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THE COMPANIES ACT 1985 TO 1989

A PRIVATE COMFANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- OF -
BRIAN D. THOMAS INSURANCE SERVICES LIMITED

1. The name of the Company is BRIAN D. THOMAS INSURANCE SERVICES LIMITED .
2. The registered office of the company will bhe situate in England and Wales.
3. The objects for which the Company is established are:-

{a) To carry on for profit, directly or indirectly, whether by itself or through
subsidiary, associated or allied companies cor firms in the United Kingdom, or elsewhere
in all or any of its branchee any business, undertaking, project or enterprise of any
description whether of a private or public character and all or any trades, processes
and activities connected therewith or ancillary or complimentary thereto.

{b) To carry on any other trade or bueineas whatever which can in the opinioen of
the Board of Directors ke advantageouely carried ocn in connection with or ancillary te
any of the businesses of the Company.

{c) To purchase or by any other wmeans acquire and take options over any property
whatever, and any righte or privileges of any kind over or in respect of any property.

(d) 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
righte, brevets 4Q'invention, licences, secret processes, trade marks, designs,

protections and concessions and to disclaim, alter, modify, use and turn to account and
to manmufacture 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 Company may acquire or propose to acquire.

(e} To acquire or undertake the whole or any part of the business, goodwill and
asgets of any persch, firm or company carrying on or proposcing te carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition tec undertake all or any of the liabilities of such person, firm or
company, ©r te acquire an intereet in, amalgamate with, or enter intc partnership or
into any arrangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise assisting any
such person, firm or company, and te 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 sharea, debentures, debenture stock or securities so received.

{£f) To improve, manage, constxuct, repair, develop, exchange, let on lease or
ctherwise, mortgage, charge, sell, diepose of, turn te account, grant licences, opticns,
rights and privileges in respect of, or otherwise deal with all or any part of the
property and rights of the Company.

{g) To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and teo hold or otherwise deal with
any investments made.

(h} Te lend and advance mconey or give credit on any terme and with or without
security to any person, firm or company (including without prejudice to the generality
of the foregeing any helding company, subeidiary or fellow subsidiary of, or any other
company associated in any way with the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinde, teo receive meoney on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon and terms the payment of any
sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing, any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid).

(i) 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 Company's property or assets {whether present
or future), including its uncalled capital, and alsc by a similar mortgage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.



{(§) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of
the Department of Trade or other zauthority 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 promote the
Company's interest and to oppose any proceedings or applicaticons which may seem
calculated directly or indirectly to prejudice the Company's interests.

{1) To enter into any arrangements with any government or authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or authority
any charters, decreee, rights, privileges or concessiocns which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rightsa, privileges and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire, heold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world, and debentures, debkenture stocks,
bonds, obligations or securities iseued or guaranteed by any government or authority,
municipal, local or cotherwise, in any part of the world.

(n) To contrcl, manage, finance, subsidise, c¢o-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest,
to provide gecretarial, administrative, technical, commercial and other services and
facilities of all kinds for any euch company or companies and to make payments by way of
gsubvention or otherwise and any other arrangements which may seen desirable with respect
to any business or operations of or generally with respect to any such company or
companies.

(o} To promote any other company for the purpeose of acquiring the whole or any
part of the buriness or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to aseist
or bhenefit the Company or to enhance the wvalue of any property or businese of the
Company, and to place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or sgecurities of any such company as
aforesaid.

(p} To eell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for eharea, debentures or securities of any
company purchasing the same.

{gq) To act as agents or brokere and as trusteee for any pereson, firm or company,
and to undertake and perform sub-contracts.

(r) Teo remunerate any perscon, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or ctherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the preomotion,
formation and incorporation of the Company, or to contract with any person, firm or
company te pay the pame, and tc pay commissions to brokers and others for underwriting,
placing, eselling or cuaranteeing the esubscription of any shares or other securities of
the Company.

(t) To support and subscribe to any charitable or public objects and Lo support
and subscribe te any institution, society or ¢lub, which may be for the benefit of the
Company oY its Directors or employees, or may be connected with any town or place where
the Company carriee on business; to give or award pensions annuities, gratuities and
superannuation or cther allowances or benefits or charitable aid and genserally to
provide advantages, facilities and services for any perscns who are or have been
Directeors of, or who are or have been employed by, or who are serving to have served the
Company, ©r any company which is a subsidiary of the Company or the holding company of
the Company or a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such gubsidiary, helding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of such persons; to make
payments towarde insurance; and to set up, establish, support and maintain
superannuiation and other funds or schemes (whether contributery or non-contributory) for
the benefit of any cof 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 Company or of
any such subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their bkehalf te enable any such purchase schemes to be
estaklished or maintained.

{u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 {inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1) (a) of the Act) for any euch purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

{) To distribute among the Memberse of the Company in kind any property of the
Company of whatever nature.




(w) Te procure the Company teo be registered or recognized 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 either as principals, agents, contractors or otherwise, and by or through agente,
brekers sub-contractors or otherwise and either alone or in conjunction with cthers.

{y) To do all such other things aes may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

AND sco that:-

(1} None of the ckjecte eet forth in any sub-clause of this Clause shall ke
restrictively construed but the widest interpretation shall be given teo each such
chject, and none of such objects shall, except where the context expressly so reguires,
be in any way limited or restricted by reference to or inference from any other obkject
or okjects set forth in such sub-clause, or by reference toc or inference from the terms
of any other sub-clause of this Clause, or by reference to or inference from the name of
the Company.

(2} None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate company.

(3) The world "Company" in this Clause, except where used in reference to the
Company, ehall be deemed to include any partnership or other body of persons, whether
inceorporated or unincorpeorated and whether domiciled in the United Kingdom or elgewhere.

(4) In this Clause the expression "the Act" means the Companies Act, 1985,
but so that any reference in this Clause to any provision of the Act shall be deemed to
include a reference to any statubtory modification or re-enactment of that provision for
the time being in force.

4. The liability of the Members ies limited.

5. The Company's share capital is £10,000 divided into 10,000 Ordinary Shares of £1
each.

* The Company changed ite name from Sketty Insurance Services Limited by Special
Regolution dated 21 January 1978.

* The Nominal Capital was increased beyond the registered capital of £100¢ to
£10,000 by Resclution dated 22 February 1985.



THE COMPANIES ACT 1985 TO 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- OF -
BRIAN D. THOMAS INSURANCE SERVICES LIMITED

PRELIMINARY

1. {a) The Regqulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (S5.1. 1985 Nco. 805) as amended by the Companies (Takles A to F)
{Amendment) Regulations 1985 (8.1. 1985 No. 1052} and The Companies Act 1985 (Electronic
Communications) Order 2000 (S.I. 2000 No 3372) (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are excluded or varied
hereky and such Regulatione (eave ae so excluded or varied} and the Articles hereinafter
contained shall be the regulations of the Company.

(b} In these Articles the expression "the Act" means the Companies Act 1985, but
sc that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time keing in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors whe may (subject to
Section 80 of the Act and to paragraph (d) bkelow} allot, grant options over or otherwise
digpose of the same, to such persons, on such terms and in such manner as they think
fit.

(k) All shares which are not comprised in the authorised share capital with which
the Company is incorporated and which the Directors propose to issue shall first ke
offered to the Members in proportion as nearly as may be to the number of the existing
shares held by them reegpectively unless the Company in General Meeting shall by Special
Resolution otherwise direct. The cffer shall be made by notice specifying the number of
shares offered, and limiting a period (not being lese than fourteen days) within which
the offer, if not accepted, will be deemed to be declined. After the expiration of that
rericd, those ghares ego deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said pericd, accepted all the shares
offered to them; such further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of this Articles
by any such Special Resclution as aforesaid shall be under the control of the Directors,
who may allot, grant optiocns over or ctherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in the case of shares
noct accepted as aforeeaid, such shares szhall not be disposed of on terms which are more
favourable to the subscribers therefore than the terms on which they were offered to the
Members . The foregoing provisiens of this paragraph (b) shall have effect subject to
Section 80 of the Act.

() In accordance with Section %1(1) of the Act Sectione 835{(1) and 90(1) to (&}
{inclusive) of the Act shall not apply te the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up te the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pureuance of an offer or agreement so to dc made by the Company within that periecd. The
authority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Tabkle A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramcunt lien on all shares,
whether fully paid or not, etanding registered in the name of any persons indebted or
under liakility to the Company, whether he shall be the scle registered holder thereof
or shall ke one of two or more joint holders, for all moneys presently payable by him or
his estate to the Company. Clause 8 in Table A shall be modified accordingly.



4. The liability of and Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words "and
all expenses that may have been incurred by the Company by reason of such non-payment'.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
teo appoint proxies; and notices of and other communications relating to any General

Meeting which any Member is entitled to receive shall be sent to the Directors and to
the Auditors for the time being of the Company.

6. {(a) If a guorum is not present within half an hour from the time appointed for a
General Meeting the General Meeting shall stand adjourned te the same day in the next
week at the same time and place or to such other day and at such other time and place as
the Directors may determine; and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefore such adjourned General
Meeting shall be disscolved.

{b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. {a) Clauee 64 in Table A shall not apply to the Company.

{b) The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum numker of Directors shall be one. Whensocever the minimum
number of Directors shall be one, a sole Director shall have authority teo exercise all
the powers and diecretione by Table A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Table A shall be medified accordingly.

(¢) The Directora shall not be required to retire by rotation and Clauses 73 to 80
(inclusive} in Table A shall not apply to the Company.

(d) No perscn shall be appointed a Director at any General Meeting unless either:-
{i) he is recommended by the Directors; or

{ii) not lees than fourteen nor more than thirty-five clear days bhefore
the date appointed for the General Meeting, notice signed by a Member gualified to vote
at the General Meeting has been given to the Company of the intention to propose that
person for appointment, together with notice signed by that person of his willingness to
be appointed.

(e} Subject to paragraph {d} above, the Company may by Ordinary Resclution in
General Meeting appoint any person who is willing to act te be a Director, either to
fill a wvacancy or as an additional Director.

(£) The Directors may appeoint a person who is willing to act to ke a Director,
either to fill a wvacancy or as an additional Director, provided that the appointment
does not cause the number of Directors to exceed any number determined in accordance
with paragraph (b) above as the maximum number of Directors and for the time being in
force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terme and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to Section 80 of the Act te grant
any mortgage, charge or standard security over its undertaking, property and uncalled

capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or cbligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company euch part (if
any} of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct, and the first sentence of
Clause 66 in Table A ghall be modified accordingly.

{b) A Director, or any such other person as is menticned in Clause 65 in Table
A, may act as an alternate Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the Directors or of any committee
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 queorum is present,



GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by Clause 3(t)
of the Memorandum of Association of the dompany and shall be entitled to retain any
benefits received by them or any of them by reascn of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTCRS

11. (a) A Director may vote, at any meeting of the Directors or of any committee of
the Directors, on any resolution, notwithestanding that in any way concerns or relaktes to
a matter in which he has, directly or indirectly, any kind of interest whatsocever, and
if he shall vote on any such resolution as aforesaid his vote shall be counted; and in
relation tc any such resclution as aforesaid he shall (whether or neot he shall vote on
the same) be taken into account in ealculating the quorum present at the meeting.

(b} Clauses 94 to 97 {inclusive) in Table A shall not apply to the Company.
THE SEAL

12. {a) If the Company has a seal it shall only be used with the authority of the
Directore or of a committee of Directors. The Directore may determine who shall eign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a Director and by the Secretary cor second Director. The okligation under
Clauge 6 of Table A relating to the sealing of share certificates shall apply only if
the Company has a seal. Clause 101 of Table A shall not apply to the Company.

(b) The Company may exercise the powers conferred by Section 3% of the hAct with
regard to having an official seal for use abroad, and such powers shall ke vested in the
Directors.

INDEMNITY

13, {(a) Every Director, or other cfficer or Auditor of the Company shall be
indemnified cut of the assete of the Company against all losses or liakilities which he
may sustain or incur in or about the execution of the duties of his office or otherwiee
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 connection with any application under Section 144 or Section
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 may happen teo or be
incurred by the Company in the execution of the duties of his office or in relation
thereto. Bukt this Articie shall only have effect in so far as its provisions are nct
avoided by Section 310 of the Act.

(b} The Directors shall have power to purchase and waintain for any Director,
cfficer or Auditor of the Company, insurance againet any such liability as is referred
te in Section 310(1) of the Act from and after the bringing in to force of Section 137
of the Companies Act 1989,

(¢} Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. (a) Any Person (hereinafter called "the prcoposing transferor") proposing to
transfer any eshares shall give notice in writing (hereinafter c¢alled "the transfer
notice") to the Company that he desires to tranafer the same and specifying the price
per share which in his opinion constitutes the fair value thereof. The transfer notice
shall constitute the Company, the agent of the propoeing transferor for the sale of all
{but not some of) the shares comprised in the transfer motice to any Member or Members
willing to purchase the same (hereinafter called "the purchasing Member”) at the price
epecified therein or at the fair value certified in accordance with paragraph (¢) below
(whichever shall be the lower). A transfer notice shall not be revocable except with
the sanction of the Directors.

(b) The shares comprisged in any transfer notice shall be offered to the Members
(other than the proposing transferor) ae nearly as may be in proportion to the number of
shares held by them respectively. Such offer shall be made by ncotice in writing
(hereinafter called "the offer notice") within seven days after the receipt by the
Company of the tranefer notice. The offer notice shall state the price per share
specified in the tranefer notice and shall limit the time in which the offer may be
accepted, not being less than twenty-one days nor more than forty-two daye after the
date of the offer notice, provided that if a certificate of fair wvalue ie requested
under paragraph (c) below the offer shall remain open for acceptance for a period of
fourteen days after the date on which notice of the fair wvalue certified in accordance
with that paragraph eshall have been given by the Company to the Members or until the

expiry of the period specified in the offer notice whichever is the later. For the
purpose of this Article an offer shall be deemed to be accepted on the day on which the
acceptance is received by the Company. The offer notice shall further invite each

Member to etate in his reply the number of additional shares (if any) in excese of his
proportion which he desires to purchase and if all the Members do not accept the offer
in respect of their respective proportions in full the shares not sc accepted shall bhe
used to satisfy the claims for additicmal shares as nearly as may be in proportion to
the number of shares already held by them respectively, provided that no Member shall be



obliged to take more shares than he shall have applied for. If any shares shall not be
capable without fractions of being offered to the Members in proportion to their
existing holdings, the same shall be offered to the Members, or some of them, in such
proportions or in such manner as may be determined by lote drawn in regard thereto, and
the lots shall ke drawn in such manner as the Directors may think fit.

{c) Any Member may, nct later than eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the time being
of the Company (or at the discretion of the Auditor, a person nominated by the President
for the time being of the Institute of Chartered Accountants in the Country of the
situation of ite Registered 0Office) certify in writing the sum which in his copinion
represents the fair value of the sharee comprised in the transfer notice as at the date
cf the transfer ncotice and for the purpose of this Article reference te the Auditor
shall include any pereon so nominated. Upon receipt of such notice the Company shall
instruct the Auditor to certify as aforesaid and the costs of such wvaluation shall be
apportioned among the proposing transferor and the purchasing Members or borne by any
one or more of them as the Auditor in his absolute discretion shall decide. In
certifying the fair value as aforesaid the Auditor shall be considered to be acting as
an expert and net as an arbitrator or arbiter and accordingly any provisions of law or
statue relating tec arbitration shall not apply. Upon receipt of the certificate of the
Auditor, the Company shall by notice in writing inform all Members of the fair value of
each share and of the price per share (being the lower of the price specified in the
transfer notice) and the fair wvalue of each share comprised in the transfer notice are
offered for sale. For the purpose of this Article the fair walue of each share
comprised in the tranefer notice shall be its wvalue as a rateable proportion of the
total wvalue of all the issued shares of the Company and shall not be discounted or
enhanced by reference to the number of shares referred to in the transfer notice.

(d) If purchasing Members shall be found for all the shares comprised in the
transfer notice within the appropriate pericd specified in paragraph (b} above, the
Company shall not later than eeven daye after the expiry of such appropriate period give
notice in writing (hereinafter called "the sale notice") to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares comprised in the transfer notice
te transfer the shares to the purchasing Members.

(e} If in any case the proposing traneferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase money on
his behalf, and may authoriee some person to execute a transfer of such shares in favour
of the purchasing Member. The receipt of the Company for the purchase money shall be a
good discharge to the purchaeing Members. The Company shall pay the purchase money into
a separate bank account.

(f) If the Company shall not give a sale notice to the proposing transferor within
the time specified in paragraph (d}) above, he shall, during the pericd of thirty days
next following the expiry of the time sc specified, be at liberty to transfer all or any
of the shares comprised in the transfer notice to any person or persons but in that
event the Directors may, in their absolute discretion, and without aseigning any reason
therefore, decline to register any such transfer and Clause 24 in Table A shall, for
these purposes, be modified accordingly.

(g} In the application of Clausee 29 to 31 {inclusive) in Table A to the Company:-

(i) any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall give a transfer notice before he elects in respect of any
share to be registered himeelf or to execute a transfer;

{ii) if a person sc becoming entitled shall not have given a transfer
notice in respect of any share within six monthe of the death or bankruptcy, the
Directors may at any time thereafter upen resolution passed by them give notice
regquiring such person within thirty daye of such notice to give a transfer notice in
respect of all the shares te which he has sc become entitled and for which he hae not
previously given a transfer notice and if he does not do so he shall at the end of such
thirty days be deemed tc have given a transfer notice pursuant to paragraph (a} of this
Article relating to those shares in respect of which he has still not deone so:

{iii) where a transfer nctice ie given or deemed to be given under this
paragraph (g) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be entitled
in writing by the Auditors in accordance with paragraph (c} of this Article as the fair
value thereof.

(h) Whenever any Member of the Ceompany who ie employed by the Company in any
capacity (whether or not he is alsc a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and
thereupen he shall (unless he has already served a transfer notice) be deemed to have
served a transfer notice pursuant to paragraph (a) of this Article and to have specified
therein the fair value to be certified in accordance with paragraph (¢} of this Article.
Notice of the passing of any such resolution shall forthwith be given to the Member
affected thereby.

CASTING VOTE

15. The Chairman shall neot, in the event of an equality of votes at any General
Meeting of the Company, or at any meeting of the Directors or of a Committee of
Directors, have a second or casting vote. Clause 50 in Table A shall not apply to the

Company, and Clauses 88 and 72 in Table A shall be modified accordingly.



ASSOCIATE DIRECTORS

16. {(a) The Directorse may at any time and from time to time appoint any employee of
the company to the position of Associate Director.

(k) An Associate Director shall advise and assist the Directors but shall nect
attend beard Meetinge except at the invitation of the Directors, and when present at the
Board Meetings he shall not ke entitled to wvote, nor be counted in the guorum, but
subject as aforesaid he shall as Assoriate Director hawve such powers, authorities and
duties as the Directors may in the particular case from time to time determine.

(c) An Associate Director shall not be deemed a member of the Board, nor any
committee thereof, nor shall he be a Director for any of the purpcses of these Articles
of Association or (so far as provieion may lawfully be made in this behalf) for any of
the purpcoses of the Companies Act, 1985.

(da) Without prejudice to any rights or claime the Asscciate Director may have
under any contract with the Company, any appointment as an Associate Director may be
terminated by the Directors at any time and shall ipso facto terminate if the Aspociate
Director shall from any cause to be an employee of the Company.

(e} An Associate Director wmay receive such remuneration (if any) in addition to
the remuneration received as an employee of the Company as the Directors shall from time
to time determine.



