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The Companies Act 1985

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
OF
Direct Line Life Insurance Company Limited

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.
1052) (such Table being hereinafter called "Table A"} shall apply to the
Company save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles hereinafier

contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be
deemed to mnclude a reference to any statutory modification or re-enactment of

that provision for the time being in force.
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ALLOTMENT OF SHARES

2. (a)

(b)
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Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persons, on such terms

and in such manner as they think fit.

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 be offered to the Members in proportion as nearly as may be to the
number of the existing shares held by them respectively unless the Company in
General Meeting shall by Special Resolution otherwise direct. The offer shall
be made by notice specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of that period,
those shares so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period, 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 Article by any such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant options over
or otherwise 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 not accepted as
aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were
offered to the Members. The foregoing provisions of this paragraph (b) shall

have effect subject to Section 80 of the Act.
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(d)

SHARES

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

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 to
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 pursuance of an offer or
agreement so to do made by the Company within that period. 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.

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,

and the Company shall also have a first and paramount lien on all shares, whether

fully paid or not, standing registered in the name of any person indebted or under

liability to the Company, whether he shall be the sole registered holder thereof or

shall be 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 any 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”.
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GENERAL MEETINGS AND RESOLUTIONS

5. (a)
(b)
6. (a)
(b)
(c)

A notice convening a General Meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and

Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General Meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and Auditors, and the

appointment of, and the fixing of the remuneration of, the Auditors.

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 to 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.

Clause 40 in Table A shall be read and construed as if the words “at the time
when the Meeting proceeds to business” were added at the end of the first

sentence.

If a quorum is not present within half an hour from the time appointed for a
General Meeting the General Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such time
and place és the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed

therefor such adjourned General Meeting shall be dissolved.,

Clause 41 in Table A shall not apply to the Company.

IStatutory\Articles\DLLICarticiesamended 1 0sept2002.doc 5




APPOINTMENT OF DIRECTORS

7. (@

(b)

(©

@

()
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Clause 64 in Table A shall not apply to the Company.

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 number of
Directors shall be one. Whensoever the minimum number of Directors shall
be one, a sole Director shall have the authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the

Directors generally, and Clause 89 in Table A shall be modified accordingly.

The Directors shall not be required to retire by rotation and Clauses 73 to 80

(inclusive) in Table A shall not apply to the Company.
No person shall be appointed a Director at any General Meeting unless either:-
(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days before the
date appointed for the General Meeting, notice signed by a member
qualified 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.

Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Director,

either to fill a vacancy or as an additional Director.




®

The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy 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 terms 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 to

grant any mortgagé, 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 obligation of

the Company or of any third party.

ALTERNATE DIRECTORS

9. (a)

(b)
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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 such 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 shall be modified accordingly.

A Director, or any such other person as is mentioned 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 quorum is present.




DISQUALIFICATION OF DIRECTORS

10.  The office of a Director shall be vacated if he becomes incapable by reason
of illness of injury of managing and administering his property and affairs,
and Clause 81 in Table A shall be modified accordingly.
GRATUITIES AND PENSIONS
11. (a)  The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of
the exercise of any such powers, '
(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS
2. (@ A Director may vote, at any meeting of the Directors or of any committee of
the Directors, on any resolution, notwithstanding that it in any way concerns
or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such resolution as aforesaid his
vote shall be counted; and in relation to any such resolution as aforesaid he
shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.
(b) . Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
(©) Any Director or member of a committee of the Directors or any alternate
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Director may participate in a meeting of the Directors or such committee by
means of video conference or conference telephone or similar communications

equipment whereby all persons participating in the meeting can simultaneously




INDEMNITY

13.

@

(®)

speak to and hear each other and participation in a meeting in this manner

shall be deemed to constitute presence in person at such meeting.

Every Director or other officer or Auditor of the Company 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 ¢riminal, 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 to or be incurred by the
Company in the execution of the duties of his office or in reiation thereto. But
this Article shall only have effect in so far as its provisions are not avoided by

Section 310 of the Act.

Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14.
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The Directors may, in their absolute discretion and without assigning any reason

therefor, decline to register the transfer of a share, whether or not it is a fully paid

share, and the first sentence of Clause 24 in Table A shall not apply to the Company.




NAME AND ADDRESS OF SUBSCRIBER

1. For and on behalf of

Direct Line Life Holdings Limited
3 Edridge Road

Croydon

Surrey

CRY 1AG

(20

DATED: t & TEFTEMBER Daxn 2

WITNESS to the above signature -

A J Barry

3 Edridge Road
Croydon
Surrey

CRY 1AG
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The regulations of Table A to the Companies Act 1985 apply tc the Company saveinsofaras they are not excluded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tabies Ato F) Fiegulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

‘

INTERPRETATION

1. In these regulations -

‘the Act’ means the Carpanies Act 1985 inciuding any statutory modification or
re-enactment therecf for the time being in forge.

‘the articles’ means the articles of the company.

‘clear days’ in relation to the period of a notice means that penod excluding the
day when the notice is given or deemed 16 be given and the day for which it is
given or on which it is 10 lake effect.

‘executed’ includes any mede of execution.

‘office’ means the registered office of the company.

‘the holder" in relation 1o shares means the member whose name is entered in
the register of members as the holder of the shares.

‘the seal’ means the common seal of the company.

‘secretary’ means the secretary of the company or any other persen appointed
to perform the duties of the secretary of the company, including a joint, assistant
or deputy secretary.

‘the United Kingdom' means Great Britain and Northern ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
maodification thereof not in force when these regulations become binding on the
comparny.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice 10 any rights
allached to any existing shares, ary share may be tssued with such rights or
restrictions as the company may by ordinary resolution deterrmine.

3. Subject to the provisions of the Act, shares may be issued which are 10 be
redeemed or are to be liable 10 be redeemed at the option of the company or the
holder on such terms and in such manner as may be provided by the articles.

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

5. Exceptasrequired by law, no person shall be recognised by the company as
holding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interestin
any share excepl an absolule right 1o the entirety thereof in he holder

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shail be entilled
without payment 16 one cerlificate for all the shares of each class held by him
(and, upontransferring a part of his holding of shares of any class. to acertificate
for the balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum
as the direclors may determine. Every cerlificale shall be sealed wilh the seal
and shall specily the number, class and distinguishing numbers (if any) of the
shares 1o which it relates and the amount or respective amounts paid up thereon.
The company shall nol be bound to issue more than one certificate for shares
held jeintly by several persons and delivery of acertificate to one joint holder shall
be a sufficient delivery 10 all of them.

7. i ashare certificate is defaced, worn-out, lostor destroyed, itmay be renewed
onsuch terms(if any) asto evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the direclors
may determine but otherwise free of charge, and (in the case of defacement or
wearing-out) on delivery up of the ald certilicale.

LIEN

8. The company shall have a firstand paramount lien on every share (notbeing a
fully paid share} for ali moneys {whether presentty payable or nol) payable at a
fixed time or called in respectof that share. The directors may at any lime declare
any share 1o be wholly or in part exe mptirorn the provisions of this regulation. The
company's lien on a share shall extend 1o any amount payable in respect of it,

9. The company may sell in such manner as the direciars detarmine any shares
on which the company has a lien if a sum in respect of which the len exists is
presently payable and is not paid within fourteer clear days afler notice has been
giventothe hoider of the share or 1o the person enlitied 10 itin consequence of the
death or bankruptcy of the hoider, demanding payment and siating that if the
notice is not complied with the shares may be sold.

10, To give effect to a sale Ihe directors may authorise some person 1o execule
an instrument of transier of Ihe shares sold to. or in accordance with the
directions of, the purchaser. The title of the transieree 10 the shares shall not be
attected by any irregularity in or invalidity of the proceedings in reference (o the
sale

11 The nel preceeds of the sale. after payment of the costs. shall be applied in
payment of so much ol the sum Tor which ihe hen exists as is presently payatle,
and any residue shalk {upon surrender 1o the company for cancellation ol the
certificate for the shares sold and subject 10 a like lien for any moneys not
presently payable as existed upon the shares before the sale) be paid 1o the
person enutled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subjeci 10 the lerms of allotment. the direclors may make calts upon the
members in respect of any moneys unpaid on therr shares (whelhor in respeci of
nemingl value or premium} and each member shatl {subject 1o receiving at least
{lourieen clear days notice speciftying when and where payment s to be made;
pay to the company as required by the nouce the amount cailed on his shares. A
calt may be requwed to be pard by instalments. A call may, before receipt by the
company of any sum duc thereunder. be revoked 1n wholg or partand payment of
acall may be posiponed in whole or part A persenuponwhomacall is made shall
remain hasie for calls made upon him notwihstanding the subsequeni transter of

the shares in respect whereof |he cail was made.

13. Acall shall be deemed 1o have been made at the time when the resclution of
the diroctors authorising the call was passed.

14, The joint holders of a share shall be lointly and severaliy fiable 1o pay ail calis
in respect thereol,

15. If a call remains unpaid after it has become due and payable the person from
whomitis due and payable shall pay interest on the amaunt unpaidfromthe day il
became due and payable until itis paid al the rale fixed by the terms of aliciment
of the share or in the notice of the call, or if norate is fixed. al the appropriate rale
(as defined by the Act) but the directors may waive payment of the inlerest whally
or in part,

16. An amount payable in respect of a share on attotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment ot a call, shall
be deemedtobe acallandif itis nol paid the provisions of the articles shall apply
as if that amount had become due and payable by virlue of a call,

17. Subject 10 the terms of allotment, the directors may make arrangemenis on
the issue of shares for a difference between the hoiders inthe amounts and imes
of payment of calis on their shares.

18. If a call rerains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’
nolice requiring payment of the amount unpaid logether with any interest which
may have accrued. The notice shall name the place where paymentis to be made
and shall state thatif the notice is not complied with the shares in respect of which
lhe call was made will be liable 1o be forleited.

19, If the nolice is not complied with any share in respect of which il was given
may. before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeilure shall include ail dividends or other
moneys payable in respect of the forfeited shares and not paid before the
forfeiture.

20. Subjectto the provisions of the Act, ajorfeited share may be sold, re-allotied
or otherwise disposed of on such lerms and in such manner as the direclors
determine either to the persan who was before the forfeiture the holder or to any
olher person and at any time belore sale, re-ajioliment ar other disposilion, the
forfeiture may be cancelled on such terms as the direciors thinkiit. Where for the
purposes of its disposal a forfeited share is to be transferred to any person the
directors may authorise some person 1o execule an instrument of transfer of the
share 10 that person,

21. A person any of whose shares have been forfeited shali cease to be a
member in respect of them and shall surrender 1 the company for cancellation
the certificate for the shares forfeited but shall remain liable 1o the company for all
moneys which ai the dale of forfeiture were presently payable by him (o the
company in respect of those shares with interest at the rate at whichinlerest was
payable on those moneys before the forfeilure o, ifnointerest was so payable, ai
the appropriate rale {as defined in the Act) from the date of forteiture uniil
payment but the directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the shares at lhe time of forfeiture
or for any consideration received on their disposal.

22. A stalutery declaration by a director or the secretary thal a share has been
forleited on a specified date shall be conclusive evidence ol the facts slated in
i1 as agains! all persons claiming lo be entitled 10 (he share and the declaration
shall (subject 1o the execution of an instrumen! of transfer if necessary)
consiitute a good tille to the share and the person to whom the share is
dispased of shall nol be bound 10 see 1o the application of the consideration, il
any. nor shall s title 1o Ihe share be affecled by any rreguiarity in or invalidity
of the proceedings in reference t¢ the forfeilure or disposal of the share.

TRANSFER OF SHARES

23. The instrument of transter of a share may be in any usual form or in any
olher form which the directors may approve and shall be executed by or on
behall of the Iransfercr and, unless the share is fully paid, by or on behalif of the
transferee.

24, The direclors may refuse o register the transfer of a share which is not
fully paid to a person of whom they do not approve and they may refuse 1o
register the transfer of a share on which the company has a lien They may also
refuse 1o regisier a transler unjess: —

{a) it is lodged al the office or at such ather place as the directors may
appoint and is accompanied by the certificate for the shares to which it relates
and such other evidence as the direclors may reasonably require to show the
right of the transteror to make the transfer;

{0} itis in respect of only one class of shares: and

(¢) itis in favour of nol more than four lranslerees
25. It Ihe directors retuse to register a transfer of a share, they shalt within two
months after lhe dale on which the transier was lodged with the company send
10 the transleree nolice of the refusal.

26. The registration of Iransfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods {not axceeding thirty
days in any year) as the directors may determine.

27 No fee shali be charged for the registrauon of any instrument of transier or
olher decument relating to or affecting the title 1o any share

28. The company shall be entitled 1o relain any instrument of transfer which is
regisiered. but any instrurnent of transter which the directors refuse to register
shall be relurned lo the person lodging it when notice of the refusal is given,

TRANSMISSION OF SHARES

29. If a member dies the survivor or survivors where he was a joint holder, and
hig personal representalives where he was a sole holder or the only surviver ol
joint holders. shall be the only persons recognised by the company as having
any titie 1o his interest, but noihing herein contained shall release 1he estate of
a deceased member from any fiability in respect of any share which had been
jointly held by him.
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30 A person becoming entitled to a share in conseguence of the death or
barkruptey of a member may. upon such evidence being produced as the
directors may properly require. elect either to become the hoider of the share
or 1o have some person nominaled by rim regsiered as the transferee. If he
elecls to become the holder he shall give notice to the company to that effect If
e elects lo have another person registered he shall execule an instrument of
transter of the share o that person. All the articles relating to the lransfer of
shares shall apply to the nolice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or bankruptcy of
the mernber had not occurred

31. A person becorming antitled 10 a share 1n consequence of the death or
bankruptcy of a member shall have the nghts to which he would be entitled f
he were the hoider of the share. except that he shall nol. before being
registered as the hoider of the share. be entitied in respect of it 1o attend or vole
at any meeting of the company cr at any separate meeling of the holders of any
class of shares in the company

ALTERATION OF SHARE CAPITAL

32, The company may by ordinary resolution —

@l increase its share caoiral by new shares of such armount as the
resclution prescribes.

{b) censohdate and divide all or any of its share capitat into shares of larger
amount than its existing shares.

(¢) subject to the provisions of the Act. sub-divide ils shares. or any of
them. o shares of smaller amount and the resclution may determing that, as
Deween the shares resulting from the sub-division. any af them may have any
preference ar advantage as compared with the others: and

idi cancel shares which. at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and dimirish the amaunt of
Its share capitat by the amount of the sharas 50 cancelied
33 Whenever as a resull of a consolidation of shares any members would
become enstled Lo fractions of a share. the directors may, on behalf of those
members. sell lhe shares reprasenting the fractions for the best price
reasonably oDlainable (g any person (including. subject lo the provisicns of the
AGl the company) and distnbute the pet proceeds of salg in due proportion
ameng those members. and the directors may authorise some person 1o
execute an instrument of transfer of the shares to. or in accordance with the
direction of the purchaser The transferee shall not be bound 1o see to 1he
apphcauoa of the purehase money nor shall hig tille to the shares be affectr -
Ly any wrreguianty in or invalidity of the proceedings in reference 10 the sale
34 Subject to the prowisions of the Act the company may by spilid
resolulion reduce its share capital. any capital redempiion reserve and any
share premium accountin any way

PURCHASE OF OWN SHARES

35, Subject (o the provisions of the Act. the company may purchase its own
shares nncluding any redeemable shares) and. ifilis 4 private company. make
a payment in respect of the redempton or purchase of its own shares
otherwise than out of distributable profits of the company or the proceeds of a
fresh 1ssue of shares

GENERAL MEETINGS

36 Al general meelngs other thar aanual general meetings shall be called
extracrdinary general meetings

37 The directers may call general meetings and. on the requisition of
members pursuant 10 the provisions of the Acl. shall farthwith proceed (o
convene an extraordinary generaf meeting for a date not later than eight weeks
alter receipt ¢f the requisition. ¥ therz are not within the Uniled Kingdom
sufficient directors to call a generat meeting. any dirsctor or any member of the
company may cait a general meeting

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and ar extraordinary general meeting called
for the passing of a special resclution or a resalution appointing a person as a
director shail be called by at least wenty-gne clear days notice. All other
extraordmary denesal meetings shal be called by at least tourteen clear days’
notce but a generat meeting may be calied by shorler notice i it 18 so
agreed.—

(ay in the case of an annual gerieral meeting. by all the members entitled 1o
attend and vote thergat: and

10t 'n the case of any other meeling ty a majority in number of lhe
members having a nght 1o attend and vole bemg a majorily together holding
not less thar amety-five per cent. in nominal value of the shares giving that
right
The nolice shalt specily the tme and place of the meeting and the general
nature of the business 16 be transacted and. m the case of an annuai generai
meetng. shall sprcify the meenng as such. .
Sutject to the provisions of the articles and to any resltricions imposed on any
shares. the aotice shall be given to all the members. to all persons entiled to a
share n canseguence of \he death or bankruptey of a member and {0 lhe
directors and auditors
39, The accidental ormission o give notice of a meeling lo, or the non-receipt
of nolice of a meeting by. any person entitled o receive notice shall nat
invalidate the proceedings at thal rmeeling.

PROCEEDINGS AT GENERAL MEETINGS

40. No busingss shall be transacted al any meetine unless a quorum is
present. Two persens antitted to vale upon the business to be transacted, each
being a mambar or a proxy for a member or a duly autherised representative of
a corporation. shall be a guarum.

41, 1f such a guorurn is not present within haif an hour from the time appointed
far the meeunq. or if during a meeting such a quorum ceases to be present, the
meeting shall stand adjourned to the same day in the next week at the same
time and place or to such ime and place as the drrectors may determing.

42 The chairman, if any. of the board of directors or in his absence some other
direclor nominated by the direclors shall preside as charman af the meeling,
but if neither the chairman nor such other director (it any} be present within
fifteen minutes after the tme appointed for heolding the maeling and willing to
act. the directors presen! shall elect one of their number to be chairman and, if
there 18 only one direclor present and willing 1o act, fie shall be chairman

43. It no director is willing 1o ac! as chairman, or if nc director is present within
fifteen tninutes alter the time appointed for halding the meeting, the members
prasent and entitled to vote shall choose one of their number 1o be chairman.
44 A director shail. notwithstanding that he is not a member, be entilled to
altend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the company.

45, The chawman may. wilh the consent of a meeling at which a quorum is
present {and shall if so directed by the meeting), adjourn the meeling from time
o tme and from place lo place, but no business shall be transacted at an
adjourned meeting other than business which might properly have been
transacled al the meeting had the adjournment not taken place. When a
meeting is adjourned for Tourteen days or rnore, al least seven clear days'
notice shall be given specilying the time and place of the adjourned meeting
and the general nature of the business to be transacled. Otherwise it shall not
be necessary to give any such nolice.

46. A resolution put to the vote of a meeting shall be decided on a show of

hands unless belore, or on the declaration of the result of. the show ol har s a
poll s duly demanded. Subject to the provisions of the Acl a poll may be
demanded:
(&) by the charrman: or
() by atleast two members having the right to vole at the meeling: or
{c} by a member or members representing nat less than one-lenth of the
total voting rights of all the members having the right 1g vote al the meeting. or
{d} by & member or members holding shares conlernng a rnight o vole at
the meeting being shares on which an aggregate sum has been paid up equat
16 net less than one-lenth of the total sun® paid up on atf the shares conferring
that right;
and & demand by a person as proxy for a member shall be (he Same as a
demand by the member,
47 Unless a poll is duly demanded a declaration by the chairman thal a
resokution has been carried or carried unanimously, or by a particutar majority,
or losl, or not carried by a particular majonity and an entry 1o that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of
the number or proportion of the voles recorded in favour of or against the
resolution.
48, Tre demand for a poll inay, belore the poltis laken, be withdrawn but only
with the consert of the chairman and a demand so withdrawn shall not be
laken to have invatidated the result of a show of hands declared before the
demand was made
49. A poll shall be taken as lhe chairman directs and he may appoint
scrutineers (who newd not be members) and fix a time and place for declaring
the resull of the polt. The result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.
50. Inthe case of an equality of voles, whether on a show of hands or 6n a poll,
the chairman shail be entitied 10 a casting vote in addition to any other yote he
may have.
51 A poli demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A pol demanded on any other guestion
shall be taken either forthwith or at such time and place as the chairman directs
net being more than thirty days after the poll is demanded. The demand for a
paoll shall not prevent the continuance of a meeting for the transaclion of any
business other than the question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn. the meeling shall conlinue as it the demand had riol
been made.
52. No notice need be given of a poll nol taken forthwilh if the time and place
atwhich it is to be taken are announced at the meeting at which it is demanded.
In any other case al ieast seven clear days notice shall be given specifying the
time and place at which the poll is 1o be taken.
53. Aresoiution in writing executed by or on behalf of each member who would
have been entitled 1o vole upon it if it had been proposed at a géneral meeting
at wich he was present shall be as effectual as if it had been passed at a
general meeting duly convened and held and may consist of severai
nstruments in the like form each executed by or on behalf of one or maore
members.

VOTES OF MEMBERS

4. Subject to any rights or restrictions allached to any shares, on a show of
hands every member who (being an individual) is present in person or {being a
corporation) is present by a duly authorised representative. not being himself a
member enfitled to vote. shall have one vole and on a poll every member shail
have one vote for every share of which he is the holder. .
55. in the case of joir holders the vate of the senior who tenders a vote,
whether in person or by proxy, shall be accepied to the exclusion of the voles of
the other joint holders: and seriority shall be determined by the arder in which
the names of the helders stand in Lhe register of members.
56. A member in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mental disorder may vote. whether on a show of hands or on a poil,
by his recewer, curator bonis or other person authorised in thal behall
appointed by that court. and any such receiver. curatar bonis ar other person
rnay, on a poll, vote by proxy. Evidence to the satisfaction of the direclors of the
authority of the person claiming to ex 2rcise the right to vole shall be deposited
at the office, or at such other place as is specified in accordance with the
articles for the depaosit of instruments of proxy, not 1258 than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the
right lo vote is to be exercised and ir default the right to vole shall not be
exercisabie.
57. No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share held by him unless all maneys presently payable
by him in respect of that share have been paid,
58. No objection shall be raised to the qualification of any voler except at the
meeting or adiourned meeting at which the vote objected to is tendered, and
every vole nol disaliowed at the meeting shall be valid. Any objeclion made
due time shall be referred 1o the chairman whose decision shall be final and
conclusive.
59. On a poil votes may be given either persanally ar by proxy. A member may
appomt more than one proxy to attend on the same oceasicn,
60. An instrument appointing a proxy shall be in writing, execuled by or on
Behalf of the appointor and shall be in the following form tor in a form as near
therels as circumstances allow or in any other form which is usual or which the
directars may approve): —
. PLC/Limitad
1/\We, .of \beinga
member/members of the above-named company, hereby appoint of
. or failing hirn. of , 45
my/our proxy @ vote in my/our namels) and on my/our behalf at the annual/
extraordinary general meeting of the company to be hald
on 19 .and atany adjournment thereof.
Signedon 19 '
61. Where it is desired to atford members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shali be in the
following form {or in a form as near therslo as circumstances allow or in any
othar form which is usual or which the directors may approve) - -

PLGC/Limiteg
1/ We, cof .beinga
member/members o the above-named company. hereby appoint of
Lorfaiting him of

a5 my/Qur proxy to vote o my/our
name(s} and on my/our behalf al the annual/extraordinary general megting of
the cormpany, o be held on 2] . and at any adjcurnmenl therggf
This form is lo be used in respect of the resolutions mentoned Selow as
follows:
Resolution Na. 1 “for "against
Resolution No. 2 “for *aganst
*Sirike out whichever i5 not desirad
Unless otherwise instructed. the proxy may vole as ne thunke fit ar abstam ram
voling
Signed this day of 19 .
62. The instrument appointing a proxy and any authanty under which it s
executed or a copy of such authority cestified nolarially or 1N some other Way
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appraved by the directors may . —

1@} be deposited al the office or at such other place within the United
Kingdom as is spectied in the nolce convening the meeting or in any
instrument of proxy sent out by the company in relalion to the maehng no! less
than 48 hours betore the time for holding the meeting or adjourned meeting at
which the person named in the instrurmenl proposes 1 vole: or

(b} in the case of a poll taken more than 48 hours after it is demanded. be
deposited as aforesaid aller the poll has been demanded and not less than 24
hours batore the tme appointed {or the taking ol the poll. or

{¢] where the poll is not taken forthwith Hut is taken not more 1thar 48 hours
aller it was demanded, be deiivered al the meeting a1 which the poll was
demanded to the chairman or 10 the secretary or to any director;
and an instrument of proxy which is nat deposited or deiivered in a manner so
permitted shall be invalid
63. A vole given or poll demanded by proxy or by the duly authonsed
represenlative of a corporation shafl be valid nolwithstanding the previous
determinglion of the aulhonly of the person votng or demanding a poll unless
notice of the datermination was received by the company at the ofice or at
such other place al which the instrument of proxy was duly deposited before
he commencement of the meeting or adjourned meeating at which the vole is
Jiven ef the poll demanded or {in the case ol a poll taken otherwise than on the
same day as the meetng or adjcurned meeling) the tme appointed for takmng
the poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolulon. the number of
directors (olher than alternate directors) shall nol be subjec! 10 any maximum
but shall be not less than two

ALTERNATE DIRECTORS

85, Any director {other than an alternale director) may appeint any other
director, of any other person appravea by resolution of the directors and willing
to act, to be an aliernate direcior and rnay remove from office an allernate
director so appeinted by him.

B6. An alternate director shall be entiled (0 receive nolice of ail meetings of
directors and a! all meetings of committees of direclors of which his appaintor
is @ member, to attend and vote al any such meeting at which the direclor
appoinling Him 15 not personally present. and generally to perform all the
functions of his appointor as a director in his absence but shall no! be entitied
16 receive any remunerahon from the company for his services as an aiternaie
director. But it shall not be necessary to give notice of such a meeting to an
alternate director who 15 absent from the United Kingdom

67 An alternate director shall cease 10 be an aliernate grrector if his appointor
ceases 1o be a director: but, il a direcior retires by ratation or otherwise bul 1s
reappoinied or deemed lo have been reappointed at the meeting at which he
retirés, any appointment of an alternale direclor made by tim which was in
Torce immediately prior 1o hes retirement shall continue after his reappointment.
68. Any appointment or removal of an allernate direclor shall be by netice 1o
the company signed by the director making or revoking the appointment ar in
any other manner approved by the directors

69. Save as otherwise provided in the articles, an alternale direcior shall be
deemed for all purposes to be a direclor and shall alone pe responsible for his
own acts and defaults and he shall not be deemed ic be the agent of the
director appointing him.

POWERS OF DIRECTORS

70. Subject o the provisions of the Act. the memarandum and the articies and
1o any directions given by special resoluticn. the business of tive company shall
be managed by the directors who may exercise ait lne powers ol the company,
No alteralion of the memorandum or aricles and no such direction shall
invalidatle any prior acl of the directors which would have been vaiid if that
alteration had not been made or that direclion had not been given. The powers
given by this regutation shall net be limited by any special power given to the
direcicrs by the articles and a meeting of directors al which a quorum is
present may exercise all powers exercisable by the directors

71. The directors may. by power of atlorney or otherwise, appoint any person
to be the agent of the company for such purpeses and on such condiions as
they determine. including authority for Ihe agent to delegale all or any ol his
powers.

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegate any of thewr powers to any commullee
consisting of one or more direclors. They may also delegaic 1o any managing
director or any director holding any other executive office such of their powers
as they consider desirable 1o be exercised by him Any such delegation may be
made subject 1o any conditions the directors may impoese, and either
collaterally with or to the exclusion of therr own powers and may be revoked or
altered. Subject o any such candittons. the proceedings of a commillee with
lwo or more members shzall be governed by the articles regulabng the
proceedings ol dwectors 50 lar as they are capahle of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Abthe first annual general meeling all the direciors shall retirg from office,
and al every subsequent annual general meeting one-third of the directors who
are subject to retirement by rotation or, if their numier is nat three or a muhiple
ol three. the aumber nearasi to one-third shail retire from office; butf there is
only one director who is subject {o retirement by rolation. he shall retire
74, Subject 1o the provisions of the Act. the drrectors 16 retire by rolation shall
be those who have Leen Iongest in olfice since their last appointment or
reappointment. bul as belween persons who became or were lasl reappoinied
directors on the same day those 1o retire shall {unless they olherwise agree
among themselves) be determined by ot .
75, If the company. at the meeting al which a direcler retires by rotation, does
not il the vacancy the retring director shiall if willing v act, be deemed (o have
been reappointed unless al the meeting it 1s resalved not Lo fill the vacancy or
unless a reseluticn for the reappointment of the directar is put 1o the meeting
and tost.
768 MNo perscn other than a direclor retinng by mitation shail be appointed or
reappointed & director &t any general meeting unless —

ta) he s recommended by the directors: or

tb) notiess than fourteen nor rmore than thirty-five clear days before the
date appointed for the meeting. nouce executed by a member qualified 1o vole
al the meeting has been given 1o the company of The intention 1o propese that
persan for appoiniment of reappomiment staling the particulars which would. if
he were So appoirted or reappoinled. be required 16 be included in the
company s register of direclors together with notice executed by that person of
his wiilingness to be appointed of reappainied
77. Notless than séven nor more Inan twenty-eighi clear days before the dale
appainted for holding a general meetng nolice shall be given tc ali who are
entitled g recewve notice of the meetng of any person {olher than a diretlor
relinng by rotation at the meeting) who s recornmended by the drectors Tor
appoiniment o reappointment as a direc!or at the meeting or in respect of
whom notice has been duly diven 1o the company of \he intention 1o propose
him at the meeung for apponiment or reappaintment as a dractar The notce
shall give the partculars of that persan whuch would, if he were so appomied or
reappointed. be required 1o be ncluded in the company's regisier of direciors

78. Subject as atoresaid. the company may by ordinary resclution appoint a
person who is willing to act o be a director either to fill a vacancy or as an
additional director and may aiso determine the rotation in which any additicnal
direclors are to relire

79. The directors may appoint a person who is willing to act 10 be a director,
either to Wl & vacancy or as an additionai director, provided that the
appointment does not cause the number of directors to exceed any number
fixed by or in accordance with the articiés as the maximum number of
directors, A directar 5o appointed shall hold office only until the next following
annual general maeting and shall not be taken nlo account in getermining the
direclors who are 1o relire by rotation at the meeting. If not reappointed at such
annual general meeling. he shalt vacate office at the conclusion thereof,

B0, Subject as aforesaid. a director who retires at an annual general meeting
may, if willing to act. be reappointed. If he is not reappointed, he shall reiain
office until the meeting appoints someone in his place. or if it doas not do 50,
unti! the end of the meeting

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The affice of a director shall be vacated il

(a} he ceases to be & direcior by virtlue of any provision of the Acl ar he
becomes prohibiled by law from being a director; or

(b} he becomes bankrupt ar makes any arrangement or composHion with
hes creditors generally: or

{c} heas. or may be, suffering from mental disarder and either:—

() he 1w admited 1o hospral in pursuance ol an application for
admission [or realment under the Mental Heahh Act 1983 or in Scotland. an
applicalion for admission under the Mental Health (Scotland) Act 19680, or

(i) an arder is made by a cour! having jurisdiction (whether in the
Uniled Kingdom or elsewhere; in matiers concerning mental disorder for his
detenlion or for the appoiniment of a receiver. curator bonis or olher person to
EXErcise poWers with respect 1o his property or alfars; ar

{d} he resigns his office by notice 10 the company; or

te) he shall lor more than six conseculive morths have been absent
without permission of the directors from meelings of directors held during that
period and the direclors resolve that his oflice be vacated

REMUNERATION OF DIRECTORS

82 The directors shall be entitled 10 such remuneration as the company may
by ordinary resalution delermine and. unless the reselution provides ollerwse,
the remuneration shalt be deemed (o accrue from day to day

DIRECTORS’ EXPENSES

83. The directors may be paud all travelling. hotel. and other expenses properly
incurred by them in connection with their altendance at meeinngs of directars or
commillees of drectors or general meelings or separate meetings of he
holders of any class of shares or of debentures of the company or otherwise in
connecton with the discharge of their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject lo the provisions of Ihe Act. the direclors may appoint one or more
af their number 1o the office ol managing direcior or lo any other executive
othice under the company and may enler into an agreement or arrangement
with any director for his employment by the company or for the provision try hibm
of any services outside the scope of the ordinary duties ol 2 direclor. Any such
appointment, agreement or arrangement may be made upon such lerms as the
directors determine and ihey may remunerale any such dircClor bor his
services as ihey think fit. Any appointment 6f a director 1o an executive office
shall terminaie if he ceases to be a director but without prejudice to any clawm
o damages for breach of the contract of service between the director ang the
company. A managmng direcior and a direcior holding any other executive alfice
shalt hot be subjec! o relirermnent By rotaiion

85. Subjecl 0 the provisions of Ihe Acl. and prowded that he has disciosed 1o
the directors the nature and extent of any material interest of his. a director
notwithstanding his office

(2} may be a parly lo. or alherwse interested In. any lransaclon of
arrangement with the company or in which ihe company 1s otherwise
ineresled;

(b} may be a director or other officer of, or ermployad by, or a parly 1o any
transacton or arrangement with. or otherwise nleresled . any body
corporate prormaoled by the company or in which the company 1s olherwise
interested; and

{c) shall not, by reason of tis office. be accouniable 1o the company for
any benefit which he denves lrem any such office or employment or from any %
such lransaclion or arrangement or from any nlerest w1 any such body
corporale and no such tfransaction or arrangement shall be hable 10 be avaided
on the ground of any such interest or beneflit
86. For the purposes of requlalion 85

(@) a generai nolice given Lo the direclors that g direcior 15 1o be regarded
as having an inlerest of the nature and extent specified in the nolice In any
transaciion or arrangement in which a specilied person or ciass of persons |s
mierested shall be deemed to be a disclosure 1hat the direcior has an merest
i any such transaction of the nature and exten! su specicd, and

(b} an inlerest of which a director has no knowledge and of which il s
unreascnable 10 expect him 10 have knowledge shall nol be Ireated as an
interest of tus

DIRECTORS’ GRATUITIES AND PENSIONS

87 The directors may prowde benelits. whelher by the payment of graiuties
Of PENSIONS ofr by msurance or olherwise. lor any director who has held but no
longer holds any executive ollice or emplayment wilh 1he company o with any
body corporaie which is or has been a subsichary of the company or g
predecessor in business of the company or of any such subsidiary, and for any
membaer of his family (including a spouse and a former spouse) or any person
who 15 or was dependent on him, and may (as well before as after he ceases o
hold such othice or employment) conlnbule to any fund and pay premiums for
the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

88. Subjec! 10 the provisions of the arlicles, the direclars may reguiate their
proceedings as they think fit A durector may, snd the secretary at the reguest of
a director shall. call a meeting of the directors It shall not be necessary to give
notice of a meelng to a director who is ansent from the United Kingdom
Questions arnsing al a meeting shall be decided by a majorly of voias in the
case of an equakly of votes, the charrman shail have a second or casting vote.
A director who 15 also an alternate direcior shall be entitled in the absence of
his appointor 1o a separate vole on behalf of s appointor in addition 1o bus own
vote

89. The guorum lor the transacton of the business of the directors may be
fixed by the direstors and uniess so fixed al any nther number shall be twe A
person who holds office onty as an afternate director shali il his appomntor is
not present. be counted in the guorum

80, The conbwmuing direclors Or & sole contnuing  director may  act
notwihsianding any vacancies in their number, bul, if the number of directors is
less than the number fixed as the quorum. the continuing direclors ar director
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may act only for the purpose of filling vacancies or of calling a general meeting.
91. The directors may appoint one of their number to be the chairman of the
board of directors and may at any time remove him from that office. Unless he is
unwilling o do so, the director so appointed shall preside al every mesting of
directors al which he is gresent. But if there is no director holding that office, or
if the director hoiding il is unwilling to preside or is nol present within five
minules after the time appointed for the meeting, the directors present may
appoint cne of their number 16 be chairman of the meeting.

92. All acts ¢one by a meeting of directors, or of a commitlee of directors, or
Dy & person acting as a direclor shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any direcier or thal
any of them were disqualified from holding coffice, or had vacated office, or
were not enlitled 1o vote. be as valid as if every such person had been duly
appointed and was qualified and had continued 1o be a director and had been
entitled to vote,

93, A resoiution in wriling signed by all the directors entitled to receive nolice
of a meeting of directors or of a commitlee of directors shall be as valid and
effecual as 4 # had been passed at a meeling of direclors or {as the case may
be) a committee of directors ¢uly convened and held and may consist of
several documents in the like form each signed by one or more directars: but a
resolution signed by an alternate director need not also be signed by his
appointer and. il it is signed by a direclor who has appointed an allernate
dirgclor. it need not be signed by the alternate director in that capacity.

94. Save as otherwise provided by the articles. a director shall not vote at a
meeting of directors or of a commitiee of directors on any resolution
congerning a malter n which he has. directty or indireclly, an interest or duly
which is material and which conflicis or may conflict with the interests of the
company unless his interest or duty arises oniy because the case falls within
one or more of the following paragraphs. —

(a} the resclulion relales to the giving 10 him of a guarantee, securily, or
indemmuty in respect of money lent t¢, or an obligation incurred by him for the
benetit ol the company or any of ils subsidiaries.

(b} he resolution relates 1o the giving to a third party of a guarantee,
securty. or indemnity in respect of an obligatien of the company or any of its
subsidianes for which the director has assumed responsibifity in whole or part
and whelher alone or jonily with others under a guarantee or indemnity ar by
the giving of security;

(¢} his interest arises by virtue of his subscribing or agre¢ing to subscribe
for any shares. detentures ar other securities of the company or any of itg
subsidiaries. or by virlue of his being. or intending to becorne, a parlicipant in
the underwriling or sub-underwriting of an offer of any such shares,
debentures. or other securities by the company or any of its subsidiaries for
subscription. purchase or exchange:

{d} the resolution relates in any way 10 a retirerment benelits scheme which
has been approved. or is conditional upen approval, by the Board of Iniand
Revenue for laxation purposes
For the purposes of this regulation. an interest of & person who is, for any
purpose of the Act (excluding any statutory modification thereof not in force
when this regufation becomes binding on the company), connected with a
director shall be lreated as an interest of the director and. in refation to an
aliernale director. an interest of his appointor shall be treated as an interest of
the alternate director without prejudice to any interest which the alternate
director has otherwise
95. A director shall not be counted in the quorum present at a meeting in
relation 1o a resolution on which he is not entitled to vote.

96. The company may by ordinary resolution suspend or rélax to any extent.
either generally or in respect of any particular matter, any provision of the
articles prohibiting a director from voling at a meeting of directors or of a
committee of directors.,

$7. Where proposals are under consideration concerning the appointment of
twa ar more directors to offices or employments with the company ar any body
corporate in which the company is interested the proposals may be divided ang
considered in refation 1o each director separately and (provided he is not for
ancther reason precluded from voling) each of the directors concerned shall be
entitled 1o vote and be counted in the quorum in respect of each resolution
except that congerning his own appointment.

98. If a question arises at a meeling of directors or of a committee of directors
as to the right of a director to vote. the question may, before the conclusion of
the meeting. be referred to the chairman of the mesting and his ruiing in
relation 1o any director oliher than himself shail be final and conciusive.

SECRETARY

89. Subjeclio the provisions of the Act. the secretary shall be appointed by the

; directors for such term. at such remuneralion and upon such conditions as they
" may think fit: and any secretary so appointed may be removed by them

MINUTES

100, The directors shail cause minutes 1o be made in books kept for the
aurpose —

{a} of all appointments of officers mage by the directors; and

(b) of all proceedings at meetings of the company, of the holders of any
class of shares in the company, and of the directors, and of committees of
directors, including the names of the directors present al each such meeting.

THE SEAL

101 The seal shall only be used by the authariy of the directors or of a
committee of direclors authorised by the direclars. The directors may
determine who shail sign any instrument to which the seal is alfixed and unless
otherwise so determined it shail be signed by a director and by the secretary or
by a second director

DIVIDENDS

102, Subject o the provisions of the Act. the company may by ordinary
fesolution declare dividends in accerdance with the respective righis of the
members, but no dividend shall exceed the armount recommended by the
directors.

103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the
company available for distribution. If the share capital is divided into different
classes, the directors may pay interim dividends on shares which confar
deferred or non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard to dividend, but no interim dividend
shail be paid on shares carrying deferred or non-preferred rights if, at the time
of payment. any preferential dividend is in arrear. The directors may also pay at
intervals settied by them any dividend payabie at a fixed rate if it appears to
thern that the profits available for distribution justify the payment. Provided the
directors act in good faith they shall not incur any liability 10 the holders of
shares conferring preferred rights for any loss they may suffer by the lawful
pa;menl of aninterim dividend on any shares having deferred or non-preferred
rights.

104. Except as otherwise provided by the rights attached to shares, ali
dividends shall be declared and paid according 10 the amounts paid up on the
shares on which the dividend is paid. All dividends shall be appoertioned and
paid propertionately to the amounts paid 4p on the shares during any pertion
or porlions of the period in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a

particuiar date, thal share shall rank for dividend accordingly.

105. A general meeting declaring a dwidend may, upon the recommendation
of the directors, direct that it shall be satisfied wholly or partly by the
dislribution of assets and, where any difficulty arises in regard to the
disiribution, the directors may seltle the same and in particular may issue
fractional certificates and fix the value for distribution of any assels and may
determine that cash shall be paid 10 any member upon the foobing of the value
so fixed in order 1o adjust the rights of members and may vest any assets in
trustees,

106. Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post o the registered address of the person entitled or, it two
ar more persens are he holders of the share or are jointly entifled to it by
reason of lhe death or bankrupley of the holder, to the registered address of
that one of those persons who is first named in the register of members or 10
such person and to such address as the person or persons entitled may in
witing direct. Every cheque shall be made payable to the order of the person
or persons enbiied or 10 such other person as the person ar persons enlitled
may in wriling direct and payrnent of the cheque shall be a good discharge to
the company. Any joint holder or other person jcinlly entitled to a share as
aforesaid may give receipts for any dividend or other moneys payable in
respect of lhe share.

107, No dividend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the rights altached
to the share.

108. Any dividend which has remained unclaimed for tweive years from the
dale when it became due for payment shall, if the directors 50 resolve. be
forfeited and cease to remain owing by the company.

ACCOUNTS

109, No member shall {as such) have any right ol inspecting any accounting
records or other book or document of the company except as conferred by
statule or authorised by the directors or by ordinary resalution of the company.

CAPITALISATION OF PROFITS

110. The directors may with the authority of an ordinary resolution of the
company:—

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

{b) appropriate the sum rescived to be capitalised to the members who
would have been enlitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of the
company of a nominal amount equal 1o that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redernption reserve, and any profits which are
not available for distribution may, for the purposes of this regutation, only be
applied i paying up unissued shares to be allotted to members credited as
fully paid;

{c) make such provision by the issue of Iractional certificates or by
payment in cash or otherwise as they determine in the case of shares or
debentures becoming distributable under this regulation in fractions; and

{d} authorise any persen {0 enter on behalf of all the members concerned
into an agreement with the company providing for the allo!ment to them
respectively, créedited as fully paid, of any shares or debentures to which they
are entitled upon such capitalisation, any agreement made under such
authority being binding on alf such members.

NOTICES

. Any notice 1o be given to or by any person pursuant to the articles shall be
in writing except that a notice calling a meeting of the directors need not ba in
writing.

112, The company may give any notice to a member either personally ar by
sending it by post in & prepaid envelope addressed to the member at his
registered address or by leaving it at that address. In the ¢ase of joint holders of
a share, all notices shall be given to the joint holder whose name stands first in
the register of members in respect of the joint holding and notice so given shall
be sufficient notice to all the joint holders. A member whose registered address
is not within the Uniled Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given to him shall be
entitted to have notices given to him at that address, bul otherwise no such
member shall be entitled to receive any notice from the company.

113. A member presenl, either in person or by proxy, at any meeting of the
company or of the hoiders of any class of shares in the company shall be
deemed 1o have received notice of the meeling and, where requisite, of the
purposes for which it was called.

114. Every person who becomes enlitled to a share shali be bound by any
notice in respect of that share which, before his name is entered in the register
of members, has been duly given to a person from whom he derives his litle.
115, Procf that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive avidence that the notice was given. A
notice shall be deemed to be given al the expiration ol 48 haurs after the envelope
containing it was posted.

116. A notice may be given by the company to the persens entitled to & share
in consequence of the dealh or bankruptcy of a member by sending or
delivering it. in any manner autherised by the articles for the giving of notice to
a member, addressed to them by name, or by the title of representatives of the
deceased, or lruslee of the bankrupt or by any like description at the address, if
any. within the United Kingdom supplied for thal purpose by the persons
claiming 10 be so entitled. Until such an address has been supplied, a notice
may be given in any manner i which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

N7 It the company is wound up, the liguidatar may. with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act. divide among the members in specie the whole or any part of the assets of
the company and may, for that purpose, vaiue any assets and determine how
the division shall be carried out a3 between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon such trusts for the benelit of the members as he
with the like sanction determines, but no member shall be compelied to accept
any assets upon which there is a liability,

INDEMNITY

118. Subject to the provisions of the Act but without prejudice to any indemnity
to which a director may otherwise be entitled. every director or other officer or
auditor of the company shall be indemnified out of the assets of the company
against any liabifity incurred by tim in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which he is acquitted
or in conneclion with any applicalion in which relief is granted to him by lhe
court from liability for negligence, default. breach of duty or breach of trust in
relation Lo the affairs of the company.




