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THE COMPANIES ACTS 1948 to 1967
Declaration of Compliance with the i zovirements

of the Companies Act 1948 on appiicatlon for
registration of a Company

(Pursuant to Section

13(2) of the Componies Act 1948)

Insertthe. [
Name of the ¢ '
Company TRUSHELFCO (No.43)

' LIMITED
I R

Presented by Presentor's ReferenceTB/GJ-

8 e

SLAUGHTER AND MAY

35 Basinghali Street, ‘

2

Zondon, EC2v 5pR

Qyex Publishing Limiewd, Oyez Mouse, 7 Leng: Line, Londen SEL 4P, a subsidiary of The Sclicitors” Liw Sutkanery Scceq Limiced,

3373
Companies §C * * kK

[P.T.O.

ey
g -~



é."J

---------

of 35 Baminghall Street, London, EC2V 5DB

a Solicitoxr of the

A Soliciter of the

Supreme Couvt (or

in  Scotland a . Lo

Sallcitor) = engaged Supreme Court engaged in the formation

In the formation )
or '

A person named o

in the Articles of g

Association a5 @&

Director or

Secretary .

@ Here insent: Do solemnly and sincerely declare thatlam (7)

of

., TRUSHELFCO (No.43) "

Limited
and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been

o

complied with. And I make this solemn Declaration conscientiously believing the

same to be true and by virtue of the provisions of the Staturory Declarations Act 1835.

" Declared at Barrington House, \ =

Gresham Street in the citg

of London

the 9—2&} day of gpf/lfwvﬂi ﬁ

one thousand nine hundred and

seventy- gq,-t J
Before: me, '
v}

- RI H.wmer
A Commissioner for Oaths (*)

() Pr
Notary Public or
Justlee | of cthe
Peace as the case
may be.

[V
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i COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

%
v of 41
14 # "L:" ?
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i TRUSHELFCO (No. 43 } LIMITED A
) . ¢
2

i ; e

B 1. The name of the Company is "TRUSHELFCO (No/43 )

LIMITED".

gt

2. The registered office of the Company will be
' situvate in England. ‘

3, 'The objects for which the Company is
established are :—

(3) To carry on any business, undertaking, transaction .
or operation commonly carried on or undertaken by f 15

4 manufacturers, merchants and dealexs (both 3

3 wholesale and retail) in all or any articles of g

commercial and personal use and consumption,

importers, exporters, shipowners, hankers, factors,

) capitalists, promoters, financiers, real property

) dealers and investors, concessionaires, brokers, ////

o L

contractors, mercantile and general agents,
advertising agents, publishers, carriers and
transporters_of all kinds and to carxy on all or
any of the said businesses either together as one
business or as separate distinect businesses in ,
any part of the world. ) =

SR

’ T SR e TR S
,.M..L:.A-_m,u..,.-.a.\}.rx-t-‘g_.fha.kmw-.kﬂ S g A AT

(8) To acguire and assume for any estate ox interest
and to take options over, construct develop or
exploit any property, real or personal, and
rights of any kind and the whole or any part of

! the undertaking, assets and liabilities of any

person and to act and carxy ont business as a

holding company.

)

{¢) To manufacture, process, import, export, deal in
¥ and store any goods and other things and to
carry on the business of manufacturers,
processers, impoxters, exporters and storers of
‘F and dealers in any goods and other things.

L)

1

¥ {D) To acquirxe and exploit lands, mines and mineral
: rights and to acquire, explore for and exploit
E any natural resources and tO carry on any
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(E)

(G)

(E)

(T)

()

(K)

(L)

machinery aad to carry on business as builderxrs,

pusiness involving the ownership or possession of
land or other immovable property or buildings or

structures thereon and to construct, erect, install,
enlarge, alter and maintain buildings, plant and

contractors and engineers.

To provide services of all descriptions and to )
carxy on business as advisers, consultants, brokers
and agents of any kind.

7o advertise, market and sell the products of the
company and of any other pexson and to carry on
the business of advertisexs orxr advertising agents or
of a’ marketing and selling organisation or of a
supplier, wholesaler, retailer, merchant or dealer
of any kind.

To provide technical, cultural, artisitic,
educational, entertainment or business material,
Facilities or services and to carxy on any
business involving any such provision.

To lend money, and grant or provide credit and
financial accommodation, to any person and to

carry on the business of a banking, financCe or
insurance company.

To invest money of the Company in any investments
and to hold, sell or otherwise deal with such
fnvestments,‘and to carry on the business of a
property or”investment company.

To acquire and carry on any business carried on
by a subsidiary or a holding company of the
Company or another subsidiary of a helding
company of the Company.

To enter into any arrangements with any
government or authority or person and to obtain
from any such government or authority or person
any legislation, orders, rights, privileges,
franchises and concessions and to carry out
exercise and comply with the same.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt or
ob%igation in any manner and in particular
(thho?t prejudice to the generality of the
foxegoing) by mortgages of or charges upon all
or any part of the undertaking, pmoPert§‘and
assets (present and future) and uncalled capital

of th? gompany or by the creation and issue of
securitles.
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{M)

(N)

(0)

(P)

(Q)

(R)

To enter into any guarantee, contract of indemnity
or suretyship and in particular (without prejudice
to the generality of the foregoing) to guarantee,
support or secure, with or without consideration,
whether by personal obligation or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any premiums interest dividends and other
moneys payable on oxr in respect of any securities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
or a holding -ompany of the Company or another
subsidiary of a holding company of the Company or
otherwise associated with the Company.

To amalgamate or enter into partnership or any
profit—sharing arrangement with, and to co-
operate or participate in any way with, and assist
or subsidise any person.

Tc accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills of
exchange, promissory notes, and other instruments
and securities, whether negotiable or otherwise.

To apply for and take out, purchase or otherwise
acquire any trade and service marks a2nd names,
designs, patents, patent rights, inventions and
secret processes and to carry on the business of
an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let on rent,
share of profit, royalty or otherwise, grant
licences, easements, optionsg, servitudes and

cther rights over, and in any other manner deal with

or dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Company f£or any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities.

To issue and allot securities of the Company for
cash or in payment or part payment for any real
or personal property purchased or otherwise

acquired by the Company or any services rendered ko

the Company or as security for any obligation ox
amount (even if less than the nominal amount of
such securities) or for any other purpose.




(s)

(1)

(u)

()

To give any remuneration oxr other compensation ?rn,
reward for services rendereg OF to be rendered ip
placing ox procuring subscr%ptlons of, or .
otherwise assisting in the 1issue of any gecur;ﬁies
of the Company OX in or about the fo?matlon.ofhth?
Company OX the conduct or course of its business,
and to establish or promote, oOr concur or '
participate in establishing or promo§1ng, any,
company, fund or trust and to gubscrlbg for,
underwrite, purchase or otherxwise acquire | ;
securities of any company, fund or trust and to
carry on the business of company, fund, trust‘orﬁg;
businaess promoters Or managers and of underwriters
or dealers in securities, ahd to act as diregtorqﬂi
of and as secretary, manager, registrar or transféiﬁ
agent for any other company and to act as trustéé',
of any kind and to undertake and execute any trust,:

)

B 1Y

To pay a ll the costs, charges and expenses
preliminary and incidental to the promotion, ‘ i
formation, establishment and incorporation of the*-.
Company, and to procure the registration or S
incorporation of the Company in or under the laws.
of any place outside England. C

To grant pensions, annuities, or other allowanceS{?'
including allowances on death, to any directors, "
of ficers or employees or former directors, officersy
or employees of the Company or any company which aﬁ%
any time is or was a subsidiary or a holding PR
company of the Company or another subsidiary of a: '
holding company of the Company or otherwise :
asgociated with the Company or of any preédecessor
in business of any of them, and to the relations, -
connections or dependants of any such persons,

and to other persons whose service or services -
have directly or indirectly been of benefit to the :
Company or who the Company considers have any moral’
claim on the Company or to their relations, cd
connections or dependants, and to establish or
support any associations, institutions, clubs,
schools, building and housing schemes, funds and
trusts, and to make payments towards insurances or -
othex arrangements likely to benefit ahny such perso
or'?therwise advance the interests of the companY‘ﬁ
of its Members, and to subscribe, guarantee ox pagf'
money for any purpose likely, dixvectly or indirectly
to further the interests of the Company or of its
Members or for any national, charitable, benevolent;

educational, social, public, general or useful
object.

To cease carrying on or wing up any business or

rro_n
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activity of the Company, and to cancel any
registration of and to wind up or procure the
dissolution of the .Company in any state or
territory. . S " :

(W) "o distribute any of the .property of the Company:
among its creditors and Members: in specie or kind.

{¥) To do all or any of the things or matters .
aforesaid in any part of the world and either as
principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with
others.

(¥) To carry on any other business or activity and
do anything of any nature which in the opinion
of the Company is or may be capable of being
conveniently carried on or done in connection
with the above, or likely directly or indirectly
to enhance the value of or render more profitable
all or any part of the Company*s undertaking
property or assets or otherwise to advance the
interests of the Company oxr of its Members.

(z) To do all such other things as in the opinion of
the Company are or may be incidental or conducive
to the attainment of the above objects or any of
themn.

And it is hereby declared that "company”™ in this
clause, except where used in reference to this Company,
shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whethexr
formed, incorporated, domiciled or resident in the
United Kingdom oxr elsewhere, "person” shall include
any company as well as any other legal or natural
person, "securities" shall include any fully, partly
or nil paid share, stock, unit, debenture, debenture
or loan stock, deposit receipt, bill, note, warrant,
coupon, right to subseribe or convert, or similar
right or obligation, "and" and “or'® shall mean
"and/or" where the context so permits, “othex" and
“otherwise" shall not ke construed ejusdem generis
where a wider construction is possible, and the objects
specified in the different paragraphs of this clause
shall not, except where the context expressly so
requires, be in any way limited or restricted by
reference to or inference from the texms of any otherx
paragraph or the name of the company, but may be
carried out in as full and ample a manner and shall be
construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct
and independent company.

{v)
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4. The liability of the Members is limiteqd,

5. The share capital of the Company is £7
divided into 7 Shares of £1 each, and the Company .
shall have the power to divide the original or any
increased capital into several classes, and to attacgh
thereto any preferential, deferred, qualified or ' |
other special rights, privileges, restrictions or h;
conditions. g e
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a NAMES, ADDRESSES AND DESCRIPTIONS

We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum of
Association, and we respectively agree to take the
numker of shaxes in the capital of the Company set
opposite our respective names.,

Number of Shares
taken by each
Subscriber..

i
i

OF SUBSCRIBERS.

For and on hehalf of
TRUCIDATCR NCMINEES LIMITED,
35 Basinghall Street,
ILondon EC2V 5DB

-~

T.G.M. BUCKLEY Director ; % One

For and on behalf of

TREXCO LIMITED,
35 Basinghall Street,

London RBC2V 5DB L—*ffl7
R.C. HARVEY Director One

r
'

‘DATED the Q2® day of %Mwwr'é 19775

. WITNESS to the above Signatures :—

Efoen

G.W. JAMES Solicitors Articled Clerk

35 Basinghall Street, ‘
London EC2V 5DB
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTILCLES OF ASSOCIATION
] of

TRUSHELFCO (NO. 43 ) Limitep =~

PRELIMINARY

1. The Regulations contained in Part IT of
Table A in the First Schedule to the Companies Act,

1948 (hereinafter called "Table A") shall, except /
where the same are excluded or varied by or are
inconsistent with these Articles, apply to the Company. \
Except as otherwise stated references herein to i
Regulations in Table A shall be construed as referring

to those contained in Part I thereof.

2, Any branch oxr kind of business which the
Company is either expressly or by implication
authorised to undertake may be undertaken by the
Directors at such time or times as they may consider
expedient and further may be suffered by them to be
in abeyance whether such branch or kind of business
may have been actually commenced or not so long as
the Directors may consider it expedient not to commence
or proceed with the same.

3. The share capital of the Company is £7
divided into 7 Shares of £L each.

4, Subject to any direction to the contrary that
may be given by the Company in general meeting all
the shares of the Company for the time being unissued
shall be at the disposal of the Directors who may offer,
allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration
and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at
a discount except in accordance with Section 57 of the
Act.

GENERAL MEETINGS

5, Subject to the provisions of the Act a
resolution in writing signed by all the Members of
the Company who would ke entitled to receive notice
of and to attend and vote at a general meeting at
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which such xesolution was to be proposed or by theirf’%
duly appointed attorneys, shall be as valid and ;

effectual as if it had been passed at a general L h V;
meeting of the Company duly convened and held. Any’ w
such resolution may consist of several documents in ;;» 3 VE
the like form each signed by one or more of the 3:
Members ox their attorneys, and signature in the 1;;

case of a corporate body which is a Member shall be M
sufficient if made by a director thexeof or its duly "fHE
appointed attorney. Regulation 5 of Part II of R -

Table A shall not apply. U

4,

DIRECTORS

6. unless and until otherwise determined by the
Company in general meeting the number of Directors
shall not be less than two. Regulation 73 of Table
A shall not apply. The first Directors shall be .
appointed in writing by the subscribers to the = "
Memorandum of Association.

7. BAny Director who by request performs special
services or goes or resides abroad for any purposes °
of the Company may receive such extra remuneration
by way of salary, commission, percentage of profits
or otherwise as the Directors may determine. o

8. The Directors may eXercise all the powers of
the Company to boxrrow or raise money, and to mortgage
or charge its undertaking, property and uncalled '
capital, or any part thereof and to issue debentures,
debenture stock and other securities whether outzright
or as security for any debt, liability or obligation o
of the Company or of any third party (including its
holcli’fing company). Regulation 72 of Table A shall not',l
apply. .

9. The Board may pay and agree to pay pensions 3
ox: other retirement, superannuation, death or o
c_l::.salb:i.li.i:j,r benefits or allowances to or to any person
in respect of any Director or former Director who may |
hold or may have held any executive office oxr
employment under the Company or any subsidiary company,
of the Company or its holding company (if any) and forgi
the purpose of providing any such pensions or other | *’5"
benefite ox allowances may contribute to any scheme *
or fund and may make payments towards insurances OF

_ 10. B Director who is in any way either directl
oxr lndlrec‘fly interested in a contract or proposed'
contx"act': with the Company shall declare the nature .
of his interest at a Meeting of the Directors in
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accordance with Section 199 of the Act., Subject to
such disclosure, a Director shall be entitled to
vote in respect of any contract or arrangement in
which he is interested and if he shall do so his
vote shall be counted and he may be taken into
account in ascertaining whether a guorum is present.
Paragraphs (2) and (4) of Regulation 84 of Table A
shall not apply.

1l. The holder oxr holders of a majority in
nominal value of such part of the issued share ;
capital of the Company as confers the right for the
time being to attend and vote at general meetings
of the Company may at any time or from time to time
by memorandum in writing signed by or on behalf of
him or them and left at or sent to the Registered
Office of the Company remove any Director from office
oxr appoint any person to be a Director.

12. The Directors shall have power at any time
and from time to time to appoint any person to be a
Director either to £ill a casual vacancy Or as an
addition to the existing Directors. A&any Director so
appointed shall (subject to Regulation 88 of Table B3)
hold office wntil he is removed pursuant to the last
preceding Article.

-
B~

7 13. Regulations 89 to 97 (inclusive) of Table
A shall not apply.

14. Each Director shall have power by writing
under his hand to nominate any person to ack as his
alternate Director during his absence, and at his
discretion to remove such alternate Direcfor, and
on such appointment being made the alternate Directoxr
shall, =xcept as regards remuneration and the powexr
to appoint an alternate, subject in all respects
to the terms and conditions existing with reference
to the other Directors of the Company., and each
alternate Director, while so acting, shall exercise
and discharge all the functions, powers and duties
of the Director whom he represents., 2Any birectox
acting as alternate shall have an additional vote
for each Director for whom he acts as alternate.
Any alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for
any reason to be a Director,

PROCEEDINGS OF DIRECTORS
15. A resolution in writing signed by ail the

Directors for the time being entitled to receive
notice of Meetings of the Directors shall bhe as




effective as a resoclution passed at a Meeting of the
Directors duly convened and held and may consist of =
gseveral documents in the like form each signed by
one or more of the Directors, Regulation 106 of

Table 3 shall not apply. ‘}f{

.
-
Y

EXECUTIVE DIRECTORS

16. The Directors may from time to time appoint-
one or moré of their body to an executive office ¥
{including but without limitation that of Managing w1,
Director, Managex or any other salaried office) for ;ﬁ
such period and on such terms as they shall think - i
£it, a2nd subject to the terms of any agreement: entere&
into in any particular case, may revoke such Lo u'g
appointment. The appointment of a Director so *;Q?ﬁ
appointed shall (subject to the terms of any such |
agreement as aforesaid) be automatically determlned

‘ipso facto if he cease from any cause to be a Dlrector
Regulation 107 of Table A shall not apply to the ! 75?
Company . uf'v?ﬁ

17. A Managing Director, Manager or other
Executive Officer as aforesaid shall receive such o
remuneration (either by way of salary, commission,’ ;%

participation in profits or ctherwise howsoever) as .

the Directors may determine. Regulation 108 of 1
Table A shall not apply to0 the Company. : i
"ﬁ

.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

¥ . ¥
¥ For and on behalf of ‘ , e
% TRUCIDATOR NOMINEES LIMLTED, / kQ/\ 4
¥ 35 Basinghall Street, R

e London EC2V 5DB
T.G.M, BUCKLEY Director
ed :
‘ . For and on behalf of '
y TREXCO LIMITED,
3 35 Basinghall Street, 4
] London EC2V 5DB EZ ’
s ¥ R.C. BARVEY Director /

DATED the &3 day of %Mmcwa 1975

WITNESS +o the above Signatures z-

ke

o

G.W. JAMES Solicitors Articled Clerk" .

35 Basinghall Street,
London EC2V 5DB
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CERTIFICATE OF INCORPORATION

No, 1199219

I'hereby certify that

TRUSHELFCO (N0. 43) Limvirep

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at Londen the 5th Pevranry 1975

/«Zy@

ML TAYLOR

Assistant Registiar of Comparies

€173



R 4

ER R

B N

- s

oy

9

No 1199219 SO S /

Buzsmw 6u1s e 040.00

Bl 2

e e

S 2 T
=

THE COMPANIES ACT 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

of

J

TRUSHELFCO (NO 43) LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above=named
company duly convened and held at Sackville House, 143/149
Fenchurch Street, Liondon EC3 on 17th June 1975, the following
Resolution was duly passed as a SPECIAL RESOLUTION:

[N

RESOLUTION el
That the name of the Company be changed to Euings \k?nﬁn§) Limited.

.

;{ZQG_\Q“LL

T, P

Chairman
SLAUGHTER AND MAy np
85, BAsINGHALL ST, i ﬁg
LONDON, E.C2 ¢ H/mt?.;
i3




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

{ hereby certify that

TRUSHELFCO (N0 43) LIMITED

having by spezial resclution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

-

Given under my hand at Loadon the

hth July 1975

Yo

Assistant Registrar of Companies

Aaa o
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THE GOMPANIES ACTS 1348 to 1867

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

A= m awa e e Wb

Ir}sgrt name
of Company; .
delote “Limited~ Buings (London)

if riot applicabl . . - .
* 1ot appliGante Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

+State whethar that by af Ordinary Resolution of the Company dated the
Ordinary or T 75 Lo .
Extraordinary 17th day of dJume 19 the nominal capital of the
or Spacial | Company has been increased by the addition thereto of the sumof£ 19,993

beyond the registered capital of £ 7

The additional capital is divided as follows:—

Number of Shares Class of Share . Nominal-amount
, . of each share
12,993 | Ordinary &l

The conditions (e.g, voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

L :j

5 5 o i ) _
«Isfhg?gs?réhe W Pami passu vwith all existing sheres in the capital

Preference Shares e Company.
state whether they of ¥ pany
are rodeemablo or

not. If this space is

insufficient the

conditions should

be s&t out

soparately by way ' '
of annoxt):re. {le {L;X'&Lm P

Signature ... ¢

tate whether Director} L CECRETRR~]
or Secretaryl I

2 /Dated the. ... | % . dayof.. s 1973

Presentel e Presentor’s Reference..h.ﬁ?—:gfminﬁ.
Slaughter and May

35 Basinghall Street,
vandon, EC2V 5DB.
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No 1109219 /'/

THE COMPANIES ACT 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUT IONS

of

TRUSHELFCO (NO 43) LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named
company duly convened and held at Sackville House, 143/149
Fenchurch Street, London EC3 on 17th June 1975, the following
Resolutions were passed:-

1. Special Resolution

"THAT the Memorandum of Association of the Company be
altered by deleting Clause 3 and substituting therefor
the Clause contained in the document now ‘produced to
this Meeting and, for the purpose of identification,
marked "A" and signed by the Chairman hereof".

2. Special Resolution

"THAT the regulations contained in the document marked
"B now produced to the Meeting and signed for the
burpose of identification by the Chairman be and are
hereby adopted as the Artiecles of Association of the
Company in substitution for and to the exclusion of all
existing Articles of Association thereof".

3. Ordinary Resolution

“THAT the capital of the Company be increased to £20,000
by the creation of 19,993 shares of £1 each. P

%EG‘" S;‘Rﬂ -~ e
s
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THE COMPANIES ACTS, 4948 10 1967

COMPANY LIMITED BY SHARES

MEMORANDUM

and )
ARTTCLES OF ASSCCIATLON
of

EUINGS (LOXDON) LIMITED

Incorporated the 5th day of February, 1975.

o

..'.§j -

CEaar vele T g




(COAT OF ARMS) . ‘ ]

CERTIFICATE OF INCORPORATION - v

No. 1199219 - 1

T hereby certify that g
i

TRUSHETFCO (Wo.4%) LIMITED g

is this day incorporabed under the Companies ;
Acbs 41048 to 1967 and that the Company is |
Timited. s

Given under m;f hand “at London the Sth February,

1975«

H. DATLOR

Assistant Registrar of Compzanies

+
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(ERDIFICATE OF INCORFORAVION
ON CHAWGE OF FANE ’
No. 1199219 |
g I herebf'certify that = - ‘ - ‘ ;
PRUSHELRFCC (Wo.43) LIMEITED
having by special :c-esolu.tion anG with the * ‘. '
approval of the Secrebary of Stabe changed o g
' its name, %s novw ingorporated under the .
name of ' - “
FUTNGS (IONDON) LIMITED
‘-3 . Gé_ven under my hand at London the
3 1975. ! 1
+ li"
H. TAYLOR - 13

Assistant Registrar of Compenies
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MEMORANDUM OF ASSOCIATION
4

'

OF

— _\I .
/ EUINGS, (LONDON) LIMITED

L

1. The mname of the Company is'"TRUSHELFCO (No.43)
LIMITED". ‘..l |
2. The registered office of the Company will be
gj:tuate in England. ‘

**5;. The ob,jectsx for which the Company is established

(A) Do carry on all or any of the businesses of
o insurance, reinsurance, insurance or
| reinsurance consultants managers agents
ﬁrokers or representatives, guarantors,
uhdemr:iting agents, ship and airxcraft
owners managers or brokers, assessors,
arbitrators and the salvage of ships
airceraft or other property whabsoever.

(B) To écqu:n‘.'rel and assune for any estate or
interest and to take opbioms over, comstruct
and develop any property, real or personal,
and rights of any kind and the whole or
any part of the-underbaking, assets and
ligbilities of any person and to act and

carry on business as a holding company.

* The name of the Company was changed to 3
"Euings (London) Limited" by a Special _ .

Resolution of the Company passed on /
Mey, 1975. -
Clause 3 was adopbed by a Special Resolubtion

e
of the Company passed on 1% gy, 1975.
114 ,
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(D)

. (B

® .

(@)

To mmufact@e, Process, import, export,
sell, deal in and store any goods and
other things and to carry on the business
of nanufacturers, processers, importers,
exporters and storers of and dealers

in any goods- and other things.

To acquire and exploit lands, mines and
mineral rights and to acquire, explore .
for and exploit any natural Tesources. and

s

to cargy on any business 1nvolv1ng the

ownership or bossession of la.nd or other

immovable Property or bulldz.ng;s or structures
thereon and to construct, erect, install,
enlarge, alter and maintain bu:.ldlngs,

plant and nachinery and +o carry on bus:mess
as bu:.ldgrs, contractors and engineers. <

To provide services of 2ll descripbions and

to carry on business as advisers, consultanf's,

brokers and agents of any kirnd. .
To advertise, market and sell the products
of ’che G’ompany and of any other person and

to carry- on the business of advertisers or

- advertising agents or of a marketing and

selling orgenisation op of a supplier,

wholesaler, rebailer, merchant, dealer or

lessor of ‘any kind.

To provide technical or business material,

facilities or sepvices ang %o carry on any

business involving any such provision.

! (iv) AN -

oo
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X
. (H) To lend money snd To grant or provide
credit end« ilnanc:.al accommodat:.on to

any person.

() To invest money of the Company in any
investments, real or personal , and o

o -
acquire, hold, sell or otherwise deal . L 5

with such investments, and to carry on S b

)
SR eSS et

[ A .
the business nf a property or investnent

cOmpPENY .« »

T —— s
" M.
-

(J) To enter into any arrangenents with any ‘ S

—governnent or authority or person and to e T

obbain from any such -gov‘ernment or PR : i"
guthority or pemson 2uy legislation, »orde:cs, )
. rights, privileges, franchises and coﬁ;:essions ' o
and to carry oub exercise apd comply with | o

the same.

-y
v oA
e Y -

(K) r To borzow and ralse money and accept money
on deposit and to constitute, evidence,
gecure or discharge any debt or obligabion
of ox binding on the Company in any menner R
and in partlcular (withoub preaudlce to th.e

" generality of the foregoing) DY mortgages

of or charges upon all or any part of the
. underbaking, property and assebs {present
and future)'éﬁd uncalled capﬁ:al of the

Company or by the creation and issue of

R ey

securities. B :

(L) To enbexr inbo any guarentee or contract of p
indennity 6r suretyship and in particular ' \) 4
(without prejudice bo the generaliby of 2 ;

the foregoing) to grarantee, suﬁ:c:ct or g :

2L

secure, with or without consideration, vhether

VI L

)

B
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()

(M)

by personal covena.nt or by mortgaging

or charging all or any part o'f. the
undertaking, property and assets
(present and future) and wncalled capital
of the Company or by both such methods,
the performance of the obligations of,
and the repayment or payment of the
principal amounts of and any premiums,
interest, commission, fees and dividerds
on amd costs and expenses in respech

of any securities or okher obligations:
of, any person, including (1-:i"ahoutg
prejudice té the gererality of the
foregoing) asny company which is for the
time being a subsidiary or a holding
conpany of the Company or amother subsidiary
of a holding company of the Company or
otherwise associabed with the G-ompany.

o accept, draw, meke, create, issue,
execute, discount, . endorse, negotiate

and dezl in bills of exchange, promissory
notes, and other instruments and securities,
viether mnegotiable or obtherwise.

To apply for and take out, purchase or
otherwise acquire amy trade and service
narks and names, designs, patents, patent
rights, Inventions, secret processes and
cenfidential informatior ond teo carry on
the buziness of an invenbor, designer

-

(wi)

e m s

-
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7T 777 and do.anything of amy nature which in the

Ty

or research organisation..

(00 To distribute any of the property and

O

assets of the Company among its creditors

{ Bri

and Members in specie or kind. T

. (P) To do all or any of the things or ma‘bte“rs"'

e I A

aforesaid in any part of the ‘world‘and

eithe:c‘ as principals, agents, 'contractorg, .
trustees or otherwise and by or through - o/ o 1o
trustees, agents.or otherwise and either

alone or in conjunction partnership or

vt myit v

. Joint venture with others. . . e S
(Q) Lo cease carrying on or wind up émy buginess ) ;

or activity of the Company, and to cancel k_j S

s’

any regiStration of and to Wwind up cr
! procure the dissoclution of the Compény .in
‘ any staté or territory. -
g (R). Lo distribute any of the property of the
Company among its creditors and Members
in specié or kind.

-

(8) To carry on any other business or activity
opinion of the Company is or may be )
tcapable of being conveniently carried on
or done; in connection with the above, or
" likely directly or indirectly to enhance
the value of- or render more profitable X
all or any part of the Company's undertaking

property or assetis or otherwise to advance

the interests of the Company or of its Members.

(vii) . ‘\\/ B

L3



(1) To do all such.other things as in the
opinion of the Compan:;r are or may be
incidental or conducive to the a’ctéiﬁment
of the above objects or a.ﬁy of then.

" And it is hereby .declared fha'b "company" in this
clause, except where used in reference to fhis Conpany,
shall inclutie any partnership or other body of'personé,
vhether incorporated or not incorporated, and whether
domiciled or resident in t}:te United Kingdom or elsevhere,
"and " and "or® shall-mean "and/or’ where the context *
séx permits, "other'" amd " otherwise" éhall ;10% be constrpeq
ejusden generis where z wider construction is possible,
“and the objects specified in the different paragraphs
of this elause shall not, except where the context
expressly so requires, be in any way 1limited ox restric‘bé'd'

by reference to 6r inference from the Coe s T T

) fterms of any ot‘?.er paragraph or the name of the Company,

-bub nay be cai‘ried out in as full and ample a mamner and
shall be comstrued im as wide a sense as if each. of the
said paragraphs defined the objects of a separate,
distinct and independent company. ) ]
L, The ligbility of %:he Members is limited. .

*%. ‘.'Dhe‘shé.re capital of the Compansr is £7 divided'
into ‘7ﬂ shares of 5‘1 eaéh., and the Company shall have
the power to divide the original or amy increased
capital inbo several clalsses, and to abttach thereto
.any preferential, deferred, qualified ox other special

rights, privileges, restrictions or conditions.

* By a Special Resolution of the Company passed on

May, 1975, the authorised share capital of the Company”'

was increased to £20,000 divided into 40,000 shares oF

£1 eack. : T
(viii)

e * A s



|
WE, the severai persli'ms whose names and addressnes are .
subscri’oedl are dési_rous of being formed intec a
company, in pur%{lanée of this Memorendum of
Agsociation, and’ we respectively agree to take ;
/ th; number of sl}l;ares in the capital of the Company

sét opposite our. respective names.

™ a B £

. -
T e .
AN T R i e

‘ - ‘ ‘Number of
NAMES, ADDRESSES AND' DESCRIFTIONS OF SU3$GRIBER.§ shares taken
I by each
. _ subscriber

P TR .7 W WL UK. P

et e b earam a

|

!

W

For and on hehalf of
TRUCIDATOR NOMINEES LIMITED
35 Basinghall Street,

.. ~-. TLondon EC2V 5DB e e e e

T.G.M. Buckley Director

“For and on behalf of
TREXCO LIMITED ,
35 Basinghall Streetb, s
London EC2V SDB SR

R.C. Harvey Dirpptor -~ - -

Dated the 23rd day of Janmuwary, 1975.
WITNhESS to the above signatures:-
G.W. Jamess, E
35 Basinghall Street,
London. EC2V SIB
Solicitor's Articled& Clerk

(’:5,1_55 -
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

i ARTICLES OF ASSOCIATLON
of

EUINGS (LONDON) LIMITED :
(Adopteé_‘. by a Special Resolubtion passed on 17 Mgy, 1975)

i
L]

PRELTMINARY

1. , "‘.:[‘he Regulations contained in Part II of Table
A in the First Schedule to the Companies Act, 1948 (hereinafter
called "Pable A") shall, excepbt where the same are excluded or

varied by or are inconsisbtent with these Articles, apply' to
| the Co;npany-' Except' as otherwise stated references herein
to Regulations in Table A shall be construed as re:t‘eri:'ing .
o ‘those contained in Part I thereof.
| SHARES |

2.  Subject to any direction to thé contrary that
may be given by. th.ebpmpan;y :r'~.11! general meeting 211 the
shares of the Company for the time being unissued shall
be at the disposal. of the Directors? who may offer, allot,
grant options ovez; or otherwise dispose of them to such
- bersons at such times and for such consideration amd
upon such terms and con.ditions as the Directors ‘may
determine, but so that no shares shall be issued a:t a
discount except in accordance with Section 57 of the Act.

TRANSFER OF SHARES
3. The i:fnstrument of transfer of a share shall

",
be signed by or on behalf of the transferor, and the

transferor shall. be deemed o0 remain the holder of the share
/
11

b -
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until the name of the transferse is entered in the Register

{n respect thereof: Provided that’ in the case of a partly’

' paid share the instrument of transfer must also be signed

"

by the rransferee. Regulation 22 of Table A shall not

apply to the Goﬁpany.

, GENERAT MEETINGS

4., No business shall be transacted at any general

meeting unless a quorum of Members is presen‘b at the time

" when the meeting proceeds to businmess. TIwo Members present

in i:erson or by proxy and tdgether holding or representn.ng in
aggregate a majority i;l nominal value of such part of the
issued share capital of the Company as confers the right

to attend and vote at general meetings of the Company

shall be a quorum for all purposes. Regulation 4 of Part '
II of Table A shall mot apply. | 7 ’ M,;’

E
T

5. . Sub;]ect to the provisions of the Act, 2 I‘::SO.!.‘lthD.

‘\-_

in writing signed by a.ll the Members of the Company who would
be entit]:ed to receive notice of and to attend and vote ab ;i‘
;l general meebting ab whicb. such resolubion was to be provosed
or by their duly appointed azbtorneys, shal]. be as valid and
effeci:ua]. as if it had been passed af: a general meeting of
the Company duly convened and held- iny such resolution may
consn.st; of several documents in the like form each 51gnet1

by one or more of the Members or their attorneys, and
‘signature in the case of at body corporate which is a Tiember
shall be sufficient if made by & director thereof oxr by

its duly suthorised representati-re. Regulation 5 of_Part

II of Table A shall not apply.

6. If at any general mee‘bi::ié' any votes shall be

counted which ought not to have been counted, or might

have been rejected, the error shall mot vitiate the-.result
of the voting unless it be pointed out at the géme meeting

12 .
-
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ar.z not in that case Unless it shall, in the opinion of
iy

#ea Chairman of the Meeting, be of sufficient megnitude to

vitiate the result ofsithe voting.
7 If any such’ separate general meeting as is
| referred o in Regulation 4 of Table A shall be adjourned

by reason of there being no quorum present and if at the
, -

adjourned meeting a quorum shall not be present within half

an hour from the time appointed for such adjourned meéting

’*i

those holdexrs of shares of the class vho are present shall

be a quorum and Regulation &4 of Table A shall be construed

f abcording;ly -

,I 8. A poll may be demanded by the Chairman or by any

:’Member present in person or by proxy and Regulation 58 of

Table A shall be construed accordingly.
. DIRECTORS
9. Unless and -until otherwise detemmed by the

* Company in general meeting there shall be at ldeast two

.Directors. Regulation 75 of Table A shall be construed

accordingly. -

10. Any Director who by request performs special
services or goes or.r%sides abroad for any pv:rposes.of the
Company may receive Sllcil extra remuneration by way cﬁ‘
salary, comm:.ssz.on., percentage of profits or otherwise as
the Directors nay determine.

1. The Directors may exercise 211 the powgrs of
‘the Company to borrow or 'r;ise money, o give guarantees,
and to mortgage or charge the Company's undertaking,
property and uncalled capital, or any part the:réof and

to issue debentures, debenture sbtbock and other securities

1]
hS )
(1)
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;;fh.ether outright or as security for any debt, liability
vr obligation of the Company or of any third pé.rty (including
its holding company). Regulation 79 of Table A shall
not apply. |
- 42. A Director who is in any vay, ‘'whetinr directly
or indirectly, interested in a contract or proposed contracﬁ
with the Company shall declare the nature of his interest
at a Meeting of the Directors in accordance with Section

199 of the Act. A general notice to the Board given by

- a Director’ to the efféct that he is a member of a specified

company or fn_rm and is to be regarded as interested in all ’
‘bransactlons vith such company or firm shall be sufficient
declarat:l_on of :Ln:terest‘ under this Article, znd after such
general notice it sﬁall not be necessary to give any
spec'ial notice relating to any subsequent transaction with
such company or firm, provided that either the notice is
glven at a meebting of the Direcbors or the Director giving
the same takes reasonable steps to secure that it is brought
up and read at the next meéting of the Directors after it
is given. . )

13.  Subject to such disclosure as aforesaid, a
Director shall be entitled to vote in respect of any contract
or arrangement in which he is interested and if he shall
do so his vote shall be counted and he may be taken into

account in ascertaining whether a quorum is present.

Paragraphs (2) and (4) of Regulation 8% of Wable A shall

.not apply.

14, Each Director shall have Dower by writing under

. his hand to nominate (1) any other Director or (2) any person

approved for that purpose by the other Directors, to.act
as his alternate Director during his absence, a?ﬁl at his

T -
.



aigeretion to remove such alternate Director, and on such -
gppointment being made the alternate Director shall, except
ar regards remuneration and the ;powé:r to appoint an alternate,
be subject in all respects to the terms and conditions
eristing with reference to the other Directors of the
Company, and sach alternate Director, while so acting,
shall exercise and discharge all the functions, powers and
dubies of the' Director whom he represents. Any Direct&r
acting as alternate shall have an additional vote for each
Director for whom he azzts as alternate. An alternate
Director shall ipso facto cease t0 be an alternate Dir,ect’or'
if his appointor ceases for any reason to be a Pirector.

.45-‘ At any time or from time to time either the
ho_lder or holders rof a majority in nominal value of such
paﬁt of the issued share capital of the Company as confers
T.:hye right for the time 'f;ging to attend and vote at general
meetirgs of the Company by memorandum in wribing signed by
or on behalf of him or them and left at or semt to the
Beé;istered Oi«‘i‘ice of t:hé Company or the Company in general
meeting may appoint any person $0 be =a -ﬁirector or rTemove
any Director from office. Any removal of a Director fronm
office hereunder shall be withoub prejudice to any claim-
such Director may have for damaeges for breach of any contracth
of service between him and the Company.

' 16. © The Directors shall have power at any time and
from time to time to appoint any person to be a Direc'b_or
-elther to £ill a casual vacancy or as an addition %o the
existing Directors. Any Director so appointed shall (subject
Y0 irticle 17 hereof) hold office until he is removed pursuant
to the last preceding Article. N " .

:5:
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a7. The office of -a Director shall be vacated in

ary of the events following, namely:-

(a) if he ?esign. his office by writing under
his hand left at the Regisbtered Office. or
tendered at a meeting of the Board; |

(b) if he become of unsound mind or become
bankrupt or compound with his creditors;

(¢) if, without leave, he be absent, otherwise
than on the business of the Company, from
meetzngs of the Board for six consecutlve
months, and the Board resolve that.his
office be vacated;

(d) if he bYe prohibited by law from being a
Direchor; '

(e) if he cease 0 be a Director by virbtue

; of the (i'om;panies icts or be removed from

office pursué:rb to these Articles; or
(£) if he is requested in writing by all his
co—D-ireé:tors to resign.

18. Regulations 88 to 97 (incluéive) of Table A

shall not apply, and Regulation 86 shall be modified to

the extent that the Directors may dispense with the keeping

of attendance books for .meetings of Ghe Directors.
19. The Directors may from Gime to time appoint one
or more of their numbexr to an executive office (including

that of Managing Director, Manager or any other salariei

: office} for such period and on suck terms as they shall

taink fit and, subject to the berms of any agreenent entered

T e e 2 -
“=+0 1n any particular case, may revoke such appointment.
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Subiect to the terms of any such agreement the 'appointﬁent .
of any Director as aforesaid shall be ipso facto.determineg
if he cease from any cause 5o be a Director. Regulation 407
. of Table A shall not apply. u
20; A Managing Director, Manager or othér executive
officer as aforesaid shall receive such remuneration (either
by way of salary, commission, participation in profits or

pension or otherwise howsnever, whether similar to the -

foregoing or not) as the Directors may determine. Regulation .

108 of Table A shall not apply. R

21. ~ No person shall be disqualified from being
appointed or re—appointed a Director of the Company and no
Dire.ctor of the Company shall be required to rebire from
that office by réason only of the fact that he has atbained
‘the’ age of 70 )years,' nor need the age of any such person
or Director or the fact that aoy such person or Diz:ector
is over 70 be stabted in any Notice or Resolution relating
to his apéo‘i:htment or re—zppointment, nor shall it be
necessary to (give specia:.'!. nobice under Section 185 of the
Act of .any resolution sppointing, re—aﬁpbinting or
approving the appointment of a Direéctor. e

22. The Directors may delegate any of Gheir powers
to committees, whether consisting wholly or partly of
Directors or otherwise, as they think fit. Any committee
so formed shall, in exercige of the powers so delegated,
conform with any regulations thabt may be imposed on it
' by the Directors. Regulation 102 of Table & shall noi; avpliy.
23, The Directors may, at any time and from time %o

tine appoint anmy person whe is mot a Director to be an

+ b % -
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1]

meecutive Director, Ass;i;stant Director, Regional Director
v Local Director and remove from such office any person
go appointed. An Executive Director, Assistant Director,
He;gional Director or Local Director shall not by virtue

' 4:: such appointment be entitled to receive notice of or
attend at.any meetin‘g O‘f.; the Directors nor be or be deemed
40 be a Director for the purposes of these Articles or
otherwise. o :

PROCEEDINGS OF DIRECTORS ° :

a 2. The quorum hecessary for the transaction of the
business of the Directors ma;'y' bg .Fixed by the Directors .
and unless so fixed shall be 'F:.Wé. Regulation 99 of Table
A shall not apply. ' .

25. A resolution in writing signed by all the Directors
for the time ‘being present in tﬁe United Kingdon or by éll
the members of a committee of Birectors Zor the time being

"shall be as valid and effectual as a resolution passed at
- meeting of the Directors or, as tlm:a case may be, of such
committee, duly convened and held, and may consist of -

.. several docuinen.ts in the like form each signed by one or
more of the Directors, and signature in the case of a

" body corporate which is a Director shall be sufficient
if made by a director of such body corporate or by its
duly authorised repr;asentative. Regulation 106 of Table
A shall not apply. ,

; PENSIONS AND ALL.OWANCES

26. The Directors maﬁ' grant rebiring pemsions or
anmuities or other allowances, including allowances on
death, to any person or to the widow or dependants or

- any person or in, respect of services rendered by him to the

Company as Managing Di;.;éc‘bor, Manager or in any other
:18:
‘ —~

.
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a8 an execubive officer ar employee of any subsidiary opr
asccciated company of the"Compan;gr or of its holding coitpany -
(if any) or of any predﬁcessor in busnless of the Company
notw:.thstandlng that he may be or may have been a Dlrector,
qné may make payments tow\;r&s insurances or trusts for such
purposes in respect of any suck persons and may include
rights in respect of such pensions, ammuities and allowances
in the terms of eﬁgagemen,t of any suc;h persdn. Regulation
87 of Table A shall not applys

) ‘ " NOPICES )

{f 2?.' 'An;y notice to be given by the Company to any

Men’lberr, Directior or alternabe Director shall be given eith.e:- '

pe.:r.'son'all;y or by sending it by post to him abt his regisbtered
add:?ess“ (whether within or outside the United Kingdon). In
the ev.ent of a Member, Director or alterﬁa‘ae Director ha_wing
a registered address outs":r:_thie the United Kingdom, all notices
s]:;all be sent to such ad;drgss by airmail.  Begulations 131,
135 amd 134 of Table A shall be modified accordingly.

: © 28, Bvery Director, a]i.ternate D:i.r‘e-éf:or, Menaging
Director or other exécutive officer and Auditor of the
Company shall be iIndemnified oubt of the funds of the Company
‘against 21l Iigbilities incurred by him in such capacity
in defending any proceedings, whether civil or criminal,
in which Jjudgment is given :'L-n.his favour, or in vhich he
is acquitted, or in commection with any application und_er
Section 248 of the Act in which relief is gra:.nted to him
by the Court.

-l

sative. office or employment in the Company or J.ndlrectly
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

Y 'y
-is.ﬂrﬁﬁr

No. 1199219

I hereby certify that
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(COAT OF ARMS)

*
CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 1199219
I hereby cextify that
PRUSEELFCO (No.4%) LINMITED

having by special resolution and with the
approval of the Secretary of State changed ¢-
3t name, is now incorporated under the :
name of ' - o

EUINGS (TONDON) TIMITED

Given under my hend at Tondon the 4th July,

= ' &

1975

B A
| N. TAYLOR

Agsistent Registrar of Compsnies
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MEMORANDUM OF ASSOULIATLLON
OF

BUINGS (TONDON) LIMITED

The mame of the Company is *"TRUSHELFCO (No.43)

1.
LIMITED". l J
2. The regn.stered office of the Company wn.ll be

situate in England.

**3.

arei-—

5

S

The objects for which the Company is established

4]

(A) To carry on all or any of the business of
insurance , reinsurance, insuwrance Or
reinsurance consultants managers agents
bro’kei*s or representatives,’ guarantors,
vnderwriting agents, ship and ajrcraf'b{,
owners managers or brokers,-assesSors;
arbitrators and the salvage of .ships

aireraft or other property whatsoe'ver.

(B)' To acqulre and assume for 3113" esta:be ox
1ni;erest and to tak:e op‘blons over, construct
and develop any property, regl or personal,
and rlgh'bs of any kind and the whole or .
any pa:ct: of the undertaking, asset:s and

: l:_abll:.t:.es of sy person and to act and

carr‘y on business as a hold:r.ng compa.ny

o

. The name of the Company was changed to \/

"Eulngs (Ixondon) Iimited” by a Special

Rasolution of the Company passed. on 17th
June, 1975and confirmed on behalf of the Secretary

of State for Trade on 4th July, 1975 3
phed by a Special Resolution

* Clause 3 was ado
of ‘the gompany passed on 17th J‘u.ne, 1975.
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(D)

(B)

(8

(&)

To manufacture, process, import, export,
sell, deal in and store any goods and

obther things and to carry on the business

, 48
I
AR

of manufacturers, processers, importers,
exporters and storers of and dealers

in any goods and other things.

To acquire and exploit lands, ‘mineséndﬂ' ;
minersl right:?, and to acquire, explore '
for and ejcploi‘b any natural resources and
to carry on any @igginess involving the
owﬁnership or possession of land or other - l\
-Aimmovable property or buildings or stmcture's
fhereon and o conmstruet, erect, ‘install,"" 3
enlarge, alter and main'baih bu‘ild‘i‘i}%s,h , R °
plant and machinery and to carry on bﬁsineés.
as builders, conbtractors amnd éng:i.neers. ’ :
To provide services of all deédriptions and",ar
to carry on business as adv:r.sers, consultants,

'bf:okers and agents of any kind.

[}

To advertise, market and sell the products
of the Company and of any other person and
to carrcy on the bus:v.ness of a&vertlsers or
ad:vertlsa.ng agents or of a marketlng and
selling organisation or of a supplier,
wholesaler, Yetailer, nerchant, ‘dealer or | ;
lessor of any kind., S
To provide techmcal or bus:n.ness matem.al,
fac:.l:.tn.es or services and to ca:cry on any

business involving any such provision..

(iv)




(H) To lend money and to grant or provide
credit and financial apcommod,ati'on-;;to
3 any person. |
(I) o invest money of the Company in any
investmnents, real or pefsonal, ’and to
& acquire, .holgl, sell or 6-bherwi‘s‘e degl ‘
with such investments, and fo ,‘ carr;} on
the business of a prope:;:'tywo;: investment
cbmpany. | c /;. o . -
(3) To enter into any arrangements w:_’ch any ,, 7 ‘

government or authomt:y or person ‘and o »

_ obtain from any such governmen’b or
author:.ty or person an;y 1eg:.slat10n, orders, - -
rights, prn.v:.leges, i‘ranch.:.ses and concess:.ons
and to carrv out exerc:.se and compl;sr with

'bhe Sanc.

() To boroow and’. raise money and accept money

on depos::b and to constn.tute, ev:.dence,

gecune or d:.sch.arge any debt or obhgat:.on

of or binding on the Comnany in a:n:y manner

and in particular (without pre;]udlce %o the
general:.t;y’ of the fo::egom) by mortgages "
of or charges upon ali or say part of the
undertaking, property and assets (present

and i‘!.xture) and uncalled. cap:.tal ‘o2 the

Conpany or by the creat:x.on and z.ssue o:E |

gecurities. )

() To enter into any guarantee ox con'brac-c of

:.néemnlty or sure‘oyshlp anﬁ. in par’cn.cular

(without preaud:.ce to the general.,.ty of

B B e §
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the foregoing) to e,uarantee, sunport or

Ty

secure,-with or withoub cons:.dera‘b:.on, whether

‘ f
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' otherwise acquire any trade end service

‘of, any person, 1nclud1ng (w:.thout RN

by personal covenant or \‘I\!‘by mon}tgaging

or charging all or any p‘és:'-‘t':'of the
undertaking, property and assets
(present and future) and u:ncalled capltal
.of the Company or by both such me‘bhods,
the performance of the obllgat:.ons o:t‘, |
and the - “epayment or payment of the

pr:.nclpal amountis of and amy premlums,

1.nterest, comm1ss:_on, fees and - d:.v:.de:nds

on and costs and expenses in respect

of an.y secur:.tles or other obllgat:.ons

B

prejudice to ‘t;he generallty of the =
Foregoing) any company which is for the

time being a subs:.d:l_ary or a ho1 d.lng

company of the Company or zmother subs:.dlary —
of a bholding company' o:E the Company or |

otherwise )assoc:.ated; 1-;:i.’ch the Gpmpany..

Lo accept, draw, make, create, issue,

execute, discount, emdorse, negotiate

and deal in bills of exchange, Dfomissory

notes, and other instruments and secl.rltles,‘

wheth.ec negotiable or othe’r'wn.se.

To apply for and take out, nurchase oxr

narks and names, designs, pateﬁts', patent
rights, invent:':ons, secret processes and
confidential information and to carry on

the business of an inventor, designer

Al
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or research organisation.. ‘

(0) To distribute any of the property and
‘assets of the Company smong its creditors
and Members in specie or kind. :

(P) To do all or any of the things or matters
aforesaid in any pag:t of the woi-ld and
either as p‘rincipal‘é, agen’,{:s,d gontragtors,
trustees pr'otherwise and by o‘:r.'N through |

trustees, agents or otherwise and either

alone or in conju:nction partne;rs};ip or
joint venture with others. ’

(Q) To cease carrying on or wind up any bus:,ness )
or acbivity of the Company, and to cancel o
any registration of and to xnnd up or

procure the dissolution of the Gompany m

!

any state or territory. N
(R) o distribute any of the property of the s
Gompa.ny among its creditors and I‘Iembers

in specie or Kkind. , ’
(8) fTo carry on any other business or act:.v:n.ty
and do any‘ch.lng of any na:ture whlch in the
opinion of the Gompany is ox ma;y 'be
capable o:f.‘ bemg conven1ent1y‘ carr:n.ed on.
or done in connect:.on mth the above, or
1:1.kely dn.rectly or i:nd:.rectly to enhance '
the value of or render more profrt:able -
gll or any part of the Compan;y s undertak:.ng

property or sssets or otherwise to advance -

the interests of the ‘Goﬁba.n;f or of it_s ‘ll‘i_émbers.

) (vid)




(D) To do all suc¢h other things as in the
opinion of the Company are or may be
incidental or conducive to the attainment
of the above objects or any of them.

And it is hereby declared that "compaﬁy" in this

clau\‘.é.e, except where used in reference to th:i.’s Company,
shall include amy partnership or other body of persons,
whether incorporated or no:b incorpo‘réte‘d, “and wheflslher
domiciled or resident in the United Kingdom or elsewhere, -
g "gnd" and "or" shall mean "and/or" where the context

3 * so permits, "other" and "otherwise” shall not be construed |

& ejusdem generis where a vider construction is p‘c_)s’sible,
and the objects specified in the"'dii‘feren'b‘ paragraphs

of this clause shalli not, except where the ‘c’onﬁ‘!‘:exﬁ .
expressly so requires, be in sny way limited or restricted
by referemce to or inference from the ". . .« ' | |
terns of any other paragraph or the name of the Company,
but may be carried out in as full and ample a heimer and
shall be construed in as wide a sense as if each of the
said paragraphs defined the objécts of a separate,
distinet and MdepenQent company. - 5

&. The liability of the lMembers is limited.

[ C N i -
*5. The share capital of 'bhe Company is £7 divided

:uzto 7 shares of £1 each, ami the Gompamy shall have

7 .
the power to divide the original or any mcreased

capibal. into sewveral classes, and to attach thereto

a

any preferentisl, dei‘er::ed qualz.:f.‘led or other specn.al

rights, privileges, restrn.ct:u.ons or conditions.

.

» By a Special Resolution of the Gompany passed. on 17th.
afe,’l975, the authorised share capital of-the Companj ’

was increased to 229,000 divided into 2_0 000 shares of
&1 each.

(vizi)
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WE, the several persons whose names and addresses are

e

subscribed are desirous of being formed into a

o
T

T rant v
S L

company, in pursuance of this Memorendu:ﬁ of

e S a

o A

Association, end we respectively agrée to take

ey
s ot
i

o S AL E T
el s e e s
~

the number of shares in the capital of the Company

set opposite our respective names.

prereammres

T

e et e
e A e
Lo et

aladiae 2L SRR D

Number of l
NAMES, ADDRESSES AND DESCRIPTTIONS OF SUBSCRIBERS shares taken té
by each oA
subscriber 4
For and on behalf of '~ : 2
B
TRUGIDATOR NOMINEES LIMITED ;
%5 Basinghall Street, , agf.
London EC2V S5DB . ié 1
7.G.M. Buckley Director | One § i
‘ '7‘§; t
For and on behalf of ‘ ; - §
TREXCO LIMITED g
%5 Basinghall Street, i
Tondon EC2V 5DB 2 )
" R.C. Harvey ‘Director One ' o E :
o '2{:‘
Dated the 27rd day of January, 1975. b y
WVITNESS to the sbove signatures:-— , | , 3
*G.Wf James, ‘, |
35 Basinghall Sitreet, , . ) _ g 3
~Jondon. EC2V 5DB - - B
7 . - - 2 ’-4- -
ya golicitor's Articled Clerk B : |
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A in the F:Lrst Sched.ule to the Gompanles Act, ‘3948 (here::.naftez:

upon ‘such terms snd conditions as the Directors ma;sr

THE COMPANSES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES )@}

ARTICLES OF ASSOCTATION oo
" of TN
FUINGS (ILONDON) LIMITED
(Adopted by a Special Resolution passed on 17th June,1975)
2 o el
PRET.IMINARY
“1e The Regulat:.ons contan.ned :LIl Part II of Table

called "Dable A®) shall, except whe'r'e 4ahe same are excluded ox
varied by or arve inconsistent with these Articles, apply' to
tfle Company. Eccept as othervise stated references herél:-i;n |
to Rezgulabions -’in Table A 'sha‘]il be f:gn'strued as‘-mef‘e‘:r:r‘:i‘.ﬁg:
to those contained in Part I thereof. N o
| 2, Subject to any d:z.:cection'to +the contrarﬁ‘ that
may be given by the Compan;y in gene:cal meet:l.ng all the
shares of the Company for the time 'be:.ng un:l.ssued sh.all )
be ab the -disposal of the Da.rectors who ma;y' of.f.‘er, allot
grant options dver or- othe:m-n.se d:.spose of 'I:hem to such

persons at such times and fox such cons:uieratlon and

deternmine, but so that no shares shall be issued at a

discount except in accordance with Sect::.on 57 of 't:he Act.
| TRANSFER OF SHARES

‘ Fe The instrument of t:cansfer of & share shall

be signed b;y or on behall of the transferor, and'the

transferor "shalZ_L be deemed o remain the holder of the share
:1: ‘




antil the naue of the gronsieree is entered in the Register
in respect thereof: provided that in the case of @ partly
paid shere the instrumen‘t.of tranefer must also%be signed
by the Transferee. Regulation 22 of Table A shall not
apply to the Company « - .
| GENERAL MEETINGS -
4., Mo business ghall be gremsacted at any general
meeting wnless a quorum of Members is present at the btine
when the meeting proceeds 40 business. Two Members present E

in person oxr DY jprox;y amd +ogether holding or, represen’t:.ng m\ 4
aggregate & najority in 1o ominal value of suc.h pemt of the !
jissved share capital of +the Com pany as confers the r:.ght
o abtend and vote at general mee'bmgs of the Compar;y ’
chall be a quorum for all purposes. Regulatiprﬁi'lt of Pgrt i

1T of Table A shall not apply.

5. Subject to the PrOVI.Sl:OD.S of the Act, resolut:.on‘
in vmité.;g signed by all the Members of %he Gompany Who woulcll
be entitled to receive notice of and to atbend and vote a‘f: B

a general meebing ab which such resolut:.on was o be proposed
or by their guly appoinbted a’btorneys, all be ‘as- 'valn.d ana
effectual 2s if it had been passed at a general mee’c:.ng ‘of g
the Company duly convened and held. Any such. resolutn.on may; :
consn.st of several docxmen'hs in the l:l.ke form each’ sn.gziéd ‘ ”" 3
by one oOr more of the I‘Iembers or their abbtorneys, and ;j
sxg:na‘ture in -bhe case of a body ‘corporate which n.s: a I‘Ien;b J:‘f ‘:
shall be su:f:f.'::.c:t.en’o if made by a- d:.n:ector thereof or b'y |
its duly authom.sed represen‘bat:.ve. Regula'b:.on 5 of Par"‘c &
I1 of Reble A shall wot apply. | - fr?f(@:

6. If abt any general ‘neeting an;y vobes shall be ””?}i
counted which ought not to have been counted, o mght i
have been rejected, the errox shall not vitiate the result -

of the votme; unless 1t be po:.nted ou.t at the same meet:.nsa
2t 3



and not in that case unless it shall, in the opinion of

the Chairmen of the leeting, be of sufficient magnitude to o 1

- vitiate the result of the voting. | 1
7. . If any such separate gemeral meeting as is

referred to in Rogulation 4 of Table A shall be adjourned -

by reason of there being no quorum present and if ab the

adjourned meeting a quorum shall not be present within half.
an hour from the time appointed foxr such adjourne& meeting

those holders of shares of the class who are present shall

i, A PR W T <

be a quorum and Regulation 4 of Table A shall be construed

S X

accordingly.

8. A poll may be demanded by the Chairman or by any

Member present in person or by proxy and Regulation 58 of*

Directors. Regulation 75 of Table A shall be construed .. -

Table A shall be construed accordingly. T L
DIRECTORS _ - .
9.  Unless and unbtil otherwise determined by the I
Company in general meeting there shall be at least two- '@ -
N

accordingly. . A

et e & e xr o, A iy e e e e e W e BT

10. Any Director who by reguest periﬁorm:s special
gervices or goes or resides gbroad for any purposes of the..

Conpany may receive such extra remuneration by way of

salary, commission, percentage of profits or otherwise as,
the Directors may debermine. ‘ ‘

1. The Directors may exercise-all the powers of .
the Company to borrow or raise money, to give guarantees,

and to mortgage or charge the Company's undertaking,

e

property snd uncalled capital, or any part thereof snd

Eed

R el R SN

e
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to igsue debentures, debenture stock and other securities . .
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- not apply. o

whether ouwtright or as security for ari;y’ debt, liability

or obligation of the Company or of any third party (including
its holding company). Regulation 79 of Table A shall

not apply.

12. A Director who is in any way, whether directly T :
or indirectly, interested in a contract or proposed contract‘ |
with ‘the Company shall declare the nature of his interest
at a Meeting of the Directors in accordance with Section
199 of the Act. 4 general mnotice ’to the Board given by -

a Director :bo the effect thabt he is a member of a specified
company or firm and is to be regarded as interested in a1l
transactions with such company or firm shall be ;sufficient
declaration of interest under this Article, .:aﬁ.d afterw such
general notice it shall not be mecessary to give any

specisl notice relating to any subsequent transaction with -
such company or firm, provided that either 'the nopticte is |
given at a meeting of the.Direc'bors, or the Director giving
the same taskes reasoneble steps td secure that it is brought

"up and read at the next meeting of the Directors after 1t -

is given.

13, Subject to such disclosure as aforesaid, a |
Director shall be entitled to vote in respect of amy contract -V
or srrangement in which he is inberested and if he shall
do 50 his vote shall be counted and he msy be teken inbo
account in ascertaining whether aiquorum is present.
Paragraphs (2) and (4) of Regulation 84 of Table A shall

14, Bach Director shall have power " by m-iti_n:q; under
his hand to° nominate (1) eny other Dirvector or (é_) any person
epproved for that purpose by the other Directors, to act | :
as hisg alternate Director during his sbsence, and at h:i.s;

’:l"= R gr . 3 |
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discretion to remove such alternate Director; and on such °
appointment being made the altermate Director ghall, except
as regards remunerstion and the power to appoint an alterna:be,
be subject in all respects to the terms and conditions ‘
existing with reference to the other Direétors of the
Company, =nd each alternate Director, while so acting,
shall exercise and discharge all the functions, powers and
duties of the Director whom he representz. Any Direcbtor
acting as alternate shall have an additional vote for each
Director for whom he acts as alternmate. An alternate
Director shall ipso facto cease to be an alternate Director
if his appointo:f ‘ceages for any reason to’ f'be ‘g Director.

15. At any bime or from time o fime either the
holder or holders of 'a majority in nominsl value of éuch
part of the issued share capibal of the Gciinpany as con:fers’
+the right for the time being to attend and vote ab general
meetings of the Gompany by memorandum in writing signed by
or on behal;t of him or tThem and leﬁ? at or sent to the
Reg:.stered Office of the Company or the Company in general
meeting may a;ppo:.nt any person to be a Director or Temove
any Director from office. z;bremoval of & Director from"
office hereunder shall bé without prejudice to any claim
such Director may have for damages for breach of any;:con't:ract
of service between him and the Compsny. e

16. The Directors shall have power at 'any time and
from time to time to appoint amy person to be 'a Director -
ecither to f£ill a casual vacamcy or as an addition to the -
existing Directors. Any Director so appointed "shalii."(éu‘b,ject
to Article 17 hereof) hold office until he is removed pursuant
to the last ﬁreceding; Article.
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17 The office of a Director shall be vacated in
any of the events following, namely:—

(a) if he resign his office by writing under
his hand left at the Registered Office or E
tendered at a meeting of the Board;

(b) if he becoue oi' unsgound mind or becpme‘
bankrupt or compound vith his creditors; '

(¢) if, without leave, he be ajgsent, 6therw;i.se
than on the business of the Gompény, :’ron;

meetings of the Board for six consecutive

nonths, and the Board :r:ésolve that his
office be vacabed; _ | S

(i) if he be prohibited by law from being a
Director; 4 |

(e) 'if he cease b0 be a Director by virbue
of the Compan:;es' Acts or be renoved from
office pursuant to these Articless or

- () if he is requested in writing by all his

co~-Directors to resign.

'18. . Regulations 88 Ho 97 (inclusive) of Fabie A L
shall not apply, and Regulation 86 shall be molliriéa to
the extent that the Directors may dispense with “bhe keep:l.ng
of abttendance books Ffor meetings of the Dlrectors.

19,  The Directors may from time to t:l_me appomt one
or more of the:i- nunber to an executive o:ﬁ'f:.ce (1nclud:mg

that of Nanaging Director, Manager or any othe:r.- salaried

office) for such period and om such terms as they shall e
think fit and,. subject to the terms of any agreement entered

into in &any rerticular case, may revoke such appoz.ntment.

[ 1]
()}
(1]

Id



Subject to the terms of any such agieement the appointment
of any Director as aforesaid shall be ipso facto determined
if he cease from any cause to be a Director. Regalatiop 'iO'?
of Table A shall not apply. |

20. A Mansging Director, Manager or other executive.
officer as aforesaid shall receive such remuheration (ei’bhgr |
by way of salary, commission, participation in profits or |
pension or otherwise howsoever, whether éimilar to the
foregoing or not) as the Directors may determine. Regulation
108 of Table A shall not apply-. "

21. No person shall be disqualified from be:n.né
appointed or re—appointed a Director of the Company and no
DPirector of the Company shall be required to rebire from |
that office by reason only of the fact that he has atbtained
the age of 70 years, nor need the age of any such person _ .
or Director or the fact thabt eny such person or Director
is over 70 be stated in any Notice or Resolution rela'&ing ,
to his sppointment or re-appointment, nor shall 11: be -

‘ necessary to give special notice under Section 185 of the . - -
Act of eny resolution appointing, re-appointing or
approving the appointment of a Director.

22, The Directors may delegate any of their nowers:

4o committees, whether consisting wholly or part}.y of

Divectors or otherwise, as they think fit. Any commitbee

so formed shall, in exercise Of the powers sO delegated,

conform with sny regulations +that may be imposed on it

by the Directors. Regulation 102 of Tgble 4 shall hot apply.
23, The Directors mey, ab any time and from tme to

Itime appoint any person who is not a Director to bte am

73
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Execubi.e Dirvector, Assistant Director, Regional Director
or Local Director and remove from such office any person
50 gppointed. An Encecutiyg‘Director, Assistant,]jirector,
Regional Director or Local Director shsll not by virtue

of such appointment be entitled to receive notice of or

attend at any meeting of the Directors nor be or be deemed

to be a Director for the purposes of these Articles or

b
otherwise. -
PROCEEDINGS OF DIRECTORS
24, - The quorum necessaxry for . the transaction of the

business of the Directors may be fixed by the Directors
end unless so fixed shall be two. Regulation 99 of Table '
A shall mot apply. : ' '

T

25. A resolution in writing signed~by all the Diredtoré

for *E;”}g time being present in ‘the United Kingdom or by all
g I ‘

the members of a committee of Directors for the time being

shall be as walid and effectuzl as a resblution passed at

~ a neeting of the Directors or, as the case may be; of such

committee, duly convened and held, and may.consist of
several documents in the like form each.signed by one or
more of the Directors, and signature in the ca'se' ‘o'f a
body corporabe which is a. Directon sﬁall be sufficient .
if made by a direct:o;: of such body corporate or by its .
duly authorised repfesentétive. Regulation 406 of 'l'a'ble-
A shall not apply. |

4

~ PENSIONS AND ATLOVANGES
26, The Directors may grant retiring pensions or
annuities or other allowances, including allowances on -

death, to any pei'son or to the widow or &ependanps or 3\, -

any person -’or in, respect of services rendered by him to U‘thef-‘

Company as f’ianagihg; Director, I‘Iénage:;- or in any other |
18: )
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executive office or employment in the Company or indirectly

as an executive officer or employee of any subsidlja:py oxr

" associated company of the Company or of its holding. company
(if any) or of any predecessor in business of the Company

notwithstanding that he may be or may have been a Director,

and may meke payments towards insurances or trusts for'such

purposes in respect of any such persons and may include

rights in respect of such pensions, annmuities and allowances:

in the terms of engagement of any such person. Regulation
87 of Table A shall not apply. ‘
NOTICES )
27. Any notice to be given by the Company to any

Mexmber, Director or altermate Direcbor shall be given eit];er

personally or by sending it by post to him at his registered:

aGdress (whether within or outside the United Kingdom). In

"the event of a Member, Director or alternate Director having -

‘a registered address outside the United Kingdom, all :not"ices
shall be sent to such address by airmail, _Regulatiohs 131,
1%% and 134 of Table A shall be modified accordingly.‘_'
INDEMNITY |
28, Every Director, alternate Dirvector, Hmaghgj

Director or other executive officer asnd Auditor of the

Company shall be indemnified out of the funds of the Company

against all ln.aba.l:.tles incurred by him in such ce.pac:.ty
in defend:.ng; any proceedings, whether eivil or c:r:mmal

in which judgment is given in his fe,vouz:, or in whkich he
is acquitted, or im coxnection f_wi't:h'any application under
Sesbion 448 of the At in which relief is granted to him

f 7
by the Court. Lt
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COMPANY NO: 1199219

THE COMPANIES ACTS 1985 AMD 1989
Company Limited by Shares

BUINGS (LONDON) LIMITED

Special Resolution passed on 13 February 1992.

At the Annual General Meeting of the Company duly conve.ed and held at
The Sedgwick Centre, London El 8DX on Thursday 13 Pebruary 1992, the
following resolution vas passed as a Special Resolution.

SPECTAL RESOLUTYON

"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 ave hereby approved and adopted as the Articles of
Assoclation of the Company in substitution for and to the exelusion of
all the existing Articles of Association of the Company."

L
f/f@/f/m ;.

fu f
Chéairman
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THE COMPANIES ACTS 1985 AND 1989 ,3 2 ‘!2-
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
oF

EUINGS (LONDON) LIMITED

INTERFRETATION

1. XIn these Articles (if not inconsistent with the subject or
context) :-

the "Act" means the Companlies Act 1985, as amended by the
Companies Act 1989;

"thesa Articles" means these Artlcles of Association as alrered
from time to time;

"Clear Days™ in relation to the period of a notice means that
periocd execluding 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 effacts

texecuted" includes any mode of execution;
"0Efice" means the registered office of the Company;

the "holder” in relation to the shares means the member vhose
name ls entered in the register of members as the hclder of the
shares;

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

rlecretary" means the secretary of the Company or any other
person appointed to pexform the duties of the secretary of the
company, including = joint, assistant or deputy secretary; and

the "nited Kingdom™ means Great Britain and Northermn Ireland.

Unless the context otherwlse requires, vords or expressions comtained 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.

SHARE C&PYITAL

2. The share capital of the Company at the date of the adoption of
these Articles is £20,000 divided into 20,000 Ordinary Shares of £1 each.

3. SubJect to the provisions of the Act and without prejudice to
any rights attached to any existing shares, any share may be issued with
such rights or restrxictions as the Company may by ordinary resolution
determine.




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

5. The Company may exercise the powers of paying commlssions
conferred by the Act. Subject to the provisions of the Aet, any such
commission may be satisfied 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. FExcept 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 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 disposal ¢f the Directors and they may allot, grant options over
or otherwise 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 firxst of such reasonable sum a2s the Directors
may determine. Every certificate shall he 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 Jjoint holder shall be a sufficient delivery to all of
them.

9. If a share certificate is defaced, vorn-out, lost or destroyed,
it may be renewed on such terms (if any) as to evidence and indemnity and
payment of the expsnses reasonably Incurred by the Conxpany 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 o0ld cectificate.

LIEN

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




11. The Company may sell in such manner as the Directors
determine any shares on vhich the Company has a lien 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 glven to the holder of the
share or to the person entitled to it in consequence of the death or
bankruptey of the holder, demanding payment and stating that if the
netice 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 seld to, or in
accordance with the directions of, the purchaser., The title of the
transferee to the shares shall not be affected by any irregularity in or
invalidity of the proceedings in referemnce 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 payable as
existed upon the shares before the sale) be pald to the person entitled
to the shares at the date of the sale.

CALLS ON SHARES AND FORFEXITURE

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 vhere
payment is to be made) pay to the Company as required by the notice the
amount called on his shares. A call may be reguired to be paid by
instalments. A call may, hefore receipt by the Company of any sum due
thereunder, be rewvcked in whole or part and payment of a call may be
postponed in vhole or part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding the subsequent
transfer of the shares In respect whereof the call was made.

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

16. The jolint 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 vhom it is due and payable shall pay interest on
the amount unpaid from the day it became due and payable umtil it is paid
at the rate fixed by the terms of allotment of the share or im the notice
of the call or, if no rate is £ixed, 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 2 share on alloitment or at
any fixed date, vhether in respect of nominal valve or premium or as an
instalment of a c¢all, shall be deemaed to be & 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.



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

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

21. If the notice is not complied with any share in respect of
which it was glven 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 forfelted 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 dispesition, the forfeiture may be
cancelled on such terms as the Directors think £it. Where for the
purposes of its disposal o forfeited share is to be transferred to any
person the Directors may authorise some person to execure an instrument
of transfer of the share to that person.

23. A person any of wvhose 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 zl) momeys which at the dare 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 iInterest was so payable, at
the appropriate rate {as defined in the Act) £rom the date of forfeiture
until payment bt the Directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares ar 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 211 persons claiming to be
entitled to the share and the deciaration shall (subject to the execution
of an instrument of transfer if necessary) constitute a good title to the
share and the person te whom the share is disposed of shall not he bound
to see to the application of the consideration, if any, mor 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 im 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 1s not fully paldd 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 transfer unless:-

(a) 1t is lodged at the Office or at such other place as the
Directors may appoint and is accompanied by the ceriificate for
the shares to which it relates and such other evidence ns the
Directors may reasonably require to show the right of the
transferor to make the transfer;

(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 a share,
they shall within two months after the date on vhich 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 or 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 EInstrument of transfer vhich the
Directors refuse to register shall be returned to the person lodging it
when notice of the refusal iIs given.

TRANSHISSLON OF SHARES

31. If a member dies the survivor or survivors vhere he wvas 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 xespect of any share which had been jointly held by
him.

32. A person becoming entitled to 2 share in consequence of
the death or bankruptey of a member may, upon such evidence being
produced as the Directors may Droperiy 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
perscn registered he shall execute an Instrument of tramsfer of the share
to that person. AlL the provisions of these Articles relating to the
transfer of shares shall apply to the notice or instrument of transfer as
if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not oceccurred.




3. A person becoming entitled to a share in consequence of
the death or bankruptey of a member shall have the rights to which he
would be entitled 1f he vwere the holder of the share, except that he
shall not, before being registered as the holdexr of the share, be
entitled in respect of it to attend or vote at any meeting of the Company
or at any separate meeting of the holders of any class of shares in the
Company.

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

(a) increase its 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 to the provisions of the Act, sub-divide its shares, or
any of them, into shares of smaller amount and the resolution
may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or advantage
as compared vith 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
persont and diminish the amount of its share capital by the
amount of the shares so cancelled.

35. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the Directors may,
on behalf of those members, sell the shares representing the fractions
for the best price reasonably 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 persan to execute an instrument of transfer of the
shares to, or 1n accordance with the directioms 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 oxr 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 aay share premium account in amy way.

PURCHASE OF O0WN SHARES

3r. Subject to the provisions of the Aet, the Company may
purchase its own shares (includfing any redeemable shares) and make a
payment in respect of the redemption or purchase of its own shares
otherwise than out of distxibutable profits of the Company or the
proceeds of a fresh issue of shares.

8. All general meetfings other than annual general reetings
shall be called extraordinary general meetings.




39. The Directors may call general meetings and, on the
requisition of members pursuant to the provisions of the Aet, shall
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
meeting, any Director or any member of the Company may call a general
meeting.

NOTICE OF GENERAL MEETINGS

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

{a) 1in the case of an annual general meeting, by all the members
entitled to attend and vote thereat:; and

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

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 these 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 bankruptey
of a member and to the Birectors and Auditors.

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

PROCEEDINGS AT GENERAL HEETINGS

42. No business shall be transacted at any meeting unless a
quorum is present. Two Dersons entitled to vote uwpon the business to be
transacted, each bedng a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum.

43. If such a quorum f£s not present within half an hour from
the time appointed for the meeting, or if during 2 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 Chairman, if any, of the Board of Directors or im his
absence some other Director nominated by the Directors shall preside as
chairman of the meeting, but if neither the Chairmem 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 1is willing to act &s chairman, or if no
Director is present yithin fifteen minutes after the time appointed for
holding the meeting, the members present and entitled to vote shall
choose one of their number to be Chairman.

46. A Director shall, notwithstanding thai 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
pPlace, 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 place. When 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. Othervise it shall not be
necessary to give 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 iect, a poll may be demanded-

(a) by the chairmen of the meeting; or

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

(c) by a member or members representing nmot less than one-tenth of
the total voting rights of all the members having the right to
vote at the meeting; or

(d) by = 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 totzal 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 resolutiom has been carried or carried
unanimously, 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
withdravn 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 appolnt serutineers (vho 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 resolution of the meeting at vhich the
poll was demanded.

52. In the case of an equality of votes, vhether 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 ox 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 for the transsction of any business other than
the question on which the poll was demanded. XIf a poll is demanded before
the declaration of the result of a show of hands and the demand is duly
vithdrawn, the meeting shall continue as 1£ the demand had not been made.

54. 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. I¥n any other cases at least seven Clear
Days' notice shall be given specifving the time and place at which the
poll is to be taken.

55. A resolution in writing executed by or on behalf of each
member who would have been @ntitled to vote upon it if it had been
proposed at a general meeting at wvhich he was present shall be as
effectual as #f it had been passed at a general meeting duly convened and
held and may consist of several instruments ip substantially the same
form each executed by or om behalf of one or more members. In the case
of a corporation such a resolutfon may be signed on behalf of the
corporation by a director or the sacretary thereof or by its duly
appointed atforney or duly authorised representative.

56. An instrument appointing a proxy (and, where it is 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 be specified for that
purpose in ox by vay of note to the notice comvening the meeting (or, if
no place is so specified, at the 0Efice) before the time appointed for
holding the meeting or ad]ourned meeting or (in the case of a poll taken
otherwise than at or on the 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 meeting) om the day and at the
place of, but In any event before the time appointed for holding, the
meeting or adjourned meeting or poil. An Instrument of proxy shall not
be treated as valid untfl such delivery has been effected.

VOTIES OF HEMBERS

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




58, In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes ofl 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.

59. A nember in respect of whom an order had been made by any
court having Jurisdiction (vwhether ip the United Ringdom or elsewhere) in
matters concerning mental disorder may vote, whether on a show of hands
Or on a poll, by his recelver, curator bonis or other person authorised
in that behalf appeinted by that court, ard any such receiver, curator
bonisz or other Person may, on a poll, vote by proxy. Evidence to the
Satisfaction of the Directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the Office, or at such
other place as is specified in accordance with these Axticles for the
deposit of instruments of Proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at vhich the right
Lo vote is to be exercised and in default the right to vote shall not be
exercisable, —_—

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

61. No cbjection shall be raised to the qualification of any
voeter except at the meeting or adjourned meeting at vwhich the vote
objected to is tendered, and every vote not disallowed at the meeting
shzll be valid. Any objection made in due time shall be referred to the
chairman of the meeting whose decision shall be £inal ang conclusive,

62. On a poll votes may be given eithar Personally or by
Proxy. A member may appoint more than one Droxy 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 Cor in a form as near thereto as circumstances allow or in any other
form which §s usual or which the Directors may approve):-

" i iple/Limited
Ve, 1> of | I P
being a member/nembars of the above-named tompany, hereby appoint
1 I oE[ 1,
or failing him, [ Tof [ ], as

my/our prowy Lo vote In myfour namefs} and on my/our behalf at the
annual/extrt;ordinary general meeting of the Company to be held on
[ 1 and at any adjournment thereof.

Signed:

Dated: [ 1™




64, Where it dis desired to afford members an opportunity of
instructing the proxy how he shall act the instrument appointing a proxy
shall be in the following form (or in a form as near thereto as
clrcunstances allow or in any other form which is usual or which the
Directors may approve):-

" [ 1ple/Limited
I/Ve, [ Iy of { 1,
being a member/members of the above-named company, hereby appoint
I ] of [ ], or
failing him, [ JoE | 1, as

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

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

Resolution No 1l:i%for *against
Resolution No 2i%for *against

*Strike out whichever is not desired.

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

Signed:
Dated: [ ”
63. A vote given orr poll demanded by proxy or by the duly

authorised representative of a corporation shall be valid nctwithstanding
the previocus determination of the authority of the person voting or
demanding a pcil unless notice of the determination was received by the
Company at the (0fifce or at such other place at which the instrument of
proxy wes duly deposited before the commencement of the meeting or
adiourned meeting at which the vote is given or the poll demanded or {in
the case of a poll taken otherwise tham on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS
&6. Unless otherwise determined by ordinary resolution, the
number of Directors (ather than alternate Directors) shall mot be less
than tvo in nunmber.

ALTERNATE DIRECTIORS

67. Any Director (other than an alternate Director) may
appoint any other Director, or sny other person approved by resolution of
the Directors and willing to act, to he an alternate Director and may
remove fxrom office an altermate Director so appointed by him.




68, An alternate Director shall be entitled to receive notice
of all meetings of Directors and of all meetings of committees of
Directors of which his appointor is a member, to attend and vote at any
such meeting at which the Director appointing him is not personally
present, and generally to perform all the functions of his appointor as a
Director in his absence but shall not be entitled to receive 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
Director 1f his appointor ceases to be a Dirzetor; 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 vhich vas 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 making or revoking the
appointment or in any other manner approved by the Directors.

71. Save as othervise 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.

POVERS OF DZIRECTIORS

72. Subject to the provisions of the Act, the Hemorandum 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 Asscciation of the Company or these
Articles and no such directfon shall invalidate any prior act of the
Directc s vhich woukd have been valid £f that alteration had not been
made or that directfon had nmot been given. The powers given by this
Article shall not be limited by any special power givem to the Directors
by these Articles and a meeting of Directors at which 2 quorun is present
may exercise all powers exercisable by the Directors.

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

DELEGATION OF DIRECTORS' POVERS

74, The Directors may delegate any of their powers or
discretions to any committee consisting of one or more Directors. They
may also delegate to any Managing Director ox any Director holding any
other executive office such of their powvers 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 vith or to the exclusion of their own povers and may be
revoked or altered. Subject to any such conditioms, the proceedings of a
~ommittee with two or more members shall be governed by the provisions of
these Articles vhich regulate the praceedings of Directors so far as they
are capable of applying.




5. In addition to the powers to delegate contained in Article
74, the Directors may delegate any of their povers 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 delegated any
references in these Articles to the exercise by the Director of such
pover shall be read and construed as 1f it vere a reference to such
comnittee. The Directors may authorise the co-option to such a committee
of persons other than Directors 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 (ii) 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,
77. (A) The holder for the time being of a majority of the

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

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

(1i) by notice in writing to the Company to remove any Director
(vhether or not appointed by it under this Article) from Office;

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

(iv} by notice in writing to the Company to make reguiations 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 vho 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 amd annul any such regulations.

(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 awthorised im writing to do so or, if
it is a company, under the hand o¢f some person duly authorised by the
board of directors ¢f such company.

{C)} The Directors sh=ll cause minutes to be made in books
provided for the purpose of all appointments, removals and regulations
made under this Article.

8. The offlice of a Director shal) be vacated if:-

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




(b) he becomes bankrupt or makes any arrangement or composition
vith his creditors generally; or

{c) he is, or may be, suffering from mental disorder and either:-

(1) he is admitted to hospital in pursuance of an application
for admission for treatment under the Hentzl Health Act
1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or

(ii) an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appointment
of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs; or

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

(e) he shall for more than six consecutive months have been absent
vithout permissicn of the Directors £rom meetings of Directors
held during that period and the Directors resolve that his
office be vacated.

REHUNERATION OF DIRECTORS

79. The Directors shall be entitled to such remuneration as
the Company may by ordinary resolution determinme and, unless the
resolu ion provides otherwise, the remuneration shall be deemed to acetr -~
from day to day Any Director who serves on any committee, ox who
othervise performs services which in the opinion of the Directors r
outside the scope of the ordinary duties of a Director, may be pal”™ .
extra remuneration by way of salary, commission or othexrwvise 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 or
separate meetings of the holders of any class of shazes or of debentures
of the Company or otherwise in connection with the discharge of their
duties.

DIRECTORS* APPOINTMENTS AND INTERESTS

gl. Subject to the provisions of the Act, the Directors may
appeint one or more of their number to the office of Managing Director or
to any other executive office under the Company and may enter into an
agreement or arramngement 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
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.




82. 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 Dirxector notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any transaction
or arrangement vith the Company or in which the Company is
othervise interested;

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

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

a81. For the purposes of Article 82:-

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

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

DIRECTORS ' GRATUITIES AND PENSIONS

84.. The Directors may provide bemefits, whether by the payment
of gratuitles or ponsions or by insurance or otherwise, for any Director
wvhao has held but no longer holds any executive office or employment with
the Company ox with any body corporate vhich is or has been a subsidiary
of the Company or a predecessor in business of the Company or of any such
subsidiary, 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. Vithout prejudice to the provisions of Article 84, the
Directors shall have the power to purchase and maintain insurance for or
for the benefit of any persons who are or were at any time Directors,
officers, employees of the Company, or of any other company which is its
holding company or in which the Company or such holding company or any of
the predetessors of the Company or of such holding company has any
interest, whether direct or indirect, or which is inm any way allied to or
associated with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time




trustees of any pension fund in which employees of the Company or of any
other such company or subsidiary undertaking are interested, including
(vithout 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 exerclse or purported exercise of their powers and/or
otherwise in relation to thelr duties, povers or offices in relation to
the Company or any other such company, subsidiary undertaking or pension
fund.

PROCEEDINGS OF DIRECTORS

a86. Subject to the provisions of these Articles, the Directors
may regulate thelr proceedings as they think £it. A Director may, and
the Secretary at the request of a Director shall, call a meeting of the
Directors. It shall not be necessary to give notice of a meeting to a
Director vho is absent from the United Kingdom. Questions arising at a
meeting shall be decided by a majority of votes. In the case of an
equality of votes, the Chairman shall have a second or casting vote. A
Director vho 1ls also an alternate Director shall be entitled in the
absence of his appointer to a separate vote on behalf of his appointer in
addition to his awn 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 tvo. A person who holds office only as an alternate
Director shall, if his appointer is not present, be counted in the quorum.

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 guorum, the continuing
Directors or Director may act only foxr the purpose of filling vacancies
or of calling a general 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. Unless he is unwilling to do so, the Director so appointed
shall preside at every meeting of Directors at which he is present. But
if there is no Director holding that office, or if the Director holding
it is unwilling to preside or is not present within five minutes after
the time appointed for the meeting, the Directors present may appoint one
of their number to be chairman of the meeting.

90. All acts done by a meeting of Directors, or of a comittee
of Directors, or by a person acting as a Director shall, notvithstanding
that it be afterwards discovered that there was a defect in the
appaintment 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 1f 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 comnittee of
Directors shall be as valld 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 resoclution signed by an




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

92, On any matter in which a Director is in any vay 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 accruing to
him thereunder or in consequence thereof.

SECRETARY

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

MINUTES

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

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

{b) of all proceedings at meetings of the Company, of the holders
of any class of shares in the Company, and of the Directors,
and of committ»=s of Directors, including the names of the
Directors preseat at each such meeting.

THE SEAL

95. The Seal shall only be used by the authoritry of the
Directors or of a committee of Directors authorised by the Directors.
Thie Directors may determine who shall sign any instrument to which the
Seal is affixed and unless e¢thervise 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 resoluticn declare dividends in accordance with the respective
rights of the members, but nc dividend shall exceed the amount
recommended by the Directors.

97. Subject to the provisions of the Act, tha Directors may
pay interim dividends If It appears to them that they are Jjustified by
the profits of the Company available for distribution. IE the share
capital is divided into different classes, the Directors may pay interim
dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights
with regard to dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of pavment, any
preferential dividend is in arrear. The Directors may also pay at
intervals settled by them any dividend payable at a f£ixed rate if it
appears to them that the profits available for distribution justify the
payment. Provided that the Directors act in good faith they shall not
inecur any liability to the holders of shares conferring preferred rights
for any loss they may suffer by the Xawful. payment of an interim dividend
on any shares having deferred or non-prefexred rights.




98, Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according to the amounts
pald up on the shares on which the dividend is paid. All dividends shall
be apportioned 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 pald; 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 a dividend may, upon the
recommendation of the Directors, direet that 1t 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 wvalue for
distriburion of any assets and may determine 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, 1f 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 perxson 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 diresct and payment of the chegue 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 vears
£rom the date when it became due for payment shall, if the Directors so
resolve, be forfeited and cease to remain owing by the Company.

ACCQUNIS

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
resolution of the Company.

CAPETALISATION OF PROPYIS

104. The Directors may with the authority of an ordinary
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 cxedit of the
Company's share premium account or capital redemption reserve;




(b) appropriate the sum resolved tO be capitalised to the members
who would have been entitled 10 it 1f 1t were distributed hy
way of dividend and in the sane proportions and apply guch sum
on thelr pbehalf either in OF tovards paying P rhe amounts, if

any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares O¥
debentures of the Company of a nominal amount equal o that
sum, and allot the shares OF Jdebentures eredited as fully pald
to those members, or as they may direct, in those proportions,
ox partly in one wWay and partly in the other: but the share
premium account, the capital redemption reserve, and any
profits yhich are not available for distribution may, Lor the
purposes of this Article, only be appiied in paying WP unissued
shares to ve allotted to members credited as fully paid;

(c) make such provision by the ygsue of fractional certificates ox
by payment in cash oT othervise as they determine in the case
of shares Or gebentures pecoming distributable ynder this

Article in fractions; and

4y authorise any person O enter on behalf of all the members
concerned into an agreement with the Company providing for the
allotnent to then respectively, credit as fully paid, of any
shares oF dehentures to vhich they are entitled upon such
capitalisation, any agreement made under such authority heing
pinding on all such membexrs.

NOTICES

105. Any notice ro be given o or by any person pursuant to
these Articles shall be $n writing except that 2 netice calling 2 meeting
of the Directors need not be in writing.

106~ The Company may give any notice to a jmember either
personally or by sending it by post in & pzepa.id envelope addressed to
the member at his registered address ox by Jeaving 1% at that address.
Tn the casé of Joint holders of & share, all notices shall be given 1o
che joint nolder whose name stands First in the register of members in
respect of the joint nolding and notice SO given shalil be sufficient
notice t& all the joint holders. A member whose registered address is
not vithin the fnited gingdom and vho gives 10 the company 3D addxess
within the Ualted Kingdom at which notices may be given to him shall be
entitled to nave notices glven to him at that address, dut otherwise no
such menber ghall be entitled to receive any notice Ero®m the Company-

107~ A member present, eithex in person OC by PXOXYs at any
meeting © the Compasy o of the holdexs of an¥ class of shaxes in the
Company shall be deemed TO have received notice of the meating and, where
requisite, of the purposes fFor vhich it was catled.

108- Rvery persan vho becones entitled t0 2 share shall be
bound by any notice in respect of that share vhich, before his name 1S
entered in rhe register of members, has been duly given to a person from
whom he derives his title.

10%. proof that an enyelope containing 3 notice wvas properly
addressed', pre.pai’.d and posted shall be conclusive avidence that the
notice vas given. A notice shall be deemed tO be given 2t the expiration
of 48 hours after the envelope containing ir vas posted.




i~

110, A notice may be given by the Company to the pexrsons
entitled to a share in consequence of the death or bankruptcy of a member
by sending oxr delivering it, in any manner authorised by these Articles
for the giving of notice to a member, addressed to them by name, or by
the title of representatives of the deceased, or trustte of the bunkrupt
or by any similar description at the address, if any, within the United
Kingdom supplied for that purposa by the persons claiming to be so
entitled. Untlil such an address has been supplied, a notice may be given
in any manner in which i1t might have been given if the death or
bankruptey had not occurred.

VINDING UP

111. 1f the Company is wound up, the liquidator may, with the
sanction of an extraordinary 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 Company and may, for that purpose,
value any assects and determine how the division shall be carried out as
between the members or different classes of members. The liguidator may,
with the same sanction, vest the whole or any part of the assels in
trustees upon such trusts for the benefit of the members as he, with the
same sanction, determines, but no member shall be compelled to accept any
assets upon which there is 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 actuval or purported execution and/cr discharge of
his duties and/or the exercise or perposed exercise of his povers and/or
otherwvise in relation to or in connection with his duties, powers or
office Including (vithout prejudice to the penerality of the foregoing)
any liability fncurred by him in defending any proceedimgs, civil or
eriminal, which relate to arything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and
in vhich judgment is givem in his fawour (or the proceedings are
otherwise disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in comnection
vith any application under any statute for relief from 1liability in
raespect of any such act or omission in which relief is granted to him by
the Court.




