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COMPAY LIMIVED BY SHARES

MEMORAHDUM OF ASSOCIATION

- of -
HOLMWOODS LIFE & PBNSIONS LIMITED

-

1. The name of the Company is "-yormwoops
LIFE & DPENSYIONS LIMITED®, *(see end of MemOrandum).

2. The registered office of the Company will be
situste in England.

3. The objecta for whlch the Company is established
are -

(A) To carry on businssa as brokers and agents in
connection with life assrance and all forms of
insurence, and as pannions and oapital growth
consiltants and planners, to negotiate or place

F loanz, mortgages, debantures other aagurities,

to glve advico and aysistapos with rogsrd to the
nuking or transferring of investments, and

; - generally to carry on all foras of trust and

i agenoy busipess and to aoct as financial

= consultants and advisers,

v : ' {8) To mcquira, hold, sell, exchange, surrandasd
convart or dispose of sharan, stock, dehsntures,
debanture stock, anmitlss, bonds, opticnsa, loans
and othor obligstions and ascurities of every
doaoription issmd or gusrantasd by any company,
sorporation or associsztlon or by any govermsnt
or public body or other local or municlpel
suthority, end to wmanage inveatments of =sll
dosoriptions on bohalfl of any other person, {im

or compAny,

' (¢) To acquirs any suwh sharss, stocks, debenturas,
debonturs ntock, bonda, opriona, lomns or other
obligations or nanurltiua by or{gi.ml subscription,
tender, yurchass, sxchAngs or otherwise, and to
subsorive for the 3ume, oithar conditionally or
otharwiaa, and to undarwrits, sub-underwrita or
gearsntas ths subsoription thereof in any usnomsr.

(D) To purchase, teke on leaso, sxchengs, hire or
oethorwise aoquire for any ostato or interest
Tharein and obtain optionm over any landa,
bulldings, rights, privilegsa, concszsions,
petonts, patant rigizta, socret Froceassz ond real
and peraonsl property of all ldnda or any righta
@ privilogea shich the Comapany may think
nacaasary or convenient for ths purposes of ite
business, or capdls of baing proritadly deads
with in conzscticn with any of the Coupany's
Property or rights for the time being.




(F)

(G)

{R)

(1)

(N

{x)

acooto, geedidll, trapssotions 4nd operations
aad %Liablilelon gr ob‘usaﬂ,omdor any pw;on

o donLpeuy cavryimg op, opgagod, osucernsd o
intioreated in any btusiness or operution which
this Company iz authorised to onter into,
undortake or carey on, or possossed of property
or assebs suitadle for the purposes of this
Comipany, or %0 aosquire the control of or the
shares or any part of the shares in any swh
conpany, ar sny interest therein.

To pay for any property or rights soquired by
the Company or for eny aservicesd reundered or

to be renderad to the Company, oither in cash
or in shares, with or without prelerred or
deforred rights in respect of dividend or
repayment of capital or otherwise, or by any
seourit ies or obligetiona which the Company hae
power to issue or partly in one mode or partly
ip ancthor or others,

T0 sell, lmrrove, manage, develop, let on
loase, mortgage, grant liocences or other righte
or options over, exchsnge, diapose of, turn to
aceount, or obharwise deal with all or nnz part
of the undertaking, proporty, assots or rights
of the Company or any part thereof, for auoch
ccusi@aration s the Oompany may think £it, and
in perticular for: Zully or partly peid shares,
stoak, deberbures, dsbemture stook, securities
or obligations of any ofher company.

To borrow and raise monsy and to secure or
dischurge sny dabt or obligation of or bdinding
on the Compeny in such wanner as may be thought
it and in particular by mortgagep and charges
upon the undertaking and &ll or any of the
roperty and asaets (rosent and future) and
the uncallad capitsl of the Company, or by the
croation and iasue on such tarms as way be
thought eoxpedient of dobontures, debenture
stook or other obligetions or securities of
any doacription,

To draw, malte, nocospt, ondorss, dlscount,
nogotinte, oxscute and iasue billa of oxchenga,
pronisnsory notow, billa of lading, varrants and
obther nogobiable, transferabls or marcarkile
inatrumant e,

To ansl gemats or ontor into partnership or any
profit«sharing arrangoment or co-operazte in sny
vay with any company, fiim or peraon carrying
on or proposing $o carry on any buaineas or
opsration within the ob jaots of this Company.

To promots any compsny whoas cbjscta ahadl
includo tho acquisition of 21) or any of the
asgaota or liabilities of this Compeny, or the
pronotion of which aball bo conaldered
ocaloulatasd to advansae Alractly or indirsctly
the oblozts of this Conpany or the interoeats
of its mambara.




(L) To lend mobey to'2nd guaArartec the performance
of the oblizations of, and the paymsnt of the
capital and wrircipal of, und dividends and
intoreost or, any stook, shxrag and securities
of any company, firm or person in eny case in
which auch loan or guarsntee wmay be considersd
1ikely dfrectly or indiveotly to furshar the
ob jests of this Compuny or the interesto of its
memory.,

(M) To subscribe for, underwrits, purchase, or
otherwise scquire, and to hold and dlapoae of
the stooks, sherea, obligations and sgeouritise
of eny company promoted by this Conpany or
carrying on or proposing to ¢arry on eny
business within the objects of this Compeny,

(F) Ta subscribes or guarantse monsy for any natioml
local, charitable, benevolent, rmublioc, general
or useful objeot, or for any exhibltion, or for
any purpose whioh may be considerecd likely
diresotly ar indimctly to further the objects
of the Company or the interesta of ites members,

P {0) To grant penslons, bonueea or spratuities to any
offlcera or employreas or ex-offiocoras O
ox-cmployoes of the Company or lts predocessors
in business or the relatives, conmotions or
dopeadants of ug‘mh perasons, and to astablish
or support:assoocietions, imhieubion:, olunbs,
r funds and trustsz shich may be considered
caloulated to benafit any such porasons or obhepr-
wigo advance the interssts of the Company or of
it s wambera.

» {P) To distyitute among the momberas of bthe Company
in apscis any property of the Conmpany.

(Q) To do Al) or any of the things and mattors
aforegaid in any part of the world, and either
as principals, ssonta, coptractors, trustoss or

] othorwiasa, and by or 5hrough truskess, agonts or
othorvisa, and eithoer alono or in conjunctlon
with othora,

(R} To do 211 such other things as may be corsidored
to be incidontxl or cenducive to thu above
b objecta or any of then,

And it is horsby daclsrasd that tho objscts of tha ;
Conpany &2 spocified in each of the forogoing peragraphs
of thia clauas {excopt only if ard so £xr ax cthervise
oxprosaly providod in sny paragrapgh) shall be aeparate
) and diatinet ocbjJacta of the Company end shall not de in
any Way limited by refersuce Lo any othor paragraph or
tho nams of the Company.

s The 1liability of the membara L5 1imitsd.

! 5. The share capital of the Company is ES 00¢ divided
1nrg 2,508 "AY-shares of €1 ecach and 2,300 “B"™ chares of €1

each.

# Any cf the aeid sherss, whether issued or uni=soed
and any naw shares from time to time to be croated, may
from tims to tima bde i{ssed with, opr may have attached
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thereto, suon praferred, deferred or obher special
rights or suoh restrictions, whether iz ragerd to
dividend, rTeturn of capital, voting or othervlse,

as ars oxpregsed to be attached to the same by the
Articlea of Association registersd terewith, or as
ths Company may from %imo to tiwme deteruine but so
thas the special rights attached to any class or
classes of shares shall rot be modified or abrogated
exsapt with such sanction us ia provided by the
Articles of Assoclation of the Company for the time

being .

*On the 9th day of August 1971 the name of the Company

was changed from "Manson Devitt (Life and Pension Brokers)
leited"‘to "Holmwoods and Back and Manson (Life and Pension
Brokers) Limited and on the 27th day of January 1978 the
name of the Company was changed to "Holmwoods & Crawfurd
(Life & Pension Brokers) Limited”and on the 3rd day of

May 1983 the name of the Company was changed to "Brown
Shipley Life & Pensions Limited” and on the 1d4th day of

July 1992 the name of the Company was changed to "Hoimwoods
Life & Pensions Limited”,

} On the 10th day of October 1983 the share capital was
increased .to £50,000 divided into 25,000 "A" shares of
£1 each and .25,000 "3" ghares of £] cach and on the

12th day of March 1987 the share capital was increased
to £150,000 divided into 150,000 ordinary shares of £1
cach.




WE, the aoveral peracns whoss names, addraases and
dasoriptions are subsoribed are desirous of baing rformed
into a Company in pursuance of this Memorandum of
Asscoliction, and wa respeoctively asgree to take the
number of sheres in the capital of the Company set

opposite our respective names,

NAMZS, ADDRESSRS AND DRSCRIPTIONS
OF SUBSCRIERBRS.

Number of Shareos
taken by each

40, Chansery Lana,
Londde, W.C.2.

Sollioitor.

Subacriber.
A, HAGDRUP Ona "A"
4,0, Chancery Lane,
London, W.C.2,
Solicitor.
R.f. LLOYD One "B"

DATED this 18th day of March, 1969,

WITHZESS to the abrve Signeturss :-

C.B. Q'NEILL
52, Gower Strost,
Londcn, W.C.l.

Secrobary




No. 950971
THE COMPANIES ACTS

COMPANY LIMITED BY SHARES
ARTICL..5 OF ASSOCIATION
OF

HOLMWQODS LIFE & PENSIONS LIMITED

{As adopted by Special Resolution passed on 15 December 1999)

EXCLUSION OF TABLE A

1 The regulations contained in Table A scheduled to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A 10 F) (Amendment)
Regulations 1985 shall not apply to the Company, except so far as the same are repealed
or contained in these articles.

INTERPRETATION
2, In these articles, if not inconsictent with the subject or context
“the Act" means the Conpanies Act 1985 (as amended by the Companics Act 1989), and
includes any statutory modification or ro-enaciment thercof and every stiatutory
instrument relating thereto for the time being in foree;

"the anlicles” means the arlicles of associntion of the Company as from time lo lime
amended;

"the Company" means the Company above named;

"glear ¢ays” in rolation to the period of a notico means that period excluding the day
when the notice is served or dezmed 10 be served and the day for which it is given or on
which it is to take effect;

"executed” includes any mode of execulion;

"the holder" in relation 10 shares means the member whose name is enterad in the
register of members as the holder of the shares;

"meeting” includes a meeting conducted by telephone, video conference call,
conference call or any other medium which permits persons taking part to
communicate interactively with cach other;

"office” means the registered office of the Company for the time being;




"pergon” includes a body corporate, whether or not the same is a company as defined by
the Act;

"the seal" means the common seal of the Company;

"secretery” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint, deputy or assistant
secrelary; \

“the United Kingdom" means Great Britain and Northern Ireland.

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

Reference in these articles to writing shall include word processing, typewriting,
printing, lithography, photogrephy, telex and fax messages and other means of
representing or reproducing words in a legible and non-transitory form.

SHARE CAPITAL

Subject to the provisions of the Act and without prejudice to any rights attached to0 any
existing shares, any share may be issued with such rights or restrictions as the company
may by ordinary resolution determine.

Subject to the provisions of the Act, sharcs may be issued which are to be redeemed or
are to be lizble to be redeemed at the option of the Cormpany or the holder on such terms
and in such manncr as may be provided by the articles.

I'he Company may excreise the powers of paying comunissions conferned by the Act.
Subject to the provisions of the Act, any such commission may be satisfiod by the
payment of cash or by the allotment of fully or parily paid shares or partly in onc way
and partly in the other. The company may on any issu¢ of shares pay such brokerage as
may be lawiul,

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by the articles or by law) the
Company shall not be bound by or recognise any interest in any share except an nbsolute
right 1o the entirety thereofin the holder,

Subject 1o the provisions of the Act and to any direetion to the contrary which may be
given by ordinary or other resolution of the Company, the directors may (ou the passing
of an ordinary resolution by lhe Company authorising than to aliot relevant socurities)
offer, allot, grant options over or otherwise dispose of 2ny unissued shares in the
Company {whether forming part of the original or any increased capital) and such offer,
allolment, grant of oplions or other disposal may be made at such times, and for such
consideration and upon such terms as they may determine,
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Section 89(1) of the Act shall not apply to the allotment by the Company of any equity
securities,
SHARE CERTIFICATES

Every member, upon becoming ihe 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 past of his holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his shares upon payment,
for every certificate afier the first, of such reasopable sum as the directors may
determine. Every certificate shall be issued under scal or under the signatures of 2
directors or 1 director and the secretary or in such other rnanner as the directors may
authorise and shall specify the number, class and distinguishing numb .5 (if any) of the
shares to which it relates and the amount or respective amounts paid up thereon. The
Company shall not be bound to issué more than ane certificate for shares held jointly by
scveral persons and delivety of a certificate to cne joint holder shall be a sufficient
delivery to all of them.

If a share certificate is defaced, wom-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidencs as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up

of the old cextificate,
LIEN

The Company shall have a first and paramount lien on every share for all moneys
(whether presently paysble a+ not) owing to the Company fom any sharcholder,
whether payable or called in respect of that share or not,  The directors may at any time
declare any shave to be wholly or in part exempt from the provisions of this article.

The Company may scli in such manner as the directors determine say shares on which
the Company has a lien ifa sum in respest of which the lien exists is presently payable
and is not paid within fourteen clear days aller notice has been given to e holder of the
share or to the person entitled to it 1n consequence of the death or bankrupicy of the
holder, demanding payment and stating that if'the notice is not complied with the shares
may be sold,

To give cflect 1o a sale i dircetors may authorise any person 10 execule an instrument
of transfer of the shares sold to, or in accordance with the dircetions of, the purchaser,

The title of the transfezee to the shares shall not be affected by an fregulasity in or
irvalidity of the proceedings in reference (o the sale,

The r=t proceeds of the sale, afier payment of the costs, shall be applied in payment of
so much of the sum for which the lien exints as is presently payable, and any residue
shall {upon surrender to the Company for cancellation of the certificate for the shares
sold and subject 10 a like lien for any moncys 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.
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CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon i 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 of any sum due
thereunder, be revoked in whole or part and payment of a cail may be postponed in
whole or part. A person upon whom a call is made shall remain liable for cails made
upon him notwithstanding the subsequent transfer of the shares in respect whéreof the
call was made, .

A call shal]l be deemed to have been made at the time when the resolution of the
directors authorising the call was passed,

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

If 3 call remains unpaid afler it has become due and payable the person from whom it is
duc and payable shall pay interest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the lerms of allotment 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 direclors may waive payment of the interest wholly or in part,

An amount 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 deemed to be
a call and if it is not paid the provisions of the arlicles shall apply as if that amount had
become due and payabie by virtue of a call,

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

If a eall rernains unpaid afier it has become due and payable the directors may give 1o
the person from whom it is duc not less than fourteen clear days' notice requiring
paymen! 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 ihe notice
is rot complied with the shares in respoct of which the call was made will be lieble 1o be
forfeited,

17 the notice is not complied with any share in respact of which it was given may, before
the payment required by the nolice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends or other moneys payable in
respoct of the forfeited shares and not paid belore the forfellure,
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Subject to the provisions of the Act, a forfeited share may be sold, re-aliotted or
otherwise disposed of on such tesms and in such manner as the directors determine
cither to the person who was before the forfeiture the holder or to any other person and
at any time before sale, re-allotntent 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 some person
to execute an instrument of transfer of the share to that person.

A person 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 Company in respect of thosc shares with
interest at the rate at which intercst was payable on those moneys before the forfeiture
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 wholly or in part
or enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal,

A statutory declaration by a dircctor or the secrefary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it 2s against all persons
claiming to be entitled to the shave and the declaration shall (subject to the execution of
an instrument of transfer if nacessary) constituto a good title to the share and the person
to whom the share is disposed of shall not be bound to see to the spplication of the
consideration, if any, nor shall his title to the share be affected by any irregularity in or
invalidity of the procoedings in reference (o the forfeiture or disposal of the share.

TRANSFER OF SHARES

{2) Subject to such of the restrictions of the articles as may be applicable, any member
may transfer all or any of his shares by an instrument of transfer in the usual
common form or in any other manner (whether or not by written instrument) which
the directors may approve,

(b) Any written instrument of transfler of a share may be excecuted under band and shall
be executed by or on behalf of the transferor, If the share is not fully paid, it shall
only be transferred by wrilten instrument of transfer which st also be signed by or
on behalf of the transferee, The transferor shail be deemed to remain the holder of
the share until the name of the transferee is entered in the register in respoct thereof,

The dircctors may, in their absolute discretion and withowt giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid share.

if the dircctors refuse to register a transfer of a share, they shall within two months or
such other period (if any) as may be prescribed by the Act after the date on which that
transfer was lodged with the Company send to the transferee nolice of the refusal.

The registration of transfers of shares or of ransfers of any class of shares may be
suspended at such times and for such perieds (nol exceeding thinty days in any year) as
the directors may determine,
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No feo shall be charged for the registration of any transfer or any document relating to or
affecting the title to any share,

The company shall bo entitled to retain any instrument of transfer which is registered,
but any instrument of transfer which the dircctors refuse to register shall be retumned lo
the person lodging it when notice of the refusal is given. The company may destroy alt
instruments of tansfer of shares which have been registered at any timo after the
expiration of twelve years from the date of registration, and all share certificates and
dividend mandates which have been cancelled or have ceased to have effect at any time
after the expiration of six years from the date of such cancellation or cessation, and all
notifications of change of name and address after the expiration of one year from the
date they were recorded, and it shall conclusively be presumed in favour of the
Company that every entry in the register which purporis to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and properly made
and every sharo cortificate so destroyed was a valid certificate duly and properly
cancelled and cvery other decument hereinbefore mentioned so destroyed was a valid
and effective document in accordanee with the recorded particulars thereof in the books
of the Company, Provided always that:-

(a) the foregoing provisions of this article shall apply only to the destruction of a
document in good fith and without express notice to the Company that the
preservation of such document was relevant to a claim;

(b} notiing contsined in this articls shall be construed as fmposing upon the Company
any lisbility in respect of the destruction of any such document earlier than as
aforesald or in any case where the conditions of proviso (a) above are not fulfilled;
and

{¢) references in this article to the destruction of any document include references to its
disposal in any manner.

TRANSMISSION OF SHARES

1f 2 member dies, the survivor or survivors where he was ajoint 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 company 83 having any title to his intercst; but
nothing herein contsined shall releasa the estate of 2 deceased member from any liability
in respect of any share which had boen jointly held by him.

A person becoming entitled to a share in consaquence of the death or bankmuptey of a
member may, upon such evidence being produced as the diroclors may reasonably
require, clect cither to bocome the holder of the share or to have some person nominated
by him registered as the transferee. If he elocts 1o bocome the holder he shall give notice
to the Company to that effect. If he elects 1o have another person regisicred he shall
transfer the shore to that person by signing en instrument of transfer in favour of that
person or in any other manner (whether or not by written instrument) 2s the directors
may approve. All the articles relating 1o the transfer of shares shall apply to the notice
or transfer as if it were a transfer made by the member and the death or bankruptey of
the member had not oocunred.
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A person becoming entitled 10 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 mceling of the company or at any
separate meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may from time to time by ordinary resolution:-

{a) increase its share capital by such sum to be divided into new shares of such amount
as the resofution prescribes; all such new shares shall be subject to the provisions of
the Act and of the Articles with roferenco to allotment, payment of calls, lien,
transfer, transmission, forfeiture or otherwise;

(b) consolidate and divide all or any of ils shars capital into shares of larger amount than
its existing shares;

(c) subject to the provisions ol the Act, sub-divide its shares, or any of them, inlo shares
of smaller arnount and the resolulion may determine that, as between the shares
resulting from the sub-division, any of them mny have any preference or advantage
as compared with the others; and

(d) cancol any shares which, at the date of the passing of the resolution, have not boen
taken or agreed 1o ba taken by any person and diminish the amount of its share
capital by the amount of the shares se cancelled.

Whenever 83 a result of a consolidation of shares any members would become entitled
to fractions of a share, the dinvctors may, on behalf of those members, sall the shares
representing the fractions for the best price reasonably obiainable (o any person
{including, subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in duc proportion among those members, and the directors may
aunthorise some person to execule an instniment of trensfer of the shares or transfer the
shares in any other manner (o, or in accondznce with the dircclions of, the prrchaser,
The wansferee shall not be bound 1o see 1o tha application of the purchase money nor
shatl his title to the shares be affectod by any imeguladty in or invalidity of the
proceedings in reference to the s2le,

Subject 10 the provisions of the Act, the Company miay by special resolution reduce its
share capital, any czpital redemption reserve and any share prem®um account or other
undistributable reserve in any way,
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PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into any contract for the
ptirchase of all or any of its shares of any class {including any tedeemabie shares) and
any contract under which it may, subject to any conditions, become entitled or obliged
to purchase all or any of such shares and may purchase such shares and make pavments
in respect of such redemption or purchase of such shares otherwise than out of
distributable profits or the proceeds of a fresh issue of shares, Every contract entered
into pursuant to this article shall be authorised by such resolution of the Company as
may for the time being be required by law but subject thereto the directors shall have
full power to determine or zpprove the terms of any such contract. Neither the
Company nor the directors shall be required 1o select the shares in question rateably or
in any other particular manner as between the holders of shares of the same class or as
between them and the holders of shares of any other class or in accordance with the
rights as to dividends or capital conferred by any class of shares, Subject to the
provisions of the Act, the Compeny may agree to the variation of any contract entered
into pursvant to this article and to the release of any of its rights or obligations under any
such contract. Notwithsianding anything to the contrary contained in the articles, the
rights attaching to any class of shares shail not be deemed to be varied by anything done
by the Company pursuant to this aticle,

: GENERAL MEETINGS

General mectings shall bs conducted in accordance with the Act, and shall be held at
such time and such place as the directors may from time 1o tme detarmine.

All general moctings other than annual general meciings shall be called extraondinary
general meetings,

The diroctors may call genernl mectings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
mecting for a dato nol Iater than seven weeks afler roceipt of the requisition. 1f the
company has only a single member, such member shall be entitled at any time 1o call 2
general meeting,

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraondinary genersl inceting called for the passing
of a special reselution shall be called by at east iwenty-one clear days notice, Al other
extraordinary general meetings shall be called by at least fourteen clear days notice but 2
general meeling may be called by shorter notice it is $o apreed:-

() in the case of an annua! general meeting, by all the members entitled to attend and
vole thereat; and
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45,

(b) in the case of any other meeting by a majority in number of the members having a
right to aitend and vote being a majority together holding not less than ninety-five
per cent in nomina} value of the chares giving that right, or such less percentage, not
being less than 90 per cent, as may be specified in or pursuant to any elective
resolution passed by the Company.

The notice shall specify the time and place of the meeting and the general nature of the
business 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 imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruplcy of a member and to the directors and auditors.

The accidental omission te give notice of a meeting lo, or the non-receipt of notice of a
meeting by any person entitled to receive notice, shall not invalidate the proceedings at

the meating,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any mecting unless a quorum is presenl. Two persons
entitled to vote upon the business to be transacted, cach being 2 member or a proxy for a
member or a duly suthorised representativs of a corporation, shall be a quoram,

The following provisions of this Article apply if the Company has only 2 single
memben

(a) If the company has only a single member, the quosum shall be one such person; and

(b) ifthe single member takes any decision which may be taken by the Company in
general meeting and which has effect as if agroad by the Company in general
meeling, the single member shall (unless the decision is taken by way of a wrilten
resolution) provide the Company with a writlen record of that decision, However,
failure to do o shall not affect the validity of such degision.

If such a quorum is not present within half an hour from the fime appointed for the
meeting, or if during a2 mezting such a quorum ceases to be present, the meeting shall
stand adjourned lo the same day in the next week at the same time and place or to such
time and place as the dircctors may detemine. 11 at the adjourncd meeting 3 quorum i
not present within half' an hour from the time appolnted for the mecting, the meeting
shall be dissoived. Provided thal il the company has only 2 single member, the
preceding provisions of this Article 25 1o adjournment shall not 2apply and, if witkin half
an hour from the time appaintod for the moceting, or ifduring a meeling such 2 quorum
ceases lo be present, the meeting shall be dissolved and shall not be adjoumed.
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48,

49,

30,

51,

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the mesting, but if neither the
chairman nor such other director (if any) be present within fifieen minutes after the time
appointed for holding the meeting and willing to act, the directors present shail elect one
of their number to be chairman and, if there is only one director present and willing to
act, he shall be chairman,

If no director is willing to act as chairmmn, 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 10 be chairman.

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 shares
in the Company.

The chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjoumn the meeting from time to time and from
place to placo, but no business shall be transacted at an adjoumed meeting other than
business which might properly have been transacted at the meeting had the adjoumment
not tzken place, When 2 meeting is adjoumned for fourteen days or more, at least seven
clear days notice shall be given specifying the time and place of the adjouned meeting
and the general nature of the business lo be transacted. Otherwise it shall not be
necessary to give any such notice.

A resolution put to the vote of a mecting 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 ol the Act, a pcli may be demandad;-

(2) by the chairman; or
(b) by at teast two members having the right to vole 2t the meeting; or

(c) by a membar or members reprecenting not Iess than one-lenth of the iotal voting
rights of all the members having the right to voteat the meeting; or

(<) by a member or members holding shares conlerving a sight to vole at the meeting
being shares on which an aggregate stm has boen paid up cqual to not Jess than one-
tenth of the total sum paid up on alj the shares conferring that night;

and 3 demand by a person as proxy for a member shall be that same 25 2 demand by the
member.

Unless a poll is duly demanded a deslaration by the chairman that 2 resolution has been
carried or camied unanimously, or by a particular majonly, or Jost, or not carried by a
particular majority and an enlry to that wlfect in the minuies of the meeting shall be
conclusive evidence of the fact withow proof of the number or proportion of the votes
recorded in favour of or against the resolution,
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33

34,

35,

36,

57,

38,

The demand for a polt 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 & show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers {(who need
not be members) and fix a time and place for declaring the result of the poll. The result
of the poll shall be deemed to be the resclution of the meeting at which the poll was

demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote hie may have.

A poll demanded on the election of a chairman or on a question of adjounment shall be
taken forthwith. A poll demanded on any other question shall be taken cither forthwith
or at such time and place as the chairman directs ot being more than thirty days after
the poll is demanded, The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll
was demanded, If a poll is demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn, the mecting shall continue 25 if the demand
had not been made,

No nolice need be given of a poll not teken forthwith if the tiroe and place ay which il is
to be taken are announced at the meeting 2t which it is demanded, In 2ny other case at
least soven clear days notice shall be given specifying the time and place at which the
poll is to be taken,

A resolution in wriling exesuted by or on behalf of sach membar who would have boen
entitled to vote upon it if it Tind been proposed at & gencral meeting at which he was
present shall b as cffecua! as if'it had been passed ot a general meeting duly convened
and held and may consist of several instruments in the like form each exocuted by or on
behalfof one or more members.

A resolution in writing in accordance with this Article shall be deemad 1o have been
duly excouted on behall of a comporation if singed by one of its diroctors or its secretary,
In the casa of 3 share hield by joint holders the signawre of any one of them an behall of
all such joint holders shall be sullicient for the puuposas of this Aticle, The Directors
shall cause a record of each resolution in svriting, and of the signamres 10 3t 10 be
entered in a book in the same way 28 minutes of proceadings of'a general meeling of the
Company.

VOTES OF MEMBERS

Any corporation which is 2 member of the Company may by a resolution of its directors
or any goveming basdy authorise such pLrson as it soos fit 10 20! as its representative at
any meeting of the members of the Company or of any class thereof, of of the creditors
of the Company. The person so authorised shail be entitied 10 exercis2 the same powers
on behalf of such corporation as the corporation could exeraise af it were an individual
member of the Company and such corporation shall for the pusposes of these anticles be
deemed to be present in person 2t any such meeting if a persen so anhorised is present
thereat.
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61.

62,

63.

63,

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

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 names of the holders stand in
the register of members,

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matiers conceming mentai disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised in thot behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vots by proxy. Evidence to the satisfaction
of the directors of the authority of the person claiming to exercise the right to vote shall
be deposited at the office, or tt such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, 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.

No member shall vote st sny general meeting or at any separate mocting of the kalders
of any class of shares in the Company, cither in person or by proxy, in respect of any
share held by him unless a1} moneys presently payable by him in respect of that share
have been paid,

No objection shall be raised to the qualification of any voler except at the meeting or
adjourned meocting at which the vole objected 10 is tendered, and every vole nol
disallowed at the meeting shall be valid, Any objection made in duc time shall be
referred 1o the chairman whose decision shall be final and conelusive,

On a poll voles may be given cither personally or by proxy., A member may zppoint
more than one proxy to attend on the same oceasion. A proxy need not be a member of
the Company.

An instrument appointing a proxy shall be in wniting, exccuted by or on behalfof the
appointor and in any comnion form or in such other form as the directors may approve
and shall be deemed to confer avthority to vote on any amendment of 2 resolution put to
the meseting for which it is given as the proxy things fit, and 1o confer on the proxy the
right lo agree to the convening of such meeling at shont nolice and 1o any adjournment
of such meeling. The instrumeat of proxy stall, unless the contrary is stated therein, be
valid as well for aay adjournment of the medting as for the meeting to which 1t relates.
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The instrument app>inting 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:-

{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 instnunent of proxy sent out
by the Company in relation to the meeting before the time for holding the meeting or
adjourned mesting 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 demended, be deposited as
aforesaid after the poll has been demanded and before the time appointed for the

taking of the poll; or

(¢) where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be Gelivered at the meeting al which the poll was demanded to the

chairman or to the secretary,

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

A vote givea or poll demended by proxy or by the duly authorised represcatative of a
corporation shalt be valid notwithstending the previous determination of the authority of
the person voting or demanding a 5~ unless notics of the detormination was received
by the Compmy at the office or at 1. b other place st which the instrement of proxy
was duly deposited before the commencament of the meetivg or adjoume: meeting at
which the vote is given or the poll demonded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed for taking

the poll.
NUMBER OF DIRECTORS

Unlais otherwise determined by onrdinary resolution, the number of directors (other than
alteruzie directors) shall not be subject to any maxinym bt shall be not less than two,

APPOINTMENT, REMOVAL AND DISQUALIFICATION OF DIRECTORS

Without prejudics to the powers of the Company urder Section 303 of the Act to
remove a Director by Ordinary Resoiution, the holder or holders for the time being of
more than one half of the issued Crdinary Shares of the Company shatl have the power
from time to time and at any time to appoint any person or persons as a Dircctor or
Dircclors and 1o remove [rom office any Direclor howsouver sppointed.  Any s.ch
appoiniment or removal shall be effected by an instrument in writing vigned by the
member or members meking the sams of {in the case of a member being a comporation)
signed on ils behalf by one of its direclors or ila secretary and shall wke effect upon
lodgement at the registered office of the Company,
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The office of a director or altemate director shall be vacated ifi-

(8) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by faw from being a director; or

(b} he becomes bankrupt or mekes any arrangement or composition with his creditors
generally or a receiving onder is made against him; or

(¢) e is, or may be, suffering from mental disorder and either:-

{i}  he becomes of unsound mind or a patient for the purposes of any stame
relating to mental health, and the directors resolve that his office be vacated, or

(i) an order is made by a court having jurisdiction (whether in ihe United
Kingdom or elsewhere) in mattcrs concerning menta? disorder for his detention
or for the appointment of a receiver, curator bonis or other person to exercise
powers with respect {o his property or affairs; or

(d) he resigns his effico by written notice to the Company or shall make offer to resign
and the directors shall resolve io accept such offer; or

(¢) he shal} for more than gix consecutive mouths have been absent without penmission
of the direciors from meetings of direcipes hald during that period and the directors
resolve that his office bz vacated; ar .

) heis removed from office pursuant to these articles,

No director shell be required to retire or vacate his office, and no person shall be
incligible for sppointment a3 a director, by reason of his having attained any particular
agcl

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any person who is willing to
act, to be an allemate director 2ad may remove from office an allemate diretor so
appointed by him.

An altemate director shall be entitled to receive notice of all mectings of directors and of
all meetings of committees of direstars of which his appointor is a member, 10 attend
and vole at any such meeling at which the director appointing him is not personally
present, and generally to perform alt the functions of his sppointor as 2 director in his
absence but shall pot be entitled to receive any reanmeration from the Company for his
services as an allemate direclor. But it shall not be necessary 1o give notice of such a
mesting to 2n altemate director who is absent from the United Kingdon,

An alternale director shall cease 1o be an allernale director if his appoinlor ocases for any
reason to be a director,
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Any appointment or removat of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directots,

Save as otherwise provided in the articles, an altemate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defauits and
he shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the Company shall be managed by
the directors who may oxercise all the powers of the Company. No alteration of the
memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given, The powers given by this article shall not be limited by
any special power given to the directors by the articles and a meeting of directors at
which a quorum is present may exercise all powers exerciszable by the directors.

DELEGATION OF DIRECTORS' POWERS

The directors may, by power of attomey or otherwise, appoint any person {o be the
agent of the Company upon such terms (including terms as to remunerntion) as they
oay think Gt and may delegate to any person so appointed any of the powers vested in
or ¢xercisable by them including power to sub-delegate. The directors may remove any
person appointed under this article and may revoke or vary such delegation but no
person dealing in good faith and without notice of any such revocation or variation shall
be affected by il. Each and every power, authorily or discrelion under these articles
vested in the directors may be delegated by them in accordance with this article 77 and
no such power, authority or discrelion shall be regarded as being incapable of such

delcgation,

The dircclors may delegato any of their powers to commillees consisting of such person
or persons (whether direclors or not) as they think fit, and such committees may further
delegate their powers by appointing onc or more sub-committees consisting of such
person or persons as the commiltee may nominate (whether dirosclors or not). The
dircctors may alsa delegate to any managing director or any direetor holding any other
executive office such of their powers &5 they consider desirable to be exercised by him,
Any such delegation may be made subject to any conditions the directors may impose,
and cither colluterally with or 1o the exclusion of their own powers and may be revolked
or altered, Subject to any such conditions, the proceedings of a committee or sub-
commiliee with two or more members shall be governed by the articles regulating the
proceedings of directors so far as they arc capable of applying. Each and every power,
authority or discretion under these articles vested in the directors may be delegated by
them in accordance with this article 78 and no such power, authonity or discretion shali
be regarded as being incapable of such delegation.
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82,

3.

REMUNERATION OF DIRECTORS

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

EXPENSES

The dircctors (and members of any committes or sub-committee appointed pursuant to
article 79) may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of directors (or of such committees
or sub-committees) or general mestings or separate meetings of the holders of any class
of shares or of debentures of the Company or otherwise in connection with the discharge
of their dutics,

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their
number to the office of managing director or to any other exccutive office under the
Company and may cater into an sgreement or amrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such sppointment, agreement or
arrmgement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director to an executive offico ehall 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,

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 dircctor notwithstanding his
office:-

(3) may bea party (o, or otherwise interested in, any transaction or arangement with the
Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employod by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

(c) 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 from any interest in any such body comorate and no such
transaction or armangement shalt be lisble to be avoided on the ground of any such
interest or berefit,
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For the purposes of the preceding article:-

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

(b) a director shall be deemed to have a material interest in any contract, arrangement or
proposal conceming any other company if he is the holder of (otherwise than as bare
trustee) or beneficially interested, directly or indirectly, in one per cent or more of
any class of the equity share capital of such Company or is cntitled to exercise more
than one per cent of the votes of any class of the equity share capital of such
company or is entitied to excreise more than one per cent of the votes which may be
cast at all general meetings of such Company;

{c) an interest of which a director has no knowledge and of which it is unrcasonable to
expect him to have knowledge shall not be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors, on behalf of the Company, may exercise all the powers of the Company
to provide benefits, cither by the payment of gratuities or pensions or by insurznce or in
any other manner whether similar to the feregoing or not, for any director or former
director or the relations, connections or dependents of any director or former director
who holds or has held any exccutive office or employment with the Company or with
any Lody comorate which is or has been a subsidiary of the Company or with a
predecessor in business of the Company or of zny such subsidiary and may contribute to
any fund and pay premiums for the purchase or provision of any such benefit. No
director or former director shall be pecountable to the Company or the members for any
benefit provided pursuant to this article and the receipt of any such benefit shall not
disqualify any person from being or becoming a director of the Company.

The directors may by resolution cxercise any power conforred by the Act o make
provision for the benefit of person employ ~d er fomerly employed by the Company or
any of its subsidiaries in connection with the cessation or the fransfer to any person of
the whole or part of the undentaking of the Company or that subsidiary,

PROCEEDINGS OF DIRECTORS

Subject Lo the provisions of the articles, the direclors may regulale their proceedings as
they think fit. A director may, and the secrctary at the request of a director shall, call a
mecting of the dircctors. Questions arising at a mecting shall be decidad by a majority
of votes. In the case of an cqualily of voles, the chaiman of the meeting shall have a
second or casting vote. A director who is also an alternate director shall be entitied in
the absence of his appointor 1o a separate voie on behal{ of his appointor in addition to
his own vole,
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(a) The quorum for the transaction of the business of the dircctors may be fixed by the
directors and urdess o fixed at any other number shall be two. A person who holds
office only 23 an altemate director shall, if his appointor is not present, be counted in
the quorum, but a director who is also an altemate director shall not be so counted in
his capacity as an alternate director.

(b) A director may participate in a meeting of the directors by means of
commurtications equipment whereby all persons participating in the meeting can
hear each other. Participation in a meeting in this manner shall be deemed to
constitute presence in person at such meeting.

Thie continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number fixed
as the quorum, the continuing directors or dircctor may act only for the purpose of
calling a general meeting.

(a) The directors may appoint one of their number to be chairman of the board of
directors and may at any time remtove him from that office. Unless he is unwilling
10 do so, the director so appointed shall preside at every meeting of directors at
which he is present. But if there is no director holding that office, or if the director
holding it is unwilling to preside or is rot prescnt within five minutes after the time
appointed for the meeting, the directors prosent may appoint one of their number to
be chainman of the meeting,

{b) The directors may appoint one or more of their number to be a deputy chiirman or
vice-chainnan of the board of directors and may at an time remove anyone s0
appointed from that office.

All acts done by & meeting of directors, {or of 2 committes or sub-committes appoiated
pursuant to article 79) or by a person acting a5 2 divoctor shall, notwithstanding that it be
afterwards discovered that there was a defect in the eppointment of any director or
member of such committes or sub-committee or that any of them were disqualified fmm
holding office, or had vacated office, or were not entitled to vote, bo as valid as il every
such person hod been duly sppointed and wes qualified and had continued 1o be 2
director or member of such committes or sub-cornmittee and had been entitied 1o vote,

A resolution in writing signed by all the directors entitled lo receive notice of 2 meeting
of directors or by all the members of 2 committes or sub-commitice appointed pursuant
to article 79 shall be as valid and effoctual as if it had boen passed at & meeting of
directors or (as the case may be) a meeting of such commitice or subcommittes duly
canvened and held and may consist of several documents in the like {form cach signed
by one or more direclors or commitioe or sub-committes members; but a resolution
signed by an altemnate direclor need not also be signed by his appointor and, il it is
signed by a director who has appointed an altemate director, it need not be signed by the
alternate director in thal capacity.

For a signed resoluticn to be effective it shall not be necessary for it 10 be signed by a
Director who is prohibited by the Articles or by law from voling thereon.
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A director who i0 his knowledge is in any way, whether directly or indirectly, interested
in a contract or proposed contract (within the meaning of section 317 of the Act) with
the Company shall declare the nature of his interest at a meeting of the directors in
accordance with that section. Subject where applicable to such disclosure, a director
shall be entitled to vote in respect of any such contract or proposed contract in which he
is interested and i he shall do so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present.

Where proposals are under consideration conceming the appointment of two or more
directors to offices or employments with the Company or any body corporate in which
the Company is interested the proposals may be divided and considered in relation to
each direcior separately and {provided ho is not for another reason prestuded from
voting) cach of the directors concetned shall be entitied to vote and be counted in the
quorum in respest of each resolution except that concerning his own appointment.

If a question arises at a meeting of directars (or of a commitice or sub-committee
appointed pursuant to article 79) as to the right of a director or member of such
committee or sub-committe¢ to vote, the question may, before the conclusion of the
mecting, be referred to the chairman of the meeting and his ruling in relation to any
director or member of such committes . r sub-committes shall be final and conclusive.

SECRETARY

Subject io the provisions of the Act, the secretary shall be appointed by the directors for
such term, a¢ such remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removad by them,

MINUTES
The directors shall cause minutes to be mide in books kept for the purpose:-
{a) ofall appointments of officcrs made by the directors; and

(b) of all proceadings at mestings of the Compuny, of the halders of any class of shares
in the Company, and of the directors, and of committess and yub-commitiees
appointed pursuant to article 79, including the names of those present at each sch
meeting.

THE SEAL

li the Company has a seal, it shall only be used with the authority of the Directors or a
committee of the Directors, The Dircetors may delermine who shall sign any instrument
to which the szal is affixed and unless otherwise so detormined it shall be signed by 2
Dircctor and by the socrelary or seeond Direcicr,
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If the Company has a common seal, the Company may also have an official seal for use
abroad under the provisions of the Act, where and as the Directors shall determine, and
the Company may by writing under the common seal appoint any agents or agent,
committees or committee abroad to be the duly anthorised agents of the Company, for
the purposes of affixing and using such official seal, and may impose such restrictions
on the use thereof as may be thought fit. Wherever in these Articles reference is made
to the common seal of the Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal as aforesaid.

DIVIDENDS

Subject to the provisions of the Act, the Company may by crdinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recominended by the directors.

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

If the share capital is divided into different classes, the directors miay pay inferim
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 interim dividend shall be paid on shares carrying deferred or non-preferred rights
if, at the time of payment, ary preferential dividend is in arrear. The directors may also
pay at intervals settled by them any dividend payable at & fixed rate if'it appears to them
that the profits availeble for distribution justify the payment. Provided the directors act
in good faith they shall not incur any lishility to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of an intesim
dividend on any shares having deferred or non-preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declored and paid sccording to the amounts paid up on the shares on which the dividend
is paid. All dividends shal! be spportioned and paid proportionately 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, iT any share is issued on terms providing that it shall rank for
dividend as from n particular date, that share shall mnk for dividend accordingly,

A general mecting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly or partly by the distribution of assets and, where
any diMiculty arises in regard to the distribution, the directors may settle the same 2nd in
pariicular may issuc fractional certificales and fix the value for distribution of any asscis
and may determine that eash shall be paid 10 any member upon the footing of the value
5o fixed in order to adjust the rights of members and may vest any assels in trusiees,
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Any dividend 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
entitied may in writing direct, Bvery cheque shall be made payable to the order of the
person 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 # good discharge to the Company.
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,

No dividend or other moneys payable in respect of a share shall bear interest against the
Company unless otherwise provided by the rights atlached to the share,

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

Any dividend declared by the directors, whether or not with the sanction of a general
mecting, may be paid wholly or partly by the distribution of specific assets and in
particular of paid up shares, debentures, or debenture stock of any other company or in
zny one or more of such ways, and where any difficulty arises ip regand to such
distribution, the directors may setile the same as they think expedient, and in particular
may issue fractional certificates and fix the value for diskibution of such specific assets
or any part thersof and roay determine that cssh payments shall be made to 2oy
members upon the footing of the valus so fixed in order to adjust the nights ofall partics,
and may vest any such spocific asscts in Wrustoss 23 may soem expedient to the diroctors,

ACCOUNTS

No member shall (s such) have any right of inspecting any accounting records or other
book or document of the Company excepl as conferred by statute or authorised by the
directors or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS
The directors may with the authonity of an ordinary resotution of the Company:-

{a) subject as hercinafler provided, resalve to capitalise any undivided profits of the
Company not required for paying any prefevential dividend (whether & not they are
available for distribulion) or any sum standing 10 the credit of the Company's share
premium account or capital redemption resers;




{b) appropriate the sum resolved to be capilalised 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 boing unpaid on any shares held by them rsspectively, or in paying
up in full unissued shares or debentures of the Company of a nominal amount equal
to that sum, and allot the shares or debentures credited as fully paid to those
members, of as they may direct, in those proportions, or partly in one way and partly
in the other: but the share premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for the purposes of this article,
only be apnlied in paying up unissued shares to be allotted to members credited as
fully paid;

{¢) make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they defermine in the case of shares or debentures becoming
distributable under this article in ftactions; and

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

NOTICES

169. Any notice to be given to or by sy person pursuant to the articies shall be in writing
except that a notics calling & mesting of the direstors need not be in writing.

110, Any notics or other document may be served on or delivered to any member by the
Company either personally or by sending it by post in 2 prepald envelope or wrappet
addrested to the member al his reistered address, or by lesving it ai that address
addressed 10 the member, or Ly znother means authorised by the member concemned, In
ths case of joint holders of 2 shars, service or delivery of any notice or other document
on or to one of the joint holders shall for al] pumoses be deemod a sufficient service on
or delivery to all the joint holders, A member whoss registered address is not within the
United Kingdom und who glves to the Company an address within the United Kingdom
at which notices may be given lo him shall be entitled 1o have notices given 1o him at
that address, but otherwise no such member shall be entitled to recsive any notice from
the Company.

111, A member present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of sharss in the Company shall be doomed 10 have roccived
notice of the meeting and, whens requisite, of the purposes for which it was called.

112.  Tvery person who become 3 entilled 1o a share shall bo bound by any notics in respect of
that share which, before his name is entered in the register of mewbers, has been duly
given 10 3 person fram whom he derives his tide,
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Any notice or other document, if sent by first class post, shall be deemed to have been
served or delivered on the day following that on which it was put in the post and if sent
by second class post, shall be deemed to have been served or delivered on the second
day following that on which it was put in the post and, in proving such service or
delivery, it shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document left at, or
transmitted 1o a .= stered address otherwise than by post shall be deemed to have been
served or delivered un the day it was so left or transmitted.

Any notice or other document may be served on or delivered to any person or persons
entitled to a share in consequence of the death or bankruptey of a member by the
Comparty in any manner which would be permitted by the articles if the person or
persons concemned were a member or were members and either addressed to him or
them by name or by the title of representatives of the deceased or trustee of the bankrupt
or by any like description at the address (if any) within the United Kingdom supplied by
him or them for that purpose, Until such address has been supplied, a notice or other
document may be served on or delivered o the person or persons so entilled in any
manner in which it might have been served or given if the death or bankruptey had not

occurred.

Where the orticles require the giving of notice of any meeting to any person, the
accidental omission to give such notice or {in cases whero instruments of proxy are seal
out with the notice) the accidentnl omission 1o send such instrument of proxy to, or the
non-receipt of such notice or such instrument of proxy by, any person entitled to yecsive
such notice shall not invalidate the proceedings at that meating,

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an extraondinury
resolution of the Company and any other sanction roquired by the Act, divide among the
members in spacie the whols or any part of the assels of the Company and may, for that
putpose, value any assets and determine how the division shall be camried out as betwern
the members or different classes of members, The liquidator may, with the hke
sanclion, vest the whole or any part of the assels in trustees upon such irusts Tor the
benefit of the members as he with the like sanetion determines, but no inember shall be
compelled 1o accepl any assets upon which there s 1 Jiability.

INDEMNITY

Subjeet 1o the provisions ol the Act, but without prejudice to any indemnity to which the
person concemed may othenwise be entitled, every director, other officer, senvant,
employce, agent, or auditor of the Company shall be indemnifiad out of assels of the
Company against any lability incurred by him as such director, other office, servant,
employee, agent or auditor in defending any procoedings, whether ivil or erimina), in
which judgement is given in his favour or in which he 15 acquittod or inconnection with
any applicatien in which relicl from lisbility is granted to him by the count.  Any
liability incurred by 2 director, other officer, scrvant, employese or agent in his capatity
as a director, other ofticer, servan!, cmploytz or agent of anotheor conipany which office
he has taken up at the request or instigation of the Company, shall be deemed 1o bea
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liability incurred by him n his capacity as a director, other officer, servant, employee or
agent of the Company.

For the purposss of the preceding adicle, “director” shall include a director who
provides services outside the scope of his ordinary duties as a director, pursuant to
article 82,

POWER TO APPOINT NON-BOARD DIRECTORS

The directors may appoint any persons as regional directors, corporate finance directors
or such other non-board directors with such other titles (but including a qualifying
adjective, other than "managing" or "finance", with the word "director”) as they m-y
think fit and as assistants or deputics to or for such non-board directors. Such persons
and their assistants or deputies shall not be nor shall they be deemed to be dircctors of
the Company within the meaning of the Act or of these articles and they shall not be
cntitled to attend or vote at mew.ings of directors.

Subject as aforesaid, the directors may:-

(a) appoint eny such non-board directors or thelr assistants or deputies for such period
and on such terms as they think fit and, without prejudice to the terms of any
agrecment entered into in any particular case, may revoke any such appointment;
and

(b) define and limit the powers and duties of the non-board directors and their assistants
or deputics and may determing the remuneration or emoluments 1o be received by
them.
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