CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED CQMPANY

- Company No. 3017507

The Registrar of Companies for England and Wales hereby certifies that
ADULTMERIT LIMITED |

is this day Incorporated under the Compantes Act 1985 as a private
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company and that the company is limited.

Given at Companies House, Cardiff, the 2nd February 1995
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*NO3017507A* For the Registrar of Companies
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COMPANIES FORM No. 12

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

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

To the Registrar of Companies Forofficialuse  For officlal use

[t e

[

[ I

Name of company

o

ADULTMERIT LIMITED

I, MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE :

BRISTOL BS1 6BU a

do solemnly and sincerely declare thatiam a [Sehetferengaged-fﬁ—the—%efmahe&ef-&he—

-compart [person named as director or secretary of the company in the statement delivered to
the registrar under section 10{2)1 and tr-at all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been

complied with,
And | make this solemn declaration consclentiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declared at .11, SHIP STREET Declarant to sign below
BRECON,
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A Commissloner for Oaths or Notary Public or Justice of
the Peace or Solicitor having tha powats confarrad ona

Commissioner tor Qaths,
-
Prasentor's name, address and For officigl use
reference (if any): Hew Cornpanles Soction Posttoom
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Ponted and supplied by
Jbreng
Jordan & Sons Limited

21 51, Thomas Strenl, Bristol BS1 645
Tel: 0272 200550 Telen 449119

CHA%08

‘Thie tonm shouid bo fgdntm»wd in Dlack.

Company namo (in full)

Regpistared offica of the company on
incorporation,

If the memorandurn s delivered by én
agent for the subscribers of the
memorandum mark ‘X" in the box
opposite and give the agent’s name
and addraess.

Number of continuation sheets arteched

To whom should Campanes House
direct any enquirigs about the
information shown in this form?

JRM10D/84

Statement ¢f first dirécﬁcws and
secrotary and intended situaﬂmi
of registered office

o

For official use

ADULTMERIT LIMITED

co] 1 MITCHELL LANE | K
i
Postiown  BRISTOL Ly
County/Region g
Posteode 351 6BU |

X
neme JORDAN & SONS LIMITED [
“#a. 21ST. THOMAS STREET i
/ |
Post 1OWI:I BRISTOL ]]
County/Rogion _ f
Postcodo BS164S J

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

-

BRISTOL
Telaphone 0272 230600

BS1 6JS
349

Postecode

Extension

SRR ;,‘5;& SR




Company Secrotary (Seniai!-3)
Name *Style/Title
Forenames

Surname

*Honours elc

Pravious forenames
Previous surname

Addrecs
Usual residential addrass must be given.

in the case of a corporation, give the
ragistered or principal office addrass.

“Consent signature

DIrentOrs (Seerotes 1+ 5)
Please list directors in dlphabetical order.,

Nama *Style/Title
Forgnames
Surnamz
*Honours etc
Previous forenames
Previous surname
Addrass
Usual residentizi address mustbe given,

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

Dot of birth
Businoss occupation

Other diractorships
* Valuntary detasls

Consent signaturo

Delato if the form
is signad by the
subscribars.

[es] r
‘ | ;
SWIFT INCORPORATIONS LIMITED b
N/A q ‘
N/A
N/A |
(ap| 1MITCHELL LANE g
i
Post town BRISTOL R
County/Region i
postcoda BS1 68U | Country ENGLAND |
| consent to act as secretary of the company named on page 1 .
Signed * sgnatory)  Date  04—01-95
™
]CDy : 4
|
INSTANT COMPANIES Lin’fJ§ {ZD g
N/A g
N/A g
NIA I
i
Ppst town | BRISTOL g
Counly/fleglon i
ENGLAND

Country

Postcode 851 6BU |

[pof1,8]0,2{8,1]

Nstionality |uA|UK REGISTERED |

(oc] COMPANY REGISTRATION AGENT

|

o] NONE

1 cansent to act as director of the company named on page 3

Shahotinod

Slgned e Sgnatory) Date  04-01-95

W] frctor—

Signatura of agent on behalf of alt subscribers  Date 04-01-05
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THE COMPANIES ACTS 1985 to 1989
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£z 714N 1995
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A PRIVATE COMPANY @p
LIMITED BY SHARES |

Memorandum and Articles of Association

1. The Company’s name is
ADULTMERIT LIMITED

2. The Company's registerad office is to be situated In England and Wales,

3. i) The object of the Company is to carry on business as a general commercial
company. ‘

iy  Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of Ihe Act the Gompany has power to do ali or any
of the following things:-
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{a) To purchase or by any other moans acauire
and teke options over any property whatever, and any
rghts or privileges of any kind over or in raspect of

any property.

(b}  To spply for, register, purchase, of by
othar means acquire and protact, prolong and renew,
whethor h the United Kingdom ot elzawhara any
patents, patent rigits, brevets d'invention, licences,
secret processes, trade marks, deslgns, protections
and concessions and to disclafm, alter, modify, use
and tum %o account and to manufacture under or
grant licences or priviteges In respoct of the same,
and to axpend money In experimenting upon, testin
aond lmproving any patents, Inventions or rights which
the Company may scquire or proposo to acqulre,

{c} To acyuire or undertake the whola or any
port of the business, goodwill, and assets of any
perzon, firm, or company canyinﬁ on or proposing to
cafry on any of the businesses which the Company is
authorised to carmy on and s part of the considsration
for such acquisition to undertake all ar any of the
Habillties of such person, firm or company, of to
acqutre on nterast in, ameigamate with, or enter Into
partnership or into any amangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or company, of for
subsidising or otherwise assisting any such person,
firm or company, and to give or accopt, by wa?r of
consideration for any of the acts or things aforasald or
property acquired, any shares, debentures, debentura
stock or securities that may ﬁe agreed upon, and to
hold and rotsin, or sell, mortgage and deal with any
shargs,ddebantures, dabenture slock or securitios so
recaived.

(d} To improve, manage, construct, ropair,
dovalop, exchange, lot on loaso or otherwise,
mortgago, charge, sell, dispose of, tum to account,
grant licences, options, rights and privilogos in rospact
of. or otherviso doal with al or zny part of the
property and rights of tho Company.

{e) To invest and doal with tho monoys of the
Company not immaodiately roquired in such manner as
may from time to timo bo detonnined and to hold or
othorwise deal with any investments modo.

{f)  Tolend and advanca monay or give cradit
on sny terms and with or without socunty to any
person, firn or company {including without projudico
to the gnnﬂmlity of ‘tha forogolng sny holding
company, subsidiary or fellow subsldiary of, or any
other company associatod in any way with, tho
Companyl, to enter into guarantdas, contracts of
indomnity ond surelyships of all kinds, to rosolvo
monoy on deposit or Joan upon any toms, and to
socute of guotantoo In ony manna? and wpoh any
torms tho paymoent of any sum of monoy or tho
parformanca of sny oblfigation by any porson, firm or
company {including without prejudico 1o tho gonoraity
of the fort.-ﬂoing any 3uch holding company,
subsldiary, lollow subsidiory or assoclated company
a3 aforesaid),

{g) To borrow snd ralse monoy in any mannor
and to sacura the rapaymant of sny monay borowed
raised or owing by mortgage, chargo ntundani
sacurity, Fon or othor security upon tho ‘wholo or any
part of tho Company’s proporty or n3sots {whothor
presant of futura), including its uncalled caplial, and
also by a similar mortgago, chargo, stondard sacurily,
ficn or sccurity to socurs ond guarantes tho
{mrformnncu by tha Company of &ny cbligation o
lability 1t may undotloke or whith may bocomp
binding on it.

{t) Todraw, mako, nccopt, ondorso, discount,
negotiato, exocute and lssuo choquos, bils of
exchange, promissary notes, bilis of lnding, warrants,
dobenturos, and other negoliable or unnslorablo
instruments.

)  Toapply for, promota, and obtaln any Act
of Parliament, ordor, or liconce of tho De@arxmsnt of
Trado or other authority for enabling the Compeny 10
carry any of its abjocts Into offoct, or for affocting
eny modification of tha Company’s constitution, or {or
any other purpase which may seom calculatod Jlroctlv
or indiroctly 1o promota tho Company’s inlerosts, and
1o oppose any proceedings of applications which may

JMGENRM/LC/94

seem calculated directly or indirectly to prejudice the
Company's Intorests.

(i} To enter into any arrangements with any
govemment or authority (supreme, municipal, Jocal, o7
othorwise) that may seem conducive to the
sttainment of the Company’s objects or any of them,
and to obtaln from any such govermment or authority
any charters, decrees, rights, prvileges or
concessions which the Company may think dosirable
and to carry out, exercise, and comply with any such
charters, docrees, rights, privileges, and concagsions,

_ {k To subscribe for, take, purchase, or
otherwise zcquire, hold, sell, deal with and dispose
of, place and underwrita shares, stocks, debantures,
dobenture stocks, bonds, obligations or securities
issued or guaranteed Bv any other company
constituted or carrying on business in any part of tha
world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, munieipal, local or
otherwisa, in any part of the we:ld,

. W Vo contro), manage, finance, subsidise, co-
ordinate or othorwise assist any company or
companies in which the Company has a direct or
indiroct . financial interest, to provide secretarial,
administrative, technical, commercial and other
sorvices and facilities of all kinds for any such
company or companies and to make payments by
way of subvention or otherwise and any other
amrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companles.

{m) To promote any other company for the
gurposo of acquiring the whole or any part of the
usineas or proporty or undertaking or any of the
lisbilitios of the Company, or of undertaking any
business or operations which may appear likely to
sssist or benafit the Company or to anhance the value
of any property or busingss of the Company, and to
place or guarantee the placing of, underwrite,
stubseribe for, or otherwise acquire all or any part of
t!}o sh:itr’os or securities of any such company as
aforasaid,

() To sell or otherwise dispose of the whole
or any part of the business or grapatty of the
Company, elthor together or In portions, for such
consideration as tha Company may think fit, and in
particular for sharos, debentures, or securities of any
company purchasing the samo,

{0) To actas agants or brokors and as trustees
for any parson, firm or company, and to undertake
and porform sub-contracts.

{p) To remunorate any parson, fim or
company randaring sorvicos ta the omranv either by
cash payment or by the allotment to him or them of
sharas of othor socurities of tho Company eredited as
paid up In full or in part or othervise as may be
thought oxpedient,

{q) To distribute amony the Members of the
Company In kind eny property of the Company of
whatovor nature,

. To ruy all or any expenses incurred in
gonnection with the promotion, formation and
Incorporation of the Company, or to contract with any
porson, firm or com?‘any to émy the same, and 1o pay
commissions to hrokars ang others for undenaviting,
pinting, solling, or guarameding the subscription of
any sharas or other socuritios of tho Company.

{*) To support and subscriba to any charitable
or public objoct and to support and subscribe to any
nstitution, society, or club which may be for the
bonefit of the Company of its Diraztors or employees,
or may ba connocted with any town or place where
tha Company carmies on bhusinass; to give or awand
pensions, annultios, gratulties, and superanhuation or
pther allowances of benofits or charitsble aid and

snorally o provide sdvantages, {acilitios and services
ot any persons who are or have heen Directors of, or
who_ are or hava boan employed by, or who are
sowmci orhava served the Company, or any company
which is & subsidiary of the Company or the holding
eoinpany of tha Compzny or a fellow subsidlary of the




Company or the predecessors In business of tha
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
children and other relatives and dependants of such
nersons; to make payments towards Insurance
ncluding insurance for any Director, officer or Auditcr
a?ainst any liabllity as Is roferred to in Section 310{1}
of the Act; and to set up, establish, support and
maintain superannuation and other funds or schemes
{whether contributory or non-contributary} for the
bonefit of any of such porsons and of thair wives,
widows, children and other ralatives and dependants;
and to set up, estaklish, support and maintain profit
sharing or share purchase schemes for the benefit of
ang of the employess of the Company or of any such
subsidiary, holding or feliow subsidiary company and
to lend money to any such employaes or to trustess
on their behalf to enable anr such purchase schemes
to be established ar maintained.

{t}  Subject to and in accordance with a due
compliance with the provisions of Sections 155 to
158 (inclusive) of the Act (if and so far as such
provisions shall ba applicable), to give, whother
directly or indiractly, any kind of financlal assistance
{as dafined [n Section 152{1}{a) of the Act} for any
such purpose asis spacified in Section 151(1) and/for
Section 151{2) of the Act.

{u)  To procure the Company 1o bo registered
ot racognised in any part of tho world,

iv) To do 2l or any of the things or matters
aforesaid in any part of the world and either as
principals, agonts, contractors or othoerwise, and by or
through agents, brokers, sub-contractors or othorviise
and aither alone or in conjunction with others.

{w) To do all such othor things 43 may be
deetmad Incidental or conducive to the sttainment of
the Com‘:anx’s obiact of of any of the powers ghven
to it by tho Act or by this Clausae,

AND so that:-

{1} Nono of tho provisions sat forih In
eny sub-clause of this Clause shall bo rostrictively
construad but the widest interprozation shall bo glven
to each such provision, and nono of such provisions
shall, uxcopt whaore the conloxt axprossty so requiros,
bo in eny way limited or rostirctod by rolerence to or
inferonco from any othar provision sot forth in such
sub-clauze, or by raforence to or inforonco from tho
terme of ony other sub.clauee of this Clouse, or by
roferenca to or Inforenco frorn tho name of tho
Company.

{2) Thowaord "Company™ in 2 Clauso,
axcept whero used In rofuronco 40 tho Cortipany, vhall
be deermad to includo any partnorship or other body of
persons, whother incorporated or unincorporatod and
whether domitilod In tho Unlted Kingdom or
elsawhoro.

(3) in this Clauso thn oxprossion "the
Act® meons the Companios Act 1985, but so that any
referance in this Clause to any pravlalon of tha Act
shall ba deemed to includo a reforonco o any
statutory moditicotion or rg-onactmont of that
provision for the timo baing in forca.

4, The liabifity of the Mombeors is Fmitad,

5. The Company’s sharo capital s £1000 divided
into 1000 shares of £] each,

JMGENRMAC/94
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Wa, the subscribars to this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respoctive
names,

Names and addresses  Number of shares taken
of Subscribers by each Subseriber

For and on behalf of

1. Instant Companles Limited - One
1 Mitchell Lane
Bristo} BS1 6BU

LA

For and on bohalf of

2.  Swift Incorporations Limited - One
1 Mitchell Lane
Bristol BS1 6BU

G ittt

Total sharas taken - Two

Dated  04~01-~95
Witness to tho above Signatures:-

Y ot

THE COMPANIES ACTS 1985 to 1889

Moark Anderson
1 MitcheliLana
Bristol 851 6BU

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

. s} Tho Regulations cantainadin Tabla Ainthe
Schoeduln to the Companles (Tables A te Fi
Rogulations 1985 (SI 1985 No. 805} as amendod by
tho Companios {Tablos A to F} {Amondmentl
Regulations 1985 {S! 1985 No. 1052} (such Table
baing harainaftar called *Tablo A®) shall apply to tho
Company save in 5o {ar as thoy arg axcluded or varied
hetoby and such Regulations {save as so axcluded or
varied) and the Articles herainuftor contsined shall be
tho regulations of tho Company.

. {h} Intheso Articlos the expression “the Act®
moens tho Companles Act 1985, but so that any
referonce in these Articlos to any provision of the Act
shell bo deatnod to include & reference to any
stotutory modification _or re-enactment of that
provision for the time being In force,




~

ALLOTIMENT OF SHARES

2. {a) Shares which are comﬁrised in tho
authorised share capitsl with which the Company Is
incorporated shall be under the control of the
Directors who mar (subllect to Section 80 of the Act
and to paragraph {d} below) aflot, grant options over
or otherwise dispose of the same, to such persons, on
such temns and in such mannor as they think fit.

{b) All shatos which are nct comprised in tho
authorts2d share capital with which the Company is
incorporated and which the Directors propose to issue
shal! first be offered to the Members in proportion as
noarly as may be to the number of the axisting shargs
hold by them respectively unless the Comlﬁany in
Genora! Meeting shall by Special Resolution o erwise
direct. The offer shall ba made by notica specifying
the number of shares offered, and limiting a period
{not being less than fourteen days} within which the
offer, If not accepted, will ba deemed to be daclined.
After the expiration of that period, those shares so
doemed to be declined shall be offered In tho

proportion aforesald to the persons who have, within-

tha sald period, accepted all the shares offered to
them; such further offer shall be mado In like terms In
the same manner and limited hy 2 like period as tho
ariginal offer. Any shares not accepted pursuant to
such offer or further offer as aforesald or not capable
of boing offered as aforesald except by way of
fractions and anz shares roleased from the provisions
of this Articlo by any such Spuclal Resolution as
oforesaid shall be under the control of the Directors,
who may allot, grant options over or otherwise
dispose of the sama to such persons, on such terms,
2nd In stich manner as they think fit, providoed that, In
the case of shares not accepted as aforesald, stich
sharos shall not bo disposed of on terms which are
moro favourabla 1o the subseribers therefor than the
torms on which thoy wero offered to the Members,
The foregoing provisions of this paragraph (b} shall
have offoct subject to Section 80 of the Act.

{c} In occordanco with Section 9141}, of tho

Act Soctions 82{1) and 90(3) to (6} {inclusive} of the

Act shall not spply to the Company.

(d) The {irocters ore gonerally and
unconditionally authorisod for tho purposas of Soction
80 of tha Act, to oxercisn any poveer of the Company
10 allot and grant rights to subscriba for or convert
securtios into sharas of tha Company up i tho
ameunt of the authorised shore capital with which the
Company Is incorporatad ot eny Wmo of 1imas during
the of fiva years from tho date of incorporation
and tho Diroctors may, aftor that poriod, allor any
shares or grant zn such fights undor this puthority in
pirsuance of an olfor or agrocmont 5010 <o made by
tho Company within that period, Tho authonty heroby
g!:on iy ot any timo {subjoct to the said Saction 80}

Tonewid, tovokod of variod by Ordinary Resolution
of ths Company in Goneral Meating,

SHARES

3, Tho lian confortad by Clauza 8 In Tablo A shall
attach also to fully paid-vp sheras, and tho Compan
shall aiso hovo a first end paramount lion on all
sharos, whothor fully pald or not, standing reglstorod
In tho homa of uny porson indobtod of undor Tability
to tho Com?nny, whothar ho shall bo the solo
registored holdor thareof or shall bo ono of two or
mera joint hoklors, for all monuys prasontly payalio
by him or his astato to the Company. Clauso 8 in
Tablo A shall bo motifiod accordingly.

4, The liability of ony Membor In dofoult In 7espact
of o call sha¥) bes Incroasod by tho nddition at tha ond
of the first sentenca of Clauso 18 in Tebla A of tho
words "and all axponsas that may have beon incured
by the Company by teason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {8) Every notice convening a Genoral Moatin
shail comply with thg rrav]s]ons of Soectinn 372{31a
the Act as to giving inlormation to Membeors in rogard
to their right to appoint proxies; and notites of and
ather communications mtgtlné; to any Goneral Maoting
which any Member is entitied to rocgive shall be sont
to the Girectors and to the Auditors for the time being
of the Company.

JMGENRMALC/94

7. {a)

{} No business shalf be_transacted at any
Genaral Moetjn% unless a quorum is prasent. Subject
to paragragh (c} below two persons entitled to vote
upon the business to be transacted, each being a

ember or a proxy for a Member or a duly authorised
raprasentative of a corporation, shall be a quorum,

{e} if and forso long as the Cempany has only,
one Member, that Member present in person or by
proxy o if that Member is a carporation by a duly
authorised reprasentative shall be a quorum. )

{8} If a quorum is not present within half an
hour from the timo appointed for a General Meating
the Genetal Mesting shall stand adjouned to the
same day in the next weck at the same time and’
place or to such other day and at such other time and
place as the Directors may determine; and if at the

.adjoumned General Meetir{ﬁ a querum is nhot present

within half an hour from the time aprointed therefor
such adjoumned General Meeting shali be dissolved.

{e} Clauses 40 and 41 in Table A shall not
apply to the Company.

6. (a) If and for 50 long as the Company has only
one Member and that Member takes any decision

.which is required to be taken in General Meeu'ng or by

means of a written resofution, that decision shall be
as valid and sffectual as if agreed by the Company in

~ Genera! Meeting”save that this paragraph shall not

apply to resolutions passed pursuant to sections 303
and 391 of the Act.  ~

{b) Any decision taken bwﬁ a sole Member
pursuant to parsgraph (a} above shall be recorded in
writing and delivered by that Member to *he Company
for antry In the Company’s Minute Book.

APPRINTMENT OF DIRECTORS

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

{(b) Tho maximum number and minimum
numbor respectively of the Directors ma be
detemmined from time to time by Ordinary Resolution
§n Genaral Meeting of the Comnpany. Subject to and in
dofault of any guch deterination there shall bo no
maximum_ number of Directors and the minimum
rumbor of Dirctors shall ba one.  Whensoever the
minimum number of Directors shall be one, a solg
Director shall have authon[}/ to exercise &l the
powers and discretions by Table A and by these
Articles axprassed to bo vested in the Directors
gonerally, and Clause 89 In Table A shall ba modified
accodingly.

{c) The Directors shall not be raquired to ratire
by rotation and Clauses 73 to B0 linclusive) in Table
A shall not apply 1o the Company.

{d) No person shall be appointed a Diroctor at
any Gonora} Mosting uniess either:-

) holsyecommended by the Directors;
of

(i) notjoss thun Jourteen normofe than
thirty-five cloar days before the date appointed for the
Gonoral Mooting, notice signed by a Member qualified
16 volo at tho Goneral Meating has baen given to the
Compsny of tho Intention to propose that person for
appointmont, togathor with notice signed by that
parson of his willingness to be sppointed.

$) Subjoct to paragraph {d) zbovas, the
Tompany may by Ordinary Besolution in General
Moetisg appoint any peison who is willing to act to
be a Director, oithor 1o fill a vacancy or as an
additional Directer. !

_ 0 TheDirectors may appoint a person wvho is
willing to act 10 ba a Diroctor, either to fill 2 vacancy
©of &3 an additional Diractor, provided that the
appointment does not cause the nunber of Directors
t0 axcead any number detarmined it accordance with
B@ragfaph {b) abova as the maximum number of

itoctors and for the time being in fores.

ig) In any case where as the result of the
death of a sofe Momber of the Company the Company




has no Mombere ard no Directors the personal

reprasentatives of such doceasod member shall have

the right by notice In writing to appoint a person to Lo

a Diroctor of the Company and such appolintment

shail be as effoctive as if made by the Compeny in

ﬁarlwlrel Meoating pursuant to paragraph la} of this
riicla,

BORROWING POWERS

8. The Directarszmay exercise all the powers of the .

Company to borrow tmoney without limit as to amount
and upon such tems and in such manner &s they
think fit, and subjoct {in the case of any security
convertible into sharas) to Section BO of the Act to

' ?rant any mortgage, charge or standard sacurity over
ta'undartaking, propen?( and uncalled capital, or any
part thereof, and to issue debantures, debenture
stock, and other securities whether outright or as
security for any debt, linbllity or obligstion of the
Company or of any third paity.

ALTERNATE DIRECTORS

9. {2} An itemato Director shall not bo entitled
as such to receive any remunoration from the
Company, save that ho may be paid by the Company
such part {if any) of the remuneration othorwiso
payahie to his appointar_as such sppointor may by
notice In writing to the Company frovn timo 1o time
dlroct, and the first sentence of Clause 66 in Table A
shall ba modified accordingly.

b} A Dlrector, or any such other porson as is
montionsd in Clause 65 in Tablo A, may act a5 an
alternato Diractor to represent more lflnn cno Director,
and an sltoernate Director shall bo onlitled sl any
maoting of the Directors or of any conmsmiileo of tho
Oiractors 1o ono voto for avery Diractor whom ho
re{:resonts in addition to his own voto {if nnrl as a
Diroctor, but he shall count as only ono for tho
purpose of determining whother o quorum Is presont,

GRATUITIES AND PENSIONS

10. {8} Tho Diroctors moy oxorciso tho powers of
the Company conforred by Clauso 3(ili{s) of the
Momorantdum of Assoclation of the Company and
shail bo entitled to rotain any bonofits rocoivod by
thom ot any of thein by roascn of the oxwreise of any
such powors, ‘

b} Clause B7 in Tablo A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11, {o) A Diroctor may vota, st any maating of the
Diractors or of nny committoo of the Diratiors, on sny
resolution, notwithztanding that It |h ooy way
concerns or relatos 16 # matter in which ho has,
diracu?r orindiractly, eny kind ol interost whatsoover,
sod if ho sholl wote on amy such fasclution as
aforesald his volo shall bo countod; 2nd In relstion 10
any such rosolution as sforegald ho shall (whothor or
not hi shall voty on the somo) bo 1aken into sccount
in caleuiuting tho quorum prosent at tha mnoling,

{b) Clausns 94 to 97 {inclustve} Tn Tablo A
shall not apply to the Cornpany.

THE SEAL

12, {a} If tho Company has n soat it shall only bo
used with the aulh-:nr[tyr of tho Directors or of a
committes of Directors, Tho Diroctors may dotorming
who shall slgn sny instrumont to which iho sonf s
affixed and unloss othorwlse sa dotermined it shall ba
signed by a Director and by tho Sccrotary of sacond
Diractor. The obligation undar Clause 6 of Tablo A
relating to the soaling of sharo cortiticatos shall ‘th_pglv
only if the Company hos a seal, Ciause 187 of Tablo
A s’ll'lail not apply to tho Company,

{6} The Company may oxercise the powors
confarred by Soction 39 of the Act with regard 1o
having an officlal soal for use abroad, and such
powers shall be vested in the Diractors.

JMGENRMALC/94

INDEMNITY

13, {a) Every Diractor or othar officer or Auditor of
the Company shall be indemnitied out of the assets
of the Company against all loases or Habilitias which
he may sustain or incur in or about the execution of
the duties of his office or otherwise In relation
thereto, including any liability incumed by him In
dofending any proceadings, whaether civil or eriminal,
or in connection with any application under Section
144 or Section 727 of the Act in_which relief Is
granted to him by the Court, and no Director or other
officer shalt bo liable for any loss, damage or
misfortuna which may happen to or be incurred by the
Company in tho execution of the duties of his office
or in relation therato, But this Article shall only have
effect in go far as its provislons are not avoided by
Section 310 of the Act.

{b) The Diractors shall have pawer to purchase
and maintalr for any Director, officer or Auditor of the
Company insurance against any such liability as is
referred to in Section 310{1) of the Act.

fc} Clause 118 in Table A shail not aﬁp!y to
the Company.

TRANSFER OF SHARES
14, The Directors may, in their absolute discretion

and without assigning any reason therefor, decline to
roglstoer the transfor of a shere, whether or pot itis a

fu _|y Eaid share, and the first sentence of Clause 24 .
inTa &

fo A shall not apply to the Company.
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