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Cerfificate of ﬂﬁmrputatiun

I BERERY CERTIFY that HARRODS (INSURANCE) LIMITED is
this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this Twenty-fowth day of

May, One thousand nine hundred and sixty-six.

L. 8. WHITFIELD,
Assistant Registrar of Companies.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 879931

| hereby certify that

HARRODS (INSURANCE) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GEMAVCO INSURANCE LIMITED

Given under my hand at the Companies Registration Office,

Cardiﬁ the 19 MAY 1988

Wbl o

MRS, D, B4 VUILKLE

an authorised officer

, : HCO0BA




Company No. 879831

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
OF

GENAVCO INSURANCE LIMITED

At an Extraordinary General Meeting of the company duly
convened and held at 3 Gracechurch Street, London EC3V OAT on
Tuesday 17th January, 1995 the following Resolutions were
duly passed as Ordinary Resolutions:

(1)

(2)

(3)

ORDINARY RESOLUTIONS

That the authorised share capital of the Company be
and is hereby increased from £250, 000 divided into
250, 000 ordinary shares of £1 each to £500, 000 divided
into 500, 000 ordinary shares of £1 each by the
creation of an additional 250, 000 ordinary shares of
£1 each;

That upon the recommendation of the Directors it is
desirable to capitalise the sum of £250,000 (being
part of the amount standing to the credit of the
revenue reserves oOf the Company) and accordingly that
such sum be set free for distribution among the
members who would have been entitled thereto if
distributed by way of dividend and in the same
proportions on condition that the same be not paid in
cash but applied in paying up in f£full at par 250, 000
ordinary shares of £1 each in the capital of the
Company to be allotted and distributed credited as
fully paid up to and amongst such membexrs in the
proportion of 1 new ordinary share of £1 each for
every 1 ordinary share of £1 each held by them
immediately following the passing of Resolution (1)
above;

That the Directors be and they are hereby authorised
and directed to apply the said sum of £250, 000 and
pursuant to Section 80 of the Companies Act 1985 to
exercise all the powers of the Company to allot the
said 250, 000 new ordinary shares of €1 each
accoxdingly forthwith PROVIDED THAT this authority
shall expire one month f£rom the date of the passing of
liis Resolution.




No: 879931
The Companies act, 1985

OCMPANY  LIMITED BY SHARES
MEMORADUM OF ASSCCTATION

OF

CENAVCD INSURANCE LIMITED

1. The name of the Conpany is ugenaveo Insurance Iimited™.*
2. The registered office of the Company will be situate in Ergland.
3. The dojects for which the Company is established are:

(1) To carry en pusiness as insurance brokers, insurance
agents, insurance advisers and urﬁerwz_:iting_agerrts'in

uding
i
aviation and ajrcraft risks of ali kinds, fire, life,
accident, burglary, worknen’s conpensation, indemmity,
motor, plate glass, 1ivestock, fidelity and poiler
insurances.

(2) To act as agents or man_agers for any msurance coRpany

(3) £o reinsure or counter-insure all or any risks, ard to
mﬂe.ri:akeallkirﬁSOfreassuramﬁanicwn —assurance
connected with any of the business aforesaid.

{4) To act as estate agents, lsz:.ness and genexal transfexr

agerks, SULVeyors, assessors, valuers and salvage and
average adjusters.

i

* The Conpany was sreorporated undex the name of #iaryods
Timited". pursvant to a special resolution dated
13 April 1988 the Co s pane was changed to "Genavco

Tnsurance 1imited®. The certificate of incorporaticn on change
of name was issued on 18 May 1988.




(5) Yo negotiate and arrange, mortgages, loans and .advances,

(6) To promote or assist in promoting, establishing, financing
or managing any oompany as may be thought desiyable, arnd to
subscribe for or urderwrite and hold any shares,
debentures, debenture stock, bonds or other securities.

(7) To undertake the office of liquidator, manager, coamittes,
secretary, registrar or any other office or employment of
rrust or confidence, and to perform the duties of any

office or employment sO .

(8) To carry on the business of comission agents, factors,
genexal merchants ard dealers in every description of
gocds, wares and merchandise, exporters and importers,

concessionaires, general storekee , wholesale ard retail
traders, Carriers, warchcusemen, designers, advertising
contractors or agents, oK trustees, brokers, or agents, for
any person or Copany.

(9 Tourdert:akeresearchworkaxﬂto experdmomyin
experimantinguponarﬂtestingaxﬁ in improving or seeking
to improve and givirg publicity to and placing upon the

perket any products whicn the Company may or may propose to
mamufacture or distribute, or any patents, inventions or
rights vhich the Compary pay acquire or propose to acguire.

(10) To merufacture, refine, manipualate, puxchase, sell, exporkt,
import, deal in or let on iire all kinds of gocds,
camydities, substances, appliances, machinery, plaant,

tools and inplements, and other articles, chattels ard

(11) Tocarryonawothermsin&swhidlmyseemtothe
capable of beirg conveniently carried on by the
Carpany in connection with any business which the Company
is authorised to carry on, or may seem to the Campany
calculated directly or indirectly to benefit the Company,
or to enhance the value of or render profitable any of the
properties or rights of the Company.

(12) To purchese, fake on lease or in exchange, hixe, renew, or
otherwise acquire and hold for any estate or interest, and
to let or sub-let in whole or in part, any lards,
paildings, machinery, easements, xights, privileges, plant,
stock-in~trade, business concerns, ocptions, contracts,
claims, choses in action, and any real and personal
property of any kxird ard to erect, construct, lay down,
ecuip, enlarge, alter and maintain any paildings, works and
pachinery necessary oX convenient for the Conpany’ s




(13) To apply for, cbtain, purchase OT otherwise acquire any .
rrade secxets, processes, inventions, trade marks,
cc_apyr:.gh‘cs, patterns, designs, patents. 1icences and 1ike

as may seem expedl ,andinpartiazlarby
adVertisin;inﬂ:ePress or otherwise, byc’%rculars, ky

(14) To adopt such means of making known the products of the
Commpany

publication of books and periodicals, ard by granting
prizes, rewards ard donations.

(15) To enter into any arrangenents with any aathorities,
national, manicipal, local or otherwise, that may seen
conducive to the Comgany’s cojects ox any, of them, and to

obtain from any aurhority any rights, privileges arnd
concessions which the Compary may think desirable ard to
out, exercise am coaply _with any such arrangements,

(16)'romdertakearﬂexecrbeanytrust5arﬁtcacteiﬂ1erby

the or by any aut risedofficermexeofas

of any securities, property Or fund of whatsoevex nature
arﬂmkeepmmstorinsafewstndyforampgr?onor

’ F
o undertake, vwhether tuitously ox otherwise, ay
secretarial, advisory, fiduciary O panagement office or
auties, ard the office of trustee, nominee, txeasurexr,
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(19) To acquire arnd hold stocks, shares, debentures, debenture
stock, bonds, cbligations or securities issued by any
carpany carrying on or intending to carry on any business
which the Company is authorised to caxrry on or capable of
being conducted so as directly or indirectly to benefit the

Company .

(2'0) To invest and deal with the moneys of the Campany not
immediately required in or upon such investments (other

. than shares in the Company) and in such manner as may from
time to time be determined.

(21) To lerd money to such persons, firms or camanies and on
such terms as may seem expedient.

(22) To give any guarantee in relation to the payment of any
debentures, debenture stock, bonds, c¢bligations or
securities, and to quarantee the payment of interest
thereon or of dividends on any stock or shares of any
company, and generally to guarantee or became sureties for
the performance of arny contracts or cbligations of any
person, firm or company.

(23) To borrow or raise or secure the payment of money, or to
secure the performance of any contracts or obligations of
any person, firm or camany, in such manner as the Commany
shall think fit, and in particalar by the issue of
mortgages, debentures or debenture stock, perpetual or
otherwise, charged upon all or any of the propexty of the
Company, both present and future, including its uncalled
capital, and to parchase, redeem or pay off such
securities.

(24) To issue ard deposit any securities which the Company has
pwertolssuebywayofmrtugagetosewreanysmnless
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or
obligations of the Campany.

(25) To draw, make, accept, irdorse, discount, execute and issue
promissory notes, bills of exchange and other negotiable
instruments, an:itobuy, sell and deal in foreign
aurrencies.

(26) To grant pensions, allowances, gratuities and konuses to
existing or former employees and officers (J.ncluda.ng
Directors) of the Company or of any campany in which the
Conpany holds shares or of any predecessor in business of
the Company, or to their dependants, and to make payments
towards insurance for any such purpose, ard to establish
and support trusts, funds or schemes {whether contributory
or non—contributory) with a view to providing pensions for
any such persons or any other institutions, trusts, furds,
schemes, clubs and conveniences calculated to benefit any
such persons.

——,
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(27) To establish and support, or to aid in the establishment
and support of, any schools and any educational scientific,
literary, religicus or charitable institutions, whether
such societies be comnected with any trade carried on by
the Campany or not, and any association, institution, club
or other establishment calculated to advance the interest
of the Campany, and to meke any donations, whethex
charitable or otherwise, and either in cash or other
assets, and to subscribe or guarantee money for any
exhibition, or for any public, general or useful cbject.

(28) To promote or assist in promoting any company or canpanies
for the purpose of acquiring all or any of the property,
rights and liabilities of the Campany, or for the purpose
of carrying on any business which the Campany is authorised
to carxry on, or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

(29) To amalgamate with any other cawpany with cbjects all or
any of vwhich are similar to t‘he cbjects of the Company in
any manner whatscever (whether with or without a
liquidation of the Company).

(30) To take such steps or proceedings and to make such
applications in or before Parliament or in or before any
national, parochial, mmicipal or other authority in any
place in which the Company may have interests for the
purpose of furthering the *interests of the Company or for
effecting any modification of the Company’s constitution or
for any other purpose which may seem expedient,, and to
oppose any such steps, proceedings or applications taken or
made by any other campany, firm or person which may be
deemed likely ‘directly or indirectly to prejudice the
Campany’s interests.

A
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(31) To procure the Campany to be registered or recognised in
any country or place in any part of the world.

(32) To sell, lease or otherwise dispose of the undertaking or
all or any part of the assets of the Campany for any
consideration which may be thought fit.

(33) To compensate for loss of office any Directors or other
officers of the Company and to make payments to any persons
whose office, employment or duties may be terminated by
virtue of any transaction in which the Company is engaged.



E (34) To pay out of the funds of the Campany the costs, charges
and expenses of and incidental to the formation and
registration of the Camany, and any campary promoted by
the Campany, and the issue of the capital of the Campany
and any such other campany and of and incidental to the
negotiations between the promcters preliminary to the
E formation of the Campany, and also all costs, charges,
duties, impositions and expenses of and incidencal to the
actuisition by the Campany of any property or assets and of
ard incidental to the accomplishment of all or any
formalities which the Campany may think necessary or proper
in connection with any of the matters aforesaid.

(35) To remunerate any person or campany for services rendered

s or to be rendered in placing or assisting to place or
guaranteeing the placing of any of the shares in the
Campany’s capital, or any dehentures or other securities of
the Campany, or in or about the formation or promotion of
the Company or the conduct of its business.

(36) To pay for any property or rights acguired by, or for any
services rendered to, the Campany either in cash or fully
or partly paid-up shares, with or without preferred or
deferred rights in respect of dividend or repayment of
capital or othexrwise, or by any securities which the
campany has power to issue, orbythegrantofany*‘lghts
or options, or partly in one mode and partly in ancther,
and generally on such temms as the Conmpany may determine.

(37) To accept payment for any property or rights sold or
therw1sednsposedofordealtw1ﬂ1bytheCcmpany or for
any services rendered by the Campany, either in cash, by

instalments or otherwise, or in fully or partly paid-up
shares of any campany, with or without preferred or
deferred rights in respect of dividerd or repayment of
capital or otherwise, or by means of a mortgage or by
debentures or mortgage debentures or debenture stock of any
company, or by the grant of any rights or options, or
partly in one mode or partly in another, and generally on
such terms as the Company may determine.

(38) To distribute among the members in specie any property of
the Company, oranyproceedsofsaleord:.sposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(39) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or cotherwise, and either alone or in
conjunction with others, and either by or through agents,
sub~contractors, trustees or otherwise.

(40) To de all such other things as are incidental or conducive
E to the above obijects or any of them.
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And it is hereby declared that the word "“company" in
this clause shall (except where referring to the Company) be
deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled
in Great Britain or elsewhere, and the intention is that the
objects specified in each paragraph of this clause shall, except
if at all where otherwise expressed, be in nowise limited or
restricted by reference to or inference from the terms of any
other paragraph or the name of the Company, or the order in
which such objects are stated.

4. The liability of the members is limited.

B

5. The share capital of the Company is £100,000 divided
into 100,000 shares of £1 each. *

-y
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* The Company was incorporated with an authorised share
capital of £100 divided into 100 shares of £l each.
Pursuant to a Special Resolution dated 3 Januwary 1979
E the authorised share capital of the Company was

increased to £100,000 by the creation of an additional
99,900 Ordinary Shares of €1 each ranking pari passu
in all respects with the existing oxrdinary shares in
the capital of the Company.

By Ordinary Resolution passed on 8 May 1990, the
authorised share capital of the Company was further
increased to £250,000 by the creation of an additional
a 150,000 Oxrdinary Shares of £1 each.

By Ordinary Resolution passed on 17th January 1995,
the authorised share capital of the Company was
further increased to £500,000 by the creation of
an additional 250,000 Ordinary Shares of £1 each.
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Campany in pursuance of this
Memorandum of Association, and we respectively agree to take the
mmber of shares in the capital of the Campany set opposite our
respective names.

Nunﬂaerof Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF taken by each
SUBSCRIEERS Subscribexr

For ard on behalf of HARRODS LIMITED -

D G ANTHONY
87-135 Brumpton Road One

Iondon, SWL
Director.

For and on behalf of WYLIE -AND OCMPANY LIMITED -
ALFRED SPENCE
44 Hans Crascent One
Iondon SW

Director.

Dated this 28 day of April 1966

Witness to the above Signatures -

R MASON
87-135 Brompton Road, SW1 oy
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
orf
GENAVCO INSURANCE LIMITED
dated

2ND AUGUST 1988

At an Extraordinary General Meeting of the Company duly
convened and held at 17 Waterloo Place, London, SWlY 4AR

on 2nd August 1988 the following Resolution was duly proposed
and passed as a Special Resolution.

Special Resolution

"That the Articles of Association of the Company be amended
by the deletion of all of the existing regulations and the
adoption in substitution therefor of the regulations set out
in the document presented to the meeting and signed for the
purposes of identification only by the Chairman of the
Meeting".

/5/&'-‘*%2- \%\émo%%k

CHATRMAN




No: 879931

Y

P
L

THE COMPANTIES ACT 1985

OOMPANY LIMTTED BY SHARES

ARTICIES OF ASSOCIATION

OoF

GENAVOD INSURANCE LIMITED
(as adopted pursuvant to a Special
Resolution dated 2. August 1988)

INTERPRETATTON

1. In these regulations:

E - “the Act" means the Campanies Act 1985 including any
statutory modification or re-enactment thereof for the

time being in force.

"the Articles" means the articles of the company.

"clear days" in relation to the periocd of a notice

means that pericd exc:h’dmg the day when the notice is

given or deamed to be given and the day for which it

is given or cn which it is to take effect.

"executed" includes any mode of e.xec:ution.

"office" means the registered office of the caupany.

"the holder® in relation to shares means the member
whose name is entered in the register of members as
the holder of the shares.

"the seal" means the common seal of the company.

"secretary" means the secretary of the campany or any
othexr person appointed to perform the duties of the
secretary of the campany, including a joint, assistant
or deputy secretary.

"the United Kingdam" means Great Britain and Northem
Irelard.

‘ Unless the context otherwise recuires, words or
' expressions contained in these requlations bear the same
E meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations
become binding on the company.
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Table A contained in the Companies (Tables A to F)
Regulations 1985 and any re-enactment and modification
thereof shall not apply to the campany.

SHARE CAPITAL,

2. (A) The shares in the capital of the campany from
time to time shall be under the control of the
directors who may allot, grant options cver, or
otherwise deal with or dispose of any relevant
securities (as defined by Section 80(2) of the Act) of
the campany to such persons and generally on such
terms and in such manner as they think fit.

(B) The general authority conferred by paragraph (A)
of this article shall extend to all relevant
securities of the company which are unissued at the
date of adoption of these Articles and shall expire on
the fifth anniversary of the adoption of these
Articles unless varied or revoked or renewed by the

campany in general meeting.

(C) The directors shall be entitled under the
general a.uthonty conferxed by this regulation to
make, at any time before the expiry of such authorlty,
any offexr or agreement which will or may require
securities to be allotted after the expiry of such
authority.

3. Subject to the provisions of the Act and without
prejudice to any rights attached to any existing shares, any
share may be issued with such rights or restrictions as the
conpany may be ordinary resolution determine.

4. Subject to the provisions of the Act, shares may be-
issued which are to be redeemed or are to be liable to be
redeemed at the option of the campamny or the holder on such
terms and in such manner as may be provided by the Articles.

5. The provisions of Section 89(1) amd Section S0 sub
sections (1) to (6) of the Act shall not apply to the
company.

6. The company may exercise the powers of paying
camissions conferred by the Act. Subject to the provisions
of the 2ct, any such camnission may be satisfied by the
payment of cash or by the allotwent of fully or partly paid
shares or partly in one way and partly in the other.

7. Except as required by law, no person shall be
recognised by the company as holding any share upon any
trust and (except as othexwise provided by the Articles or
by law) the campany shall not be bound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the hnlder.
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SHARE CERTTFICATES

8. Every member, upcn beceming the holder of any shares,
shall be entitled without payment to one 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 paymeant
for every certificate after the first of such reasonable sum
as the directors may determine. Every certificate shall be
sealed with the seal and shall specify the number, class and
distinguishing mmbers (if any) of the sharzs to which it
relates and the amount or reipective amounts paid up
thereon. The campany shall .ot be bourd to issue more than
one certificate for shares held jointly by several persons
and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them.

9. If a share certificate is defaced, worn-ocut, lost or
destroyed, it may be renewed on such temms (if any) as to
evidence and indemnity and payment of the expenses
reascnably incurred by the campany in investigating evidence
as the directors may determine but otherwise free of charve,
and (in the case of defacement or wearing~out) on delivery
up of the old certificate.

LIEN

10. The campany shall have a first and paramount lien on
every share (whether or not a fully paid share) for all
moneys owed by the holder to the canpany. The directors may
atanytjmadeclareanysharetobewhollyorinpartexenpt
from the provisions of this regulation.

11. The campany may sell in such manner as the directors
determine any shares o which the company has a lien if a
sun in respect of whi.n tiwe lien exists is presently payable
and is not paid witliu: fourkeen clear days after notice has
been given to the hestder i the share or to the person
entitled to it in cunssmuence of the death or bankouptcy of
the holder, demarding payment and stating that if the notice
is not complied with the shares may be sold.

12. To give effect to a sale the directors may authorise
scme person to execute an instrument of transfer of the
shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall
not be affected by any irregularity in or invalidity of the
preceedings in reference to the sale.




13. The net proceeds of the sale, after payment of the
costs, shall be applied in payment of so much of the sum for
which the lien exists as is presently payable, and any
residue shall (upon survender to the campany for
cancellation of the certificate for the shares sold and
subject to a like lien for any moneys 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

14. Subject to the terms of allochment, the directors may
make calls upon the members in respect of any moneys unpaid
on their shares (whether in respect of nominal value 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 campany as required by the
notice the amount called on his shares. A call may be
requixed to ke paid by instalments. A call may, before
receipt by the campany of any sum due -thereurder, be revoked
in whole or in part and payment of a call may be postponed
in whole or in part. A person upon wham a 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.

15. A call shall be deemed to have been made at the time
when the resclution of the directors authorising the call
was passed.

16. The joint holders of a share shall be jdmtly and
severally liable to pay all calls in respect thereof.,

17. Ifacallrenamsmxpaldafterlthasbecm-edueaxﬁ
payable the person from whom it is due and payable shall pay
mterestonthea:mmtunpaldfrcmthedayltbeczmeduearﬁ
payable until it is paid at the rate fixed by the temms of
allotment of the share or in the notice of the call or, if
no rate is fixed, at the appropriate xute (as defined by the
Act) but the directors may waive payment of the interest
wholly or in part.

18. An amcunt payable in respect of a share on allotment
or at any fixed date, whether in respect of nominal value or
premium or as an instalment of a call shall be deemcd to be
a call and if it is not paid the provisions of the Articles
shall apply as if that amount had become due and payable by
virtue of a call.

19. Subject to the terms of allotment, the directors may
make arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment of
calls on their shares.




20, If a call remains unpaid after it has became due and
payable the directors may give to the person from wham it is
due not less than fourteen clear days notice requiring
payment of the amount unpaid together with any interest
which may have accrued. The notice shall name the place
where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

2l. If the notice is not complied with any share in
respect of which it was given may, before the payment
required by the notice has been made, be forfeited by a
resolution of the directors and the forfeitwre shall include
all dividends or other moneys payable in respect of the
forfeited shares ard not paid before the forfeiture.

22. Ssubject to the provisions of the Act, a forfeited
share may be sold, re-allotted or otherwise disposed of on
such terms and in such mammer as the directors determine
either to the person who was before thz forfeiture the
holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where
for the purposes of its disposal a forfeited share is to be
transferred to any person the'directors may authorise same
person to execute an instzument of transfer of the share to
that person. .

23. A perscn any of whose shares have been forfeited shall
cease to be a member in respect of them and shall surrender
to the company for cancellation the certificate for the
shares forfeited but shall remain liable ‘to the company for
all moneys which at the date of forfeiture were presently
payable by him to the campany in respect of those shares
with interest at the rate at which interest was payable on
those moneys before the forfeiture or, if no interest was so
payable, at the appropriate rate (as defined in the Act)
fram the date of forfeiture until payment but the directors
may waive payment in whole or in part or enforce payment.
without any allowance for the value of the shares at the
time of forfeiturw: e for any consideration received on
their disposal.

24. A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrumnent
of transfer if necessary) constitute a gocd title to the .
share and the person to whom the share is disposed of shall
not be bound to see to the application of the consideration,
if any, nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in
reference to the forfeiture or disposal of the share.
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TRANSFER OF SHARES

25. The instrument of transfer of a share

(a) may be in any usual form or in any other form
which the directors may approve; and

(b) shall be executed by or on kbehalf of the
transferor and, unless the share is fully paid, byor
on behalf of the transferee; and

{(c) shall be in respect of only one class of shares;
and

(d) shall be lodged at the office or at such cther
place as the directors may appoint and shall be
accampanied by the certificate for the shares to which
it relates and such other evidence as the directors
may reasonably require to show the right of the
transferor to make the transfer.

26. Ehetransferorofashareshallbedeemedtoremain
the holder of it until the name of the transferee is entered
in the register of members in respect of such shore.

27. 'The directors may, in their absolute discretion,
refuse to register the transfer of any share (whether or not
it is fully paid) and without giving any reason for their
refusal.

28. If the directors refuse to register a transfer of a
share, they shall within two months after the date on which
the transfer was lodged with the campany send to the
transferee notice of the refusal.

29. The registration of transfers of shares or of
transfers ofanyclassofshammybesuspexﬂedatqm
times and for such pericds (not exceeding thiity days in avyw
year) as the directors may determine.

30. No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

31. The company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the refusal
is given.
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TRANSMISSTON OF SHARES

32. If a member dies the suxvivor or survivors where he
was a joint holder, and his personal representatives where
he was a sole holder or the only survivor of joint holders,
shall be the only persons recognised by the campany as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased member from
any liability in respect of any share which had been jointly
held by him.

33. A person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly
require, elect either to became the holder of the share or
to have same person naminated by him registered as the
transferee. If he elects to becamne the holder he shall give
notice to the campany to that effect. If he elects to have
another person registered he shall execute an instrument of
transfer of the share to that person. 2Al1 the Articles
relating to the transfer of shares shall apply to the notice -
or instnument of transfer as if it were an instrument of
transferexecntedbythememberandtlmdeathorbankmptcy
of the member had not cccurred.

34. A person becanming entitled to a share in consequence
of the death or bankruptcy of a member shall have the 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
attend or vote at any meeting of the camany or at any
separate meeting of the holders of any class of shares in

the company.
ALTERATTIOR OF SHARE CAPTTAY,
35. The campany may be ordinary resolution:

(a) imxrease its share capital by new shares of such
amamnt as the resoluttion prescribes;

(b} ccnsolidate and divide all or any of its share
capital into shares of a larger amount than its
existirg 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 may determine that, as
between the shares resulting from the sub-division,
any of them may have any preference or advantage as
campared with the others; and

(d) cancel shares which, at the date of the passing
of the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its
share capital by the amount of the shares so
cancelled.
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36.  VWhenever as a result of a consolidation of shares any
mambers would becare entitled to fractions of a share, the
directors may, on behalf of those members, cell the shares
representing the fractions for the best price reasonably
obtainable to any persen (including, subject to the
provisions of the Act, the campany) and distribute the net
proceeds of sale in due proportion among those members, and
the directors may authorise same person to execute an
instrument of transfer of the shares to, or in accordance
with the directions of, the purchaser. The transferee 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 invalidity of the proceedings in
reference to the sale.

37. Subject to the provisions of the Act, the company may
be special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

38, Subject to the provisions of the Act, the company may
purchase ite twn shares (including any redeemable shares)
ard make a payment in respect of the redemption or parchase
of its own shares otherwise than ocut of distributable
profits of the company or the proceeds of a fresh issue of
shares, '

GENERAT, MEETTNG

39. A1l general meetings other than annual general
meetings shall be called extraordinary general meetings.

40. The directors may =all general meetings and, if there
are not within the United Kingdom sufficient directors to
call a general meeting, any director or any menber of the
company may call a general meeting.

NOTICE OF GENERAT, MEETINGS

41. An annmual general meeting and an extracrdinary general
meeting called for the passing of a special resolution or a
resolution appointing a person as a director shall be called
by at least twenty-one clear days’ notice. All other
extraordinary general meetings shall be called by at least
fourteen clear days’ notice hut a general weeting may be
called by shorter notice if it is so agreed:

(a)  in the case of an annual general meeting, by all
the menbers entitled to attend and vote thereat; and

(b)  in the case of any other meeting by a majority
in number of the members having a right to attend and
vote being a majority together holding not less thar.
ninety-five per cent, {in nominal value of the shan.s
giving that right.
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The notice shall specify the time and f.ace of the
meetlngandthegeneralnatureofthebusnmsstobp
transacted and, in the case of an annual general meeting,
shall specify the meeting as such.

Subject to the provisions of the Articles ard to any
restrictions imposed on any shares, the nctice shall be
given to all the members, to all persons entitled to a share
in consequerce of the deathorbarﬂcruptcyofan-emberdrﬂto
the directors and the aud:l.tors.

42. 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 invalidate the

proceedings at that meeting.
PROCEFEDINGS AT GENERAY, MEETING

43. No business shall be transacted at any meeting unless
a quorum is present. Two persons entitled to vote upon the
business to be transacted, eachbe:.ngamemberoraproxy
for a member or a duly aut'horlsed representative of a
corporation, shall be a quorum.

44. If, within half an hour from the time appointed for a
g..neralnveetlnq a guorum is not present the meeting (if
convened upon the requisition of menbers) shall ke
dissolved. In any cther case the meeting shall stand
adjoumrned to the same time, place and day in the next week
or otherwise as the directors may determine. If at the
adjourmed . meat'wg A quorum is not present within half an
hour from the %ics weoir<ed for the meeting, the menbers
present shall Le a locum.

45. ‘The chaimman, if any, of the board of directors or in
his abserce same other director naminated by the dixectors
shallpr&sldeasdia.u:manof the meeting, but if neither the
chairman nor such other director (if any) be present within
fifteen mimites after the time appointed for holding the
meeting and willing to act, the directors present shall
elect one of their number to be chaixrman and, if there is
only one director present and willing to act, he shall be
chairman.

46. If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be
cnairman.

47. A director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any
class of suhares in the campany.

Sy




48. 'The chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time ard place to
place, but no business shall be transacted at an adjourned
meeting other than usiness which might properly have been
transacted at the meeting had the adjcuxrmment not taken
place. When a meeting is adjourmed for fourteen days or
more, at least seven clear days’ notice shall be given
specifying the time and place of the adjourned mesting and
the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice.

49, A resolution put to the vote of a meeting shall be
decided on a shr:w of hands unless before, or on the
declaration of the result of, the show of hands a poll is
duly demanded. Subject to the provisions of the Act, a poll
may be demanded:

(a) by the chairman; or

(b) by at least two members having the right to vote
at the meeting; or

(c) by a member or members representing not less
than one-tenth of the total voting rights of all the
menbers having the right to vote at the meeting; or

(d) by a member or members holding shares conferring
a right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less
than one~tenth of the total sum paid up on all the
shares conferring that right;

and a demand by a person as proxy for a member shall be the
same as a demand by the mewber.

50. Unless a poll is duly demaended a declarztion by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lest, or not
carried by a particular majority and an entry to that effect
in the mimites of the meeting shall be conclusive evidence
of the fact without proof of the rumber or proportion of the
votes recorded in favour of or against the resolution.

51. The demard for a poll may, before the poll is taken,
be withdrawn but only 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 was
made.




52. ApollshallbetaknnasthechairmandirectSardhe
may appointscmtineers (whoneednctbewrﬂoe‘cﬂ and fix a
time and place for declaring the result of the poll. The
result ¢~ the poll shall be deemed to be the resolution of
rhe meeti,y at which-the poll was demanded.

53. In the case of an equality of votes, whethex on a show
of hands or on a poll, thedaairmanshallbeentitledtoa

-

casting vote in addition to any other vote he may have.

$4. A poll demanded on the election of a chairman or oh &
question of adjourrment chall be taken forthwith. A poll
demanded on any other question shall be taken either

demarded befove the declaration of the yesult of a show of
handsandthedenmﬁdisdulywitrﬁrawn, the meeting shall
contime as if the demand had not been made.

55. No notice need be given of a poll not taken forthwith
ifthetjmarﬂplaceatmidlitistobeta}cenam
annotmoedatthemeetingatwhic:hitisdemarﬁed. In any
other case at least seven clear days’ notice shall be given
specifyingthetimarﬂplaoeatmichthepollistobe
taken.

56. A resolution in writing signed or approved by letter,
faxorteleacbyoronbelxalfofallmem:beISQrallﬂ:e
holders of a class of shares (as the case may be) for the
time being entitled to vote on the relevant resolution shall
beasvalidarﬂeffectiveasifithadbeenpassec}ata

VOTES- OF MEMBERS

57. Subject to any rights or restrictions attached to any
shares, onasllddofharﬂswaynmbermo (being an
j.nqlividual) is present in person ot (being a corporz?t:ion) is

himself a member entitled to vote, shall have one vote and
on a poll every snember shall have one vote for every shame
of vwhich he is the holder.

5g. 1In the case of joint holders the vote of the senior
who tenders a vote, whether in pexson or by proXy. shall be
accepted to the exclusion of the votes of the cther joint
holders: and seniority shall be determined by the order in




59. A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in that
behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the
authority of the person claiming to exercise the richt to
vote shall be deposited at the office, or at such cother .
place as is specified in accordance with the Articles for
the deposit of instruments of proxy, not less than 48 howurs
before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisable.

60. No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in
the campany, either in person or by proxy, in respect of any
share held by him unless all moneys presently payable by him
in respect of that share have been paid.

81. No cbjection shall be raised to the qualification oif
any voter except at the meeting or adjowmed meeting at
which the vote cbiected to is tendered, and every vote not
disa’ lowed at the meeting shall be valid. Any abjection
made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

62. On a poll votes may be given either personally or by
proxy. A member may appoint more than one proxy to attend
on the same occasicn.

63. An instrument appointing a proxy shall be in writirnxg,
executed by or on behalf of the appointor and shall be in
the following form {or in a form as near thereto as
circmstances allow or in any other form which is usuval or
which the directors may approve)

I ve,

of

being a member/members of the above-named cmrpany
hereby appoint

of

or failing him,
of

as my/cur proxy to vote in my/cur name[s] and on
my/cur behalf at the annual/extraordinary general
weeting of the company to be held on
19 , and at any adjourmment thereof.

Signed on 19 .v
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64. The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority
certified notarially or in same 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 sent cut by the camany in relation to the
meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours

after it is demanded, be deposited as aforesaid after
the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll;
or .

(c) where the pbll is not taken forthwith but is
taken not more than 48 hours after it was-demanded, be
delivered at the meeting at which the poll was
demarded to the chairman or to the secretary or to any
dixector; .

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

65. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
noiwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of
the determination was received by the company at the office
or at such other place at which the instrument of proxy was
duly deposited before the comencement of -the meeting or
adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on
the sam= day as the meeting or adjourned meeting) the time
appointed for taking the poll.

66. If at any general meeting any votes shall ke counted
which ought not to have been counted or might have been
rejected, or if any votes shall not be counted which ocught
to have heen camnted, the error shall not affect the resuit
of the relevant resoluticn unless it be pointed out at the
same meeting and not in that case unless it shall, in the
opinion of the chairman of the meeting, be of sufficient
magnitixde to affect the result of the relevant resolution.
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NUMBER QF DIRECTORS

67. Unless othexwise determined by the campany in genexal
meeting the number of directors (other than alternate
directors) shall not be subject to any maximm but shall not
be less than two.

ALTERNATE DIRECTORS

68. Any director (other than an altermate director) may
appoint any other director, or any other person approved by
r&solutlonofthedlrectorsandm.llmgtoact to be an
alternate director and may remove from office an alternate
director so appointed by him.

69. An alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of
comittees of directors of which his appointor is a menber,
to attend ard vote at any such meeting at which the director
appointing him is not perscnally present, and generally to
perform all the functions of his appointor as a-director in
his absence but shall not be entitled to receive any
remmeration fram the campany for his services as an
altermate director. But it shall not be necessary to give
notice of any meeting to an alternate director who is absent
fram the United Kingdam.

70. An alternate director shall cease to be an alternate
director if his appointor ceases to be a director.

71. Any appointwment or removal of an alternate director
shall) be by notice to the campany signed by the director
making or revoking the appointment or in any other manner

72. 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.

FOWERS OF DIRECTORS

73. Subject to the provisions of the Act, the Memorandum
and the Articles and to any directions given by special
resoluticn, the husiness of the company shall be managed by
the directors who may exercise all the powers of the
campany. Ho 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 resolutiocn shall not be limited by any
special power given by the directors by the articles ard a
meeting of directors at which a quorum is present may
exercise all powers exercisable by the directors.
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74. ‘The directors may, by power of attormey or ctherwise,
appoint any person to be the agent of the campany for such
pposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his

DETRGATTICN OF DIRECTORS/ ROWERS

75. The directors may delegate any of the'r powers to any
camittee consisting of one or more directors. They may
also delegate to any managing director or any director
holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such
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 revcked or altered.
Subject to any such conditions, the proceedings of a
ccmnltteemthtwoormremenbe_rsshallbegovemedbythe
articles requlating the proceedings of directors so far as
they are capable of applying.

e e e e e e

76. The company may by ordinary resolution appoint a

.person who is willing to act to be a director.

77. 'The directors may appoint a person who is willing to
act to be a director.

78. Notwithstanding Section 293 of the Act, a person who
has attained the age of seventy shall be capable of being
appointed or elected a director.

DI CATION AND REMOVAL OF DIRECTORS

79. The office of a director shall be vacated if the
director:

(a) ceases to be a director by virtue of any
provision of the Act or becamnes prohibited by law from
being a director; or

{p) beccmes bankrupt or makes any arrangement or
camposition with his crediters generally; or

(c) becomes in the cpinion of the other directors
.umpable by reason of mental disorder (within the
meamng of the Mental Health Act 1983) of dlsd‘.arguug
his duties as a director; or

(d) resigns his office by notice in writing to the
cowpany; or
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(e} absents himself from meekings of the directors
during a contimious period of six months without leave
of absence from the directors and within three months
they resolve that by reason of such absence he vacates
his office; or

(£) the majority shareholder of the campany sexves
written notice on the company regquesting removal of a
director from office.

REMUNERATION OF DIRECTORS

80. The directors shall be entitled to such remuneration
as the company may be ordinary resolution determine and,
unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

DIRECTORS’ EXPENSES

8l. The directors may be paid all travellmg, hotel, and
other expenses properly incurred by them in connectlon : 'th
their attendance at meetings of directors or committee:
directors or general meetings or separate meetings of t o
holders of any class of shares or of debentures of the
ccapany or othexrwise in connection with the discharge of
their duties.

DIRECTORS’ APFOINTMENTS AND INTERESTS

82. Subject to the provisions of the Act, the directors
may appoint one or more of their mmber to the office of
managing dirvector or to any other executive office under the
campany and may enter into an agreement or arrangement with
any director for his employment by the capany ox for the
provision by him of any services outside the scope of the
ordinary duties of a director. 2Any such a;pom‘arent,
agreement or arrangement may be made upon such terms as the
directors determine and ﬂwymymnmatemysudu
directors for his services as they think fit. 2any
appointment of a director to an executive office shal.l
terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract
of service between the director and the company.

83. Subject to the provisions of the Ack; anxt mowiled
that he has disclosed to the directors the fiure apd extent
of any material interest of his, a director noluwithstanding
his office:

f
(2) may be a party to, or otherwise interested in,
any transaction or arrarngement with the company oxr in
wh.ch the carpany is otherwise interested;

(b) may e a director or other officer of, or
employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any bady
corporats pramoted by the campany or in which the
campany is otherwise interested; and




(c) shall not, &Ly reason of his office, be
accountable to the campany for any benefit which he
derives frum any such office or employment or from any
such transaction or arrangement or from any interest
in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the
grourd of any such interest of benefit; and

(a) mayvcrteasad:.rectormmgardtoanymtter
contract or arrangement in which he has directly or
indirectly, any interest or duty which is material,
and shall be included in determining the quorum for
any meeting at which such matter, contract or
arrangenent is considered.

84. For the purposes of regulation 83:

(@) a general notice given to the directors that a
dax-ectorlstoberegardedashaw.nganmterestof
tlxerxattmearﬁexterrLspeclfledmthemtmemany
transaction or arrangement-in which a specified person
ordassofpersorslsnmtedsllallbedeernedto
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 director has no knowledge
and of which it is unreasonable to expect him to have
Jnowledge shall not be treated as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

85. -+ The directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
otherwise, for any director who has held but no longer holds
any executive office or employment with the campany or with
any body corporate which is or has been a subsidiary of the
cmparyorapredecessormhmamssoftheocnpanyorof
any such subsidiary, and for any member of his family
(mcluda:gasgmseandafonmrspahe) or any person who
is orwasdepaﬂentonhm, ard may (aswellbafoxe as after
he ceases to hold such office or employment) contrilate to
any fund and pay premiums for the purchase or provision of
any such bkenefit.

PROCEEDTNGS OF DIRECTORS

86. Subject to the pruvisions of the Articles, the
directors may regulate theixr proceedings as they think f£it.
A director may, and the secretary at the request of a
director shall, call a meeting of the directors. It shall
mtbenecessarytoglvenotloeofameetzngtoadlrector
who is absent frum the United Kingdom. Questions arising at
a meeting shall be decided by a majority of votes. 1In the
case of an equality of vobtes, the chairman shall have a
secord or casting vote. A director who is also an alternpate
director shall be entitled in the absence of his appointor
to a separate vote on behaif of his appointor in addition to
his own vote.




87. The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so fixed
at any other mmber shall be two directors present in person
or by an alternate. One alternate representing two
directors shall not constitute a quorum.

88. The contimuing directors or a sole continuing dixector
may act notwithstanding any vacancies in their mmber, but,
if the mmber of directors is less than the number fixed as
the quornum, the continuing directors or director may act
only for the purpose of filling vacancies or of calling a
general meeting. . -

89. The directors may appoint one of their mumber to be
the chairman of the board of directors and may at any time
remove him from that office. Unless be is uwnwilling 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 éffice, or if the director holding it
is wwilling to preside or is not present within five
mimites after the time appointed for the meeting, the
directors present my appoint one of their number to be
chairman of the meeting.

90. A1l acts done by a meeting of directors, or of a
cammittes of directors, or by a 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 disgqualified from bolding office, or

had vacated office, or ware not entitled to vote, be as
valid as if every such persen had been duly appointed and
was qualified and had continued to be a director and had
been entitled to vote.

91. A resolution in writing signed or approved by letter,
fax or telex by each director or his alternate who was
entitled at the relevant time to notice of a meeting of the
directors shal) be as valid and effective as if it had been
passed at a meeting of the directors duly convened and held
ard when signed may consist of several documents each signed
or approved by one or more of the persons.

92. A divector shall not be canted in the quorum present
at a meeting in relation to a resolution on vhich he is not
entitled to vote.

93. The campany may by ordinary resolution susperd or
relax to any extent, either generally or in respect of any
particalar watter, any provision of the articles prohibiting
a director from voting at a meeting of directors or of a
cammittee of directors.




94. Where proposals are under consideration concerning the
appoirtment of two or more directors to offices or
employments with the canpany or any body corpora“e in which
the campany is interested the proposals may be divided and
considered in relation to each director separately and
(provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to
vote and be counted in the quorum in respect of each
resolution except that concerning his own appointment.

95. If a question arises at a meeting of directors or of a
camuittee of directors as to the right of a director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his
ruling in relation to any director other than himself shall
be final and conclusive.

SECRETARY

96.  Subject to the provisions of the Act, the secretary
shall be appointed by the directors for such term, at such
remmeration and upon such conditions as they may think fit:
and any secretary so appointed may be removed by them.

MINUTES

97. The directors shall cause minutes to be made in books
kept for the purpose:

(a) of all appointments of officers made by the
directors; and

(b) of all proceedings at meetings of the caupany,
of the holders of any class of shares in the ‘
and of the directors, and of camittees of directors,
including the names of the directors present at each
such meeting. .

IHE SEAL

98. The seal ~hall only be used by the authority of the
directors or of a comittee of directors authorised by the
directors. The directors may determine who shall siz ary
instrument to which the seal is arfixed and unless otherwise
determined it shall be signed by a director and by the
secretary or by a secomd director.

DIVIDENCS

9. Subject to the provisions of the Act, the cawpany may
by ordinary resolution declare dividerds in accordance with
the respective rights of the menbers, but no dividend shall
exceed the amcunt recamnended by the directors.
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100. 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 campany available for
distribution. If the share capital is divided into
different classes, the directors may pay interim dividends
on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer
preferential rights with regard to dlv::.dend, but no interim
dividerd shall be paid on shaves carrying deferred or non-
preferred rights if, at the time of payment, any
preferential dividend is in arrears. The directors may also
pay at intervals settled by them any diviiiend payable at a
fixed rate if it appears to them that the profits available
for distribution justify the payment. Provided the
directors act in good faith they shall not incur any
liability to the holders of shares conferxring preferred
rights for any loss they may suffer by the lawful payment of
an interim dividend on any shares having deferred or non-
preferred rights.

101. Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according
to the amaunts paid up on the shares on which the dividend
is paid. All dividends shall be apportiocned and paid
proportionately to the amounts paid up on the sharves

any portion or portions of the pericd in respect of which
the dividend is paid; ut, if any share is issued on temms
providirg that it shall xank for dividend as from a
particular date, that share shall rank for dividerd
accordingly.

102. A general meeting declaring a dividend may, upcn the
recomnendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribation, ﬂaedzxectorsnaysettleﬂxesamaxﬂm
particular may issue fractional certificates and fix the
value for distrvibution of any assets and may determine that
cash shall be paid to any wember upon the footing of the
value o fixed in order to adjust the rights of members and
may vest any assets in trustees.

103. Any dividend or other moneys payable in respect of a
share may he paid by cheque sent by post to the registered
address of the person entitled or, if two or more persons
are the holders of the share or are jointly entitled to it
by reason of the death or bankruptcy: of the holder, to the
registered address of that one of those persons who is first
named in the register of meambers or to such person and to
such address as the person or perscns entitled may in
writing direct. Every chegue shall be made payable to the
order- of the perscn or persons entitled 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 campany. Any joint holder or other person Jjointly
entitled to a share as aforesaid may give receipts for any
dividerd or cother moneys payable in respect of the share.
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104. No dividend or other moneys payable in respect of a
share shall k- ar interest against the company unless
otherwise provided by the rights attached to the share.

105. Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment shall, if
the directors so resolve, be forfeited and cease to remain

owing by the campany.
AQCCUNTS

106. No member shall) (as such) have any right of inspecting
any accounting records or other book or document of the
campany except as conferred by statute or authorised by the
directors or by ordinary resclution of the conpany.

CAPTTATISATION OF PROFTTS

107. The directors may with the authority.of an ordinaxry
resoluticn of the campany:

(a) subject as hereinafter provided, resolve to
capitalise any undistribated profits of the company
not required for paying any preferential dividend
(whether or not they are available for distribution)
or any sum standing to the credit of the company’s
share premium account or capital redemption reserve;

(v) 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 apply such sum on their behalf ejther
in or towards paying up the amcunts, if any, for the
time being unpaid on any shares held by them
respectively, or in payine up in full unissued shares
or debentures of the campany of a naminal amoumt egual
to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they
may direct, in thoce proportions, or partly in one way
and partly in the other; but the share premium
account, the capital redemption reserve, ard any
profits which are not available for distribution may,
for the purpcses of this regulation, only be applied
in paying up unissued shares to be allotted to members
credited as fully paid;

(¢) make such provision by the issve of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becaring distributable under this regulation in
fractions; and .

(d) authorise any person to enter on behalf of all
the menbers concerned into an agreement with the
cafpany providing for the allotment to them
respectively, credited as fully paid, of any shares or
debentures to wiich they are entitled upon such
capitalisation, any agreement made under such
authority being binding on all such members.




NOTICES

108. 2ny notice to ke given to or by any person pursuant to
the articles shall be in writing except that a notice
calling a meeting of the dirxectors nesd not be in writing.

109. The campany may give any notice to a member either
personally or Ly sanding it by post in a prepaid envelope
addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of
a share, all notices shall be given to the joint holder
whose name stands first in the register of members in
respect of the joint holding and notice so given shall ke
sufficient notice to all the joint holders. A member whose
registered address is not within the United Kingdam ard who
gives to the campany 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 but otherwise no such
member shall be entitled to receive any notice from the
Ccompary .

110. A member present, either in person or by proxy, at any
meeting of the campany or of the holders of any class of
shares in the campany shall be deemed to have received
notice of the meeting and, where requisite, of the purposes
for which it was called.

111. Every perscn who becomes entitled to a share shall be
bound by any notice in respect of that share which, before
his name is entered in the register of members, has been
duly given to a person fram'whom he dexives his title.

112. Proof that an envelope containing a riotice was
properly addressed, prepaid ard posted shall be conclusive
evidence that the notice was given. A notice shall be
deemed to be given at the expiration of 48 hours after the

envelope containing it was posted.

113. A nétice may be given by the campany to the persons
entitled to a share in conseguence of the death or
banknuptcy of a member by sending or delivering it, in any
manner authorised by the Articles for the giving of notice
to a menber, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the banknupt
or by any like description at the address, if any, within
the United Kingdom supplied for that purpose by the persons
claiming to be so entitled. Until such an address has been
supplied, a notice may be given in any manner in which it
might shave been given if the death or bankxuptcy had not
occurred.
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114. If the campany is wound up, the liquidator may, with
the sanction of an extraordinary resolution of the coapany
andemyothersarxctionreqnﬁ_mdbythemt, divide amony the
m@mbeminspeciethewhole oranypartoftheassetsofthe

INDEMNTTY

5. subject to the Provisions of the act bt without
affectinganyindemﬁ_tytowiﬁdaa director may otherwise be
entitieqd;

(i) in deferding any civil or criminal
proceedings in which he is acquitted or Judgment
is given in his fa i amd

(ii) in connection with any application in
hhic:hreliefisgzantedtohimbythecmrtfrm
liability for negligence, default, breach of
duty or breach of trust in relaticn to the
affairs of the canpany; and



