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Memorandum and Articles of Association of
Polkacrest Wales Lamited

I The Company shall be hnown as Polkaciest Wales Limited
2 Whose Registered Office 15 1w England and Wales

3 Has the following objects without prejudice to the objects and powers of the company
derived from an statute and the company may —

(a) Engage in any t1ade business o enterpiise as a genetal commercial Company or carry out
an activity directly concerned with o1 ancillary to that object which the Directors of the
Company may at their discretion {rom time to hme determine for the general benefit of the
members of the Company

(b) Purchase acquire or take options over any property rights o1 ptivileges of any kind and
deal with all or any part of the pioperty and rights of the Company

(c) Apply for, 1egister, puirchase. acquue, mamntarn, renew and dispose of i any way, secret
processes, patents, patent nights tiade matks designs, brevets d invention, licences,
protections and concessions anywhere in the World and alter, use, sell, manufacture under
ltcence or grant hicences o1 privileges and experiment on or modify any of the above

(d} Acquire by any method the whole o1 any part of any other business and as part of the
consideration for such acquisition 1o undertake any hability of such business

(e) lnvest and deal with the momes, financial msttuments, electronic funds assets and
habilities of the Company deal with and manage imvestments in such a manner as ma at the
discretion of the Directors be considered appropriate, deal with and manage investments lend
ar give credit on any terms, guarantee indemmify and offer surety, receive money on deposit
and loan on any terms from any person firm company or corporation including any
undertakings associated with the Company, raise money tn an manner and secure for the sums
borrowed by mortgage, charge, standard security, lien or other security upon the whole or any
part of the Company*s propcrty o1 assets and by the same methods guarantee the performance
by the Company of any obligations or liabilities which are binding upon 1t, 1ssue and deal
with cheques, bills of exchange, promissory notes bills of lading warrants debentures and
other negotiable or transferable mstruments




(f)  Subsciibe tor. puichase o1 acquue. hold and deal with shares stocks
debentwes, debentwe stocks bonds obligations ot securities on debentuies
issued o1 guaranteed by any other company o1 Govelrnment or authority
anywheie in the World

{g) Assist it any way any otgamsation with which the Company has o1 1s
seeking a duect o1 indnect financial interest and to promote any other Company
fo1 the purpose of acquuing the whole o1 any part of the business o1 any of the
habilities of the business which may at the Duector s discietion appeat to
benefit the members of the Company

(h)}  Sell or dispose of the whole o1 any part of the Company for such
consideration as the Company may think fit

(1) Act as subcontractois agents 1epresentatives or tiustees o1 any peison
business o1 organsation. in any pait of the woild and to appomt others o act as
subcontiactols agents iepiesentatives ot tiustees of the Company

(1) Remunerate any person. business or orgamisation tot providing goods o
services to the Company either by monetary payment o1 by allotment to them of
shaies 1n the Company which may be consideired as patd up n full

{k} Drstuibute among the membeis ot the Company any propeity ot the
Company

(©)  Pay any expenses incurted in connection with the business including
formation and imcoirpotation ¢osts and any commissions

(m) Suppoit any Chanty and to support any Institution Societv o1 Club which
may be for the ditect o1 induect benefit of the Company its Duectots o1 11s
employees

(n)  Award benefits including pensions. insurances, annuities giatuities, profit
shaing schemes shaie puichase schemes o1 chaiitable aid to any peison who is
ot has been an employee o1 a Duector of the Company and also to then
dependants

(0} Promote the Company to be recognised o1 1egistered in any pait of the
Wotld

(p} Cany out the objects ot the Company anywhete in the Woild either as
puncipals, agents, contractois o1 otherwise and by o1 thiough agents biokeis.
subcontiactors o1 othertwise and erther alone o1 1in conjunction with othets

{q) To do all things conducive to the attainment of the Company s objects

(1} All of the above Clauses shall be given the widest interpretaton and no
Clause shall be 1estiicted in any way by any other Clause




(s) If any Clause o1 part of a Clause shall be uncnfotceable for any reason
whatsoever this shall be without prejudice to the remainder of that Clause and
all other Clauses

4 The habihty of the members s limited

5 The Company s shaie capital 1s £3 000.000 00 divided nto 3.000,000 shares of
£1 00 each

We the subscribers to this Memorandum of Association wish to be formed 1nto a Company
pursuant to this Memorandum and we agree to take the number of shares shown under our
respective names on this docuiment

Name and Address of Subsciibe

Date 27th July 2007

Polkacrest Limited
EcoPark

Advent Way
Edmenton

London N18 3AG

Number of Shares Taken 100




THE COMPANIES ACT 1985 TO 1989
A PRIVATE COMPANY LIMITED BY SHARES

Articles of Association of
POLKACREST WALES LIMITED

INTERPRETATION

| The Regulations described in Table A of the Compames Act shall apply to
the Company uniess they aie vaned o1 excluded by these Articles of Association
Reference to ‘the Act” means the Companies Act 1985 o1 any statutory modification
or te-enactment curtently in foice

SHARES

2 (a) The hen provided for by Clause 8 in Table A shall also apply to tully paid up
shaies. and the Company shall have a first lien on any shaies 1egistered in the name of
any petson indebted to the Company including those held in joint names

{(by Clause 18 of Table A shall be amended to allow the company to claim any
expenses mcuied as a1esult of an unpaid call

TRANSFER OF SHARES

3 Sentence 1 of Clause 24 of Table A shall be amended so as to allow the
Duectors to 1efuse to 1egister the uansfer of any share without giving any 1eason fol
then decision

ALLOTMENT OF SHARES

4 Shaies (other than the authonised share capital with which the Company was
incoi potated) shall be offeied fiist to the members m propoition to the number of
existing shaies held by them unless the Company determines otheiwise by special
1esolution Notice 1 wiiting shall be given in respect of such a shate offer which will
specify the numbei of shares being oftered and the peinod tor accepting such an offer
That period shall not be less than 14 days Shaies deemed to have been decimned shall
be oftered i proportions to the peisons who have accepted all ot the shaies oifered to
them Such tuither offer shall be made mn identical tetms  Any share not accepted
puisuant to the further offer or not capable of being otfeied shall be put under the
contiol of the Directors who may dispose of the shaies on such teims as they deem fit
provided that such shaies aie not disposed of on terms which aie more favowable to
the subscribers than the terms otteted to the membets

3 Sections 89 (1) and Section 90 (1) to {6) inclusive of the Act shall not apply to
the Company as allowed by Law




6 The Duectots have the authouity for the purposes of Section 80 of the Act to
allot nghts o1 subsciibe for o1 convert secuiities into shaies of the Company up to the
amount of the autho1ised shaie capital with which the Company 1s incorpolated up to
five years from the date of incorporation The Directois may. atter that peitod, allot
any shares 01 grant rights under thei: authority in pursuance of an otfer or agreement
This authonty may at any tune be 1enewed ievoked o1 vaiied by oidinary 1esolution
of the Company

MEETINGS AND VOTING

7 A notice convening a General Meeting shall comply with statutory provisions
tequiting that members be advised of then right to appoint proxies and that such
notices shall be sent to the Duectors and auditors of the Company

8 If the Company has only one member that member present in person or by
mozv ot by other corporate iepresentative shall be a quorum

9 A meeting o1 voting at a meeting can only take place 1f a quorum 1s present A
quorum shall be two and this may be compiised of one o1 moie 01 any combination ot
membeis o1 proxies fo1 membeis or authonised 1epiesentatives of a memben
colposation

10 It a quorum 15 not present within half an how fiom the time appointed tor the
stait of the geneiral meeting then that meeting shall be adjoutned to the same day of
the week n the next week at the same time and place o1 at such othet time and place
to be 1easonably deternuined by the Duectois If at the adjowined general meeting a
quorum 1s not present within halt an how fiom the time appointed tor the stait of the
general meeting then the meeting shall be dissolved

I Save for the puiposes ot Sections 303 and 391 of the Act1f the company has
only one membet and that member makes a decision by means ot a wiitten resolution
at a general meeting then that deciston shall be vahd

12 A deciston taken by a sole member shall be 1ecorded 1n wiiting and entered
into the Company’s Minute Book

APPOINTMENT AND REMOVAL OF DIRECTORS FROM THE BOARD

13 Clause 64 1n Table A shall be disapplied and theie shall be no maximum
number of Directors unless deteimined by 1esolution in general meeting

14 Clause 89 in Table A shall be varied when the Company only has one Ditector
and then that Duecto1 shall have the authoiity to exeicise all the powers stated by

these Atticles and as may be gianted to Duectois generally

15 Clauses 73 up to and cluding Clause 80 in Table A concerning the tetiiement
of Drectors in 1otation shall not apply to the Company

i6 A Duector may not be appointed at general meeting unless he v -




(a) appiroved by the Dnectois o1

(b} not less than 14 o1 moie than 35 clear days before the general meeting
ptoposed by notice signed by a member qualified to vote and being
recetved by the Company indicating the intention of that member to
propose that peison for appointiment together with the notice signed by
that person of his willingness to be appointed 1f so elected

17 The Company may by ordinary 1esolution in general meeting appoint any
petson willing to act as a Dnector up to the maximum number altowed

18 The Dnectors may appoint a Director provided that the total number of
Duectors detetmined by paiagiaph (13) above 1s not exceeded

19 In the event of the death of a member that results in the Company having no
members and no Directors then the peisonal 1epresentatives ot the Deceased shall
have the nght by notice 1 wiiting to appomnt a person to be a Duector of the
Company

AUTHORITY TO RAISE FINANCE

20 Provided always that the Duectois comply with Section 80 of the Act there
shall be no limits upon the Duectors with tegaid to the amount of any boniowing they
may authorise o1 the tetms 1elated to the boirowings o1 secunty

MEETINGS AND VOTING BY DIRECTORS

21 Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company and a
Dutector may vote at any meeting ot the Duectois on any tesolution even 1t he has an
interest in the matter  The Duectors vote shall be counted and shall be taken mto
account 1n calculating the quoium present at the meeting

ALTERNATE DIRECTORS

22 An alternate Duector shall not teceive any payment o1 henelit from the
Company Any payment in accordance with this Clause shall be made by the
appoinung Duector who may by notice in wiiting dniect the Company that payment
be made to the alteimate Duector instead of the Director who appointed the alternate
Director The fust sentence of Clause 66 1n Table A shall be vaned

23 Any peison defined in accordance with Clause 63 ot Table A o1 a Diecton
may Jct as an alteinate Duector for the purposes of 1epresenting one o1 moie
Duectors Where a persons acts as an alternate Duector they shall be entitled to cast a
vote for each and every Ditector that they have been 1equested to 1epresent and they
may also cast a vote for themselves 1f they ate also a Duector  In calculating whethet

a quoruni 18 present a Duector shall not be entitled for the purposes of this Clause to
count themselves more than once



GRATUITIES AND PENSIONS

24 The Dunectors may exeicise the powers of the Company conferied by the
Memoirandum of Association of the Company and will accordingly be enttled to
1etain any benefits 1eceived by them by reason of the exeicise of any such powers
25 Clause 87 in Table A shall not apply to the Company

THE SEAL

26 [f the Company does not possess a seal then Clause 6 of Table A shall not
applv 1o the sealing of shate ceitificates

INDEMNITY
27 Clause 118 in Table A shall be disapplhed and every Otlicer of the Company

shall be indemmnified out of the assets of the Company agamst any losses ot liabilities
sustained 1 the execution ot then duties

Name and Address of Subscriber

Dated 27th July 2007

Polkacrest Limited
EcoPark

Advent Way
Edmeonton

London

N18 3AG

(o)




The equlations of Table A of the Compames Acl 1885 apply to the Company
save tn 30 far as they are not excluded or vaned by ws Aricles of Association

Table A as prescribed by the Companies Act Regulations 1985 (S 1 1985
No 805), amended by the Companies (Amendment} Regulations 1985 (S t
1985 No 1052), 1s reproduced below

Table A The Companies Act 1985
Reguiations for Management of a Company Limited by Shares

Interpretation

1 In these regulations-

‘the Act’ means the Companies Act 1985 mcluding any stalutory modification
or re-enactment (hereof for the me being in force

‘the articles’ means the ariicles of the company

‘clear days’ in relation o the period of notice means that pened excluding the
day when the notice 15 given or deemed to be given and the day for which it s
given or on which it 15 to take effect

‘exetcuted’ iIncludes any mode of execution

‘office’ means the registered office of the company

‘the holder' in relation to shares means the member whose name 1s entered
In the register of members as the holder of the shares

'the seal’ means the common seal of the company

‘secretary” means the secretary of the company or any other person
appeinted to perform the dubies of the secretary of the company including a
joint assisiant or deputy secretary

‘the United Kingdom' means Great Batain and Norihern Irelang

Unfess the context otherwise requires words or expressions confained in
these regutabons bear the same meaning as in the Act but excluding any
statutory modificatten thereof not in force when these reguiations become
binding on the comparty

Share capital

2 Subject to the provisions of the Act and without prejudice to any nghts
attached to any existing shares any share may be issued with such rnghts or
restrichions as the company may by ordinary resolution determine

3 Subject to the provisions of the Act shares may be issued which are to be
redeemed qor are to be hable 1o be redeemed at the option of the company or
lhe holder on such terms and v such manmer as may be provided by the
articles

4 The company may exercise the powers of paying commissions conferred by
the Act Subject 1o the prowisions of the Act any such commission may be
satisfied by the payment of cash or by the allatment of fully or partly paid
shares pr partly 1n one way and partly in the other

5 Except as required by law no person shall be recognised by the company
as holding any share upan any trust and (except as otherwise provided by the
articles or by law} the company shall not be bound by or recognise any interest
n any share except an absofule nght to the entirety thereof in the holder

Share cerificates

6 Every member upon becoming the holder of any shares shall be entitled
without payment to one cedtificate for all the shares of each class held by im
{and upen transferming a part of lus holding of the shares of any class to a
certificate for the balance of such holding} or several cerificates for one or
more of his shares upon payment for every certificate after the first of such
reasonable sum as the directors may deterrmine Every certficate shall be
sealed with the seal and shall specify the number class and distinguishing
numbers {If any) of the shares to which it relates and the amount or respective
amounis pa:d up thereon The company shall not be bound 10 18Sue more than
ong cerbficate for shares held jointly by several persons and delivery of a
certificale to one joint holder shall be a sufficient delivery to all of them

7 If a share certficate s defaced worn-out lost or destroyed 1t may be
renewed on such terms (If any) as to evidence ang indemrity and payment of
the expenses reasonably ncurred by the company tnvestigating evidence as
the dectors may determine but otherwise free of charge and (in the case of
defacement or weanng-out) on delwery up of the old certficate

Lien

8 The company shall have & first and paramount hen gn every share {not
being a fully paid share) for all moneys (whether presenily payable or not)
payable al a fixed ume or called in respect of that share The directors may at
any tme declare any share to be wholly or In part exempt from the provisions
of thus requlaton The ¢ompany s llen on a share shall extend 1o any amount
payable in respect of t

9 The company may sell in such manner as the directors determine any
shares on which the company has a lien if a sum in respect of which the lien
exists 15 presently payable and s not paid within fourteen clear days after
notice has been given 1o the holder of the share or to the person enttled to
In consequence of the death or bankruptcy of the holder demanding payment
and stating that if the notice is not complied with the shares may be sofd

10 To give effect to a sale the directors may authorse some person lo
execute an nstrument of vansfer of the shares sold to or in accordance with
the direcuons of the purchaser The Lile of the transferee to the shares shall
not be affected by any imegulanty n or invalidily of the proceedings in
reference {o the sale

11 The net proceeds of the sale after payment of the costs shall be apphed
In payment of so much of the sum for which the lien exisls as is presently
payable and any residue shall (upon surrender to the company for
canceflaien of the certificate for the shares sold and subject 1o a bke len for
any moneys not presenily payable as exisied upon the shares before the sale)

be pawd to the person entitled lo the shares at the date of the sale

Calls on shares and forfelture

12 Subject to the lerms of allolment the directors may make calls upon the
members tn respect of any moneys unpaid on their shares (whether In respect
of nomnal value or premium} and each member shall (subject to receving at
least fourteen clear days notice specifyng when and where payment 1S to be
made) pay to the company as required by the notice the amount called on s
shares A call may be requued to be pad by ngialments A call may before
recetpt by the company of any sum due thereunder be revoked in whole or
part and payment of a call may be postponed in whole or part A person upon
whom a call s made shall remain lable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the
call was made

13 A call shall be deemed to have been made at the time when the resolution
of the directors authonsing the call was passed

14 The joint holders of 2 share shall be jointly and severally hable to pay all
calls in respect thereof

15 If a call remains unpaid after it has become due and payable the person
from whom K 15 due and payable shall pay mterest on the amouni unpaid from
the day ¢ became due and payable untl it 1s paid at the rate fixed by the terms
of allotment of the share or 1n the nolice of the call or If no rate 1s fixed at the
appropnate rate (as defined by the Act) but the directors may waive payment
of the mterest wholly or tn part

16 An amount Payable in respect of a share on allotmenl or at any fixed date
whether in respect of nominal value or premium or as an instalment of a call
shall be deemed to be a call and if it 15 not paid the provisions of the articles
shall apply as f that amount had become due and payable by viriue of a call

17 Subject 1o the lerms of allotment the directors may make arrangements on
the 1ssue of shares for a difference between the holders in the amounts and
tmes of payment of calls on thetr shares

18 If a call remains unpaid after it has become due and payable the directors
may give to the person froim whom it 1s due not less than fourteen clear days
notice requinng payment of the amount unpaid together with any interest
which may have accrued The notice shall name the place where payment is
1o be made and shall state lhat if the notice 1S not comphlied with the shares in
respect of which the call was made will be liable to be forfeited

19 If the notice 1s not complied with any share i respect of which it was given
may before the payment required by the notice has been made be forfeited
by a resolution of the directors and the forfeiture shall include all dividends or
olner moneys payable in respect of the forfeited shares and not paid befare
the forferture

20 Subjecl to the prowisions of the Act, a forfeted share may be sold re-
allotted or othermise disposed of on such terms and in such manner as the
directors determine either to the person who was before the forferture the
holder or to any other person and at any time before sale re allotment or other
disposition the forfeiture may be cancelled on such terms as the directors
think fit Where for the purposes of its disposal a forfeited share 1s to be
transferred to any person the direclors may authonse some person o execute
an instrument of transfer of the share to that person

21 A person any of whose shares have been forfeited shall cease 10 be a
member in respect of them and shall suwender to the company for
cancellation the certificate for the shares forfeited but shall remain kable to the
cormpany for all moneys which at the date of forfeiture were presently payable
by hum to the company in respect of those shares with interest at the rate at
which interest was payable on those moneys before forfesture or 1 no interest
was so payable at the appropriate rate {as defined i the Act) from the date of
forfeiture untit payment but the directors may waive payment wholly or in part
or enforce payment without any allowance for the value of the shares at the
time of forfeiture or for any consideration received on therr disposal

22 A Statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
it as against all persons claming io be entitled to the share and the declaration
shall (subject to the executon of an instrument of transfer if necessary)
constitute a good titte to the share and the person to whom the share 1s
disposed of shall not be bound to see to the apphcation of the consideration if
any nor shall his ditle to the share be affected by any iregulanity in or invalidity
of the proceedings in reference {o the forfeiture or dispasal of the share

Transfer of shares

23 The instrument of transfer of a share may be n any usuaf form or 1In any
other form which the directors may approve and shall be executed by or on
behalf of the transferor and unless the share is fully patrd by or on behalf of
the transferze

24 The directars may refuse to register the transfer of a share which 15 not
fully pad to a person of whom they do not approve and they may refuse to
register the transfer of a share on which the company has a ien They may
also refuse to register a transfer unless -

(a) it 1s lodged at the office or at such other place as the directors
may appoint and 1s accompanied by the certficate for the shares to which it
relates and such other evidence as the directors may reasonable require to
show the nght of the transferor to make the transfer

(b} 1t 1s 1 respect of only one class of shares and

{c) 1t 15 1n favour of not more than four transferees
25 If the directors refuse to register a transfer of a share they shal withun two
monihs after the date on which the lransfer was lodged with the company
send {o the transferee a notice of refusal
26 The registration of transfers of shares or of transfers of any class of shares
may be suspended al such times and for such penods (not exceeding thirty
days in any year) as the directors may determine
27 No fee shall be charged for the registration of any instrument of wransier of
ather document relating 1o or affecting the title 1o any share

I



28 The company shall be entitled to retain any instrument of transfer which 1s
regisiered but any insttument of transfer which the directors refuse to register
shall be returned to the person lodging it when nouce of refusal is given

Transmission of shares

29 If a member dies the survivor or survivors whare he was a jomnt holder and
his personal representalives where he was a sole holder or the only sunaivor of
Joint holders shall be the only persons recognised by the company as having
any ttle 1o fus interest bul nothing heremn contained shall release the estate of
a deceased member from any hability in respect of any share which has been
jointly held by tum

30 A person becoming entitled 10 a share in conséguence of the death or
bankrupicy of a member may upon such ewvidence being produced as the
direciars may property require elect either to become the holder of the share
or lo have some person norminated by humn regisiered as the tansieree If he
elects to become the holder he shall give nolice to the company to that effect.
If he elects to have another person registered he shall execute an instrument
of transfer of the share to that person All the art:icles relating to the transfer of
shares shall apply to the notice or instrumeni of transfer as of «t were an
nstrument of transfer executed by the member and the death of bankruptcy of
the member had not occurred

31 A person becoming enttled to a share in consequence of the death or
bankrupicy of a member shall have the nghts to which he would be entilled
he were the holder of the share except that he shall not before being
registered as the holder of the share be enttled in respect of it {0 attend or
vote al any meeting of the company or at any separate meeting of the holders
of any class of shares in the company

Afteration of share capital
32 The company may by ordinary resolution

{a) increase its share capital by new shares of such amount as the
resofution prescribes

{b} consohdate and divide all or any of its share capital into shares
of larger amount than its existing shares

{c) subject to the provisions of the Act sub-dmade ils shares, or
any of them nto shares of smaller amount and the resolution may determine
that as between the shares resuling from the sub-dwision any of them may
have any preference or advantage as compared with the others and

(d) cancel shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person and
dirninish the amount of 1its share capial by the amount of the shares so
cancelled
33 Whenever as a result ¢f a consolidation of shares any members would
become entilled lo fractions of a share the directors may on behalf of those
members sell the shares representng the fractions for the best pnice
reasonably obtainable to any person (including subject 1o the provisions of the
Act the company) and distribute the net proceeds of saie in due propartion
among those members and the directors may authonse seme person to
execute an instrument of transfer of the shares 10 of in accordance with the
direclion of the purchaser The transferee shall not be bound fo see to the
apphication of the purchase money nor shall his ille to shares be affected by
any aregulanty 1in or invahidity of the proceedings in reference to the sale
34 Subject to the provisions of the Act the company may by specal
resolution reduce its share capital any capital redermnption reserve and any
share premium account in any way

Purchase of own shares

35 Subject to the prowtsions of the Act the company may purchase iis own
shares (including any redeemable shares) and 1 It 1s a prvate company
make a payment in respect of the redemption of purchase of its own shares
otherwise than out of distnbutable profits of the company or the proceeds of a
freshissue of shares

General meetings

36 All general meetngs other than annual general meetings shall be called
extraordinary general meetings

37 The directors may call general meelings and on the sequisiton of
members pursuant to the prowisions of the Act shall forthwith proceed to
convene an extraordinary general meeung for a date not later than eight
weeks after receipt of the requisison If there are not within the United
Kingdom sufficient direciors 10 cali a general meelng any direcior or any
member of the company may call a general meeting

Notice of general meetings
38 An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appaointing a person as a
director shall be called by at feasl twenty-one clear days notice Al other
extragrdinary general meetings shall be called by at least fourteen clear days
notice but a general meeting may be called by shorter notice if 1t 15 50 agreed
{a) i the case of an annual general mealng by all the members
entitled to attend and vole thereat and
(b} In the case of any cther meenng by a majonty in number of the
members having a nght 10 attend and vote being a majenty together holding
not less than mnety-five per cent in nominal value of the shares giving that
nght
The notice shall specify the ime and place of the meeting and the general
nature of the busingss to be ransacted and in the case of an annual general
meeting shall specity the meeting as such
Subject to the prowsions of the articles and to any restnctions Imposed on any
shares the notice shall be given to all the members (o all persons entitted 10 a
share i consequence of the deaih or bankrupicy of a member and 10 the
direciors and auditors

39 The accrdental omession to give nolice of a meeting to or the non receipt
of noice of a meeting by any person entiled 1o receive nolice shall not
mvahdate the proceedings at that meeting

Proceedings at general meetings
40 No business shall be transacted at any meeting unless a quorum 15
present Two persons enttled to vole upon the business to be transacted
each being a member or a proxy for a member or a duly authonseg
representative of a corparatien shafl be a quorum
41 1f such a quorum 15 not present willun half an hour from the ime appotnted
far the meeting, or f dunng a meeting such a quorum ceases o be present
the meeting shall stand adjpurned to the same day in the next week at the
same time and place of to such tme and place as the drectors may
determine
42 The chawman f any of the board of directors or in his absence some
other diwector nominated by the directors shall preside as charman of the
meeling but If neither the ¢chairman nor such director {f any) be present wathin
fifleen minutes after the ume appoinied for holding the meeting and willing to
act the directors present shall etect one of their number to be chairman and if
there 15 only one director present and willing to act he shall be charman
43 If no director 1s willing to act as chairman or f no director 1s present within
ifteen minutes after the e appointed for hoiding the meeting the members
present and entitled to vote shall chose one of therr number to be chairman
44 A director shall notwithstanding that he 15 not a member be entitled to
attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the company
45 The chairman may with the consent of a meeting at which a quorum is
present (and shall if ¢ directed by the meeting) adjourn the meeting fram tme
to tme and from place to place but no business shall be transacted at an
adjourned meeting other than business which mught properly have been
transacted ai the meeting had the adjournment not taken place When a
meeting 15 adjourned for founteen days or more, at least seven clear days
notice shall be given specifying the time and place of the adjoumed meeting
and the general nature of the business 1o be fransacted Otherwise # shalt not
be necessary tc give any such notice
46 A resolution put to the vole of a meetng shall be decided on a show of
hands unless before or on the declaranon of the resull of the show of hands a
poll 1s duly demanded Subject io the provisions of the Act a pall may be
demanded -

(a} by the chairman or

{b} by at least two members having the nght to vote at the meeting
or

{c) by a member or members holding shares confernng a nght to
vote at the meeting being shares on which an aggregate sum has been pad
up equal to not iess than one-lenth of the total sum paid up on all the shares
confernng that nght
and a demand by a person as proxy for a member shall be the same as a
demand by the member
47 Unless a poll 1s duly demanded a declaration by the charman that a
resoluton has been carmned unammously or by a particular majonty, or lost or
not camed by a particular magonty and an entry to that effect in the minutes of
the meeting shalt be conclusive ewvidence of the fact without proof of the
number or proportion of the votes recorded In favour of or against the
resolution
48 The demand for a polt may before the poll is taken be withdrawn but only
with the consent of the charman and a demand s$o withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made
49 A poll shali be taken as the charman directs and he may appoint
scrutineers (who need not be members) and fix a ime and place for declanng
the result of a poll The resuit of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded
50 In the case of an equality of votes whether on a show of hands or on a
poll the chawrman shall be entitfed to a casting vote in additicn fo any other
vote he may have
51 A poll demanded on the election of a chayman or on a question of
adjournment shall be taken forthwith A poll demanded on any other question
shall be taken either forthwith or a such time and place as the chairman directs
not being more than thirty days after the poll was demanded The demand for
a pall shall not prevent the cortinuance of a meeting for the transaction of any
busmness other than the quesuan on which the poll was demanded It a poll 15
demanded before the declaraton of a result of a show of hands and the
demand 1s duly withdrawn the meeting shall continue as f the demand had
not been made
52 No notice need be given of a poll not taken forthwath if the ume and place
at which it 15 to be taken are announced at the meetng at which it s
demanded In any other case at east seven clear days notice shall be given
specifying the ttme and place at which the poll 1s to be taken
53 A resolution in wniing executed by or on behalf of each member who
would have been entitled to vote upon ot if it had been proposed at a general
meeling at which he was present shall be as effectual as if it had been passed
at a general meetng duly convened and hefd and may consist of several
nstruments n the like form each executed by or on behalf ¢of one or more
members
Votes of members
54 Subject to any nghts or resinctions attached to any shares on a show of
hands every member who (betng an individual) 1s present m person or (being a
corporation) 1s present by a duly authonsed representative not beng humself 3
member ent:lled to vote shall have one vote and on a poll every member shall
have one vote for every share of which he 15 the holder
55 In the case of joint holders the vole of the semol who tanders a vote
whether i person ar by proxy shall be accepted o Ihe exclusion of the votes
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of the other joint holders and senlonty shall be determined by the order in
which the names of the holders stand in the register of members

56 A member in respect of whom an order has been made by any court
hawving junsdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental digorder may vole whether on a show of hands or on a
poll by his receiver curalor borus or other person authonised in that behali
appoutted by that court and any such recewer curator borus or other person
may on a poll vole by proxy Ewvidence to the salisfaction of the directors of
the authority of the person claming to exeicise the nght to vote shall be
deposited at the office or at such other place as specified in accordance with
the articles for the depost of mstruments of proxy not less than 48 hours
before the time apponted for holding the meeting or adjourned meeting at
which the rnght to vote 1s 10 be exercised and i default the nght to vote shall
not be exercisable

57 No member shall vole at any general meeting or at any separate meeting
of the holders of any class of shares n the company esther in person or by
proxy n respect of any share held by lim unless all moneys presently
payable by him in respect of that share have been paid

58 Mo objection shall be ratsed to the qualification of any voter except at the
meeting or adjourned meeling at which the vote objecied to s tendered and
every vote not disatlowed at the meeting shall be valid Any objecton made in
due time shall be referred to the chairman whose decision shall be final and
conclusive

59 0On a poll votes may be given either personatly or by proxy A member may
appoint more than one proxy to attend on the same occasion

60 An instrument appointng a proxy shalt be in writtng executed by or on
behalf of the appomtor and shall be in the followng form {or in a form as near
thereto as circumstances allow or in any other form which 1s usual or which the
directors may approve)-

PLC/Lirmited
Iwe of
bemng a membedmembers of the above-named
company hereby appoint of
or fathing hum
of as mylour proxy to vote In
myfour name[s] and on myfour behalf at the annuallexirzordinary general
meehing of the company 1o be held on 19
and at any adjourmmaert thereof
Signed on 19

81 Where 1t 15 desiwed 10 afford members an opportunity of nstructing the
proxy how he shall act the instrument appointing a proxy shall be in the
following form (or in a form as near thereto as crcumsiances allow or i any
other farm which 1s usual or which the directors may approve)-
PLC/Limited
1"We of
being a membermembers of the above-named
company hereby appomnt of
or fahng fam
of as mylour proxy lo vote in
mylour name(s] and on myfour behalf at the annualextraordinary general
meeling of the company to be held on 19
and at any adjournment thereof
Thus form 1S to be used in respect of the resalutons mentioned below as
follows
Resolution No1 * for * against
Resalution No2 * for * against
* Strke aut whichever is not desired
Unless otherwise instructed the proxy may vote as he thinks ft or abstain
from voting
Signed on 19
62 The instrument appointing a proxy any awihority under whch 1t 15 executed
or a copy of such authonty certified notanally or In some other way approved
by the directors may-
{a) be deposied ay the office or at sueh otner place within the
United Kingdom as 1$ specified in the notice convening the meeting or i any
instrument of proxy sent out by the company in reiatien to the meebting not less
than 48 hours before the tme for holding the meetng or adjourned meeting at
which the person named in the instrument proposes to vote or
{B) i the case of a poll taken more thar 48 hours after | 1s
demanded, be deposited as aforesaid after the poll has been demanded and
not less than 24 hours before the tme appointed for the taking of the poll, or
{c) where the poll ts not taken forthwith but is taken not more than
48 hours after 1 was demanded be delivered at the meeting at which the poll
was demanded to the chairman or to the secretary or 1o any director
and an mstrument of proxy which is not deposited or delivered 1n a manner so
permitted shall be invahd
63 A vote gwven or pol demanded by proxy or by the duly authonsed
repeesentative of a corporation shall be vald notwithslanding the previous
determunation of the authonty of the person voting or demanding a poll unless
aptice of the determination was receved by the company at the office or at
such other place at which the instrurnent of proxy was duly deposited before
the commencemeant of the meeting or adiourned meating at which the vole 1s
given or the poll demanded or {In the case of a poll taken otherwise than on
the same day as the meetng or adjourned meeting) the me appointed for
tzking the poll
Number of directors
64 Unless otherwise determined by ordmnary resolutton the number of
directors {othes than alternate directors) shall not be subject lo any maximum
but shall be not less than two

Alternate directors
A5 Any direclor (other than an alternale diweclor) may appmat any other

director ar any oiher person approved by resolution of the directors and willing
io act to be an alternale director ang may remove from office an alternate
director s0 appointed by him

66 An alternate director shall be entitled to recewe notice of all meetings of
dwectors and of all meetings of commuttees of drectars of which lis appointor
15 @ member to attend and vele at any such meeting at which the director
appointing him 15 not personally present and generally to perform all the
funclions of lus appointor as a director in his absence but shall not be entitied
to receive any remuneration from the company for hus sermces as an alternate
director But it shall not be necessary to give notice of such a meeting 1o an
alternate director who ts absent from the United Kingdom

67 An alternate director shall cease 1o be an alternate director i his appointor
ceases 10 be a director but f a director retires by rotation or otherwise but 1s
reappoinied or deemed 1o have been reappointed at the meeting at which he
retires, any appointment of an alternate director made by hum which was in
foice immediately pror 1o s retiremnent shall contnue afier his reapposniment
68 Any appointment or removal of an alternate director shall be by notice to
the company signed by the director making or revoking the appointment of In
any other manner appraved by the directors

69 Save as otherwise prowided In the articles an alternate dwector shall be
deemed for all purposes to be a director and shall alone be responstble for his
own acts and defauits and he shall not be deemed to be the agent of the
director appointing lum

Powers of directors

70 Subject to the provisions of the Act the memorandum and the arbcles and
to any directions given by special resclubion the business of the company
shall be managed by the directors who may exercise all the powers of the
company No alteration of the memorandum or arbicles and no such direction
shall invalidate any prior act of the directors which would have been vahd f
that alterabion had not been made or that drection had not been given The
powers given Dy this regulabon shall nol be brmited by any special power given
lo the directors by the articles and a meetng of directers at which a quorum s
present may exercise all powers exercisable by the direciors

71 The directors may by power of attomey or otherwise appoint any person
to be the agent of the company for such purposes and on such condibons as
they determuine ncluding authonty for the agent to delegale all or any of tus
powers

Delegation of directors’ powers

72 The directors may delegate any of thetr powers to any committee
tons:shing of one of more directors They may alse delegate to any managing
director or any director holding any other executive office such of therr powers
as they consder deswrable 1o be exercised by him Any such delegation may
be made subject to any conditions the directors may wnpose and either
collaterally with or to the exclusion of therr own powers and may be revoked or
altered Subject to any such conditons the proceedings of a committee with
wo o more members shall be governed by the aricles regulating the
proceedings of directors so far as they are capable of applying

Appomntment and retirement of directors
73 At the first annual meeting all the directors shall retire from ofice and at
every subsequent annual general meeting ane-thurd of the directors who are
subject o retirement by rotaticn or, «f ther number 1s not three or a muliple of
three, the number nearest to one third shall retire from office but If there 1s
only pne director who 15 subject to retirement by rotation he shall retire
74 Subject to the provisicns of the Act the directors to retire by rotation shall
be those who have been longest in office since ther last appontment or
reappointment but as between persons who became or were tast reapponted
directors on the same day those to rete shall {(unless they otherwise agree
among themselves) be determined by lot
75 If the company at the meeting at which a directar retires by rotation does
not fill the vacancy the retinng director shall (f wiling to act be deemed to
have been seappoinied uniess at the meeting It is resolved not to fl the
vacancy or unless a resolution for the reappointment of the diector 1s put to
the meeting and lost
76 No person other than a director retinng by rotation shall be apponted or
reappointed a director at any general meeting unfess-

{2) he s recommended by the dwectors or

{b) not less than fourteen nor moré than thirty-five clear days
before the date apponted for the meeting notice executed by a member
quakfied 10 vole at the meeting has been given to the company of the intention
to propose that person for appontment or reappomntment stating the
particulars which would 1f he were 50 appointed or reappaented be required to
be included n the companys regester of directors together with notice
executed by that person of his witlingness to be appointed or reapponted
77 Not less than seven nor more than twenty-eight clear days before the date
appointed for holding a general meeting robice shall be given to all who are
entitled to recerve notice of the meeting of any person (other than a director
retinng by rotation at the meeting) who 1s recommended by the directors for
appaintment or reappointment as a director at the meeting or in respect of
whom nobrce has been duly given to the company of the iniention to propose
him at the meeting for appomtment or reappointment as a director The notice
shall give the particulars of that person which would if he were so appointed
of re-appointed be requued to be included in the company s register of
directors
78 Subject as aforesaid the company may be ordinary resolution appoint a
person who 15 willing to act to be a director either to fill a vacancy or as an
addibonal directer and may also determine the rotation in which any addional
directors retire
79 The directors may appoint a person who 15 willing to act to be a director
either t0 Ml & vacancy or as an addiional direclor provided that her
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appontment does nof cause (he number of directors to exceed any number
fixed by or i accordance with the arlicles as the maximum number of
directors A director so appointed shall hold cffice only until the next following
annual general meeting and shall not be taken o account 10 determinung the
directors who are to retire by rolation at the meeting If not reappointed at such
anrual general meeting he shall vacale office at the conclusion thereof

80 Subject as aforesad a director who retires at an annual general meeting
may if wiling io act, be reappointed if he 13 not reappointed he shall retain
office unld the meetng appaints someone n his place of if % does not do so
until the end of the meeting

Disquahfication and removal of directors
81 The office of a director shall be vacated -

(a) he ceases to be a director by vitue of any provision of the Act
or he becomes prohibited by [aw from being a director oc

{b} he becomes bankrupt or makes any arrangement or
composiion with his creditors generally or

(¢} he s or may be suffenng from mental disorder and either-

() he 15 admitted ic hosptal i pursuance of an
apphcation for admssion for treatment under the Mental Health Act 1983 or, In
Scotland an appkcaton for admission under the Mental Health (Scotland) Act
1960 or

{n} an order 1s made by a court having junsdiction
(whether in the United Kingdom or elsewhere) i tmatters concerning mental
disorder for his detention or for the appaintment of a recewer curator bonis or
other person to exercise powers with respect 1o his property or affairs or

(d) he resigns hus office by notice {0 the company or

(e) he shall for more than six consecutve months have been
absen! without perrmission of the directors from meelings of directors held
dunng that penod and the directors resclve that hus office be vacated

Remuneration of directors

82 The direclors shall be entitled to such remuneration as the company may
be ordmary resolubon determine and wnless the resolution provides
otheswise Lhe remuneration shall be deered 1o accrue from day to day

Directors expenses

83 The directors may be pad all raveling hotel and other expenses properly
incurred by them in connection with ther attendance at meetngs of directors
or committees of direciors or general meetings or separate meetings of the
holders of any class of shares or of debentures of lhe company or otherwise In
cannection with the discharge of therr duties

Directors' appointments and interests

B4 Subject to the prowisions of the Acl the duectors may appoint one or more
of ther number 1o the office of managing dwector or lo any ather executive
office under the company and may enter Mo an agreement Or arrangement
with any director for s employment by the company or for the prowision by
him of any senaces outside the scope of the ordinary duties of a direclor Any
such appoiniment, agreement or arrangement may be made upon such terms
as the direciors deterrmine and they may remunerate any such director for his
services as they think fit Any appointment of 2 director 1o an executive office
shall terminate if he ceases to be a director but without prejudice to any claim
to damages for breach of the coniract of service between the director and the
company A managing director and a director holding any other executive
office shall not be subject to retirement by rotation

85 Subjecl to the provision of the Act and provided that he has disciosed to
the directors the nature and extent of any malenal mterest of his a director
notwithstanding hus office -

(3) may be a parly to or otherwsse interested in  any transaclon or
arrangement with the company or i which the company 15 otherwise
interested,

{b) may be a directar or oiher officer of or employed by or a party
ta any transaction or amangement with or otherwise inleresied in any body
corporate promoted by the company or in which the company 1s otherwise
interested and

{cy shall not by reason of his office be accountable to the
company for any benefit which he denves from any such office or employment
or from any such transaction or arrangement or from any inferest in any such
body corporate and no such transaction or arrangement shall be hable to be
avoided on the ground of any such interest or benefit
86 For the purposes of regulation 85 -

(3} a general notice given to the directors that a direclor is to be
regarded as having an nterest of the nature and extent specified in the notice
n any bransacton of avangement in which a specified person or class of
persons is Inferested shall be deemed to be a disclosure that the director has
an wnterest i any such transaction of the nature and extent so specified,
and(b) an nterest of which a drector has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of us

Directors’ gratuities and pensions

87 The directors may prowide benefils whether by the payment of gratutties
or pensions or by insurance or otherwise for any dwector who has held but no
longer holds any executive office or employment with the company or with any
body coiporate which 15 or has been a subsidiary of the company or a
predecessor in business of the company or of any such subsidiary and for any
member of his family {including a spouse and a former $pouse) of any person
who 15 or was dependant on fum and may (as well before as after he ceases
to hold such office or employment) contnbute o any fund and pay premiums
for the purchase or proviston of any such benefit

Proceedings of directors

88 Subject o the provisions of the articles the directors may regutate thew
proceedings as they think fit A director may and the secretary al the request
of a drector shall call a meetng of directors It shall not be necessary 1o give
notice of a meeing 10 a director who 15 absent from the United Kigdom
Questtons ansing at a meeting shall be decided by a mayonty of votes In the
case of an equalty of votes the chawrman shall have a second or casting vote
A director who is also an allernate director shall be entitlted 1n the absence of
tis appowntor 1o 3 separate vole on behall of s appomion in addiwion 10 his
cram voie

88 The quorum for the transaction of the business of the direclors may be
fixed by the directors and unless so fixed at any other number shall be two A
person who holds office only as an alternate director shall, i s apponior 1s
not present, be counted in the quorum

90 The contnuing direclors or a sole contnuing director may act
niotwithstanding any vacancies in thewr number but if the number of directors
1s less than the nurnber fixed as a quorum the continuing directors or direclor
may act only for the purpose of filing vacancies or of caling a general
meeting

91 The directors may appont one of thewr number to be the charman of the
board of directors and may at any tme remove him from that office Unless he
15 unwilling {o do so, the director so appainted shall preside al every meeting
of directors at which he 1s present But if there 18 no director holding that office
ot f the director holding it 13 unwaling o preside ar 5 not presenl within five
minutes after the time appomnted for the meeting the directors present may
appoint ong of their number to be chairman of the meeting

92 All acts done by a meebing of direclors or of a commitiee of directors or
by a person aciing as a director shall notwithstanding that it be afterwards
discovered that there was a defect in the appontment of any director or that
any of them were disqualified from halding office of had vacated office or
were not entitled to vote be as vald as if every such person had been duty
appointed and was gualfied and had contnued to be a director and had been
entitled to vote

93 A resolution in wniing signed by all the directars entitted to receive notice
of a meeting of directars or of a commuttee of d rectors shall be as valid and
effecival as if it had been passed at a meeting of directars or (as the case may
be) a commitiee of directors duly convened and held and may consist of
several documents in the like form each signed by one or more directors buta
resolution $igned by an altemate director need not also be signed by hus
appointor and if i 1s signed by a director who has appointed an alternate
director ¥ need not be signed by the alternate director m that capactty

94 Save as otherwise prowided by the articles a director shall not vote at a
meeting of drectors or of a committee of dwectors on any resoluton
concerning @ matter n which he has directly or indirectly an interest or duty
which 15 matenal and which conflicts or may confiict with the interests of the
company unless his tnterest or duty anses only because the case falls within
one of more of the following paragraphs-

(a) the resplution refates to the giving 1© him of a guarantee
securnity or indemnity in fespect of money lent to or an obhgation mcurred by
him for the benefit of the company or any of its subsidianes

(b) the resolstion relates to the giving 1o a third parly of a
guaraniee Secunty or indernnity in respect of an obhgation of the company or
any of its subsidianes for which the director has assumed responsibility n
whale or part and whether alone or rinlly with others under a quarantee or
indemnity of by the grang of secunty

{c) his interest anses by virtue of his subscribing or agreeng to
subscnbe for any shares debentures or other secuntes of the company or
any of its subsidianes or by wvirtue of his being or intending o become a
participant 1 the underwriting or subunderwnimng of an offer of any such
shares debentures or other secuntes by the company or any of s
subsidianes for subscnphion, purchase or exchange

(d) the resolution relates n any way to a retwement benefits
scheme which has been approved or 13 condiional upon approval by the
Board of Inland Revenue for taxaion purposes
For the purposes of this regulation an interest of a person who 15 for any
purpose of the Act (excluding any statutory modification thereof not in force
when this regulation becomes binding on the company), connected with a
director shalt be treated as an interest of the director and n relaton to an
alternate dwector an interest of his appointor shall be treated as an interest of
the alternate direcior without prejudice to any interest which the allernate
directar has otherwise
95 A director shall not be counted in the gquorum present at a meeting In
relation to a resolution on which he 15 not entitled to vote
86 The company may by ordinary resclution suspend or relax to any extent
either generally or in respect of any particular matier any provision of the
arucles prohibiting a director from voling at a8 meeling of drectors or of a
commuttee of directors
97 Where proposals are under consideration conceming the appointment of
two of more directors to offices or employments with the company or any body
corporate 1n which the company Is interested the proposals may be divided
and considered in refation to each director separately and (provided he 1s not
for another reason preciuded from voting) each of the direciors concerned
shall be enttled to vole and be counted In the quorum v (espect of each
resolution except that concerning his own appormtroent
98 If a question anses at a meetng of directors or of a committee of directors
as to the nght of a director to vote the question may before the conclusion of
the meeting be referred to the charman of the meeting and his ruling 1In
relation to any director other than himself shall be final and conclusve

Secretary

99 Subject o the prowisions of the Act the secretary shalt be appoinied by the

directors for such lerm at such remuneration and upon such conditons as
¥




‘lhey‘may think fit and any secretary so appotnted may be removed by them

Minutes
100 The dwectors shall cause munutes (o be made wn books kepl (o the
purpose-

{a) of all appontments of officers made by the directors and

(b) of all proceedings al meetings of the company of the holders of
any class of shares in the company and of the dwectors and of commttees of
directors including the names of the drectars present at each such meeiing

The seal

101 The seal shall only be used by the authonty of the directors or of a
committee of directors authonsed by the direclors The directors may
deterrmuine who shall sign any nstrument to which the seal 15 afficed and
unfess olherwse so determined it shall be signed by a director and by the
secrelary of by a second director

Dividends

102 Subject to the provwisions of the Act the cempany may by ordinary
resolution declare dividends i accordance with the respeclive nghts of
members but no didend shall exceed the amount recommended by the
directors

103 Subject to the provisions of the Act the directots may pay ntenm
dwvidends i it appears o them that they are justfied by the profits of the
company available for distnbution If the share capital 1s dwided tnto different
classes the drectors may pay interim dividends on shares which confer
deferred or non-preferred nghts with regard to dividend as well as on shares
which confer preferential nghts with regard to dividend but no intenm dividend
shall be paid on shares cammying deferred or non-preferred nghts if at the time
of payment any preferential dividend 15 1n arrear The directors may also pay
at intervals setiled by them any dwidend payable al a fixed rate if 1l appears to
thern that the profits available for distributton justify the payment Provided the
directers act in good faith they shall not incur any habiity 1o the holders of
shares confernng preferred nghts for any loss they may suffer by the lawful
payment of an interrm dividend on any shares having deferred or non
preferred nghts

104 Except as otherwse provided by the nghis attached to shases all
dividends shall be declared and pard according {0 the amounts pad up on the
shares on which the dividend s paid Al dwidends shall beé apportignerd and
paid proportionately to the amounts paid up on the shares dunng any portion
or portions of the penod in respect of which the dividend 15 paid but If any
share 15 1ssued on terms providing that it shall rank for dividend from a
paruicular date, that share shall rank for dividend accordingly

105 A general rmeetng declanng a drndend may upon the recommendation
of the directors direct that it shalt be satsfied wholly or partly by the
distrbutton of assets and where any difficulty anses in regard to the
distnbulion  the dwectors may settle the same and in particular may Issue
fractional certificates and fix the value for distnbution of any assets and may
determine that cash shall be pa to any member upon the fooling of the value
50 fixed in order to adjust the nghts of members and may vest any assets in
trustees

106 Any divdend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entitieg or I
two or more persons are the holders of the share or are jointly entitled to it by
reason of the death or bankrupicy of the holder to the registered address of
that ane of those persons who Is first named in the register of members or to
such person and to such address as the persen or persons entitfed may in
wrniing dire¢t Every cheque shall be made payable 10 the order of the person
or persons entitled or 16 such other person as the person of persens entitfed
may n writng direct and payment of the cheque shall be a good discharge to
the company Any jont holder or other person jointly enutled to a share as
aforesaid may give receipts for any dividend or other moneys payable tn
respect of the share

107 No dividend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the rights aftached
lo the share

108 Any dvidend which has remained unclaimed for twelve years from the
date when 1t became due for payment shall if the directors so resolve be
forferted and cease to remain owing by the company

Accounts

109 No member shall (as such) have any nght of inspecting any accounting
records of other book or document of the company excepl as conferred by
statute or authorised by the directars or by ordinary resolutton of the company

Capitahsation of profits
113 The drrectors may with the authonty of an ardinary resolution of the
company-

(2} subgect as hereinafler provided resolve to capitalise any
unchvided profits of the company not required for paying any preferential
dividend {whether or not they are available for distnbubon) of any sum
standing (0 the credii of the company s share premuum account or capdal
redernplion reserve

(b) appropnate the sum resolved to be capitalised to the members
who would have been entitled 1o i if it were drsinbuted by way of dividend and
m the same propeorions and apply such sum on ther behalf either in or
towargs paywng up the amounts f any for the tme beng unpad on any
shares held by them respecively or in paying up n {ull unissued shares or
debentures of the company of a norminal amount equal to that sum and allot
the shares or debentures credited as futly paid lo those members or as they
may direct I those proporions or partly m one way and parlly in the other
but the share premium account the capital redemption reserve and any

profits which are not available for distnbution may for the purposes of this
regulation, only be applied in payng up umssued shares to be allotled to
members credded as fully paid,

(<) make such provision by the ssue of fractional cenificates of by
payment 1n cash or otherwse as they determune in the case of shares or
debentures becoming distributable under this regutation i fractions and

(d} authorise any person to enter on behall of all the members
concerned nto an agreement with the company providing for the allotment to
them respecuvely, credded as fully pad, of any shares or debentwres to which
they are entiffed upon such capitalisation, any agreement made under such
authonty being binding on all such members

Motices

111 Any notce to be given to or by any person pursuant {o the adicles shall
be in wnting except that a notice calling a meeting of the directors need not be
n wrting

112 The company may give any nolice to a member etther personally or by
sending it by post in a prepaid envelope addressed o the member at his
eqistered address or by leaving it at that address In the gcase of joint holders
of a share all notices shall be given to the joinl holder whose name stands
first 10 the register of members in respect of the joint holding and notice $O
given shail be sufficient notice to all the joint holders A member whose
registered address s not within the Uniled Kingdom and who gives to the
company an address within the United Kingdom at whuch notices may be given
10 htm shall be enttted to have nolices given to him at that address but
otherwise no such member shall be entitled to receive any nobce from the
company

113 A member present, etther in person or by proxy at any meeting of the
company of of the halders of any class of shares in the campany shall be
deemed 1o have receved nobce of the meeting and where requisite of the
purposes for which it was called

114 Every person who becomes enbtled to a share shall be bound by any
nobtce in respedt of that shaje which belore his name 15 entered in the regisler
of members has been duly gven to a person frorm wharm ha dertves hus btle
115 Proof that an envelope contaiming a notice was properly addressed
prepaid and paosied shall be conclusive evidence that the notice was given A
notice shall be deemed to be given at the exprration of 48 hours after the
envelope containing it was posted

116 A notice may be given by the company to the persans entdled 1o a share
In consequence of the death or bankruptcy of a member by sending or
defivenng it in any manner autherised by the articles for the giving of notice to
a member addressed t¢ them by name or by the utle of represeniatives of the
deceased or trustee of the bankrupt or by any like description ai the address
f any wittun the United Kingdom supplied for that purpose by the persons
claiming to be so entitled Untit such an address has been suppled a notice
may be gwen 1n any manner in which it might have been given If the death or
bankruptcy had net occurred

Winding up

117 If the company 1s wound up the hguidator may with the sanction of an
extraordinary resglution of the company and any other sancbon required by
the Act divide among the members 1n specie the whole or part of the assets in
trustees upan such frusts for the benefit of the mermbers as he with the hke
sanction delermines but no member shall be compelled to accept any assets
upon which there ts iability

Indemnity

118 Subject to the prowssions of the Act but without prejudice to any mndemnity
te which a director may otherwise be enlilied every director or other officer or
auditor of the company shall be indemnified out of the assets of the company
agains! any hatulty curred by him m defending any proceedings whether
cvil or ¢nminal in which judgement 1s given m his favour or in which he 1
acquitted or In connecton with any apphcation in which relief 1s granted to tom
by the court from llabiity for neghgence default, breach of duty or breach of
trust in relation to the affairs of the company




