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No: 879931
The Companies Act, 1985

QOMPANY LIMITED BY SHARES
MEMORADUM OF A:HSOCTATION
OF

GENAVCO TINSURANCE. LIMITED

1. The name of the Company is “Genavco Insurance Limited".*
2. The registered office of the Campany will be situate in England.
3. The dbjects for which the Campany is established are:

(1) To carry on business as insurance brokers, inswance
agents, insurance advisers and underwriting agents in
respect of all classes of insurance, including marine,
aviation and aircraft risks of all kinds, fire, life,
accident, burglary, workmen’s campensation, indemnity,
motor, plate glass, livestock, fidelity ard boiler
insurances.

{2) To act as agents or managers for any insursnce company,
club, syndicate, association or for any individual
undexrwriter in comnection with its or his insurance or
underwriting business wherever the same may be carried on
or any branch of the same and to enter into any agreement
for such purpose with any such insurance company, club,
asscciation or underwriter.

(3) to reinsure or counter-insure all or any risks, and to
urdertake all kinds of reassurance and counter-assurance
connected with any of the business aforesaid.

(4) To act as estate agents, business and general transfexr
agents, surveyors, assessors, valuers and salvage anxi
average adjusters.

* The Company was incorporated undar the name of "Harrods
(Insurance) Limited". Myt to a Special Resolution dated
13 April 1988 the Company' £ name was changed to YGenaveo
Insurance ILimited". The Certificate of Incorporation on change
of name was issued on 18 May 1988.




(3)

(6)

(7)

(8)

(2)

To negectiate and arrange, mortgages, loans and advarces,
partnershipd, and the sale and purchase of husinesses or
shaves thercis and properties of all kinds.

T+ pramote or assist in promoting, establishing, financing
or maneging any company as may be thought desirable, and to
subscribe for or underwrite and hold any shares,

debentures, debenture stock, bonds or other seo.zrities.

To undertake the office of liquidator, manager, camittes,
secretary, registrar or any other office or employment of
trust or confidence, arnd to perform the duties of any
office or employment so undertaken.

To carry on the business of cammission agents, factors,
general mexchants and dealers in every description of
gocds, wares and merchandise, exporters and importers,
concessicnaires, general storekeepers, wholesale and retail
traders, carriers, warchousemen, designers, advertising
ccntractors or agents, or trustees, brokers, or agents, for
any perscn or Company.

To undertake research work and to expend money in
experimenting upon and testing and in improving or seeking
to improve and giving publicity to and placing upon the
market any products which the Company may or may propose to
mamufacture or distrilxite, or any patents, inventions or
rights which the Canpany may acquire or propose to acquire.

(10) To marmfacture, refine, manipulate, purchase, sell, export,

import, deal in or let on hire all kinds of gocds,
camedities, substances, appliances, machinery, plant,
tools and implements, and other articles, chattels ard
things which may be advantageous to the Company or which
any of the customers or other persons havirg dealings with
the Company may from time to time require.

(11) To carry on any other business which may seem to the

Company capable of being conveniently carried on by the
Campany in connection with any business which the Company
is authorised to carry cn, or may seem to the

calculated directly or indirectly to benefit the Company,
or to enhance the value of or rernder profitable any of the

properties or rights of the Company.

(12) To purchase, take on lease or in exchange, hire, renew, or

othexrwise acquire and hold for any estate or interest, and
to let or sub-let in whole or in part, any lands,

buildings, machinery, easements, rights, privileges, plant,
stock-in-trade, business concerns, coptions, contracts,
claims, choses in action, and any real and personal
property of any kind and to erect, construct, lay down,
equip, enlarge, alter and mamtam any bulld_mgs works and

nadunery necessary or convenient for the Company’s
business.




(13) To apply for, obtain, purchase or otherwise acguire any
trade secrels, processes, inventions, trade marks,
copyrights, patterns, designs, patents, licences and like
rights, which may seem capable of being used for or in
connection with any of the purposes of the Cowpany or the
acquisition of which may seem calculated directly or
indirectly to benefit the Campany, arnd to use, exercise or
develcp the same and grant licences in respect thereof.

(14) To adopt such means of making known the products of the
Company as may seem expedient, and in particular by
advertising in the Press or otherwise, by circulars, by
purchase arxd exhibition of works of art or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations.

(15) To enter into any arrangements with any authorities,
national, mumnicipal, local or otherwise, that may seem
condchetotheCmnpanyscbjectsoranyofthem, and to
cbtain from any such authority any rights, privileges ard
concessions which the Company may think desirable and to
carry cut, exercise and camply with any such arrangements,
rights, privilega and concessions.

(16) To undertake arxl execute any trusts and to act either by
the Company or by any authorised officer thereof as trustee
of any securities, property or fund of whatsoever nature
and to keep in txust or in safe custody for any person or
conpany any stocks, funds, bonds, shares or securities, and
to urdertake, whether gratmitously or otherwise, any
secretarial, advisory, fiduciary or ranagement office or
duties, and the office of trustee, ncminee, treasurer,
secretary or registr.r.

(17) To acquire and carry on all or any part of the business or
property, and to undertake any liabilities of any person or
company possessed of property suitable for any of the
purpeses of the Company, or carrying on any business which
the Company is authorised to carry con.

(18) To enter into partnership or any joint-purse arrangement,
or any arrargement for sharing profits, union of interest,
exchange of shares, joint adventure or co—operation with
any perscn or company carrying on, engaged in or abacut to
carry on or engage in any husiness or transaction which the
Company is authorised to carry on or engage in, or any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Conpany, and to
subsidise or otherwise assist any such person or company.




(19) To acquire and hold stocks, shares, debentures, debenture

(20)

(21)

(22)

(23)

(24)

(25)

(z0)

stock, bonds, cbligations or securities issued by any
company carrying on or intending to carry on any business
which the Campanry is authorised to carry on or capable of
being conducted so as directly or indirectly to benefit the
Company .

To irmvest and deal with the moneys of the Comparny not
immediately required in or upon such investments (other
than shares in the Company) and in such manner as may fram
time to time be determined.

To lend money to such persons, fixrms or companies amd on
such terms as may seem expedient.

To give any guarantee in relation to the payment of any
debentures, debenture stock, bonds, dbligations 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 becane sureties for
the performance of any contracts or cblications of any

person, firm or campany.

To borrow or raise or secure the payment of money, or o
secure the performance of any contracts or cbligations of
any perscn, fimm or company, in such manner as the Company
chall think fit, and in particular by the issue of
mortgages, debentures or debenture stock, perpetual or
otherwise, charged-upén all or any of the property of the
Comparty, both present and future, including its uncalled
capital, and to purchase, redeem or pay off such
securities.

To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less
than the naminal amount of such securities, and also by way
of security for the performance of any contracts or
obligations of the Campany.

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange and other negotiable
instruments, and to buy, sell and deal in foreign
currencies.

To grant pensions, allowances, gratuities and bonuses to
evisting or former employees ard officzir  acluding
Directors) of *he Carpany or ci any cuupary in which the
Campany holds shares or of any vredecessor in business of
the Company, or to their dependants, and to make payments
towards insurance for any such purpese, and to establish
and support trusts, funds or schemes (whether contributory
or non~contrilbutory) with a view to providing pensions for
any such persons or any other institutions, trusts, funds,
schemes, clubs and conveniences calculated to benefit any
such persons.




(27) To establish and support, or to aid in the establishment
and support of, any schools and any educational scientific,
literary, religious or charitable institutions, whether
such societies be connected with any trase carried on by
the Camany or not, and any asscociation, institution, club
or other establishment calculated to advance the interest
of the Campany, and to make any donations, whether
charitable or otherwise, and either in cash or cother
assets, and to subscribe or guarantes monhey for any
exhibition, or for any public, general or useful cbject.

for the purpose of acquiring all or any of the property,
rights and liabilities of the Company, or for the purpose
of carrying on any business which the Campany is authorised
to carry on, or for any cther purpose which may seem
directly or indirectly calculated to benefit this Campany.

|
|
|
[ (28) To pramote or assist in promoting any company or campanies
|
I

(29) To amalgamate with any other campany with cbjects all or
any of which are similar to the cbjects of the Company in
any ranner whatscever {whether with or without a

liquidation of the Campany).

{30) To take such steps or preceedings and to make such
applications in or before Parliament or in or before any
naticnal, parochial, mnicipal or other authority in any
place in which the Company may have interests for the
prpose of furthering the sinterests of the Campany or for
effecting any modification of the Company’s censtitution or
for any other purpose which may seem expedient, and to
oppose any such steps, proceedings or applications taken or
made by any other company, fimm or perscn which may be
deemed 1likely directly or indirectly to prejudice the
Company’s interests.

(31} To procure the Corpany to be registered or recognised in
any country or place in any paxt 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 way be thought fit.

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




(34) To pay out of the funds of the Campany the costs, charges
and

(35)

(36)

(37}

(38)

(39}

(40)

»s of apd incidental to the formation and

registration of the Company’, and any campaity promoted by
the Compary, and the issue of the capit;al_of the Company

formation of the Compary, and also all costs, charges,
duties, impositions and expenses of and incidental to the
acquisition by the Comparny of any property or assets and of
and incidental to the accamplishment of all or any
formalities which the Company may think necessary Or proper
in connection with any of the matters aforesaid.

To remunerate any person or copany for sexvices rendered
or to be rendered in placing or assisting to place or
guaranteeing the placing of any of the shares in the
Company’s capital, or any debentures or other securities of
the Company, or in or about: the formation or pramotion of
the Cowpary or the conduct of its business.

To pay for any property or rights acguired by, or for any
services rerdered to, the Company either in cash or fully
or partly paid-up shares, with or without preferred or
deferred rights in respect of dividerd or repayment of
capital or otherwise, or by any securities which the
company has power to issue, or by the grant of any rights
or opticns, or partly in one mode and partly in another,
arﬁgenerallycnsudlte.rmsasthecmpanymydetenuine.

To accept payment for any propexty or rights sold or
otherwise disposed of or dealt with by the Campany, O for
any services rendered by the Company, either in cash, by
instalments or othexwise, or in fully or partly paid-up
chares of any cowpany, with or without preferred ox
deferred rights in respect of dividerd or repayment of
capital or ctherwise, 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 ancothexr, ardd genexally on
auch terms as the Company maYy determine.

mdistributeamngthenembers inspecieanypropertyof
the Cowpany, Or any proceeds of sale or disposal 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 +ime being required by law.

o do all or any of the above things in any part of the
world, ard either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents,
sub-~contractors, trustees or otherwise.

o do all such other thirgs us are incidental or conducive
to the above cbiects or any of thom.




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 dcmiciled
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.

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

* The Company was incorporated with an authorised share
capital of £100 divided into 100 shares of €1 each.
Pursuant to a Special Resolution dated 3 January 1979
the authorised share capital of the Company was
increased to £100,000 by the creation of an additional
99,900 oOrdinary Shares of £1 each ranking pari passu
in all respects with the existing ordinary 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
150,000 Ordinary Shares of £1 each.




WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Campany in pursuance of this
Memorandum of Assoc:amon, and we respectively agree to take the
number of shares in the capital of the Canpany set oppesite oux
respective names.

Nunber of Shares
NAMES, ADCRESSES AND DESCRIPTIONS OF taken by each
SUBSCRTBERS Subscriber

For and on kehalf of HARROLS LIMITED -

D G ANTHONY

87-135 Brumpton Road Cne
ILordon, SWL

Director.

For and on behalf of WYLIE aND COMEANY LIMITED -
ATFRED SPENCE
44 Hans Crescent One
Iondon SWL

Director.

i Dated this 28 day of April 1966

'Witness to the above Signatures -

R MASON
87-135 Brompton Road, SW1
Chartered Secretary.
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SPECIAL RESOLUTION
of
GENAVCO INSURANCE LIMITED
dated

2ND AUGUST 1988

At an Extraordinary General Meeting of the Company duly
convened and held at 17 Waterloo Place, London, SW1Y 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".

gepvg- \%\:}’\M%Q:;\

CHAIRMAN

P T M S Ry T T T T AT LT T e



No: 879931

THE OOMPANTES ACT 1985

COMPANY LIMITED BY SHARES

ARTICIES OF ASSCCIATION
OF
GENAVQO INSURANCE LIMITED

(23 adopted pursuant to a Special
Resolutiion dated 2. August 1988)

INTERPRETATTON

1. In these regulaticons:

"the Act" means the Companies 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 period of a notice
means that pericd excluding the day when the notice is

given or deemed to be given and the day for which it
is given or on which it is to take effect.

"executed" includes any mode of execution.
"office" means the registered office of the company.

f'the holdexr 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 company or any
other person appointed to perform the duties of the
secretary of the company, including a joint, assistant
or depuaty secretary.

"the United Kingdom® means Great Britain and Northern
Ireland. '

Unless the context otherwise requires, words or
expressions contained in these regulations bear the same
meanirg as in the Act but excluding any statutory
modification thereof not in force when these regulations
become binding on the company.




Table A contained in the Companies (Tables A to F)
Regqulations 1985 and any re-enactment and modification
thereof shall not apply to the campany.

SHARE CAPITAL

2. (n) The shares in the capital of the campany from
time to time shall be under the control of the
divectors who may allot, grant cptions over, Or
otherwise deal with or dispose of any relevant
sacurities (as defined by Section 80(2) of the Act) of
the campany to such persons and generally on such
terms and in suchmnnerasthey‘c}ﬂ.rﬂcfit.

(B) The general anthority confexxed by paxagraph (B)
oftlﬁ.sarticleshallexte:ﬁtoallrelevant
cecurities of the company which are unissued at the
date of adoption of these Articles and chall expire on
the fifth anniversary of the adoption of these
Articles unless varied or yevoked or renewed by the

company in general meeting.

(C) The directors shall be entitled under the
general authority. conferred by this regulation to
make, at any time before the expixy of such authority,
any offer or agresment which will or may xequire
secmriti&stobeallotbadaftermeexpixyof such

auathority.

3. Subjecl:totheprovisions of the Act and without
prejudice to any rights attached to any existing shares, any
chare may be issued with such xights or restrictions as the
campany may be oxdinary resolution determine.

4. Subject. to the provisions of the 2Act, shares may be
issuedwhidlaretoberedeemedoraretobeliabletobe
redeemed at the option of the oompany ok the holder on such
terms and in such manner as may pe provided by the articles.

5. The provisions of Section 89(1) and Secticn 90 sub
sections (1) to (6) of the Act shall not apply to the
company .

6. The Compary may exercise the powers of paying
camissions conferred by the Act. Subject to the provisions
of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid
slmraﬁorpartlyinonewayarxipartlyintheomer.

I
7. Except as required by 1aw, no person shall be
recognised by the campany as holding any share upon any
trust and (except as otherwise provided by the Articles or
by law) the campany chall not be bound by or recoqmise any
_ interest in any share except an absolute right to the
entirety thereof in the holdex.




SHARE CERTTIFICATES

8. Every mamber, upon becoming the holdar 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 wore of his shares upon payment
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 nurber, class and
distirmguishing mmbers (if any) of the shares to which it
relates and the amount or respective amounts paid up
thereon. The campany shall not be bound to issue more than
one certificate for shares held jointly by sesveral 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-out, lost or
destroyed, it may be renewed on such temms (if any) as to
evidence ard indemnity and payment of the expenses
reasanably incurred by the campany in investigating evidence
as the directors may determine it otherwise free of charge,
ard (in the case of defacement or wearing-out) on delivery
up of the old certificate.

LIEN

10. The campany shall bave a first and paramount lien on
every share (whether or not a fully paid share) for all
moneys owed by the holder to the campany. The directors may
at any time declare any share to be wholly or in part exempt
from the provisions of this regulation.

11. The company may sell in such manner as the directors
determine any shares on which the company has a lien if a
sum in respect of which the lien exists is presently payable
ard is not paid within fourteen clear days after notice has
bean given to the holder of the share or to the person
entitled to it in consequence of the death or bankruptcy of
the holder, demanding payment and stating that if the notice
is not complied with the shares may be sold.

12. To give effect to a sale the directors may authorise
sare person to execute an instrument of transfer of the
shares sold to, or in accordance with the directions of, the
parchaser. The title of the transferee to the shares shall
not ke affected by any irregqularity in or invalidity of the
proceedings in reference to the sale.




13. The net procesds of the sale, after payment of tla
costs, shall be applied in payment of so much of the sy for
which the lien exists as is presently payable, and any
residue shall (upon surrender to the camany for
cancellation of the certificate for the shares sold and
subject to a like lien for any moneys hot presently payable
as existed upon the shares before the sale) be paid to the
perscn entitled to the shares at the date of the sale.

CATLS ON SHARES AND FORFETTURE

14. Subject to the terms of allotment, 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 company as required by the
notice the amount called on his shares. A call may be
required to be paid by instalments. A call may, before
receipt by the company uf any sum due thereunder, 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 " 'a notwithstanding
the subsequent transfer of the shares in respect whereof the
call was made.

15. A call shall be deemed to have Liaen made at the time
when the resolution of the directors adhorising the call
was passed.

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

17. If a call remains unpaid afc .o it has become due and
payable the person from whom it is due and payable shall pay
interest on the amoant unpaid fram the day it became due and
payable until it is paid at the rate fixed by the terms of
aillotment of the share or in the notice of the call or, if
no rate is fixed, at the appropriate rate (as defined by the
Act) but the directors may waive payment of the interest
wholly or in part.

18. An amount payable in respect of a share con allotment
or at any fixed date, whether in respect of nominal value or
premium or as an instalment of a call shall be deemed to ke
a call and if it is not paid the provisions of the Articles
shall apply as if that amount had became 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 become due and
payable the directors may give to the person from whom it is
due nott less than fourteen clear days notice recquiring
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 ard 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.

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

22. Subject to the provisions of the Act, a forfeited
share may be sgld, re-allotted or ctherwise disposed of on
-nch terms and in such mamnmer as the directors determine
either to the person who was before the forfeiture the
holder or to any other person ard at any time before sale,
re-allctment: or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where
for the purpeses of its disposal a forfeited share is to be
transferred to any person the directors may authorise some
person to execute an instrument: of transfer of the share to

that person.

23. A person any of whose shares have been forfeited shall
cease to be a menber in respect of them and shall surrender
to the campany for cancellation the certificate for the
shares forfeited but: shall remain liable to the camany for
all moreys which at the date of forfeiture were presently
payable by him to the company in respect: of those shares
with interest at the rate at which interest was payable on
these moneys before the forfeitwre or, if no interest was so
payable, at the appropriate rate (as defined in the Act)
from the date of forfeiture until payment but the directors
may waive payment in whole or in part or enforce payment
withoat any allowance for the value of the shares at the
time of forfeiture or 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. chall (subject to the execution of an instrument
of transfer if necessary)} constitute a good title to the
share and the person to whom the share is disposed of shall
not be bound to see to the applicaticn of the consideration,
if any, nor shall his title to the share be affected by any

irreqularity in or invalidity of the proceedings in
reference to the forfeituire or disposal of the share.




TRANSFER OF SHARES

2%, fhe instrument of transfer of a shure

(2} may be in any usual form or in any other form
vhich the directors may approve; and

(b) shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or
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 other
place as the dixectors may appoint and shall be
accarpanied 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. ‘Ihe transferor of a share shall be deemed to remain
the holder of it unti® the name of the transferee is entered
in the register of members in respect of such share.

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

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

29. The registration of transfexrs of shares or of
transfers of any class of shares may be suspended at such
times and for such periods {not exceeding thirxty days in any
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 shadl ke entitled to retain any instrument
of transfer which is registered, but any instrmument of
transfer which the directors refuse to register shall be
retuimed to the person ledging it when notice of the refusal
is given.




TRANSMISSION OF SHARES

32. If a member dies the survivor 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 ke 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 ressect of any share which had been jointly
held by him.

33. A person becoming entitled to a share in conseguence
of the death or bankruptcy of a mexber 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 became 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. 21l the Articles
relating to the txansfer of shares shall apply to the notice
or instrument of transfer as if it were an instrument of
transfer executsd by the member and the death or banknmptcy
of the wenber ha_d not cocurred.

34. A person becamirg entitled to a share in conseguence
of the death or banlkuptcy 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 company or at any
separate meeting of the holders of any class of shares in

the commpany.
ALTERATION OF SHARE CAPITAL

35. The camany may be ordinary resolution:

(a) increase its share capital by new shares of such
arcunt: as the resolution prescribes;

(v} consolidate and divide all or any of its share
capital into shares of a larger amount than its
existing shares;

(¢} 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 thzt, as
between the shares resulting from the sub-division,
any of them may have any preference or advant ge as
campared with the others; ard

(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 amomt of its
share capital by the amcunt of the shares so
cancelled.




36. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably
cbtainable to any person (including, subject to the
provisions of the Act, the campany) arnd distribute the net
proceads of sale in due proportion among those members, and
the directors may authorise same person to execute an
instxument of transfer of the shares t6, or in accordance
with the directions of, the purchaser. The transferee shall
not. be bound to see to the application of the purchase money
ror 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 campany may
be special resoluticn reduce its share capital, any capital
redemption reserve and any share premitm account in any way.

FURCHASE OF OWN SHARFES

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

shares.
GENERAT, MEETING

39. All general meetings other than annual general
meetings shall be called extraordinary general meetings.
40. The directors may call general meetings and, if there
are not within the United Kingdam sufficient directors to
call a general meeting, any director or any menber of the
campany may call a general meeting.

NOTTCE OF GENERAL, MEETINGS

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

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

(b)  in the case of any other meeting by a majority
in mumber of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent, in naminal value of the shares
giving that right.




The notice shall specify the time and place of the
nzeting and the general nature of the husiness to be
transacted and, in the case of an annual general meeting,
shall specify the meeting as such.

Subject to the provisions of the Articles and to any
restrictions imposad on any shares, the notice shall be
given to all the members, to all persons entitled to a share
in consequerce of the death or bankxuptcy of a member and to
the directors ard the auditors.

42. The accidental cmission to give notice of a meeting
to, or the ~on—receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEFDINGS AT GENERAY, MEETING

43. Yo business ghall be transacted at any meeting unless
a quorum is present. Two persons entitled to vote upon the
business to be trarsacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

44, If, within half an hour from the time appointed for a
general meeting, a guorum is not present the meeting (if
convened upcn the requisition of members) shall be
dissolved. In any other case the meeting shall stand
adjourned to the same time, place and day in the next week
or otherwise as the directors may determine. If at the
adjcurned meeting a quorum is not present within half an
hour from the time appointed for the meeting, the menbers
present shall be a quorum.

45. ‘The chairman, if any, of the board of dixectors or in
his absence same othier director nominated by the directors
shall preside as chairmin of 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 toact, the directors present shall
elect one of their mmber to be chairman ard, if there is
only one director present amd 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 mmbexr to be
chairman. '

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




48. The chaixman may, with the consent of a meeting at
which a quorum is present (ard shall if so directed by the
meeting), adjourn the meeting from time to time and place to
place, but no business shall be transacted at an adjonmed
meeting other than bhusiness which might properly have been
transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or
more, at least saven clear days’ notice shall ke given
specifying the time and place of the adjourned meeting and
the general nature of the business to be transacted.
Ctherwise 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 show 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 ke demarsdded:

(a) by the chairman; or

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

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

(@) by a member or members holding shares conferrivg
a right to vote at tie meeting Leing shares on which
an aggrecate sum has been paid up egual to not less
than one-tenth of the total sum paid up on all the
shares conferring that xight;

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

50. Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particiler majority, or Jost, or not
carried by a particular majoriily and an entry to that effect
in the minutes of the meeting shall be conclusive evidence
of the fact without proof of the mmber or proportion of the
votes recorded in favour of or against the resolution.

51. The demand for a poll may, before the poll is taken,
be withdrawn but only with the consent of the chairman amd a
demand so withdrawn shall not be taken to have iwalidated
the result of a show of hands declared before the demand was
made.
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52. A poll shall be taken as the chairman dixects and he
may appoint scautineers (who need not be members) and fix a
time and place for declaring the result of the poll. fThe
result of the poll shall be deemed to be the resolution of
the meeting at which- the poll was demanded.

53, In the case of an equality of votes, whether on a show
of hards or on a poll, the chajirman shall be entitled to a
casting vote in addition to any other vote he may have.

54. A poll damanded on the election of a chairman or on a
question of adjourrment shall be taken forthwith. 2 poll
demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demarded.
The demand for a poll shall not prevent the contimuance of a
meeting for the transaction of any business other than the
question on whi¢': the poll was demarded. IXf a poll is
demanxied before the declaration of the result of a show of
hands and the duaand is duly withdrawn, the meeting shall
contimie as if the demand had not been made.

55. No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
anncunced at the meeting at which it is demanded. In any
cther case at least seven clear days’ notice shall be given
specifying the time and place at which the poll is to be
taken.

56. A resolution in writing signed or approved by letter,
fax or telex by or on behalf of all the members or all the
holders of a class of shares (as the case may be) for the
time being entitled to vote on the relevant resolution shall
be as valid and effective as if it had been passed at a
general meeting of the company or a separate meeting of such
class (as the case may be) duly convened and held and when
signed or approved by one or more of the persons aforesaid
or being corporations by their duly authorised
representatives or their attorneys.

VOIFS- OF MEMEERS

57. Subject to any rights or restrictions attached to any
shares, on a show of hards every menber who (being an
individual) is present in person or (being a corporation) is
présent by a duly authorisid representative, not beirg
himself a member entitled ix vote, shall have one vote and
on a poll every member shall have one vote for every share
of which he is the holder.

58. In the case of joint holders the vote of the senior
who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in
which the nalmes of the holders stand in the register of
members.




50, A member in respect of whom an order has been made by
any caurct 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 appeinted by that court, and any such receiver,
curator bonis or other person may, on & 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 other
place as is specified in accordance with the Articles for
the deposit of instruments of proxy, not less than 48 hours
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 camparnty, either in person or by proxy, in respect of any
share held by him unless all moneys presently payeble by him
in respect of that share have been' paid.

61. No cbjection shall be xaised to the qualification of
arny voter except at the meeting or adjourned meeting at
which the vote abjected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any cbjection
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 cccasion.

63. 2An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in
the following form (or in a form az neaxr thereto as
ciromstances allow or in any other form which is usual or
vhich the directors may approve)

I/ve,

of

being a member/members of the above-named ccmparty,
hereby appoint .

of

or failing him, t

of

as my/cur proxy to vote in my/cur name(s] and on
my/our behalf at the annual/extraordinary general

meeting of the campany to be held on
19 , and at any adjounment thereof.

Signed on 3 .v




64. ‘The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority
certified notarially or in some other way approved by the
directors may:

(2) 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 out by the conpany in relation to the
meetiing, 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 demardled and not less than 24 haurs
before the time appointed for the taking of the poll;
or

(c) where the pdll is not taken forthwith hut is
taken not more than 48 hours after it was-demanded, be
delivered at the meeting at which the poll was
demarﬂedtoﬂledmmnortothesecretaryortoany
director;

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

65. A vote given or poll demanded by proxy or by the duly
authorised representata.ve 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 the company at the office
or at such other place at which the instrument of proxy was
duly deposited before the camencenment of -the meeting or
adjourned meeting at which the vote is given or the poll
demanded or (mthecaseofapolltalcenothemlseﬂmon
the same day as the meeting or adjourned meeting) the time

appointed for taking the poll.

66. If at any general weeting any votes shall be counted
which ocught not to have been caunted or might have been
rejected, or if any votes shall not be counted which ought
to bave been counted, the erxror shall not affect the result
of the relevant resolution unless it be pointed out at the
samemeetn.ngaxﬂnotmﬂ:atczsemﬂess it shall, in the
opinion of the chairman of the meeting, be of sufflclent
magnitude to affect the result of the relevant resolution.




NUMBER QF DIRECTORS

67. Unless othexwise determined by the ~orpany in general
meeting the number of directors (other than altermate
directors) shall not be subject to any maximm but shall not
be less than two.

ALTERNATE DIRECIORS

68. 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
altermate 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
conmittees of directors of which his appointor is a member,
to attend and vote at any such meeting at which the director
appointing him is not personally present, arxd generally to
perform all the functions of his appointor as a-director in
his absence It shall not be entitled to receive any
remmeration from the campany for his services as an
alternate director. But it shall not be necessary to give
notice of any meeting to an alternate director who is absent
fram the United Kingdom.

70. 2n alteimate director shall cease to be an alternate
director if his appointor ceases to be a director.

71. Any appointment or removal of an altermate director
shallbebynotmetotheocmpanysxgnedhythedlrector
making or revoking the appointment or in any other manner
approved by the directors.

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.

POWERS OF DIRECTORS

73. Subject to the provisions of the Act, the Memorarndum
and the Articles amd .to any directions given by special
resolution, the husiness of the campany shall be managed by
the directors who may exercise all the powers of the
ocompany.  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 altevation had
ot been made or that direction had not been given. The
powers given by this resoluticn shall not be limited by any
special power given by the directors by the articles and a
meeting of directors at which a quorum is present may
exercise all powers exercisable by the divectors.




74. ‘The directors may, by power of attormey or otherwise,
appoint any person to ba the agent of the camany for such
purposes and on such corditions as they determine, including
authority for the agent to delegate all or any of his

powers.
DELEGATION OF DIRECTORS’ IFOWERS

78. The directors may delegate any of the'r powers to any
caunnittee 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 revoked or alteved.
Subject to any such conditions, the proceedings of a
camittee with two or more members shall be governed by the
articles requlating the proceedings of directors so far as
they are capable of applying.
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76. The company may by ordinary resolution appoint a
Jperscn who is willing to act to be a director.

77. ‘The directors may appoint a person who is willing to
act to be a Qirector.

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

DISOUATIFTCATION AND REMQVAL 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 becames prohibited by law from
being a director; or

(p) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(¢) becomes in the opinion of the other directors
nmpable by reason of mental disorder (within the
maru_ng of the Mental Health Act 1983) of dJ.scha.rgJ_ng
his duties as a director; or

(d) resigns his office by notice in writing to the
company; or




(e) cbsents himself from meetings of the directors
during a contiruous period of six months without leave
of absence from the directors and within three months
they resolve that by reason of such aksence he vacates
his office; or

(f) the majority shareholder of the campany serves
written notice on the company requesting removal of a
dirvector from office.

REMUNERATTON OF DIRECTORS

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

DIRECTORS/ EXPENSES

8l. The directors may be paid all travelling, hotel, ard
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
conmpany or otherwise in connection with the discharge of
their duties.

DIRECTORS’ APFOINTMENTS AND INTERESTS

82. Subject to the provisions of the Act, the directors
may apponrt cne or more of their mmbexr to the office of
managing director or to any other executive office under the
ccmpanyarximyentermtoanagreetmt or arrangement with
any director for his employment by the campany or for the
prov:l.s:.on by him of any sexvices cutside the scope of the
ordinary duties of a director. Any such appointwent,
agreement: or arrangement: may be made upon such terms as the
directors determine and they may remunerate any such
directors for his services as they think fit. any
appointment »f a director to an executive office shall
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 ard the company.

83. Subject to the provisions of the Act, and provided
that he has disclosed to the directors the nature and extent
of any material interest of his, a director notwithstanding
his office:

(2) wmay be a party to, or otherwise interested in,
any transaction or arrangement with the company or in
which the campany 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 campany or in which the
campary is otherwise interested; and
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() shall not, by reason of his office, be
accountable to the company for any benefit which he
derives from any such office or employment or from any
such transaction or arrangement or fram any interest
in any such body corporate and no such transaction or
arrargement shall be liable to be avoided on fhe
grourd of any such interest of benefit; and

(d) may vote as a director in regard to any matter,
contxract or arrangement in which he has directly or
indirectly, any interest or duty which is material,
and shall be included in determining the quornm for
any meeting at which such matter, contract or
axrrangement is considered.

84. For the purposes of requlation 83:

(a) a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent spacified in the notice in any
transaction or arrangement-in which a specified person
or class of persons is interested shall be deemad to
be a disclesure that the director has an interest in
any such transaction of the nature ard extent: so
specified; and

(®) an interest of which a director 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’ GRATUITTES AND PENSICNS

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
amy body corporate which is or has been a subsidiary of the
campany or a predecessor in business of the campany or of
any such subsidiary, and for any merber of his family
(including a spouse ard a former spause) or any person who
is or was dependent on him, and may (as well before as after
he ceases to hold such office or employment) contribute to

' any fund and. pay premiums for the purchase or provision of

any such benefit.
PROC'.E'EDD\"GS OF DIRECTORS

86. Subject to the provisions of the Articles, the
directors may regulate their proceedings as they think fit.
A director may, and the secretary at the request of a
director shall, call a meeting of the directors. Tt shall
not be necessary to give notice of a meeting to a director
who is absent from the United Kingdom. Questions arising at
a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a
second or casting vote. A director who is also an alternate
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.




87.- 'The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so fixed
atmwothermxﬂoershallbet&mdlmctorsprw.nt' in perscn
or by an alterpate. One alternate representing two
directors shall not constitute a gquoruam.

88. The continuing directors or a sole continuing director
may act notwithstarding any vacancies in their mumber, but,
1fthenmnberofd:rectorblslessﬂ1anthenmoberfmedas
the quorum, the continuing directors or director may act
only for the purpose of filling vacancies or of call:mg a
general meeting.

89. The directors may appoint one of their mmber to be
the chaixman of the board of directors animay at any time
remove him from that office. Unless he is unwilling to do
so, the director s appointed shall preside at every meeting
of directors at which he is present. But if there is no
director holding that off:.ce, or if the director holding it
is unwilling to preside or is not present within five
nimites after the time appointed for the meeting, the
directors present may appoint one of their mmber to be
chairman of the meeting.

90. All-acts done by a meeting of directors, or of a
committee of directors, or by a persen acting as a director
shall, no‘cw:.thstam_mg that it be afterwards discovered that
there was a defect in the appointment of any director or

- that any of them were disqualified from holding office, ox

had vacated office, or were not entitled to vote, be as
valid as if every such person had been duly appointed and
wasqualmfxeda:ﬁhadcontnmedtobe.aduectora:ﬁhad
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 shall be as valid ard effective as if it had been
passed at a meeting of the directors duly convened and held

- and when signed may consist of several documents each signed

or approved by one or more of the persons.

92. A director shall not be cocunted in the quorum present
at a meeting in relation to a resolution on which he is not
entitled to vote.

g93. ‘The campany may by ordinary resolution suspend or
relax to any extent, either gemxally or in respect of any
particular matte~, any provision of the articles prohibitirg
a dixector fmvctmg at a meetirg of directors or of a
camittee of directors.




94. Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the campany or any body corporate in which
the company is interested the proposals may be divided and
considered in relation to each director separately and
(provided he is not for ancther reason precluded frum
voting) each of the dixectors concermed 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
comittee 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
yuling in relaticn to any director other than himgelf 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
remumeration and upon such corditions as they may think fit:
and any secretarysoappoﬁrtedmyberawvedbythem.

MINUTES

4

97. ‘The directors shall cause minutes to be made in bocks
kept for the purpcse:

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

(b) of all proceedings at meetings of the campany,

of the holders of any class of shares in the campany,
and of the directors, and of committees of directors,
including the names of the directors present at each

THE SEAL

98. 'The seal shall only be used by the authority of the
Qirectors or of a committee of directors authorised by the
directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless othexrwise
determined it shall be signed by a director and by the
secretary or by a second director.

DIVIDENDS

99. Subject to the provisions of the Act, the campany may
. by ordinary resolution declare dividends in accordance with
the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors.




100. Subject to the provisions of the Act, the divectors
may pay interim dividends if it appears to them that they
are justified by the profits of the comany available for
distrilation. 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 dividend, but no :Lnte.rm
dividerd shall be paid on shares carryiny deferred or non-
preferred rights if, at the time of payment, any
preferential d:LVldend is in arrears. The directors may also
pay at intervals settled by them any dividerd paydble at a
fixed rate if it appears to them that the profits available
for distribution justify the payment. Provided the
directors act in goed fa:.ththeyshallmtmmany
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of
an interim dividend on any shares having deferred or non-
p;r:fc:;“red rights.

101. Er:cept as otherwise provided by the rights attached to
shares,’all dividends shall be declared and paid according
totheammmtspaldupontlwshara:onwmchthedlw_dend
is paid. All dividends shall ke apporticned and paid
proportlonately to the amounts paid up on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but, if any share is issued on terms
providing that it shall rank for dividend as from a
particuilar date, that share shall rank for dividend

accordingly.

102. A general meeting declaring a dividend may, upon the
recamendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any diffioilty arises in regard to the
distritution, the directors may settle the same and in
particilar may issue fractional certificates and fix the
value for distribution of any assets and may determine that
cashshallbepaldtoanymnber'upon the footirng of the
value so fixed in oxder to adjust the rights of members and
may vest any assets in trustees.

103. Any dividerd or other moneys payable in respect of a
share may be 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 members or to such person and to
such address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to the
ordexr:- of the person or persons entitled or to such other
person as the person or persons entitled may in writing
dnrectardpaynentofthemequeshallbeagooddlsdmarge
to the campany. Any joint holder or other person jointly
entitled to a share as aforesaid may give receipts for any
dividend or other moneys payable in respect of the share.
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104. No dividend or other moneys payable in respect of a
share shall bear interest against the coupany 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 ard cease to remain
owing by the conpany.

ACCOUNTS

106, No member shall (as such) have any right of inspecting
any accounting records or other book or decument LE the
campany except as conferred by statute or authorised by the
dixectors or by ordinary resolution of the company.

CAPTTALISATYON OF PROFTTS

107. The directors may with the authority of an ordinary
resolution of the campany:

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

(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 apply such sum on their behalf either
in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them
respectively, or in paying up in full uwnissued shares
or debentures of the campany of a ncminal amount egual
to that sum, and allot the shares or debentures
credited as fullypa.ldtothosemmbers or as they
may direct, in those proportions, or partly in one way
andpartly:mtheother, Mtthesharepremm
account, the capital redempticon reserve, and any
profits which are not available for distribution may,
for the purposes of this regulation, only be applied
in paying up unissued shares to be allotted to members
credited as fully paid;

(c) 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 requlation in
fractions; and

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




NOTICES

108. Any notice to be giveh 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 writirg.

109. The campany may give any notice to a member either
personally or by sending it by post in a prepald 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 menbers in
respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders. A member whose
registered address is not within the United Kingdom and who
gives to the campany an address within the United Kingdom at
which notices may be given to him shall be entitled to have
natices given to him at that address but otherwise no such
member shall be entitled to receive any notice from the
Compary .

110. A member present, either in perscon or by proxy, at any
meeting of the campany or of the holdexs of any class of
shares in the company 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 becares entitled to a share shall be
baurd by any notice in respect of that share which, before
hlsnamelsenteredmthereglsterofmbers has been
duly given to a persen from'whom he derives his title.

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

envelope containing it was posted.

113. A notice may be given by the campany to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending or delivering it, in any
manner authorised by the Articles forr the giving of notice
to a merber, addressed to them by name, or by the title of
representatives of the deceased, or txrustee of the bankrupt
or by any like description at the address, if any, within
the United Kingdom supplied for that purpose by the persons
claining to be so entitled. Until such an address has been
supplied, a notice may be given in any manner in which it
might bhave been given if the death or bankruptcy had not
occurred.
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WINDING UP

114. If the campany is wound up, the liquidator may, with
the sanction of an extraomdinary resolution of the carpany
ard any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the
campany and may, for that purpose, value any &.s2te and
determine how the Qivision shall be carried out as between
the members or different classes of members. The liquidator
may, with the like sancticn, vest the whole or any parxt 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 campelled to accept any assets upon which
there is a liability.

INDEMNITY

115. subject to the provisions of the Act but without
affecting any indemnity to which a director may otherwise be
entitled:

(r) No director or other officer of the company
shall be liable for any loss, damage or misfortune
which may bappen to or be incwrred by the company in
consecuence of the execution of the duties of his
office or in relation thereto;

(b) Every director or cother officer of the coapany
shall be indemified cut of the assets of the company
against any loss or liabilities incurred by him

(1) in defending any civil or criminal

proceedings in which he is acquitted or judgment
is given in his favour; amd

(i) in connection with any application in
which relief is grantad to him by the Court fxrum
liability for negligence, default, breach of
duty or breach of trust in relaticn to the
affairs of the campany: and

(iii) in or about the execution of the duties
of his office or otherwise in relation thereto.




