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And that all the requiremants of the Companies Act, 1948, In reapect of mmitera pracedent to the
vepisteation of the said Company and incidental theratn have been complisd with, And I make this
solemn Declaration conscientionsly balioving the same 1o bs true and by virtua of tha provisions of
the Statutory Daclarationa Act, 1835,
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES
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Statement of the Nominal Capital
of
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NOTE~Tbe Stamp Duty on tha Nominal Capital i3 Ten Shillings
for every 2408 op feactlon of £100,
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES
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1. The name of the Gompany 1aiCHoet feis Apvisory
Perviees Linyrrab,

2. The registersd office of the Company will be b/f/
situnate in Englend.

3 The objeotz for which the Company is established
BYS - (A To carry on the business of hyrokers and

agents of every dosoription; to oearry on the bhusiness

“ﬂoﬁ_§p§ugggna Brokers and agents, morigngo brokers and
agents, Bdtate agents, auctioneeys, SUrVeyors, valuers,
Building Society represontatives, and general properiy
dealers; to eoffpet as agents Tor othors assuranecos of
overy kind and against avery aud any sontingency; to
asct as agents for manufaeturors, wholosalors and Qis-
trimiors of articles ana produets and goods oF OVORY
and any deseyviption; to aet as agenis Por Linenco
houses, hire purehase companies, amd othar Tinancial
institutions; %o aet as agenis and oy Lbrokers in roespect
of any contraet ontered inie by tbho Company; to TAXYY
on husiness in the United Kingdom and tho whole of ihe
world,
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(B)

(c)

(p)

(B)

(r)

(&)

(x0)

(1)

2

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

To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any
lands,buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, stock-in-trade, and any real

or perscnal property of any kind necessary or convenient
for the purposes of or in connection with the Company's
business cr any branch or depariment thereof.

Te erect, construct, lay down, enlarge, alter and main-
tain any shops, svores, ractories, buildings, works,
plant and machinoxy necessary oxr convenient for the
Company’s business, and %0 contribute to oxr suhsidise
tge oxsetion, oons%ruetion and maintenance of any of the
anove,

To seoquirve by original subseription, btender, purchase or
othorwise and hold, sell, deal with or dispose of any
Shares, Stieks, Debentuyas, Debenture Stocks, Bonds,
Obliga%ians and Seeuritios, guarantsed by any Company
constituted or earrying on business in apy part ol the
world ond Debentures, Debonture Stock, Bonds, Oblig-
ations and Scecuritics guaranbesed by any Government ox
Authority, Municipal, Local oy otherwise, whethey at
home oy abroad, and 10 subseribe four the same eithex
conditionally or otherwise and $o guaranies ths sub-
soription thoyeof and %o exerciso and enforoe all rights
and powers conlerred by the ownership thereoed,

To boyrow oY raise oy sccours the payment of monsy for
ghaipurpaaas of or in conneciion with the Company's
usiness.

To mortgage and charge the wndexriaking and all oy any

of the yeal and peraonal property and nssois, prosant

oy Iuture, and all oy any of the unealled capital for

the time being of the Cempany, and do issue at par or

at a promiuwm or discouni, and Toy aneh consideration and
with sueh righis, powers ond privileges as may we thought
tit, debonbures ox debenture atoek, eliher permanent ox
vedoomable oF yepvyahle, and oollaterally ov Jurther io
seoure any seourities of thoe Company by a trusi doed or
othoxr assVYINCD,

To make advances o oustomers and others with or withoud
security, and upon such Horms as the fompany may upprove,
and to guarantee the ‘iabilities, obligations and con-
tracts of cu omers and others, and the dividenads, int-
erest and ecapital of the shares, stocks or securities of
any company of ox in which this Company is a memher or
is otherwise interested.

To veceive money on deposit or loan upon such terms as
$he Company may approve, and generally to act as bankers
for cusiomexrs and others.
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To apply for, purchase or otherwise acquire and holid
any petents, brevets d'invention, licences, concessions,
copyrights and the like, conferring any right to0 use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, supervision
or control of the business or operation of any Comyany
or undertaking and for that purpose to appoint and re-
munerate anv Directors, Accountants or experts or agents,

To emplcy experts to investigate and examine into the
condition, prospeets, value, charaoter, and circum-
stances of any husiness congerns and undertakings and
gonerally ol any assets, property or rights.

To transact or carry on any kinds of agenoy husiness
and gonerally to underiake andoarrvy out all such oper-
ations and transactions, (excopt assurance business
within tho meaning of the Insuranoce Companjes Acts,
1958 to 1967, as amended Trom bime to time), as an
individual perser may undertake and carry out,

To establish or promote oy conewnr in estahlishing or
promoting any other Compony whose objects shall include
the acquisition or taking over of all or any of the
asseds or liabilities of this Company or the promotion
of whieh shall be in any mammer caloulated to advance
direetly or indireetly the ohjeets or interests of ihis
Company and o aequire, hold, dispose of shares, stooks,
socurities and guarantee the payment of the Aividend,
interest or eapital of any shares, stock or ssourities
issued by ox any other abhligations of any sueh Company.

To dray, make, aceepd, endorss, negotiaie, disoount
and exeeuto promissory noites, Hills of exchange, and
othor negotiable instruments.

To iavest and deal with the monoys of itha Company not
inmediately requived Tor the purposes of the husiness
of the Company im or wpom sueh invesiments and in such
ranney as thu Cempany may approve.

To pay for any properiy or righis aequired by ithe Con-
pany aither in cash or fully or parily raigd-up shares,
with ov withsui preforred or defoyred or special rights
ox resirietions in rospeet of dividend repayment of
capital, voting or otherwise, or Ly any seouritices
which the Company has power to isswo, or pardly in one
wode and parily in anoiler, and menorally on such terms
as the Company may detormino,

To accept payment fox auny properiy ov rights sold or
otherwise disposed of or deal’t with by the Company,
either in cash, by instaiments ox otherwise, or in fully
or partly paid-up shares or stoek of any company or
corporation, with or withoui preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben—
tures or mortyages or other securilies of any company
oY corporation, or partiy in one mode and partly in
another, and generally on such fterms as the Company nay
determine, and to held, dispose of or ofhervise deal
with any shares, stoek or securities so acquired,
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(S) To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany,firm or person carrying on or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acqguire and
hold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such com~
pany, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company.

(?) To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, lia-
bilities and troansactions ol any person, firm or company
carrying on any business the carrying on of which is
caloulatod to benefit this Company or to advanoce 1ts
intorosts, or possossed of property suitable for the
purposos of the Company.

(U) To sell, improve, manage,develop, turn to agcount,ex-
chango, let on rent, royalty, share of profiis ox
otherwise, grant licences, oasoments and othery rights
in ox over, and in any othor manney deal with or dispose
H¥ the undertaking and all or any of the property and
assets for the time bholng of the Company Tor such con-
sidoration as the Cempany may bhink fit.

(V) To grant pensione, allowances, graitnitiles and bommses
to officeys oy ox-officers, employses or ox-employees
of the Company oy 1ts predecessors in businsss or ths
depondents of such poysons and to establish and maintain
ox oonouy in maintaining trusts, Iunds or sohames,
(whether contyibutory or non~scontributery), with a view
to providing pensions oy othey funds for any such
persons as aforesaid oy theiy dependents,

{W) To aid in the ostablishmend and support of, any schools
and any educational, seientific, lliterary, »religious oy
charitable institutlons or trade socledies, whather such
institntions or soeleties he sololy conneoted wiih tho
businoss carried on by the Company or 1ts predensssors
iz business oy nod, and o institute and maintain any
olub ox othoxr establishment,

(X) To digtribuie among itho members in spoeie any properiy
of the Compuny, or any prococds of sale or dispesal of
any propoxvy of the Company, bat 80 that no Aistribution
amounting to a yoeduction of capital he made excopt with
the sanction (3if any) foy the #imo hoing reguired by law.

(¥) To do all oy any of the above things dn any pari of the
world, and sitheyr as principals, agonts, trustees, con-
tractors ox otherwisme, and either alone or in conjunction
with others, and either by or throngh agents, itrustees,
sub-coniractors or otherwisoc.

(Z) To do all such other things as are ineidental or conducive
to the above objecots ox any of thom,
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It is herehby declared that the objects of the Company
as specified in each of the foregoing paragraphs of
this clause shall be separate and distinct objects of
the Company and shall not be in any way limited by
reference to any other paragraphs or the order in which

the same occur.

I, The liability of the members is limited. LZ::///

The share capital of the Company is £100,
divided into 100 Shares of £1 oach,

'U'!




WE, the several persons whose names and addresses
are gubscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of

Association, and we respect

ly agree to take the

number of shares in the capitpl of the Company set

opposite our respective nsames/,

/

5

A2mBY COWPOY S 5
¢ity Road, London EC2A 4AP

Exoentive Diveoiny

( Number of Shares
NAMES, ADDRESSES AND DESQ? PTIONS/OF SUBSCRIBERS | taken by each
i\ Snbanriber
\ Fo
STANLEY HANDLD{DAVIS ONE
28-2% Cowpor Spryeet,
City foad, London BO2A JAP
__Compony, DiTector
o p
<= - ONE

Wwitness to tho ahove Shf
MICHARL GhﬁﬁFl

20204 Covper “%réeﬁ,
@ity Road. Londen HTRA A

Cenpany Director.
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1,

2,

the

together wi
Table A and Paxry IT of Tabls A, subjesct to the modifications

hereinafter expressed, shall sonsiliute the regulations
of the GCompany,

3o
who

them to such persons at such tines and on suoh gondiiions
as they think propeyr, subdjoot To the provisions nf the
next Tollowing Ariicie and o yopulation © of Part IT of
Table A, and provided that no shares shall bhe issued at o
disaosunt, oxoopl ag provided by seotion 57 of ihe Act.,

Ii,

51 and 92 of Pari{ I of Table A aforesaid
referred %o as “Part I of Table A"}, shall not apply to

Meeting any original shares for ithe timeo Dheing unissued
and any new Shares Irom time to time o bo eresalied, shall
before they are issuvod, beo offered 4o the Membars in pro-
poxrtion as nearly as may be 1o tho numbor of Shares lheld
by them "

specifying the number of Sharos offered and limitimg the
time in which the offer if mof accepled will lapse and
desermine, and atter the expivation of such time o1 on

the receipt of an intimotion firom the person o whom &he
offer is made that he deeclines to accept the Shares offered,

PRELIMINARY
The Company shall be a privale company within the

meaning ol the Companies Aot, 1948, and subjeot as hore- : "
inaftar provided, the regulations contained oy inepr- ;
porated in Pari II of Table A in the First Schedule to
the Companies Act, 194% (hoyeinafter weferrad to as
"Paxt IT of Tehle A"}, =zi:all apply o the Company.

Rezulations d%,Sﬁ,53,71,75,8&(2),8&{4%,38,89,90,
horeinafier

Company, but the Artisles lhoyeinalter contained
%h the yemaining vegulaiions of Part T of

SHARES

The Shares shall be at the disposal oFf the Directors,
may allot, grant opiiona over or othorwisc dispose of

Unless sthoywise dotermined by tho Tompany in General

Such oXfer shall ho mado by nodtlce im writing

T

(S o

T IE A

the Directors may subject to these Articles, dispose of

the

same in such mauner as they think most beneficial to

the Company. The Directors may in like manner and subject

as aforesaid daispose of any such new oxr original Shares
which by reason of the proportion borne by them to the .
number of persons entitled to auy such offer as aforesaid

or by reason of a
cannot in the view of th

ny other difficulty in apportioning same
e Direcitors he evertually offered

in the manner aforesaid.
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LIEN

5. The lien conferred by Regulation 11 of Part I of Table
A shall extend to all Shares whether fully paid or not and
in respect of any liability to the Company of the registered
holder or holders of suck Shares, -

PROCEEDINGS AT GENERAL MEETINGS

6. The words "the appointment of and" shall be omitted in
regulation 52 of Paxrt I of Table A,

7. The words "“twenty one" shall be substituted for the
word "thirty" in regulation 57 of Part I of Table A.

8. AL eny General Meoting a Resolution put to the vote of
the Meoting shall be decided on & show of hande unless before
or immediatsly Tollowing the declaration of the result of the
show of hands a poll is demanded by the Chairman or any
other Member present in porson or proxy,. IInless & poll be
60 demanded a declaration by the Chairman that a Resolution
has on a show of hands heen cavried, {whether unanimously

or by a particulaxr wmajority), or lost and sn entry to that
effect made in the book cenftaining the minuies of the pro-
ceedings of the Mgoting shall bhe cenclusiva evidence of the
fact without proof of the number ox preporiion of the votes
recorded in ouch vois,

DIRECTORS

9, Unlessz and until otherwise dstsrmined hy the Company

in General Meeting ihe number of Direotors shall mnot he less
than one nor moys than seven, and the pames of he Tirst
Director or Dirvectors shall he doterminef im sriting by tbe
Suhasoribers to the Menorandum of Associsbion of the Coppany.
If£ at any time and fyom time o time ithere shall he only one
Divsetor of the Company, such Direotor may act alone in
exaxroining all the powors and anthorities wesied in the
Dirsctora.,

10, A person may bo appointed a Dirvecotor nolwithsisnding

that he bas attained the age of seventy yesrs and ne lirector
shall e lishle io vacabe office by reason only of his hawving
attainsd ther ox any.other age.

11. Any Direcctor ofher thon a sole Divector may hy notice

in writing signed by him and deposited with the Conpany
appoint en slternnte Director fo act on his hebnlf. Such
alternateo Direcior must bo eolther a Diveotor of the Company
or a perscn approved by all the DRivestors fox the time being
of the Company. BEvery alternato Director shall during the
period of his eppoiniment he cntitled 1o notice of Meelings
of Directors and in the absence of the Director appeinting
him to attend and vote thereat accordingly, bul his appoint-
mend shall immediatoly cease and deitermine if and when the
Director appointing him ceases %o hold office as a DPirector,

12, Provided ithai he shall declare his imnterest dn any con-
tract or trsnsaction a Director may wote 25 a Directior in
regerd to any such contract ox iramsaciion im which he is
interested or in respect of his appoiniment to a2ny office or
place of profii or upen any malter arising thereout and if
he shall so vote his vote szshall be counted.
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13, fThe office of g Director shall be vacated:-

(1) 1z by notice in writing o the Company he
resigns the office of Director,

(2) If he becomes bankrupt, or enters into any
arrangement with his ¢reditors,

(3) If ne becomes of unsound mind,

(4) If ne ig brohibited from being a Director

Rytany order made under Bection 188 of the
C L]

(5) If he is removeq from office by a resolution
duly passed under section 184 of the Act,

BORROWING POWERS OF DIRECTORS

. l%. The proviso to regulation 79 of part I of Table A
shall be omitted,

SECRETARY CL/’//// -
15. The first Secretary of the Company shall be Staniey * J

Harold Davis,

"
=

C T

N SEAL

16. In regulaiion 113 of Part I of Table A the words
"or by some other person apnointed by the Directors for
the purpose” shall be omitted.

INDEMNITY

17. Subject to the provisions of Section 205 of the
Companies Act, 1948, and in addition to such indemnity

, as is coutained in regulation 136 of Part I of Table A,
E every Director, officer or official of the Company shall
. be entitled to be indemnified out of the assets of the
4 Company against all losses or liabilities incurred by

2 him in or about the execution and discharge of the

' duties of his office.
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NAMES, ADDRESSES AJHD DESCRIPTIONS OF SUBSCRIBERS

Pt

STANLEY HARJLD DAVIS,

22«24 Cowpelr |Street, ,
r City Road, ndon EC2A 4AP

Compaviy Dirdotog—
DAVID ORDISH,

22~24 Cowper Street, SN
City Road, London E02A LAP

et
€2

Executive Director

W

B Ol 10 b DR AP R LIT2

Witness to the abovey

MICHAEIL CLAFF

22.24 Cowper Stree
City Road, London EC&A LAP

Company Director.
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CERTIFICATE OF INCORPORATION

No. I0RBTT

I hereby certify that

is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited. '

[ laps

< v
Given under my hand at London the o€ Appq1 1972
»
o TAYLOR)
Assistant Registrar of Companies
P
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Plzase do not
wate i, this
margin
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legibly, preferably
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bold block lettering

*Insert full name
of companv

Note

Please read notes
1 1o 5 overleaf
before complating
this form

tDelete as
appropriate

If neitk:2r of these
statements can be
completed, the
notice canngt be
given

CCNMPANIES FORM No. 225(2)

Motice of new agcounting
reference date given after the

end of an accounting reference
period by an holding or subsidiary
company or by a company subject
to an administration order

Pursuant to section 225(2) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies or official use  Company number
“T-T-" -
too ] 05 /8 77.

T My |

r-a-

Nams of company

SELESL  FECS 2D WISORY SELWCES LI 1TEND

gives notice that the company's new accounting reference D Month
ate on which the current accaunting reference period ay ont
and each subsequent accounting reference period of . ; T
the company is to be treated as coming, or as having j’: i
come, to an end is O 1 0 g

Day Month  Year

The previous accounting reference period of the compan
is to%e treated as [@hegtenod] {exte%ded]‘r and [b-m-ge Y 5{ bt 1 | 9 | o
troatochaahamingesomesemsrsi [Will come 10 an end]t on OO r 9§

i this notice is given by a company which is a subsidiary or holding company but which is not subject

te an administration order, the following statement should be completed:

The company is a [subsidiary) [Reiingoompant of D - A 7ZOMAS D
LARTINERS  LIM 172N

, company number {?/‘744/440
the accounting reference date of which is T — & - £38 Y

If this notice is being give:, Ly a company which is subject to an administration order, the following
statement should be completed:
An administration order was made in relation to the company on

and is still in force.

¥ ingert Signed 2/ \76 v Wdfm Designations ,féw% Date o7 . ;‘7

Drrector, '

Secretary,

Receiver,

Administrator, Presentor's name, address and For official use

Qgﬂ;{,";r"g’r“"e reference {if any); General Section Post room

Recciver S o Arpng b CONPAINES RESISTRATION

{Scotland) as y 8

appropriste B, X, Thomas & Partners Ltd., 2 ASEP 1997 [
16, Windsor Dlace, M OffiE +3° 9
Cardiff, CF1 23y, 2_

Tel: No. (0222) 33000
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COMPANIES FORM No. 225(2)

Notice by an holding or subsidiary
company of new accounting

reference date given after the end
of an accounting reference pericd

Pursuant to section 225{2) of the Companies Act 1985

To the Registrar of Companies For official use  Company number

——T =T =
[ T o5y 5777
L..—-l----l-_._l
Name of company .
x Bonoon Fees Avvisoay Leanvices Jameres

gives notice that the company’s new accounting reference date on which the previous accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Month

T ) 1

3 o3

Day

The previous accounting reference period of the company is to be treated as {shortened][extended]t
and [is to be treated as having come to an end][wil-come-to-ar-erdit on

Day Month Year
i1 0i3: 119 %7
The company is 8 [subsidiary][h-ald-ing—aempeny-]t of
B K TTaoMmAS Arui Erpor a0 AANT ED
, company number STV L O
the accounting reference date of which is 31 Aeaes
. s/ £ %
Signed ' sl (Bicester]){Secretary]t Date 3D
-~
Presentor's name address and For official Use
reference {if anyk: Goneral Section Post room . P

PR 0T

R WOt R
33 Wi () ’FE -{7:\:?3
Ll

po. TETREESATAD ST




JHE COMPARIES ACT 1985 €as amended) -

Company Limited by Shares %f I

et
SCHOOL FEES ADVISORY SERVICES LIMITED L

Speedal Resolution passed on 10 December 199¢ i '

At the Annual General Heeting of the Company duly convened and held at The N
Sedgwick Centre, London El 8DX on Monday, 10 December 1990 the folloving
resolution vas passed as a Speeial Resolution.

SPECIAL RESOLUTION

"That pursuant to Section 250 of the Companies Act 1985 {as amended), )
Section 284(1) of that Act shull not apply to the Company.® )
W G ]
Chairman . T
A X .
TID/SLI/ 2440477 "ﬂ_ -
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COMPANIES FORM No, 224(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

- g

Pursuant o section 225(1) of tha Companies Act 1585

To the Registrar of Companies For officiat use  Company number

[l i o lle

bbb | ies1s7

L R SR S |

Name of company

| » S‘C'HQOL FEES ADVISORY SERVICES LIMITED

givas notica that tha company’s new accounting reference date on which the current accounting
reference pericd and oach subsequent accounting reference pariod of the company is to be treated as
coming, or as havitig come, to an end is as shown below:

Day Month

T L L
] ¥

3, 15t , 2
The current accounting reference period of the company is to be treated as {shortened]{emended]t and
{is to be treated as having come to an end]fwilleermae-te-an-end]T on

Day Month Yoar

3
)
t

]

1 19 2810
1

21
1

i o ]

351

9

1 }

9

If this notice statas that the current accounting reference period of the company is to be exténded, and
reliance s balng placed on section 225(6){c) of the Companles Act 1985, the following statement should
ba cumpletad:

The company s a [subsidiaryl{holding company]t of

. company numbar

the accounting referance date of which is

Signed @ﬁwd ( |Birester]{Secretary]t Date
—d

Presantor’s name address and For official Use

reference (if any): Ganaral Saction Post room

I noMPANIES HOUSE
1 16 JAN199!

PR AL A




COMPANY NO: 1051577

R}

THE COMPANIES ACTS 1985 AND 1989
Company Limited by Shares

SCHOOL FEES ADVISORY SERVICES LIMITED

Special Resolution passed on 24 February 1992.

At the Annual General Meeting of the Company duly convened and held at
The Sedgwick Centre, London E1 8DX on Monday 24 February 1992, the
following resolution was passed as a Special Resolution.

SPECTIAL RESOLUTION

"That the Regulations contained in the printed document submitted to this
Meeting and for the purpose of identification signed by the Chairman be,
and the same are hereby spproved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion of
all the existing Articles of Association of the Company."

)
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THE CONPANIES ACTS 1985 AND 1989 2oL ’ :
‘l. 'nw: ’
COMPANY LIMITED BY SHARES e T L "M\ A :

ARTTCLES OF ASSOCIATION -
E& ov
: SCHOOL FEES ADVISORY SERVICES LIMITED .
I L]
‘ ]
i INTERPRETATION . e
. 1. In these Articles (if not inconsistent with the subject or
o context): -
;' the "Act" means the Companies Act 1985, as amended by the
Companles Act 1989; .

"these Articles'" means these Articles of Association as altered
from time to time;

HClear Days" in relation to the period of a notice means that
period 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;
; "axecuted" includes any mode of execution; *
! "Office" means the registered office of the Company;
< the "holder" in relation to the 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;

ig "Secretary" means the secretary of the Company or any other
J person appointed to perform the duties of the secretary of the
company, including a joint, assistant or deputy secretary; and

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

Unless the context otherwlse requires, words or expressions contained in
: these Articles bear the same meaning as in the Act, but excluding any

g statutory modification thereof not in force when these Articles become
., binding on the Company.

SHARE CAPITAL

2. The share capital of the Company at the date of the adoption of
o these Articles is £100 divided into 100 Ordinary Shares of £1 each.

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

- COMPANIEE HOUSE |
: 20FES 0% | B

: d )




4. Subject to the provisions of the A¢t, shares may be issued
which are to be redeemed or are to be liable to be redeemed at the aption
of the Company or the holder on such terms and in such manner as may be
provided by these Article:.

3. The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, any such
commission may be .-atisfled by the payment of cash or by the allotment of
fully or partly paid shares or partly in one way and partly in the other.

6. Except as required by law, no persen shall he recognised by the
Company a3 holding any share upon any trust and (except as otherwise
provided by these Articles or by law) the Company shall not be bound by
or recognise any interest in any share except an absolute right to the
entirety thereof in the holder.

7. Subject to Section 80 of the Act, all unissued shares shall be
at the dispesal of the Directors and they may allot, grant options over
or othervise dispose of them to such persons, at such times, and on such
terms as they think proper and Section 89(1) of the Act shall not apply.

SHARE CERTIFICATES

8. Every member, upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of each
class held by him (and, upon transferring a part of his holding of shares
of any class, to a certificate for the balance of such holding) or
several certificates each for one or more of his shares upon 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 number, class and distinguishing numbers (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 issue more than one
certificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of
them.

9. If a share certificate is defaced, worn-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 evidence 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 certificate.

LIEN

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




11. The Company may sell in suph manner as the Directors
determine any shares on which the Company has a llen if a sum in respect
of which the lien exists is presently payable and is not paid within
fourteen Clear Days after notice has been given to the holder of the
share or to the person entitled to it in cconsequence of the death or
bankruptey of the holder, demanding payment and stating that if the
rotice is not complied with the shares may be sold.

12. To give effect to a sale the Directors may authorise some
person to execute an instrument of transfer of the shares sold to, or in
accoxwdance vith the directions of, the purchaser. The title of the
transferee to the shares shall not be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

13. The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for which the lien
exists as is presently payable, and any residue shall (upon surrender to
the Company for cancellation of the certificate for the shares sold and
subject to an equivalent lien for any moneys not presently pay ble as
existed upon the shares before the sale) be paid to the person entitled
to the shares at the date of the sale,

CALLS ON SHARES AND FORFEITURE

14. Subject to the terms of 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 Compary as required by the notice the
amounit called on his shares. 4 call may be required to be paid by
instalments. & call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call 1s made shall
remain liable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect whereof the call was made.

15. A call shall be deemed te have been made at the time when the
resolution of the Directors authorising 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 after it has become due and
payable the person from whom it is due and payable shall pay interest on
the amount unpald from the day it became due and payable until it is paid
at the rate fixed by the terms 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 Directors may waive payment of the interest wholly or
in part.

18. 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 these Articles shall apply as if that amount had become
due and payable by virtue of a call.




15. Subject to the terms of allotment, the Dirsctors may make
arrangements on the issue of shares for a difference between the holders
in the amounts and times of payment of ealls 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 not less than
fourteen Clear Days' notice requiring payment of the amount unpaid
together with any interest whick may have accrued. The notice shall name
the place where payment i1s to be made and shall state that if the notice
is not complied with the shares in respect of which the call vas made
will be liable to be forfeited.

21, If the notice is not complied with any share in respect of
vhich it was given may, before the payment required 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 and not paid before the forfeiture.

22, Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such terms and in
such manner as the Directors determine either to the person who was
before the forfeiture the holder or to any other person and at any time
before sale, re-allotment or other dispusition, 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.

23. 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 ike 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
those shares with interest at the rate at which interest was payable on
those moneys before the forfeiture or, if no interest was so payable, at
the appropriate rate (as defined in the Act) from the date of forfeiture
until payment but the Directors may waive payment vholly 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.

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

TRANSFER OF SHARES

25. The instrument of transfer of a share may be in any usual
form or in any other form which the Directors may approve and shall be
executed by or on behalf of the transferor and, unless the share is fully
paid, by or on behalf of the transferee.




26. The Directors may refuse to register the transfer of a
share which is not fully paid to a person of whom they do not approve and
they may refuse to register the transfer of a share on which the Company
has a lien. They may also refuse to register a tronsfer unlessi-

(a) it is lodged at the Office or at such other place as the
Directors may appoint and is accompanied 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 trzasfer;

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

27. If the Directors refuse to register a transfer of & share,
they shall within two months aftcr the date on which the transfer was
lodged with the Company send to the transferee notice of the refusal.

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

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

30. The Company shall be entitled to retain any instrument of
transfer which is registered, but any instrument of transfer which the
Directors refuse to register shall be returned to the person lodging it
when notice of the refusal is given.

TRANSMISSION OF SHARES

31. 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 be the only persons
recognised by the Company as having any title to his interest; but
nothing herein contained shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held by
him.

az. A person becoming entitled to a share in consequence cf
the death or bankruptcy of a member may, upon such evidence being
produced as the Directors may properly require, elect either to become
the holder of the share or to have some person nominated by him
registered as the transferee. If he elects to become the holder he shall
give notice to the Company to that effect. If he elects to have another
person registered he shall execute an jnstrument of transfer of the share
to that person. All the provisions of these Articles relating to the
transfer of shares shel apply to the notice or instrument of transfer as
if it were an instrumeat of transfer executed by the member and the death
or bankruptcy of the member had not occurred.




33. A person becoming entitled to a share in conscyuence 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 respeet 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
Company .

ALTERATION OF SHARE CAPITAL
34. The Company may by ordinary resolution:-

{a)} increase 1its share capital by new shares of such amount as the
resolution prescribes;

{b) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

(¢) subject te the provisions of the Act, sub-divide its shares, or
any of them, into shares of smaller amount and the resolution
may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or advantage
as compared with the others; and

(d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the
amount of the shares so cancelled.

35. Vhenever 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 obtainable to any person (including,
subject to the provisions of the Act, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the Directors
may authorise some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irregularity
in or invalidity of the proceedings in reference to the sale.

36. Subject to the provisions of the Act, the Company may by
special resolution reduce its share capital, any capital redemption
reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

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

38. All general meetings other than annual general meetings
shall be called extraordinary general meetings.



3s. The Directors may call general meetings and, on the
. requisition of members pursiant to the provisicns of the Act, shall
e forthwith proceed to convene an extraordinary general meeting for a date
- not later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient Directors to call a general
“u meeting, any Director or any member of the Company may call a general
A meeting.

3 NOTICE OF GENERAL MEETINGS

40. An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or a resolution
appointing a person as a Dirsectsr shall be called by at least twentiy-one
Clear Days' notice. All other extraordinary general meetings shall be
’ called by at least fourteen days' notice but a general meeting may be
O called by shorter notice if it is so agreed-

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

(b) 1in the case of any other meeting by a majority in number of the
members having a right to attend and vote, being a majority
together holding not less than ninety-five per cent. in nominal
value of the shares giving that right.

The notice shall apecify 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 meetinyg, shall specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions
jmposed 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 bankruptey
of a member and to the Directors and Auditors.

41. The accldental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

42. No business shall be transacted at any meeting unless a
quorum is present. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representativa of a corporation, shall be a quorum.

43. If such a quorum is not present within half an hour from
the time appointed for the meeting; or if during a meeting such a quorum
ceases to be present, the meeting shall stand adjourned to the same day
in the next week at the same time and place or to such time and place as
the Directors may determine.

44 . The Chajrman, if any, of the Board of Directors or in his
absence some other Director nominated by the Directors shall nreside as
chairman of the meeting, but if neither the Chairman nor such other
Director (if any) be present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the Directors
present shall elect one of their number to be chairman and, if there is
only one Director present and willing to act, he shall be chairman.




45. If no Director is willing to act as chalrman, or if no
Birector is present within fiftecn minutes after the time appointed for
holding the meeting, the members present and entitled to vote shall
choose one of their number to be Chairman.

46. 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.

47. The chairman of any general meeting may, with the consent
of a meeting at which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the meeting
had the adjournment not taken blace. Vhen a meeting is adjourned for
fourteen days or more, at least seven Clear Days' notice shall be given
specifying the time and place of the adjourned meeting and the general
nature of the business to be transacted. Otherwise it shall not be
necessary to glve any such notice.

48. 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 be demanded-

(a) by the chairman of the meeting; or

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

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

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

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

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

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



51. A poll shall be taken as the chairman of the meeting
directs and he may appoint scrutineers {who neaed 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 resolution of the meeting at which the
poll was demanded.

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

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

S54. No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other cases at least seven Clear
Days' notice shall be given specifyling the time and place at which the
poll is to be taken.

55. A resolutien in writing executed by or on behalf of each
member who would have been entitled to vote upon it if it had been
proposed at a general meeting at which he was present shall be as
effectual as if it had been passed at a general meeting duly convened and
held and may conslst of several instruments in substantially the same
form each executed by or on behalf of one or more members. In the case
of a corporation such a resolution may be signed on bechalf of the
corporation by a director or the secretary thereof or by its duly
appointed attorney or duly authorlsed representative.

56. An instrument appointing a proxy (and, where it ig signed
on behalf of the appointor by an attorney, the letter or power of
attorney or a duly certified copy thereof) must either be delivered at
such place or one of such places (if any) as may he specified for that
purpose in or by way of note to the notice convening the meeting (or, if
no placa is so specified, at the 0ffice) before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on tle same day as the meeting or adjourned meeting)
for the taking of the poll at which it is to be used or be delivered to
the Secretary (or the chairman of the meetiig) on the day and at the
place of, but in any event before the time appointed for holding, the
meeting or adjourned meeting or poll. An instrument of proxy shall not
be treated as valid until such delivery has been effected.

VOTES OF MEMBERS

57. Subject to any rights or restrictions attached te any
shares, on a show of hands every member who {being an individual) is
present in person or (being a corporation) is present by a duly
authorised representative, not being himself a member entitled to vote,
shall}l have cne 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 vho
tenders a vote, vhether in person or by proxy, shall be accepted to the
exclusion of the votes of tha other joint holders; and seniority shall be
determined by the order in which the names of the holders stand in the
register of members.

59. A member in respect of vhom an order had been made by any
court having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder may vote, whether on a show of hands
or on a poll, by his receiver, curator bonis or other person authorised
in that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Directors of the authority of the person claiming to
exarcise the right to vote shall be deposited at the 0ffice, or at such
other place as 1s specified in aceurdance with these Articles for the
deposit of instruments of proxy, not less than 48 hours before the time
appeinted for holding the meeting or adjourned meeting at which the right
te vote 1s 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 company,
either in parson or by proxy, in respect of any share held by him unless
all moneys presently payable by him in respect of that share have been
paid.

61. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is tendered, and every vote not disallowed at the meeting
shall be valid. Any objection made in due time shall be referred to the
chairman of the meeting 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
occasion,

63. An 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 as near thereto as circumstances allow or in any other
form which 1s usual or which the Directors may approve):-

" [ ]ple/Limited

I/Ve,l 1, of |

being a member/members of the above-named company, hereby appoint
[ ] of [ 1,
or failing him, [ ] of [ 1, as
my/our proxy to vote in my/our name{s] and on my/our behalf at the
annual/extraordinary general meeting of the Company tc he held on

I 1, and at any adjournment therecf.

(=)

Signed:

Dated: [ "




64. Yhere 1t is desired to afford members an opportunity of
instructing the proxy hov he shall act the instrument appointing a proxy
shall be in the following form (or in a form as near thereto as
clreumstances allow or in any othev form which is usual or which the
Diveetors may approve):-

" [ Inle/Limited
I/Ve, [ ], of [ 1y
being a member/members of the above-named company, hereby appoint
[ ] of [ ], or
failing him, [ ] of [ ], as

my/our proxy to vote in my/our name[s] and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on
[ ], and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as
follows: -~

Resolution No l:*for *against
Resolution No 2:%for *against

#Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or
abstain from voting.

Signed:

Dated: [ "

65. A vote given or poll demanded by proxy or by the duly
autherised representative of a corporation shall be valid notwithstanding
the previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by the
Company at the Office or at such other place at which the instrument of
proxy was duly deposited before the commencement of the meeting or
ad journed meeting at which the vote is given or the poll demanded 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
66. Unless otherwise determined by ordinary resolution, the
number of Directors (other than alternate Directors) shall not be less
than two in number.

ALTERNATE DIRECTORS

67. Any Director (other than an alternate Director) may
appeint any other Director, or aay other person approved by resolution of
the Directors and willing to aet, to be an alternate Director and may
remove from office an alternate Director so appointed by him.
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8. An alternate Director shall be entitled to rgceive notice
0of all meetings of Directors and of all meetings of committess of
Directors of vhich his appointor is a member, to attend and vote at any
such meeting at which the Director appointing him is not personally
present, and generally to perform all the functions of his appeintor as a
Director 1n his absence but shall not be entitled to recelve any
remuneration from the Company for his services as an alternate Director.
But it shall not be necessary to give notice of such a meeting to an
alternate Director who is absent from the United Kingdom.

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

70. Any appointment or removal of an alternate Director shall
be by notice to the Company signed by the Director nmaking or revoking the
appointment or in any other manner approved by the Directors.

71. Save as otherwise provided in these 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.

POYWERS OF DIRECTORS

72. Subject to the provisions of the Act, the Memorandum of
Association of the Company and these Articles and to any directions given
by special resoluticn, the business of the Company shall be managed by
the Directors who may exercise all the powers of the Company. No
alteration of the Memorandum of Association of the Company or these
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 these Articles and a meeting of Directors at which a quorum is present
may exercise all powers exercisable by the Directors.

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

DELEGATION OF DIRECTORS' POWERS

74. The Directors may delegate . ' »f their povers or
discretions tc any committee 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 and discretions 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 altered. Subject to any such conditions, the proceedings of a
comiittee with twe or more members shall be governed by the provisions of
these Articles which regulate the proceedings of Directors so far as they
are capahble of applying.

¢




75. In addition to the powers to delegate contained in Article
74, the Directors may delegate any of their powers or discretions to any
committee consisting of one or more Directors and one or more co-opted
persons. Insofar as any such power or discretion is so delegate” any
references in these Articles to the exercise by the Director of such
power shall be read and construed as if it were a reference to such
committee. The Directors may authorise the co-option to such a committee
of persons other than Direetors and for such co-opted members to have
voting rights as members of the committee but so that (i} the number of
co-opted members shall be less than one-half of the total number of
members of the committee and (1i) no resolution of the committee shall be
effective unless a majority of the members of the committee present at
the meeting are Directors.

APPOINTMENT, DISQUALIFICATION, REMOVAL AND RETIREMENT OF DIRECTORS

76. The Directors shall not be subject to retirement by
rotation.
7. (A) The holder for the time being of a majority of the

issuved shares of the Company shall have power at any time and from time
to time to do all or any of the following:-

(i) by notice in writing to the Company, [to increase or reduce the
maximum number of Directors allowed under these Articles, and] to
appoint any person or persons to be a Director or Directors of the
Company, whether to £ill a vacancy on, or by way of addition to, the
Board, on such terms as to remuneration and otherwise as are thought
fit;

(i1i) by notice in writing to the Company to remove any Director
(whether or not appointed by it under this Article} from Office;

(iii) to convene a general meeting of the Company; and

(iv) by notice in writing to the Company to make regulations as to
the conduct of the business of the Company or of the Directors,
including regulations as to the affixing of the Seal to deeds, bonds
and other contracts under seal and regulations declaring who shall
be entitled to sign on behalf of the Company cheques, bills, notes,
acceptances and indorsements, and for what purposes and in what
cases, and to vary and annul any such regulatioms.

(B) Any holder authorised under this Article to give or join
in giving a notice to the Company may sign such notice either personally
or by attorney or other agent duly authorised in writing to do so or, if
it is a company, under the hand of some person duly authorised by the
board of directors of such company.

(C) The Directors shall cause minutes to be made in books
provided for the purpose of all appointments, removals and regulations
made under this Article.

78. The office of a Director shall be vacated if:-

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




i . (b) he becomes bankrupt or makes any arrangement or composition
- with his creditors generally; or

. {c) he is, or may be, suffering from mental dilsorder and either:-
.:'w {i) he is admitted to hospital in pursuance of an application
X for admission for treatment under the Mental Health Act
,,*_ 1983 or, in Scotland, an application for ac.ission under

e the Mental Health (Scotland) Act 1960, or

. (1i) an order is made by a court having jurisdiction (whether .
- in the United Kingdom or elsewvhere) in matters concerting

; mental disorder for his detention or for the appeintment

e of a receiver, curator bonis or other person to exercise

L povers with respect to his property or affairs; or

f. (d} he offers to resign his office by notice in writing to the
2 Company and the Directors shall resolve to accept such offer; or

v (e) he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of Directors
held during that peried and the Directors resolve that his

o office be vacated,

REMUNERATION OF DIRECTORS

79. 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

N from day to day. Any Director wvho serves on any committee, or who

v otherwise performs services which in the opinion of the Directors are

I outside the scope of the ordinary duties of a Director, may be paid such

" extra remunaration by way of salary, commission or otherwise as the
Directors may determine. '

DIRECTORS' EXPENSES

80. The Directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with their attendance at
meetings of Directors or committees of Directors or general meetings =
separate meetings of the holders of any class of shares or of debem?
of the Company or otherwise in connection with the discharge of their i
duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

81. Subject te the provisions of the Act, the Directors may
appoint one or more of thelr number to the office of Managing Director or
to any other executive office under the Company and may enter into an
agreement or arrangement 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 appointment, agreement or
arrangement 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 office shall N
. terminate if he ceases to ke a Director, but without prejudice to any .
claim to damages for breach of the contract of service between the
Lt Director and the Company. -
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) X’ i . 82. Subject to the praovisions of the Act, and provided that he
NN > has disclosed te the Directors the nature and extent of any material
oA interest of his, a Director notwithstanding his office:-

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

{(b) may be a Director or other officer of, or employed by, or a
! party to any transaction or arrangement with, or otherwise
AR interested in, any body corporate promoted by the Company or in
Co vhich the Company 1s otherwise interested; and

B (e¢) shall not, by reason of his office, be accountable to the
s Company for any benefit which he derives from any such office
or employment or from any such transaction or arrangement or
R from any interest in any such body corporate and no such
. ’ transaction or arrangement shall be liable to be avoided on the
R ground of any such interest or benefit.

. 83. For the purposes of Article 82:-

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

LEoet interest in any such transaction of the nature and extent so
P . specified; and

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

DIRECTORS' GRATUITIES AND PENSIONS

84. 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 Company or with any body corporate which is or has been a subsidiary
of the Company or a predecessor in business of the Company or of any such
subgidiary, and for any member of his family (including a spouse and a

. former spouse) 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.

INSURANCE

85. Without prejudice to the provisions of Article 84, the
Directors shall have the power to purchase and maintain insurance for or
St for the benefit of any persons who are or were at any time Directors,

L e officers, employees of the Company, or of any other company which is its
N holding company or in which the Company or such holding company or any of
o the predecessors of the Company or of such holding company has any
N interest, whether direct or indirect, or which is in any way allied to or
o ‘ associated with the Company, or of any subsidiary undertaking of the

S Company or of any such other company, or who are or were at any time




trustees of any pension fund in vwhich employses of the Company or of any
other such company or subsidiary undertaking are interested, including
(without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission
in the actual or purported execution and/or discharge of their duties
and/or in the exercise or purported exerclse of their povers and/or
otherwise in relation to their duties, powers o offices in relation to
the Company or any other such company, subsidiary undertaking or pension
fund.

PROCEEDINGS OF DIRECTORS

86. Subject to the provisions of these 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 fthe
Directors. It shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom. OQuestions arising at a
meeting shall be decided Ly 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 appolnter to a separate vote on behalf of his appointer in
addition to his own vote.

87. The quorum for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed at any other
number shall be two. A person who holds office only as an alternate
Director shall, if his appointer is not present, be counted in the quoxrum.

88. The 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 Director may act only for the purpose of f£illing vacaicies
or of calling a gensral meeting.

89. The Directors may appoint one of their number to be the
Chairman of the Board of Directors and may at any time remove him from
that office. 1Unless he is unwilling to do so, the Director so appointed
shall preside at every meeting of Directors at which he is present. But
if there is no Director holding that office, or if the Director holding
it is unwilling to preside or is not present within five minutes after
the time appointed for the meeting, the Directors present may appoint one
of their number to be chairman of the meeting.

90. All acts done by a meeting of Directors, or of a committee
of Directors, or by a person acting as a Director shall, notwithstanding
that it be afterwvards discovered that there was a defect in the
appointment of any Director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be
as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director and had been entitled to
vote.

91. A resolution in writing signed by all the Directors
entitled to receive notice of a meeting of Directors or of a committee of
Directors shall be as valid and effectual as if it had been passed at a
meeting of Directors or (as the case may be) a committee of Directors
duly convened and held and may consist of several documents in
substantially the same
form each signed by one or more Directors; but a resolution signed by an




alternate Director need not also be signed by his appointer and, if it is
signed b; a Director vho has appointed an alternate Director, it need not
be signed by the alternate Director in that capacity.

92. On any matter in which a Director is in any way interested
he may nevertheless vote and be taken into account for the purposes of a
quorum and (save as otherwise agreed) may retain for his own absolute use
and benefit all profits and advantages directly or indirectly aceruing to
him thereunder or in conseguence thereof.

SECRETARY

93. Subject to the provisions of the Act, the Secretary shall
be appolnted by the Directors for such term, at such remuneration and
upon such conditions as they may think fit; and any Secretary so
appointed may be removed by them.

MINUTES

94. The Directors shall cause minutes to be made in books kept for
the purpose:-

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

(b) of all proceedings at neetings of the Company, of the holders
of any class of shares in the Company, and of the Directors,
and of committees of Directors, including the names of the
Directors present at each such meeting.

THE SEAL

85, The Seal shall only be used by the authority of the
Directors 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 othervise so determined it shall be signed by
a Director and by the Secretary or by a second Director.

DIVIDENDS

96. Subject to the provisions of the Act, the Company 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.

97. 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 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
vith regard to dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear. The Directors may also pay at
intervals settled by them any dividend payable at a fixed rate if it
appears to them that the profits available for distrib tion justify the
payment. Provided that the Directors act in good faith they shall not
incur any liability te the holdersy of shares conferring preferred rights
Eor any loss they may suffer by the lawful payment of an interim dividend
on any shares having deferred or non-preferred rights.
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98. Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid azcording to the amounts
paid up on the shares on which the dividend is paid. All dividends shall
be apportioned and paid proportionately to the awounts 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 particular date, that share shall
rank for dividend accordingly.

99. A general meeting declaring s dividend may, upon the
recommendation of the Directors, direct that it shall be satisfied wholly
or partly by the distribution of assets and, vhere any difficulty arises
in regard to the distribution, the Directors may settle the same and in
particular may issue fractional certificates and fix the value for
distribution of any assets and may detecmine that cash shall be paid to
any member upon the footing of the value so fixed in order to adjust the
rights of members and may vest any assets in trustees.

100. 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 bankruptey of the
holder, to the registered address of that one of those persens 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 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 a 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.

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

102. 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.

ACCOUNTS

103. No member shall {(as such) have any right of inspecting any
accounting records or other book or document of the Company except as
conferred by statute or authorised by the Directors or by ordinary
rasolution of the Company.

CAPITALISATION QF PROPITS

104. The Directors may with the authority of an ordimary
resolution of the Company:-

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




(b) appropriate the sum resolved to be capitalised to the members
who would hav. 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 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
ro those members, or as they may direct, in those proportions,
or partly in one way and partly in the other: but the share
premiwm nccount, the capital redemption reserve, and any
profits which are not available for distribution may, for the
purposes of this Article, only be applied in paying un 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 determine in the case
of shares or debentures becoming distributable under this
Article in fractions; and

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

NOTICES

105. Any notice to be given to or by any person pursuant to
these Articles shall be in writing except that a notice calling a meeting
of the Directors need not be Iin writing.

106. The Company may give any notice to a member either
personally or by sending it by post in a prepaid envelope addressed to
the member at his registered address or by leaving it at that address.
Tn the case of joint holders of a share, all notices shall be given to
the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient
notice to all the joint holders. A member whose reglistered address 1s
not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but othervise no
such member shall be entitled to receive any notice from the Company.

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

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

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




110. A notice may be given by the Company to ths persons
entitled to a share in consequence of the death or bankruptey of a member
by sending or delivering it, in any manner authorised by these Articles
for the giving of notice to a member, addressed to them by name, ox by
the title of representatives of the deceased, or trustee of the bankrupt
or by any s:umilar description at the address, if any, within the United
Kingdoir < /»plied for that purpose by the persons claiming to be so
antitl-c. 3Intil such an address has been supplied, a notice may be given
in any fu -wer in which it might have been given if the death or
bankruptey had not occurred.

WINDING UP

111. If the Company is wound up, the liquidator may, with the
sanction of an extroordinary resolution of the Company and any other
sanction required by the Act, divide among the members in specie the
vhole or any part of the assets of the %Sumpany and may, for that purpose,
value any assets and determine how the division shall be carried out as
between the members or different classes of members. The liquidator may,
with the same sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he, with the
same sanction, determines, but nc member shall be compelled to accept any
assets upon which there 1s a liability.

INDEMNLTY

112. Subject to the provisions of the Act and so far as may be
permitted by law, every Director, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company out of its own
funds against all costs, charges, losses, expenses and liabilities
incurred by him in the actual or purported execution and/or discharge of
his duties and/or the exercise or purposed exercise of his powers and/or
otherwise in relation to or in comnection with his duties, powers or
office including (without prejudice to the generality of the foregoing)
any liability incuxred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and
in which judgment is givean in his favour (or the proceedings are
othervise disposed of without any finding or admission of any material
breach of duty on his parxt)} or in which he is acquitted or in connection
with any application under any statute for re ief from liability in
respect of any such act or omission in which ; . ief is granted to him by
the Court.
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) Company Limited by Shares
o SCHOOL FEES ADVISORY SERVICES LIMITED
S
':5ﬂ'= Elective Resolutions passed on 24 February 1992.
Cols At the Annual General Meeting of the Company duly convened and held at
The Sedgwick Centre, London El1 8DX on Monday 24 February 1992, the
: following resclutions were passed as Elective Resolutions.
2 EBLECTIVE RESOLUTIONS
|
"THAT |
|
Nl (A) The provisions of Section 80A of the Act shall apply, instead of the
Gl provisions of Section R"(%4) and (5) of the Act, in relation to the giving
or renewal, after the ., ssing of this resolution, of an authority under
: the said Section 80.
(B) The Company hereby elects:
e (L pursuant to Section 252 of the Act, to dispense with the laying of
R accounts and reports before the Company in general meeting;
! (ii) pursuant to Section 366A of the Act, to dispense with the holding
o oy of annual general meetings;
R

)
. L ‘\h(‘_"‘-—

Chairman
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THE COMPANIES ACTS 1985 AND 1989
Company Limited by Shares

SCHOOL FERS ADVISORY SERVICES LIMITED

Special Resolution passed on 26 June 1992,

At an Extraordinary General Meeting of the Company duly convened and held
at The Sedgwick Centre, London El 8DX on Friday 26 June 1952, the
followving resolution was passed as a Special Resolution.

SPECTAL RESOLUTION

"That the name of the Company be changed to Sedgwick Consulting Group
Limited."
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1051577

The Registrar of Companies for England and Wales hereby certifies that
SCHOOL FEES ADVISORY SERVICES LIMITED

having by special resolution changed its name, is now incorporated
under the name of

SEDGWICK CONSULTING GROUP LIMITED

Given at Companies House, London, the 26th June 1992

C. o q/f =
'c. O. FRIEND |
For The Registrar Cf Companies

G

COMPANIES HOUSE



e - "'F"‘ el

COMPANY NO3 1051577 . [FEE @9 PAID |

/a" ? ngm[‘ N
v fow O C

o3 .
. THE COMPANIES ACTS 1985 AND 1989 /@MPAN’E" HOUSEJ

. Cumpany Limited by Shares

SEDGWICK CONSULTING GROUP LIMITED

Special Resolution passed on 5 August 19?5/////,/

At an Extraordinary General Meeting of the Company duly convened and held at
Sedgwick House, The Sedgwick Centre, London E1 8DX on Vednesday 5 August 1992,
the following resolution was Passed as a Special Resolution:///”

SPECTAL RESOLUTION

"That the.name of the.Company be changed to Sedgwick Financial Services
Limited".
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1051577

[ hereby certify that

'SEDGWICK CONSULTING GROUP LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SEDGWICK FINANCIAL SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 SEPTEMBER 1992
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. Company Limlited by Shares

SEDGWICK FINANCTIAL SERVICES LIMITED

Special Resolution passed on 22 December 1993

At an Extraordinary Ceneral Meeting of the Company duly convened and held at
Sedgwick House, The Sedgwick Centre, London E! 8DX on Wednesday 22 December
1993, the following resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

"That the name of the Company be changed to Sedgwick Consulting Group Limited".

Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1051577

The Registrar of Companies for England and Wales hereby certifies that

SEDGWICK FINANCIAL SERVICES LIMITED

having by special resolution changed its name, is now incorporated
under the name of

SEDGWICK CONSULTING GROUP LIMITED

Given at Companies House, London, the 31st December 1993

MRS L. MILLS

For The Registrar Of Companies
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