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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 2962287

The Registrar of Companies for England and Wales hereby certifies that
SUFFOLK LIFE GROUP PLC

is this day incorporated under the Companies Act 1985 as a public

company and that the company is limited.

Given at Companies House, Cardiff, the 25th August 1094

AR @

*NO2862287N* For the Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requiremaents on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

Ll I I it |

I

Lt T SR )

Name of company

* SUFFOLK_LIFE GROUP_PLC

, WANDA ANDREA FRANCES DOMHOF
of Essex House
42 Crouch Street

Colchester Eggex C0O3 3HH

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
tpexsomx Ramedasixactpr DX sREatanpOMthE Companxnxhestaterent detivaraddokeragfatres
BAEXSETION¥P0{ZIAT and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaraticn conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at 3 Cm"d" ﬂ’“""r
Chcbeds _Ensr

Declarant to sign below

(L2

the /7 day of A‘:‘-fm,"
. {/

One thousand nine hy,dred and muﬁ\\) »?w-! .

before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on &
Commissioner for Qaths,

Presentor's name address and For official Use
reference {if any): New Companles Section Post raom

Birkett Westhorp & Long
Essex House

42 Crouch Street
Colchester

Essex C03 3HH

Jolicitors

Ref: WD/MH/11472-14
Tel: (0206) 562296

@) },‘Z Tha Seliciors” Law Stattenary Sociaty Ltd, Oyez House, 27 Crimscott Straet, London SE1 578

1190 F18427
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This form should be completed in black.

Company name (in full)

Registered office of the company on
incorparation.

i the memoran-ium is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies FHouse
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary and intended situation
of regisiered office

¥
ol

lon

. SUFFOLK_LIFE GROUP PLC

For official use [,J

A —— i W s SR i i A eiren T e . ccirmanm

RO} 33 Lower Brook Street

B T S P S

Posttown _ IPSWICH
County/Region __ Suffolk

Postcode IPY 180

Name Birkett Westhorp & Long

RA Esgex House

42 Crouch Street

S _—

Post town COLCHESTER

County/Region Essey

Postcode O3 3HH

Bir-kett Westhorp & L.onﬂ

BT Bl e L i o e e s s i A A

R,

Essex House, U2 Crouch Street, Colchester,

e — T —— — e ——— .t At s g ¥

Esgex.

LT s e e e o ik S o o i d i

Telephone (0206, 562__2%

G Ly i o o e

B e

COB 3HH

Postcode

B¥nsisy Ref: WD/MH




Company Secralary (Se o 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

LS

Directors (senoesi-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address mustbe given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* \oluntary details

Mfraneant cinnatnra

ANN_OLIVE . e e e e
STANNARD . .. . ek
e i e v m———
L NORe e o e
o NOne e e e e o i

'AD{ 11 Kirby Rise

Comavham ]
Posttown IPSWICH = s ek
County/Region Suffolk ... L !

Postcode TP6 OAS _ §  Country England . . .. .. B
| consent to act as secretary of the company named on page 1

-y . .
Signed pﬁgﬁfﬁd Date lsb"pm&m\lq(ﬂ
e e

cp MR . L
CATCHPOLE, . o et e oo s L

M.A., LL.M

None L et e e mmmn .

None e . .

AD  Broke Hall w I
_ Nacton . ) R i

Post town  TPSWICH e i
County/Region _ Suffolk Y

Postcode IP10 OET Counwry England

DO 16 086 3 2 Nationality MA.  British = =

OQ._ Solicitor and Company Director

OD_ see atbached list

| consent to ct as dnrector of the company named on page ‘i

M(M

cIicmo;.ld Nota

&

Iﬂﬁ'\\f,\r v h\xr\‘l q L




ceon s WOFSS {Cantinued)

LI Y T
Rame *Style/Title tD. MR
Forenames HENRY WATHANIEL R
Surpame CATCHPOLE i . .
*Honours et MoBoy BeSCo o e e e e
Previous forenames . _Hone S
Previous surname BT | [« - U B
Address LM’: 6 Gunter Geove .
Usual resldent’ut addrass must be given. L Che e e e ,_,_.-n_;,_..‘.,_ﬂ
In the case of a corporation, give the
reqgistered ar principal office address. Post town MHQQNQQNJN_JM,w”“wwmmw,ﬂ_“_mu,_m_m4uw__WquB
County/Region _ . o
Postcode SW10 OUJS i Country England |
Date of birth :90353;0—#}?;1’{?_[%1 Nationality :’!‘i:lm British ]
Business occupation 00; Trainee Solicitor and Company Director =~ |
Other directorships OD see atfached list e _
* Voluntary details { consent ti)ﬁ.';;tr}a;’cii;:ector c;f tha comégt;;lﬁ;ﬁﬁz—fj on [;age’l‘ N ]

- - U
Consent signature Date !5 nu@“‘“q%

l.imited
For and on behalf of BWL Directors/and BWL Secretaries Limi

ﬂ! . kg (I } k/‘/b‘-:; w&,*
Delete if the form S

is signed by tt *
Q,Zé’é’rﬁm;’. * Signature of agent an behalf of alt subscribers  Date ']Su" ﬂtlé'\th\’ ﬁ?(‘

Signhed
Jelnte if the form AP
s signed by an
gent on behall of .
Il the subseribers. Signed

Il the subscribers
st sign either Signed
wsonally or by & .
HSAN OF PETSONS
nhorised to sign
r thearn,

Signed

Signed

igned Date

1 3




[,
Caosnpany Secretary (se e ! - 5}

Name *Style/Title

i Forenames
l Surname
*Honours ete
Previous foriename‘s
Previous surname

i Address
| Usual residential address must be given.

In the case of a corporation, give the
registered or principal offi~e address,

Consent signature

-

Directors {See notes 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours ete
Pravious forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

es]

AD I
_ e u
Post town / ﬁ
County/Region / {
Postco | country -

act as secretary of the company named on page 1

Date

SUFFOLK LIFE GROUP PLC Co No:

MR

CD

[

ALAN GEORGE

BARKER

—— e g 11 Vb,

M.A., LL.M,
NONE

R ——

NONE

POUND CLOSE

e i e et ko ottt e

HOLBROOK

SR Tk o Ay b s i . 4

Posttown _ IPSWICH

T e ot 5 7

mztiw oms e T e e G Rt e ur L

ST EM T e eV e s oea i om o

County/Region __SUFFOLK

Eowmt sl m Lew o EC A D Timm o i T om L L

ENGLAND o

L T e i s

Nationality NA{ BRITISH

Posicode ~ IP9 2RA Country

4 ke o= _m

DO_ 13 0 “8,;3 a
OC, SOLICITOR AND COMPANY DIRECTOR
0D: SEE ATTACHED LIST

| consent to act as director of the company named on page 1

(}L\CJUJ

1st August 1994

Signed Date
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F R &
Company Secrelarys (Seene -5
Naime *Siyle/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In ti e case of a corporation, give the
registered or principal office address.

Consent signature

e

Directors (Sceuore 1 - 55
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surnaiig
Address
Lisual residential address must be given.

In the case of a corporation, give the
.egistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

L Country ) ]
| consgnt to act as secretary of the company named on page 1

Signed Date

SUFFOLK LIFE GROUP PLC Co No:

CD L w

TESSA SUSAN

CATCHPOLE

J.P,
None
None
AD Low Farm
Waldringfield

Post tawn  Woodbridge
County/Region Suffolk

Postcode IP12 4PV}

o §.1. $9.|

oc Company Director

Country  England

MNationality NA  British

ob Catchpole & Catchpole Limited

1 consent to act as director of the company named on pr=e 1

|_Signed /‘0‘33& @f"‘{d‘l ooe {1



BUSINESS QCCUPATION AND PARTICULARS OF CTHER DIRECTORSHIPS

ALAN HENRY CATCHPOLE, M.A., LLM.
33 Lower Brook Street, Ipswich, Suffolk, IP4 1AQ
and Broke Hall, Nacton, Suffolk, IP10 OET

Date of Birth: 16 June 1932
Solicitor and Director of:

Suffolk Life Group plc

Suffolk Life Annvites Limited

Sufiuik Life Pensions Limited

Suaffolk Mercantile PLC

Suffolk Life Trustee Company Limited
Suffolk Securities Limited

S5.M. Holdings PL.C

S.F.S. Trustee Limited

Cocksedge Pension Fund Trustees Limited
Green Eagle Golf Limited

Broke Hall Tenants’ Association Limited
Rideawhile 175 Limited

Past Directorships Held Within the Preceding Five Years:

Amberfield School Educational Trust Limited
Brook House Investments Limited

QOceana Pension Trustees Limited

Radio Crwell Limited

Suffolk Group Radio PLC




BUSINESS QCCUPATION AND PARTICUT.ARS QF OTHER DIRECTORSHIPS

HENRY NATHANIEL CATCHPOLE, M.A., B.Sc.
6 Gunter Grove, Chelsea, London, SW10 QUI

Date of Birth: 30 November 1965
Trainee Solicitor and Director of:
Suffolk Life Group plc
Suffolk Life Annuities Limited
Suffolk Life Pensions Limited
Suffolk Life Trustee Company Limited
Catchpole & Catchpole Limited
Past Directorships Held Within the Preceding Five Years:

None

14th July 1994



BUSINESS OCCUPATION AND PARTICULARS OF OTHER DIRECTORSHIPS

ALAN GEORGE BARKER, M.A., L.L.M,,
Pound Close, Holbrook, Ipswich, Sullolk, P9 2RA and
31 Lower Brook Street, Ipswich, Suffolk, 1P4 1AQ

Date of Birth: 13 August 1937
Solicitor and Director ol

Suffolk Life Annuitics Limited
Suffolk Mercantile Plc

S.F.S. Trustec Limited

g.M. Holdings PLC

Suffolk Life Pensions Limited
Sulfolk Securities Limited
Tavistock Court Limited

Past Directorships Held Within the Preceding Five Years:

Brook House Invesiments Limited
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THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

THE MEMORANDUM OF ASSQCIATION
OF

SUFFOLK LIFE GROUP PLC

The Company’s name is "SUFFOLK LIFE GROUP PLC"

The Company is to be a public company.

The Cotnpany’s registered office is to be sitvated in En rland and Wales.
pany i )14

The objects for which the Company is established arc:-

4.1

4.2

4.3

to carry on the business ol a hoiding company and to acquire by purchase,
exchange, subscription or otherwise and to hold the whole or any part of the
sccurities and interests of and in any companies for the time being cnpaged,
concerned or interested in any industry, trade or business and to promote the
benelicial co-operation of any such companics as well with one another as
with the Company and 1o exercise in respect of such investments and holdings

all the rights, powers and privileges of ownership including the right to vote
thercon;

to acquire the whole of or any part of the respective issucd share capilals of

Sultolk Life Annuities Limited (No. 1011674) and S M Holdings Ple (No.
1167438)

to employ the funds of the Company in the development and expansion of the
business of the Company and all or any of its subsidiary or associated
companies and in any other company whether now existing or herealier (o be
formed and cngaged in any like business ol the Company or any of its
subsidiary or associaled companies or of any other industry ancillary therelo
or which can conveniently be carried on in connection therewith;

::TQEZS
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4.4

4.5

4.6

4.7

4.8

4.9

4.10

i

.

to co-ordinate the adminislralion, policies, management, supcrvising, control,
research, developuent, planning, manufacture, trading and any and aj] other
activitics of, and 1o acl as [inancia] advisers and consuttants lo, any company
OF companies or group of companics now or fiereaficr formed or incotporated
or acquired which md: £ o may become related or associated in any way
with the Company or wit) any company related or assaciated therewith and

cither without remuncration ar on such terms as to Temuncration as may be
agreed;

0 become surely for or guarantee the carrying out and performance of any
and all contracs, leases and obligations of every kind, of any company any
of whose shares or cvidence of indebiedness are g any time held by or for
this Company or in which thig Company is interested or with which i js
associated, and to do any acts or things designed (o protect, preserve, improve
or enhance the valye of any such shares or evidence of indebtedness;

to organise, incorporate, Ireorganise, [inance, aid ang assist, linancially or
otherwise, companjes and o vnderwrite or Buarantee the subscription of
shares, sccurities of hotes of any kind, and 1o make and carry into effect

arrangements for {he issue, underwriting, resale, exchange or distribution
therdor;

lo carry on the business of land ang propetly developers of every and any
description and 1o acquire by purchase, lease, concession, grant, licence or
otherwise such lands, buildings, leascs, underieases, rights, privileges, stocks,
siares and debentures in Companics, policies of insurance and other such
properly as the Company may deem it and shay acquire the same (or the
Purposes of investment and development ang with a view (o receiving the
income therefrom; and (o Cnicr inlo any contracig and other arrangements of
all kinds wilh petsons having dealings with the Company on such terms and
for such periods of time as he Company may from time (o0 (ime determine,
on a commission or {ec basis or otherwise, and 1o CaIry on any other trade or
business, whatever, of a like and similar nature;

o carry on all kinds of promotion business, and, in particular, 1o form,
constitute, {Toat, Jend noney Lo, assist, manage and congyp) any companies ang
o market, advertise of promoie  poods, services, materia] (tangible or
intangible) or any other thing whatsoever;

o vary the investments and holdings of the Conmpany as may from time (o
ime be deeme desirable;

o act as trustee of any kind including trusice ol any deeds conslituting or
securing any debentures, debentuge stock or other securitjes or obligations an
0 imndertake and exceute any (rusl or trust businesy (including the business of
acting as trustec under wills and seitlements) and 1o (o anything that may be
hecessary or assist in the obtaining of any benelit wnder (ha estate of ap

3
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4.11

4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

.

individual, and also to undertake the olfice of executor, administrater,
sccrefary, treasurer or regisirar or 10 become manager of any business, and

w0 keep any register or undertake any registration dutics, whether in relation
lo sccurilies or otherwise;

to provide technical, cultural, artistic, educational, entertainment or business

material, [acilities or services and to carry on any business involving any such
provision;

lo provide services of any kind including the carrying on of advisory,
consultancy, brokerage and agency business of any kind;

to acquire and carry on any business carried on by a subsidiary or a holding
company of the Company or another subsidiary of a holding company of the
Company;

to enler into any arrangement with any government or authority or person and
lo obtain from any government or authority or person any legislation, orders,
rights, privileges, franchises and concessions and {o carry oul, exercise and
comply with the same;

to purchase, take on lease or in exchange, hire, renew, or otherwise acquire
and hold for any estate or interest, and to sell, lev or otherwise dispose of in
whole or in part, any lands, buildings, machincry, rights, stock-in-trade,
business concerns, choices in action, and any other real and personal property
ol any kind including all of the assets of the Company and to perform any
scrvices or repder any consideration and (o construct, cquip, aller and
maintain any buildings, works and machinery necessary or convenient for the
Company’s business and in each case for any consideration which may be
thought fit:

lo enler into partnership or any other arrangement for sharing prolits or joint
adventure or co-operation with any company carrying on, engaged in or about
lo carry on or engage in any business or transaction capable of being
conducted so as direetly or indireetly (o benelit the Company, and to subsidise
or otherwise assist any such company;

lo invest and deal with the moneys of the Company not immediately required
in or upon such investments (other than shares in the Company) and in such
manner as may [rom time to time scem expuedient;

o lend or advance money or otherwise give credit to provide financial
accommodation to any company with or without sceurity and otherwise on
such lerms as may scem cxpedient and to deposil money with any company

and to carry on the business of a banking, linance or insurance company;

lo guarantee, grant indemnitics in respect of, support or secure, whether by
personal covenant or by morlgaging or charging all or any part of the

4
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4.20

4.21

4.24

undertaking, property and assets (present and {uture) and uncalled capilal of
the Company or by both such methads, the performance of the contracts or
obligations and the repayment or payment ol the principal and premium of and
interest and dividends on any sccurities or obligations of any company whether
having objects or engaged or intending to engage in business similar to those
of the Company or not, notwithstanding the fact that the Company may not
receive any consideration or advantage, direct or indirect, from entering into
any such guarantee or other arrangement or {ransaction conicmplated herein;

lo borrow and raise money and accepl money on deposit and to secure or
discharge any debt or obligation of or binding on the Company or any other
company in such manner as may be (hought fit and in particular by mortgages
and charges upon the undertaking and all or any of the properly and assels
(present and {uture) and the uncalled capital of the Company, or by the
creation and issue on such terms as may be thought expedient of sccurities of
any description;

to draw, make, accept, endorsc, discount, execute, issue, negotiate and deal
in promissory notes, bills of exchange, shipping documents and other

negotiable or translerable instruments and (o buy, scll and deal in foreign
currencices;

lo apply for and take out, purchase or otherwise acquire, scll, deal, or trade
in any way in service marks and names, designs, patents, patent rights,
inventions, seeret processes and any form of intelleetual property and to carry
on e business of an inventor, designer or research organisation;

to issue and aliot securities of the Cempany for cash or in payment or part
payment for any real or personal property purchased or otherwise acquired by
the Company or any services rendered to the Company or as security for any

obligation or amoun! {even if less than the nominal amount of such securities)
or for any other puipose;

to give any remunorsiion o oother compensation or reward for services
rendered or 1o b rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any sccuritics of the Company or in or
about the formation of the Company or the conduct or course of its business,
and to establish or promote, or concur or participate in establishing or
promating, any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securitics of any company, {und or trust and to
carry on the business of the company, fund, trust or business promolers or
managers and of underwriters or dealers in securitics, and to act as dircctor

of and as secretary, manager, registrar or transfer agent for any other
company;

o grant or procure the grant of donations, gratuities, pensions, annuities,
allowances, or other benefits, including benefits on death, to any dircctors,

-

officers or employees or [ormer dircctors, officers or employees of the

5
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4.26

4.27

4.28

4.29

4.30

4,31

Company or any company which at any time is or was a subsidiary or a
holding company of the Company or another subsidiary of a holding company
of the Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose service or
services have directly or indirectly been of benefit to the Company or whom
the board of directors of the Company considers have any moral claim on the
Company or to their relations, connections or dependants, and to establish or
supporl any funds, trusts, insurances or schemes (including in particular but
without detracting {rom the generality of the {oregoing any irust or scheme
relating to the grant of any option over, or other interest in, any share in the
capital of the Company or of any othcr company, or in any dctenture or
securily of any corporation or company, including the Company) or any
associations, institutions, clubs or schools, or 1o do any other thing likely to
benelit any such persons or otherwise to advance the interests of such persons
or the Company or its members, and to subscribe, guarantee or pay money for
any purposce likely, directly or indirectly, to further the interests of such
persons or (he Company or ils members or for any nalional, charitable,
benevolent, educational, social, public, general or useful object;

lo promole or assist in promoling any company or companies in any part of
the world and to subscribe shares thercin or other securities thercof for the
purpose of carrying on any business which the Company is authorised to carry
on, o for any other purpose which may secem directly or indirectly caleulated
to benedii the Company;

o amalgamate with any other company in any manner whatsoever (whether
with or without a Jiquidatior: of the Company);

to procute the Company Lo be registered in any country or place in any part
of the world;

lo cease carrying on of wind up any business or activity of the Company and
to cancel any registration of and o wind up or procure the dissolution of the
Company in any stale or territory;

to compensale for loss of olfice any directors or other officers of the
Company and to make payments to any persons whose office, employment or
duties may be terminated by virtue of any transaclion in which the Company
is engaged;

to pay oul of the funds of the Company the ¢nsts, charges and cxpenses of and
incidental to the formation and registration ol the Company, and any company
promuied by the Company, and the issuc of the capital of the Company and
any such other company and ol and incidental to the negotiations between the
promoters preliminary to the formation ol the Company, aid also all costs and
expenses ol and incidental to the acquisition by the Company of any property
or assels and of and incidental to the accomplishment ol all or any formalitics

6



4.34

4.35

4.36

4.37

4.38

which the Company may think necessary or proper in connection with any of
the matiers aloresaid;

to insure with any other company against losses, damages, risks and liabilities
ol all kinds which may affect the Company;

to act as direclors or managers of or to appoint directors or managers of any

subsidiary company or of any other company in which the Company is or may
be interested;

1o contribute by donation, subscription, guaranice or otherwise o any public,
general, charitable, political or uselul object whatsoever;

to distribute among the members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law;

to do all or any of the above things in any part of the world, and either as
principals, agenls, trustces, contractors or otherwise and either alone or in
conjunction with others, and cither by or through agents, sub-contractors,
trusiées, subsidiaries or otherwise;

to carry on any other activity and do anything of any nature which may seemn
to the Company capable of being conveniently carried on or done by the
Company in connection with the above, or may scem 1o the Company
calculated directly or indirectly 1o benefit the Company;

to do all such things as in the opinion of the board of directors are or may be
incidental or conducive {o the above objects or any of them;

And it is hereby declared that for the purposes of this clause:

(8} the word "company" in this clause shall (except where referring to the
Company) be deemed to include any person or partnership or other
body of persons, whether incorporated or not incorporated, and
whether formed, incorporated, resident or domiciled in the United
Kingdom or clsewhere;

() "associated companies" shail mean any two or more companies if one
has control of the other or others, or any person has control of both or
all of them:

(<) "sceurities”  shall include any Lully, partly or nit paid or no par value
share, stock, unit, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right (o subscribe or convert, or similar right or
obligation;




(d) "other" and "otherwise” shall not be construed ciusdem pencris where
a wider construction is possible; and

(c) the objects specified in each paragraph of this clause shall except if at
all where otherwise expressed, be in no way limited or restricted by
reference to or inference from the terms of any other paragraph or the
name of the Company or the nature of any business carried on by the
Company or the order in which such objects are staled, but may be
carricd out in as full and ample a manner and shall be construed in as
wide a sense as if cach of the said paragraphs defined the objects of a
separale and independent company.

The liability of the members is limited.

The share capital of the Company is £3,300,000 divided into 3,300,000 ordinary
shares of £1 each.
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WL the subseribers to this Memorandum of Association wish to be [ormed into a Cornpany
pursuant to this Memorandum and we respectively agree to take the number of shares in the

capital ol the Company sct opposite our respective names.

Names, addresses and descriptions Number of shares taken by
of subscribers each subscriber

L. BWL DIRECTORS LIMITED
20-32 Muscum Street
Ipswich
Suflolk JP1 1HZ

) Actiotitgos

2. BWL SECRETARIES LIMITED
20-32 Muscum Sireet
Ipswich
Sulfolk 1P1 1HZ

g}‘m MDMWQ

Total shares taken

-

Dated the EY  day of [ V1994
ed the Ci 1y n(,‘%u;

Witness to the above signatures:-

L2 Crouah & )
(@lQQJLQ_,&:U
O3 2WH

Sl \or




THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

THE ARTICLES OF ASSOCIATION
OF

SUFFOLK LIFE GROUP PLC

Interpretation

1. In these Articles, if not inconsistent with the subject or context, the following words
and expressions shall have the meanings stated:

"Act" the Companies Act 1985
"these Articles" these Articles of Association as {rom time to lime altered
"Auditors" the auditors of the Company

"Board" or "Directors” the Directors of the Company or a quorum of the Directors
present at a board meeting

“Debenture”  and "Debenture Holder™ include debenture stock and  debenture
stockholder.

“London Stock Exchange" The International Stock Exchange of the United Kingdom
and the Republic of Ticland Limited.

“Month" calendar month
“Oftice" the registered office of the Company

“Seal" the common scal of the Company and, as appropriate, any official scal kept
by the Company by virtue ol section 40 of the Act

"Statutes" the Act and cvery other Act or statutory instrument concerning limited
comnanics and allecting the Company
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"United Kingdom" Greal Britain and Northern Ireland

"in wriling" written, printed, typewritlen, lithographed or expressed in any other
mode representing or reproducing words, or partly one and partly another.

"year" calendar year
elerence 1o a statutory provision includes any amendment or re-cnactment.
Except {or the above delinitions, words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.
The headings are inserted for convenience and do not affeet the construction of these
Articles.
Table A excluded

2, The regulations contained in Table A in the Schedule to the Companies Act (Tables
A o F) Regulations 1985 shall not apply (o the Company.

Registered office

3. The Office shall be at such place in England or Wales as the Dircclors appoint,
Capital
4. At the date of adoption of these Articles the capital of the Company is £3,300,000

divided into 3,300,000 Ordinary Shares of £1 cach ("Ordinary Shares").

5. Without prejudice to any special rights previously conlerred on the holders of any
shares or class of shares already issued (which special rights shall not be modified or
abrogated excepl with such consent or sanction as is provided in the Company’s
memorandum of association and in the next [ollowing Article), a share (whether forming part
ol the original capital or not) may be issucd with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, return of capital, voling or
otherwise, as the Company by ordinary resolution determines.

Modification of rights

6. Whenever the capital ol the Company is divided into different classes of shares or
groups and either whilst the Company is a going concern or during or in contemplation of
a winding up, the special rights attached to any class or proup may be modified or abrogated,
subject to the provisions ol the Company’s Memorandum of Association and unless otherwise
provided by the terms ol issuc of the shares of that class or group, cither with the consent
in writing ol the holders ol three-quarters of the issued shares of the class or group, or with
the sanction of any cxtraordinary resolution passed at a separale gencral meeling of the
hotders (but not otherwise). The consent or resolution shall be binding upon all the holders
ol shares of the class or group, To cvery separate general meeting all the provisions of these
Arlicles relating to, or o the proceedings at, general meelings shall, mutatis mutandis, apply,
except that (a) the necessary quorum shall be two persons at Jeast holding or representing by
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proxy one-third in nominal amount of the issued shares of the class or group (but, if al any
adiourned meeting of the holders a quorum as above defined is not present, those members
who are present shall be a quorum); (b) any holder of shares in the class or group present
in petson or by proxy may demand a poli; and (¢} the holders of shares of the class or group
shali on a poll have one vote in respect of every share of the class or group held by them
respectively. The special rights conferred upon the holders of any shares or class or group
of shares issued with preferred or other rights shall not, unless olherwise expressly provided
by the conditions of issue, be deemed to be modified by the creation or issue of further
shares ranking pari passu with them.

Shares

7. Subject to the provisions of the Statutes and any restrictions comtained in these
Articles and to any direction to the contrary given by the Company in general meeting, the
Directors may allot, grant options over, or otherwise dispose of shares or rights to subscribe
for, or to convert any sceurity into, shares to such persons (including a Director) and on such
terms as they think fit, but no share shall be jssued at a discount.

8. The Company, in connection with the issuc of any share may cxercise the powers of
paying commissions conlerred or permiited by the Statutes provided that the percentage rate
or the amouat of the commission paid or agreed to be paid is disclosed as required by law
and does not exceed the rate of 10 per cent of the issue price of the shares in respect of
which it is paid. Where permitied by the Statutes, the commission may be satisfied wholly
or partly by the allotment of {uily or partly paid shares. The Company may also on an issuc
ol shares pay such brokerage as is lawful.

9. Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust. The Company shall not be bound by or be compelled in any way
lo recognise (even when having notice) any equitable, contingent, (uture or partial interest
in any sharc, or any inferest in any fractional part of a share, or (except as otherwise
pravided by these Articles or as by law required or under an order of court) any other rights
in respecet of any share except an absolute right to the entirety of it in the registered holder.
The Company shall not be bound to register more than four persons as the joint holders of
a share (except in the case of executors or trustees of a deceased member).

Certificates

10, Every person, except a recognised clearing house or a nominee of a recognised
clearing house or ol a recognised investment exchange in respect of whom the Company is
not by law required to compiele and have already for delivery a certificate, whose name is
entered as a member in the register of members shall be entitled without payment to receive
within two months after allohituat or lodpment of trans(er (or within such other period as the
conditions ol issue provide) one certilicate for all his shares of each class of shares held by
hint or upon paymeni of such sum not exceeding £1 {or every certilicate afier the first as the
Directors determine, several certilicates, each for one or more of his shares.  Shares of
dilferent classes may not be included in the same certificate.  Where a member who is
entitled to a certilicate has translerred part of the shares comprised in his holding he shall
be enlitled to a certificate for the balance ol his holding free of charge.  Every certilicate
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for shares shall be issucd under the Seal or in such other manner as the Directors, having
regard o the terms of issue, the Statutes and any applicable regulations of the London Stock
LExchange, may authorise. The certificate shall specily the sharcs or securities to which it
relates and the amount paid up and (subject as provided below) shall bear the autographic
signhatures of at least one Director and the Sceretary provided that the Directors may be
resolution determine that such signatures, or cither of them, shall be dispensed with or shall
be allixed by such other person as may be authorised by the Directors or some method or
system of mechanical signature, In the case of a share held jointly by several persons, the
Company shall not be bound to issuc more than one certificate. Delivery of a certificate for
a share to onc of scveral joint holders shall be suflicient delivery to all.

11. I a sharc certificate is delaced, lost or destroyed it may be replaced without fec but
on such terms (if any) as to evidence and indemnity and to payment of the costs and any
exceptional out-of-pocket expenses of the Company in investigating the evidence and

preparing the indemnity as the Board thinks [it and, in case of defacement, on delivery of
the old certiflicate to the Company.

Lien

12, Subject Lo the provisions of section 150 of the Act the Company shall have a {irst and
paramount lien on cvery share (not being a [ully paid sharc) for all moneys, whether
presently payable or'not, called or payable at a [ixed time in respect of the share whether the
period for the payment has actually arrived or not, and notwithstanding that it is the joint
debt or liability of the member or his estate and any other person, whether a member of the
Company or not. The Company’s lien (if any) on a share shall extend to all dividends or
other moneys payable on or in respect of it, together with any interest or expenses which
may have accrued. The Directors may resolve that any share is wholly or in part exempt
from the provisions of this Article.

13, The Company may scllf, in such manner as the Directors think (it, any sharcs on
which the Company has a lien, bul no sale shall be made unless some sum in respect of
which the lien exists is presently payable nor until the expiry of 14 days aller a notice in
wriling stating and demanding payment of the sum presently payable, and giving notice of
intention to sell in delault, has been given to the holder of the share or the person entitled
to it by reason of his death or bankruptey,

14, To give ceffeet to the sale the Directors may authorise some person (o transfer the
shares sold 1o, or in accordance with the directions of, the purchaser The purchaser shall
be registered as the holder of the shares and he shall not be bound to sce o the application
ol the purchase money and his title Lo the shares shall not be affected by any irregularity or
invalidity in the proceedings in relerence (o the sale. The nel proceeds of sale, after payment
of the costs of sale, shall be applied in or towards payment or satisTaction of the debt or
liability in respect of which the lien exists, so far as il is presently payable. Any residuc
shall (subject to a like lien for sums not presently payable as existed upoa the shares before
the sale) be paid to the person cntitled 1o the shares at the time ol the sale,
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Calls on shares

15, The Directors may make calls upon the members in respect of any moneys (whether
on account of the nominal value of the shares or by way ol premium) unpaid on their shares
and not by the conditions of allotment made payable at {ixed times, provided that (except as
otherwise fixed by the conditions of application or allotment) no call on any share may
exeeed one-quarter of the nomini! amount of the share or be payable within 14 days {rom
the fast call. Each member shall {subject to receiving at least 14 days’ notice specifying the
time and place of payment) pay to the Company at the time and place specified the araount
called on his shares. A call may be revoked or postponed as the Directors determine.

16. A call shall be deemed to have been made at the lime when the resolution of the
Dircctors authorising it was passed. A call may be made payable by instalments.

I7.  The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of L.

18, Il a call or instalment payable in respect of a share is not paid before or on the day
appointed for payment, the person from whom the sum is due shall pay interest on it from
the day appointed for payment (o the time of actual payment at such rate, not exceeding 15
per cent per annum, as the Directors determine.  He shall also pay all costs, charges and
cxpenses which the Company has incurred or become liable for in order lo procurc payment
ol or in consequence of the non-payment of the call of instalment.  The Directors shall be
at liberty to waive payment of the interest, costs, charges and expenses, wholly or in part.

19. Any sum which by the terms of issue of a share becomes payable upon allotment or
al any fixed date, whether on account of the nominal value of the share or by way of
premium, shall for all the purposes of these Articles be deemed to be a call duly made and
payable on the dale on which, by the terms of issue, it becomes payable. In case of non-
payment all the relevant provisions of these Articles as to payment of interest, costs, charges
and expenses, forfeiture or otherwise shall apply as il the sum had become payable by virtue
ol a call duly made and notified.

20, The Directors may, on the issuc of shares, dillerentiate belween the holders in the
amount of calls 1o be paid and the times of payment.

21. The Direclors may receive [rom any member all or any part of the money unpaid
upon the shares held by him beyond the sums actually called up as a payment in advance of
*alls. The payment in advance of calls shall extinguish, so {ar as the same shall extend, the
liability upon the shares in respect of which it is advanced. Upon the money reccived, or
so much of it as exceeds the amount of the ealls then made upon the shares in respect of
which it bas been received, the Company may pay interest at such rate as the member and
the Directors agree.  The member shall not be entitled to participate in respect of the
advance in a dividend subsequently declared. The Directors may repay the amount advanced
uporn giving to the member une month’s notice in writing,
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‘Transfer of <hares
220 All transfers of shares may be effected by transfer In Writing in any usual or common
form, o in any other form appreved by the Directors.

23, The instrument of transler of a share shall be signed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee.

24, The Directors may, in their absolute discretion and without assigning any reason,
decline to register any transfer of, or which includes, shares which are not fully paid to a
person of whom they do not approve.  They may also decline to register any transfer of
shares upon which the Company has a lien.  The Directors may also decline to register any
instrument of transler unless:-

{a) the instrument of transfer, duly stamped, is deposited at the Office or such
other place as the Directors may appoint accompanied by the certificate of the
shares 1o which it relates, and such other evidence as the Dircctors may
reasonably require to show the right of the transleror to make the transfer;

(y) the instrument of transfer is in respect of only onc class of share; and

(c) in the case ol a transfer to joint holders, they do not exceed four in number.

25.  If the Directors refuse to register a transfer they shall, within 2 months after the date
on which the transler was lodged with the Contpany, send to the transferee notice of the
refusal and any instrument of transfer which the Directors decline to register shall (except
in the case ol fraud) be returned to the person depositing il.

26. The register of transfers may be closed at such times and for such periods (not
exceeding 30 days in any year) as the Directors determine.,

27.  Subject to section 80 of the Act, nothing in these Articles shall preclude the Dirvectors
from allowing the allotment of any share to be renounced by the allotice in favour of some
other person.  For all purposes of these Articles relating to the registration of transfers of
shares, this renunciation shall be deemed to be a transfer and the Dircclors shall have the
same power ol refusing to pive effect to it as i the renunciation were a transfer.

28, The Company shall be entitled to destroy (a) all instruments of trans(er of shares and
all other documents on the faith of which entrics are made in the register of members at any
time alter the cxpiration of 6 years from the date ol registration, (b) all dividend mandates
and nolifications of change ol name or address at any time afler the expiration of 2 years
from the date of recording, and (c) all share certificates which have been cancelled at any
time after the expiration of 1 year [rom the date ol cancellation. If the Company destroys
a document in good [ajth and without notice of any claim (regardless ol the partics) to which
the document might be relevant, it shall conclusively be presumed in favour of the Company
that every instrument ol transfer so destroyed was a valid and cffective instrument duly and
properly registered, every share certificale so destroyed was a valid and effective document
duly and properly cancelled and every other document mentioned above so destroyed was a
valid and effective document in accordance with the recorded particulars in the books or
records of e Company.  Nothing in this Asticle shall be construed as imposing upon the
Company any lability in respect of the destruction of any document at an catlier date than
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that provided above or il the condition as to good faith and absence of notice is not met.
References in this Article to the destruction of any docwnent inctude references o its
disposal in any manner.

Transmission of shares
29, In the ease of the death of a member the survivor or survivors where the deceased
was a joint holder, and th~ executors or administrators of the deceased where he was a sole
or only surviving holder, siiodl be thie only persons recognised by the Company as having any
title 1o his shares.  Nothing in this Article shall release the estate of a deceased holder

(whether sole ur joint) [rom any liability in respect of any share solely or jointly held by
him.

30, Subject to any other provisions of these Arlicles, any porson becoming cntitled to a
share in consequence of the death or bankruptey of a member or otherwise by operation of
the law may, upon such evidence as (o his title being produced as may be required by the
Directors and subject as provided below, either be registered himsell as holder of the share
or cleet to have some person nominated by him registered as transferee.,

31.  Subject to any other provisions of these Articles, if the person becoming cntitied as
above clects to be registered himsell, he shall give to the Company notice In Writing to that
cffect.  If he clects o have his nominee registered, he must execute in favour of his nominee
a transfer of the share. All the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers of shares shall be applicable
lo the notice or fransfer as il the evenu giving rise to the transmission had not occurred and
the notice or transfer were a transier executed by the member,

32, Subject to any other provisions of these Articles, a person becoming entitled o a
share in consequence ot the death or bankrupley of a member may, at the discretion of the
Directors, receive and give a discharge for any dividends or other moneys becoming payabie
in respect of the share but shall not otherwise be enfitled to receive notices of or to altend
or vole at mectings of the Company or to any ol the rights or privileges of a member until
he has Fecome a member in respect of the share. I he (ails cither to transfer the share or
to clect to he registered as a member in respect of it within 60 days of being required by the
Parcctors o do so, he shall in the case ol shares which are fully paid up be deemed to have
clected (o be registered as a member in respect of them and may be registered accordingly.

Forfeiture of Shares

33, I a member fails to pay the whole or any part of any call or instalment of a call on
or belore the day appointed lor payment, the Directors may, whilst any part of the call or
instalment remaing unpaid, give that member noi luss than 7 clear days’ notice requiring
payment of so much of the call or instalment as is unpaid, together with any acerued interest
and any costs, charges and exp. 1ses incurred by the Company by reason of the non-payrnent.
The notice shall state the place where payment is (o be made and that, in the event of non-
payment at or before the time and at the place appointed, the shares in respect of which the
call was made or instalment is payable will be liable to be forleited.  The Directors may
aceept the surrender ol any share liable (o be forfeited and, in such case, relerences in these
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Articles Lo forleiture shall include surrender,

A4 If the requirements of the notice are 1ot complied with, any share in respect of which
it bas been given may belore payment ol all calls and interest and expenses due in respect
ol it has been made be forleited by a resolution of the Directors.  Sorfeiture shall include

all dividends declared in respect of the forfeited shares and not actually paid before
lorleiturs,

35. A forleited share shall become the property of the Company and may be sold, re-
allotted or otherwise disposed of, either 1o the person who was before forfeiture the holder
or entitled W it, or (o any other person, upon such terms and in such manner as the Directors
thinlk fit. At any time before a sale or disposition, the forfeiture may be cancelled on such
terms as the Direclors think [it, subject always to the provisions of section 146 of {he A

36. A sharcholder whose shares have been forfeited shall cease to be a member in respect
ol the forfeited shares, but shall remain liable 1o pay 1o the Company all sums which a( the
date of forleiture were presently payable by him to the Compai:y in respect of the shares,
with interest {rom the date of forfeiture until payment al such rale not exceeding 15 per cent
per annum as the Directors determine. The Directors shall be at liberty to waive payment

of interest wholly or in part and may enforce payment without any allowance for the value
ol the shares at the time of forlciture.

37.  When a share has been forleited, notice of the forfeiture shall be served upon the
person who was before [orfeiture the holder of the share. No forfeitire shall be invalidated
by any failure (o give notice.

38. A statutory declaration in writing that the declarant is a Director or the secrelary of
the Company and that a share has been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the [acts stated in it as against all persons claiming to be entitled
to the share.  The declaration and the receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposai, topether with the relevant share
certificate delivered to a purchaser or allotice shall (subject to the execution of a transfer il
required) constitute a good title to the share. The person to whom the share is sold, re-
allotted or disposed of shall be registered as the holder of the share and shall not be bound
to see to the application of the purchase money (if any), nor shall his title to the share be
allected by any irregularity or invalidity in the proceedings in reference to the lotleiture,
sale, or disposal of the share.  BEvery Director is authorised 1o cxecute on behall of the
sharcholder whose shage is {utleiled a proper instrument of transfer of the share.

39. The provisions of these Articles as to frleiture shall apply in the case of non-payment
of any sum which, by the ferms of issue of a share, beeomes payable at a fixed time,
whethier on account of the nominal value of the share or by way of premium, as if it had
been payable by virtue of a calt duiy made and notilicd.

Stock

40. The Company may by ordinary resolution convert any paid-up shates into stock, or
re-converl any stock into paid-up shares of any denomination,
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41, The holders of stock may transfer all or any part in (he same manner, and subject {o
the same regulations as and subject to which, the shares {rem which the stock arose might
previously to conversion have been transferred, or as near thereto as circumsiances admit.
The Directors may [ix the minimum amount of stock (not exceeding the nominal amount of
the shares [rom which ihe stock arose) which is transferable, in which case no stock shall be
transferable exeept in sums of, or in multiples of, the minimum amount. No warrants to
bearer shall be issued in respect of any stock. ‘

42, The holders of stock shall, according to the amount of the stock held by them, have
the same: rights privileges and advantages as regards dividends, participation in asscts on a
winding-up, voting at meetings and other matlers as il they held the shares from which tie
stock arose.  No privilege or advantage (except participation in dividends and in assets on

a winding-up) shall be conlerred by any stock as would not have been conferred if it existed
in shares.

43. Al the nprovisions ol these Articles (other than those relating 1o share warrants) which
are applicable to paid-up shares shall apply to stock, and the words “share" and
"sharcholder” include "stock" and "stockholder".

Share warrants

44.  The Directors may issuc warranis ("share warrants") in respect of fully paid up shares
stating (at the bearer is entitled to the shares specified, ind may provide by coupons or
otherwise for the payment of [uture dividends on the shares included in the wartants.  The
Directors may determine and vary the conditions upon which share warrants are issued and
upon which @ new share warrant or coupon is issucd in the place of one worn out, defaced
or desiroyed.  No new share warrant oy coupon shall be issued to replace one that has been
lost unless the Directors are satisfied beyond reasonable doubt that the original has been
destroyed. The Directors may also determine and vary the conditions upon which the bearer
ol & share warrant is entitled to receive notices of and atiend and vote al general meetings
or (0 join in requisitioning general meetings, and upon which a share warrant may be
surrendered and the name of the holder enlered in the register in respect of the shares
specilied in it. The Direclors may require the holder or person who claims to be the holder
of a share warranl to produce his warrant and to satisly them that he continued to be the
holder, Subjecet to such conditions and lo these Articles, the bearer of a share warrant shall
be a member to the full exienl. The helder ol a share warrant shall hold it subject to the
conditions for the time being in foree with regard 1o share warrants whether made before or
alter the issue ol such warrant,

Inerease of capital

45, The Company in gencral meeting may by ordinary resolution increase its capital by
such sum, to be divided into shares ol such amounts, as the resolution prescribes.

46.  Unicss the Company by ordinary resolution at the general meeling at which the capital
is increased otherwise direets, any new shares proposed to be issued shall be offered in the

(irst instance in accordance with scction 89 of the Act (o all the sharcholders for the time
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being, on the same or on more Lavourable terms than those offered or 1o be offered to

persons other than shareholders, in proportion to the number of shares of the same class held
Ly them.

47.  The new shares shall be subject to the provisions of these Articles with reference to
payment of calls, licn, transfer, transmission, [orfeiture and otherwise.

Purchase of own shares

48.  (A)  Subjecl to, and in accordance with, the provisions of the Statutes and subject
lo paragraphs (B) and (C), the Company may purchasc its own shares (including any
redeemable shares),

(B)  The Company may not purchase ils own shares if at the time of purchase there
are outstanding any convertible securitics of the Company, unless the purchase has been

sanctioned by an extraordinary resolution passed at a scparate class meeting of the holders
of the convertible sccuritics.

Alteration of capital

49.  The Company may by ordinary resolution:

(1) consolidate and divide all or any of its sharc capital into shares of larger
amount than its existing shares,

(ii) cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person, and diminish the amount of
its capital by the nominal amount of the shares cancelled, subject 1o the
provisions of scclions 146-149 of the Act; and

(i)  Sub-divide all or any of is shares into sharcs of smaller amount than is fixed
by the Memorandum of Association and the resolution may determine that, as
between the holders of the shares resulting from the sub-division, one or more
ot the shares may have any such preferred or other special rights over, or may
have such deferred rights, or be subject to any such restrictions as compared

with the others as the Company has power to attach 1o unissued or new
shares.

SN, Upon a consolidation of [ully paid shares into shares of larger amount the Directors
may settle any dilficulty which arises and in particular may as between the holders of shares
consolidated determine which shares are consolidated into cach consolidated share. In the
ase ol any shares registered in the name or names of one or more members being
consolidated with shares registered in the name or names of another member or members,
the Dircctors may make such arrangements for the sale of the consolidated share or for the
issue. aceeptance or sale of fractional certilicates and may sell the consolidated share or the
[ractions represented by fractional certificates, cither upon the marketl or otherwise, to such
person or persons al such times and at such prices as they think fit. The Dircctors shall
distribute the net proceeds ol sale among the members ratcably in accordance with their
interests in the consolidated share or the [ractions represented by the {ractional certificates.
For the purpose ol piving eflect to a sale the Dircctors may appoint some person (o transfer
the shares or [ractions sold to the purchasers.
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i1, The Company may by special resolution reduce its share capital and any capital
teddemption reserve fund or any share premium account in any manner subject to any
conditions and consents required by law.

Redeemable shaies

52 The Company may by special resolution create and sanction the issue of shares which
are, or at the option of the Company or the holder are to be liable, 1o be redeemed, subject
to and in accordance with the provisions of the Statutes, The special resolution sanctioning
the issue shall also make such allcrations to these Articles as are necessary to specify the
terms on which and the manner in which the shares are to be redeemed.

Genera) meetings

53. A general meeting shall be held in cach year at such time (within a period of not more
than 15 months afier the holding of the last preceding general meeting) and place as may be
determined by the Directors, The general meetings referred {o in this Article shall be called
annual general meetings. All general meetings other than annual general meetings shail be
called extraordinaty general meetings.

54.  The Dircctors may convene an extraordinary general meeting whenever they think fit.
On the requisition of members in accordance with the Statutes, the Directors shall convene
an cxtraordinary general meeting. Whenever the Directors convene an extraordinary general
meeting on the requisition of members they shafl convene it {or a date not more than 6 weceks
alter ihe date when the requisition is deposited at the Office (unless the requisitionists consent
In Writing (o @ later date being fixed). If there are not within the United Kingdom suflicient
Dircctors capable of acting to form a quorum, any Director or any two members of the
Company may convene an extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the Dircctors.

Notice of general meetings

53. Inthe case of the annual general raceting or of a meeting convened (o pass a special
resolution at least 21 clear days’ notice and in other cases at least 14 days’ notice must be
given (exclusive in each case of the day on which the notice is served or deemed to be served
and ol the day for which the notice is given). The notice shall specify the place, the day and
the hour of meeting (and in the case of an annual general meeting shall specify the mecting
as such) and state with reasonable prominence that a member entitled 1o atiend and vote is
entitled to appoint a proxy, who need not aiso be a member, to attend and vote instead of
him. In the case ol special business, the notice must specily the general nature of the
business (and, in the case of a meeting convened for passing a special or extraordinary
resolution, the intention o propose the resolution as a special or extraordinary resolution as
the case may be). The notice shall be given to the Auditors and the Directors and to such
members as are, under these Articles, entitled (o receive notices from the Company. Wiih
the consent In Writing ol all, or such less number as is required by the Statutes, of the
members entitied to attend and vote, a meeting may be convened by a shorier notice and in
such manner as those members think fit. The Company shall comply with the provisions of
the Statudes as to giving notice ol resolutions and circulating statements on the requisition of
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members

50.  The accidenal omission to give notice of any meeting, or to send a form of proxy
wilh a notice where required by these Articles, or the non-receipt of a notice or form of
proxy, shall not invalidate the proceedings at any general meeling,

Proceedings at general meetings

57.  All business shall be deemed special that is transacted at an estraordinary gencral
mceting, and also all business that is (ransacted at an annual general meeting, with the
exception ol declaring dividends the reading and consideration and adoption of the accounts
and balance sheet and the ordinary reports of the Dircetors and Auditors and other documents
required to be annexed to the balance sheet, the re-clection of Directors retiring, the election
of Directors in ihe place ol those retiring, the voting of remuneration or extra remuneration
0 the Directers, the appointiment of and the fixing of the remuneration of the Auditors and
the grant, renewal, limitation, extension or variation of any authority of or to the Board,
under section 80 of the Act, (o allot sccurities.

58. No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business. Except as otherwise provided in these Arlicles, two
members present in person or by proxy and entitled o vote shall be a quorum for all
purposes. A corporation which is 2 member shall be deemed to be personally present for the

purpose of this Article if represented by its represemiative duly authorised in accordance with
Article 76.

59. It within hall an hour [rom the time appointed for the meeting a quorum is not
present, the meeting, if convened on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week, at the same time and
place, ur to such other day and at such other time and place as the Directors defermine.

60.  The chairman (il any) of the Board or, in his absence, a deputy chairman (if any)
shall preside as chairman at every general meeting. If there is no chairman or deputy
chairman, or il al any meeling neither the chairman nor a deputy chairman is present within
5 minutes after the time appointed for holding it, or i{ neither of them is willing to act as
chairman, the Directors present shall choose one of their number 1o act, or if one Director
only is present he shall preside as chairman if willing to act.  If no Direclor is present, or
il each ol the Dircclors present Jeclines lo take the chair, the persons present and entitled
to vole on a poll may clect one of their number to be chairman.

6l. The chairman may, with the consent of any meeting, adjourn the meeting from time
to time and from place to place, but no business shall be transacled at an adjourned meeting
exeepl business which might lawfully have been transacted at the meeting from which the
adjournment ok place. When a meeting is adjourned for 30 days or more, notice of the
adjourncd meeting shall be piven as in the case of an original meeting. It shall not
olherwise be necessary 1o gi-2 nofice ol an adjournment or of the business to be transacted
at an adjourncd meeting,

02. Al a general meeting a resolution put to the vote shall be decided on a show of hands
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unless, before or on (he declaration of the result of e show of hands, a poll is demanded
by, the chairman or by a least three members present in person or by proxy and entitled to
vole or by a member or members entitied to vote and holding or representing by proxy at
least onc-tenth part of the total voting rights of all the members having the right to vote al
the meeting or by a member or members holding shares conferring a right to vote at the
meeting on which an aggregate sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that right.  Unless a poll is demanded as
above, a declaration by the chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the minute
book shall be conclusive evidence of the fact without proof of the number or proportion of
the vole recorded in favour of or against the resolution.

63. Il any votes are counied which ought not o have been counted, or might have been
rejected, the error shall not vitiate the resolution unless it is pointed out at the same meeting,
or at an adjournment, and it is, in the opinion of the chairman of the meeting, of sulficient
magnitude to vitiale the resolution,

64. I a poll is duly demanded, it shall be taken at such time (cither at the meeting at
which the poll is demanded or within 30 days of the mecting) and place and in such manner
as the chairman directs (including the use of ballot or voting papers or tickets). The result
of & poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately. No notice need be given ol a poll not taken immediately. The chairman
may appoint scrutineers and may adjourn the meeting lo some place and time fixed by him
for declaring the result of the poll.  The demand for a poll may be withdrawn before the
close of the meeting or the taking of the poll, whichever is the earlier, but, if a derand is
withdrawn, the chairman of the meeting or other members entitled to require a poll may
himsell or themselves demand a poll,

65.  In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shall be entitled to a second or casting vote in addition to any votes to which he
may be entitled as a member,

66.  The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been demanded.

Votes ¢f Members

67.  Subject to any special rights or restrictions as o voting attached to any shares by or
in accordance with these Articles, on a show ol hands every member, who (being an
individual) is present in person or (being a corporation) is present by a representative not
Heing himself a member, shall have one vote and on a poll every member who is present in
person or by proxy shall have one vole Lor every share of which he is the holder.

68. Where there are joint holders of a share, any one of them may vote at any meeting
cither personally or by proxy in respect of the share as il he were solely entitled to it, but
il mare (han one joint holder is present at a meeting either personally or by proxy, that one
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ol them whose namie stands (irst in‘the register of members in respect of the share shall alone
be entitled to vote in respeet of it.

09. A member, in respect of whom an order has been made by a compelent court or
official on the ground that he is or may be suflering {rom mental disorder or is otherwise
incapable of managing his affairs, may vote, whether on a show ol hands or on a poli, by
any person authorised (o do so on his behalf and that person may on a poll vote by proxy,
provided that such evidence as the Direclors require of his authority has been deposited at
tle Oflice not less than 3 days before the time for holding the meeting.

70. No member shall be entitled to vote at any general meeting cither personally or by
proxy, or (o exercise any privilege as a member, unless all calls or other sums presently
payable by him in respect of shares in the Company have been paid.

71. A member holding unclassilied shares shall be entitled to vole at any general meeting
in respeet of those shares, provided that no ordinary share is in issuc.

72.  No objection shall be raised to the qualilication of any vote except at the mecting or
adjourned meeling at which the vote objected to is given or tendered. Every vole not
disallowed at the meeting shall be valid for all purposes. An objection made in due lime
shall be conclusive.

73, On a poll voles may be given cither personally or by proxy.

74, The instrument appointing a proxy must be In Writing under the hand of the appointor
or o[ his attorney duly authorised In Writing, or il the appointor is a corporation cither under
its common seal or under the hand ol an officer or atlorney so authorised. The Direclors
may, but shall not be bound to, require evidence of the authority of the officer or attorney.
A proxy nced not be a member of the Company.

75, A corporation holding shares conlerring the right to vote may, by resolution of its
Dircetors or other governing body, authorise any of its officials or any other person to act
as its representative at any mecting of the Company or at any meeting ol holders of any class
ol shares of the Company. The authorised person shall be entitled 10 exercise the same
powers on behall of the corporation which he represents as il he had been an individual
member of the Company.

76.  The instrument appointing a proxy and the power of attorney or other authority (if
any) under which it is signed, or a notarially certilied copy ol the power or authority, must
be deposited, not less than 48 hours belore the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument proposes (o vote, at the
Olfice or at such other place as is nominated by the Board. In defauit the instrument of
proxy shall not be treated as valid.,

77.  An instrument ol proxy must be in a common lorm or {orm which the Directors
approve,  Proxics nced not be witnessed.  The proxy shall be deemed to include the right
to demand or join in demanding a poll and generally to act at the meeting for the member
giving the proxy. The proxy shall, uniess it stairs the contrary, be valid for an adjournment
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ol the meeling as well as [or the meeling to which it relales.

78,

A vote given in accordance with the terms of an instrument of proxy shall be valid,

notwithstanding the previous death or incapacity of the principal or revocation of the proxy,
or of the authority under which the proxy was executed, or the transier of the share in
respeet of which the proxy is given, provided that no intimation 1n Writing of the death,
incapacily, revocation or transler has been received at the Office at least 48 hours before the
commencentent ol the meeting or adjourned meeting at which the proxy is used.

79.

(A) I[ a member, or a person appearing to be intercsted in shares held by a
member, has been duly served with a notice under section 212 of the Act and is in
default for the prescribed period in supplying to the Company the required
information, the Directors may at any time, by notice (a “direction notice™) to the
member, direct that in respect of the shares in relation to which the default occurred
(the "default shares") the member is not entitled to vote, cither personally or by
proxy, at a pencral meeting or a mecting of the holders of any class of shares of the
Company or lo excrcise any other right conferred by membership in relation to
general meetings of the holders of any class of shares of the Company.

(B)  Where the default shares represent at least 0.25 per cent of the issued shares
of a class, the direction notice may additionally dircct:

(1) ° that any dividend or other money which would otherwise be payable
in respect of cach ol the default shares shall (in whole or part) be
retained by the Company without any Hability to pay interest when the
dividend or money is paid to the member;

(i)  that no transfer of the Jefault shares shall be registered unless:

(@) the member is not himsell in default as regards supplying the
information required; and

(b)  the transfer is of part only of the member’s holding and, when
presented for registration, is accompanied by a certificate by
the member in a form satislactory to the Directors o the clfect
that, aller due and careful enquiry, the member is satisficd that
none of the shares the subject of the transier is a default share.

{C)  The Company shall send a copy of the notice to cach other person appearing
lo be interested in the shares the subject of a dircction notice but the failure
or omission by the Company {o do so shall not invalidate the notice.

(D} A direetion notice shall have effect in accordance with its terms for so long
as the delault in respeet of which it was issucd continues and (unless the
direction notice otherwise determine) for a further period of one week but
shall cease to have ecffect in relation to any delault shares which arc
transferred by the member by means ol an approved transfer.

(E)  For the purpose of this Article:
(i) a person shall be treated as appearing to be interested in shares if the
member holding the shares has given to the Company a notification
under section 212 which cither (a) names that person as being
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interested; of (b) [ails to establish the identitics of those interested in
the shares and (after taking into account the notification any other
relevant section 212 notification) the Company knows or has
casonably cause to believe that the person in question is or may be
interested in the shares;

(ii)  the prescribed period is 28 days [rom the date of service of the notice
under section 212 except that, if the default shares represent at least
(.25 per cent of the issucd shares of a class, the prescribed period is
14 days; and

(iii)  a transler of shares i3 an approved transfer if:-

() it i5 a transicr of sharcs to an offeror by way or in pursuance
of acceplance of a take-over olfer for a company (as defined in
section 14 ol the Companies Securities (Insider Dealing) Act
1985); or

(b  the Dircctors are satisfied that the transfer is made pursuant lo
a sale of the whoie of the benelicial ewnership of the shares to
a party unconnccted with the member and with other persons
appearing to be interested in the shares; or

() the transfer results from a sale made through a recognised
investment exchange as defined in the Financial Services Act
1986 or any other stock exchange outside the United Kingdom
on which the Company’s shares are normally traded.

(F)  Nothing contained in this article shalt limit the power of the Directors under
section 216 of the Act.

Directors

80, Unless otherwise determined by ordinary resolution, the number of Directors (other
than alternate Directors) shall not be subject 1o any maximum but must not be less than two.

81.  The Directors shalf be paid out of the funds of the Company by way of remuneration
for their services such sums as the Company by ordinary resolution determine.  The
remuneration shall be divided among them in such proportions and manner as the Directors
determine and, in default of a determination within a reasonable period, cqually, except that
any Director holding office for less than a year or other period for which remuncration is
paid shall rank in the division in proportion to the [raction of the year or other period during
which he has held office.  The remuneration shall be deemed (o accrue from day Lo day.
The Dircctors may also be paid all travelling, hotel and other expenses properly incurred by
them in alending and returning from meetings of the Directors or committees of the

Directors or general meetings of the Company or in connection with the business of the
Company.

82, Subject to the provisions of these Articles and without prejudice to the powers of the
Directors vnder these Articles to appeint any person to be « Director, the Comnpany may by
ordinary resolution clect any person to be a Director, either o (ill a casual vacancy or as an
addition (o the existing Board, but the total number of Dircctors must not at any time exceed
any maximum number [ixed by or in accordance with these Articles.
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83.  Any Director why at the request of the Board performs special services or goes or
r] resides abroad for aay purposes of the Company may (unicss otherwise expressly resolved
by the Company in general mecting) receive such extra remuncration by way of salary,
D percentage ol profits or otherwise as the Board determines.

84.  No shaicholding qualification for Directors is required.

85.  Each Director may attered and speak at any general meeting of the Company.

86.  The office of & Director shall be vacated in any one of the following events, namely: -
E 6} if (not being an excculive Dircclor whose contract precludes
resignation) he resigns his olfice by notice In Writing left at the

Office;

(di) il he becomes bankrupt or has a receiving order made against him or
compounds with his creditors;

(iiiy it he becomes of unsound mind or a patient for any purpose of any
statute relating to mental health and the Directors resolve that his
office should be vacated;

(iv)  if he is absent from mectings ol the Directors for 6 months without

leave, and his allernate Director (il any) does nat during that period

attend in his stead, and the Dircctors resolve that his office should be
vacaied;

(v) il he is removed or becomes prohibited [rom being a Director under
any provision of the Stalutes;

(vi} il be is requested In Writing by all the other Direciors to resign his
olTice.

(A) A Dircctor may hold any other office or place of profit with the Company
{except that of Auditor) in conjunction with his office of Director for such
period and upon such terms as the Board determines, and may be paid such
extra remuneration for it (whether by way of salary, commission, participation
in prolits or otherwise) as the Board deiermines. The exlra remuneration shall
be in addition to any remuncration provided {or by or pursuant 1o any other
Article,

(B) A Dircctor may act by himsell or his firm in a professional capacity for the
@ Company (otherwise than as Auditor) and he or his Lirm shall be entitled to
remuneration {or professional services as if he were not a Director.

i ":

(C) A Dircclor may be or become a Direclor or other officer of, or otherwise
itwerested in, a company promoted by the Company or in which the Company
is interested, and shall not be liable to account to the Company or the
members for any remuneration, prolit or other benefit received by him asa
Dirceclor or ollicer of or from his interest in that company. The Board may
cause the voting power conferred by the rhares in another company held or
owned by the Company to be exercised in such manner as it thinks fit,
including the ¢.-ereise in favour of a resolution appointing any of the Directors
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to be Direclors or officers of that company, or voling or providing for the
payment ol remuneration lo the Directors or officers of that company.

A Director shall pot vote or be counted in the quorum on a resolution of the
Board concerning his own appointment as the holder of an office or place of
profit with the Company or another company in which the Company is
interested (including the arrangement or variation of its ferms or iis
tcrmination).

Where arrangements are under consideration concerning the appointment
(including the arrangement or variation of the (crms or the termination of the
appointment) of two or more Directors to offices or places of profit with the
Company or another company in which the Company is interested, a separate
resolution may be put in relation to each Director, In such case, cach of the
Directors concerned shall be entitled to vote (and be counted in the quorum)
in respeet of cach resolution except that concerning his own appointment (or
the arrangement or variation of its terms or its termination) and except (in the
case of an ollice or place of prolit with another company) where the other
company is a company in which the Dircetor owned 1 per cent or more.

Subject to the Statutes and to the next paragraph of this Article, no Director
or proposed or intending Director shall be disqualified by his office from
contracting with the Company, cither with regard to his tenure of any office
or place of profit or as vendor or purchaser or in any other manner. No
contract or arrangement in which a Direclor is interesied shall be liable to be
avoided.  The Director shall not be liable to account to the Company or the
members for any remuneration, profit or other benefits realised by the

contract or arrangement by reason of his holding that office or of a resulting
liduciary relationship.

A Director who (o his knowledge is interested, whether directly or indirectly,
in a contract or arrangement or proposed contract or arrangement with the
Company must declare the nature of his interest al the meeting of the Board
at which the question of entering into the contract or arrangement is [irst taken
into consideration, il he knows his inlerest then exists, or, in any other case,
al the lirst meeting of the Board alter he knows that he is or has become
interested. A general notice to the Board given by a Direclor to the eflect
that he is a member of a specilied company or [irm and is to be regarded as
inlerested in any contract or arrangement which may afler the date of the
notice be made with the company or firm shall be a sufficient declaration of
interest under this Anicle in relation 0 any contract or arrangement made
with the company or {inm. A notice shall not be effective unless either it is
given al a meeting ol the Board or the Direclor piving it takes reasonable
steps to secure that it is brought up and read at the next Board meeting after
it is given.

Subject (o the provisions of the Act, and provided that he has disciosed to the
Dircctors the nature and extent of any material interest of his, a Director
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notwithstanding his office -

(i) may be a party to, or otherwise interested in, any (ransaction or
arrangement with the company or in which the company is otherwise
interested;

(i) ~ may be a Director or other officer of, or employed by, or a party to
any (ransactiont or arrangement with, or otherwise interested in, any
body corporate promoted by the company or in which the company is
otherwise interested; and

(iiiy  shall not, by reason of his office, be accountabic to the company for
any benelit which he derives {rom any such office or employment or
[rom any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
liable {0 be avoided on the ground of any such interest or benefit

(D an interest of which a Direclor has no knowledge and of which it is
unrcasonable to expect him to have knowledge shall not be trcated as an
interest of his.

Powers of directors

87.  The business of the Company shall be managed by the Directors, who may pay all
expenses incurred in forming and registering the Company, and may exercise all such powers
of the Company as arc not by ihe Statutes or by these Articles required to be cxercised by
the Company in general meeting, but subject to any regulations of these Articles, to the
provisions of the Statules, and to such regulations, which are not inconsistent with (hose
regulations or provisions, as may be prescribed by extraordinary resolution of the Company
in general meeting.  No regulation made by the Company in general meeting shall invalidate
any prior act of the Directors which would have been valid il the regulation had not been
made. The gencral powers given by this Article are not limited or restricted by any special
authority or power given to the Direclors by any other Article.

88.  The Dire  as may by power of altorney appoint any pesson to be the attorney of the
Company for such purposes and with such powers, authoritics and discretions (not exceeding
those vesled in or cxercisable by the Directors under these Articles) and for such period and
subject w0 such conditions as they think [it. The power ol attorney may contain such
provisions for the prolection and convenience of persons dealing with the altorney as the
Directors think [it and may authorise the attorney 1t sub-delegate all or any of the powers,
authorities and discretions vested in him.

89.  (A) The Directors may procure the establishment and maintenance of or
participation in or contribution o any non-contributory or contributory pension
or superannuation [und, scheme or arrangement or life assurance scheme or
arrangement for the benelit of, and pay, provide for or procure the grant of
donations, gratuilics, pensions allowances, bonuses, benelits or emoluments
to, any person (including Directors and other officers whether of the Company
or of an; other company referred to in this paragraph) who is or has been in
the employment of the Company, or ol any company which is a subsidiary of
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the Company or & pedecessor in business of the Company or a subsidiary, or
ol any allied or associated companics of the Company or any such companies
and the spouses, widows, widowers, families, dependants or connections of
any such persons. No pension, annuity or other allowance or benetit (except
as provided for by or in accordance with any other Article) shafl be granied
to a Dircctor or former Director who has not been an executive Director or
held any other office or place of profit under the Company or any of its
subsidiaries or to a person who has no claim on the Company except as a
relation, connection or dependant of a Director or former Director, without
the approval of an ordinary resolution of the Company.

(B)  The Dircctors may establish, maintain and give effect to any scheme approved
by any ordinary resolution for the allotment of or the grant of options to
subscribe (or shares of the Company to persons (including Direclors) in the
employment of the Company or any subsidiary of the Company and may
exercise all the powers conferred on them by the scheme (including any power
to alier or add to its provisions). These Articles shall be deemed to0 be
modificd so {ar as may be neeessary to give clfect to the scheme in respect of
any shares in issue or under option,

(C)  The Dircctors may procure any ol the matlters referred to in this Article are
doné by the Company cither alone or in conjunction with any other company,

90.  All cheques, promissory notes, drafls, bills of exchange and other negotiable of
transferable instruments, and ali receipts for moneys paid to the Company, shall be signed,
drawn, aceepled, endorsed or otherwise executed in such manner as the Directors determine.

Boerrowing

91. (A} The Dircctors may exercise all the powers of the Company (o borrow money, and
to mortgage or charge all or any part of its undertaking, properly and assets (both present
and future), including its uncalled capital and, subject to the Statutes, to issue Debentures and
other seeurities, whether outright or as collateral security, for any debt, liability or obligation
of the Comp . or of any third party.

(B)  The soard must restrict the borrowings ol the Company and exercise all voting
and other rights or powers of control exercisable by the Company in relation to its
subsidiaries (il any) so as o secure (but as regards subsidiarics only in so far as, by the
exereise of the rights or powers of control, the Board can sccure) that the aggregate principal
amount outstanding of all borrowings by the Group (exclusive of borrowings owing by one
member of the Group (o another member) does not, without the previous sanction of an
ordinary resolution, exceed an amount equal to two times the Adjusted Capital and Reserves,
Such restrictions on the powers of borrowing of the Company shall not apply to borrowings
of the Company prior to 31st December 1994, provided always that the level of botrowing
on or after 31st December 1994 shall be limited to an amount equal to or less than two times
the Adjusted Capital and Reserves.

(Cy  For this purpose:
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(i)

(i)

‘the Adjusted Cripital and Reserves’ means at any time the aggregate of:

(a)
(b)

the amount paid up or credited as paid up on the issued share
capital of the Company; and

the amount standing 1o the ciedit of the reserves (including any
share premium account, capital vedemption reserve and credit
balance on profit and Joss account) all as shown by the then
latest audited balance sheet but aller deducting any debit
balance on prolit and Joss aceount (excrpt lo the extent that the
deduction has already been made) and making adjustments te
reflect any varjation in the amount of the paid up share capital,
share premium account or capilal redemption reserve since the
date of the audited balance sheet;

‘borrowings’ include the following except in so far as otherwise taken into

account:

()

- ()

(c)
(d)

(c)

the nominal amount of any issued share capital and the
principal amount of any Debentures or borrowed moneys of
any person, ithe benelicial inferest in which is not owned by a
member of the Group and the payment or repayment of which
is the subject of a puarantee or indemnity by a member of the
Group, but excluding acceptances of trade bills for the purchase
of goods in the ordinary course of business;

the outstanding amount raised by accepiances by a bank or
accepling house under an acceptance credit opened on behalf of
and ip favour of a member of the Group, excluding acceptances
ol trade bills for the purchase of goods in the ordinary course
of business;

the principal amount of any Debenture of a member of the
Group owned otherwise than by another member of the Group;
the principal amount of any preference share capital of a
subsidiary owned otherwise than by a member of the Group;
and

any premiunt payable on repayment on any borrowing or
deemed borrowing;

but does not include:

0

(g)

borrowings for the purposes of repaying the whole or any part
ol borrowings by a member of the Group within 6 months of
being borrowed, pending their application for that purpose
within that period; and

borrowings for the purpose of linancing a contract in respect of
which any part ol the price receivable by a member ol the
Group is guaranieed or insuted by Exporl Credits Guaranice
Department or by any Governmental department or other body
(utliiling a similar function, to an amount not cxceeding the
part of the price which is guaranteed or insured;

when the aggregate principal amount of borrowings to be taken into
account for the purposes ol this Article on any particular date is being
ascertained:

(@)

moneys denominated or repayable in a currency other than
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sterling shall be converted {or the purpose of calculating the
sterling equivalent at the rate of exchange prevailing on that
date in London or, if the amount of borrowings would as a
result be less, at the rate of exchange prevailing in London 6
months before that date. For this purpose the rate of exchange
shall be taken as the middle market rate as at the close of
business; and
(b) where under the terms of borrowing the amount of money that
would be required (o discharge the principal amount in {ull if
it [ell to be repaid (al the option of the Company or by reason
ol default) on thal date is less than the amount that woud
otherwise be taken into account in respect of that borrowing for
the purpose of this Article, the amount of the borrowing shall
be taken 1o be the lesser amount;
(iv) ‘audited balance sheet” means the then lates! audited balancs sheet
of the Company prepared for the purposes of the Statutes unless
there has then been prepared for those purposes and audited a
consolidated balance sheet of the Company and its subsidiaries
(with such exceptions as may be permitted in the case of a
consolidated balance sheet prepared for the purposes of the
Statutes); and in the latter event *audited balance sheet’ means the
audited consolidated balance sheet, the references to reserves and
prolit and loss account being references to the consulidated
reserves and consolidated prolit and loss accounts respectively,
any amounls attributable to outside inlerests in subsidiarics being
excluded. The Company may change the accounting convention
on which the audited balance sheet is based, provided it complies
with the requirements of the Statutes. If the Company prepares its
main audild balance sheet on the basis of one convention but a
supplementary audited balance sheet or statement on the basis of
another, the main audited balance sheet shall be taker: as the
audited balance sheet tor the purposes of this Article;
v) ‘the Group’ means the Company and its subsidiaries (il any).

(D) A cerlificate or report by the Auditors as to the amount of the Adjusted Capital
and Reserves or the amount ol any borrowings or t¢ the elfect that the imit imposed by this
Article has not been or will not be exceeded at any particular time or times shall be
conclusive [or the purposes of this Article.

(B} Nolwithistanding the {oregoing, no lender or other person dealing with the Company
shail be concerncd to see or enquire whether the limit impused by this Article is obscrved,
No borrowing incurred or security given in excess of the limit shall ve invalid or ineflectual,
exeept in the case of express notice (o the lender or the recipient ol the security given that
the limit bad been or would be exceeded.

Exceentive Directors

92, The Directors may appoint one or more of their number to an executive office
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including the oftice of chairman, vice-chairman, managing Director, joint managing Director,
assistant managing Dircctor or manager or any other salaried office for such period and on
such terms as they think fit.  Without prejudice to any claim a Director may have for
damages for breach of any contract of service betwecen him and the Company, his
appoiniment shall automatically delermine if he ccases from any cause to be a Director, or
(subject to the terms of any contract between him and the Company) if the Directors resolve
that hig term of of(ice as an executive Dircetor should be determined.

93. A Direclor holding ollice pursuant to the last preceding Article shall receive such
remunerations (whether by way of salary, commission or participation in profits, or partly
in one way and partly in another) as the Directors determine. The remuncration shall, uniess
otherwise agreed, be additional to such remuneration (if any) as is payable to him as a
Dircctor. The Direclor shall be a Director for thc purposes of and subject to the provisions
of section 319 of the Act.

94, The Directors may entrust to and confer upon a Director holding exceutive office
any ol the powers cxercisable by them as Directors upon such terms and conditions and with
such restrictions as they think fit, and either collaterally with or to the exclusion of their own
powers, and may revoke, withdraw or vary any of the powers.

9s. The Dircctors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising al any meceting shall
he determined by a majority of votes and in case ol an cquality of votes the chairman shall
have a sccond or casting vote. A Direclor may at any time, and the Sceretary on the
requisition of a Director shall, summon a Board meeting.

96. Notice of a board meeting may be given to a Director personally or by woed of
mouth or sent In Writing to him at his last known address or any other address given by him
to the Company for this purpose. A Dircctor absent or intending to be < ont from the
United Kingdom may request the Board that notices of Board meetings during his absence
are given to him In Writing at his last known address or any other address given by him to
the Company for this purpose. In the absence of a request it shall not be necessary to give
notice of a Board meeting to a Dircclor who is absent from the United Kingdom, A Dircctor
may waive nolice ol a meeting either prospectively or retrospectively.

97. The quorum necessary for the transaction of the business ol the Dircctors may be
fixed by the Dircetors and, unless fixed at any other number, shall be two.

vs. The continuing Directors or a sole continuing Direclor may act notwithstanding
any vacancies in the Board. If and so long as the number of Directors is reduced below the
minimum number fixed by or in accordance with these Articles, the continuing Directors or
Birector may act lor the purpose of (illing vacancies in the Board or of summoning general
meetings ol the Company. but not lor any other purpose. 1If there arec no Direclors or no
Director able or willing lo act, any two members may summon & general meeting of
members [or the purpose of appointing Directors.

99, I the Dircetors have not appoialed a chairman or vice~chairman pursuant to
Agticle 93, or if at any meeting neither the chairman nor the vice-chairman is present within
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5 minutes alter the lime appointed for bolding it, the Directors present may choose one of
their number to be chairman of the meeting.

110, A meeting of the Dircelors al which a quorum is present shall be competent to
exercise all powers and diseretions exercisable by the Directors.

10]. The Dircctors may delegate any of their powers o commitlees consisting of such
pumber of members of their body as they think fit and may revoke a delegation and
discharge a commillee in whole or in parl. A committee shail in the exercise of the powers
delegated Lo it conlorm to any regulations that arc imposed by the Directors.

102, The meetings and proceedings of a committee consisting of two or more members
shall be governed by the provisions of these Articles regulating the meetings and proceedings
of the Direclors, so far as they are applicable and are not superseded by any regulations
made by the Directors under the last preceding Arlicle.

103. A member of the Board, or of a commitlee of the Board, may participate in a
meeting of the Board or the commitice by means of a conference telephone or any
communication cquipment winch allows all persons participating in the meeting to hear each
other. A participant shall be decined to be present in person at the meeting and shall be
entitied to vole or be counled in a quorum accordingly, The mecting shall be deemed to take
place where the largest group of those participating is assembled or, if there is no such
group, where the chairman ol the meeting then is.

104. A resolution In Writing, signed by all or a majority of the Dircctors cntitled to
notice of a meeting of the Dircctors or by all of the members of a committee, shall be as
valid as il it had been passed at a Board meeling or a meeting of the committee duly called
and constituled, The resolution may consist of several documenis in the like form each
signed by one or more of the Directors or members of the commiitee. For the purpose of
this Article, the signature of an aliernate Director entitled lo notice of a meeting of Dircetors
shall sufflice in lieu of the signature of the Direclor appointing him.,

105, The Directors may appoint any person to an olfice or cmployment having a title
including the word *Director’ or attach such a title to any existing employment with the
Company and may terminate the appointment or the use of the title. The inclusion of the
word ‘Director’ in the title of any office or employment (other than the office of managing
or joint managing or deputy or assistant managing Director) does not imply that the cmployee
is a Director and the employce shall nol as & result be empowered in any respect to acl as
a Dircctor or be deemed to be a Director {or any of the purposcs of these Arlicles.

Secrefary

i06. The Secretary shall be appointed by the Directors at such remuneration and upon
such terms as they thin®: fit.  The Sceretary may be removed by the Directars.

The Seal

107. The Scal shall be used only by the authority of the Direclors or of a commitice of
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Dircectors authorised by the Directors. The Dircctors may determine who shall sign any
instrument o which the Seal is allixed. Unless otherwise determined and except as provided

in Article 11, it shall be signed by a Dircctor and by the Sceretary or by a second Director
of some other person approved by the Board.

108. A document signed by a Dircctor and by the Secretary or another Ditector and
expressed, in whatever [orm or words, (o be executed by the Company shall have the same
cllect as if it were under seal, A document exccuted in this way which makes it clear on ils

face that it is intended to be a deed, in whatever form of words, has effect, upon delivery
as a deed.

Authentication of documents

109. Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
company (including the Memorandum and Articles of Association) and any resolutions passed
by the Company or the Board, and any books, records, documents and accounts relating to
the business ol the company, and 1o certily copies or extracts as trugc copies or extracts.
Where any books, records, documents or accounts are clsewhere than at the Company’s head
office, the Jocal manager or other officer of the Company having the custody of them shall
be deemed to be a person appoinied by the Dircctors under this Article.

Alternate Directors

110. (A) A Dirccior may appoint any person who is approved by the Board 1o be
an alternate Director, and may remove {rom office an alternate Director appointed by him.

(B)  An aliernate Director shall be entitled (subject to his giving to the
Company an address within the United Kingdom at which notices may be served upon him)
lo recejve notices ol all meetings ol the Board and of any commitice of the Board of which
his appointor is a member and lo attend and vole as a Direclor at any ol the mcctings at
which the Director appointing, him is not personally present, and generally to perlorm all the
functions ol his appointor as a Director in the absence of the appointor. When acling also
as 4 Director or as an alternate Direclor for more than one Dircctor, an alternate Dircelor
shall have one vole for every Dircctor he represents, in addition to his own if he is himself
a Dircclor, and, where the quorum exceeds two, he shall be considered as two Directors for
the purpose of making a quorum.

(C)  Anlternate Dircetor shall cease to be an alternate Director if his appointor
ceases for any reason (o be a Director. I a Director retires by rotation but is re-elected by
the meeting at which the retirement takes ellect, an appointment made by him under this
Article which was in [oree immediately prior to his retirement shall continue to operate afler
his re~election as il he had not retired.

(D) All appointments and removals of alternate Directors shall be effected by
notice In Writing by the Dircctor making or revoking the appointment given to the Company
at the Office or at a duly convened and held meeling of the Board.

(B)  An alternate Director may be repaid by the Company such expenses as
might properly be repaid to him it he were a Director, He shall be entitled to receive [rom
the Company such proportion (il any) of the remuneration otherwise payable (o his appointor
as his appointor by notice In Writing to the Company directs. He shall not otherwise in
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respect of the appointment be entitied 1o receive any remuneration (rom the Company. An
alternate Director may be indemnified by the Company to the same extent as a Director.

(F)  An alicrpate Director shall be an oflicer of the company. He shall alone
be responsible to the Company for his own acls or delaults and shall not be decmed to be the
agent of or for the Director appointing him.

Dividends

11§, Subject o the provisions of the Act the Company may by ordinary resolution
declare a dividend. No dividend or interim dividend may be paid otherwise than in
accordance with Part VIII of the Act.

112. No dividend shall be payable unless it is paid {rom (he profits of the Company

(ircluding prolits sct aside to any reserve {und under Article 126) and does not cxceed the
amount recommended by the Directors.

113. Dividends must be declared and paid according to the amounts paid on the shares
in respect ol whichi the dividends are paid. For the purposes of this Article, no amount paid
on a share in advance of calls shall be treated as paid on the share. Dividends shall be
apportioned and paid pro rata zccording to the amounts paid on the shares during any
portions ol the period in respect of which the dividend is paid but, if any share is issued on

terms providing that’it ranks for dividend as from a particular date, the share shall rank for
dividend accordingly.

114. The Directors must transfer, as required by the Statutes, sums equal to the amount

or value of any premiums al which any shares of the Company are issued to the share
premium account.

115. The Directors may pay such interim dividends as appear o them to be justilicd by
the profits of the Company. I{ the capital of the Company is divided into dil{erent classcs
of shares the Nircclors may pay interim dividends in respeet of those shares which confer
on the holders delerred or non-prelerred rights as well as in respect of those shares which
confer on the holders preferential or special rights with regard to dividends. Provided that
the Dircctors acl bona fide, they shall not incur any responsibility 1o the holders of any
shares [or any damage that they suffer by reason of the payment ol an interim dividend on
any shares. The Directors may also pay half yearly or at other suitable intervals to be settled

by them any dividend which is payable at a fixed rale il they are ol the opinion that the
prolits justily the payment.

116. A general meeting declaring a dividend or bonus may direct payment ol the
dividend or bonus wholly or partly by the distribution ol specilic assets and, in particular,
of paid up shares or Debentures of another company or in any one or more of these ways.
The D¥rectors shall give effect 1o the resolution and, where a difficulty arises in regard o
the distribution, the Dircctors may settle it as they think expedient, In particular they may
issuc certilicates in respecet of [ractions and fix the value for distribution of specific assets,
may determine that cash payments are made Lo any members upon the footing of that value
in order to adjusi the rights of all partics and may vest the asscts in trustees as may scem
expedient to the Directors.
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117. A resolution of the Company or of the Directors declaring a dividend may snecily

any date as the record date for the dividend, whether or not prior to the date on which the
resobution is passed.

118. The Directors may deduct from any dividend or honus payable to a member any

sums presently payable by him to the Company on account of calls or otherwise in respect
of shares of the Company.

LL9. No unpaid dividend, bonus or interest shall bear interest as against the Company.

120. The Dircciors may retain any dividends and bonuses payable on shares on which
the Company has a licn permitied by the Statutes and may apply them in or towards
satisfaction of the debts, labilitics or enpagements in respect of which the lien exists.

121. The Dircctors may retain the dividends and bonuses payable upon shares in respect
of which any person is, under the provisions of these Articles relating (o the transmission of
shares, entitled 1o become a member, or which any person under those provisions is entitled
to transfer, until he becomes a member in respect of the shares or duly transfers them.

122. A dividend may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled 1o it, or by direct bank transfer to such
bank account as the member wr person entitled to it dircets, and in case of joint holders may
dircet. The cheque or warrant shall be made payable to the order of the person to whom it
is sent or to such person as the member, person entitled or joint holders direct. Payment
ol the cheque or warrant shall be a good discharge to the Company. Every cheque or
warrant shall be sent at the risk of the person entitled to the money which it represents.

123. Il several persons are regisiered as joint holders of a share, any one of them may

give an cllectual receipt for any dividend or other moneys payable on or in respect of the
share.,

124, All unciaimed dividends may be invested or otherwise made use of by the
Directors ror the benefit of the Company rntil claimed. Dividends unclaimed for 12 years

alter having been declured shall, unless the Dircctors otherwise resolve, be forfeited and
revert Lo the Company,

Reserves

125. The Dircclors may, belore recommending any dividend, set aside out of the prolits
ol the company such sums as they think proper as a reserve which shall, at the discretion of
the Directors. be applicable for any purpose to which the profits of the Company may be
properly apolied.  Pending application the sum reserved may either be employed in the
business ol the Company or be invested in such investments (other than shares of the
Company) as the Directors think [it, The Dircclors may, without placing them to reserve,
carrv forward any proflits which they think it prudent not 1o divide,
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Capitalisation of profits and reseives

£26. Subjeet to section 80 and Part VIIL of the Act, the Company in gencral meeting
may, upon the recommendation of the Directlors, resolve that it is desirable to capitalise an
amount standing to the credit of any of the Company’s reserve accounts or lo the credit of
the profit and loss account or otherwise available for distribution, and accordingly that it is
scl [ree [or distribution among the members who would have been catitled to it if distributed
by way of dividend and in the same proportions on condition that it is not paid in cash but
is applied cither in or towards paying up any amounts unpaid on shares held by the members
or paying up in full unissued shares or Debentures of the Company to be allotted and
distributed, credited as {ully paid up, to and among those members in those proportions, or

partly in the one way and partly in the other. The Directors shall give cffect to the
resolution,

127. Whenever a resolution is passed under the preceding Article, the Direclors shall
make 21l appropriations and applications of the undivided profits resolved Lo be capitalised.
Subject to section 80 of the Act, the Directors shall make all allotments and issues of fully
paid shares, Dcbentures or sccurities, il any, and generally shall do all acts and things
required o give effcet to the resolution. The Direclors may make such provision by the
issuc ol certificates in respect of [ractions or by payment in cash or otherwise as they think
[it for the case ol shares, Debentures or securitics becoming distributabls in [ractions. The
Directors may authorise any person (o enter into an agreement with the Company, on hehall
of the members interesied, providing {or the allotment to them, credited as fully paid up, of
any shares, Debentures or securities to which they may be entitled upon the capitalisation,
or {as the case may require) for the payment up by the Company on their behalf, by the
application ol their proportions of the profits resolved to be capitalised, of the amounts or
any part of the amounts remaining unpaid on their existing shares. Any agreement made
under the authority shall be elfective and binding on all the members.

Discovery and secrecy

128. No member shall be entitled to require discovery of or any information respecting
any detai] of the Company’s trading or any maller in the nature of a trade seeret or secret
process which relales o the conduct ol the business of the Company and which, in the
opinion of the D ~ctors, it would be inexpedient in the interests of the members of the
Company to communicaie W the public.

Accounts '

129, The books of account shall be kept at the Office, or al such other place as the
Dicectors think [it, and shall always be open to the inspection of the Directors, No member
(otker than as Director) shall have any right of inspecting any account, book or document of
the Company except as conferred by slatute or authorised by the Directors or by the
Company in general meeting.

130. The Directors shall not be bound, unless expressly instructed so 0 do by an
extraordinary resolution of the Company in general meeting, to publish any list or particulars
of the sceuritics or invesiments held by the Cempany or to give to any sharchelder any
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information relating o them.

131, Onv e ¢ leasi in every year the Directors shall lay before the Company in general
meeting a proiit and loss account giving a true and fair view of the profit or loss of the
Company for the {inancial year to which it relates and a balance sheet giving a true and fair
view of the stale of affairs of the Company as at the date at which it is made out and
containing a general summary ol the capital, the asscts and the liabilities of the Company
arranged under suitable heads, both made up to date not morc¢ than 7 months before the
meeting. If the Company s a holding company as defined by the Statutes, there shall also
{excepl in so far as the Stalutes otherwise permit) be Jaid before the Company in general
meeling a consolidated balance sheet dealing with the state of affairs at the end of the
Company’s {inancial year of the Company and its then subsidiary undertakings and a
consolidated profit and loss account dealing with the profit or loss for the Company’s
[inancial year of the Company and its then subsidiary undertakings. The Dircctors shall in
preparing every such profit and loss account and balance sheet and consolidated profit and

loss account and consolidated balance sheet have regard to the applicable provisions of the
Statutes.

132. Excepl as provided in the next following Article, a copy of the report by the
Dircctors and of the Auditors’ report, accompanied by the balance sheet (including cvery
document required by law to be annexed or attached lo it), and profit and loss account,
consolidated balande sheet and consolidated profit and loss account, shall, at least 21 days
belore the annual general meeling, be delivered or sent by post to the registered address of
every taember and every holder of Debentures of the Company. If any shares or sceuritics
ol the Company are listed on the London Stuck Exchange, the required number of copies of
cach of these documents shall at the same time be forwarded to its appropriate department.

133. The Company may, in accordance with section 251 of the Actand any regulations
made under it, send a summary (inancial statement to any member insicad of or in addition
to the documents referred o in the preceding Article.

Auditors

134, ‘The Company shall at cach annual general meeting appoint Auditors Lo hold office
until the next annual general inoeting,

Notices

135. Any notice or document may be served by the Company on any member cither
personally or by sending it through the post in a prepaid letler addressed (o him at his
registered address as appearing in the register of members. A member is centitled to receive
notices [rom the Company notwithstanding that his registered address as appearing in the
regisier ol members is oulside the Uniled Kingdom. In the casc of joint holders of a share,
notices shall be given to that one of the joint holders whose name stands {irst in the register
of members and notice given to him shall be sufficient notice o all the joint holders.

130. Any notice or other document, il served by post, shall be deemed to have been
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served at the expiration of 24 hours alter the time when the letier containing it is posted. Iu
proving segvice it shall be sufficient to prove that the letier containing the notice or document
was properhy addressed, stamped and posted.

137. Any notice or document delivered or sent by post to or lefl at the registered
address of any member shall, notwithstanding that the member is then dead or bankrupt and
whether or not the company has notice of his death or bankruptcy, be deemed to have becen
duly served in respect of any share registered in his name as sole or joint holder, unless at
the time of the service ol the notice or document his name has been removed from the
register as the holder of the share. The service shall {or all purposes be deemed a sufficient
service of the notice or document on all persons interested in the share (whether jointly with
or as claiming through or under him).

138. A notice required to be given by the Company to members and not expressly
provided for by these Articles shall be sufficiently given if given by advertisement, A notice
required 1o be or which may be given by advertisement shall be advertised once in one
national daily newspaper and shall be taken as given on the day on which the advertisement
appears.  1{ by reason of the suspension or curtailment of postal services within the United
Kingdom the Company is unable clfectively to convene a general meeting by notice sent
through the post, it may be convened by netice advertised in at least two leading daily
newspapers with appropriate circulation, of which one is a leading Londoen daily newspaper.
The notice shall be deemed to have Geen duly served on all members entitled to it at noon
on ihe day when the adverlisement appears. The Company shall send confirmatory copics
ol the notice by post il at least 48 hours prior io the meeting the posting of notices to
adrdressces within the United Kingdom again becomes practicable.

139. BEvery person who by operation of law, transfer or other means becomes cntitled
to any share shall be bound by every notice in respect of the share which, prior to his name
and address being entered in the register of members, has bee 1 duly gi - to the person from
whom he derives his title other than a notice given under Artile 80 v section 212 of the
Act.

Winding up

140. On a winding up of the Company, the balance of the asscts available for
distribution, after deduction ol any provision made under scction 719 of the Act and subject
to any special rights attaching to any class of shares, shall be applicd in repaying to the
members of the Company the amounts paid up on the shares held by them . Any surplus
assets will belong to the holders ol any ordinary shares then in issue according to the
numbers of shares held by them or, il no ordinary shares arc then in issue, to the holders of
any unclassificd shares then in issue according to the numbers of shares held by them.

{41, Il the Company is wound up (whether the liquidation is voluntary, under
supervision or by the court) the liquidator may, with the authorily of an extraordinary
resofution. divide among the members in specie o3 kind the whole or any part of the assets
of the Company, whether or not the assets consist of property of one kind or ol properties
of different kinds. He may {or that purpose set such value as hie deems {air upon any one
or more clags or classes ol property and may determine how the division is carried out as
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between the members or difterent classes of members. He may, with the same authority,
vest any part of the assets in trustees upon such {rusts [or the benelit of members as the
liquidator with the same authority thinks (it, but no contributory shall be compelled to accept
any shares in respeet of which there is a liability,

142. The power of sale of a liguidator includes a power to sell wholly or partially for
shareg or debentures, or other obligations of another company cither then already constituted
or aboul to be constituted, for the purpose of carrying out the sale.

Indemnity

143, Except so far as the provisions ol this Article are avoided by any provisions of the
Statutes, the Directors, exceutive Directors, Auditors, Secretary and other officers of the
Company, and their respective exccutors or administrators, shall to the extent permitted by
the Slatutes be indemnified out of the assets of the Company against all actions, costs,
charges, losses, damages and expenses which they may incur or sustain by reason of any act
done, concurred in or omilted in or about the execution of their duty or supposed duty in
their respective offices, unless incurred through their own wilful neglect or default. None
of them shall be answerable for the acts, neglects or defaults of any other of them, or for
joining in any receipt for the sake of conformity for any bankers or other persons with whom
any moneys or asseis ol the Company are lodged or deposited for sale custody, or for the
insulficiency or deficiency or any security upon which any moneys of the Company are
placed out or invested, or [or any other loss or damage which happens in the execution ol
their offices, unless resulling (rom their own willul neglect or default.  Subject to the
provisions of the Act, the Directors may purchase and maintain jnsurance at the expense of
the Company {or the benelit of any Director or other officer or auditor of the Company
against any Jiability which may attach 10 him or loss or expenditure which he may incur in

relation to anything done or alleged to have been done or omitled to be done by him as a
Director, officer or auditor.
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Names, addresses and descriptions
[] of subscribers

l. BWL DIRECTORS LIMITED
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