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Cbmpany No 745598

THE COMPANIES ACT, 1948

COMPANY LIMITED‘EY SHARES

fr=

MEMORANDUM OF ASSOCIATION

of

HOGG ROBINSON (CORPORATE TRUSTEES) LIMITED*

(as amended by Special Resolution passed on 27 April 1992)

1. The Name of the Company is "HOGG ROBINSON ( CORPORATE

TRUSTEES) LIMITZE".

2. The Registered Office of the Company will be situate

in England.

{A)

(B)

3. The Objects for which the Company is established axe:i-

Te undertake the establishment, provision, accumulation,
management and payment of pension funds, revenue funds,
depreciation funds, redemption funds, sinking funds,
endowment funds, education funds and any other special
funds for borrowers, lenders, jeaseholders, annuitants,
parents, employees Or others for such consideration,
whether by way of a lump sum payment or periodical
premiums, or otherwise and upon such trusts and conditions
generally as may be thought fit and to carry out all such
administrative work as may be incidental thereto.

To undertake and carry on the office or offices and dutiles
of trustee, custodian trustee, executor, administrator,
treasurer, registrar, secretary, manager, committee,
liquidator, receiver, attorney oXx nominee of, or for, any
erapn, company, corporation, association, scheme, trust

fund, government, state, municipal or other body politic or

*The Company was incorporated under

capel-Cure (Pensions Management) Limited and changed its name to

Hogg Robinson & Gar

1st Apxil, 1967.

Hogg Robinson & Gardner Mountain (Pensions Management) Limited
changed its nase to Hogg Robinson (Pensions Management) Limited
on 25th Maxch, 1974.

Hogg Robinson (Pensions Management) Limited changed its name to
Hogg Robinson {Corporate Trustees) Limited on 10th May, 1985.
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(c)

(D)

(E)

(F)

corporate; to undertake and execute any trust Or
discretion, the undertaking whergof may ssem dasirable, and
the distribution amongst the benefilciarigs, pensioners or
other persons entitled thereto, of any income ¢apital or
annuity, whether pericdically or otherwise, and whether in
money or specie, im furtherance of any trust dirsction,
discretion or other obligation or permission; for the
purposes aforesaid to hold, deal with, maiagse, direel® tha
management of, buy, sell, exchange, mortgage, ¢harge,
lease, dispose of, or grant any right or interest in over
or upon any real or personal property of any kind
whatsoever, including contingent and reversionary interests
in any property and to undertake and carry on any business
undertaking or transaction; for the purposes aforesaid to
apply for and acquire and hold any charters, Acts of
Parliament, privileges, monopolies, licences, concessions,
patents or other rights, powers or orders from the British
Government and Parliament or from any other government or
state, or any local or other authority in any part of the
world and to exercise carry on and work any powers rights
or privileges so obtained and to constitute or incorporate
the company as an anonymous or other society in a foreign
country or state and generally to undertake, perform and
discharge any trust or agency business, and any office of
trust or confidence.

To establish and carry on the business of banking in &ll
its branches and departments, including the drawing,
endorsing, discounting, negotiating, buying, selling and
dealing in bills of exchange, promissory notes, coupons,
drafts, bills of lading, debentures, bonds, certificates,
warrants, scrip and other securities and instruments
whether negotiable or trancferable or not; the boxrowing
and lending of money, whether wiih or without security; the
guaranteeing of contracts and c¢thex obligations and the
deposit of money in connection therewith, or with tenders
therefor, or in connection with applications for Acts of
Parliament, concessions or privileges, the buying, selling
and dealing in bullion and specie; the exchange, collection
and transmission of money and securities; the acquiring,
holding, underwriting, placing, issuing on commission, or
ctherwise generally acting as an issuing house, and dealing
in stocks, funds, debentures, dehenture stock, shares,
bonds, obligations and securities of all kinds and the
negotiation of loans and advances, and the custody and
management of property, whether real or personal.

To carry on business as merchant bankexrs and to purchase,
exchange, sell or otherwise deal in property, assets,
investments and securities of any kind, or any interest
therein, whether in possession or reversion, absolute or
contingent or determinable.

To finance hire purchase, credit sale or other similar
agreements in respect of uny property or assets whatsoever.

To prepare calculations, reports and valuations on all
securities, agsets, beneflts or other property whether real
or personal and any interest therein, whether in pos-
session, reversion, absolute, contingent or determinable,
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(G)

(H)

{I1)

(J)

(K)

(L)

(M)

(N)

#

To undertake, execute and manage jnvestment trusts and all
other trusts.

To keep for any goverpment ox local authority, company Q¥
body, any register or book and to undertake any duties as
to registration of transfers, and the issuing of
certificates.

To carry on any other trade or business whatspaver which
can in the opinion of the Directors be advantageously
carried on by the Company in connection with or as
auxiliary to the general business of the Company.

To buy, sell, manufactuve, repair, alter, improve,
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other
persons having, or about to have, dealings with the
Company .

To enter into contracts, agreements and arrangements with
any other company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the
Company capable of being conveniently carried on or ‘
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or
rights, or any property suitable for the purposes of the
Company .

To enter intc any arrangement with any Government or
authorities, supreme, municipal, local or otherwise, that
may seem conducive to the Company's objects or any of them,
and to obtain from any such Government or authority any
rights, privileges, and concesslons which the Company may
think it desirable to obtain, and ‘to carry out, exercise
and comply with any such arrangements, rights, privileges
and concessions.

To apply for, or join in applying for, purchase or by other
means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, brevets d'invention, licenses, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company’, and to use and turn
to account and to manufacture under or grant licenses or
privileges in respect of the same, iand to expend money in
experimenting and testing and making researches, and in
improving or seeking to improve any patents, inventions or
rights which the Company may acguire or propose to acquire.
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(0)

(P)

(Q)

(R)

(8)

(T)
(U)
(v)

(W)

»

7o enter intg partnership or into any arrangement for
sharing profits, union pf interests, cp-opexation, joint
adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, including in
such case 1if thought €it the conferring of a participation
in the management or its directorate, ox with any company
carrying on of engaged in any business or transaction
capable of being conducted so ag directly or indirectly to
benefit the Company, and to give to any company special
rights or privileges in connection with oxr control over
this Company, and in particular the right to nominate one
or more Directors of this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
~ompany, and to take ox otherwise acquire shares or
securities of any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, assist and guarantee the payment of moneay by
or the performance of any contract, engagement or
obligation by any persons or companies and to act as agents
for the collection, receipt or payment of money and
generally to act as agents for and render services to
customers and others.

To promote any compaay for the purpose of acquiring all or
any of the property and liabilities of tnis Company, or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company.

To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its capital or for
contributing to or assisting any Company either issuing or
purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising or
offering the same for sale or subscription, including
brokerage and commissions for obtaining applications for oxr
taking, placing or underwriting or pxocuring the
underwriting of shares, debentures ox debenture stock.

Generally to purchase, take on lease or exchange, hire, or
otherwise acquire any real or personal property and any
wights or privileges which the Company may think necessary
o.* convenient for the p'.poses of its business.

To receilve money on dep.szlt upon such texms as the Company
may approve.

To invest and deal with the moneys of the Company in such
manner as may from time to ‘time be def<imined.

To lend money with or without security, but not to carry on
the business of a registered money lender,

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by
the issue of debentures or debenture stock, perpetual or
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(Y)

(2)

(AA)

(BB)

(cc)

*

otherwise charged upon all or any of the Coapany’s proparty
(both present and future), including its uncalled capital,
and tao purchase, redeem or pay off any such securities.

To remunerate uny conpany for services rendered or to be
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or other securities of the
Company or of any company in which this Company may be
interested or propose to be interested, or in or about the
conduct of the business of the Company, whethex by cash
payment or by the allotment of shares or securities of the
Company credited as paid up in full or in part, or
otherwise.

To subscribe for either absolutely or conditionally or
otherwise acguire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altogether or in part similar to those of
this Company.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, rills of lading, warrants, debentures and
oth=r negotiable and transferable instruments.

To sell, lease, euchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any oart or parts thexeof, for such
consideration as the Company may think £fit, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether oxr
not having objects altogether, or in part, similar to those
of the Ccmpany, and to hold and retain any shares,
debentures or sscurities so acquired, and to improve,
manage, develop, sell, exchange, lease, mortgage, dispose
of or turn to account or otherwise deal with all or any
part of the property or rights of the Company.

To adopt such means of making known the products of the
Conpany as may seem expsdient, and in particular by
advertising in the Press, by circulars, by purchase and
exhibition of works of art or interest, by publication of
books and periodicals, and by granting prizes, rewards and
donations.

To support or subscribe to any charitable or public object
and any institution, society or club which may be for the
benefit of the Company or its Directors, officers or
employees, or the Directors, officers and employees of its
predecessors in business, or of any subsidiary, allied or
associated company, or may be connected with any “own or
place where the Company carries on business. to give
pensions, gratuities, or charitable aid to any person
(including any Directors or former Directors) who may have
served the Company or its predecessors in business, or any
subsidiary allied or associated company oxr to the wives,
children or other relatives or dependants of such persons;
to make payments towards insurance and to form and
contribute to provident and benefit funds for the benefit
of any Directors or officers or of persons employed by the
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Company, or of or by its pradecessors in business, o« of or
by any subsidiary, allied or associated company, and to
subsidise or assist any association of enployers or
employees, or apy trade association.

(DD} To obtain any Provisional Order or Act of Parxrliament for
enabling the Company to carry any of its objects into
effect or for effecting any modifications of the Company 's
constitution or for any other puxposes which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirecgtly to
prejudice the Company's interests.

(EE) To establish, grant and take up agencies in any pait of the
world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as the Company may think fit.

(FF) To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees oOr
otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and to
procure the Company to be registered or recognised in any
foreign country or place.

(GG) To distribute any of the property of the Company in specie
among the shareholders.

(HH) To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

(II) To do all such things as are incidencal or conducive to the
attainment of the above objects, ox any of them.

And it is hereby declared that the word "company"” in this
clause shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom ox
elsewhere, and words denoting the singular number only shall
‘include the plural numbexr and vice versa, and so that the objects
specified in each paragraph of this clause shall, except where
otherwise expressed in such paragraph, be xregarded as independent
‘objects, and in nowise 1imited or restricted by reference to or
inference from the terms of any other paragraph or the name of

the Company.
4, The liability of the Members is limited.

5. The Share Capital of the Company is £5,000.
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WE, the seoveral persons whose names and addresses are suwhseribed, aro
desirous of being formed into a Company in pursuance ¢f this Memorandum ¢E
Association, and we respectively agree to take the numbeyr OF shares in the

capital of the Company set opposite our respective names, |

NAMES, ADDRESSES AND DESCRIPTIONS Namker of Shares
OF SURSCRIBERS taken by each

Subscriber
PHILIP GLADWIN, OHE

11, 0ld Jewry,
London E.C.2.

Solicitor's Clerk.

‘ J.G.P. JONES ONE
i 11, 014 Jewry,

t London E.C.2.
¢

)

1 Solicitor's Articled Clerk.

; DATED the 27th day of December, 1962.
WITNESS to the above Signatures:-—
BLAN R. MEREDITH,

11, 0ld Jewry,
London, E.C.2.

Solicikor.

s




THE_COMPANIES ACTS 1948 to 1985
COMPARY NO:  TH259Y

THE COMPANIES ACT 2985

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

QF

HOGG ROBINSON (CORPORATE TRUSTEES) LIMITEDY )
(Adopted by Special Resolution passed on 27 April 19492)

PRELIMINARY.

1. rhe marginal notes hereto shall not affect the construction
hereof, and in these Articles unless there be something in the subject or
context inconsistent therewith:-—

"mhe Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

vphese Articles" means these Articles of Association ox other
articles of association of the Company from time to time in forzce.

wphe Holder" in relation to shares means the Member whose name is
entered in the Register of Members as t+he holder of the shares.

"rhe Office" means the registered office for the time being of the
Company -

nphe Seal' means the Common Seal of the Company, and includes the
official seal (if any) kept by the Company by virtue of Section 40 of
the Act.

vgecretary" includes an assistant or deputy secretary, and any person
appointed by the Directors to perform the duties of the Secretary.

COMPANIES HOUSE
F M Tag,

*The Company was incorporated under the mame Hogg Roi&h§on & 74
Capel-Cure {Pensions Management) Limited and changed its name to Hogg
Robinson & Gardner Mountain (Pensions Management) Limited on the 1st
April, 1967.

Hogg Robinson & Gardner Mountain (Pensions Management) Limited changed its
name to Hoqg Robinson (Pensions Management ) Limited on the 25th March,
1974.

Hogg Robinson (Pensions Management) Limited changed its name to Hogy
Robinson (Corporate Trustees) bimitae on the 10th May, 1885,




™

Expressions referring to writing shall be censtreed an inelducin
referenges to printing, lithography, photography, and owher medes of
representing or reproducing words in a visible form.

Words and expressions defined in the aAct shall, unless the context
otherwise requires, have the same meanings in these Articles.

Z. None of. the regulations contained in Table "A" in the Schedule
to the Companies (Tables A to F) Regulations 1985 or in Table "AY Of the
First Schedule to the Companies Act 1948 shall apply to the Company exnept
so far as embodied in any of the following Articles, which shall be the
regulations for the management of the Company.

PRIVATE COMPANY.

3. The Company is & private ccwmpany and accordingly any invitgtion
to the public to subscribe for any shares or debentures of the Company is
prohibited.

SHARE CAPITAL.

4, The share capital of the Company is £5,000 divided into5,000
Ordinary Sharec of £1 each.

5, During such time as the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by thae terms of issue of the shares of that class) may, whether
or not the Company is being wound up, be varied or abrogated with the
consent in writing of the holdings of three—~fourths of the issued shares
of that class, or with the sanction of an BExtraordinary Resolution passed
at a seperate General Meeting of the holders of the shares of the class.
To every such separate General Meeting the provisions of these regulations
relating to General Meetings shall apply, but so that the necessary quorum
shall be two persons at least holding or representing by proxy one-third
of the issued shares of the class and that any holder of shares of the
class present in person or by proxy may demand a poll. This Article shall
:10t be read as implying the necessity for any such consent or sanction in
any case in which but for this Article the object involved could have been
effected without it under the provisions contained in these regulations.

6. Subject to the provisions of the Act and withouwt prejudice to
any rights attached to any existing shares, any share may be issued with
such rights or such restrictions, as the Company may by Ordinary
Resolution determine,

7. Subject to the provisions of the Ackt, the Company may issue
shares which are to be redeemed or are to be liable to be redeemed at the
option of the Company or the Holder on such terms and in such manner as
may be provided by the Articles.




8. In addition teo all other powers OF pavabg CoENialitrs, 100
Company may exercise the powers of paying commiscions ainiorred ry the
adct. Subject to the provisions of the Act, such commission may ro
satisfied by the payment of cash ar by the allotment of fully or painiy
paid shares or partly in one way and partly in the wiher.

9. BEBxcept as required by law, no person thall be recognised by ihe
Company as holding any share upon any trust, and {excapt only as by these
Articles or by law otherwise provided) the Company shall net be beuad by
or recognise any interest in any shate except an absolute right to the
entirety thereof in the Holder.

VARIATION OF RIGHTS. g

10. Unless otherwise provided by the rights attached to any shares,
those rights shall be deemed to be varied b9 the reduction of the capital
paid up on those shares and by the allotment of further shares ranking in
priority thereta for payment of a dividend or in respect of capital, but
shall not be deemed to be varied by the creation or issue of further
shares which do not confer on the Holcers thereof voting rights moxe
favourable than those conferred by such first mentioned shares and which
rank pari passu therewith or subsequent thereto.

SHARE CERTIFICATES,

1l. Every Member shall be entitled without payment to vne
certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a
certificate for the balance of such holding) or several certificates each
for one or more of his shares upon payment for every certificate after the
first of such reasonable sum as the Directors ray determine. Every
certificate shall be under the Seal and shall specify the number, class
and distinguishing numbers (if any) of the shares to which it relatas and
the amount or respective amounts paid up thereon. B2But the Company shall
not be bound to register more than four persons as thc joint holders of
any share (except in the case of the executors or trustees of a deceased
member) nor to issue more than one certificate for shares held jointly by
several persons and delivery of a certificate for a share tg one joint
Holder shall be a sufficient delivery to all the Holders.

12, If a share certificate is defaced, worn-out, loab nr destroyed,
it may be renewed without payment on such terms (if any) as ko .evidence
and indemnity and the payment of the expenses incurred by the Company in
investigating evidence as the Directors may determine, and (in the case of
defacement or wearing~out) on delivery up of the old certificate.

LIEN.

13, The Company shall have a first and paramount lien on every share
(whether a fully paid share or not) for all moneys (whether presently
payable or not) payable at a fixed time or called in respect of that
share. The Directors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article. The Company's lien on &
share shall extend ko ail moneys payable thoreon or in respect thereof.




14, The Qurpany may Selihy on Such Donmes a0 the Lare oot detrifare,
any shares on which the Corpany kas a bien, rul ho sade ohall he made
unless a sum in respect of which the lien oxi6to is presently payable, and
iz not paid within fourteen clear days after nekice has peon given 0 the
nolder of the share, or the person entitded to it in ernsequence of the
death or kankruptey of tte holder, depangding paynent and stating that o
the notice i not complied «<i1th the shares may be s50id.

15, To give effect %0 a sale the Dicectors may avthorise some porson
to execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The transferee shall
not be bound to see to the application of the purchase monay, nor shall
nis title to the shares he affected by any irregularity ot invalidity in
the proceedings in reference to the sale.

16. The net proceeds of the sale, after payment of the cosks -
thereof, shall be applied in payment of so wuch of the amount for which
the lien exists as is presently payable, and any residue, ihall ( upon
surrender to the Company for cancellation,of the Certificate for the
shares sold and subject to a like lien £otr any moreys not presently
payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE.

17. subject to the terms of allotment of any shares, the Directors
may make Calls uwpon the Members in respect cof any moneys unpaid thereon
{(whether in respect of nominal wvalue or premium) and each Member shall
{subject to receiving at least fourteen clear days' notice specifying when
and where payment is to be made) pay to the Company as required by the
notice the amount called on his shares. A Call may be reguired to be paid
by instalments. A Call may before receipt by the Company of a sum due
thereunder, he revoked in whole cor in part and payment of a Call may in
vheoie or part be postponed. A person upon whom & call is made shall remain
liable for calls made upon him notwithstanding the subsequent transfer of
the shares in respect whereof the call was made.

' 18. A Call shall be deemed to have been made at the time when the
resolution of the Directors authorising the Call was passed.

19. The joint holders of a share shall be jointly and severally
liable to pay all Calls in respect thereof.

20. If a Call remains unpaid after it has become due and payable,
the person from whom the sum is Jue shall pay interest on the unpaid sum
from the day it became due until it is paid at such rate as may be fixed
by the terms of allotment ot the share, or if no rate is z0 fixed, at the
appropriate rate {as defined by Section 107 of the Act) but the Directors
may waive payment of the ianterest wholly or in part.

21, Any sum which by or pursuant to the terms of allotment of a
share becomes due and payable on allotment or at any fixed date, whether
in respect of nominal value or premium or as an instalment of a Call,




ahall for the PULRISas of these articles b Sered tO be a Call, apd 3t
W6t paid when due 821 the Provisions of these Articles as tg bayment of
intesest ang expenses, liey, toréeiture, sale or etherwine shall BPply &g
if that sum hag become dye Wnd payable by vittue of a Call.

22. The Dirtgciors nay, on the silotment of shares, aiffe:nntiatq
betweon the allottees or Holdery as ro the amount o Calls to be pai? and
the timeg af payment. ‘ '

Payrent of the amgunt unpaid, together with any interess which may have
accrued.

28. If the notice ig pot complied wikth, 4ny share in respect of
which it wag given may, before the payment required by the notice has been
made, he Eorfeited by a resolution of the Directors, and the forfeiture
shall include all dividends °or other monijeg payable in respect of the
forfeited shares and not paid before the forfeityre,
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26. Subject to the provisions of the Act, a farfeiteq share may be
s0ld, re-allotted or ctherwise disposed of on such terms ang in such
manner as the Directors determine either to the Person who wasg before the
forfeiture the Holder, or to any other pPersen, and at any time before a
sale, re~allotment or other disposition the forfeiture may be cancellnq (o3 ()
Such terms as the Directors think £it. Where for the Purposes of i-,
disposal a forfeited share is to be transferred to any person the
Lirectors may authorise gome Person to execute an instrument of transfer

of the share to that person.

R
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28. »a Statutory declaration by a Director or the Secretary that a
share has been forfeited on a Specified date, shall be conciusive evidence
of the facts Stated in it as against all bersons claiming to be entitled
to the share, and the declaration shall [subject to the execution of an



Lantand

inwtrument of transfer if necessary) censtitute a good vitle Lo the shave,
and the person to whom the share is disposed of shall not be bound o sex
to the application of the consideration, if amy, nox shall his title iq
the share be affected by any irregularity oxr imvalidity in the proceedings
in reference to the forfeiture or disposal of ihe share.

TRANSFER QF SHARES.

29. The instrument of transfer of a share may be in any usual form
or in any other form which the Directors pay approve and-shall be exesutod
by ar on behalf of the transferor and, unjess the share Y4 fully paid, by
or on behalf of the transferee. ‘ '

30. The Diregtors may, in their absclute discretion and without
giving any reason refusa to register the kransfer or receipt the
renunciation of a share, whether orx not it is a fully paid share, but if
they do so, they shall, within two months after the date on which the
transfer or form of renunciation was lodged with the Company, send to the
transferce of renouncee notice of the refusal.

31. The Directors may also decline to recognise any ifstrument of
transfer unless it:-—

(a) is duly stamped, 1s lodged at the Office or at such other
place as the Directors may appeint and is accompanied by the certificate
for the shares to which it relates and such othex evidence as the
Directors may reasonably require to show the right of the transferor to
make the transfer;

(b) is in respect of only one class of share; and
(¢) is in favour of not more than four transferees.

32. The registration of transfers of shares or of any class of
shares may be suspended at such times and for such periods (not exceeding
thirty days in any year) as the Directors may determine.

33, No fee shall be charged for the registration of any transfer, or
other document relating to or affecting the title to any sharxe.

34. fThe Company shall be entitled to retain any instrument of
transfer which is registeéred but any instrument of transfer which the
birectors refuse to register shall be returned to the person lodging it
when notice of the refusal is given.

TRANSMISSION OF SHARES.

35. If a Member dies the survivor or survivors where the deceased
was a joint Holder, and the legal perscnal representatives of the deceased
where he was a sole or only survivor of joint Holders, shall be the only
persons recognised by the Company as having any title to his interest; but
nothing herein contained shall release the estate Of a deceased Helder
(whether sole or joint) from any liability in respect of any share which
had been jointly held by him.




36, A person becoming entitled to a share 1o conpsequence "¢ the
death or bankruptcy of a Member way, upon such evidence being produced as
the Directors may properly require, elect either to becpme the Holder of
the share or to have some person nominated by him registered as the
transferee, If he elects to become the Holdex, he shall give notice to the
Company that he so «lects. If he elects to have another pexson registarcd
he shall execuke an instrument of yransfer of the share to that priscn.
all the provisions of the Articles relating to the transfer of shares
shall apply to the notice or inskrument of transfer as if it were an
instrument of transfer executed by the Member and the death or bankruptcey

of the Member had not occurred.

37. A porson becoming entitled to a share by reascn of the death or
bankruptey of a Momuer shall have the same rights to which he would be
entitled if he were the Holder of the share, except that he shall not,
before being registered as the Holder of the share, be entitled in_respect
of it to receive notice of or attend or vite at any meeting of the Company

or at any separate meeting of the Holders of any class of shares in the
Company.

CONVERSION OF SHARES INTO STOCK.

38. The Company may by Ordinary Resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up sharss of any

denomination.

39. A holder of stock may transfer it as if the shares from which
the stock arose had not been converted, or as near thereto as
circumstances admit; and the Directors may £ix the minimum amount of stock
transferable at any amount not exceeding the nominal amounk of any share

from which any part of the stock arose.

40. A holder of stock shall have the same rights as if he held the
shares from which the stock arose, but no rights {except participation in
the assets and profits of the Company) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that right.

41. The Articles applicable to paid-up shares shall apply to stock,
and the words "share" and "shareholder" therein shall include "stock" and

"stockholder®.

ALTERATION OF CAPITAL.

42. The Company may by Ordinary Resolution:=~

(a) increase the share capital by new shares of such amount as
the resolution prescribes; .

(b} consolidate and divide all oxr any of its shares into shares
of larger amount than its existing shares;

(c} subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller amount and the resolution
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may determine that, as betwecs the ShAres ICOGitang Fionx the sub-davila o
any of then may have any preference or advantage as compared with the
others; and

{d) cancel shares which, at the date of the pasging ©f the
resolution, have not been taken or agreed to be vaken hy asy poracn, and
diminish the amount of its share c¢apital by the amount of the shares @
cancelled.

43. Whenever as a result of a consolidation of shares any Members
would become entitled to fractions of a share;, the Directors may, on
benhalf of those Members, sell the shares representing the fractions for
the best price reasonably obtainable to any person (ineluding, subject to
the provision of the Act. the Company) and distribute the proceeds of sarw
in due proportion among those Members and, the Directoers may authorise
some person to execute an instyument of transfaez of the shares to, <©f in
accordance with the directions ~f, the purchaser. The transfereec shall
not be bound to see to the application of the purchase money nor shall his
title to the shares be affected by any irregularity in or invaliidity of
the proceedings in reference to the sale.

44, Subject to the provisions of the Act, the Company may by Special
Resolution reduce its share capital, any capital redemption reserve and
any share premium account in any way. The Company may also by Ordinary
Resolution cancel any shares not taken or agxreed to be taran by any person .
and diminish the amount¢ of its share capital by the amount of the shares
so cancelled.

45. Subject to the provisions of the Act, the Company may purchase
its own shares (including any redeemable shares) and make & payment in
respect of the redemption or purchase of any of its own shares otherwise
than out of its distributable profits or out of the proceeds of a fresh
issue of shares.

GENERAL MEETINGS.

46. All General Meetings other than Annual General Meetings #hall be
called Extraordinary General Meetings.

47. The Directors may call General Meetings. If there are not within
the United Kingdom sufficient Directors to form a guorum, any Director or
any Member of the Company may call a General Meeting.

NOTICE OF GENERAL MEETINGS.

48. BAn Annual General Meeting and an Extraordinary General Meeting
called for the passing of a Special Resolution shall be called by
twenty-one clear days' notice at the least, and all other Extragrdinary
General Meetings shall be called by at least fourteen clear days' notice.
The notice shall be execlusive of the day on which it is served or deemud
to be served and of the day for which it is gi.en but a General Meeting
may be called by shorter notice than that specified in this article if it
is so agreed:-




{a) in the case ~f the aAnnual Grrnoral Moitit g koo el the
Members entitled to ateend and vote ‘hereat; and

(b} in the case of ary other weeting by a majorivy in number OF
the Mermbers having a right to attend and vote, being 2 majocity together
holding not less than 925 per cent. in nominal value of the shares aiving
that right.

The notice shall specify the time and place of the Meeting and the
general nature of the business te be rransacted and, in the case of an
annual General Meeting, shall gpecify the Meeting as such.

gubject to the provisions of the Articles and to any reskrictions
imposed en any shares, the notice shall be given %o all the Members, tO
all the persons entitled to a shaze in consequence of the death or
bankruptcy of a Member and auditors- -

49. The accidental omission to give notice of a Meeting to, or the
non-receipt of notice of a Meeting by, any person entitled to receive
notice shall not jnvalidate the proceedings at that Meeting.

PROCEEDIRGS AT GENEAAL MEEIIWGS.

0. No busipess shall be transacted@ at any Meeting unless a JuoTum
is present when the Meeting proceeds Lo transact that business. TWO
persons entitled to vote upon the business to be transacted each being a
Member <L & proxy for a Member or @ duly authorised representative of a
corporation shall be a guorum.

51. If such & guorum is not present within half an hour from the
time appointed for the Meeting or if during a Meeting a quorum ceases to
be present, the Meeting, shall stand adjourned to the same day in the next
week, at the same time and place, Or to such day and at such time and
place as the Directors may determine. If at the adgourned Meeting a
quorum is not prasent within fifteen minutes £rom the time appointed for
the Meeting, the Meeting shall be dissolved.

54, The Chairman, if any, of the Board of Dizectors or in his
absence, some other Director nominated by the Directors shall preside as
chairman of the Meeting, but 1if neitner the Chalxman NoL such other
Director be present within fifteen minutes after the time appointed for
holding the Meeting Or if neither of them is willing to act, the Directors
present shall elect one of their number tO be Chairman angd, if there is
only one director present and willing t~ *<t, he shall be Chairman.

3. If no Director 35 willing to act as Chairman or if nao Director
is present within fifteen minutes after the time appointed for holding the
Meeting, the Members present and entitled to vote shall chonse one of
their numbar to be Chairman.

54, A Director shall, notwithstanding that he is not a Member, bhe
entitled to attend snd speak at any ceneral Meebing and at any separate
Meeting of the Holders of any class of shares in the Company.




£5, Tho Chairman may, wWitd tha consent of any Meeting at which a
quorum is present (and chall if so directed by the Meeting) adjourn the
Meeting from time to time and from place &0 place, but no business shall
bp transacted at any adjourned Meeting other than business which might
properly have been transacted at the pMeeting had the adjournment not taken
piace. It shall net be necessdary to give any notice of an adiocurned
Meeting,

56, A resolution put to the vota of the Meeting shall be decided on
a show of hands unless before or on the declaration of the result of the
show of hands a poll is duly demanded by the Chairxman or by any Member
present in person or by proxy and entitled to vate.

Unless a poll is duly demanded a declaration by the Chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried hy a particular mnajority and an entry to
that effect in the Minutes of the Meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the voktes recorded
in favour of or against the resolution.

The demand for a poll may, pefore the poll is taken, be withdrawn
with the consent of the chairman and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before
the demand wag made.

57. A poll shall be taken in such wanner as the Chairman directs and
he may appoint scrutineers {who need nGt be Members) and fix a place and
time for declaring the result of the poll. The result of the poll shall
be deemed to be the resolution of the Meeting at which the poll was
Jemanded.

58. In the case of equality of votes, whether on a show of hands oOr
on a poll, the Chairman shall be entitled to a casting vote, whether or
net he is otherwise entitled to vote.

59, A poll demanded on the election of a Chairman or on a guestion
of adjournment shall be taken forthwith. A poll demanded on any other
guestion shall be taken either forthwith or at such later time and at such
place as the Chairman directs not being more than thirty days from the
conclusion of the Meeting. The demand for a poll shall not prevent the
continuance of a Meeting fox Lle ¢ransaction of any business other than
the guestion on which the poll was damanded. If a poll is demanded beforxe
the declaration of the result of a show of hands and the demand is duly
withdrawn, the Meeting shall continue as if the demand had not heen made.

60. No notice need be given of 2 pell not taken forthwith if the
tire and place at which it is taken are announced at the Meeting at which
it is demanded. In any other case, seven clear days notice at the least
shall be given specifying the place, the day and the time at which the
poll is to be taken.
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£1. A resoluticn in writing executed by of on behall of each Nerdrl
who would have been entitled ta vote upoa it 3f it had been propesed at a
Ggeneral Meeting at which he was present shall be 08 effapiutl A5 if it had
peen passcd at a General Meeting duly convened and held and may consist 1e18
several documents in the 1ike form each signed by or on behalf of one OF
more of the Memberls. £ guach a resolution in writing is described as 2
Spacial Resolution or as an Extraordinarcy Resolution, it shall nave effect

accordingly.

YOTES OF MEMBERS .

62. Subject to any rights or restrictions attached to any shares, on
a show of hands every Member who (being an indiwvidual) is present in
pRISON Or (being a corporation) is present by a duly authorised
representative Or proxy, not being himself a Membex entitled to vote,
shall have one vote, and on a poll every trferher shall have one vote for
every one of the shares of which he is the Holder.

63. In the case of joint Holders the vote of the senjor who tenders
a vote, whether in person or by proxy. shall be accepted to the exclusion
of the votes of the otner joint Holders: and seniority shall be determined
by the order in which the names of the Holders stand in the Registex of
Members.

G4. A Member in respect of whom an order has been nade by any coust
having jurisdictiocn (whether in the United Kingdom OX elsewhere) in
matters concerning mental disorder may vote, vhether on a show of hands or
on a poll, by his receiver, curator bonis of other person authorised in
that behalf appointed by that court, and any such receiver, curator bonis
or other person may, on 2 poll, vote by PLOXY. Evidence to the
satisfaction of the Directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the offige, or at such
other place as is specified in accordance with the articles fox the
deposit of instruments of Proxy., not less than 48 hours before the time
appointed for holding the Meeting or A "journed Meeting at which the right
tn vote is to be exercised and in default the right to vote shall not be

exercisable.

65. No Member shall, unless the Directors otherwise determine, be
entitled to vote at any General Meeting, either in person or by Proxy. in
respect of any share held by hiwm unless all moneys presently payable by

him in respect of that share have been paid.

66. No objecticn shall be raised to the qualification of any voter
except at the Meeting or adjourned Meeting at which the vote objected to
ig tendered, and every vote not disallowed at the Meeting shall be wvalid.
any objection made in due time shall be referred to the Chairman whose
decision shall be f£inal and conclusive.
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§7. On a poll votes may be given either personally or by proxy, and
a Member entitled to more than one vote need not, if he votes, use all his
votes or cast all the votes he uses the same way. The instrument
appointing a pProxy shall be in writing in any usual form or in any other
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éarm which the Directors may approve ad stall ke executed by ihe
appointor or by his agent authorised in writirg, 0¥, 3f tho appoiltdy Ay A
corporation, shall be either under its seat, or executed by an oifacer of
agent so authorised. A Member may appoint moxe than che proxy to attond
on the same occasion. Deposit of an instrument of proxy shall not
preclude a Member from attending and voting at the Meering or at any

adjournment thereof.

g8. The instrument appointing a proxy and any authority ynder whichk
it is executed or a copy of such authority certified notarially or in som
other way approved by the Directors may:=

(a) be deposited at the office or at such other place within
the United Kingdom as is specified in the notice convening the Meeting or
in any instrument of proxy seant out by the Company in relation to the
Meeting not less than 48 hours before the time for holdéing the Meeting or
Adjourned Meeting at which the person named in the instrument proposes to

yote; oOr

(b) in the case of a poll taken more than 48 hours after it 1s
demanded, be deposited as aforesaid after She poll has been demanded and
not lese than 24 hours before the time appointed for the taking of the
poll; or

(c) where the poll is not taken forthwith but is taken not mere
than 4B hours after it was demanded, be delivered at the Meating at which
the poll was demanded to the Chairman or to the Secretary cr to any
director;

and an instrument of proxy which is not deposited or delivered in a mannex
so permitted shall be invalid.

9. B vote given or poll demanded by proxy ar by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or demanding
a poll unless notice of the determination was received by thz company at
the office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the Meeting cor Adjourned Meeting
at which the vote is given or the poll demanded or {in the case of s poll
taken otherwise than on the same day as the Meeting or Adjourned Meeting)
the time appointed for taking the poll.

NUMBER OF DIRECTORS .

70. Unless otherwise determined by Ordinary Resolution of the
Company the number of Directors (other than Alternate Directors) shall not
be subject to any maximum but shall be not less than two.

ALTERNATE DIRECTORS.

71. Any Director (other than an alternate Director) may appoint any
other Director, or any other person approved by resolution of the
Directors and willing to act, to be an alternate Director and may remove
from office an alternate Director so appointed by hinm.
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72. An alternate Director shall be entitled o geccive nutiee o1 8.
neetings of Directors and of all mectings of commiteces ¢f Parectuis o
which his appointor is a mesber, %0 attend and wite at any such merting ac
which the Director appeinting him is not perscnally present, and gonarally
to perform all the functions of his appointor as a Darector in his aksilnee
vut shall not be entitled to roceive any remunexasicn frem the Company for
his services as an alternate Director. But it shall not be necessary 4o
give notice of such a meeting to an alternate Director who is absent frem

the United Kingdom.

73. An alternate Director schall cease to be an alternate Dircctox if
his appointor ceases to be a Director; but, if a Director retires but is
reappointed or deemed to have been reappointed at the meeting at wiich he
retires, any appointment of an alternate Director made by him which was in
force immediately prior to his retirement shall continue after his
reappointment.

74. BAny appointment or removal of an alternate Director shall be by
notice to the Company signed by the Director making or revoking the
appointment or in any othe~ manner approved by the Directors.

75. Save as otherwise provided in the Articles, an alternate
Director shall be deemed for all purposes to be a Director and shall alone
be responsible for his own acts and defaults and he shall not be deemed to
be the agent of the Director appointing him.

BORROWING POWERS.

76. The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject tec Section 80 of the Act to issue
debentures, debenture stock and other securities as security for any
debt, liability or obligation of the Company or of any third party.

POWERS OF DIRECTOQRS.

77. Subject to the provisions of the Act, the Memorandum and the
Articles and to any directions given by Special Resolution, the business
of the Company shall be managed by the Directors who may exercise all the
powers of the Company. No alteration of the Memorandum or Articles and no
such direction shall invalidate any prior act of the Directors which would
have been valid if that alteration had not been made or that direction had
not been given. The powers given by this Article shall not be limited by
any special power given to the Directors by the Articles and a meeting of
Directors at which a guorum is present may exercise all powers exercisable
by the Directors.

78. The Directors may, by power of attorney or otherwise, appoint
any person to be the agent of the Company for such purposes and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers.

13
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DELEGAT ICN OF DIRFIJORS® IOWTRE .

9. fThe Directors may delegate any of tholr powers to any committec
consisting of one oxr more Directcrs. They may also delegate Lo any
Managing Director or any Director holdimg any oiher executive office such
of their powers as they consider desirable to ba exerelsed by him, Any
such delegation may be made subject to any conditions the Directors may
impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more Members shall be goveined by
the Articles regulating the proceedings of Directors so far as they are
capable of applying. .

i
[

APPOINTMENT OF DIRECTORS.

80. The Company may by Ordinary Resolution appoint any person.to be
a Director either to £ill a vacancy or as an additional Director provided
the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with the Articles as the maximum number

of bDirectors.

81. The Directors may appoint any person to he & Director, either to
£ill a vacancy or as an additional Director, provided that the appointment
does not cause the number of Directors to exceed any number fixed by or in
acceordance with the Articles as the maximum number of Directors.  Any
Director so appointed shall hold office unless and until he is ramoved
pursuant to Article 83 or his office is vacated pursuant to Ariicle 89.

B2. No person shall be or become incapable of bejng appointed a
Director by reason only of his having attained the ac. of seventy or any
other age nor shall any special notice be required .n connection with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact
that he has attained the age of seventy or any other age.

83. The holder or holders of & majority in nominal value of such
part of the issued share capital of the Company as confers the right for
the time being to attend and vote at General Meetings of the Company may
at any time or from time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Office remove any
Director from office or appoint any person to be a Director. Such removal
or appointment shall (in the absence of contrary provision in the relevant
memorandum) take effect forthwith upon delivery of the memorandum to the
Office or on the date specified therein.

DIRECTORS' EXPENSES.

84, The Digectors shall be entitled to be paid all travelling, hotel
and other expenses properly incurred by them in connection with their
attendance at meetings of Directors or committees of Directors or General
Meetings or separate meetings of the Holders of any class of shares or of
debentures of the Company or otherwise in connection with the discharge of
their duties.
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DIRFTTORS® APFOINIMENTS AND INTERESTS.

85. Subject to the previsions of the Act, the Directors may appeint
one or more of their number to the office of Managing Ppirector or to any
other executive office under the Cempany, and may epter into an agreement
or arrangement with any Director for his employment by the Company ©r Xor
the provision by him of any services cutside the scope of the ordinary
duties of a Director. Any such appointment or agrzement may be made upon
such terms as the Directors determine and they may remunerate any such
Director for his services as they think £it. Any such appointment tO an
executive office shall determine if the holder ceases Lo be a Director but
without prejudice to any claim to damages for breach of the contract of
service between the Director and the Company.

86. Subject to the provisions of the Act, and provided that he has
disclosed to the Directors the nature and extent of any materlial interest
of his, a Director notwithstanding his office:~

{a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the Company is
otherwise interested;

{b) may be 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 the Company or in which the Company is
otherwise interested; and

(c) whall not, by reason of his office, be accountable to the
Company £or any benefit which he derives from any such office ox
employment or from any such transaction or arvangement or from any
itnterest in any such body corporate and no such transaction or arrangement
shall be liable to be avoided on the ground of any such interest oz
benefit.

87. For the purposes of regulation 86:-

(a) a general notice given to the Directors that a Director is
! to be regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified person
or class of persons is interested shall be deemed to be a disclosure that
the Director has an interest in any such transaction of the nature and
extent so specified; and

(b) an interest of which a Lirector has no knowledge and of
which it is unreasonable to expect him to have knowledge shall not be
treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS.

88, The Directors may provide benefits, whether by the payment of
gratuitles or pensions or by insurance or othexrwise, for any Director who
has held but no longer holds any executive office or employment with the
Company or with any body corporate which is or has been a subsidiary of
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Epe Company OF @ predecessor {n business of the Company or of any such
cabcidiary, and for aay menber of his fanily {including & Hpowse and &
forger spouse) Or any person who is or vas dependent on him, and may {(a&
well before as after he ceases £o hold such office ar enploynent)
contribute to any fund and pay premiums for the purchase U provision of

any such benefit.

DISQUALIFICATION AND REMOVAL: OF DIRECTORS.

gg, The office of a Director shall he vacated if

{a) hec ceases to bi a Director bY virtue of any provision of
the Act, or he becomes prohibited by law from heing 2a pirector; OL

{b) he becomes bankrupt or makes any arrangement oOr composition
with his creditors generally; oT -

(¢} he is, or may be, suffering from mental disorder and
ejither:~-

(i} he is admitted to hospital in pursuance of an application
for admission for yrreatment under the Mental Health Act 1983 oI,
in Scotland, an application for admission under the Mental

Health (Scotland) Act 1960, or

(ii) an oxder is made by a court having jurisdictien (whether in’
the United Kingdom orf elsewhere) in matters concernin mental
adisorder for his detention or for the appointment of a xeceiver,
curator bonis or other person to exercise powers with respect to
his property of affairs; or

(d) not being a pirector who has agreed to serve as a Director
for a fixed term, he resigns his office by notice to the Company; OL

(e} he shall for more than six months have been absent without
permission of the Directors from meetings of Directors held during that
period and his Alternate Director (if any) shall not during such periot

) have attended any such Meetings in his stead, and the Directors resolve

that his office be vacated.

PROCEEDINGS OF DIRECTORS.

90. Subject to the provisions of the Articles, the Directors may
regulate their proceedings as they think f£it. A Director may, and the
secretary on the requisition of a pirector shall, at any time call a
Meeting of the Directors. 1t shall not be necessary to give notice of a
Meeting to any Director who is absent from the United Kingdom. Questions
arising at a Meeting shall be decided by a majority of votes. In case of
an equality of votes, ghe Chajirman shall have a second or casting vote. A
pirector who is also an Rlternate Director shall be entitled, in the
absence of his appointor; to a separate vote on behalf of his appointor in

addition to his own vote,
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91. fThe quorum for the transacticn of the usiness of the Darorsrn
may be £ixed by the Directors, and unless so fixed at any other pumbor
shall be two. A person who holds office only as an alternate Darectox
shall, if his appeintor is not present, be zounted in the quarum.

82, fThe continuing Directors or a sole continuing Dizrocter may sci
notwithstanding any vacancies in their number, but, if the number of
Directors is lass than the number fixed as the quorum the continuing
Directors or Director may act enly for the purpose of f£illing vacancies or
of calling a General Meeting.

93. The Directors may appoint one of their number to be the Chairman
of the hoar@ of Directors and may at any time remove him from that office.
Unless he is unwilling to do so, the Director so appointed shall preside
at every meeting of Directors at which he is present. But if there is no
Director holding that office, or if the Director holding it is unwilling
to preside or is not present within five minutes after the time appointed
for the Meeting, the Directors present may appeint one of their number to
be Chairman of the Meeting.

94. All acts done by a Meeting of Directors or of a Committee of
Directors or by any person acting as a Director shall, notwithstanding
that it be afterwards discovered that there was a defect in the
appointment of any Director, or that any of them were disqualified £rom
nolding office, or had vacated office, or were not entitled to vote, he as
valid as if every such person had been duly appointed and was qualified
and had continued to be a Director and had been entitled to vote.

95. A Resolution in writing, signed by all the Directors entitled to
receive notice of a Meeting of the Directors or of a Committee of the
Directors, shall be as valid and effectual as if it has heen passed at a
Meeting of the Directors or (as the case may be) a Committee of Directors
duly convened and held and may consist of several documents in the like
form each signed by one or more Directors; but a resolution signed by an
alternate Director need not also be signed by his appointor and, if it is
signed by a Director who has appointed an alternate Director it need not
be signed by the alternate Director in that capacity.

96. Save as otherwise provided by the Articles, a Director shall not
vote at any Meeting of Directors or of any Committee of Directors on any
Resolution concerning a matter in which he has, directly or indirectly, an
interest or duty which is material and which conflicts or may conflict
with the interests of the Company unless his interest or duty aris only
because the case falls within one or more of tiw following paragraphs -

(a) the Resolution relates to the giving to him of a guarantee,
security or indemnity in cespect of money lent or an obligation incurred
by him for the benefit of the Company or any of its subsidiaries;

(b} the Resolution relates to the giving to a third party of
any guarantee, security or indemnity in respect of an obligation of the
Company or any of its subsidiaries for which the Director has assumed
responsibility, in whole or part and whether alone or jointly with others,
under a guarantee or indemnity or the giving of security;
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(¢} his interest arines by virtue of his sukbscrabang ©2
agrening te subseribe for any shares, debentures or othoer secuyitics o
ihe Company or any of its subsidiaries of by virtue of his resng- OF
!ntending to beceme, & participant in the underwriting or apb-urdorwritsr
of an offer of shares, debentures or other sccuzities by the Corpany Of
any of its subsidiaries or subscription, purchase Or exchange;

{d) the Resolution relates in any way to a retirement henofit
scheme which has been appcoved or is conéitional upon approval, by the
Board of Inland Revenue for taxation purposes.

For the purposes of this Article, an interest of a person who iz, for any
purpose of the Act (excluding any statutory modification thereof not in
force when this regulation becomes binding on the Company), connected with
a Director shall be treated as an interest of the Director and, in™
relation to an alternate Director, an interest of his appointor shall he
treated as an interest of the alternate Director without prejudice to any
interest which the alternate Director has otherwise.

97. h Director shall not be counted in the grorxum present at a
Meeting in relation to a Resolution on which he is not entitled to vote.

9¢. The Company may by Ordinary Resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any
provision of the articles prohibiting a Director from woting at a Meetiny
of Directors or of a Committee of Directors. '

99. Where proposals are under consideration concerning the
appointment of two or more Directors to offices or emplayments with the
Company or any body corporate in which the Company is interested, tha
proposals may be divided and considered in relation to each Director
separately and (provided he is not for another reason precluded from
yoting) each of the Directors concerned shall be entitled to vote, and he
counted in the quorum, in respect of each Resolution except that
concerning his own appointment.

100. If any question arises at a Meeting of Directors or of a
Committee of Directors as to the right of a Director to vote, the guestion
may, befoxe the conclusion of the Meeting, be reforred to the Chairman of
the Meeting and his ruling ip relaticn to any Director other than himself
shall be final and conclusive.

SECRETARY .

101. Subject to the provisions of the Bct, the Secretary shall be
appointed by the Directors for such term, at such remuneration and upon
such conditions as they may think fit, and any secretary so appointed may
be removed by them.
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MINITES.

102. The Directors shall cause Minutes $£Q he made in books keph fOF
the purpose:i—

{a) of all appointments of officers made by the Directors;

(b} of the names of the pirectors present at eaeh Meeking of
the Diraectors and of any Committee of the Direckors;

(¢) of all proceedings of Meetings of the Company, of the
holders of any class of shares in the Company, and of the Directors and of

committees of Directors.

THE SEAL.

103. The Seal shall only be used by the authority of the Directors OF
of a Committee of Directors authorised by the Directors. The Directors
may determine who shall sign any instrument o0 which the Seal is affixed,
and unless otherwise so determined every such instrument shall be signed
by a Director and by the Secretary or by a second Director.

DIVIDENDS.

104. Subjecl to the provislons of the Act, the Company may by
ordinary resolution declare dividends in accordance with the respective
rights of the Members, but nc dividend shall exceed the amount recommended

by the Directors.

105. Subject to the provisions of the Act, the Directors may pay
interim dividends if it appears to them that they are justified by the
profits of the Company svajilable for distribution.

Tf the share capital is divided jnto different classes, the Directors may
pay interim dividends on those shares which confer deferred or
non—-preferred rights with regard to dividend as well as on shares which
confer preferential rights with regard to dividend, but no interim
dividend shall be paid on shares carrying deferred or non~-preferred rights
if, at the time of payment, any preferential dividend is in arrear. The
pirectors may also pay at intervals settled by them, any dividend payable
at a fixed rate if they are of the opinion that the profits available for
distribution justify the payment. Provided the Directors act in good
£aith, they shall not incur any liability to the holdexs of shares
conferring preferred rights for any loss they may suffer by the lawful
payment of an jnterim dividend on any shares having deferred or

non-preferred rights.

106. Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the amounts paid up
on the shares on which the dividend is paid. Subject as aforesaid, all
dividends shall be apportioned and paid proportionataly to the amount paid
up on the shares during any portion or portions at the period in respect
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ot wwieh the dividend is paid; tut, if any gshare is issued on LeImd
providipg that it cpall rank for dividend as from a particular date, that
share shal) rank for dividend accordingly.

107. The Directors may deduct from anyY dividend or other monies
paygahkle tQ any Mepker on ot ir respect of a Share any monies presenily
payalale by him to the Company 1% respect of that share.

108. Any Geperal Meetina Jeclaring a dividend may, upon the
recommendation of the Directors, direct that it shall be satisfied wholly
or partly by the distribution of assets. where any difficulty arises in
tegard to such distribution, the Directors may settle the same, and in
particular may jssue fractional certificates and £ix the value so fixed
for distribution of any assets and may determine that cash shall be paid
to any Member upon the footing of the value S0 £ixed in crder to adjust
the rights of Members and may vest any mssets in trustres. -

109. Any dividend or other monies payable on 0L in respect of a share
may be paid by cheque sent by post to the registered address of the person
entitled ox, if two cr more persons are the Holders of the share or arc
jointly entitled to it by reason of the death or bankruptey of the Holder,
to the registered address of that one of those persons who is first named
tn the Register of Members or to such person and to such address as the
person Or persons entitled may in writing direct. Every such cheque shall
be made payable to the order of the person to whom it is sent or to such
other person as the person or persons entitled may in writing direct, and
payment of the cheque shall be a good discharge to the Company. Any joint
Holder or other person jointly entitled to a share as aforesaid may give
receapts for any dividend ot other monies payable on or in respect of the
share.

110. No dividend or other monies payable on OL jn respect of a share
shall bear interest against the Company unless otherwise provided by the
rights attached to the share.

111. Any dividend which has remained unclaimed for twelve years from
the date when it became due for payment ghall, if the Directdrs so
resolve, be forfeited and cease to remain ywing by the Company.

ACCOUNTS.

112. The accounting records of the Company shall be open to the
inspection of any officer of the Company. NoO Member shall (as such} have
any right of inspecting any accounting records or other book of documents
of the Company except as conferred by statute or authorised by the
Directors or by Ogdinary Resolution of the Company.

CAPITALISATION OF PROFITS .

113. The Djrcectors may with the authority of am Ordinary Resolution
of the Companyi-




{a) subject as hexeinafter provided, resolye to capitaliiso any
undivided profits of the Company not required for paying any preforoniaal
dividend (whether or not the same are available for distributicn) pr any
sum standing to the credit of the Company's share premium agoount or
capitsi redemption resecrve:

{b) appropriate the sum resolved to be capitalised to the
Members who would have been entitled to it if it were distributed by way
of dividend and in the same proportions and 2pply such sum on their
behalf, either in or towards paying up the amounis, if any, for the time
being unpaid on any shares held by them respectively, or in paving up in
full unissued shares or debentures of the Company ©f a nominal amount
equal to such sum, and allot the shares or debentures credited as fully
paid, to those Members, or as they may direct, in those proportions or
partly in one way and partly in the other: but the share premium account,
the capital redemption reserve and any profits which are not availqple Lor
distribution may, for the purposes of this Article, only be applied in the
paying up of unissued shares to be issued to Members credited as fully
paid and provided that in the case where any sum is applied in paying
amounts for the time being unpaid on any shaxes of the Company or in
paying up in full debentures of the Company the amount of tha net assets
of the Company at that time is not less than the aggregate of the called
up share capital of the Company and its undistributable reserves and would
not be reduced below that aggregate by the payment thereof as shown in the
latest audited accounts of the Company or such other accounts as may be
relevant;

(¢) resolve that any shares so allotted to any Member in
respect of a holding by him of any partly paid shares shall, so lony as
such shares remain partly paid rank for dividend only to the extent that
such partly paid shares rank for dividend;

(d) make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in the case of shares
or debentures becoming distributable under this Article in fractions;

(e) authorise any person to enter on behalf of all the Menbers
concerned into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid, of any shares or debentures
to which they may be entitled upon such capitalisation (any agreement made
under such authority being binding on all such Memberxs):; and

(£) generally do all acts and things required to give effect to
the Resolution

NOTICES.
114. Any notice to be given to or by any person pursuant to the

Articles shall be in writing, except that a notice calling a meeting of
the Directors need not be in writing.
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115, The Company may give any such notice (0 a Menbor eithor
personally or by sending it by post in a propaid envelope addrzessed to the
Mymber at his registered address or by l=aving it at that address. In the
case of Joint holders of a share, all notices shall be given to the jpint
Holder whose name stands first in the Regiswer ¢f Members in respect of
the joint holding and notice so given shall ke sufficient notice to all
the joint Helders. Any Member whose registered address is not within the
United Kingdom and who shall give to the Company an address within the
United Kingdom at which notices may be given to him shall be entitled to
have notices given to him at that address, 2ut, cotherwise no such Member,
shall be entitled to receive any notice from the Company.

116. Any Member present, either in perscn or by proxy, at any Meeting
of the Company shall be deemed to have received notice of the Meeting,
and, where requisite, of the purposes for which it was called.

117. Every person wha becomes entitled to any share shall he bound oy
any notice in respect of that share which, before his name is entered in
the Register of Members, has becen given ko the person from whom he derives
his title to the share.

118. Any notice sent to any Member by the Company by post, shall be
deemed to have been given on the day following that on which ths envelope
containing it is posted, and in proving the giwving of notice it shall be
sufficient to prove that the envelope containing the notice was properly
addressed and posted.

119. Any notice delivered or sent by post to the registered address
of any Member in pursuance of these Articles shall, notwithstand@ing that
such Member be then dead, bankrupt, mentally disordered or (being a
corporation) in liguidation, and whether or not the Company has notice of
the death, bankruptcy, mental disorder or liquidation, be deemed to have
been given in respect of any share registered in the name of the Member as
sole or joint Holder and such notice shall be deemed a sufficient notice
to all persons interested (whether jointly with or as claiming through or
under him) in the share.

WINDING UP,

120. If the Company is wound up, the liquidator may, with the
sanction of an Extraordirary Resolution of the Company and any other
sanction required by the Act, divide amongst the Members in specie the
whole or any part of the assets of the Company and may, for that purpose
58t such value as he deems fair upon any assets and may determine how the
division shall be carried out as between the Menmbers or different classes
of Members. The liquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the
Members as he, with the like sanction, determines, but no Member shall be
compelled to accept any assets upon which there is a liability.

INDEMNITIES.

121. Subject to the provisions of the Act but without prejudice to
any indemnity which a Director may otherwise be entitled every Director or
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other officer or Auditor of the Company shall ke andemni€0d oot o the
assets of the Company against any liability incurred by him an Sotending
any proceedings relating to his conduct as an pfficar of tho Company,
whether civil or criminal, in which judgment is ¢iven in his faveour or in
which he 1s acquitted or in connection with any applicaticn undex Section
727 of the Act in which relief ic granted te him by the Court. He shall
further be indemnified out of the assets of the Company against all coets,
charges, expenses, losses, and liabilities which he may sustain or incur
in or about the execution of his office or otherwise in relaticn thareto.

ASSOCIATE DIRECTORS ETC.

122. The Directors may from time to time appoint any person as
an Associate Direcior, Assistant Director, Local Director or Reyilonal
Director (hereinafter referred to as an “Associate Director"). Aan
Associate Director shall be given siuch further title and shall be entitled
to receive such remunerxation (if any) in addition to his remuneration from
any office or employment with the Company or any Subsidiary as the
Directors may from time to time determine. BAn Associate Director may by
reference to a speciflc geographical area, region, locality or boundary
hold the title Managing Director. BAn Associate Director shall attend
meetings of the Directors if invited to do s0 by the Directors with a view
to being consulted on such matiers at the Directors shall consider
desirable but an Associate Director shall not be entitled to vote on any
resolution submitted at a meeting of the Directors. &an Associabte Director
shall not by reason of his holding such appointment be & Director of the
Company and reference in these presents to Directors shall not include an
Associate Director and the Associate Directors shall remain at all times
and in all respects subject to the cenirol of the Directors and they or
any of them may at any time be removed or suspended forthwith from office
by the Directors. A list of Associate Directors indicating their titles
shall be kept at the Office and shall be available for inspection during
normal business hours by any person whether he be a member of the Company
or not,
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