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Compray Number 1837209

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
(as amended by Special Resolution passed 23rd November 1984)
(as amended by Special Resolution passed on 1st June 1992)
as amended by Special Resolution passed on 18th June 1993)
AND
NEW
ARTICLES OF ASSGCIATION
(Adopted by Special Resolution passed 23rd November 1984)
of
TULLETT & TOKYO (FUTURES HOLDINGS) LIMITED

(Formerly Tullett & Tokyo Financial Services International Limited)
(formerly Smallcross Limited)

Incorporated on 31st July 1984
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1837209

| hereby certify that

TULLETT & TOKYO FINANCIAL SERVICES
INTERNATIONAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TULLETT & TOKYO (FUTURES HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 DECEMBER 1991

{leom,

P. BEVAN

an authornsed officer




(1)

(2)

MCZ SEQOARTA 3,

To carcy on the business or businesses of noney
Erokers and Bapkers' Agents, including dealing
in foreign exchange and curremcy of all kinds,
borrowing, raising or kaking up money lending ot
advancing money, securities and property,
discounting, buying, selling and degaling in
bills of exchange, promissory notes, CoURONS,
drafts, bills of 1ading, warrants, debentures,
certificates, scrip and other instruments and
securities whether transferable or negotiable ot
not; Granting and issuing letters of credit and
circular notes, buying, selling and dealing in
bullion and specie, acquiring, holding, issuing
on commission, underwriting and dealing with
stocks, funds, shares, debentures, debenture
stock, bonds, obligations, securities and
investments of all kinds; the negotiating of
loans and advances, receiving [money and
valuables onr deposit or for safe custody or
otherwise, collecting and transmitting money and
securities, managing property and transacting
all kinds of agency business commonly transacted

by Bankers.

o under take and execute in trusts the

undertzking whereof may seem desirable and also
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% -3 to undercake the office cf executor,
_:; g“ administrator, receiver, treasurer, registrar ot
7 Z% auditor to keep for any company, government,
:{' i?i authority or body im registration relating to
'?I gr any stocks, funds, ghares or securities, or to
E;‘ ‘% undertake any duties in reiation to the
x lg registration of transfers and the issue of
?i_ ( ?' certificates.
i 3§ (3) To carry on any other business or activity, and
f' ;L dv anything of any nature which may seem to the
;h} ff Company capable of being conveniently carried on
i f ¢r done in connection with the above, or

calculated, directly or indirectly to enhance

¥ T

;[ ; the value or render more profitable any of the

éf ‘g Company's business or propsrty.

R i

v L r {(4) To sequire manufacture sell and generally deal

5 in goods and articles of every description and

;f to carry on in any part of the world any type of

.

i trade or business whatsoever including without

f » limiting the foregoing the perfétmance and
| carrying on of all kinds of commercial
qi industrial trading and financial operations and

;g enterprises.

“; {5} To apply for, purchase or octherwise acquire any

patents, brevets d'invention, licences,
L 7 TP R s WA B :
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concessions, 2nd the xe, conferring any
exclusgive or non-exclusive or limited right of
uger or any invention, rechanism ot precess,
secret or otherwise, or any =cecret or other
information as to amy invention which may seem
capable of being used for any of the purposes of
the Company, or the acquisition of which may
seem calculated directiy or indirectly to
benefit the Company; and to use, exercisc,
develop, grant licences in respect of, or
otherwise turn to account, the property rights
or information so acauired, and to d&isclaim,
alter or modify such patent riqhts or
protection, and also to acquire, use and
register trade marks, trade names, registered or
other designs, rights or copyrights or other

tights or privileges in relation to any Business

for the time being carried on by the Company.

To subscribe, underwrite, purchase or otherwise
acquire, hold and dispose of shares, stocks,
securities and evidences of indebktedness or of
the right to participate in profits or assets or
other similar documents or rights issued eor
autherity,

granted by any government,

corporation or bcdy or by any company or body of
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{7)

(8)

MC SCQQARTA 6,

persons and any opticns or rights in respect

thereof.

To purchase ¢r otherwise acquire, and undertake,
wholly or in part for cash of shares ot
otherwise howsoever, 2all or any port of the
business, property and liabilities of any person
or company carrying on any business which the
Company is authorised to carry on, or possessed
of property suitable for the purposes of the
Company, and generally tc¢ purchase, take on
Yease or in exchange, hire or otherwise acquire
and use any real or pecrsonal property, and any
rights or privileges which the Ccmpany may think
necessary or convenient for the purpeses of its

business.

To amalgamate with or enter into partnership or
into any arrangement for sharing profits, union
of interests, co-operation, Jjoint adventure,
reciprocal concessions, or otherwise with any
person or company carrying on or engaged in oOf
about to carry on or engage in any business or
transaction which the Company is authorised to
carry on or engage in or any business oOr
transaction capable of being conducted so as,

directly or indirectly, tc benefit the Company.
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ard to take or otherwise azcguire or hold shares
or steek in or secnprities of, and to cubsidise
or otherwise acsist any ouch conpany, and to
sell, hold, re-issve, with or without guarantee,
or otherwise dezl with guch chares, stock wr

securities.

To ectablish e&r promote, ©r C©Oongur  in
establishing or promoting, any ceompany ot
companies whose objects ochall include the
acquisition of all or any of the property,
rights and liabilities of the Compony, ot for
any ogher purpose which may ceem directly or
indirectly calculated to benefit the Company and
to accept as the consideration for such purchase
or acquisition, shares, debentures, debenture
stock or securities e¢f any such company ot

companies,

(10) To raise, or borrow, or secure the payment of

money in such manner and or such terms as may
seem expedient, and in particular by the issue
of debentures or dJdebenture stock, whether
perpetual or otherwise, and charged or not
charged upon the whole or any part of the
undertaking or property ¢f the Company, both

presant and future, including its vhcalled




cepital, 2ni to redeen, purchaze ar pay off any

such securities,

financial

foregoing)

principal moneys,

To lend mopey to, or gramt or provide credit or

accornredation

company ‘n any case in which such loan, grant or
provision may be considered likely, directly or
indirectly, to further any of the ebjects of the

Company or the interests of its Members.

into

indemnity or suretyship and in particular

without prejudice to the generality of

to guarantee

securted by or

obligations or securities

mdbar  pary op s w3 .
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the capital of,

dividends and premiums on, and the repayment of

and descriptions.

improve,

by gt Y ek e ot

e

enfranchise,

.

to account,
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M7 SRCOARTSH

any guarantee, contract

rayment of
premiuns, interest and other

and the payment of

stocks and shares of 211 kinds

manage, develop, exchange,

dispose of,

lease, mortgzage,

or otherwise deal with all or eny

part of the property or rights of the Company
£or such consideration as may be thought fit and

in particular for stocks, shares,

whether fully
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Or partly paid up, deterrtures, deberture c2ock or other obligations or
securitics of 2y other company.

1o remuperate any personcz eompany fr services rendzied, orto be
rendered in placing or assisting to place, ny shares iathe Company’s
capital, or any debentures, debecture stozk or ether scourities of the
Company, or in or about the forsziien or promoticn of the Company
or the conduct of fis business.

To subzcribe or pyarantee meney for any purpose that may be :
considered likely, directly or indirectly, to funher the objects of the ER
Company cr the interests of its Members or for any nutional, -
charitable, benevolent, public genzral or wseful bject, or for any .
cxhibition.

Either with or without the Company receiving any consideration or 5
advantage, direct or indirect, from giving any such guarantes or '
indemnity and se as to be an independent object of the Company, to

guarantce the performance of the obligations of others including the

payment of capital or principal togetier with any premium of and any

dividends or interest on or other payment in respect of Joans, credits,

stocks, shares, or securitics or other obligations of any nature g -
v’hatsocver and without limiting the generality of the foregoing ‘-
obligations for the repayment of money and/or discharge of linbilitics .
both present and future, actual or contingent and insofar as the same is C e
not prohibited by law, obligations and liabilities incurred in connection '
with or for the purpose of the acquisition of shares in the Company or R
itr any Company which is for the time being the Company's Holding
Company as defined by Section 736 of the Companies Act 1985 as .
amended by Section 144 of the Companies Act 1989 due, owing or B
incurred to banks or ary other person of any Company, firm or person, i
and in particular, (but not by way of limitation) of the Company's
Holding Company or any Company which is contemplated to become
the Company's Holding Company or a subsidiary, as defined by
Section 736 of the Companies Act 1985 as amended by section 144 of
the Companies Act 1989 of the Company or of the Company in
business or of any Company, firm or person which the directors of the
Company shall think appropriate and to create mortgages, charges or
liens upon all or any of the property or assets of the Company (both
present and future) including its uncalled capital in support of such
guarantees or otherwise as security for any such obligations and
liabilities of others.

Teo grant pensions or gratuities to any officers or employees or ex-
officers or ex-employees of the Company {including directors and ex-
directors) or of its predecessors in business or of its holding company
or subsidiary companies (if any), or fo the relations, connections or
dependants of any such persons and to establish or support any
associations, institutions, clubs, building and housing
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MC 980CARTA 0.

schenes, funds and trusts which may  be
considered calculated to Dbenefit any such
pacrsons or otherwise advance the interests of

the Company or of its Members,

fiay To take all necessary. or proper Steps in
Parliament, or with the auvthorities, national,
local, municipal or otherwise, of any place in
which the Company may. have interests, and to
carry on any negotiations or operations £nr the
purpose of directly or indirectly carrying out
the objects of the Company, or effecting any
modification in the constituticn of the Company,
or furthering the interests of its Members, and
to oppose any such steps taken by any other
company, f£irm or person which may be considered
likely, directly or indirectly, to prejudice the

interests of the Company or its Members.

(.4) To Q&istribute among the Members of the Company

in specie any property of the Company.

(20) To act as secretaries, managers, ctegistrars or

transfer agents for any other company.

{21) To do all or any of the things and matters

aforesaid in any part of the world and either as
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MC S800ARTA 11.

peincipals, agents, coantractors, trustees or
othervise and by or through trustees, agents or
either alone or

otherwise and in conjunction

with others.

{22} To do all such other things as are incidental or
conducive to the attainment of the above objects

¢t :ny of them.

And it is hereby declared that the word “company" in
thiz clause, except where used in reference to this
Company, shall be deemed to include any partnership
ot other body of persons, whether incorporated or not
incorporated, and whether domiciled or registered in
the United Kingdom or elsewhere, and that the objects
gpecified in the different paragraphs of this clause
shall not, the

except where context expressly so

requires, be in anywise limited or restricted by
teference to or inference from the terms of any other
paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall
be construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate,

distinct and independent company.
The liability of the Members is limited.

The share capital of the Company is £35,000 divided

into 25.000 Ordinarv Shares of £1 each.

On 1st June 1992 the sh.
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" Hames Addresses and Number of Shares
<, Gwecriptions of taken by each
. fabecriber Subscriber

Jrccas LIMITED

Yo fee Companies House

37 ¥idegate Street ONE
Landon E1 7HP

gigned on behalf of
JICORS LIMITED

JPCORD LIMITED

flow Companies House

17 didegate Street ONE
LoXcoN E1 7HP

i

3

N2

8i{gned on behalf of
JPCORD LIMITED

DATED THIS 15T DAY OF QCTOBER 19832
HITHESS TO THE ABOVE SIGNATURES:-

JOBN O'DONNELL

Rew Companies House
17 Widegate Street
London

El 78P

Chartered BAccountant
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ARTICLES OF ASSOCIATION
.. -~Qf-

TULLETT & TOKYO (FUTURES HOLDINGS) LIMITED

passed on 23rd November 1984)

PRELIMINARY

{A) The Regulations contained in Part 1 of Table
A of the First Schedule to the Compahies Acht, 19548
{*Table 2"} shall apply to the Company save in so far
sz they are varied or excluded by or are inconsistent
with these articles. In addition to such Regulations
the following shall be the Articles of Association of
the Company. Unless otherwise indicated any reference
in these Articles to 2 Regulation of Table A shall be
construed as a reference to the Regulation of that

number contained in Table A.

{B) vhere the context reguires words importing
the singular number shall include the plural &nd vice
versa and words importing the masculine shall include

the feminine and the neuterx.

on 28th December 1984 the Company's name was changed

fram Smallcross Limited. .
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MC 9800NOTA 2.

(C) Any reference in these Articles to any
enactment shall be construed as a reference thereto
as consolidated amended modified or re-enacted ZIrom

time to time.

SHARE CAPITRL

{B) The share capital of the Company is £35,000

divided into 35,000 Ordinary shares of £1 each.

(B) subject to the provisions of Section 14 of
the Companies BAct 1980 the Directors are authorised
to exercise the pGwer of the Company to allot from
time to time all or any ¢of the shares of the Company
which have not at the date of adoption of these
articles been allotted at such time or times and on
such conditions as they shall in their absolute

discretion think fit Provided that:-

(a} this authority shall expire five years from

the date of adoption of these Articles;

(B) the aggregate number of shares which the
directors may allot pursuant to this
authority shall not exceed the numbet of
unissued shares in the authorised share

capital of the Company at the date of

adoption of these Articles; and
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MC 28Q0NOTAR 3.

(C) the provisions of Section 17(1), (6) and
{7) of the Companies 2act 1980 shall not

apply to the Company.

(Aa) Unless otherwise determined by the Company in
general meeting from time to time all unissued shares
shall be at the disposal of the Directors, who may
allot, grant options over or otherwise deal wiéh or
dispose of the same to such persons, at such times
and generally on such terms as they think f£it, but so

that no shares shall be issued at a discount.

(B) Subject to the provisions of these Articles
and without prejudice to any special rights or
privileges attached to any then existing shares in
the cépital of the Company, any new shares may be
issuved upon such terms and conditions, and with such
rights privileges and restrictions attached thereto,
as the Company may from time to time direct or in the
absence of such direction as the Directors shall

determine.

{C) Regulations 2 and 3 in Part I of Table A

shall not apply.

Subject to the provisions of Part III of the

Companies Act 1981 the Company may:-
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MC 9800NOTA 4.

(A) issue shares which are to be redeemed or
are liable to be redeemed at the option of
the Company or the shareholder on such
terms and in such manner as shall be

provided by the Articles of the Company;

(B) purchase its own shares (including any

redeemable shares); and

(C) make a payment in respect of the redemption
or purchase, under section 45 or ({(as the
case may be) section 46 of the Companies
act 1981 and the relevant power (A) or ({B)
above, of any of its own shares otherwise
than out of distributable profits of the
company or the proceeds of a fresh issue of
shares to the extent permitted by section

54 of the Companies Act 1981.
LIEN

Without prejudice to the lien conferred by Regulation
11 of Table A the Company shall have a first and
paramount lien on all shares for all moneys presently
payable by a member or his estate to the Company. The
liens conferred above and by Regulation 11 of Table A
shall attach to fully paid shares and to all shares

registered in the name of any person indebted or
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MC 9800NOTA 5.

under liability to the Company whether he be the sole

holder thereof or one of two more joint holders.

CALLS ON SHARES

(B) In the first sentence of Regulation 15 of
mable A the words following (but including) "Provided
that" up to (but including) the words "last preceding

call" shall be deemed to be deleted.

(B} The liability of any member in default in
respect of a call shall be increased by the addition
at the end of Regulation 33 of Table A of the words
nand all expenses that may have been incurred by the

Company by reason of such non-payment®.

TRANSFER OF SHARES

(3) The instrument of transfer of a share shall
be signed by or on behalf of the transferor (and 1in
the case of a transfer of a partly paid share also by
the transferee) and the trénsferor shall be deemed to
cemain the holder of the share until the name of the
transferee is entered in the Register in respect
thereof. All instruments of transfer when
registered, shall be retained by the Company.

Requlation 22 of Table R shall not apply.

(B) The Directors shall decline to registetr any

transfer of any share, whether or not it is a fully



' MC 9800NOTA 6.

paid share unless it is a transfer made pursuant to

this aArticle

{C) A member or other person entitled to transfer
shares may transfer all or any of the shar:s
registered in his name or which he is entitled to

transfer

(i} in the case of a member which is a company to
any other company (in this Aarticle called an
"Associate Company") which is a subsidiary or a
holding company and that member or which is
another subsidiary of such a holding company
{the expressions ‘“subsidiary®™ and "holding
company® having the meanings given to them
respectively in Section 154 of the Companies Act

1948)
(ii) to an existing member of the Company

but except as provided above no share shall be
transferred except in accordance with the remaining

provisions of this Acticle

(D} In the event that shares (in this Article
referred to as "Employee Shares") are held by a
member who is &lso a full time employee of the

Company ot any subsidiary of the Company (such member
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MC 9800NOTA 7.

being hereinafter referred to &8s an "Employee
Member") upon ceasing to be so emploved the Employee
Member shall be deemed to have served on the date of
ceasing to be employed a buy notice (as defined in
Article 8 below) to each of any other existing
Employee Members in respect of such proportion of the
Employee Shares then registered in the name of the
Employee Member Es the proportion of shares held by
each of such other Employee Members bears to the
total number of shares in the Company then in issue
and the price per share at which the Employee Hember

shall be deemed to be prepared to =ell the Employee

‘Shares shall be the fair value for the time being

ruling by virtue of Article 8.

(E) For the purposes of these Articles a decision
of the Board of Directors of the Company as to
whether a member is an Employee Member and as to the
date on which he ceases to be employed by the Company

shall be final and binding.

Except in the case of a transfer expressly authorised
by the last preceding Article, no transfer of a share
or shares ghall be made otherwise than in accordance

with the following provisions:-

(A) Any Member (hereinafter called “the offering

Shareholder") desirous of disposing of all or

PR TR a
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MC 98o00NOTR 8.

any of his shares in the Company shall give

netice in writing (hereinafter called "a buy

notice") to the Company stating the number of
shares which he desires to dispose of and if he
wishes the price per share at which he is

prepared to sell the same. That notice shall

constitute the Board his agent for the sale of

Gt Ky

>y

such shares at the fair value for the time being

e

e oA T,

v,

ruling by virtue of Article 2.

ST k. .

(B) The Company shall as soon as the fair wvalue is

oy

S rciursstio

N § e

[

available pursuant to Article 9 zand provided
that the fair value is net less than the price
(if any) specified in the buy notice give notice
thereof in writing to each of the other Members
of the Company containing the like particulars
{other than the price) as set forth in the buy
notice and the fair value per share, and
requiring the Member to whom it is addressed to

state in writing within 28 days of the receipt

thereof, whether or not he 1is willing to i
purchase all or any of the shares offered by
offering Shareholder at the fzir value. If
fair vslue per share is less than the price
share (if any) specified in the buy notice

Company shall give notice in writing to
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MC 9800NOTA 9.

offering Shareholder of such fair value per
share and the buy notice shall be deemed to be
revoked unless the offering Shareholder shall
within 14 days of receipt of such notice notify
the.bompany that he is desirous of disposing of
the shares specified in the buy notice at the
fair wvalue in which case the Company shall

forthwith give notice thereof +to the other

Members as specified in this Article B{B).

(C}) If the other Members or any of them shall within
the timé limit specified in sub-paragraph (B)
give notice in writing ({hereinafter called "the
purchase notice") to the Company of their
willingness to purchase all the Shares offered
by the offering Shareholder as aforesaid, then
the buy notice and the purchase notice shall

constitute a binding contract as between the

offering Shareholder and such other Members to
sell and purchase the Shares offered and

accepted as aforesaid.

{D} If purchase notices received by the Company as
aforesaid shall together constitute acceptance
in respect of a lesser number of Shares than

those specified in the buy notice the shares
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unaccepted as aforesaid shall be offered again
to the other Members in the same mwanner and on
the same terms as provided by paragraphs (B) and

(C) as if such paragraphs were here repeated.

(E) If purchase notices received by the Company as
aforesaid shall together constitute acceptance
in respect of a greater number of Shares than
those specified in the buy notice the shares so
specified or offered shall be apportioned by the
Company amongst the other Members so accepting
as nearly as possible in proportion to the
number of shares held by them respectively but
so that no Member shall be liable to puchase a
greater number of shares than he shall have
expressed his willingness to purchase in his
purchase notice. Any shares which cannot be

apportioned in fractions shall be zpportioned as

nearly as may be pro rata amongst the other

Members.

WALV S5

[T

(F) The Company shall within 28 days of the last day

TS

for receipt by it of a purchase notice give

A2

notice in writing to the offering Shareholder
and to each Member who shall have given a

purchase notice, as to the completion of the

ar J (v- a2t v .
P ]
. ! ' \ "
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MC 9800NOTA 11.

contract or contracts and particulars of
apportionments (if any) made as aforesaid and
therespon the offering Shareholder and the
accepting Member or Members shall give effect to
such contract or contracts by the execution of
proper transfers, the payment of the purchase
Price involved by bankers draft and the
surrender by the transferring Shareholder or
Shareholders of the relevant Share Certificate

or Share Certificates.

(G) The offer contained in a buy notice shall not be
withdrawn until the expiration of 56 days from

the date of service thereof on the Company.

(H) If more than one Member shall give a buy notice
on the same date and at the same hour the
effective notice shall be determined by lot, ang
otherwise as between two outstanding buy notices
the one first given shall be the effective

notice.

(I) The Directors shall not be entitled to decline
to register the transfer of any fully paid share

made in accordance with the foregoing provisions

of this Article and shall take such steps as may

be necessary to ensure that any such transfer is
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registered forthwith upon its presentation for

registration.

(J) No Shareholder shall transfer the beneficial
ownership of any share registered in his name
except by means of a transfer made pursuant to

the provisions of Article 7 and 8 above.

FAIR VALUE OF ORDINARY SHARES

(a) The current fair value ¢of an Ordinary Share
for the purpose of Article 8 shall be determined by
the Compény arranging with the Auditors (not more
frequently than at six monthly intervals unless there
has been a material change in the property or
undertaking of the Company and only if required for
the purpose of Article 8} for the Auditors to certify
in writing the sum which, in their opinion, is the

fair value of an Ordinary Share.

+B) The sum so certified shall be deemed to be
the current fair value to hold good for a period of
six months from the date of certification unless a
further valuation has been made pursuant to the
provijisions of paragraph (&) of this Article. in
certifying such a sum no account shall be taken by
the BAuditors of the size of the holding to be

transferred or the number of Otdinary Shares already
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held by the other shareholders or any other
prospective purchaser of Ordinary Shares and the
auditors shall calculate the Galue of each ©Ordinary
Share by dividing the aggregate net fixed and ecurrent
assets of the Company by the number of Ordinary
Shares then in issue provided that the Auditors shall
be entitled to make such adjustment to the wvalue
thereby calculated as they shall in their absoclute
discretion think £fit to reflect the fact if
applicable that the Ordinary Shares whose value is to
be certified are not fully paid. In so certifying
the Auditors shall be considered to be acting as

experts and nz as arbitrators and accordingly

neither the Arbitration Act 1950 nor any statutory

|

re—~enactment or modification thereof for the time

being in force shall apply
PROXIES

In every notice convening a General Meeting of the
Company there shall appear with reasonable prominence
a statement that a Member entitled to attend and vote
is entitled to appoint a proxy to attend and vote

instead of him and that a proxy need not be a Member.

SN 2N S N W TS AT\

o

DRCCEEDINGS AT GENERAL MEETINGS

PR

S e

No business shall be transacted at any General

Meeting unless a gquorum ¢f members is present at the

BTN
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time when the meeting proceeds to business; the
gquorum shall be two persons present in person or by
proxy. Regulation 53 of Table A shall be deemed to be

deleted.

A poll may be demanded by any Member present in
person or by proxy and Regulation 58 of Table A shall

be deemed to be modified accerdingly.

In Regulations 40 and 45 of Table A the words
"ordinary resolution® shall be deemed to be replaced

by the words “special resolution®.

On a show of hands or on a poll every Member present
in person or by proxy shall have one vote for each
share of which he or (as the case may be) his
appointor shall be the registered holder. Regul)ation

62 of Table A shall be deemed to be deleted.

Regulation 60 of Table A shall be deemed to be

deleted.
DIRECTORS

The number of Directors shall not, unless otherwise
determined by the Company, be more then ten and
Regulation 75 of Table A shall not apply to the
Company. A sole director may act alone in exercising
all the powers authorities and discretions vested in

the directors. .
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(A) Subject to Article 29 any person mRay be

appointed to be a Director, either to f£ill a casual

. .

vacancy in the number of the Directors or as an
additional Director, or removed as a director either
by a memorandum in writing signed by the person or

persons for the time being holding a majority in

nominal value of the issued Ordinary Shares of the

Ccmpany sent to orf left at the registered office of
the Company,- or by resolution of the Company in

General Meeting.

(B) Without @prejudice’ to Article 17(a), the
Directors may appoint any person as Director to £ill
any casual vacancy in the number of the Directors and
the Directors may appoint any person as au additional

Director.

The Directors shall be entitled to be paid, all
travelling hotel and other expenses wholly
exclusively and necessarily incurred by them in
attending and returning from meetings of the
directors or any committee of the directors or
general meetings of the Company or in connection with
the business of the Company. The Directors shall be
entitled to be paid such remuneration (which shall be
deemed to accrue from day to day) for their services

as Directors as the Company shall determine. Unless
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MC 9800NOTA 16,

the¢ Company shall direct to the contrary such
femuneration shall be divided between the pirectors
in such shares as they shall agree and in default of
djreement it shall be divided between them equally.
Regulation 76 of Table A shall be deemed to be

deleted.

1f any Director shall be called upon to perform extra
services or make any special exertions in going or
regiding abroad or otherwise for any of the purposes
of the Company the Directors may arrange with such
Pirector for extra remuneration for such services or
exertions either by way of salary, commission or the
payment of a lump sum of money or otherwise, as they

shall think fit.

Mo Director shall vacate his office, nor shall any
person be ineligible for appointment as a Director by
trezson only of his having attained any particular age
#nd no special notice shall be required in connection
with the appointment or the approval of the

appointment of such person.

A Director shall not require any shareholding

qualification and Regulation 77 of Table A shall not

apply.
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£ ﬂ becomes of unsound mind or
ol 7 r} 5
v Wr’*ﬁﬁk *-‘-»
?mﬁt\mt or makes any arrangement
ke ":' PR )
Q’ - Wﬂlon with his creditors
. 0 4 "l‘-.-,g‘s; P
RS ; m 0
1'.-\' : :;tg\?,n.rr,:- oy
ek E ‘ vmmwa
,“,S: B fll Zglted from being a Director by
- ."\ﬁ.. -'-'«'-:V’ T |21’"'
TS 2T
it mu‘ my order made under Section 188
tre s

t&” ale office by notice in writing

g "’ﬁ'&il hand sent to or left at the

P l..c

lﬁ‘ﬂﬂﬁ office of the Company; or

"éf*;n,

lu'-.f:‘::’ 43 ‘gr.‘ ‘“_r-

cga?mr 13 Mvo been absent without permission
%:_wg‘g m pirectors from meetings of the
a it '

u-gc-nkecmﬂl continuously for a period of six

'ﬁrmtht and they pass a resolution that he

l

"-0~.= h.g--hy reason of such absence vacated

~af n‘.,"h
W+ B updl

of!lcc: ot

(E}*i{s removed pucrsuant to Article 17(A)

ALTERNATE DIRECTORS

(a) Each Dlrector shall have the power to appoint

(1) any other Director, or (2) any person approved
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for that purpose by a resolution of the Dlrecto:u. i&

act as an alternate Director in his place durln@ amy

absence of the ©Director ang gt his abuglﬂmg

v-- el oy AL

-

discretion to remove such altecrnate Ditector, Ewaup

(R} On such appointment being made the altarnste
Directer shall exercise ana discharge ai) 'Ehw
functions powers and duties (except as rvegards thw
power to appoint an alternate) of and be subject {n
all respects to the terms and conditions exlsting
with reference to the Director whom he represents but
shall lcok to such Director solely for bhis
remuneration as alternate Director. Every altevnaty
Director shall be entitled to receive notices of
meetings of the Directors in the absence af hip
appointor and to szttend and vote at such meetings on
behalf of his appointor and shall be an officer ot
the Company and he shall not be deemed ta bhe the

agent of the Director appeinting him.

(C) Any Director who is appointed an alternate
Directoer shall have an additienal vorte for every

Director for whom he acts asg alternate.

(D) Any appointment or vemoval of an alternate

Director shall be effected by an insttument in

writing signed by the sppointor and sent to or
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MC 9800KOTA 1S.

delivered at the registered office of the Company.
Any person appointed as an alternate Director shall ;

vacate his office as such alternate Director if and

when the Director by whom he has been appointed

vacates his office a2s Director.

BORROWING POWERS

24, The Directors may exercise all the powers of the

M-
Company to borrow money, and to mortgage ot charge J

its undertaking, property and uncalled ceapital or any
part thereof, and, subject o Section 14 of the
companies Act 1980 and Article 2(B) to issue
jebentures, debenture stock, and other securities
whether outright or as security for any debt,

iiability or obligation of the Company oOr of any

third party.

POWERS OF DIRECTORS

25. fThe Directors may procure the establishment and
maintenance of ot participate in or contribute to any
pension, superannuation or life assurance scheme for
the benefit of any persons (including Directors and
other officers) at any time employed by the Company.
or by the subsidiary of the Company and the trelations

ot depenéants of any such persons.
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L

Lf 26. A Director who pursuant to Regulation 84 (1) of Table -

A has declared at a Meeting of the Directors the

nature of his interest in a contract, proposed

contract or arrangement with the Company shall be

entitled to vote as a Director in respect of that

contract or proposed cohtract, and if h2 shall do so

his vote shall be counted, and he may be taken into

account in ascertaining whether or not a gquorum is

present at the meeting of the Directors at which the

vote is taken. Paragraphs (2) and {4) of Regulation ,

84 of Table A shall not apply. ‘

27. A Director present at any meeting of the Directors or
H of a Committee of the Directors need not sign his
name in a book kept for that purpose and Regulation
B6 of Table & shall Lke deemed to be modified

accordingly.

28. Regulations 88-93 (inclusive) and Regulations 95 to ;

,; 97 cf Table A shall not apply, and Regulation 94

i shall be modified accordingly.

29. A resolution in writing signed or approved by letter,

telegram or telex by all the Directors (and/or in
their respective alternates) for the time being
entitled to receive notice of a meeting of the

¢ Directors or by all the members of the Committee for
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the time being shall be as valid and effectual as if
it had been duly passed at a meeting of the Directors
or (if applicable) a Committee of the Directors (in
each case) duly convened and held. Aany such
resolution may consist of several documents in the
like form each signed by one or more of the Directors
(and/or their alternates). Regulation 106 of Table A

shall not apply.

A Director, notwithstanding that he does not hold any
shares in the capital of the Company, shall be
entitled to receive notice of and attend and speak at
all General Meetings of the Company and at all
separate General Meetings of the holders of any class
of shares in the «capital of the Company and

Regulation 134 shall be modified accordingly.

The third sentence of Regulation 98 in Table A shalil
be deemed to be deleted. At a meeting of a committee
of the pirectors the Chairman shall not have a second

or casting vote.

Notice of a meeting of the Directors shall include an
agenda specifying in reasonable details the matters
to be discussed at the meeting. No business which is
not within the direct scope of the agenda shall be
put to the vote at such meeting unless all the

Directors present othetwise agree.
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MC 9800OWOTA 22.

A quorum necessary for the transaction of the
business of Directors shall be two, save in the case

where there shall be a sole Director only.

MANAGING DIRECTOR AND OTHER APPOINTMENTS

The Directors may from time to time appoint one Or
more of their body to be Managing Director or to hold
any executive office in the management of .the
business of the Company for such a period and on such
rerms - including remuneration as they think fit and,
subject to the provisions of any agreement entered
intec in any particular case, may revoke such
appointment. A person SO appointed shall be subject
to the same provisions as to removal and as to
vacation of office as the other Directors of the
company and such appo’ tment shall automatically
determine if a Director so appointed shall cease for
any reason to be a pirector but without prejudice to
any claim he may have for damayes for breach of any
service contract between him and the Company.

Regulation 107 and 108 of Table & shall not apply.

MEMBERS' RESOLUTIONS

Subject to the provisions of the Companies Acts 1948
to 1983, a resolution in writing signed ot approved

by letter telegram OL telex by all the Members for
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the time being entitled toO receive notice of and
attend .and vote at general meetings {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 Company duly convened and neld. Any such
resolution may consist of several documents in the
like fo}m each signed by one ot more of the Members
ocr their attorneys and, in the case of a body
corporate which 1is a Member, signature shall be
sufficient Lif made by a Director of that body
corporate O by its duly appointed attorney.

Regulation 73n of Table A shall not apply.
NOTICES

36. 1In Regulation 131:~-

(i) there shall be deemed to be geleted the words
nin the case of a notice of meeting® and "in any
other case at the time at which the letter would

be delivered in the ordinary course of post" and

(ii) the figure "24" chall be deemed to pe ~placed

py the figure "48".

INDEMNITY

37. Every Director ot other officer of the Company shall

pe indemnified out of the assets of the Company
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JPCORD LIMITED

New Companies House

17 Widegate Street ONE
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signed on behalf of
JPCCRD LIMITED
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DATED THIS 18T DAY OF CCTCBER 1983
WITNESS TO THE ABOVE SIGNATURES: -

JoHN O'DONNELL

New Companies House
17 Widegate Street
London

E1 7HP

Chartered Accountant
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against all losses oOr liabilities which in such
capacity he may sustain ot 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, whecher civil or
criminal, in which judgment is given in his favour ot
in which he is acquitted or in connection with any
application under Section 448 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 ot misforéune which may happen to or be
incurred by the Company in the execution of the
duties of his offiqe or in relation thereto Provided

that this Article shall only have effect in so far as

its provisions are not avoided by Section 205 of the

aAct.
Names Addresses and Number of Shares
Descriptions of taken by each
Subscriber Subscriber
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JPCORS LIMITED

New Companies House

17 Widegate Street ONE
London El 7HP

Signed on behalf of
JPCORS LIMITED
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