a director sher 10 fill 2 vacancy or as en
adddonal director and may aiso delerming the rotation N winch any addmonal
direciors aré 1o retre
76 The diectors may Appoint & person who is wiling to act to B8 & drector, pahal
to fil 2 vacancy or a5 &n anomonal director provded thad the appontment does not
cause the number of Creciors to exceed sny number foed by or In accordance with
the anicies a3 the maximum member of drecions A dunctor so appomied shall hoid
cffce only untl the rext folowing annual p f 9 &nd shall not be taken
mio account N detarminng the doeclors who gre o retre by rotaton at the
meetng M not reappointedt At such annual generl meetng, he shall vacate ace
at the conclusion theraol
80 Subject as sforesand, & drector who retres it an ennugl genaral mestng may
i wikng to ect bo reappomted if he b not reapoointeet he shall retam office untl
Ihe meating appomts someone in his place of f i does nol do S0 untl the end of
ihe
DISQUALIFICATION AND REMOVAL OF DIRECTORS
@1 The otive of & deector shall be vacated if -

(3) ne ceasas (0 be & drecior by vituo of any provimon of the ALt or he
becomes prohibded by law from be:ng 8 director of

{b) he becomas bankrupi or MaKes ANy AIENGEMeN! O cOMPothan with his
credions generaly or

(c} he =, or may be suflering from mental decrder and elther

{ he 15 sgmmad to hospial m pursuanca of an application for
agmasion for reatment under the Mental Heath Aot 1883 or in Scottand, an
appbcavan for admision under the Mentat Heakh (Scottand) Act 1960 or
[i)) an order 5 mace Dy & coun havng jurisdiction {whether n the

Unded Knpdom or elsewhore} n mafters contermng menial dsordsr for his
detenton of for the appaniment of a recerver curator bonis of dther person o
x0rcise powars with respect to hus property or aftars or

{d) ho resigns fus othce by notce to the company or

{£} he shall lor more than six consgeutive months have beon ahsen! without
permission of the drectort from meeings of direciors hald dunng that periad and
the directors reaotve thal his affice be vacaied
REMUNERATION OF DIRECTORS
B2 The d s shall be enitled 10 such as the company may by
ordnary resolution getermine gnd uniess the resolulion provdes ctharwise the
ramur shall ba d o to accrue from day b day
DIRECTORS EXPENSES
B3 The dwectors may be pald akt favedng hotl, and other expenses pfopul;
Incurred by them an conneclion with théer at of o

67 An akernate dractor shall cease to be an ARemals ctor # his 2pp
cebses 10 be & dwector but i a duecior retres by rowhon or otherwise but
reappONied o Oewned W have bosn TRADpONEY al e meetnD al which he
relres any appotniment ©f an altermale dwector Made by him which was in force
mmadiatedy priov to his retirament shell contne after his reaspositment
68 Any appoinment or emoval of an aitemale director shall be by notoe 10 the
company sgned by the direcior making or revolng Ihe apponiment or # any oiher
manher approvad by the direciors
68 Save as otherwse prowided in the artcles an ekernate drector shall be
deemed for all purposes 10 be a director and ghal alone be responsble tor his pwn
acts &g delaults mnd he shall not be geemed 1o be the agent of the direcior
appointing him
POWERS OF DIRECTORS
70 Subjeta to the provisons of the Act the msmorandum and e articles and 1o
any grectons given by specal resoltion the bukness of 1he compzny shait tre
managed by the directors who may all the of the pany
aheraton ol the memorantum or articles and no such direction shal invaliate lny
pnof &1 o the directors which wousd have been valid ¥ that alerstion had not been
mags or that dwecton had not been given. The powers givan by Ihis megulaton
shat not be mited by sy specal powes gven 10 the GiTecion by the sricies ant a
meetng of crectors at whxh & Quorim is present may exercise 8l powars
expreisable by the directors
71 The dwectors may by powar of attomey or otherise 8ppornl any Person 1o be
the agent of me compary for such purposes and on such condions as they
y lor the agent {0 delegate all or any of his powss
DEI.EGATIDN OF DIHEI'.“.TORS' POWERS
7< The directors may delegate kiy o fiwk powers D any committes consisting of
ong 2T MO ¢ drecios They may riso CalkQate 10 any managn) crecios o any
drector holdmg any othef executive office such of her powsis as they consider
desrzable to be exarcsed by him  Any such delagaton may be mace subject to any
cONGAIONS the Cireciors may Mpose, and edher colateraly with or to the xtiugion
! their own powsrs and may be revoked ¢ allered Subwd 0 Bny such
conditions the proceedngs ol a commitee wrh wo o7 more members ehal be
povamed by the arucies gutsting the proceadings of directors so far 88 they amm
capabie of apphong
APPOINTMENT AND RETIREMENT OF DIRECTORS
T3 Al the fiest ancusl g k 9 4l the direclors shatl retire trom office and
al gvery subsequent annua! general mestng ond-third of the drectors who are
sub@ct 10 retrament by rotalion or if thex nuenber o not three o & Mullple of
thrge tha rumber nenrest to one-third shall retia trom otice bul i there s only
one director who & sutysct 10 retrement by rotation he shal retire
74 Subjeci to the provisions of the Act, the dinscions 4o ret by rotabion shall be
lhuamhanbunblwhntﬁmmﬂ'nkhﬂlppdnnmu
reappointment, but as beiwesn perstrs who became or wers last reapp

4 ol d o O | or meetngs ¢ ol the holders 01
any class of shares or of debenuras o e company ot otharwise m gonnection
With the ducharge of ther duties
DIRECTORS' APPOINTMENTS AND INTERESTS
84 Subject to the provisons of thi Act the direclws may appont one of more of
thalr number 10 the ofice of mansgng directot or 1o any other exaculve office
uncer the company and may enter wip &N BOTEsMent o ArEngemont wih any
director for his employmant by the company or lor ihe provision by him of any
E8TViCes pulside the scope ol the ocdmbry dues of a dueclor  Any such
appomiment agresmient of arangament may be made upon such temms as the
diroctors datermine snd they may r ary auch d tor hy services as
they think It Any appaintment of & ditector 10 an executive ofice shall termmnate #
he ceasss 10 be & ckracicr bt wihout prejudica 10 Any tlam fo damages fof breach
of the contract of servicd between the drector and the company A managng
drector and a dirscior holding any ather executve office shall Aot be submct 1o
retiremant by rotation
85 Subyect lo the provisions of the Act, and provked that he has disclosed o the
dreciors the natwre end externt ol any material interest of his & drector
notwthstanding his office -

st may be & PaTly 10, OF Gtherwise Wimiesisd i, any transaction or
armngement with the company of in which (he company is otherwisa nterested,

(b) may be a droctor or other offioar of or smplaysd by or a party to any
fransaction Or grrangement wih, or ctherwse mierestod m gny body comorate
promoted by the company of in which the company s otherwiso intsrested ang

(€} shal not. by reason of hus offce be acchuntable 1o the company for any
benett which he decives lrom any guch office o empioyment or from eny such
TrBNSAtGG O AITANgEMENt of FoM any miarest i1 &1y Buch body SOMPOrAle ANG ne
suth rensaction or arrangement shall be babie (0 b8 Avarded on the Ground of sny
such inleres! cr beneld
86 For the purposes of reguigton 85 -

(8] a general notice given to the directors that b director 15 0 be regarded as
naving an mieres1 of the raturs and extent specified m Ihe notice i eny transaction
©f atrang t n wiich a Hied parson O¢ class of persons 15 mierested shak
be deemed 10 be a Giuciosure tha! the diroctor has an ntered! in any such
transactan of the natyre and exterd 5o spacifud and

{0} an interesi of which a dwector has no knowledge and of which o s
URERsoNAL 10 8xpect M 1o have knowleupe shal nct be ranted by an mieres!
of hia.

DIRECTORS GRATUITIES AND PENSIONS

67 The drrectors may provids benelds whether by the payment of pratuibes of
pensions of by nsumnce or oharwisa for ary drector who has held but no longar
holds any expcutive ofice or employment with the ,orwkhanybodv
corpmhmmhmhubuna rbsickary of the company oc 8 p

drgciors on the same day those to reure shall (uniess they ctherwise agree among
themselves) be detarrnined by Iot.
75 ¥1he company, at the masing al which a director retres by rotation does not
fill the vacancy the retring dractor chall ¥ wiing 10 act, be deemed (0 have been
reapponted unless at e meetng it & resolved ot to fill the vacancy o unless &
resolution for the reappomniment of the doector 15 put 1o the meetng and ost
76 No person other than & dimctor retrng by rotaton shall be appented of
reappomied & drector at ANy general mestng uniess -

(e} ha is ecommended by the dreciors o

(b} nct lgss than founeen nor morm: then thuty-fiee clear diys belors the date
mppoined foe the meeimg, nolice execited by A mamber guatfud to vote al the
meebng has been gven to the company of the niention to proposs [hat person for
appommment o mappomniment statng the perbculars whch would, i he were so
appeimed of reappornted, be required 10 be mcluded in the company’s reglster of
deectors togsther with notce executed by that person of his wilngness © be
apporiled Of (a8DPOrTied
77 Not less than seven nor more than twenty-sight clear days betore the date
appoided tor holding a peneral mestng notice shall be gven 1o all who are entitied
0 rgceve Notice ol the mestng of any porson (othe: than a director retsng by
rota1on o1 the meesbng) wha s by the di 1or AppoINtment or
reappointment as & drector al the mestng or m raspest of whom notce has been
duly gven %0 the company of the nitention to propose fum at the meetng tor
ARPUNINEN! Of FABEPOSTYTAN] &3 4 oracior  The nolce thall gve the panculess of
that parsan whvh reouic F O were S0 appomnied of raapponted be requirad 1o be
inchuded m e LOMPaNY's cogarier Of ceactory

of the P nroinny:udnubsdmmdinrunymbefoihs
mn:y(nnm.mawnlmrmlmmvpemmmhorms
dapendent on hun, and may (as wall before a5 after he ceases 1o hold such oifice
or employment) conirbute 10 any fund and pay premiums for the purchase of
provision of any auch beneln
PROCEEDINGS OF DIRECTORS
B8  Subyect to the provison ol tha arucles the dwaectors may regulale their
proceedmgs as they thok if A doector may 2nd the secretary nt the request of a
drector shaf, call a mastng of the dzectors. it shal not ba necessary to gve notice
of & meetng o & director who is absert from the Unded Kingdom  Questons
A5G Bl b meelmp shall De decided by & mapNy o wiss  in the tase of an
squalty of votes the chasman shall have m sacond e casting vote A director who
% abso an atl shall be d in 1he sby of his app wa
separate vole on behalt of his appomtor m addhon 1o s cwn vots
89 The quorum tor the tansacton of (he buminess of the dwectors may be fxed by
the directors and unless 50 fixed a1 eny otha nuenbe shall De two A parson who
hokis oifice only &3 an atemate director shall, # hs appowntor ia not prasent, be
counted in the quonum
90 The cominuing dveciors or s 30le continuing tincior miy sct NOtwWIEEndng
£ny vacancies ¢ thew humber but It the number of dractors & less than the
number ined a3 the quorum the conhinwng direciors of direcior may aet only for
the purpa3e of filing vacancies or of cahing a Fanen meetng




€81 The draciors may appoint one of e Number 16 ba the chisman of 1he boar
of directors and may al sy bme remove him (rom that offce  Uniess he b
unwiling 1o do 80 the 85 app shali praside al every meeting of
dirsciors a1 which ha 1 presenl  But if there 1s no tirector holdmg thai office or
the dirscior holdng il is unwilling to preside or 5 Not present withn fws mnutes
after tha time appoinied for the g the o p may appokit one of
thair numbet to be chairman ol the mesting

92 Al acis oone by a meeng ol d s or of & cor ol directors, orby a
persdh aAcung as o directar shal notwathstanding that i be atterwards discovered
thai thero was a Selest in the app it of any di or thal any of them were
disqualified from hokiing office or had vacated cffice of were not enltied to vole,
be as valid az ¥ avery guch person had been duly spponted and wis qualded and
had conthued to be a director ang had been entitled 1o vote

93 A readhmtion In wiiting sgned by all the drectors entitied to recems notce of a
maating of directors or of a committes of dreciors shall be as valid 2md etieclual as
H & hati beon passed &l 8 mesting of drectons or (s the case may ba) a commities
©f thieTioia duly convensd Bnd hetd and May CONES! of several documents in the
Ik form each sipned by one or more directors but o resclution signed by an
akernate dractor eed notL alto be signed by hus appontor and # it i3 signed by 8
dirsctor who has apposited &0 atemnats deector & need not be signed by the
antgmate director in that capacity

g4 Sawusnhmuuwmdwmamammllnumun
rmeoeting of directors of of a 3 On any I congemng a
mattar ;mn wihch he has deallly o hd:rowy an mreslmdmy whuch 8 matenal
and which conflxts or may cordlici with the ireresis of the company uniess s
interes! or duty arises only becsuse the case falls wihn one or more ol the
tolicwing patsgraphs -

(2) the resolution refates to the gvmg o han of a guaraniee securty of
ndemnity in raspect of money lem (o Or an ablgabon ncumed by him for the
beneid of the company or any ol its subsiisarias

(B) the resolubon mlawes W the ghvng o 8 thed manty of o guarantes,
sacurily or mdemnity in respact of an galion of the company of any ol &5
subsidiariea for which the has dlzy i whole or part and
;Mmalmuonomlymoﬂms unde: & guaranite or ndemndy or by the grving

{g) rus imerest anses by vinue of his sUDSEHDING OF AgHeENG to 3ubsciibe for
any shares, cebortures or other socurtes of the company of eny ol Its
subydanes or Dy vinue of his being o ImMending 10 become @ partcpant N the
wndefrwriting or sub-undarwntng of an otier of any such shares debentures of
other sacunties by the company or any of its subsidianes for subscriplion purchase
or pxchange

(d) tha resolution rolates in any way 16 & retiramant beneits acheme which
has Deen approved oF B condiional upon approval by the Board of Inkand
Revenus for Waxa1on purptsss
For e purposes of thus reguiation an miarest of & person who is 100 any purpote
of the Act {excluding any sietuiory modificancon thereot not in lorce when this
requiation becomes binding on the company), connected with & drector shal be
tranied as an nterst of the director and 0 relalon 1o an ahemats duector an
witerest of his eppontor shal be treated a3 an nlerest of the attamata dwoclor
without prejudics (0 arty interezl which the atormats director hes othemwess
9§58 A droector shall not be counted in the quorum presen 8l a meeting n relabon
to & redolution on which ha is not snitiled 10 vole
@8 The company may by ordinary resshution suspend or relax (o any extent siher
penefally of in respoct of any parcular matter any provson of the aricles
prohbitng & dweclor from voing al & g of dreciors or ol & h
dracion
97 Whare proposals are undar congsgaration concerTwng the appontment of two
ar more directors to olficas or smploy wih the pany or any body
corporate o which the company is imeresied the proposals may be divided and
conswered n rembon t0 each drecwy sepamiely BNG (prowvidet he & not for
another reason préchuded trom voung) sach of the direeton concemad shall be
endied 0 vote and be counied n the quotum n respect ol each fesotution axcept
that concemmp his own appoTHmant
98 If m Quastion atisos ata g ol o sorof a of di as
to the ngh! of a Cirecior (o vOte the queston may before the condusion of the
magqung be relerred o the chinmman of the meetng And his rufkng N relation 10 any
reclo! Cthes thon hamset! shal’ be iing! and conclusve
SECRETARY
99  Subject to the provsions of the Act (he secrelary shal be sppomted by the
drectors for suct "~ al such remuneration and Upon such condhons as they
may think it angd &ny secrelary 0 appoaited may be removed by them
MINUTES
100 The directors sal cause minunes to be mads in books kept tor the purpose

(o] of all apponimants of affwers Made by the directars andd

(b) of att 0s Al ps of the pany of the hoklers of any
class o shares n the company, and o the cErectors and of commgiees of
diroctors including the names of the directors present &l such meeting
THE SEAL
101 Tha sea! mebe uhd bry the authosity of the diectors © of & committes
of directors auth d by the d The directors may determme who shall
810N any instrument to wnich the seal 18 sfiixed and unless oth:rwlu s0 dstermined
it shall be signod by & director and by the yorbys
DIVIDENDS
102 Suject 10 the provisions o the Al tha company may by ofdinary resclulion
daciare dividends in accorganoe wih the respective rights of tha members, bul no
drvidend shall d the by the
103 Subject 1o the provisions of the Act, thi dinkcors may pay interim dividends ¥
il appears to them that they are jJustifisd by the prolis of \ho company evaiable for
distribution ¥ the share capital is dvided nip the d may
pay wienm dmdends on ehares which confar defemds or non-prelerred nghts with
regard o chvidend s web a3 0n tharas which confer preforentsl nghis with regard
to dividend but nt interm dvidend shall be paid on shanes camang determed of
non-preferad tights it &l the time of paymant. any praferantl dividend 1 n arrear
The directors may also pay et intervals settled by tham any dwidend peyable at &
fixed rete ! it appears to them that tha profis avasabis for dsrbulon justty the
paymenl Provided the directors aci in good Laith they shall not incur any kabity 10
tha holders of chares conferrng preferred nghts for sny Joss ey mey sufler by the
lawtul paymert of an imenm dhngend on sty sharet taong defemed of
non-pradetcad rigts
104 Except as otherwise provided by (he rights anached (o shares, all tangends
shal be doclared end pag according to the amounts paid up on the shares on
wrdchlho&vimndspdd All dvidends shall be sppotionsd and paig

y o the Pait up on the shares Suting any poTtion of porbony
dlﬂnpubdmtupoudmbﬂﬂunﬂmdapﬂtbmlwmmnmm:m
Wtmg providing that & shall rank for dividend as trom a partcular date that sham
shall rank for dividend accordngly

.

105 A general meetng declarng & dividend mey upon the recommendiion of the
draciors drect thal i shall be sabshed wholly of parlly by the dstibutonot ¢ -
and whaie any dificully anses i regard 10 the distribution, the dirgctors may settie
the game ;nd i penkutar may ssue frachona! cerificates and hx the value for
dsiribution of any masels and may determine that cash shal be pasd o any
member upon tha foaing of the value so tixed m order 1o admst the nghty of
mambas and may vast any assats i trusiaes.
106 Ary dvidend of other moneys payable w1 respedc of a share may be paxd by
cheque sen by post 10 the regisiered acdress of the person enttied or ¥ two of
mota persons are tho hoiders of the share or are jontly entitled to & by reason of
ihe ceath or bankrupicy of the holder 0 the regsiered addrss o that one of those
pesony who IS 1irgs named in the repIster Of MAMDErs OF 1o BUCH POTSON AN Yo
such add¥ess as the person or petsons entitied may in wrting direct  Every chagque
shall be mitde payable 1o the ordor of the person or persons antitlied of o such
Other person a8 thao PAECH Or PArEons eniitied may n writng derect and payment of
tha cheque shall be B good cucharpe to the company Ay jolrt holder or Giher
Person sty antitied 10 a sharg as sloresaid may grve rece'pis tor any dnvidend or
cther moneys payable in respect of the share
107 Np dmdend oc othar moneys payable in respact of a share shall bear mitemest
dgansi the company unless otherwise provided by the nghis attached (10 the share
1G8. Any dwidend which has 4 d for twalve years trom the date
when ¢t became due [or payment shall, I the drectors 5o msoive, be torteted and
ceasa to remain owing by the company
ACCOUNTS
109 No member sl (as such} have any nght of nspectng any accouning
records OF othir BOOK Of document of the compeny excepl &5 conlered by atetne
of authorsed by the dusctors o by ordinary resolution of the Compary
CAPITALISATION OF PROATS
110 The drectors may with the sulhonty of an ordngry resoiution of the Company

(a) wbjeci 83 harenatw prowded resohve to caprtalse any undexied
pratits of the company ROy requined 1ox payEw By wal dvtend pehethar o1
not they ane avaiable for distribution) or any sum standing 1o the credd of the
company’s share premium accoun! or capial rgdemplion reserve

{b) rppropriate the sum resoived 1o be capiaksed to the members who
would have bieh entlied to & f It were distrbuted by way of dvidend and In the
BB PropOions and Apply such sum on thaw behat ether in or lowards paying up
the ameunts U eny for the ume bemg unped on any shares held by them
respectivaly, o in peying up in full imissued shares o debeniures of the comparny
ol & nominal amount equal to thal sum and allo! the shares of debeniures credisd
a3 tuly paudlo those fmnbers, or as they may direct 1 thGse proporuons or panly
in pne way end padly in the other, but the share premium account the caplal
redemplion reserva, And any profits which are not avadable for distnbution may for
the purpdaes of this raguiation only be apphad in paying up vnissued shares 1o be
eliotied to mimbeca credited as fully paid

{c) make such provision by the issue of tracbonasl certficates or by paymen
n cash or otherwise as thay determine n 1o case of shares or dobenires
bacoming dstributable undar thus. X in frachons and

{d) suthonse any person to anter on beha¥ of all the members concamed
Inte &n Bgr wih the pany providing for the alioiment to Lhem
rexpactively cradied as fvlly pad of any shares or debariures to whath they ame
entitied upon such tak 1 any ap 1 made under such authority beng
bnding on & such mambers
NOTICES
111 Any nolice 1o be prven to or by any person pursuant 1o the ancles shall be in
WD exteit that & nolice callng a mestng of the SICIDrS Need DOt b W Wiing
112 The company may give any nolice to & membmr edher personaly o by
sendmy H by post in a id enveiope d to the bar at héf re
a0dress Or by leaving it &t that address  In the case of jowndt holders of & share afl
nohces shallbe gran 10 the jont holder whose name stands flrst in the regester of
membars ih respect uwmm&:\ng nd NOLCce E& gven shal be sullicery
nobce to all he joim hold A whoss daress s not witten the
Uned Kingoom end who gwes o Ihe mpany an aadress wehn e Unided
Kingdom &t which nolicss may be pven to him ehal be enttled to have notices
given to him at thal sddress but otherwse no such member shall be entdiad to
recenve ooTy notice Hoem the company
113 A mamber prosont ether w person of by proxy al any mestng of ihe
compeny or ¢ the holders o any class ol shares i the compary shelt be deemed
ic have recsived notce of the mesing and where requeds of the purposes for
which 1 was callad
114 Every person who becomes sniltied [ & share shai be bound by any neice in
respaci of that share which, batore s name 3 entersd m the regesier of members
has bean duy preen 1o & person 1rom whom he derves his 1die
115 Proo! thal an enveiope conanung a nolige was properly addressed, prepac
and posted shall be conclusve gvcence tha Pvwe NAtce wiE gven A natica thet
be desmnet 1 be grven st the expinition of 48 hours alte the envelops contaning ¥
wis posted.
1168 A notie may be gven by he company to ma pormnsemu-dto a sharg in

consequence of itha dsath or bank yol by g of daliverng . n
awmmammwmmiormmdmumnmm
addrassad (0 them by name or by the titke of rep of the or

trustea of the banknupt or by any like descrpben at the wddress, f any within the
United Kingidom suppiled tor that purpose by the persons claimng 1o be 50 antitlad
Until such an adaress has besn suppisd a notice may be gwven in any Manner n
whilch it might have bean given B the death or bankrupicy had not accurred
WINDING UP

117 1l the company 1 wound up, the quidalor may, wih the sanchon ol an
#xir hution of the y and any other sancten required by the Act,
dmammummmhwmowholeormypnndhauusdh
compary and may, tor thal purpose value any assgls and determine how the
divion shal be camed out as between Se members or diersnt classes of
moembers  The lquidator may with the ke sancion vest the whole or any part of
e assets h tustees upon such tusls for the benedit of the members as ha wih
the like sanchon detemines but no mamber chall by compelad 1o eccent any
asgats UpON which thare 1s & Rabdity

INDEMNITY

118 Subyect 1o the provisions of the Act but wihout prepnics to any indemnlly to
whoh @ directot may olherwise be enitied evary duecior or ofhar offcer O audRot
n!nmmnmmmumumdmmmmw
liahdlity incumsd by him 6 defendinyg any p hather el or cominal n
m;mhgmmmumvmhmﬁhhsmumwnm
wih any appication in wihich relgl & granted 10 him oy he court from kabily for
nagipence ddfaul brasch of duty or breach of rust i ralaton 1o the atfalrs of the
Comparny
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