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GERMINI BLINDS (WREXHAM) LIMITED

PRELIMINARY
The regulations contained in Table A in the Schedule to the Comparnies {Tables A o F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment} Regulations 1985 and as further
amended by the Companies Act 1985 (Electronic Communications) Order 2000 {such Table being
heremnafter referred to as "Table A") subject to the additions exclusions and modifications herenafter
expressed shall constitute the Articies of Association of the Company.

SHARE CAPITAL

The share capital of the Company shall be divided into ‘A’ shares of £1 and ‘B’ shares of £1 The ‘A’
shares and the ‘B’ shares shall rank pan passu in all respects except that the directors may at any time
resolve to declare different dividends in relation to each class of share and may also resolve to declare
a dividend on one class of share and not on the other class

The Directors of the Company may (subject to regulations 3 and 4()) below and section 80 of the Act)
allot grant options over or otherwise deal! with or dispose of any relevant securities (as defined by
secﬂon 80(2) of the Act) in the Company on such terms and conditions and in such manner as they shall
think proper

The Directors of the Company are generally and unconditionally authonsed dunng the period of five
years from the date of incorporation of the Company to allot grant nghts {o subscnbe for or convert
securities into shares in relation to the original shares in the authorised share capital of the Company to
such persons at such times and on such terms and conditions as they think fit subject to the prowvisions
of section 80 of the Act

Subject to any direction to the contrary that may be given by Special Resolution by the Company in
General Meeting any shares which do not comprise the original authorised share capital of the Company
shall before they are 1ssued be offered to the Members in proportion as nearly as possible to the nominal
value of the existing shares held by them and such offer shall be made by notice specifying the number
of shares to which the Member 1s entitied and hrmting a time within which the offer if not accepted shall
be deemed to be declined and after the expiration of such time or on receipt of an intmation from the
Member to whom the notice 1s given that he declines to accept the shares the Directors may dispose of
the same n such manner as they think most beneficial to the Company. The provisions of this
paragraph shall have effect only insofar as they are not inconsistent with section 80 of the Act.

In accordance with section 91(1) of the Act section 89(1) and sections 90(1) to (8} {inclusive) of the Act
shall not apply to the Company.

LIEN

The Company shall have a first and paramount lien on every share (whether or not it is a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed ime or called n respect of
that share. The Company shall also have a first and paramount lien on every share (whether or not it is
a fully paid share) standing registered in the name of any Member salely or registered in the names of
two or more joint holders for all moneys presently payable by huim or fus estate to the Company. The
Dlreci:ict:rs may at any time declare any share to be wholly or in part exempt from the provisions of this
regulation

Regulation 8 of Table A shall not apply to the Company

NOTICE OF GENERAL MEETINGS
An Annual General Meeting and an Extraordinary General Meeting called for the passing of a Special
Resolution or a Resolution appointing a person as a Director shall be calied by at least twenty-one clear
days' notice All other Extraordinary General Meetings shall be called by at least fourteen clear days'
notice but a General Meeting may be called by shorter notice if it 1s so agreed -
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(a) in the case of an Annual General Meeting by ali the Members entitled to attend and vote thereat,
and

(b) in the case of any other Meeting by a majonity in number of the Members having a nght to attend
and vote being a majonty together holding not less than rinety-five per cent in nominal value of
the shares giving that nght

The notice shall specify the time and place of the Meeting and in the case of special business only the
general nature of the special business to be transacted and in the case of an Annual General Meeting
shall specify the Meeting as such

All business shail be deemed special that Is transacted at an Extraordinary General Meeting and also all
that I1s transacted at an Annual General Meeting with the exception of declaring a dividend the
consideration of the accounts balance sheets and the reports of the Directors and Auditors and the
appomtment of and the fixing of the remuneration of the Auditors

Subject to the provisions of these Articles and to any restrictions imposed on any shares all notices of
and any other communications relating to any General Meetings of the Company or of separate General
Meetings of the holders of any class of share capttal of the Company shall be given to all the Members
to all persons entitled to a share in consequence of the death or bankruptcy of a Member and to the
Drirectors and Auditors of the Company for the time being.

Regulation 38 of Table A shall not apply to the Company

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting unless a quorum s present at the time the Meeting
proceeds to business One person entitled to vote upon the business to be transacted each bemng a
Member or a proxy for a Member or a duly authorised representative of a corporation shall be a quorum

If such a quorum 15 not present within half an hour from the time appointed for the Meeting the Meeting
shall stand adjourned to the same day in the next week at the same time and place or such time and
place as the Directors may determine. If at the adjourned Meeting a quorum is not present within half an
hour from the time appotnted for the Meeting such adjourned Meeting shall be dissolved

Regulations 40 and 41 of Table A shall not apply to the Company

NUMBER OF PIRECTORS
Unless otherwise determined by Ordinary Resolutton in General Meeting of the Company the number of
Directors (other than Alternate Directors) shall not be subject to any maximum and the minimum number
of Directors shall be one. If and so long as the minimum number of Directors shall be one a sole
Director may exercise all the authonties and powers which are vested in the Directors by Table A and by
these Articles Regulation 89 of Table A shall be modified accordingly

Regulation 64 of Tabla A shall not apply to the Company

APPOINTMENT OF DIRECTORS
The first Dwrectors of the Company shall be as named in the statement delivered to the Registrar of
Companies pursuant to sectron 10 of the Act

Neo person shall be appointed a Director at any General Meeting unless -

(a) he 15 recommended by the Directors, or

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

Subject to regulation 10 above the Company may be Ordinary Resolution appoint a person who i1s willing
to act to be a Director erther to fill a vacancy or as an additional Director

The Directors may appoint a person who Is willing to act to be a Director either to fill a vacancy or as an
additionat Director provided that the appomntment does not cause the number of Directors to exceed any
number fixed by or in accordance with these Arficles as the maximum number of Directors

The Directors shall not be required to retire by rotation and Regulations 73 to 80 (inclusive} of Table A
shall not apply to the Company



14 (1)

(1)
15 (1)

(n)

16 (1)

()

(ur)

17

18

DIRECTORS GRATUITIES AND PENSIONS
The powers of the Company set out in Clause 3(p) of the Memorandum of Association may be exercised
by the Dwectors of the Company

Regulation 87 of Table A shall not apply to the Company

A Director may vote as a Director in regard to any contract or arrangement in which he 1s interested or
upon any matter ansing thereout and if he shall so vote his vote shall be counted and he shall be
reckoned tn estimating a quorum when any such contract or arrangement 1s under consideration

Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company

THE SEAL
In accordance with section 36A(3) of the Act the Company need not have a seal |If the Company has a
seal 1t shall only be used by the authonty of the Directors or of a committee of Directors authorised by
the Directors The Directors may determine who shall sign any instrument to which the seal s affixed
and unless otherwise so determined is shall be signed by a Birector and by the Secretary or by a second
Director, Regulation 101 of Table A shall not apply to the Company

The requirements set out in Regulation 6 of Table A gaverning the sealing of share certificates shall only
apply if the Company has a seal.

The Company may in accordance with Section 39 of the Act have for use in any ternitory district or place
elsewhere than in the United Kingdom an official seal Such seal shall only be used by the authority of
the Directors or a committee of Directors authonised by the Directors

SECRETARY
The first Secretary or Jomt-Secretanies of the Company shall be as named tn the statement delivered to
the Registrar of Companies pursuant to section 10 of the Act

TRANSFER OF SHARES
The Directors may in therr absolute discretion decline to register the transfer of a share whether or not it
be a fully paid share and no reason for the refusal to register the afore-mentioned transfer need be given
by the Directors The first sentence of Regulation 24 of Table A shall not apply to the Company

NAME AND ADDRESS OF SUBSCRIBER

Andrew Moth
25 Westbury Drive

Pandy

Wrexham
LL12 8PZ

Dated 16 August 2004
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COMPANIES ACT 1985 TABLE A
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES

INTERPRETATION

1

SHARE
2

SHARE
&

fin these reguiations

“the Act™ means the GCompanies Act 1985 including
any statutory modification or re-enactment thereof
for the time being m force

“the articfes™ means ths articles of the company

“clear days” inrelation tothe penod of a notice means
that period excluding the day when tha notice 15 given
or deemead to be given and tha day for which It is
given or on which it 15 to take effect

“communicabion” means the same as in the
Electronic Commumications Act 2000

"efectronic communication” means the same as in
tha Electronic Communscations Act 2000

“executed” includes any mode of execution
"offics™ means the registered office of tha company

“the holdar™ in relation to shares mezns the member
whose name 15 entered 1o the register of members
as the holder of the shares

“the seal” means the common seal of the company

“secretary” means the secrefary of the company or
any other person appointed to perform the duties of
the secretary of the company, Inctuding 2 joint,
assistant or deputy secretary

*the United Kingdom™ means Great Britatn and
Northern irefand

Unless the context otherwrse requires, words or
expressions contaned in these regulations bear the
same meanmg as i the Act but excluding any
statutory modification theraot not i forge when these
regulations become binding on the company

CAPITAL

Subject to the provisions of the Act 2nd without
prejudice to any rights attached to any existing
shares, any share may be issued with such nghts or
restrictiens as the company may by ordinary
resolution determine

Subject to the provisions of the Act, shares may be
1ssued which are to be redeerned or are to be labla
to be redeemed at the aption of the eampany or tha
halder on such terms and i such manner as may be
provided by the articles

The company may exerctse the powers of paying
commissions conferred by tha Act  Subject to the
provisions of the Act, amy such commisslon may be
satisfied by the payment of cash or by the allstment
of futhy or parily paid shares or partly in one way 2nd
partty m the other

Except as requirad by law, no person shall be
recognrsed by the company as holding any share
upon any trust and (exceptas otherwss provided by
the articles or by aw) the company shall not be bound
by or recognise amy iterest i any share except an
ebsolute night to the entirety thereof in the holder

CERTIFICATES

Every member upon becoming the holder of any
shares, shall be entitled without payment to ong
certificate for all the shares of each class held by
him {and upon transternng a pant of his helding of
shares of any class to a certificate for tha balance of
such holding} or several cerificates each for one of
more of his shares upon payment for every certificate
atter the first of such reasonable sum as the directors
maydetermine Every cartificate shall ba sealed with
the seal and shall specify the number, ¢lass and
distinguishing numbers {if any) of the shares to wiich
it relates and the amount or respective amounts paid
upthereon The company shall not be bound to Issue
mare than ong certificate for shares held Jointly by
several persons and delivery of a certificata 10 one
Joint holder shall be sufficient delivery to afl of them

If a share certificale is defaced, worn-out, lst or
destroyed, it may be rengwed on such terms {f any)
as to evidenca and indemnity and payment of the

10

1

expenses reasonably ncurred by the company in
mvestigating evadenta as the directors may determing
but otherwise free of charge and (in the case of
defacement or wearing out) on delivery up of the old
teriificate

The company shalt have a first and paramount lien
on avery share {not beng a fully paid share} for all
moneys (whether presently payable or not) payabla
at afixed tima or called i respect of that share  The
firectors may at any hme declare any shars to be
wholly or in part exemipi from the prowvisions of this
fegutaticn  The company's lien on a share shall
extend to any amount payable in respect of it

The Company may sell in sueh manner as the
directors determine any shares on which ths
carnpany has a lien il a sum in respect of which the
lien exists Is presently payable and 15 not paid within
fourteen clear days akter notice has been given to
the nolder of the share or 10 the person entitied to it
In consequence of the death or bankruptey of Lhe
helder demanding payment and stating that if the
notlc 15 not complied with the shares may be sold

To give effect to a sale the diregtors may authonse
s0ma person to execute an instrument of transfer of
the shares sold to, or in accordance with the directions
of, the purchaser The title of the transfergs to the
share shall not be atected by any irregulanty i or
imvalidity of the procesdings in reference tq tha sals

The et proceeds of the sale, after payment ot the
oosts, shall be applied in payment of so much of the
sum for which the fien exists as 1s prasently payabls,
and any residue shall {upen surrender to the company
for canceliation af the cert/ficate for the shaces sold
and subject to a ike her for any moneys not presently
payable as existed upon tha shares before the sale)
be paid to the person entitied to the shares at the
date of the sals

CALLS (ON SHARES AKD FORFEMTURE
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Subject to the terms of altatment tha direciors may
make calls upon tha members in respect of any
moneys unpaid on their shares (whether in respect
of neminal value or premium} and each member shall
{subject to recening at least fourteen clear days’
notice specitying when and where payment 15 to be
made) pay to the company as required by the notice
the amount called on his shares A calf mybe required
to be pad by instaiments A call may before recespt
by the company of any sum due thereunder, be
revaked in whole or part and payment of a calf may
be postpaned in whole or part A person upon whom
acall1s made shall remain liable for calls made upon
him notwithstanding the subsequent transier of the
shares in respect whereof the call was made

Acall shall ba deerned 10 have been rmade at tha ime
when the reselution of the directors zuthoriging the
call was passed

The [oint holders of a share shall be jontly and
severally Eable 1o pay all catts in respect thereol

I#a call temains unpaid aftes it has become due and
payable the person from whom i is due and payable
shall pay inferest on the amount unpald from the day
1t became dug and payable untit it 15 paid at the rate
fixed by the terms of allotment of the share or in the
notice of the call or, i no rate is fixed, at tha
appropriata rate {as defined by the Act) but the
directors may wanve payment of the interest whotly
orin part

Anamount payable in respect of a share on allotment
or at any fixed date, whether in respect of nominat
vatye or premium or s an instalment of a call, shall
be desmed to be a call and 1t it is not paid the
provisions of tha articles shalt apply as if that amaunt
had becoma due and payable by virtue of a call

Subfect to the terms of allotment the directors may
rake arrangements on the wsue of shares for a
difisrence between the holders in the amounts and
times of payment of calls on their shares

If acall remams unpard after it has become due and
payable the directors may glve to the persen from
whom It Is due not less than fourteen clear days’

19
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notice reguiring payment of the amount vnpaid
together wath any interest wiich may have actrued
The notice shall nama the place where payment is to
ba made and shall state that Jf the notice s not
complted with the sharas in respect of which the call
was made will ba habla to be forfeited

1 the notice 1s not complied with any share in respect
of which it was given may, before the payment
required by the notice has been made, ba torered
by a resatutron of the directors and the forfeitura shalt
inglude all dvidends or other moneys payabte in
respect of the forferted shares and not paid befors
the Torferture

Subject {o the provisions of the Act, a forferted share
may e sold, re allotied or otherwisa disposed of on
such terms and in such manrer as the directors
determime erther to the person who was before tha
forfeiture the holder or to any other person and at
any time befere sale re-allotment or other
dispesition, the farfetture may be cancelted on such
terms as the directors think fit Whare for the
purposes of its disposal a forfested shara is to be
transferred ta any person the directors may authonse
SOME PRISON 10 executs an mstrument of iranster of
the share to that person

A person any of whose shares hava been forfeited
shall cease to be a member in respest of them and
shall surrender to the company for cancellation tha
certificate for the shares torferted but shall ramain
tiable to the company for all maneys which at the
date of forfeturs were presently payabte by him the
company In sespect of those shares with mterest al
the rate at which interest was payable en those
moneys befare the forferture or, 1f no interest was so
payable, at the appropnata rate {25 defined in the
Act) from tha date of forderture untdl payment bt the
directors may waive paymend wholly or in part or
enforce payment without any aflowance for the valug
of the shares at the time of forferture or for any
consideration receed on thew disposal

A statutory deciaratton by a director of the secretary
that a share has been torfeited on a specified date
shall be conciusive ewdence of the facts stated in it
against afl persans claiming to ba entitled to the share
and the declaration shali (subject to the execution of
an mstrument of transfer f necessary) constituta a
good tife o the share and the person to whom the
share Is disposed of shall net be bound 10 see to the
application of the consideration, i any, nor shall hts
fitle ta the shara ba atfected by any irreguizrity in or
invalidity of tha proceedings In reference to the
forterture or disposal of the share

TRANSFER OF SHARES
3

24

The instrument of transfer of a share may ba In any
usual farm or m any other form which the directars
may approve and shall be execited by or on behalf
of the transferor and, unless the share 1s fully paid,
by or on behalf of the transferes

The directors may retuse to registes the transfer of a
share which 1s not fully patd to a person of whom they
do not approve and they may refuse to register the
transfer of & share on which the company has a lien
They may also retusa lo register & transéer unless -

{a} s lodged at the office or at such ather place
as the directors may appoint and |5
accompanied by tha certificate of the sharas to
which it relates and such other evidence as the
directors may reasonably require to show the
night of tha transferor 1o make tha trangler;

{b) nis in respect of only one class of shares, and

{¢) tisn favour of not mora than four transferaes

Ifthe directors refuse to register a transfer of a share,
they shatt within two months after the date on which
ihe transfer was lodged with the company send to
the transferee nobice of the refusal

The registration of transters of shares or of transfers
of any class of shares may be Suspended at such
times and tor such penods {nol exceeding thirty days
In any year) as the directors may determine

No fee shall be charged for the regisiration for any
instrument of transfer or other documant relating to
or affecting the fitla to any share

Table
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The company shall be entitled lo retain any instrument
of transfer which is registered, but any instrument
of transfer which the directors refuse to register shall
be retumed to the persoa lodging o when notice of
the refusal Is given

TRAKSMISSION OF SHARES

It a member dies the survivor or survivars where he
was a joint holder, and his personal representatives
whera he was a sole holder or the only susviver of
joint holders, shall ba the only persons recognised
by tha company as having any fitle to his interest,
but nothing herein contained shall release tha estate
of a deceased member from any liabillty n respect
of any share which had been jointly held by him

A person becoming entitled te a share n conseguence
of the death or barkruptey of 2 member may, upon
such awidence being produced as the directors may
properly require, elect erther to become the holder
of the share or 10 hava some person nominated by
him registered as the transteree |1 he elgcls to
become the holder he shall give notice to the
comgpany to that eflact [ ha elects to have another
person registered he shall execute an instrument of
transfer of the share to that person Al the articles
relating to the transfer of shares shall apply to the
notice or Instrument of transfer as if It were an
instrument of transter executed by the member and
the death or bankruptcy of the mamber had not
occurred

Aperson becoming entitled toa sharein consequence
of the death or bankruptcy of a member shalt have
the nghts to which he would be entitled If he were
the holder of the share, except that he shall not, before
helng registered as the holder of the share be enlitied
In respect of it to attend or vote at any meeting of the
company or at any separats meeting of the holders
of any class of shares i the company

ALTERATION OF SHARE CAPITAL

2

The company may by omdwmary resolution

{a) ncrease ks share capital by new shares of such
amount as tha resolution prescnbes,

(b} consoidate and dwide all or any of its share
capttal Into shares of larger amount than its
gushing shares,

{c) subject to the prowisions of the Act, sub-divida
its shares, or any of them, into shares of smaller
amount and the resolution may determine that,
as between the shares resutling from tha sub-
dinsion, any of them may have any preterence
or advantage as compared with the others and

{d) cancelshares which at the date of the passing
of the resolution have not been taken or agreed
to be taken by any person and diminish the
amount of its share capital by the amount of
the shares 5o cancelled

Whenever as a result of a consolidation of shares
any members would became entitled to fractions ot
a share, the directors may, on behalf of those
members, sell the shares representing the fractions
for the best pnca reasonably obtainable to any person
(Including subjec! to the provisions of tha Act, the
company} and distnbuta the net proceeds of sale
due proportion among those members, and the
directors may authonse some person to execute an
instrument of transfer of the shares to, or i
accordance with the direction of, the purchaser The
transferee shall not be bound to see to the application
of the purchase money nor shall fus titls to the shares
be affected by any Iregularity in of invalidity of the
proceedings 1n referenca to the safe

Subject to the provision of the Act, the company may
by special resolution reduce s share capital, any
capital redemption reserve ang any share premium
account in any way

PURCHASE OF OWN SHARES
35

Sublect to the provisions of the Act, the company
may purchase Its own shares {including any
redeemable sharas) and, I It Is a private company,
maka a payment In respect of tha redemption or
purchase of its own shares otharwisa than out of
distributable profits of the company or the proceeds
of a fresh issus of shares

GENERAL MEETINGS

All general meetings other than annual general
mestings shall be called extraordinary general
meetings

ki

The directars may call general meetings and, on the
requisition of members pursuant io the provisions
of the Act shall forthwith proceed to conveng an
extrzordinary general meeting for a date not later than
elght weeks atter receipt of the requisihon If there
are not within the United Kingdom suf{icient directors
fo call a general meeting any director or any member
of the company may call a general meeting

NOTICE OF GENERAL MEETINGS
38

3

An annual general meetng and an extraordinary
general meeting called for the passing of a special
resalution or 2 resolution appomting a person as a
director shall be called by at least twenty-one clear
days notice All other extraordinary general meetings
shall be called by at least fourteen clear days' notice
but agenzral meeting may be called by shorter notice
it s 50 agreed

{a) Inthe case of an annual general meeting, by al
the members entrtled to attend and vota thereat
and

(b) in the case of any other meeting by a majonty
In number of the members having a nght to
attend and vote being a majonty togather
holding not less thal ninety-five per cent in
nominal vatue of the shares grang that night

Thy notice shall specify Lhe time and pace of the
meeting and Lhe general natura of {he business to be
transacted and, in the case of an annual general
meetng, sha'l specify the meeting as such

Subject to the provistons of the articles and lo any
restnctions iumposed on any shares the notce shall
ba given to all the members, 1o all persens enttied
toa share In consequence of the death or bankruptcy
of a member and to the directors and auddors

The accidental omission to give notice of a meeting
to, or the non-recept of notice of a meetng by any
person entitled to receve notice shall not nvahidate
tha proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
L]

L

Mo business shall be transacted at any meeting unless
a quorum Is present Two persons entidled to vote
upon the busmess fo be transacted ezch bewnp a
member or a proxy for a member or a duly authonsed
representative of a corporation, shall be a quorem

IF sueh @ quorum is not present within hatf an hour
from the ime appointed for the meeting, or if during
a meeting such a quorum ceases fo be present, the
meeting shall stand adjourned to the same day in
the next week at the same time and place ar t& Such
time and plage as the directors may determing

The chalrman, if any, of the board of directors ar in hus
absence some other director nominated by the direclors
shall preside as chairman of the meeting, bul If nesther
the chairman nar such other director {if any) ba present
within filteen minutes afler the time appointed for
holding the meeting and willing to act the directors
present shall elect ane of their nunber to ba chairman
and, if thera 15 onty one director present and willing to
act, ha sha'l be chawrman

If no director 1s willing to act 4s ¢chalman of if no
diwector 15 present within fitteen minutes after the
time appointed for holding the meeting, the members
present and entitled to vote shall choose ona of thewr
number o be chairman

A director shall, notwithstanding that ke s not 2
member, be entitled to attend and speak at any
general mesting and at any separate meeting of the
holders of any class of shares in the company

The Ghairman may, wilks the consent of ameeting a
which a quarum s presant (and shall f so directed
by the meeting), adjourn the maeling frem tima to
time and fram place to place, but no business shall
be transacted 2t an adjourned meeting other than
business which might property have been transacted
at the meeting had the adjournment nat taken placa
When a meeting Is adjousned for fourtsen days or
mora, at lsase seven clear days’ notice shall be given
specifying the time and place of the adjourned
mesting and the general nature of the business 1o ba
teansacted Otherwisa it shall not ba necessary to
grve any such notice

A resofution put 4o the vote of 2 maeting shall be

a7
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decided on a show of hands unless before, or ont the

declaration of the result of, the show of hands a pott

Is duty demanded Subject to the provisions of tha

Act a poll may be demanded -

(a) by the charman, or

{b) by at least two members having the right to
vpts at the meeting , or

{c) by amember or members representmg not less
than one-tenth of the totzl voling nght of all the
members hawngthe nght to vote at the mesling,
o

(d) by a member or members holding shases
confernreg a nght to vota 2t the meeting beng
shares on which an aggregate sum has been
paid up equal to not tess than one-tenth of the
total sum paid up on all the shares canferrmng
that right,

and a demand by a persen as proxy for a member
shall be the sama as a demand by the member,

Unless a poll 1s duly demanded a declaration by the
chairman that a resolubon has been carrled or carsied
unamimously, or by a particetar majority, or lost ar
not carned by a particular majonty and an entry to
that effect in the minutes of the meeting shall be
conclusive swidence of the fact without proot of the
number or prapariion of the votes recorded in favour
of or agalnst the resolution

The demand for a poll may, before the poll is taken,
be wilthdrawn but only with the consent of the
chaimman and a demand 50 withdrawn shall nat be
taken to have invalidated the result of a show of hands
declared before the demand was made

A polt shall be taken as the chairman directs and ha
may appoint scrutineers {who need nat be members)
and fix a ime and place for decfaring the result of
the poll The rasult of the poll shall be deemed to be
the resoluhion of the meeting at which the poll was
demanded

In the case of an equality of votes, whether on a show
of hands or on a polt, tha chairman shall be entitied
to a casting vote In addition {g any other vote he may
have

A poll demanded on the election of a chairman or on
a question of adjournment shall ba taken forthwith
A poll temanded on any other question shali be takan
either forthwith or at such time and place as the
charman directs not being more than thuty days after
the poll is demanded The demand for a poll shall
not prevent tha contmuance of a meeting for the
transaction of any business other than the question
on which the poll was demanded It 2 potl 15
demanded before the declaration of the result of a
show ¢f hands and the demand is duly withdrawn
the megting shalt continue as i the demand had not
been made

No natice need he given of a poll not taken forthwith
1f tha time and place at which « i3 to be taken are
announced at the meeting at which it 1s demanded
ta any other case at jeast seven clear days’ nolice
shall be given specifying e time and place at whech
the poll ts to ba taken

A resolution 1n writing executed by or on behalf of
each member who would have been entrted to vots
upon it if ot had been proposed at a general meeting
at which he was present shall be as effectual as d it
had been passed at a gengral meetng duly convenad
and held and may consist of several instruments in
the Iike form each executed by or an behall of one or
more members

VOTES OF MEMBERS

54

Subject to any rights or restrchons aitached to any
shares, on a show of hand every member who (being
an individual) is present in persen of {being a
corporation) Is present by a duly avihonsed
representative not being himself a member entiled
to vote, shall have ong voie and on a poll every
member shall have one vate for every share of which
ha Is the holder

in the case of jint holders the vote of the semor who
tenders a vote whethes in person or by proxy, Shall be
accepted to the exclusion of the votes of the other joint
bolders, and senonty shali be determined by the erder
in which the names of the holders stand wn the register
of members
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A mermber in respect of whom an order has been
made by any court having jurisdsction (whether in
the Umted Kingdom of elsawhere) in matters
tonterning metal disorder may vole, whether ona
show of hands or on a poll, by hig recewver, curator
boms or other person authonsed 1n that behalf
appointed by that court and any Such recerver,
curator bonis or othar person may, an a poll, vote by
proxy Evidence to the satisfaction of the directars
of the authonty of the person claming to exemise
the right to vote shall be depasited at the office, or at
such other place as Is specified in accordance with
the articles for the degosit of instruments of praxy,
ol less than 48 hours before the tme appointed for
hotding tha meeting or 2dtourned meeting at which
tha right to vote 15 to be exarcised and in default the
nght to vote shall not ba exercisable

Mo member shall vote at any general meeting or at
any separate meeting of the halders of any class of
shares in the company either m person b7 by poxy
in respect of any share he!d by him 1s9less all moneys
presently payable by him in respect of that share have
been pawd

No abjection shall b8 raised to the qualfication of
any voter except af the meeting or adjoumed megting
at wisch the vote objected to 1s tendered, and every
vote not disallowed at the meeting shall bevalid Any
objection made in dug time shall be referved to the
charman whose decision shall be final and
concluswve

0n a poll votes may ba given either personally or by
proxy A member may appoint more than one proxy
{0 attend on the same occasion

The apporntment of a proxy shall be sxecutad by or
on behalf of the appeintor and shall be in the fallowing
form {or i a form as near thereto as ciTumstances
allow or In any other lorm which is usual or which
the direciors may approve) -

PLC/Limited
IiWe, ,of
,beinga
membar/members of the above named company
hereby appaiat of
. or failing him
of as my/our

proxy to vota in my/our narme(s} and on myfour behalf
at the annuallextraordinary general meeting of the
company to be held ont 19

, and at any adjournment theseof
Slgned on

Whera it s desired to afford members 2n opportunity
al instructing the proxy how he shall act the
appointment of a proxy shall be in the follewing torm
{or in a form as near ihereto as circumstances atiow
of In any other form whech 1s usual or which the
directors may approve) -

PLCALimated
1AWa , of
Jbeinga
membar/members of the above-named company
fereby appoint of
, or farling him
of , 88 myfour

proxy to vote in my/our name|s] and on my/our behalf
at tha annualiextraordmary general meeting of the
company to be hetd on 19

, 2nd at any adsournment thereof
This form 15 to be used in respect of the resolutions
mentioned below as follows

Resolution No # ‘for *agamnst

Resofution No 2 *for  *against
*Stnka out whichever IS not desired
Unless otherwise instructed, The proxy may vota as
he thinks fit or abstain from voimg
Signed this day of 19 "

The appolntment of a proxy and any authonty under
which it 1s executed or a copy of such authonty
cedtified notarialty or in seme other way approved by
the directors may -

{a) 0 the case of an instryment in wnting be
deposited at the office or at sugh other place
wittwn the United Kingdom 25 1s specified
the notice convening the meeting or in any
mstrument of proxy sent cut by the company
In refation to the meeting not less than 48 hours
befora the time for holding the meeting or
adjourned meeting &t which the person named
in the Instrument proposes to vote, or

RUMB
64

ALTER
63

(aa) inthe casa of an appointment contaned in an
alzctronic communication, wherg an address
fas been specified for the purpose of receving
BIBCATDAIC COMMUMCALDNS
{1} 1a the notice convening the meeting, or
(1) nany mstrument of proxy sent out by the

company in refation (o the megting, or
{in) 0 any nvitation contained in an efectronic

tommunication 19 appoint a proxy 1ssued

by the company In relation to the meeting,
be recerved at such address not less than 48
fhours before the time for holding the meeting
or adjourned meeting at which the person
named in the appomtment proposes 10 vole, or

{b) Inthe case of a po!l taken more than 48 hours
after it is demanded, be deposited or receved
as aforesaid after tha poll has been demanded
and not less than 24 hours befere the time
appointed for 1he taking of the poll, ar

(c) whers the poll is not taken forthwih butls taken
1ot morg than 48 hours after f was demanded,
be delvered at the megting at which the poll
was demanded to the chairman or to the
secretary or to any director

and an appointment of proxy which is not deposited,

delivered ar receved in a manner so permatted shafl

ba invaltd

In this regulation and the next, "address”, i retation
to electronic communications, includes any number
or address used for the purposes of such
communications

A vote given or poll demanded by proxy or by the
duly authorised representative of a corporation
shalt be valid netwithstanding the previous
determunation of the authonty of the person voting
or demanding a poil untess notice of the
determination was receved by the company at the
oftice or at such cthar place at which the
nstrument of praxy was duty deposited or, where
tho appointmant of tha proxy was containgd 1n an
electronic communication at the address at which
such appointment wag duly received hefore the
commencement of the meeting or adjourned
meeting at which the vote Is given or the poll
demanded or (in the casa of a polt faken otharwise
than on the same day as the meeting or adjourned
meeting) the time appointed for taking tha pol!

ER OF DIRECTORS
Linless otherwise determined by ordinary resalution,
the numbes of directors {other than aifernate
directors) shall not be subject to any maximum but
shalt be not less than two

NATE DIRECTORS
Any director {other than an alternate director) may
appoint any other derector or any othes person
approved by resolution of the directors and wiling
1o 2c1, to be an alernate direcior and may remove
fram office an alternate diréctor So appointed by him

An alternate director shall be entitled ta recewe notica
of all meetings of directors and of all meetings of
committees of directors of which his appointor Is a
member, to attend and voié at any such meéting at
which the director appointing him 1s net personally
present, and generally to perform all the functions of
his appoiniod as a director In his absence but shall
not be entitied to receive any remuneration from tha
company for tus sennces agan zitemata dwector but
it shall not ba necessary lo give notice of such a
mestlng to an alternata director who is absent from
the United Kingdom

An alternate directar shalf cease to be zn alternate
director if his appointor cezses to be a director but,
if a girector retires by rotation or otherwisa but iIs
reappomnted or degmed to hava been reappointed at
the meeting at which he retires, any appomtment of
analternate director made by him which was mn force
immediately prior to his rebirement shall continue
aiter his reappointment

Any appointment or removal of an allernate director
shall be by notice ta the company signed by the
duector making or revoking the appointment or in
2any othes mannes approved by the directors

Saveas otherwise prowded i thearticles, an alternata
director shall be deemed for all purposes 1o be a
director and shalt alone be responsiblg far his own
acts and defaults and he shall not ba deemed 10 ba
the agent of the director appointing bim

POWERS OF DIRECTORS

70

Subject tothe provesions of the Act the memorandum
and tha articles and to any directions given by spectat
sesolution, the business of the company sha¥l be
managed by ihe directors who may exercise all the
powers of the company No alteration of the
memarandum o articles and no such direction shat!
Invalidate any prror act of the directors which would
have been vatid if that aiteration had not been made
or that direction nad not been gve Tha powers gren
by this reguiation shall not ba limited by any speciat
power given ko the directors by the arlicles and 2
mesting of dvettors at which a quorum s present
rmay exerciss all powers exercisable by the directors

The directors may by power of attomoy or otherwise
appoint any person 1o be the agent of the company
for such purposes and on such conditions as they
determine, imctuding avthonty for the agent to
defegate all o any of hus powers

OELEGATION OF DIRECTORS” POWERS
n

The directors may delegate any of ther powers 10
any commitiae consisting of one of more directors
They may its0 delegzte to any managing director or
any director holding any other executive office such
of their powers as they consider desirable to be
exercised by him  Any such defegation may be made
subject to any conditions the directors may imposs,
and either collaterally wnth or to the exclusion of their
own powers and may be revoked orattered  Subject
to any such conditions, tha proceedings of a
committee with two or mers members shall be
governed by the articles regulating the proceedings
of diectors s¢ far as they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

n

i)

AL the first znnuzl generat mesting all the dvectors
shall retire from office, and at every subsequent
annual general meeting one-third of the directors who
are subject fo retirement by sotation or, i their number
1s not three or a multiple of three the number nearest
to ona-third shall retire from office but, if there is
only one director who 1s subject to relwement by
rotatlon, he shall retire

Subiject to the prowisions of the Act, the directors to
retira by rotahion shall be those who have been
longast n gffice since therr tast appointment of
reappointment but as between persons who became
or were last reapposnted directors on the same day
those to retre shall {unless they otherwise agres
among themsetves) be determined by lot

¥ the company, 2{ the meeting 2t which a directos
retires by rotation, does not fill the vacancy the
retinng director shall, 1f walling 1o act, be deemed 10
have been raappointed unless at the meeting it 1s
resalved not o Till the vacancy or enless a resolution
for the reappointment of the director is put 1o the
mesling and lost

No person other than a director rebiring by rotation
shall be zppointed or reappointed a director at any
general megting unless -

{a) he is recommended by the directers, or

(b} not less that fourteen nor more than thirty five
clear days belore the date appointed for
meeting, natice executed by a member quatified
to vota at the maeting has been given to the
compasy of the intentson to propase that person
for appointment of reappointment stating the
particulzrs which would, tf he wers so
appainted or reappointed, be required to be
included in the company’s register of directors
together with notice executed by that person of
his willingness to be appointed or reapponted

Not tess than seven nor more than twenty-eight clear
days before the date appainted for holding a general
meeting notice shall be given to all who are entitled
1o receive notice of the meetimg of any person (other
than a director retiring by rotation at the maeting)
who 1s recommended by the directors for
appointment of reappointment as a director at the
meeting or in respect of who notice has been duly
grven to1he company of the itention te propose him
at the mesting fof appointment, of reappoimtmeni as
a duector The notice shall gve the parbiculars of
that person which would, If he were so appainted or
reappointed, be required to be mcluded 1n the
company’s register of directors
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T8 Subject as aforesaid, the company may by ordmary
resolution appoint a person who 15 willing to act to
be a director either to fill a vacancy or as an additional
director and may atso determing the rotatian in which
any additlonal directors are to retire

T Tha directors may appoim? a person who ts willing to
act to be a director, either to fill 2 vacancy or as an
additronal director, previded that the appoiniment
does not cause the number of directers to exceed
any number fixed by or i accordance with the
articies as the maximum number of directors A
director so appomnted shall hotd office only until the
next tollowing annual general meeting and shall not
be taken into account in determining the directors
who are to retire by rotation at the megtng 1 not
reappointed at suchannual general meeting, he shall
vacate office at the conclusion thereof

80 Subject as aforasad, a director whe retres at an
annua! general meeting may 1f willing to act, be
reappointed  1f he s not reappotnted, he shall retain
office until the meeting appoints someons In his
place, or if it does not do so, until the end of the
megling

NISQUALIFICATION AND REMOVAL OF DIRECTORS
81 The office of a director shall be vacated If -

{a) he ceases to be a director by virtue of any
provision of the Act or he becomes prehibited
by law from being a director, or

{b) he becomes bankrept or makes any
arrangement or composition with s creditors
generally, or

{c) heus,or may be, sutfering frem mental disorder
and erther -

(1) he is admitted to hospital in pursuance of

an application for admissien for treatment

under the Mental Health Act 1983 or

Scotlznd, an apphicatren for admission

under the Mental Health {Scotland) Act

1960, or

{w) an order ts made by a court having

jurisdiction {whether m the United Kingdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator benls or
other person to exercise powers with
respect 1o his property or atfaws, or

{d} heresigns his offica by notice to tha company
of

{a) hashall for mora than six consecutve months
have been absent without permission of the
directors from meetngs of directors held dunng
that period and the directors resolve that his
office be vacated

REMUNERATION OF DIRECTORS

82 The directors shall be entrtled fo such remungration
as tha company may be crdinary resolution detgsming
and unless the resolutien provides etherwise, the
remuneration shall be deemed to accrue from day to
day

DIRECTORS' EXPENSES

The directors may be paid all fravelling, hotel, and
other expenses properly Incurred by them in
connection with their altendanta at meetings of
directors or committees of directors or general
meetings or separata meetings of tha holders of any
class of shares or of debentures of the company or
otherwise in connection with the discharge of ther
duties

DIRE[:TUHS' APPUINTMENTS AND INTERESTS
Subject to the provisions of the Act, the directors
may appoint one or more of thew number 10 the office
of managing director or to any ather executive office
under the company and may enter inte an agreement
or arrangement with ary director for his employment
by the company or for the provision by him of any
services outside the scape of the ordinary dutles of
a direct Any such appolntment, agreement or
arrangement may bs made upen such terms as the
directors determng and they may remunerate any
such director for hls services as they think fit Any
appontment of a directer to an executive office shall
ferminate If he ceases to be a director but without
prejudica to any ctaim to damages for breach of the
contract of servica between the director and the
company A maragiag director and a director holding

any other executive office shall not be subject to
retirement or rotation

Subyect to the provisions of the Act and provided
that he has disclosed to the drectors the nature and
extent of any mateniaf interest of his, a director
notwithstanding his offica

{a} may be a party to, or otherwise interested in
any transaction or arrangement with the
company of Inwhich tha company |5 otherwise
terested

{b) may ba a director or other officer of, or
employed by, or a party to any transaction or
arrangement with, or otherwise interested In,
any body corporate promoted by tha company
orinwhich the company Is otherwise nterested
and

{c) shaflnot, by reasan of tus office, b accountable
tothe company for any benefit which he derives
from any such ofhce or emptoyment or frem
any such transaction or arrangement or from
any Interest In any such body corporata and no
such transaclion or arrangement or from any
interest i any such body corporate and no such
transaction or arrangement shall be liable o be
avoided on the ground of any such lerest or
benefit

For the purposes of regulation 85 -

{a) a general nolice given to the directors that a
director 1 to be regarded as having an interest
of the nature and exient specified in the notice
In any ransaclion or arrangement in which a
specified person or class of persons 1S
Intsrested shall be deemed to be a disclosure
that the director has an eterest in any such
transaclion o the natureand extent so specilied
and

2n Interest of which a director has no knowledge:
and of which It is unreasenable to expict him
to have knowledge shall not ba treated as an
nterest of his

(®

I]IRECTIJRS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the
payment of gratutties or pensions or by nsurance or
otherwise, for any director who has held but nolonger
holds any executive office or emplayment with the
company of with any body corporate which s or has
been a subssdiary of the company o1 a predecessor
1n business of the company or of any such subsidiary,
and for any member of his family {including a spouse
and a former spouse) or any person who i or was
dependent on him, and may (as well before as after
he ceases to hold such office or employment}
contribute to any fund and pay premiums for the
purchase or provision of any such benefit

PRIJBEEDINGS OF DIAECTORS

8

Subject to the provisions of the articles the directors
may regulate their proceedings as they think it A
director may, and the secretary at the request of a
director shalt, call a meeting of the dwrectors it shall
not be necessary 1o give notice of a meeting 1o a
diractor who is absent from the Unrted Kingdom
Questions ansing at a meeling shall be decided by a
majonity of votes In the case of any equality of vates,
tha chairman shall have a second or casting vole A
director who 1s also an alternate director shall be
entitled in the absence of his appaintor 10 a separate
vote on behalf of his apposntor in addition to his own
vole

Tha quorur for the transaction of the business of
the directors may be foed by the directors and unfess
s fixed at any other number shall be two Aperson
who hoids office only s an aiternate directar shall, if
hls appoimtor ss not present, be counted in the
quorum

Tha continuing directors or a sole conttnuing director
may act notwithstanding &ny vacancies in their
number but, if the number of directors ts lass than
the number fixed as the quorum tha continuing
directors or divector may act only for the purpose of
flling vacancies or of calling a general meeting

The directors may appo:nt one of their number to be
the chainman of the board of directors and may al
any tima remove him from that oflice Unless he is
unwilting to do so, the dicector o appointed shalt
preside at every meeting of directors at which he 1s

present But if there 15 no director holding that office
or i the director halding 1t 1s unwilling to presida or
15 ol present within five minutes after the time
appainted for the meeting, the directors present may
appomt one of their number to be chairman of the
meeling

All acts done by a meeting of directors, or of a
committee of directors or by a person acting as a
director shall, notwithstanding 1hat 1t be aftarwards
discovered that there was a defect s the appointment
of any director or that any of them were disqualilied
from holding otfice, or had vacated office or were
nol entitled tovote, be as valid as if every such person
had bees duly apposnted and was qualified and had
continued to be a dwector and hag been entrtied to
vote

A resalution in wniting signed by all the directors
entitled to recerva notics of a meeting of directors or
of 2 committee of directors shall ba as vald and
effectual as of «t had been passed at a meeting of
directors of {as the case may be) a commities of
direciors duty convened and held and may consist
of several documents inthe like form each signed by
one or more directors, but a resolution signed by an
atternate director need not also be signed by his
appomtor and, 1f & 1s singed by a director who has
appounted an altenate director, it need not be signed
by the alternate diwector un that capacity

Save as otherwise provided by thearticles a director
shal not vote al a meeting of dwectors or of a
committee of directors on any resolution concarning
a matter in which he has, directly or indirectly, an
interest of duty which 1s matenal and which conflicts
or may confhct with the mterests of the company
unfess his Interest or duty arises only because the
case falls within one or more of the Tollowing
paragraphs

(a) the resolution relates to the giving to bm of a
guarantee, secunity, or indemnity in respect of
money lent {o, or an oblgation incurred by him
for the benefit of, tha company or any of iis
subsldianes,

(b} the Tesolution relates to the giving to a third
party of a guarantee, secunty or indemnity 1
respect of an obligation of the company or any
of its subsdianes for which the diector has
assumed resgonsiibty 10 whole or part and
whether atone or joinlly with others under a
guarantee or indemnily or by the gving of
sacunty,

{c} tus inferest anses by wirtue of his subscnbing
or agree.ng to subscribe for any shares
debentures or other secunties of the company
ar any of its subsidsasies or by wirtug of his
being of mtending to become, a participant in
the underwnting or sub underwrtting of an offer
of any such shares, debentures or other
securlties by the company or any of ils
subsidianes for subscription, purchase or
exchange,

tha resolution relates in any way to a retirement

beriefits scheme which has been approved, or

15 conditional upon approval, by the Board of

Inland Revenue for {axalion purposes

(

For the purposes of this reguation an interest of a
personwho is for any purpose of the Act (excluging
any statutory medification thereof not In force when
this regulation becomes binding on the company),
connected with a director shall be traated as an
interest of the director and, in relatran to an alternate
director, an nterest of his appointor shall be treatad
as an imerest of the altewnate director without
prejudice to any wnterest which the altermate director
has otherwise

A director shafl not ba counted inthe quorum present
atameeting In refation 1o a resolution on which heis
not entitled to vole

The company may by ordinary resolution suspend
or relax to any extent, either generally or in respect
of any particular matter any prowsion of the arlicles
prohibiting a director from voting at a meating of
directors or of 2 commdied of dwectors

Where proposals ara nder consideration toncernng
the appointment of two or more directors 1o offices
or employments with the company or any body
corporate in which the company 45 interested the
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proposals may be devided and considered in relation
to each director separately and (provided ha 15 not
far another reason precluded from voting) each of
the directars concermed shall be entitled to vota and
be counted 0 the quorum In respect of each
résolution except that concerning his own
appointment

Il a question anses at a meeting of directors or of a
cammiitee of directors as tothe nght of a director to
vote, the question may befors the conclusion of the
meeting, be referred to tha chairman of the meeting
and hus refing i relation 1o any director sther than
himself shall be final 2nd conclusve

SECRETARY

Subject to the prowisions of the Act, the secretary
shall be appointed by the directors for such term at
such remuneralon and upon su¢h conditions as they
may think fit, and any secretary 50 apponted may bo
removed by them

MINUTES

100

The diractars shall cawse minutes to be made 1w

beoks kept for tha purpose -

{a) of all appointmenis of ofiicers made by the
directors, and

{b) ofall proceedings at meetings of the company,
of the holders of any class of shares «n the
company, and of the directors and of
committees of directors, incfuding the names
of the directors present at each such meeting

THE SEAL

1o

Tha seal shall enly ba used by the authonty of the
directors or of 4 committen of directors authonsed
by the directors  The directors may determine who
shall sign any instrument fo which ihe seal s affixed
and unless otherwase so determined it shall be signed
by a drector and by the secratary or by a second
director

DIVIBENDS

02

hl<]

Subject 1o the provistons of the Act the company
may ba ordinary resolution declare dividends in
accordance with the respective rights of the
members, but no dridend shall excead the amount
recommended by the directors

Subject to the provisions of the Act the directors
may pay interim dvidend if it appears to them that
they are )ustilied by the profits of the company
avasiable for distnbution 1 the share capital ts dmaded
into different classes, the directoss may pay intenm
drndends on shares which conter detered ar roo-
preferred rights with repard 1o dividend as well as
on shares which confer preferestial nghits with regard
to dradend, but no intenm dhadend shall ba paid on
shares carrying deferred ¢r non-preferred nghts i,
at the tima of payment any preferentiat dividend 15
In arear The directors may also pay at intervals
settled by thern any drvidend payabie at a fixed rate if
It @ppears to them that the profits avalable for
distribution justify the payment Provided the
directors act in good faith they shall not incur any
Mability to the helders of shares confernng preterred
rights for any loss they may sufier by the lawful
payment of an infenm dividend on any shares having
deferred or non-preferred rights

Except as otherwise provited by the nights attached
to shares, all dividends shall he declared and paid
according to tha amounts paid up on tha shares on
which the dvidend 1s paid All dvdends sha!l be
apportioned and paid proporlionately to the amounts
pavd up on the shares dunngany portion of portions
of the penod in respect of which the dividend 15 paid,
but, ifany share is ssued on terms providing that it
shall rank for dividend as from a partieular date, that
share shall rank for drvidend accordingly

A general meeting declaring a dvidend may, upon
the recommendation of the directors, direct that it
shall be satistied wholly or partly by tha distribution
of assets and, where any difficulty anses in regard to
the distnbution, the diretlors may settle the sama
and in parbicutar ray tssue fractional certificates and
{ix the valug for distribution of any assets and may
deternung that cash shall be pa:d to any member upon
the tooting of the value so fixed in order to adust the
rights of members and may vest any assets In
trustess

w

108

Any dividend or other moneys payabla in respeci of
a sharg may be pad by cheque sent by post to the
reqistered address of the persan entitled or 1if two
or morg persons are the holders of the share or are
jointly entitled to it by reason of iha death or
bankruptcy of the folder 1o the reqistered address
of that one of these persons who is first named in
the register of members or to sugh person and to
such address as the person or persons entitled may
Inwriting direct Every cheque sha¥l be made payabla
to the order of the person or persons entitled or to
such other person as the parson or persons entitled
may n writing direct and payment of the cheques
shal be a good drscharge to the company Any joint
hotder or other person jeintly entitled to a share as
afaresaid may give receipts for any dividend or other
maneys payable in respect of the share

No dividend or other maneys payatie in respect ot
share shall bear Interest against the company unless
otherwise provided by the rights attached to the
share

Any dividend which has remained unclaimed for
twelve years from the date when it became due for
payment shall, if the directors so resobve be forteited
and ceasa to remam owing by the company

ACCOUNTS
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No member shall {as such) have any right of
inspecting any accounting fecords or other book or
document of the company except as conferred by
statute or authorised by tha dicectors or by ordinary
resolution of the company

CAPITALISATION OF PROFITS

10

The directors may with the authanty of an ordinary
resolution of the company -

(8) subject as herainzfter prowsded resolve to
capialisa any undivided profits of the company
nol required for paying any prejerential dvdend
{whether of not they are avaitable for
distribution) or any sum standing to the credit
of the company's share premaum account or
captial redemption reserve,

{b) appropriate the sum resolved o be tapdalised
to the members who would have been entitted
to it il it were distributed by way of dnvidend
and in the sama proportien and apply such Sum
on their behalf esther in or towards paying up
the amounts, if any, for the tme being unpaid
on any shares held by them respectively, or in
paying up in full untssued shares or debentures
of tha company of 2 nomunal amaunt equal ta
that sum, and allot the shares or debentures
credited as fully pad te those members or as
they may durect, 11 thosa proporiions or partly
In one way and parthy in the other but the shara
premlum actount, the capitas redemption
reserve, and any profits which are not avallable
for distnbution may, for the purposes of this
regulation, only ba applhed in paying up
unmissued shares to be allotted to members
credited as fully paid,

{c) make such provision by the ssua of fractional
certificates or by payment in cash or othermse
as they determine in the cass of shares or
debentures becorming distnbutable under this
regulation mfractions, and

(dy =zuthonse any person to eater on dehali ot ai
the members concerned into an agreament with
the company prosading for the allotment to them
respectively, credited as felly paid, of any shares
or debentures to which they are entitfed upon
such capitahsation, any agreemant made under
steh authonity baing binding on all such
members

NOTICES

m

12

Any nodice to be given 1o or by any persan pursuant
fo the articles (other than a notice calling a meeting
of the directors) shall be in writing or shall ba given
using electronic communications tg an address for
the time beung notidied tor that purpose to the person
giving the notice

Inthis regutation, “address™, in relation to electronic
communications, mciudes any number or address
used for the purposes of such communications

The company may give any notice 1o a member ether
personally or by sending 1l by post in a prepaid

m
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envelope addressed to the member at his registered
address orbyleaving 1t at that address or by giving it
using electronlc communications 1o &n address for
the time being notified to the company by the
member In the case of joint holders of a share, all
notices shall be given to the joint hoider whose name
stands first i the register of members in respect of
k2 joint hoiding and notica so given shall be sufficient
notice 1o all the jont holders A member whose
registered address ts not within the United Kingdom
and who gives 1o the company an 2ddress within the
Umted Kingdom at which notices may ba given to
him, or an address to which notices may be sent
using efeciromic communicaugns, shal be entitied
to have notices given to him at that address, but
otherwise 0o such member shall ba entitled to mcewve
any notica from the company

{n thws ceguiation and the next, "address”, 1 relation
1o electrome communkcations, mcludes any number
or address used for the purposes of such
communications

A member present, erther in person or by proxy,
at any meeting of the company or of the holders
of any class of shares in the company shall ba
deemed to have recerved notice of the meeting
and, where requisite, of the purposes for which it
was ¢dlled

Every person who becomes eniitied t0 a share shall
be bound by any notice In respect of that share which,
before hts name 15 enterad in the registér of members,
has been duly given to a person from whom ha
derives his uts

Proof that an envelope contaiming a notice was
property addressed, prepaid and posted shall be
conchisive evidence that the notice was given Proot
that 3 notice contained n an alectronic
comimunication was sent in accordance with tha
guidance issued by the Institrte of Chartered
Secretares and Admimistrators shall be conclusive
evidence that the nofice was given A notica shall be
deemed to begiven a! the expiration of 48 hours atter
the envelope contaiming t was posted or In the case
of a notice contained it 2n electronic communication,
at the expiration of 48 hours after tha time it was
sent

A nobice may be gven by tha company to the persons
entitled to a shara mconsequence of the death or
bankruptey o a member by sending or debvenng it,
inany manner authortsed by the articles far the ghang
of notice to amember addressed to them by nama,
of by the ttls of representatives of the deceased, or
trustes of the bankrupt or by any ke descrption at
the address, if any, within the United Kingdom
supplied for that purposa by the persons claimng to
be so entitled  Until such an address has been
supplied, a natice may be gen 10 any manner in
which it might have been given il the death or
bankrupicy had not occurred

WINDING UP

"

1 the company is wound up, the liquidator may, with
Ihe sanction of an extraordinary resolution of the
cornpany and any other sanction required by the Act,
divide among the members In specle the whole or
any part of the assets of tha company and may for
that purpose, vajue any assets and getermmng how
the division shail be carried out as between the
membars or different classes of members Tha
hquirdator may, with the like sanction, vest and whole
or any partof the assets in trustees upon such trusts
for the benefit of the members as he with the like
sanction determines, but no membes shall be
compelted to accept any assets upon which thera is
allability

INDEMNITY
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Sublect to the prowisions of the Act but without
prejudica to any indemnity to which a director may
otherwrse be entitied, every director or other officer
ar auditor of the company shall be Indammified out
of the assets of the company against any lability
Incurred by him in defending any proceedings,
whether civil or criminal, i which judgment 1s given
in his favour or 10 which he is acquitted or in
connectton with any application in which rehef is
granted to hlm by the court from liability for
negigence, detautt, breach of dirty ar breach of trust
in relatron 1o the affaies of the company
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