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THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

HAMPSHIRE TRUST Plc
(pdopted by Special Resolution passed on 9th September 1987)

1. The name of the Company is “HAMPSHIRE TRUST Plc".
2. The Campany is to be a public campany.
3. The registered office of the Campany will be situated in Englard.

4. The objects for which the company 1s established are:-

{a) To carry on in England the business of banking in all its
pranches and to transact and to do all matters and things incicdental
thereto, or which may at any time hereafter, at any place where the
Campany shall carry on business, be usual in connection with the
business of banking or dealing 1in money Or securities for money; to
sdvance and lend money on real, personal and mixed securities, on cash,
credit, or other accounts, on policies, bonds, debentures, bills of
exchange, pramissory notes, letters of credit, or other obligations, or
on the deposit of title deeds, wares ard merchandise, bills of sale and
lading or other mecantile indicia or tokens, bullion, stocks and shares;
to carry on the business of discounting, dealing in exchanges, in specie
and securities; to invest money in such manner as may from time to time
be thought proper; and to prawte, effect, insure, guarantee,
underwrite, participate in, manage and carry out any issue, public or
private, of shares, stock, debentures or debenture stock of any company,

corporation or association and to lend money for the purposes of any
such issue.

(b) To acquire by purchase, lease, concession, grant, licence or
otherwise, such businesses, options, rights, privileges, lands,
buildings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, cbligations, securities, reversionary interests,
annuities, policies of assurance and other property and rights and
interests in property as the Campany shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same; to vary any
of the investments of the Camwpany and to act as trustees of any deeds
constituting or securing any debentures, debenture stock or other
securities or obligations; to enter into, assist, or participate in
financial, camercial, mercantile, industrial and other transactions,
undertakings and businesses of every description, and to establish,
carry on, develop and extend the same or seil, dispose of or otherwise
turn the same to account, and to co-ordinate the policy and admini-
stration of any companies of which this Company is a member or which are
in any manner controlled by, or connected with the Campany, and to carry
on all or any of the businesses of capitalists, trustees, financiers,
financial agents, company pranoters, bill discounters, insurance brokexrs
and agents, mortgage brokers, rent and debt collectors, stock and share
brokers and dealers and cammission and general agents.



{c) To carry on any other trade, business or urdertaking
whatsoever which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company whether or not in conjunction
with, or as ancillary to, any of the cbijects specified in this Clause 4.

(1) To purchase or by any other means acquire and take opticons
over any property whatever, and any rights or privileges of any kind
over or in respect of any property.

{e) To apply for, register, purchase or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere
any patents, patent rights, brevets d'invention, licences, secret
processes, trade marks, designs, protections and concessions ard to
disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Campany may acquire or propose toO
acquire.

(f) To acquire oxr undertake the whole or any part of the usiness,
goodwill, and assets of any pexrson, firm, or campany carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or campany, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with arny such person, firm or
campany, or for subsidising or otherwise assisting any such person, firm
or campany, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and
to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(g) To irprove, manage, construct, repair, develop, excharge, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the
Campany .

(h) To irnvest and deal with the rnoneys of the Company not
immediately required in such manner as may fram time to time be deter-—
mined and to hold or otherwise deal with any investments made.

(i) To lend and advance money or give credit on such terms as may
seem expedient and with or without security to custamers and others, to
enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon any terms and to secure
or guarantee the payment of any sums of money or the performance of any
cbligation by any company, firm or person including any holding coampany,
subsidiary or fellow subsidiary cawpany in any manner.

{(j) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of
the Campany's property or assets (whether present or future) , including
its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance Dby



the Carpany of any cbligation or liability it may undertake or which may
tecamre binding on it.

(k) To draw, make, accept, endorse, discount, negotlate, execute
and issue cheques, bills of exchange, pranissory notes, bills of lading,
warrants, debentures, and other negotiable or transferable instrnaments.

(1) To apply for, promote; and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
pramote the Company's interests, and to oppose any proceedings oOr
applications which may seem calculated directly or indirectly to
prejudice the Cawpany's interests. :

(m} To enter into any arrangements with any goverrment or
authority (supreme, municipal, local, or otherwise) that may se&u
conducive to the attairment of the Campany's cbjects or any of them, and
to cbtain from any such govermment or authority any charters, decrees,
rights, privileges or concessions which the Cavpany may think desirable
and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

(n) To subscribe for, take, parchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or securities issued or
quaranteed by any other company oconstituted or carrying on business in
any part of the world, and debentures, debenture stocks, bonds
obligations or securities issued or quaranteed by any government or
authority, municipal, local or otherwise, in any part of the world.

(0) To control, manage, finance, subsidise, co-ordinate oOr other—
wise assist any campany or cawpanies in which the Company has a direct
or indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds for
any such campany or campanies and to make payments by way of subvention
or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to
any such campany or ocanpanies.

(p) To pramte any other ocompany for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of
the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Campany Or
to enhance the value of any property or business of the Cawpany, and to
place or guarantee the placing of, underwrite, subscribe for, or other-

wise acquire all or any part of the shares or securities of any such
campasty as aforesaid.

(g) To sell or otherwise dispose of the whole or any part of the
business or property of the Coampany, either together or in portions, for
such consideration as the Campany may think fit, and in particular for

cash, or for shares, debentures, or securities of any company purchasing
the same.

(r) To act as agents or brokers and as trustees for any persoh,
firm or company, and to undertake and perform sub-contracts.
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(s) To remunerate any person, firm or campany rendering services
to the Coampany either by cash payment or by the allotment to him or them
of shares or other securities of the Campany credited as paid up in full
or in part or otherwise as may be thought expedient.

(t} To pay all or any expenses incurred in connection with the
pramotion, formation and incorporation of the Campany, or to oontract
with any person, fimm or conpany to pay the same, and to pay commissions
5 brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or cther securities of the
Capany .

(1} To support and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or club which
may be for the benefit of the Campany or its Directors or employees, Or
may be comnected with any town or place where the Cawpany carries on
business; to give or award pensions, annuities, gratuities, and super-
anmuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons
who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Campany, Or of any company which
is a subsidiarxy of the Campany or the holding ccnpany of the Campany oOr
a fellow subsidiary of the Campany or of the predecessors in business of
the Company or of any such subsidiary, holding or fellow subsidiary
campany and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance; and to
set up, establish, support and maintain superannuation and other funds
or schemes (whether contributory or non-contributory) for the benefit of
any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Cawpany or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such enployees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

(v) To distribute among the Mewbers of the Company in kind any
property of the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any
part of the world.

(x) To do all or any of the things or matters aforesaid in any
part of the world and elther as principals, agents, contractors or
otherwise by or through agents, brokers, sub-contractors or otherwise
and either alone or in conjuncticn with others.

(y} To do all such other things as may be deered incidental or
conductive to the attaimment of the Company's cbjects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest intexrpretation shall be given
thereto, and they shall not, except where the context expressly sO
requires, be in any way limited ox restricted by reference to OX
inference from any other object or cbjects set forth in such sub-clause
or franm the terms of any other sub-clause or fram the name of the
Company. None of such sub-cClauses or the object or cbijects therein
specified or the powers thereby conferred shall be deemed subsidiary or



ancillary to the dbjects or powers mentioned in any other sub-clause,
put the Company shall have as full a power to exercise all or any of the
objects conferred by and provided in each of the said sub-clauses as if
each sub—clause contained the objects of a separate ocwpany. The word
"company” in this Clause, except where used in reference to the Cawpany,
chall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether damiciled in the
United Kingdam or elsewhere.

5. The liability of the Members is limited.

6. The share capital of the Cawpany is £2,000,000 divided 1into
1,000,000 Ordinary Shares of £1 each and 1,000,000 Preference Shares of
£] each. The shares in the original or any increased capital may be
divided into several classes, and there -may be attached thereto
respectively any preferential, deferred or other special vrights,
privileges, conditions or restrictions as to dividend, capital, voting
or otherwise.



WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Campany, in pursuance of this Memorandum
of Association, and we respectively agree to take the mmber of shares
in the capital of the Coawpany set opposite cur respective names.

Names, addresses and descriptions - Number of
of Subscribers shares taken by
each Subscriber

1. H. Thamas Cne
Oyez House,
237 long Lane,
London,
SE1 4PU

Campany Registration Agent

2. D.R. Davey, One
Oyez House,
237 Long Lane,
London,
SE1 4PU

Company Registration Agent

Dated this Sth day of April 1977.
Witness to the above Signatures:-—

W.R. Payne,
Oyez House,
237 Long Lane,
Londomn,

SE1 4PU

Company Registration Agent



THE CCMPANIES ACT 1985
2 PUBLIC OOMPANY LIMITED BY SHARES
ARTTICLES OF ASSOCIATION OF

HAMPSHIRE TRUST Plc
(pdopted by Special Resolution passed on 9th September 1987

and as amended by Special Resolutions passed on 19th March 1993 and 21lst May 1996)
PRELIMINARY
1. The Regulations in Table A in the form prescribed by the Secretary
of State under section 5 of the Cawpanies Act 1985 as at the date of the
adoption of these Articles of Association and in any Table A applicable
to the Campany under any former enactment relating to carpanies shall
not apply to the Campany.
2. In these Articles, unless the context otherwise requires:—
"The Act" means the Companies Act 1985.

"The Statutes" means the Act and every other Act for the time being in
foroe concerning campanies and affecting the Carpany.

Any reference herein to the provisions of any Act shall extend to and
include any amendment or re-enactment of or substitution for the same
effected by any subsequent Statute.

“The Reqgister” means the Register of Members to be kept as required by
Section 352 of the Act.

“Month" means calendar month.

"paid up" includes credited as paid up.

“United Kingdam" means Great Britain and Northern Ireland.

"Seal" means the camon seal of the Campany.

"Office" means the registered office for the time being of the Campany.

“Secretary® means any person appointed to perform the duties of
Secretary, and includes any assistant, deputy or temporary appointee.

"In writing® includes printing, lithography, typewriting, photography
and other modes of representing or reproducing words in visible form.

words importing the singular number only shall include the plural, and
the converse shall also apply.

Words importing the male gender shall include the female gender.
Words importing individuals shall include corporations.

Subject as aforesaid and unless the context otherwise requires, woxds Or

expressions defined in the Act shall bear the same meaning in these
Articles.



(2)

(b)

(©)

The share capital of the Company is £4,028,493 divided into 2,528,492
Ordinary Shares of £1 each. 1 Special Ordinary Share of £1. 1,000,000
Preference Shares of £1 each and 500,000 Class “B” Preference Shares of £1

each.

The Special Ordinary Share shall confer on the holder thereof in respect of his
right to vote in respect of any resolution proposed at a General Meeting of the
Company such number of votes as shall be equal to 51 per cent of the
aggregate of all votes which are capable of being exercised in respect of such
resolution by the holders of the Ordinary Shares but otherwise shall have the

same rights, privileges and restrictions as an Ordinary Share.

The rights, privileges and restrictions attaching to the Preference Shares shall

be;

(1)  theright, in priority to any dividends payable on the Ordinary Shares or
the Class B Preference Shares or any other class of the Company’s’
share capital to a cumulative preferential dividend payable on the capital
paid up or credited as paid up thereon payable as regards each financial
year out of the profits of such year available for distribution by way of
dividend at such rate as would, after notionally adding to the dividend
the amount of advance corporation tax payable by the Company in
respect of such dividend, be equal to 2% per annum above the gross
rate for the time being payable to persons making deposits with the
Company; payment of such dividend shall be made on 31 March, 30
June, 30 September and 31 December in each such financial year in
respect of the dividend accrued up to each such date; if in respect of
any financial year there are insufficient profits available to pay the
dividends in full payable on the Preference Shares in respect of such
financial year, any such deficiency shall be paid out of any surplus of

profits which are available to pay such dividends in the next or any



(d)

@

()

)

future financial year (after payment in full of the dividends payable on
the Preference Shares in respect of such financial year but before
payment of any dividends on the Class B Preference Shares in respect
of such financial year) and where there is such a deficiency in respect of
more than one financial year any such surplus shall be utilised to pay
such deficiencies in chronological order of such deficiencies arising;
subject as aforesaid the holders of Preference Shares shall be paid out
of any profits to be applied as aforesaid rateably,

the right, in priority to any such payment in respect of the Ordinary
Shares or the Class B Preference Shares or any other class of the
Company’s share capital, on a winding up to the repayment of the
capital paid up or credited as paid up on such shares together with any
arrears of dividend and any accruals of dividend since the last date for
payment of any dividend to the date of such repayment;

save as aforesaid the Preference Shares shall carry no further rights to
participate in the profits or assets of the Company.

the Preference Shares shall not confer upon the holders the right to
receive notices of General Meetings of the Company, or to attend or

vote thereat.

The rights, privileges and restrictions attaching to the Class B Preference
Shares shall be:

(1)

the right, in priority to any dividends payable on the Ordinary Shares or
any other class of the Company’s share capital but subject to the rights
of the Preference Shares, to a cumulative preferential dividend payable
on the cépital paid up or credited as paid up thereon payable as regards
each financial year out of the profits of such year available for
distribution by way of dividend at such rate as would, after notionally
adding to the dividend the amount of advance corporation tax payable
by the Company in respect of such dividend, be equal to 15 per cent per
annum or, if the dividend in respect of such financial year payable to the
holders of Ordinary Shares is more than such rate as (after making the

same notional addition as aforesaid) is equal to 15 per cent per annum
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3)

)

of the nominal value of such Ordinary Shares, at the same rate as is so
payable to the holders of the Ordinary Shares, such dividend being
payable on the date which is seven days after the day on which the
audited accounts of the Company in respect of such financial year have
been approved by the Company in General Meeting; if in respect of any
financial year there are insufficient profits available to pay the dividends
in full payable on the Class B preference Shares in respect of such
financial year, any such deficiency shall be paid out of any surplus of
profits which are available to pay such dividends in the next or any
future financial year (but only after payment in full of the dividends
payable on the Preference Shares in respect of such financial year and
any arrears of dividend payable on the Preference Shares in respect of
any previous financial year and, after payment in full of the dividends
payable on the Class B Preference Shares in respect of such financial
year) and where there is such a deficiency in respect of more than one
financial year any such surplus shall be utilised to pay such deficiencies
in chronological order of such deficiencies arising; subject as aforesaid
the holders of Class B Preference Shares shall be paid out of any
profits to be applied as aforesaid rateably.

the right, in priority to any such payment in respect of the Ordinary
Shares or any other class of the Company’s share capital but subject to
the rights of the Preference Shares, on a winding up to repayment of the
capital paid up or credited as paid up on such shares together with any
arrears of dividend and any accruals of dividend since the last date for
payment of any dividend to the date of such repayment.

save as aforesaid the Class B Preference shares shall carry no further
rights to participate in the profits or assets of the Company.

the Class B Preference Shares shall not confer on the holders

thereof the right to receive notices of, attend or vote at General

Meetings of the Company.



SHARES

{a)

(b)

%ithout prejudice to any special rights previously
conferred on the holders of existing shares in the
Company and subject, where relevant, o paragraph
{b} below, any share in the Company may be issued
with such preferred, deferred, or other special
rights, or such restrictions, whether in regard to
dividend, wveoting, return of capitel, or otherwise,
as the Company may from time to time by Ordinary
Resclution determine {(or in the absence of any such
determination as the Directors may determinel. The
Company shall if reguisite in accordance with Section
128 of the Act withnin one month from alloting shares
deliver a statement in the prescribed form containing

particulars of special rights.

Subject to the provisions of Part V of the Act any
share may with the sanction of a Special Resclution
be issued on the terms that 1t is, o©or at the option
of the Company or the shareholder is liable, to be
redeemed on such terms and in such manner as the
Company before the issue of the share may Dby Special

Resolution determine.



5. Save as authorised by the statutes the Company shall not give,
whether directly or indirectly, any financial assistance for the purpose
of or in connection with a purchase or subscription made or to be made
by any person of or for any shares in the Campany or in its bolding
canpany .

6. Subject to the provisions of Part Vv of the Act the Campany may
purchase its own shares (including any redeemable shares).

7. Save as permitted by Section 101 of the Act the shares of the
Campany shall not be allotted either at a discount or except as paid up
at least as to one quarter of their nominal value and the whole of any
premium.

8. 'The Cawpany may pay a commission to any person in consideration of
his subscribing or agreeing to subscribe, whether absolutely or
corditionally, for any shares in the Company, Or procuring Or agreeing
to procure subscriptions, whether absolute or conditional, for any
shares in the Company atanyrabemtexceedjnqtenperoent. of the
price at which the said chares are issued. Such commission may be
satisfied by payment in cash or, subject to the Directors having
authority to allot shares in accordance with Section 80 of the Act, by
the allotment of fully or partly paid shares, or partly in one way and

partly in the other. The Company may also on any issue of shares pay
such brokerage as may be lawful.

g. Save as required by law the Campany shall be entitled to treat the
personmsenareappearsmﬂxeRegister in respect of any share as the
absolute owner thereof, and shall not (save as aforesaid) be under any
cbligation to recognise any trust or equity or equitable contingent or
future claim to or partial interest in such share whether or not it
shall have express or other notice thereof.

10. The Directors may at any time after the allotment of any share but
hefore any person has been entered in the Register as the holder
recognise a renunciation thereof by the allottee in favour of scme other
person and may accord to any allottee of a share a right to effect such
rerunciation upon and subject to such temms and conditions as the
Directors may think fit to impose.

SHARE CERTIFICATES

11. Every share certificate shall be issued under the Seal (or am
official seal kept under Section 40 of the act) and shall specify the
mumber and class of shares to which it relates and the amount paid up
thereon. No certificate shall be issued representing shares of more
than one class. No certificate shall normally be issued in respect of
shares held by a stock exchange nominee.

12. In the case of a share held jointly by several persons the Corpany
shall not be bound to issue more than one certificate therefor and

delivery of a certificate to one of joint holders shall be sufficient
delivery to all.

13. Any person (subject as aforesaid) whose name is entered in the
Register in respect of any shares of any one class upon the issue Or
transfer thereof shall be entitled without payment to 2 certificate
therefor (in the case of issue) within one wonth {(or such longer period
as the terms of issue shall provide) after allotment or {in the case of



a transfer of fully-paid shares) within fourteen days after lodgment of
transfer or (in the case of a tyxansfer of partly-paid shares) within two
months after lodgment of transfer.

14. Where sare anly of the shares camprised in a share certificate are
transferred the old certificate shall be cancelled and a new certificate
for the balance of such shares issued in lieu without charge.

15. (a) Any two or more certificates representing shares of any class
held by any Memwber may at his request be cancelled and a single new
certificate for such shares issued in lieu without charge.

(b) If any Member shall surrender for cancellation a share
certificate representing shares held by him and request the Campany to
issue in lieu two or more share certificates representing such shares in
such proportions as he may specify, the Directors may, if they think
fit, comply with such regquest.

() If a share certificate shall be damaged or defaced or alleged
to have been lost, stolen or destroyed a new certificate representing
the same shares may be issued to the holder upon request subject to
delivery up of the old certificate or (if alleged to have been lost,
stolen or destroyed) campliance with such conditions as to evidence and
indemnity and the payment of ocut-of-pocket expenses of the Coarpany in
connection with the request as the Directors may think fit.

(d) In the case of shares held jointly by several persons any such
request may be made by any one of the joint holders.

CALIS ON SHARES

16. The Directors may from time to time make such calls upon the
Members as they think fit in respect of all moneys unpaid on their
shareswhetheronacocmntofthexmd.mlaumuntoftheskmresorbyway
of premjum and each Member shall, subject to receiving fourteen days'
notice at least, specifying the time and place for payment, pay the
amount called on his shares to the persons and at the times anx places
appointed by the Directors. A call may be made payable by instalments.
The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

17. (a) A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed. A call
may be revoked or the time fixed for its payment postponed by resolution
of the Directors.

(b) The Directors may make arrangewents on the issue of shares for
a difference between the holders of such shares in the amounts of calls
to be paid and in the time of payment of such calls.

18. If a call payable in respect of any share or any instalment of a
call be rot paid before or on the day appointed for payment thereof, the
nolder for the time being of such share shall be liable to pay interest
on the same at such rate, not exceeding eighteen per centum per annum,
as the Directors shall determine fram the day appointed for the payment
of such call or instalment to the time of actual payment and all
expenses that may have been incurred by the Campany by reason of such
non-payment; but the Directors may, if they shall think fit, waive the
payment of such interest or expenses Or any part thereof.

19. If by the terms of the issue of any shares, or otherwise, any
amount is made payable at any fixed time, whether on account of the
nominal amount of the shares or by way of premium, every such amount



shall be payable as if it were a call duly made by the Directors of
which due notice had been given; and all the provisions hereof with
respect to the payment of calls and interest thereon and expenses in
connection therewith or to the forfeiture of shares for non-payment of
calls, shall apply to every such amount and the shares in respect of
which it is payable.

50. The Directors may, if they think fit, receive fran any Member
willing to advance the same all or any part of the moneys, whether on
account. of the nominal value of the shares or by way of premium uncalled
or unpaid upon any chares held by him; and upon all or any of the moneys
so paid in advance the Directors may (until the same would, but for such
advance, became presently payable) ‘pay interest at such rate (not
exceeding, without the sanction of the Company in Ceneral Meeting,
fifteen per centum per anmum) as may be agreed upon between the Menber
paying the moneys in agvance and the Directors.

FORFEITURE AND LIEN ‘
21. 1If any Mexber fails to pay any call or instalment of a call in full

on or before the day appointed for payment thereof, the Directors may,
at any time thereafter during such time as any part of the call or
jinstalment remains unpaid, serve a notice on him reguiring him to pay so
mich of the call or instalment as is unpaid, together with interest
accrued and any expenses incurred by reason of such non-payment.

22. The notice shall name a further day (not being earlier than the
expiration of fourteen days fram the date of the notice) on or before
which and the place where such call or instalment and all interest
accrued and expenses incurred by reastn of such non-payment are to be
paid. The notice shall also state that in the event of non-payment at
or before the time and at the place appointed the shares in respect of
which such call or instalment is payable will be liable to forfeiture.

23. If the requirements of any such notice as aforesaid be not canplied
with, any share in respect of which such notice has been given may, at
any time thereafter before the payment required by the notice has been
made, be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall extend to all dividends declared in respect of the
shares so forfeited and not actually paid before such forfeiture.
Forfeiture shall be deemed to occur at the time of the passing of the
said resolution of the Directors. The Directors may accept a surrender
of any share liable to be forfeited hereunder.

24. A share so forfeited or surrendered shall be deered €O be the
property of the Campany, and may be sold or otherwise disposed of in
such manner, either subject to or discharged fram all calls made or
instalments due prior to the forfeiture or surrender, as the Directors
think fit; or the Directors may, at any time before such shares are sold
or otherwise disposed of, annul the forfeiture or surrender upon such
tems as they may approve. For the purpose of giving effect to any such
sale or other disposition the Directors may authorise scae person to
transfer the share so sold or otherwise disposed of to the puarchaser
+hereof or other person becoming entitled thereto.

25. Any person whose shares have been forfeited or surrendered shall
cease to be a Member in respect of the shares, but shall,
notwithstanding, remain liable to pay to the Conpany all moneys which at
the date of the forfeiture or surrender were presently payable by him to



the Cawpany in respect of the chares, together with interest thereon at
such rate, not exceeding eighteen per centum per anmum, as the Directors
shall appoint, down to the date of payment, but his liability shall
cease if and when the Campany receives payment in full of all such
moneys in respect of the shares, together with interest as aforesaid.
The Directors may, if they shall think fit, remit the payment of such
interest or any part thereof. . '

26. When any shares have been forfeited or surrendered an entry shall
forthwith be made in the Register recording the forfeiture or surxender
and the date thereof, and so soon as the shares so forfeited or
surrendered have been sold or otherwise disposed of an entry shall also
be made of the manner and date of the ‘sale or disposal thereof, provided
that if such shares are not sold or otherwise disposed of within the
relevant period defined in Section 146 of the Act the Corpany shall at
the expiry of such periocd chserve the provisions of that section.

27. The Company shall have a first and paramount lien on every share
(not being a fully paid chare) for all moneys (whether presently payable
or not) called or payable at a fixed time in respect of such share. The
Directors may waive any lien which has arisen and may resolve that any
share shall for scme limited periocd be exenpt wholly or partially fram
the provisions of this Article.

28. The Cawpany may sell in such manner as the Directors think fit any
share on which the Company has a lien, but no sale shall be made unless
scme sum in respect of which the lien exists is presently payable nor
until the expiration of fourteen days after a notice in writing stating
and demanding payment of the sum presently payable and giving notice of
intention to sell in default shall have been given to the holder for the
time being of the share or the pexrson entitled thereto by reason of his
death or bankruptcy.

29. The net proceeds of such sale after payment of the costs of such
sale shall be applied in or towards payment or satisfaction of the debts
or lisbilities in respect whereof the lien exists so far as the same are
presently payable and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the pexson entitled to the shares at the
time of the sale. For giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to the purchaser.

30. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Cawpany and that a share has been duly forfeited
or surrendered or sold to satisfy a lien of the Campany on a date stated
in the Qeclaration shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share.
such declaration and the receipt of the Company for the consideration
(if any) given for the share on the sale, re-allotment or disposal
thereof together with the share certificate delivered to a purchaser or
allottee thereof shall (subject to the execution of a transfer if the
same be required) constitute a good title to the share and the person to
whan the share is sold, re-allotted or disposed of shall be registered
astheholderoftheahareandshallnotbeboundtoseetothe
application of the purchase money (if any) nor shall his title to the
share be affected by any ixregularity or invalidity in the proceedings
in reference to the forfeiture, surrender, sale, re-allotment oI
disposal of the share.



TRANSFER OF SHARES

31. The instrument of transfer of any share in the Campany shall be
signed by or on behalf of the transferor and, when the share is not
fully paid, chall be also signed by the transferee. The transferor
shallbedeemedtoreanainthemmeroftheshareuntilthenameofthe
transferee is entered in the Register in respect thereof.

32. Shares in the Campany may be transferred by transfer in writing in
any usual or ocommon form or in any other fomm acceptable to the
Directors.

33. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of shares
not fully paid. The Directors may also refuse to register a transfer of
shares, whether fully paid or not, in favour of more than four persons
jointly. If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged with
the@rpanysendtothetransfereemtioeoftherefusalandreturnto
him the instnment of transfer.

34. The Directors may decline to recognise any instrnment of txansfer
unless the instrument of transfer is in respect of only ane class of
chare and is accompanied by the relevant share certificate(s) and such
other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfexr {and, if the instxrurent of
transfer is executed by same other person on his behalf, the authority
of that person so to do). In the case of a transfer by stock exchange
nominee the lodgment of Share certificates chall not be necessary. All
instruments of transfer which are registered may be retained by the
Company .

35. No fee will be charged by the Company in respect of the
registration of any Iinstrument of transfer or probate or letters of
administration or certificate of marriage or death or stop notice or
power of attormey or other document relating to or affecting the title
to any shares or otherwise for making any entry in the Register
affecting the title to any shares.

36. The registration of transfers may be suspended at such times and
for such pericds as the Directors may from time to time determine and
either generally or in respect of any class of shares. The Register
chall not be closed for more than thirty days in any year.

37. The Company shall be entitled to destroy all instruments of
fransfer which have been registered at any time after the expiration of
six years from the date of registration thereof and all dividend
mandates and notifications of change of address at any time after the
expiration of two years fram the date of recording thereof and all share
certificates which have been cancelled at any time after the expiration
of one year from the date of the cancellation thereof and it shall
conclusively be presumed in favour of the Cowpany that every entry in
the Register purporting to have been made on the basis of an instrument
of transfer or other document so destroyed was duly and properly made
and every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and every share certificate SO
destroyed was a valid and effective certificate duly and properly
cancelled and every other document hereinbefore mentioned so destroyed
was a valid and effective document in accordance with the recorded



particulars thereof in the books or records of the Company. Provided
always that:-

(a) The provisions aforesaid shall apply only to the destruction
of a document in good faith and without notice of any claim (regardless
of the parties thereto} to which the docurent might be relevant;

(b) Nothing herein contained shall be construed as imposing upon
the Company any liability in zespect of the destruction of any such
document earlier than as aforesdid or any other circumstances which
would not attach to the Cawpany in the absence of this Article;

(c) References herein to the destructicn of any document include
references to the disposal thereof in any manner. :

TRANSMISSICON OF SHARES

38. In the case of the death of a Member, the survivor, where the
deceased was a joint holder, and the legal personal representative of
the deceased, where he was a sole holder, shall be the only persons
recognised by the Campany as having any title to his share; but nothing
herein contained shall release the estate of a deceased joint holder
fram any liability in respect of any share which has been jointly held
by him with other pexrsons.

39, Any person becaming entitled to a share by reason of the death or
baﬁuuptcyofab&anbermayuponsuchevidenceas to his title being
produced as may be properly required by the Directors elect either to be
registered as a Member in respect of such share or to make such transfer
ofﬂmshareasthedeceasedorbankruptpersonoouldhavemade. If the
person’ so becoming entitled shall elect to be registered himself be
shall give to the Campany a notice in writing signed by him stating that
he so elects. BAll the provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shali
apply to any such notice or transfer as if the death or bankruptcy of
the Member had not occurred and the notice or transfer were a transfer
executed by that Member.

40. Save as otherwise provided by or in accordance with these presents,
apersonbeoanjmentitledtoashareinconsequenceofthedeathor
bankruptcy of a Member (upon supplying to the Carpany such evidence as
the Directors may reasonably require to show his title to the share)
chall be entitled to the same dividends and other advantages as those to
which he would be entitled if he were the registered holder of the share
except that he shall not be entitled in respect thereof to exercise any
right conferred by mexbership in relation to meetings of the Campany
until he shall have been registered as a Membexr in respect of the share:
Provided always that the Directors may at any time give notice requiring
any such person to elect either to be registered himself or to transfer
the share, and if the motice is not camplied with within ninety days the
Directors may thereafter withhold payment of all dividends, bonuses or

other moneys payable in respect of the share until the requirements of
the notice have been camplied with.

ALTERATION OF SHARE CAPITAL

41. The Corpany may by Ordinary Resolution increase its share capital
by such sum to be divided into shares of such amounts as the resolution
shall prescribe. All new shares shall be subject to the provisions of
these Articles with reference to allotment, payment of calls,
forfeiture, lien, transfer and transmission and otherwise.

42. The Canpany may by Ordinary Resolution:-



(a) consolidate and divide its capital or any part thereof into
shares of larger amount than its existing shares;

(b} subdivide its existing shares or any of them into shares of
sraller amount than is fixed by the Memorandum of Association: Provided
that (i) in the subdivision of an existing share the proportion between
the amount paid and the amount (if any) unpaid on each reduced share
chall be the same as it was in_the case of the share fram which the
reduced share is derived and (ii)’ the resolution may determine that as
between the holders of the shares resulting from such subdivision, one
or more of such shares shall be given some preference or special
advantage whether as regards dividend, capital, voting or otherwise over
the other or others: _

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

43, Upon any oonsolidation of fully paid shares into shares of larger
amount the Directors may as between the holders of shares so
consolidated determine which shares are consolidated into each
consolidated share and in the case of any shares registered in the name
of cne holder being consolidated with shares registered in the name of
another holder may make such arrangements as may be thought fit for the
sale of the consolidated share or any fractions thereof and for the
distribution among the persons entitled thereto of the net proceeds oOf
such sale and for such purpose may appoint scame person to transfer the
consolidated share to the purchaser. Provided that the necessary
unissued shares are available the Directors may alternatively in each
case where the mmber of shares held by any holder 1is not an exact
multiple of the mumber of shares to be consolidated into a single share
jssue to each such holder credited as fully paid up by way of
capitalisation the minimum mumber of shares required to round up his
holding to such a multiple (such issue being deemed to have been
effected immediately prior to consolidation) and the amount recquired to
pay up such shares shall be appropriated at their discretion from any of
the sums standing to the credit of any of the Campany's reserve accounts
(including share premium account and capital redesption reserve fund) or
to the credit of profit and loss account and capitalised by applying the
same in paying up such shares.

44. ‘The Campany may by Special Resolution reduce its share capital, any
capital redemption resexrve fund, and any share premium account in any
manner authorised by law save that the share capital shall not ke
reduced below the authorised minimm for the time being for a public
canpany .

MODIFICATION OF RIGHTS

45, If at any time the capital is divided into different classes of
shares, the rights attached to any class or amny of such rights (unless
otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of Sections 125, 126 and 127 of the Act
be modified, abrogated, or varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the
sanction of an Extraordinary Resolution passed at a separate General
Meeting of the holders of the shares of the class, but not otherwise.
To every such separate General Meeting the provisions of these Articles
relating to General Meetings shall, mutatis mutandis, apply, but so that
at every such separate General Meeting (other than an adjourned meeting)



the quorum shall be ftwo persons holding or representing by proxy at
jeast one third in nominal value of the issued shares of the class in
question, and at an adjourned meeting the quorum shall be one person
holding shares of the class in question or his proxy, and that any
holder of shares of the class in question present in person or by proxy
may demand a poll.

46. The rights attached to any class of shares shall not (unless
otherwise provided by the terms of issue of the shares of that class or
by the terms upon which such shares are for the time being held) be
deemed to be modified or varied by the creation or issue of further
shares ranking pari passu therewith.

GENERAL, MEETINGS

47. The Company shall in each year hold a General Meeting as its Anrmual
General Meeting in addition to any other meetings in that year, ard not
more than fifteen months shall elapse between the date of one Anmial
General Meeting and that of the next. The annual General meeting shall
be held at such time and place as the Directors shall appoint. All
General Meetings other than Annual Ceneral Meetings shall be called
"Extraordinary General Meetings".

48. The Directors may whenever they think, and they shall upon &
requisition made in writing by Members in accordance with Section 368
the Act, comvene an Extraordinary Ceneral Meeting. If at any time there
shall not be present in the United Kingdom and capable of acting
sufficient Directors to form a quorum, the Directors in the United
Kingdom capable of acting, or if there shall be no such directors then
any two Members, may convene an Extraordinary General Meeting in the
same manner as hearly as possible as that in which General Meetings may
be convened by the Directoxs.

49. BAn Annual General Meeting and a General Meeting convened to pass a
Special Resolution shall be called by not less than twenty-one clear
days' notice in writing, and a meeting of the Company other than an
Armual General Meeting or a meeting for the passing of a Special
Resolution shall be called by not less than fourteen clear days' notice
in writing. The notice shall be exclusive of the day of service and the
day of the meeting, and shall specify the place, the day, and the hour
of meeting, and in case of special business the general nature of the
business. The notice shall be given in manner hereinafter mentioned or
in such other manner (if any) asmybeprescribedbytheCcmpanyin
General Meeting to such persons as are under these Articles entitled to
receive such notices from the Company and shall camply with the
provisions of Section 372 of the Act as to giving information to Members
in regard to their right to appoint proxies. Every notice calling an
Annual General Meeting shall specify the meeting as such.

50. A meeting of the Company shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article, be
deemed to have been duly called if it is so agreed: -

(a) in the case of a meeting called as the Annual General Meeting
by all the Menbers entitled to atterd and vote thexeat; and

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



51. The accidental auission to give notice to any person entitled undexr
these Articles to receive notice of any meeting, or the non-receipt by
any such person of such notice, shall not invalidate the proceedings at
the meeting.

PROCEEDINGS AT GENERAL MEETTINGS

52. The business of an Anrnual General Meeting shall be to receive and
consider the accounts and balance sheets, the reports of the Directors
and Auditors, and any other documents required by law to be attached or
armexed to the balance sheets, to elect Directors in place of those
retiring, to appoint or re-appoint Auditors and fix their remineration,
and to declare dividends. All other business transacted at an Annual
General Meeting, and all business transacted at an Extraordinary General
Meeting, shall be deemed special.

53. No business shall be transacted at any General Meeting unless a
quorum of Members is present and such quorum shall consist of not less
than two Merbers personally present. .

54. If within fifteen minutes from the time appointed for a General
Meeting a quorum be not present the meeting. if convened by or on the
requisition of Menbers, shall be dissolved. In any other case it shall
stand adjourned to such day at such time and place as may be fixed by
the Chairman of the meeting; and if at such adjourned meeting a quorum
be not present within half an hour fram the time appointed for the
meeting, any one Mewber present in person or by proxy shall be a quorun.

55. The Chairman (if any) of the Board of Directors shall preside as
Chairman at every General Meeting of the Company. If there be no such
Chairman, or if at any meeting he be not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act
as chairman, the Members present shall choose one of the Directors
present to be Chairman; or if no Director be present and willing to take

the chair the Members present shall choose one of their number to be
Chairman.

56. The Chairman may, with the consent of any General Meeting at which
a quorum is present (and shall if so directed by the meeting) , adjourn
the meeting from time to time and place to place; but no business shall
be transacted at any adjowrned meeting other than the business left
unfinished at the meeting fram which the adjourrment took place. When a
meeting is adjourned for thirty days or more, not less than seven days'
notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjourned meeting or of the business to be transacted
thereat.

57. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hards, unless a poll be (on or before the
declaration of the result of the show of hands) directed by the Chairman
or demanded by at least two Members entitled to vote, or by one or more
Members representing not less than one tenth of the total voting rights
of all the Members having the right to vote at the meeting or holding
shares in the Company conferring a right to vote at the meeting, beirg
shares on which an aggregate sum has been paid up egqual to not less than
one tenth of the total sum paid up on all the shares conferxing that
right. A declaration by the Chajrman that a resoluticn has been caxried
or not carried, or carried or not carried by a particular majority, and



an entry to that effect in the Minute Bock of the Campany, shall be
conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn only with the
approval of the meeting.

58. If a poll be directed or demanded in the manner before mentioned it
chall be taken in such manner (including the use of ballot or voting
papers or tickets) as the Chaixman may direct. The result of the poll
chall be demmed to be the resolution of the meeting at which the poll
was directed or demanded. The Chairman may (and if so directed by the
meeting shall) appoint scrutineers and may adjourn the reeting to sare
place and time fixed by him for the purpose of declaring the result of
the poll.

59. In the case of an equality of votes, whether upon a show of hands
or on a poll, the Chaimman shall be entitled to a second or casting
vote.

60. No cbjection to the admission or rejection of any vote shall be
taken except at the meeting or adjcurned meeting at which the vote in
dispute is given or tendered. The Chairman shall detexmine any such
cbjection if made within due time, and such determinaticn shall be final
and conclusive.

61. A poll demanded upon the election of a Chairman or upon a question
of adjourrment shall be taken forttwith. A poll directed or demanded on
any other question shall be taken either immediately or at such
subsequent time (not being rore than thirty days frum the date of the
meeting) and place as the Chairman may direct. Any business other than
that upon which a poll has been demanded may be proceeded with pending
the taking of the poll.

VOTES OF MEMBERS

62. Subject to any special terms as to votling upon which any shares may
for the time being be held, upon a show of hands every Member present in
person shall have one vote, and upon a poll every Menber present in
person or by proxy shall have one vote for every share held by hinm.

63. 1In the case of joint holders of a share the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders and for this purpose
seniority shall be determined by the order in which the names stand in
the Register in respect of the share.

64. Where in FEngland or elsewhere a recelver or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
property or affairs of any Mewber on the ground (rowever formulated) of
mental disorder, the Directors may in their absclute discretion, upon Or
subject to production of such evidence of the appointment as the
Directors may require, permit such receiver or other person on behalf of
such Member to vote in person or by proxy at any General Meeting or to
exercise any other right conferred by membership in relation to meetings
of the Campany.

65. No Member shall, unless the Directors otherwise determine, be
entitled to vote at a General Meeting either personally or by proxy Or



to exercise any other right conferred by menbership in relation to
meetings of the Company if any call or other sum presently payable by
him to the Campany in respect of shares in Company remains unpaid or if
he or any person appearing to be interested in shares held by him has
been duly served with a notice under Section 212 of the Act and is in
default in supplying to the Company within 28 days the information
thereby required., For the purpose of this Article a person shall be
treated as appearing to be interested in any shares if the Member
holding such shares has given to the Company a notification under the
said Section 212 which fails to establish the identities of those
interested in the shares and if {(after taking into account the said
notification and any other relevant Section 212 notification) the
Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares.

66. On a poll votes may be given either personally or by proxy and a
person entitled to more than one vote need not use all his votes or cast
all the votes he uses in the same way.

67. A proxy need not be a Member of the Covpany.

68. An instrument appointing a proxy shall be in writing in any usual
or ocamon form or in any other form which the Directors may approve
and:-

(a) in the case of an individual shall be signed by the appointor
or by his attorney; and

(b) in the case of a corporation shall be either given under its
comen seal or signed on its behalf by an attorney or a duly authorised
officer of the corporation.
The signature on such instrument need not be witnessed. Where an
instrument appointing a proxy is signed on behalf of the appointor by an
attorney, the letter or power of attommey or duly certified copy thereof
must (failing previous registration with the Company) be lodged with the
instrument of proxy pursuant to the next following Article, failirg
which the instrument may be treated as invalid.

69. An instrument appointing a proxy must be left at such place or one
of such places (if any) as may be specified for that purpose in or by
way of note to the notice convening the meeting (or, if no place is so
specified, at the Office) not less than forty—eight hours before the
time appointed for the holding of the meeting or adjourned 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, and in default shall not be treated as valid. Provided that
an instrument of proxy relating to more than one meeting (including any
adjournment thereof) having once been so delivered for the purposes of
any meeting shall not require again to be delivered for the purposes of
any subsecuent meeting to which it relates.

70. An instrument appointing a proxy shall be deemed to include the
right to demand or join in demanding a poll and shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.

71. A vote cast by proxy shall not be invalidated by the previous death
or insanity of the principal or by the revocation of the appointment of
the proxy or of the authority under which the appointment was made
provided that no intimation in writing of such death, insanity or



revocation shall have been received by the Carpany at the Office at
least one hour before the camencement of the meeting or adjourned
meeting or (inthecaseofapolltakenotherwisethanatoronthesarre
day as the meeting or adjourned meeting) the time appointed for the
taking of the poll at which the vote is cast.

72. Any corporation which is a Menber may, by resolution of its
directors or other governing body, authorise such person as it thinks
£it to act as its representative at any General Meeting, and the person
so authorised shall be entitled to exercise the same powers on behalf of
the corporation which he represents as that corporation could exercise
if it were an individual Member.

93. A resolution in writing signed by all the Members for the time
peing entitled to receive notice of and to attend and vote at General
Meetings f(or  being corporations by their  duly authorised
representatives) shall be as valid and effective as if the same had been
passed at a General Meeting of the Cawpany duly convened and held. Any
cuch resolution in writing may consist of two or more documents in like
form each signed by cne or more of such Members.

DIRECTORS

74. Unless and until the Company in General Meeting shall othexrwise
determine, the mumber of Directors shall be not less than two and until
so fixed there shall be no maximum mumber of Directors.

75. A Director shall not be required to hold any shares in the capital
of the Company. A Director who is not a Member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

76. There shall not be an age limit for Directors and sub-Sections (1)
to (6) of Section 293 of the Act shall not apply to the Conpany.

77. The Campany shall duly keep a register of Directors' interests in
accordance with the provisions of Section 325 of the Act.

APPOINTMENT AND RETIREMENT OF DIRBCTORS

78. At the Anmual General Meeting in every year one third of the
Directors for the time being, or if their number is not three oOr a
multiple of three then the mumber nearest to one third, shall retire
fram office; provided that no Director holding office as a Managing
Director or as a Joint Managing Director shall be subject to retirement
by rotation or be taken into account in determining the nurber of
Directors to retire. Subject as aforesaid the Directors to retire in
each year shall be those who have been longest in office since their
last election, but as between persons who became Directors on the same
day those to retire shall {unless they otherwise agree among themselves)
be determined by lot. A retiring Dirvector shall be eligible for
re—election.

79. The Company at the Annual General Meeting at which any Director
retires may fill up the vacated office, and may also at any General
Meeting, on notice duly given, fill up any vacancies in the office of
Director, or appoint additional Directors.

80. No person other than a Director retiring at the Meeting shall,
unless recammended by the Directors for election, be eligible for
election to the office of Director at any General Meeting unless, not



jess than seven nor more than twenty-one days before the day appointed
for the Meeting, there shall have been left at the Office notice in
writing, signed by a Member duly qualified to attend and vote at such
Meeting, of his intention to propose such person for election, and also
notice in writing signed by that person of his willingness to be
elected.

g1. 1If at any General Meeting at which an election of Directors ocught
to take place, the place of any retiring Director be not filled up, such
retiring Director, if willing, shall (unless a resoluticn for his
re—election shall have been put to the Meeting and lost) continue in
office until the Anmual General Meeting in the next year, and so on from
time to time until his place has been filled up, unless at any such
meeting it shall be determined to reduce the mumber of Directors in
office. .

82. The Campany may by Ordinary Resolution appoint any person to be a
Director either to fill a casual vacancy Or as. an additional Director.
without prejudice thereto the Directors shall have power at any time and
fram time to time to appoint any other person to be a Director of the
Campany, either to f£ill a casual vacancy Or as an additional Director,
but so that the total number of Directors shall not at any time exceed
the maximm mmber if any fixed fram time to time. Subject to the
provisions of Section 303 of the Act and of Article 83, any Director sO
appointed shall hold office only until the next following Annual General
Meeting, when he shall retire, but shall be eligible for re-election.

83. In addition to and without prejudice to the provisions of Section
303 of the Act the Conpany may by an Ordinary Resolution, of which
special notice has been given in acoordance with Section 379 of the Act,
remove any Director before the expiration of his period of office
(notwithstanding anything in these Articles or in any agreemwent between
the Coupany and such Director), and may by Ordinary Resolution appoint
another person in his stead. The person so appointed shall be treated
for the parpose of determining the time at which he or any other
Director is to retire as if he had become a Director cn the day on which
the Director in whose place he is appointed was last appointed a
Director.

84. A single resolution for the appointment of two Or more pexrsons as
Directors shall not be put at any General Meeting, unless a resolution
that it shall be so put has first been agreed to by the Meeting without
any vote being given against it.

85. The office of a Director shall be vacated in any of the following
events, namely:-—

() If he shall beccne prohibited by law from acting as a
Director.

(b) If he shall resign by writing under his hand left at the
Office or if he shall in writing offer to resign and the Directors shall
resolve to accept such offer.

(c) If he shall have a receiving order made against him or shall

with his creditors gererally.

(@) 1If in England or elsewhere an order shall be made by any oourt
claiming jurisdiction in that behalf on the ground (however formulated)
of mental disorder for his detention or for the appointment of a
guardian or for the appointment of a receiver or other person (by



whatever name called) to exercise powers with respect to his property or
affairs.

(e) If he is absent fram meetings of the Directors for six months
without special leave of absence approved by a resolution of the
Directors, and the Directors resolve that his office be vacated.

ALTERNATE DIRECTORS

86. (a) Each Director shall have the power at any tire to appoint as
an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at any
time, to terminate such appointment. Every appointment and removal of
an alternate Director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the Directors agree
otherwise) only take effect upon receipt of such written appointment or
removal at the registered office of the Campany.

(b} An alternate Director sO appointed shall not be entitled as
such to receive any remuneration from the Campany except only such part
(if any) of the remuneration otherwise payable to his appointor as such
appointormaybymticeinwritingtotheCanpanyfrmtjmetotjme
direct, but shall otherwise be subject to the provisions of these
Articles with respect to Directors. 2n alternate Director shall during
his appointwent be an officer of the Campany and shall not be deemed to
be an agent of his appointor.

(c) 2n altemate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be entitled
to receive notices of all meetings of the Directors and of any committee
of the Directors of which his appointor is a Member and to attend and
vote as a Director at any such meeting at which his appointor is not
personally present and generally in the absence of his appointor to
perform and exercise all functions, rights, powers and duties as
Director of his appointor and to receive notice of all General Meetings.

(@) The appointment of an alternate Director shall autcmatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

{e) A Director or any other person may act as alternate Director
to represent more than one Director and an alternate Director shall be
entitled at meetings of the Directors or any canmittee of the Directors
to one vote for every Director whom he represents in addition to his own
vote (if any)} as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

POWERS AND DUTIES OF DIRECTORS

87. The business of the Campany shall be managed by the Directors, who
nmay exercise all such powers of the Cawpany as are not by the Statutes
or by these Articles required to be exercised by the Campany in General
‘meeting, subject nevertheless, to the provisions of these Articles and
of the Statutes and to such Regulations, not being inconsistent with the

Meeting; but no Requiation made by the Campany in General Meeting shall
invalidate any prior act of the Directors which would have been valid if
such Regulation had not been made. The general powers conferred upon
the Directors by this Article shall not be deemed to be ebridged or
restricted by any specific power oconferred upon the Directors by any
other Article.

88. Without prejudice to the generality of Article 89 hereof, the
Di.rector_s may (by the establishment or maintenance of schemes Or



otherwise) give or award pensions, annuities, gratuities and
superannuation Or other allowances or benefits to any employees Or
ex-employees and to officers and ex—officers (including Directors and
ex-Directors) of the Campany or any subsidiary of the Campany, or the
relations, connections or dependants of any such persons, and may set
up, establish, support and maintain, pension, superannuation or other
funds or schemes (whether contributory or non—contributory) for the
benefit of such pexrsons as are hereinbefore referred to or any of them
or any class of them. Any Director shall be entitled to receive and
retain for his own benefit any such pension, anmuity, gratuity,
allowance or other benefit.

89. The Directors may from time to time and at any time by power of
attorney appoint any COpany, fiym or perscn or body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney oOr
attorneys of the Cawpany for such purposes and with such powers,
authorities, and discretions (not exceeding those vested in or
exercisable by the Directors under these Articles) and for such period
and subject to such conditicns as they may think fit and any such powers
of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Directors
may think fit and may also authorise any such attorney to sub—delegate
all or any of the powers, authorities and discretions vested in him,

90. The Carpany may exercise the powers conferred by Section 39 of the
Act with regard to having an official ceal for use abroad and the powers
conferred by Section 40 of the Act with regard to having an official

Seal for sealing or evidencing securities, and such powers shall be
vested in the Directors.

91. The Company may exercise the powers conferred upon the Company by
Section 362 of the Act with regard to the keeping of an overseas branch
register and the Directors may (subject to the provisions of that
Section) make and vary such Regulations as they may think fit respecting
the keeping of any such register and shall give to the Registrar of
Companies notice in the prescribed form of the situation of the office
where any overseas branch register is kept.

92. Subject to Section 319 of the Act a Director may hold any office or
place of profit under the Company in conjunction with the office of
Director for such period, and on such terms as to remmneration and
otherwise, as the Directors may determine, and a Director or any firm in

Campany and he or such fimm shall be entitled to remuneration for
professional services as if he were not a Director: Provided that
nothing herein contained shall authorise a Director or any such firm to
act as Anditor to the Company.

93. (a) The Directors may from time o tire appoint one or moxe of
their body to be the holder of any executive office (including, where
considered appropriate, the office of Chairman) on such terms and for
such period as they may determine and, without prejudice to the temms of
any contract entered into in any particular case, may at any time revoke
any such appointment.

(b) The appointment of any Director to the office of Chairman Or
Managing or Joint Managing or Deputy or Assistant Managing Director
shall autavatically detemmine if he ceases to be a Director but without
prejudice to any claim for damages for breach of any contract of sexrvice
between him and the Campany.

(¢} ‘The appointment of any Director to any other executive office



shall not autcmatically determine if he cease from any cause to be a
Director, unless the contract or resolution under which he holds office
chall expressly state otherwise, in which event such determination shall
be without prejudice to any clainm for demages for breach of any contract
of service between him and the Campany.

94, The Directors may entrust to and confer upon any Director holding
any executive office any of the powers exercisable by them as Directors
upon such tems and conditions and with such restrictions as they think
fit, and either collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

95. A Director may be or continue or may became a Director or other
officer or servant of, or otherwise interested in, any other campany in
which the Campany is in any way interested and shall not {in the absence
of agreement to the contrary) be lisble to account to the Campany for
any emoluments or othexr benefits received or receivable by him as
Director, officer or servant of, or from his interest in, such other
canpany .

96. The Directors may exercise or procure the exercise of the voting
rights attached to shares in any cother campany in which this Campany is
or beccmes in any way interested, and may exercise any voting rights to
which they are entitled as Directors of any such other campany in such
manner as they shall in their absolute discretion think fit, including
the exercise thereof in favour of any resolution appointing themselves
or any of them as directors, officers or servants of such other campany,
and fixing their remuneration as such, and may vote as Directors of this
Company in connection with any of the matters aforesaid.

97. Subject to Part X of the Act a Director may enter into or be
interested in contracts or arrangements with the Campany {whether with
regard to any such office or place of profit or any such acting in a
professional capacity ox as vendor, purchaser or otherwise howsoever)
and may have or be interested in dealings of any nature whatsoever with
the Company and shall not be disqualified from office thereby. No such
contract, arrangement, oOr dealing shall be liable to be avoided, nor
shall any Director so contracting, dealing or being so interested be
liable to account to the Campany for any profit arising out of any such
contract, arrangement, or dealing to which he is a party or in which he
is interested by reason of his being a Director of the Company.

98. (a) Save as herein provided, a Director shall not vote in respect
of any contract or arrangement or any other proposal whatsoever in which
he has any material interest otherwise than by virtue of his interests
in shares or debentures or other securities of or otherwise in or
through the Campany. A Director shall not be counted in the quorum at a
meeting in relation to any resolution on which he is debarred from
voting.

(b} A Director shall (in the absence of save other material
interest than is indicated below) be entitled to vote (and be counted in
the quorum) in respect of any resolution concerning any of the following
matters, namely:-

(i) The giving of any security or indemnity to him in respect
of money lent to or obligations incurred by him at the
request. of or for the benefit of the Campany or any of
its subsidiaries insofar as the Statutes permit;

(i) The giving of any security or indemnity to a third party
in respect of a debt or cbligation of the Campany or any



of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantee oOr
indemnity or by the giving of security;

(iii)} Any proposal concerning an offer of shares or debentures
or other securities of or by the Coawpany or any of its
subsidiaries for subscription or purchase in which offer
he is or is to be interested as a participant in the
underwriting or sib-underwriting thereof;

(iv) Any proposal concerning any other campany in which he is
interested, directly or indirectly and whether as an
officer or shareholder or otherwise howsoever, provided
that he is not the holder of or bemeficially interested
in one per cent or more of any class of the equity share
capital of such cawpany (or of any third campany through
which his interest is derived) or of the voting rights
available to members of the relevant cdampany {(any such
interest being deemed for the purpose of this article to
be a material interest in all circumstances);

(v) 2ny proposal concerning the adoption, modification or
operation of a superannuation furd or retirement benefits
scharemﬁerwhichhemaybenefitamimchhasbeen
approved by or is subject to and conditicnal upon
approval by the Board of inland Revenue for taxation
Purposes.

(c) Where proposals are under consideration concerning the
appointment (including fixing or varying the tems of appointment) of
two or more Directors to offices or employments with the Campany Or any
campany in which the Company is interested, such proposals shall be
divided and considered in relation to each Director separately and in
such cases each of the Directors concerned (if not debarred fram voting
under the proviso to paragraph (b) (iv) of this Article) shall be
entitled to vote (and be counted in the quorum) in respect of each
resolution except that concerning his own appointment.

(@) 1If any question shall arise at any Meeting as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved by his voluntarily
agreeing to abstain fram voting, such question shall be referred to the
Chairman of the meeting and his xuling in relation to any other Director
chall be final and conclusive except in a case where the nature or
extent of the interests of the Director concerned have not been fairly
disclosed.

{e) The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not
duly authorised by reason of a contravention of this Article.

(f) A general notice given to the Directors by a Director (if it
is given at a Meeting of Directors, or such Director takes reasonable
steps to secure that it is brought up and read at the next Meeting of
Directors after it is given) to the effect that he is a member of a
specified company or fim and is to be regarded as interested in any
contract which may, after the date of the notice, be made with that
company or firm, shall for the purpose of this Article be deemed to be a
suf ficient declaration of interest in relation to any contract soO made.

99. The Directors may make such arrangements as the Directors think fit
for the management and transaction of the Company's affairs in the
United Kingdom or elsewhere and may for that puarpose appoint local
boards, managers and agents and delegate to them any of the powers of

the Directors (other than the power to borrow and make calls) with power
to sub-delegate.



100. The Directors may from time to time appoint any pexson to an office
or employment having a designation or title including the word
Director”™ or attach to any existing office or employment with the
Campany such a designation or title. The inclusion of the word
"pirector" in the designation or title of any office or employment with
the Campany (other than the office of Managing or Joint Managing or
Deputy or Assistant Managing Director) shall not inply that the holder
thereof is a Director of the Campany nor shall such holder thereby be
empowered in any respecttoactasaDirectoroftheCarpanyorbe
deemed to be a Director for any of the purposes of these presents.

BORRCWING PCWERS

101. The Directors may exercise all the powers of the Campany to borrow
money, and, subject (in the case of any security convertible into

shares) to Section 80 of the Act, to nortgage or charge its undertaking,

property and uncalled capital, and to issuve debentures and other

securities, whether outright or as collateral security for any debt,
liability or ocbligation of the Campany or of any third party.

102. If any Director or other person chall become personally liable for
the payment of any sum primarily due fram the Campany, the Directors may
execute or cause to be executed any mortgage, charge, or security over
or affecting the whole or part of the assets of the Cawpany by way of
indemnity, to secure the Director or person SO beccming liable as
aforesaid from any loss in respect of such liability.

PROCEEDINGS OF DIRECTORS

103. The Directors may meet together for the dispatch of business
adjourn and otherwise requlate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined two Directors shall constitute a quorim. Questions
arising at any meeting shall be decided by a majority of votes. In case
of an equality of votes the Chaimman chall have a second or casting
vote. A Director may, and the Secretary on the requisition of a
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Director shall, at any time sumon a meeting of the Directors. Notice

104. The continuing Directors may act notwithstanding any vacancy in
their body, but if and so long as the muber of Directors or Director is
reduced below the number fixed by or pursuanttoﬂmeseArticlesasthe
necessary quorum of Directors, the contiming Directors or Director may
act for the purpose of increasing the namber of Directors to that
nurber, or of summoning a Ceneral Meeting of the Campany, but for no
other purpose.

105. The Directors may elect a Chairman and determine the period for
which he is to hold office; but if ro such Chairman be elected or if at
any meeting the Chairman be not present within five minutes after the
time appointed for holding the same, the Directors present shall choose
scme one of their mmber to be Chairman of such meeting.

106. A resolution in writing signed by all the Directors for the time
being entitled to receive notice of a meeting of Directors shall be as
effective for all purposes as a resolution of the Directors passed at a
meeting duly convened, held, and constituted and may consist of several
documents in like form each signed by one or more of such Directors.



107. The Directors may delegate any of their powers or discretions to
cormittees, consisting of such one or more of their body as they think
fit. Any coamittee so formed ghall, in the exercise of the powers sO
delegated, conform to any Requlations that may be inposed on it by the
Directors. The Regulations herei contained for the wmeetings and
proceedings of Directors shall, so far as not altered by any Regulations
made by the Directors, apply also to the meetings and proceedings of any

108. All acts done by any meeting of the Directors or of a comittee of
Directors, or by any person acting as Director, shall, notwithstanding
that it be afterwards discovered that there was scre defect in the
appointment of any such Director or person acting as aforesaid, or that
they or any of them were disqualified or had vacated office or were not
entitled to vote, be as valid as if every .such person had been duly
appointed and was qualified to be a Director.

SECRETARY .
109. Subject to Sections 10 and 286 of the Act the Directors shall

appoint a Secretary, and shall fix his remineration and terms and
conditions of employment.

110. A provision of the Act or these Articles requiring or authorising a
tlﬁngtobedombyortoaDi_rectoralﬁtheSecretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

MINUTES

111. The Directors shall cause minutes to be made in books provided for
the purpose -

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

(b) of the names of the Directors present at each meeting cof the
Directors and of any committee of the Directors;

(c) of all resolutions and proceedings at all meetings of the

1+ shall not be necessary for Directors present at any meeting of
Directors or cammittee of Directors to sign their names in the mimute
" book or other book kept for recording attendance.

THE SEAL

112. The Directors shall provide for the safe custody of the Seal and
any official Seal kept under Section 40 of the Act and neither shall be
used without the authority of the Directors or of a committee authorised
by the Directors in that behalf. Every instruwent to which either shall
be affixed shall be signed autographically by one Director ard the
Secretary or by two Directors save that as regards any certificates for
chares or debentures or other securities of the Company the Directors

may by resolution determine that such signatures or either of them shall

be dispensed with or affixed by scme method or system of mechanical
signature,

DIVIDENDS

113. Subject to the xights of the holders of any shares entitled to any
priority, preference, Or special privileges, all dividends shall be
declared and paid to the Mewbers in proportion to the amounts paid up on
the shares held by them respectively. No amount paid on a share in
advance of calls shall be treated for the purpose of this Article as
paid on the share. 211 dividends shall, subject as’ aforesaid, be
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apportioned and paid proportionately to the amounts paid up on the
chares during any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms providing that
it shall rank fordividemiasifpaidupinflﬂ_lorinpartfma
particular date, whether past or future, it shall rank accordingly.

114. No distribution shall be made otherwise than out of the profits of
the Campany available for distribution in accordance with the provisions
of Part VIII of the Act which apply to the Capany.

115. The Company in General Meeting may declare dividends but no such
dividend shall exceed the amount recamended by the Directors.

116. If and so far as the Directors consider that the profits of the
Campany justify such payments the Directors may declare and pay the
fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on such prescribed dates and may
from time to time pay interim dividends on shares of any other class.

117. The Directors may deduct fram the dividends payeble to any Mewber
all such sums of money as may be due from him to the Campany on account
of calls or otherwise in relation to shares of the Corpany.

118. The Campany may transwit any dividend or other moneys payable in
respect of any share by ordinary post to the registered address of. the
holder or, in the case of joint holders, to the registered address of
that one of the joimt holders who is first named on the Register or to
such person and address as the holder or joint holders may direct, and

shall not be responsible for any loss arising in respect of such
transmission.

119. No dividend cr other moneys payable in respect of a share shall
bear interest against the Company. ALl dividends unclaired for a period
of twelve years after having been declared shall be forfeited and shall
revert to the Conpany.

120, The Company may upon the reccnmendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part by
+he distribution of specific assets (and in particular of paid-up shares
or debentures of any other conpany) and the Directors shall give effect
to such resolution, and where any difficulty arises in regard to such
distribution, the Directors may settle the sane as they think expedient
and in particular may issue fractional certificates and fix the value
for distribution of such specific assets or any part thereof upon the
footing of the value sO fixed in order to adjust the rights of all
parties and may vest any such specific assets in trustees as may seem
expedient to the Directors.

RESERVES

121. The Directors may from time to time set aside cut of the profits of
theCarpanyamicanytoreservesuchsmnsastheytrﬁnkproperVJhiCh:
at the discretion of the Directors, shall be applicable for any axpose
to which the profits of the Cawpany may properly be applied and pending
such application may either be employed in the business of the Carparny
or be invested. The Directors may divide the reserve into such special
funds as they think fit and may consolidate into one fund any special
furxisoranypartsofargspecialfundsintovmidithereservemaymve



been divided. The Directors may also without placing the same toO
reserve carry forward any profits.

CAPITALISATICON OF PROFITS

122. The Company in General Meeting may upon the recamendation of the
Directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the Company's
reserves or to the credit of tiie profit and loss account or otherwise
available for distribution and accordingly that such sum be set free for
distribution among the Members holding ordinary shares in the
proportions in which such sum would have been divisible amongst them if
distributed by way of dividend on condition that the same be not paid in

time being unpaid on any ordinary shares held by such Members
respectively or paying up in full unissued shares or debentures of the

to be allotted and distributed credited as fully paid up to and
among such Menmbers in the proportion aforesaid or partly in one way and
partly in the other and the Directors shall give effect to such
resolution: Provided that a share premium account and capital redesption
reserve may, far the purposes of this Article, only be applied in the
paying up of unissued shares to be allotted to Members of the Campany as
fully paid bonus shares.

123. The Ccmpany in General Meeting may on the reccomendation of the
Directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the Campany's
reserve accounts or to the credit of the profit and loss account which
is not available for distribution by applying such sum in paying up in
full unissued shares to be allotted as fully paid bonus shares to the

which such sum would have been divisible amongst them if it were

distributed by way of dividend and the Directors shall give effect o
such resolution.

124. whenever a resolution is passed pursuant to Article 124 or Article
125 the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect thereto with full
power to the Directors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they think fit for
the case of shares or debentures becoming distributable in fractions
including provision whereby fractional entitlements are disregarded or
the benefit thereof accrue to the Campany and not to the Menbers
concerned, and also to authorise any person to enter on behalf of all
the Members entitled thereto into an Agreement  with the Company
providing for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment
wp by the Company an their behalf, by the application thereto of their
respective proportions of the sum resolved to be capitalised, of the
amounts oranypartoftheaxmuntsremajninqmpaidontheirexisting
ordinary shares, and any Agreement made under such authority shall be
effective and binding on all such Members.

ACQOUNTS

125. The Directors shall cause accounting records to be kept in
accordance with Section 221 of the Act.
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126. The accounting records shall be kept at the registered office of
the Canpany or, subject to cection 222 of the Act, at such other place
or places as the Directors think fit, and shall always be open to the
inspection of the officers of the Campany.

127. The Directors shall from time to time determine whether and to what
extent and at what times and places and under what corditions or
requlations the accounts and bodks of the Company or any of them gshall
beopentothejnspectionofMavbers not being Directors, and no Member
{(not being a Director) shall have any right of inspecting any account or
ook or document of the Campany except as oconferred by Statute or
authorised by the Directors or by the Cawpany in General Meeting.

128. The Directors shall from time to time in accordance with Part VII
of the Act cause to be prepared ard to be .1laid before the Company Iin
Ceneral Meeting such profit ard loss accounts, balance sheets, group

accounts (if any) and reports as are referred to in that part of the
Act. .

129. A printed copy of every balance sheet, including every document
required by law to be annexed thereto, which is to be laid before the
Carpany in General Meeting, together with a copy of the axditor's report
and Directors' report shall, not less than twenty one clear days before
the date oftherreetj.ng,besenttoeverymberarﬁeverymlderof
debentures of the Cawpany and to every other perscn who is entitled to
receive notices of meetings fram the Carpany under the provisions of the
Statutes or these Articles, but this article shall nmot require a copy of
such documents to be sent to any person to whem by virtue of sub-Section
(2) of Section 240 of the Act the Company is not required to send the

RUDIT

130. Auditors shall be appointed and their duties regulated in the
manner provided by the Act.

NOTICES

131. A notice may be served by the Company upon any Member either
personally or by sending it through the post addressed to such Menber at
his registered address. No Member shall be entitled to have a notice
served on him at any address not within the United Kingdom; but any
Meber whose registered address is not within the United Kingdom may by
notice in writing require the Company to register an address within the
United Kingdom, which, for the purpose of the service of motices, shall
be deemed to be his registered address. A Member who has no registered
address within the United Kingdam, and has not given notice as
aforesaid, shall not be entitled to receive any notice fram the Corpany.

132. A notice may be given by the Campany o the joint holders of a
share by giving the notice to the joint holder whose name stands first
in the register in respect of the share. For such purpose a joint
holder having rno registered address oOx deemed registered address in the
United Kingdom shall be disregarded.

133. Any notice, if sent by post, shall be deemed to have been served at
the expiration of twenty-four hours after the same shall have been
posted (or, where second class mail is employed, forty-eight hours) and
in proving such service it shall be sufficient to prove that the
ervelope containing the notice was properly addressed and stamped and



put into the post-office or into any post-box subject to the control of
the Postmaster-General.

134. B person entitled to a share in consequernce of the death or
pankruptcy of a Member upon supplying to the Campany such evidence as
the Directors may reasonably require to show his title to the share, and
upen supplying also an address within the United Kingdan for the service
of notices, shall be entitled to Have served upon or delivered to him at
such address any notice or document to which the Member but for his
death or bankruptcy would be entitled and such service or delivery shall
for all purposes be deemed a sufficient service or delivery of such
notice or document on all persons interested (whether jointly with or as
claiming through or under him} 1in the share. Save as aforesaid any
notice or document delivered or sent by post to or left at the address
of any Member in pursuance of these presents shall, notwithstanding that
such Member be then dead ox bankrupt, and whether or not the Company
have notice of his death or bankruptcy, be deaned to have been duly
served or delivered in respect of any share registered in the name of
such Menber as sole or first-named joint holder.

135. Subject to such restrictions affecting the right to receive notice
as are for the time being applicable to the holders of any class of
shares, notice of every General Meeting shall be given in any manner
hereinbefore authorised to-

(a) every Member except those Members who (having no registered
address within the United Kingdom) have not supplied to the Camwpany an
address within the United Kingdam for the giving of notices to them; and

(b} the Auditor for the time being of the Company,

(c) the Directors and (if any) alternate Directors.

No other person shall be entitled to receive notices of General
Meetings. -

INDEMNTTY

136. Every Director or other officer of the Campany shall be indemnified
out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or
in comnection with any application under Sections 144 and 727 of the
Act, in which relief is granted to him by the Court, and no Director or
other officer shall be liable for any loss, damage Or misfortune which
mayhappentoorbeinmedbytheCarpanyintheexecutionofthe
duties of his office or in relation thereto. But this article shall

only have effect in so far as its provisions are not avoided by Section
310 of the Act.

WINDING UP

137. In a winding up any part of the assets of the Company, including
any shares in or securities of other campanies, may with the sanction of
an Extraordinary Resolution of the Campany, be divided among the members
of the Campany in specie, or may, with the like sanction be vested in
trustees for the benefit of such Menbers, and the liquidation of the
Company may be closed and the Copany dissolved, but so that no Member
shall be coampelled to accept any shares whereon there is any liability.



STOCK

138. The Company may by ordinary Resolution convert any fully paid
chares into stock, and may by a like Resolution re-comvert any stock
into fully paid shares of any dencrmination.

139. The holders of stock may transfer the same or any part thereof in
thesamemannerandsubjecttothesameRegulationsasandsubjectto
which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
admit. The Directors may from time to time fix the minimum amount of
stock transferable but so that the minimum shall not exceed the nominal

amount of the shares fraom which the stock arose.

140. The holders of stock shall, according to the amount of the stock
held by them, have the sane rights, privileges and advantages as regards
dividends, participation in assets am a winding up, voting at meetings,
and other matters, as if they held the shares from which the stock
arose, but no such rights, privileges or advantages (except
participation in dividends and profits and in the assets on & winding
up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred such rights, privileges or
advantages.

141. All the provisions of these Articles applicable to fully paid
shares, shall apply to stock, and the word “share" shall be construed
accordingly.
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