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No.

The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

BAYMARKET GROUP LIMITED

3.1

The name of the Company is "HAYMARKET GROUP LIMITED".

The registered office of the Company will be situate in

England.

The objects for which the Company is established are:-

to carry on the business of a holding company in all its
branches and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debentures, debenture

stock, bonds, obligations, securities, reversionary

130020



3.2

3.3

interests, annuities, policies of assurance and other
property and rights and interests in property as the
Company shall deem fit* generally to hold, manage,
develop, lease, sell or dispose of the same, and to vary
any of the investments of the Company; to act as trustec
of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to
enter into, assist, or participate in financial,
commexcial, mercantile, industrial and other
transactions, undertakings and businesses of any
description, and to establish, carry on, develop and
extend the same or sell, dispose of or otherwise turn
the same to account, and to co-ordinate the pelicy
administration of any companies of which this Company is
a member or which are in any manner controlled by, or

connected with the Company.

to carry on within and without the United Kingdom the
businesses of publishers, printers, exporters,
importers, manufacturers, agents, brokers, general
merchants and dealers, both wholesale and retail, in
commodities of every description and all commercial
goods, manufactured goods and all goods for personal and
household use and consumption, ornament, recreation and
amusement, and generally in all vrav materials,
manufactured goods, materials, provisions and general
produce, and to carry on the aforesaid businesses,
either together as a single business or as separate and

distinet businesses in any part of the world;

to carry on any other trade or business, vhether
subsidiary or no*, which may appear to the Company
likely to be carried on conveniently or advantageously

in conjunction with any of the above trades or




3.4

3.6

3.7

3.8

businesses or which is likely to be profitable tn the
Company or is calculated directly or dindircetly to
enhance the value of any of the property, rightz m

assets of the Company;

to construct, erect, maintain, alter, repair, replace or
remove any buildings, works, structures, roads, plant,
machinery, tools or equipment as may seem desirable for

any of the trades or businesses of the Company;

to buy, grow, process, prepare, manufacture, repair,
alter and improve all kinds of plant, machinery,
apparatus, tools, utensils, materials, produce,
substances, articles and things of all descriptions
which may conveniently be dealt with in connection with
any of the objects of the Company or which are likely to
be required by customers or other persons or companies

having or about to have dealings with the Company;

to apply for or otherwise acquire any patents, patent
rights, trade marks, nanmes, copyrights, licences,
privileges or processes for or in any way relating to
any of the trades or businesses of the Company and to

grant licences for the use of the sameg;

to purchase, take on lease or in exchange, hire or
otherwise acquire, develop, hold and manage for any
estate or interest any real or personal property and any
rights or privileges which the Company may think
necessary, suitable or convenient for the purposes of or

in comnection with any of its trades or businesses;

to purchase or otherwise acquire and undertake all or

any part of the business, property, assets, liabilities




3.9

3.10

3.11

3.12

3.13

and transactions of any person or company;

to pay for any property, assets or rights acquired by
the Company either in cash or by the issue of fully or
partly paid shares of the Company, with or without any
preferred or special rights or privileges, or by the
jssue of debentures, bonds or other securities, with or
without special rights or privileges, on such terms as

the Company may determine;

to work, improve, manage, develop, lease, let on hire,
grant licences, easements and other rights in or over,
turn to account or otherwise deal with all or any part

of the property, rights or assets of the Company;

to sell, dispose of or otherwise deal with the property,
business, undertaking or assets of the Company or any
part thereof for such consideration as the Company may
think fit, and in particular for shares, debentures or
securities of any other company, and to take or hold
mortgages, liens and charges to secure the payment of

the whole or any part of the purchase price thereof;

" to enter into partnership or amalgamation with any

person or company for the purpose of carrying on any
bugsiness or transaction within the objects of the
Company and to enter into such arrangement for co-
opération, sharing profits, losses, mutual assistance,

or other working arrangements as may seem desirable;

to enter into any arrangements with any Government ob
authority, supreme, municipal, local or otherwise, which
may seem conducive to the objects of the Company or any
of them and to apply for, promote and obtain any



3.14

3.15

3.16

statute, order, regulation, contract, decreec, vight,
privilege, concession, licence or authorisation from any
such Covernment or authority or from any department
thereof for enabling the Company to carry any of its
objects into effect or for extending any of the powers
of the Company or for effecting any modification of the
constitution of the Company or for any other purpose
vhich may seem expedient and to carry ouf, exercise and

comply with the same;

to borrow or raise money in such amounts and manner and
upon such terms as the Company shall think £f£it, and,
vhen thought desirable, to execute and issue security
of such kind, subject to such conditions, for such
amount, and payable in such place and manner and to such

person or company as the Company shall think £it;

to mortgage and charge the undertaking and all or any of
the real or personal property and assets, praesent or
future, and all or any of the uncalled capital for the
time being of the Company, and to issue as primary or
collateral or other security at par or at a premium or a
discount and for such consideration and with and subject
to such rights, powers, privileges and conditions as may
be thought fit, debenture~, debenture stock, mortgages,
charges or other securities either permanent or
redeemable and collaterally or further to secure any
securities of the Company by a trust deed or other

assurancey;

to give credit to or become surety or guarantor for any
person or company, and to give all descriptions of
guarantees and indemnities and, either with or without

the Company recelving any consideration, to guarantee ov




othervise seceure (with or without a mortgage or charge
on all or any part of the undertaking, property and
assets, present and future, and the uncalled capital of
the Company) the performance of the obligations, and the
payment of the capital or principal of, and dividends or
interest on, any stocks, shares, debentures, debenture
stock, notes, bonds or other securities, of any person,
authority (whether supreme, local, municipal or
othervise) or company, including (without prejudice to
the generality of the foregoing) any company which is
for the time being the Company’s holding company, or a i
subsidiary undertaking of the Company’s holding company
or of the Company, or any other company associated with
the Company in business; the expressions "holding
company" and "subsidiary undertaking" shall when used in
this Memorandum of Association have the same meanings

respectively as in the Companies Act 1985;

3.17 to advance, deposit or lend money, securities and
property to or with such persons or companies on such
terms with or without security upon such property,
rights and assets as may seem expedient, to undertake
the provision of hire purchase and credit sale finance

and to act as factors;

3.18 to invest and deal with the monies of the Company not
immediately required for the purpose of its business in
or upon such investments or securities and in such

manner and upon such terms as may from time to time be

determined;

3.19 to make, drazw, accept, endorse, discount, and negotiate,

jgane or execute bills of exchange, promissory notes,
*/1le of lading, warrants and other negotiable,




3.20

3.22

3.23

3.24

trangferable or mercantile instruments;

te pay all or any of the costs and expenses of, and
preliminary and incidental to, the formation, promotion
and incorporz:ion of the Company, vwhether incurred

before or after its registration;

to pay commissions te and remunerate any person or
company for services rendered to the Company and in
particular in placing or assisting to place any of the
shares in the capital of the Company, or any debentures
or other security of the Company, or in or about the
formation or promotion of the Company or the conduct of
its business whether by cash payment or by the allotment
of shares or securities of the Company, credited as paid

up in full or in part or otherwise, as may be deemed

expedient;

to make donations to such persons or companies and, in
such cases, either by cash or by other assets, as the
Company may think directly or indirectly conducive to

any of its objects or otharwise expedient;

to adopt such means for making known any services
provided by the Company and keeping the same before the
public as may be deemed expedient and in particular to
employ advertising and public relations techniques of

all kinds;

to vest any real or per..onal property, rights or
interest acquired by or belenging to the Company in any
person or company on behalf of or for the benefit of the

Company




3.25

3.26

3.28

3.29

to distribute among the wembers in gpecin any property
of the Company, or any proceeds of gale, disporal »n
realiszcion of any property of the Company, but so that
no disiribution amounting to a reduction of capital be
made except with the zanction (if any) for the tieme

being requived by law;

to establish or promote any company for the purpose ol
acquiring all or any of the assets and liabilities of
the Company or for any other purpose which may seem
directly or indirectly calculated to benefit the
Company or to further any of the objects of the Company;

to appoint any person or company to be the agent or
agents of the Company and to act as agents,
secretaries, managers, contractors or in any similar

capacity;

to rnsure the life of any person who may, in the opinion
of the Company, be of value to the Company as having or
helding for the Company interest, goodwill or influence

or other assects and to pay the premiums on such

insurance;

to support or subscribe to any charitable or publie
object and any institution, society o club which may be
for the benefit of the Company or its cfficers or
employees, or the officers or employees of its
predecessors in businegs or any subsidiary undertaking
or associated company, or which may be connected with
any town or other place where the Company carries on
business, and to give pensions, gratuities ox charitable
aid to any officer, former officer, employee or former

employee of the Company or its predecessors in business




3.40

or any subsidiary undertaking or aggsociated company, ol
to the vives, children or other relatives or dependants
of such persons, and to make payments towards insurance,
and to form and contribute to provident and benefit
funds for the benefit of any officers or employees of
the Company, 1ts predecessors in business or any
subsidiary undertaking, or associated company, and to
subsidise or assist any association of employers or
employees or any trade association, and to promote,
enter into and carry into effect any gcheme for the
sharing of profits with employees or the grant of

eptions and other benefits to employees;

to purchase and maintain insurance for or for the
benefit of any persors who are or were at any time
directors, officers or employees or auditors of the
Company, or of any other company which is its holding
company or in which the Company or such holding company
has any interest whether direct or indirect ox which is
in any way allied to or associated with the Company or
of any subsidiary undertaking of the Company or of any
cuch other company, or who are or were at any time
trustees of any pension fund in which any employees of
the Company or of any such other company or subsidiary
under taking are interested, including (without prejudice
to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any
act or omission in the actual or purported execution
and/or discharge of their duties and/or in the exercise
or purported exercise of their powers and/or otherwise
in relation to their duties, powers or offices in
relation to the Company or any such other company,
subsidiary undertaking or pension fund and to such
extent as may be permitted by lav othervise to indemni £y




3.41

3,42

3.43

or to exempt any such person against or from any sueh
liability;

to procure the Company to he registered or recognised in

any country or place cutside the United Kingdom;

to do all or any of the above things in any part of the
world, and either as principals, agents, contractors,
trustees or otherwise, or by or through trustees,
agents, sub-contractors or othervise, and either alone

or in conjunction with others;

to do all such acts or things as are incidental or
conducive to the attaiament of the above objects or any

of them,

It is hereby expressly declared that the objects
specified in each sub-clause of this clause shall be
regarded as independent objects and accordingly shall be
in no way limited or restricted (except when otherwise
expressed in such sub-clause) by reference to or
inference from the terms of any other sub-clause, or the
name of the Company, and none of the sub-clauses shall
be deemed merely subsidiary or auxiliary to the objects
mentioned in the first sub-clause but may be carried out
and construed in as wide a sense as if each of the said
sub-clauses defined the objects of a separate and

distinct company.

The liability of the members is limited.

The share capital of the Company is £520,000 divided
into 52,000,000 shaves of lp each with power to increase

the capital and to consolidate and sub-divide the same.

10




The shares in the original or increased capital may bhe
divided into several classes and there may be attathed
thereto respectively any preferential, deferrved o other
special rights, privileges, conditions or restrictions
as to dividends, capital, redemption, voting or
othervise,

11



I, the subscriber to this memorandum of association, wish tn he
formed into a company pursuant to this memovandum; and T agrec to
take the number of shares in the capita)l of the Company set

opposite my name below.

NAME AND ADDRESS
OF SUBSCRIBER

Number of Shares
taken by Subscriber

GEOFFE%W ONALD DAVIES

10 Tower Court
Monmouth Street

London WC2 One
Total Shares taken One *
DATED & Fday of Al 1993

WITNESS to the above Signaturei-

5. %{(/u;tz(-—(’,'\/

Hok 1, IMackeugie Foad

£ cleeu lctan
At BRS 7T

Jecns Fauy

12
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The Companies Acts 1985 and 1989

COMPANY LIMITED DY SHARES

ARTICLES OF ASSOCIATION

OF

HAYMARKET GROUP LIKITED

1.1

1.2

1.3

2.1

2‘2

2.2.1

PRELIMINARY

The regulations contained in Table A in the Companies
(Tables A& to F) Regulations 1985 (which Table is
hereinafter referred to as "Table A") shall, except as
hereinafter provided and so far as the same are not
inconsistent with the provisions of these articles,
apply to the Company and shall together with these
articles constitute the regulations of the Company.

Regulations 3, 35, 40, 41, 46, 47, 50, 53, 59, 60, 64,
69, 73 to 80, 87, 89, 93 to 98, 112 and 115 of Table A
shall not apply to the Company.

In these articles "the Act" means the Companies Act 1985

as amended by the Companies Act 1989 or any statutory

re—enactment or modification thereof for the time being

in force.
SHARE CAPITAL

The share capital of the Company is £520,000 divided
into 52,000,000 shares of lp each.

Subject to the provisions of the Act the Company may:-

jssue shares which are to be redeemed or are liable to

be redeemed at the option of the Company or the holder,




2!2.2

2.2.3

fard
.
L]

2.4

2.5

on such terms and in such manner as may bo et out in
these articles or (as to the date of redemption only) as
may be determined by the directors psior to the date of

issue;

purchase its own shares (includiag any redeemable

shares);

to the extent permitted by section 171 of the Act, make
a payment in respect of the redemption or purchase of
any of its own shares (including any redeemable shares)
otherwise th out of distributable profits of the

Company or the proceeds of a fresh issue of shares.

The directors are generally and unconditionally
authorised for the purposes of section 80 of the Act to
allot, to grant options, rights of subscription or
conversion over or otherwise to dispose of shares of an
aggregate amount of not more than the unissued share
capital on the date of incorporation of the Company to
such persons (whether existing sharcholders or not}, on
such terms and conditions as they think proper and at

any time up until 30th June 1993 when such authority
shall expire.

The authority granted to the direciors under article 2.3
shall permit the directors after the expiry of the
period of the said authority to allot any shares or
grant any such rights in pursuvance of an offer or

agreement so to do made by the Company within that

period.

Section B89(l) of the Act shall not apply to the
allotment of equity securities in the Company.




2.6

4.1

4'2

The rights conferred upon the holders of the sharcs ol
any class issued with preferred or other rights shall
not, unless othervise expressly provided by the terms of
issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares

ranking pari passu therewith.
LIEN

The lien conferred by regulation 8 of Table A shall also
attach to fully paid up shares registered in the name of
any person indebted or under liability to the Company
whether he shall be the sole registered holder thereof

or shall be one of two or more joint holders.
TRANSFER ANWD TRANSMISSION

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

The directors may at any time give notice requiring a
person becoming entitled to a share in censequence of
the death or bankruptcy of a member to elect either to
become the holder of the share or to have some person
nominated by him registered as the transferee, and if
the notice is not complied with within 90 days the
directors may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of
the share until the requirements of the notice have been

complied with.




5.1

5!2

5.3

5.3.1

5.3.2

5.4

5.5

FROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a

quorum is present.

Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member
or a duly authorised representative of a corporate

member, shall be a quorum.

Tf within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting

a quorum ceases to be present:-

the meeting, if convened upon the requisition of

members, shall be dissolved;

in any other case, it shall stand adjourned until the
same day in the next week at the same time and place, or
such other day, time and place as the directors may
determine, and if at the adjourned meeting a quorum is
not present or ceases to be present then the member ot

members present shall be a quorum.

Notwithstanding the provisions of articles 5.2 and 5.3,
wvhen at any time there is only one member, one member

present in person or by proxy shall be a quorum.

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on a
declaration of the result of, the show of hands a poll

is duly demanded.



5.6

5.7

5.8

5.9

5.10

5.10.1

5.10.2

A poll may be demanded by any member having the right 1o

vote at the meeting.

A demand for a poll by a person as proxy for a member
ghall be the same as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resslution has beer carried or carried
unanimouslv or by a partienlar majority, or lost, or not
carried by & particular majority shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against

the resolution.

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall not be

entitled to have a casting vote.

A resolution in writing signed by all the members of the
Company entitled to receive notice of and to attend and
vote at a general meeting or by their duly appointed

proxies or attorneys:-

shall be as valid and effectual as if it had been passed
at a general meeting of the Company duly convened and
held; and

any such resolution in writing may be ccntained in one
document or in several documents in the same terms each
signed by one or more of the members or their proxies or
attorneys, and signature in the case of a body corporate
which is a member shall be sufficient if made by a
director thereof or by its duly authorised

representative.



6.1

6.2

7.1

7.2

7.3

7.4

VOIES

On a poll votes may be given either persoually or by

proxy.

An instrument appointing a proxy shall be in writing
executed by or on behalf of the appointor (or, if a
corporation, under the hand of a dely authorised officer
of the corporation) and shall be in such form as the
directors may determine or, failing such determination,

in any usual form.
DIRECTORS

The number of the directors shall be determined by the
Company in general meeting burt unless and until so
determined there shall be n¢ mwaximum number of directorz

and the minimum number of directors shall be one.

A sole director shall have authority to exercise all the
powers and discretions vested in the directors generally

and article 10.1 and regulation 90 shall be modified

accoxrdingly.

A director or alternate director shall not require any
share qualification but any director or alternate
director who is not a member of the Company shall
nevertheless be entitled to receive notices of and
attend and speak at any general meeting of the Company
or at any separate meeting of the holders of any class

of shares of the Company.

A person may be appointed a director notwithstanding



8.1

8.2

9.

9.1

that he shall have attained the age of seveniy years ol
any other age and no director shall be liable to vaeatc
office by reason of his attaining that or any other age,
nor shall special notice be required of any resolntion
appointing or approving the appointment of such a
director or any notice be required to state the age of

the person to whom such resolution relates.
APPOINTHMENT OF DIRECTORS

The Company may by ordinary resolutiun appoint anothet
person in place of a dirsctor removed from office by
resolution of a general meeiing in accordance with the
Act, and (without prejudice to the powers of the
directors under the next following article) the Company
by ordinary resolution may appeint a person who 1is
willing to act to be a director either to £ill 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
fixed by or in accordance with these articles as the

maximum number of directors.

POVERS OF DIRECITORS

Without prejudice to the powers conferred by regulation
70 of Table A the directors may establish and maintain,
or procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the

giving of donations, gratuities, pensions, allowances




9.2

9.2.1

9.2.2

and emoluments to, any persons (including direcrors and
other officers) who are or were at any time in the
employment or service of the Company, or of any
undertaking which is or was a subsidiary undertaking ot
the Company or allied to or associated with the Company
or any such subsidiary undertaking, or of any of the
predecessors in business of the Company or of any such
other undertaking, and the spouses, widows, widowers,
families and dependants of any such persons, and make
payments to for or towards the insurance of or provide

benefits otherwlse for any such persons.

Without prejudice to the provisions of regulation 70 of
Table A and of article 15 the directors shall have pover
to purchase and maintain insurance for or for the

benefit of any persons who are or were at any time:-—

directors, officers, employees or auditors of the
Company or of any other company which is its holding
company, or in which the Company or such holding company
has any interest whether direct or indirect, or which is
in any way allied to or associated with the Company ov
such holding company. or of any subsidiary undertaking

of the Company or of such other company;

trustees of any pension fund in which employees of the
Company or of any other such company or subsidiary

undertaking are interested;

including (without prejudice to the generality of the
foregoing) insurance against any liability incurred by
such persons in respect of any act or omission in the
actual or purported exercise execution and/or discharge

of their powers or duties and/or otherwise in relation



10.

10.1

10.2

10.3

10.4

10.5

to their duties, powers ox of*ices in relation to the
Company or any other such company, subsidiary

undertaking or pension fund.
PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so

fixed it shall be two persons.

An alternate director who is nrot himself a director may,
if his appointor is not present, be counted towards the

quorum.

Tn the case of an equality of votes, the chairman shall
not have a second or casting vote and regulation 88
shall be modified accordingly.

A meeting of the directors may, subject to notice
thereof having been given in accordance with these
articles, be for all purposes deemed to be held when a
director is or directors are in communication by
telephone or television with another director or
directors and all of the said directors agree to treat
the meeting as so held, provided that the number of the
said directors constitutes a quorum of the board
hereunder, and a resolution made by a majority of e
said directors in pursuance of this article shal. VIR
valid as it would have been if made by them at an a. t.av

meeting duly convened and held.

A resolution signed in writing by all the director
entitled to receive notice of a meeting of directors ol

of a committee of directors shall be as valid and




10.6

10.6.1

10.6.2

11.

11.1

11.2

effectual as if it had been passed at a meeting ol
directors or (as the case may be) a committce of
directors duly convened and held and may consist of
several documents in the like form each signed by one ov
more directors; but a resolution signed by an alternate
director need not also be signed by his appointor, and,
if it is signed by a director who has appointed an
alternate director, it need not be signed by the

alternate director in that capacity.

A director who is in any way either directly or
indirectly interested in a contract or arrangement or

proposed contract or arrangement with the Company:-

shall declare the nature of his interest at a meeting of
the directors in accordance with Section 317 of the Act;

subject to such disclosure, shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining

whether a quorum is present.
ALTERNATE DIRECTORS

Tf an alternate director shall be himself a director ov
shall attend any such meeting as an alternate for more

than one director his voting rights shall be cumulative.

If his appointor is for the time being absent from the
tUnited Kingdom or temporarily unable to act through ill
health or disability, the sgignature of an alternate
director to any resolution in writing of the directors

shall be as effective as the signature of his appointor.

10



11.3

11.4

12.

An nlternate director shall not (save as provided in
this article 11) have power to act as a director nor
shall he be deemed to be a director for the purposes oi
these articles, but he shall be an officer of the
Company and shall not be deemed to be the agent of the

director appointing him.

An alternate director shall be entitled to contract and
be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director, but he shall not be
entitled to receive from the Company in respect of his
appointment as alternate director any remuneration
except only 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.

THE SEAL

Vhere the Act so permits, any instrument signed by one
director and the secr~tary or by two directors and
expressed to be executed by the Company shall have the
same effect as if executed under the seal, provided that
no instrument shall be so signed which makes it clear on
jts face that it is intended by the person or persons
making it to have effect as a deed without the authority
of the directors or of a committee authorised by the

directors in that behalf.

11



13.

14.

14.1

14.2

14.3

14.4

DIVIDENDS

The directors may deduct from any dividend payable on o
in respect of a share all sums of money presently
payable by the holder to the Company on any account

whatsoever.
NOTICES

A notice may be given by the Company to any member in
writing either personally or by sending it by pre-paid
post or facsimile telecopier ("fax") to his registered
address within the United Kingdom supplied by him to the
Company for the giving of notice to him, but in the
absence of such address the member shall not be entitled

to receive from the Company notice of any meeting.

In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first in the register of members in respect of the joint
holding, and notice so given shall be sufficient notice

to all the joint holders.

A properly addressed and pre-paid notice sent by post
shall be deemed to have been given upon the day
following that on which the notice is posted.

A notice yiven by fax shall be deemed to have been given
at the expiry of 24 hours after it is sent by the
Company to the relevant fax number provided by the
member for the purpose of the giving of notices to him.
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INDEMNITY

Subject to the provisions of and so far as may bhe
permitted by the Act, every director, auditor, secretary
or other officer of the Company shall be entitled to he
indemnified out of the assats of the Company against all
costs, charges, losses, expenses and liabilities
jncurred . shstained by him in the execution and
discharge of his duties or otherwise in relation
thereto. Regulation 118 of Table A shall be extended

accordingly.

13
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2809261

| hereby certify that -

HAYMARKET GROUP LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

]
i ] A
e “w‘;“

P.BEvan

Cardifi the 14 APRIL 1993

an authorised officer
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