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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 3120711

The Registrar of Companies for England and Wales hereby certifies that
GROWTHCOIN PUBLIC LIMITED COMPANY

is this day incorporaled under the Companies Act 1985 as a public

company and that the company is limited.

Glven at Companies House, Cardiff, the 1si November 1995

WL Wit

*N031207112* For the Registrar of Companies

COMPANIES HOUSE
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COMPANIES FORM No. 12

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

Pursuant to section 12(3) of the Companies Aut 1985

To the Registrar of Companies Forofficialuse  For official use
——r—r— -
RN |
Name of company Tt
L}
GROWTHCOIN PUBLIC LIMITED COMPANY

I, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

do solemnly and sincerely declare that | am a [SelieHerengagediniheformationofthe-
-sempany]t [person named as director or secretary of the company in the statement deliveredto

the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental 1o it have been
complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statulory Declarations Act 1835
Declared at _11: SHIP STREET

BRECON,

POWYS

25 0CT &
e ; M Y

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred ona
Commissioner for Oaths.

Declarant to sign below

Presentor’s name, addross and For officlal use
reference (if any): New Companics Section Post rcom
IM4243 :
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Printed and supplied by
Jordan & Sons Limiled
21 St. Thomas Straot, Bristol BS1 84S
Tel: 0272 230600 Telox 449119 =
CHA108 Statement of first divectors and
secrotary and intended situation
Tiis form choutd bo complotad in bisck. of registered office
ci For official use D
Company name {in full)
GROWTHCOIN PUBLIC LIMITED COMPANY.
/
Rogisterod offico of the company on
incorporation. |no| 1 MITCHELL LANE |
!
Post town BRISTOL . I
County/Region [
Postcode BS1 6BU }
if the memorandumis delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give tho agent’s name
and address,
Name JORDAN & SONS LIMITED 1
™ 21 ST. THOMAS STREET i
I
Post town BRISTOL ]
County/Region i
Posteode BS16JS |

Number of continuation sheets attached

To whom should Companles House
direct any ehquiries aboul the
information shown in this form?

SPRM10/94

Page 1 3AA343

[]

C.F.P.U. JORDAN & SONS LIMITED

21 ST. THOMAS STREET

BRISTOL

Postcode BS16JS

Tolophone 0272 230800

Extonsio_n 349
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"] Company Secrelary (seau -5
-4 Mame *Style/Title
o Forenames
= Surname
i *Honours etc
% Previous forenames
=
rd Previous surname
4 Address

Usual residential address must be given,
In the case of a corporation, give the
registered or principal office address.

Consent signature

Pliraoctors {See notes 1+ 5)
DPlease list dircctors in alphabetical order.

Mame *Style/Title
Forenames
Surname
*Honours elc
Previous forenames
Previous surname
Address
Ustal residential address must be given.

In the case of a corporation, give the
registered or principel officc adudress,

Date of birth
Business occupation

Other dirgctorships

* Voluntary details

i ’
Page 2 Consent signature

[es] |

|

SWIFT INCORPORATIONS LIMITED |

N/A ;

N/A i

N/A |

E;] 1 MITCHELL LANE ;
1]

Post town  BRISTOL |
County/Region |
Postcode BS1 68U ]} Country ENGLAND |

1 consent 10 act as secretary of the company named on page 1

sines A vernint” Semome 25 0CT 1305

fen] l

INSTANT COMPANIES LIMITED I

N/A |

- T A i

N/A |

o] MTCHELLANE !‘;
—_ el
Post town __Bﬁ|STOL ’ |
County/Reglon ___ li
Posteode 55¢ BBU ooy  ENGLAND |
lpe| 1, 8|0 2[8 1] Nationality |NA|UK REGISTERED )
[oc] COMPANY REGISTRATION AGENT |

NONE

[on]

| consent to act as diractor of the company named on page 1
.
{Avthorised
‘ Signatary} Dato

25 0CT 1895

Signed
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Kaad it
¥
Directors {centinued
{See notes 1-5) =
Namo *Style/Title | ch |
Forenames N/A _-_5
Surname SWIFT INCORPORATIONS LIMITED [
*Honouss etc N/A ]
Previous forenames e N/A J
Previous surname N/A ]
Address |ADI 1 MITCHELL LANE i
Usual residential address must be given. J
In the case of a corporation, give the
registered or principatl office address, Post town BRISTOL e . I
County/Region |
Postcode BS1 6BU I Country ENGLAND }

Date of birth
Business occupation

Other directorships

* Valuntary details

Consent signature

Detete if the form
is signed by the
subseribers

Page 3  HPRM10/94

lvo|1 0]0 9]8 5]

Nationality NA‘ UK REGISTERED |

[oc]

COMPANY REGISTRATION AGENT

0D

| consent 1o act as director of the company named on page 1

| s * A0 t5aaeffl” o oo 25 OCT 1985
WY 1t
Signature of agent on behalf of all subseribers  Date 25 0CT 1585
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THE COMPANIES ACTS 1985 to 1939
PUBLIC COMPANY UMITED BY SHARES

Memorandum of Association

1. The Compsany's namo is

Kot

GROVTHCOIN PUBLI}7/LIMITED COMPANY

2. Tho Company is to bo a public company.

3. Tho Company's registered offle is 1o bo sftuatod
in England ang V};los?g

4. Tho Compuny's objocts aro:-

{a) {i} To cany on all or sny of the
businesses of generol merchants and tradors, cash
and credit troders, monufacturers’ agenls amd
reprasentatives, Insurance brokers and consullants,
ostato and advertlsing nts, morigage brokors,
financlal agonts, advisors, managors und
administrators, hiro purchase and goneral financiors,
brokors ard agonts, commiszion ogonts, imporiors
and oxporters, manufacturors, retallors, wholosalors,
buyors, sollors, distributors and shippors of, and
deolors in oll products, goods, wares, mor¢chandiso
and produco of ovory doscriptien, to perticipato in,
undertako, fdorm and camy on all kinds of
commerclal, industrial, trading ond financial oparations
and enterprises; to carry on oll or any of the
businossos of marketing and business consultants,
advoniising  egonts  and  contractors,  gonoral
storokoopers, warchousoman, discount tradors, mail
ardor spociolisis, railway, shipping and forwarding
al;onls, shippors, iraders, cepitalists and finenciors
oithor on the Comreny'l own account or olharwise,
printers and publishors;  haulsge and transpont
contreotors _gara?o propriotora, oporotors, hirers and
lottors on hiro o , and dealors in motor and othor
vohiclog, craft, plant, machinory, tools and equlpmont
of all kinds; and to purchaso or otherwiso acquire and
tako over any busihosaos or undortakings which may
bo dogrnod axpodiont, or ta bocomo intorostod in, and
to canry on or disposo of, remove or put an end to tho
somo or othorwisoe doal with any auch businossos or
undortskings as may bo thought doslrabla,  °

(i} To comy on the businoss of an
invastment compseny In el its branchas, and to
acquiro by purchaco, lease, concossion, grant, liconce
or otherwise such businessos, options, righis,
privilogos, lands, bulldings, lobses, und’oriaams,
stocks, shares, debentures, debenture stock, bonds,
obligations, securities, roversionary  interosts,
annulties, palicles of assurance and othor property
and rights and Intorosts In proporty as tho Company
shall deem fit and gonorally to hold, manage, develap,
loaso, sall or disposo of tho sama and to vary any of
the invastments of tho Cormpany, 1o act os trustoos of
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any doods constituting or socuring any dobentures,
dobonture stock or other socuritias or abligations.

{iii} To camy on any other trade or business
whatevor which can fn the opinlon of the Boadd of
Diroctors o advaniagoously camied on In connaction
with or ancillary 10 any of the businesses of the
Cornpany,

(b} To purchaso or by zny othor moans
acguim and tako options over any orty whatover,
and any rights or privilogos of sny kind ovor or in
rospoct of any proposty,

{c) To spply for, rogistor, purchaso, or by
other moans acquiro and l||(:u'cnteu:t, ng and ronow,
whether in tha Unlted Kingdom or olsewhere any
patonts, patont rights, brovets d'invention, liconcas,
sacrot procossos, trade morks, designs, proloctions
and concossions and 1o dlsclal'm, alter, madify, use
and tum to account and fto manufacture under or
grant licencos or privilages in_respoct of the same,
and to oxpond monay in experimenting upon, tosti
and improving any putents, inventions or rights whic
tho Company may acquire or proposo to acquire,

{d) To scquire or undortake the whole or
any part of tho business, goodwill, and assots of any
porson, fim, or company cnnying on or proposing to
cany on any of tho businesses which tho Company Is
suthorisod to carry on and o3 part of tho considoration
for such acquisition to undortako sll or any of the
lisbilities of such person, firm or company, or to
acquiro an intorost in, amalgamato with, or onter into
partnorahlp or into any arangomont for sharing
profits, or for co-oporation, or for mutual assistance
with 2ny such porson, finm or company, or for
subsidising or othorwiso assisting any such porsaon,
fim or company, and to glive or accept, by way of
considoration for sny of the acts or things aforosaid or
property acqulired, any shares, debentures, debenture
stock or socusities that may bo agrood upon, and to
hotd and ratain, or sell, mortgage and deal with any
sharl%s‘;ddabon!mos, dabsniure stock or securitios so
feco N

o) Ta improve, manago, construct, repair,
dovelep, exchangoe, lat on loase or othoiwiso,
morigego, charge, sell, dla{’aosu of, lum to_account,
grant liconcos, options, rights and privilegos in rospoct
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of, or otherwise deal with all or any part of the
property and rights of the Company.

{f} To invest and deal with the moneys of
the Company not immediately required in such
manner as may from time to time b dotermined and
to hold or otherwise deal with any investmeonts mada.

{g)  Tolend and advance money or give credit
on any terms and with or without sceurty 10 any
person, firm or company {‘neluding without prejudice
to tho-generality of the foregoing any halding
company, subsidiary or follow subsidiary of, or any
cthor company associated in any way with, the
Companyl, to enter into gusrantees, tontracts of
inderanity and suretyships of all kinds, 1o teceive
money on deposit or loan upon any tenms, and to
socure or guarantee in any manner and upon any
torms the payment of any sum of monoy or the
performanca of any obligation by any person, firm or
company {including without pro}j‘ud ice to the generality
of tho foregoing any such holding company,
subsidiary, fellow subsidiary or assoclated company
as aforesaid).

{h To borrow and raise money in any
manner and 1o secure the repayment of any money
borrowed, raised ar owing by mortgage, charge,
standard security, lien or other security upon the
whole or any part of the Compeny's property or
assats (whothor present or future), including its
uncalled capital, and also by a similar mortgego,
charge, standard security, lion or socurity to securo
and gusranteo the performonco by the ompnnz of
any obligation or liability it moy undertake or which
may bocomg binding en'it.

o (i To draw, make, accept, endorso,
discoun, nogotiata, execute and issuo cheques, bills
of axchange, promissory notes, bills of lading,
warrants, dobantures, and other nogotiable or
transferabla instruments.

i) To apply for, promole, and obtain any
Acl of Parfiament, order, or licunca of tho Department
of Trade or other authority for onabling the Company
to carry any of its objects into offect, or for offocting
any modification of tho Company‘s constitution, or for
any othor pumposoe which mey seom caleulatod diroctly
or indiroctly 1o promoto tho Company’s intereats, and
tc opposo any proceodings or applications which muoy
saom caleulated directly or Indlrectly to prejudice thp
Company's Interosts,

ik} To entor nto any arangements with any
govoermmunt or authority (suprorne, municipal, local, or
otherwlse) that may seem conducive 1o the
attainmont of the Company’s objects or any of them,
and to olitain from any. such govermment or authority
any chuners, docroes, rights, prvilogos or
concossions which tho Company mar think daslrable
and to carry aut, exerciso, and comply with any such
chartors, dacroos, rights, privilagos, and conccssions.

I} To subscribo for, take, purchase, or
othorwizo acquire, held, sell, deal with and dispose
of, placo and underwrito sharos, stocks, debentures,
dobenture stocks, bonds, obligations or socurities
issuod or guoranteed by any other company
constituted or eamrying on business in any part of tho
world, and dobentures, dobonture stocks, bonds,
obligations or sacurities lssued of guarantead by any
government or  autherity, municipal, local or
otherwise, in any par of the wold.

{m) To contral, manage, finance, subsidise,
co-ordinale or otherwise assist any company or
companies In which the Company has a direct or
indirect financial intorest, to provide secrotarjal,
adminlstrative, technical, commerelial and other
sovicos and facilitios of all kinda for any such
company of companios ond to make paymants by
way of subvention or othorwiso and any other
arrangemants which may scam doslrablo with respect
to ony business or oparstions of or ganorafly with
rospact to any such company or companles,
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{n} To promote any othar company for the
gurpose of acquiring the whole or any part of the
usiness or property or undertaking or any of the
lisbilitios of the Company, or of undortaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance tho value
of any property or business cof the Company, and to
placo or guarantee the placing of, underwrite,
subscribo for, or otherwise acquire all or any part of
the shares or sccurities of any such company as
aforasaid.

{0} To sell or otharwise dispose of the
whole or any ﬁart of the business or property of the
Company,_either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securilies of any
company purchasing the same.

p To act as agenis or brokers and as
trustees for any person, finm or company, and o
undertake and perform sub-contracts,

{) To remunerste any pesson, fim or
company rendenng services to tha Company either by
cash payment or by the allotment to him or them of
shates or other securities of the Company credited as
paid up in full o in part or otherwise as may be
thought oxpedient.

{r} Todistribula among the Members of the
Company in kind any property of the Company of
whatovar nature,

(s} To pay all or any expenses incumed in
cornaction with the promotion, formation and
incorparation of the Company, or to contract with any
person, firm or company to pay the same, and to pay
commissions to brokers and others for undaswriting,
placing, selling, or guaranteeing the subscription of
any shates or ather securilies of the Company.

{3} To support and subscribe to any
chardtable or public objoct and to support and
subsciibe to any institution, socioty, or ciub which
may ba for tho benofit of the Compaeny or its Diroctors,
or employces, or may ba connoeted with any town or
place whero tho Company carries on businoss; to give
or award pensions, annuities, gratuities, and
superannuation or other allowances or benofits or
charitable old and generally 1o provide advantages,
facllitias and servicas for any persons who are or have
been Diroctors of, or who are or have bean employed
by, or who ara serving or have served the Company,
or any coinpany which is a subsidiary of the Company
or tho holding company of the Company or a fellow
subsidiary of the Company or the predscessors in
buslness of the Company or of any such subsidiary,
holding or follow subsidlary company and to the
wives, widows, children and other relativos and
depondsnts of such porsons; to make payments
towards insurance including insurance for any
Dircetor, officer or Auditor against any liability as is
rafarred to In Section 310{1) of the Act; and to sot
up, ostoblish, support and maintain superannuation
and othor funds ar schemes {whother contributory or
non-contributory} for the benelit of any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
astablish, support and malntain profit sharing or share
purchase schemas for the benefit of any of the
employees of tha Company or of any such subsidiary,
holding or fellow subsidiary company and to lend
money 1o any such employess or to trusteas on thaeir
behali to enable any such purchase schemes to be
established or maintained,

{u) M and only to the extent permitted by
the Act, to give, whotlier directly or indirectly, any
kind of financlal assistance {as defined in Section
152{1)a) of the Act]l for any such purposo as is
f}got}l\n?d in Soction 151(1) and/or Section 151(2) of

o Acl,

{v) To procure the Company to be
registered or recognised in any part of the world,
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{wi  To do all or any of the things or matters
aforesaid in any part of the world and either as
prineipals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or in conjunction with others.

{x}  To do all such other things as may be
deemed incidenial or conducive to the attainment of
the Company’s objects or any of them,

AND so that:-

(1 None of the obiects sot forth in
any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall bo given
to each such object, and nono of such objects shall,
except where the context expressly so requires, be in
any way limit | or restricted by referonco 10 or
inference from . v other object or objocts sot forth in
such sub-clause, or by reference to or Inferonce from
the temms of any other sub-clauso of this Clause, or
by rofarence to or infarence from the name of tho
Company.

{2}  None of tho sub-clauses of this
Clause and nong of tho objects therein specified shall
be deemed subsidiary or ancillary to any of the
ohjects specified in any other such sub-clause, and
tho Company shall havo as full a power to oxerciso
cach and every ona of the objects specified in oach
sub-clause of this Clausa as though aach such sub-
clause contained the objects of a soparate Company.

{3t The word "Company® in 1his
Clause, oxcept whero used in roference to tho
Company, shall bo deomaod to include any partnership
or other body of persons, whether incorporated or
unincoporated and whether domiciled in the United
Kingdom or elsewhere.

{4} In this Clause the expression "the
Act® moans tho Companies Act 1985, but so that any
reference In this Clause to any provfs!on of tho Act
shall be deemed to includa” a roferonce to any
statutory mwodification or ro-enactnont of that
pravision for tho ime baing in force.

5. The liability of the Membars Is limited.

6. Tho Company’s shara eapitalis £100,000 divided
Into 100,000 shares of £1 oach,

PLCRM93

WE, the subscribers to  this Memoerandum of
Association, wish to bo formed into a Company
pursuant 1o this Memotandum; arnd we agrea lo take
the number of shares shown opposite our respective
names,

Names and addrossos  Number of shares taken
of Subscribors by each Subscriber

1.  For and on behalf of . One
Instant Companlos Limited
1 Mitchell Lane
Bristol BSY 68U

2. For and on bohalf of - One
Swift Incorporations Uimited

1 Mitchell Lano
Bristol BS1 &B6U

M//(’Z’OW'

Total shoros takon - Two

Datod 25 0CT 4995

Wiiness to tho sbove Slgnatures:-  Mark Anderson
1 Mitchell Lana
Bristol BS1 6BU

W fpdiremme

HEE RN IR N NN

1 ke
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THE COMPANIES ACTS 1985 1o 1989
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OFF ASSOCIATION

PREUMINARY

1. f{a) The Regulations contained in Tablw A in
tho Scheduls to the Companias {Tables A to F)
Regulations 1985 (S| 1985 No, 805} as amended by
the Companies {Tebles A to F} {(Amendment)
Regulations 1985 (S! 1285 No. 1052} {such Table
being hereinofter called *Table A"} shall apply to the
Company sava in so far as thay ara oxcludocr or varied
hereby and such Begulations (save as so excluded or
varied) and the Articlas hereinaftor contained shall be
the regulations of the Company.

{b} In those Articlas the exprossion "tho Act®
means the Companies Act 1985, but so that any
reference in thoso Articles to any pravision of tho Act
shall be deemed to include 2 reference to any
statutory modiflication or ro-enactment of that
pravisien for the time being in forco.

ALLOTMENT OF SHARES

2. {a) Sharos which are comprised In tho
authorised but unissuad sharo capital of the Company
shaoll bo under the control of the Direclors who may
{subject to Sections 80 and 89 of the Act and to
paragraphs (b) and {c} bolow) allot, grant opticns over
or atherwise dispose of the same, to such persons, on
such terms and in such manner as thay think fit,

it Tho Directors are  genorsily ond
unconditionally autherised for the purposes of Section
80 of the Ast, to oxorcise any power of tho Company
to allot and grant rights to subscribe for or convert
securities into shamss of the Company up to tho
amounl of the autharised share capitat with which the
Coinpany Is incorporatud at any tme or times during
tha peried of five years from tho date of incorporation
and the Diroctors may, aftor that poriod, allot any
sharas or grant unr such tights under this authority In
pursuanco of an offer or agroomont so to do made by
tho Company within that poried, The autharity hereby
givon may al any tmo {subjoct to tho snid Soction 80}
a ranewed, rovoked or varied by Ordinary Resolution
of tho Cornpany in Goneral Meoting.

{c} The Diroctors aro empowered to allet and
grant rights to subscribe for or convert sacurtios into
shares of the Company I!‘;ursunnl to tho autharty
conferred undar paragraph {b} above as if Section
89{1} of tho Act did not opply. This power shall
enable tho Directors so to allot and grant rights to
subseribe for or convert securities Into sharas of the
Company after its expiry in pursuance of an offer or
agrciemem so to do made by the Company bofore its
axpliry.

{d} Save s authwised by tho Act, the
Company shall not give, whether diraeily or Indirectly,
any (inanclal assistanco (as dofined In Sactlon
152{1){a} of the Act) for any such puiposo as Is
specified In Saction 151 of tho Act.

{o} Save as f:ormittr.-d by Saction 101(2} of
the Act, no sharas of tho Company shall ba allottad
oxcopt as paid up at loast a3 Lo one quartor of their
nominal value and the whole of any premium.
SHARES

3, The fiability of any Member In default in respact
of a call shall be increased by tho addition at tha end
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of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred
by the Company by reason of such non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

4.  Evary notice convening a General Mealting shall
comply with the provisions of Section 372{3} of the
Act as to giving information to Members in regard to
their right to appoint proxies: and noticos of and other
communications rcloting to any General Meoting
which zny Mombar is ontitlod to roceive shall bo sont
to the Diroctors and to the Auditors for tho time being
of the Company.

5 (9 1f a quorum is not present within half an
hour from the time eppointed for a Genarsl Meeling
the Genoeral Meoting =hall stand adjoumed to the
samoe day in tho noxt wook at the same time and
place or to such other day and at such other tima and
place as the Directers may dotermino; and if at tha
adjoumoed General Meeting a quorum is not present
within half an hour from the time appointed therefor
such adjoumed Gonaral Mooting shall be dissolved,

{b} Clauso 41 In Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

6. (a) Clause 64 In Table A shall not apply to
the Company.

{b) Tha maximum number and minimum
number respectively of the Diractors may be
determined from timo to timo by C)rdim:r]rJ Resoiution
in Genoral Meoting of the Company. Subjact'io and
in dafault of any such detsrmination theso shall be no
maximum numbor of Directors and the minimum
numbor of Diroctors shall bo two.

. fe) Tha Diroctors shall not bo required to
rotira by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to tho Company,

{d} No parson shall be appointed a Director
at any Gonaral Meoting unless either:.

(i he is rocommanded by the
Diractors; or

{ii not less than fourteen nor mare
than thirty-five clear days buefere 1ho date appointed
for the General Moetlhg, notice exccuted hy a
Membor qualifled to voto at tho Genoral Meoling has
been given to the Company of tho intention to
praposo that porson for appointment, togethor with
notico executed by that porson of his willingnoss to
ba appointed.

(e} Subjact to paragraph {d) above, tho
Company may by Ordinary Resolution in Genoral
Moaoting appolnt any person who s wilfing to act to
¢ a Director, oither to fll a vacancy or as an
additiona) Director,

{f} The Direclors may appoint a peison

who is willirg to act to be a Diroctor, either to fill a

vasancy or us an additional Director, provided that the

appointment doos not cause the humber of Directoars

10 excoed any number determined in accordance with

raragraph {b) above as the maximum number of
irectors and for the time being in force.

BORROWING POWERS

7. Tho Direclors moy exerciso ali the powors of
the Company to borrow monay without limit as to
amount and upon such terms and in such mannor as
thay think fit, and subjoct {in tho caso of an\ﬁ socurity
convortiblo Into shares) to Section 80 of the Act to
frant any mortgage, charge or standard security over
1ts undortaking, propon’y and upcalled capital, or any
part thoreof, and ta Issuo dobontures, debanture
stock, and other securties whother outright or as
security for any debt, liability or obligation of the
Company or of any third party.
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ALTERNATE DIRECTORS

8. ({a) An altemate Directar shall nol be entitled
as such to receive any remuneration from the
Company, save thal he may be paid by tho Company
such pant {if any} of tho remuncration otherwise
payable to his appointor_as such appointor may by
notice in wn’lm? to the Company from time to tima
direct, and the first sentence of Clause 66 in Table A
shall be modified accordingty.

L A Director, or any such other person as
is mentioned in Clause 65 In Tabla A, moy act as an
sltomata Director to reprasent more than onoe Director,
and an oltemate Director shall bo entifed at any
meoting of the Directors or of any committee of the
Diroctors to one voto for every Director whom he
represents in addition to his own vote (if any) as o
Diracter, but he shall count as only one for the
purpase of detemiining whether a quorum is present.

GRATUITIES AND PENSIONS

9. {a) ‘Tha Directors may exercise the powers of
the Company conferred by Clauso 4{) of the
Memorandum of Association of the Company and
shall be entitled to rotaln any benefits received by
them or any of them by rooson of the exerciso of any
such powers,

{1 Clause 87 in Table A shall not apply 1o
the Company.

PROCEEDINGS OF DIRECTORS

10, {a} A Director may voto, at any mooting of
tho Directors or of any commitioc of the Diractors, on
any resolution, notwithstanding that it in any wa
concorns or selatos 1o a matior in which ho has,
directly or indirectly, any kind of intorast whatsoever,
and if ho shall vota on any such rasolution as
aforosald his voto shall bo counted; and in relation to
any such resolution as aforesoid he sholl {whother or
not he shall vote on tho same) bo taken into account
in caleulating the guorum prasent at tho mesting.

{b) Clauses 94 to 97 {inclusive) in Table A
shall not apply to the Company.

THE SEAL

11, (a} If the Company has a seal it shall only bo
used with tho authonty of tho Diroctors or of a
commit{oo of Directors, Tho Diractors may determine
who shall sign any instrument to which tho soal is
offixed and unloss otherwiso so dotorminad It shall be
signod by a Director and by tho Socretary or socond
Diractor, Tho obligation undor Clause 6 In Table A
rolating to the soalinqlof share certificates shalt ‘?PEIY
only if the Company haos a snal. Clause 101 in Tablo
A shall not epply to the Company,

{b} Tho Company may axorcise tho powers
conferred by Section 39 of the Act with regard to
having an officlal soal (or use abroad, and such
powers shall ba vested in the Directors,

INGEMNITY

12, (a Every Diractor or othor officor of the
Company shall ba indennified out of the assots of the
Company against all lossos or labilitias which ho may
sustain or incur [n or about the exccution of the dutios
of his offico or otherwiso in relation therete, including
any lisbllity incurred by him in dofonding any
praceodings, whother civil or  crminal, or In
connoction with ony application undor Scotlon 144 or
Section 727 of tho Act In which relief Is granted to
him by the Court, and no Dirsetar or ather officer
shall ke liable for any loss, damage or misfortune
which may nappen 10 or be incurrod by tho Cornpany
in the execution of tho dutios of his office or in
refation therelo, But this Articlo shall only hove offyet
in so far as ita provisions are not aveided Ly Soclion
310 of the Act,
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(L) The Directors shalt have power 1o
purchase and maintain for any Director, officer or
Auditor of tho Company insurance against any such
liability as is rofemed to in Section 310(1) of the Act.

{c Clause 118 in Tabla A shal not apply to
tho Company,
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