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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2989385

The Registrar of Companies for Engiand and Wales hereby certifies that
FINANCIAL INSURANCE GROUP PENSION TRUSTEES LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 11th November 1934

AIIERATI o

*N02989385V*

COMPANIES HOUSE

HC0078




Pisase do not
W e MY
P16 MArgn

Fissse complete
leQLIbly. profoiably
n black type, or
bold blogk lettering

“insertiull
name of Company

t delete as
appropriate

COMPANIES FORM Mo. 12

Statutcry Declaration of comgpliance
with requirements on application
forregistration of a company

Pursuant to section 12(3) of tha Companies Act 1985

To the Registrar of Companies Forofilcialuse Forotficialuse

== -

N

L I |

Name of company

FINANCIAL INSURANCE GROUP PENSION TRUSTEES LIMITED

l MICHAEL RICHARD COUNSELL, signing on behalf

of SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

do solemnly and sincerely. declare that | am a [Ecliciterengagedintheformationef-the-
companylt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 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 declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at __11, SHIP STREET

BRECON,
POWYS

Dectarant to sign below

Dat i vember~199

CFPU/ Q4

Geterems 4/% 2 WZ’W

T,

A Cornmissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers confarred on a
Commissioner for Oalhs,

Presenlor's name, address and For official use
reference (if any). NewCompanies Section Postroom
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Stiatemeont of first directors and
sacrotary and intended sttuation

of reglistered office

=

'CN.

Forofficiatuse

FINANCIAL INSURANCE GROUP PENSION TRUSTEES

rew

LIMITED

TEE T s e S o=

{nﬂ‘;—! Financizl House

Eaton Road

Post town Enfield

County/Region Middlesex

Postcode ENI IYR

Name JORDAN & SONS LIMITED

RA 21 ST. THOMAS STREET

Post town BRISTOL

County/Regicn

Postcode BS164S

C.F.P.U. JORDAN & SONS LIMITED

KM8262

21 ST. THOMAS STREET

BRISTOL
Telephone 0272 230600

Postcode

Extension 348

BS16J8
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Compiny Secretary seame: ¢

Nams *Sryie T.oig
Forenamaes
Surnamae
*Honours etc
Previous foranamaes
Previous surnamsg
Address
Usua! rasidential address mustbe givan,

In the casa of a corporation, giva tha
registared or peincipol office address,

Consont signature
Divrectors (senoei1.5)
Please list direcsors in alphabetical order,
Name *Style/Title
Foranames
Surname
*Honouwrs elc
Pravious forenamas
Previous surname
Address

Usual rasidential address must be given,
In the case of a corparation, give the
registerad or principa) office address,

Date of birth
Business occupation

Gther directorships

* Voluntary details

Consent signature

Delete il the form
is signed by the
subscribers.

NA

SWiIFT INCORPORATIONS LIMITED
NA
NA

‘AD 1 MITCHELL LANE

Post town BF‘"STOL
County/Region
Postcads 001 OBU Country ENGLAND |

| consant to act as secralary of the company namead on page 1

Y A
Slgned ° Sgrali Date

= & NOV 199

NA ]

Chj e e .
N/A

INSTANT COMPANIES LIMITED )

nA ‘

— e

NA

“ap| 1 MITCHELL LANE ey

. O |

Post town BRISTOL . et e e 1+ e

County/Region e e e s o e e e

Postcode BST GBU_‘_)_“ Countey ENGLﬁth ]

‘D0 1.870,28,1] Nationality 'N& UK Rs<§1§s[E_a§sD |

.0c|_COMPANYREGISTRATIONAGENT |

[on] NONE

e —— e o e -z

e : }

| consent to act as direc:nr ol the company narned on page 1 .
. I {Authonsed - 4 N OV W

AT T e s T R g — . 2T

P

- rem—— s

Signed Sgrateryl Date
’,/ Lora
/et

Signature of agent on behalf of all subscribers

-4 NOV 199

Date
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JORDAN GROUP LIMITED ¢ 3

21 8L Thomas Street, Bnstol, BS1 648
v ii/
B

W
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> S e o B ]
The Reglstrar Of Companies Our Ref, KM8262
Companies House
Cardiff 4/11/34

Re: FINANCIAL INSURANCE GROUP PENSION TRUSTEES LIMITED

Dear Slr/Madam,

We are informed by our clients that upon incorporation this
Company wlill immediately form an integral part of a
Carporate Group holding not less than 30% of the issued
Share Capital of the following Companies:-

FINANCIAL INSURANCE GROUP SERVICES
FINANCIAL INSURANCE GROUP LIMITED

Yours faithfully , ' " e

M. R. Counsell
for Jordan Group Ltd

Registered in London under no. 516444




e
28th October 1994 'frt ey
Our Ref: MW/DM/LEGAL
Your Ref: KM8262/MAH 001/J51
Account No: 1836848
F\
M A Howarth s
Corporate Sales Dept. ![-‘ TA l ‘, . i S
Jordans I u 5;? 12y g ——
21 St Thomas Street \ T Frel e §
I
\\\ !
o
Dear Sirs

[ !
FINANCIAL INSURANCE GROUP PENSION TRUSTEES LTD

Please lodge formation documents in respect of the above name. I would be grateful
if you could use your nominee director and secretary to form the company.

The new company will be used as the corporate trustee for the Financial Insurance
Group Limited pensmn plan. This is why the words "insurance", "group” and
"trustee” appear in the proposed name.

Yours faithfully

WD lohfbor—

M D Williams
Solicitor

J

RN U

2 W)

2 GF Capital company, not coineclod with the English company of a similar name
Reqnstered office. Financial House, Caton Roxd, Enfield, Middlesex ENT IYR. Registered i England under No. 1717237

Financis! inswcance Graup




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

FINANCIAL INSURANCE GROUP PENSION TRUSTEES LIMITED

1. The Company’s name is "FINANCIAL INSURANCE GROUP PENSION
TRUSTEES LIMITED".

2. The Company's registered office is to be situated in England and Wales.
3. (i) The object of the Company is to carry on business as a general commercial

company.

(i) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

229457
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{3l To purchase or by any GHer MEIss 3CQae acad RaKe 0708 Owel a0y PIOPEAY WhHAleVer, and any
nghts or pnvileges Gf any kind guet &6 1 respest of any property

{B) Yo apply for, repistes, purchase, or by other means acquwe and pratect, pralong and ranaw,
whether in the United Kingdom or elsewhere any pateats, patent nghts, brevels dinvenon, Leences, secret
processes, trade maiks, designs, prolections and concessions and ta &sclaum, alter, modify, use and tuen 10
account and to manufacture under or grant keences or privileges i respect of the same, and o expand monay
inexperimenting upon, testing and improving any pateats, Kiyeatons oc 6ghts which the Company may acqivte
or fit (:2s€ 10 acquire.

fe}  To acquire or undertake the whole or any part of the business, goodwill, and assets of any parson,
firm, or company carrying on or proposing to cany on 2ny of the businesses which the Company is authonsed
to carry on and as part of the consideration for such acquisition to undertake all or any of the liabilitias of such
person, firm or compeany, or to acquire an interest in, amalgamate with, or enter Into partnership or into any
arrangement for sharing profits, or far co-operation, or for mutual assistance with any such person, firm of
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

{d}  To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

el  Tainvest and deal with the moneys of the Company not immediately required in such manner as
mdy from time to time be determined and to hold or otherwise deal with any investrnents made.

{f}y  Tolend and advance money or give credit an any terms and with or without security Lo any person,
tirm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company), to enter into
puarantees, contracts of indemnity and suretyships of all kinds, 1o receive money on deposit or loan upen any
terms, and to secure or Quarantee in any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company lincluding without prejudice to the generality
of the foregoing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

(g}  To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company’s property or assets (whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security 1o secure and guarantee the performance by the
Company ot any obligation or liability it may underiake or which may become binding on it.

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

{i} To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into elfect, ar for effecting any
modification of the Company’s constitution, or for any other purpase which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

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

{k}  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any other company constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the world.
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FI - Tocoitrud, manage, fnance, subitkdise, 0O GIAIE o OTHBONISR #5551 AOY COMNBIY OF COMPAMSS
nwhich tng Company has a dwect o naurect financal MHEr8st, 10 provids Segretadi@al, adeanslaative, tacruwcal,
comumercial and o1her services and faciities of a4 kunds 1o any such company of companes and 0 maka
payments by way 61 sy’ vention or otherwise and any other arangaments which may ssam daswabla with
reaspect 10 any busHiess or operations of oc generally with respect to any such company of COMPITas.

im} Yo pramote any other company for the purpose of acquiing the whole or any part of the businass
or property or undertaking or any of the habiites of the Company, ot of undertaking any businass or OPAALIONS
which may appear likely to assist or benefit the Company of to gnhance the valus of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, of otharwise acquite ali
ar any pant of the shares or securities of any such company as aforesaid,

{n}  To seli or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, ard in particular for shares,
debentures, or securities of any company purchasing the same,

fo)  Toactasagents or brokers and as trustees for any person, {irm or company, and to undertake and
perfarm sub-contracts.

{p}  To remunerate any person, lirm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid up
in {ull or in part or otherwise as may be thought expedient.

{Q} Yo distribute among the Members of the Company in kind any property of the Company of
whatever nature.

{1 To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or to contract with any person, fiim or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.,

{s)  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benelfit of the Cempany or its Directors or empioyees, or may
be connecied with any town or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to
provide advantages, facilities and services far any persons who are or have been Directors of, or who are or
have been emplayed by, or who are serving or have served the Company, or any company whizh is a subsidiary
of the Company or the holding company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persons; to make payments towards
insurance Including insurance for any Director, officer or Auditor against any liability as is referred to in Section
310{1} of the Act; and to set up, establish, suppert and maintain superannuation and other funds or schemes
{whether contributary or non-contributary} for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company or of any such subsidiary,
holding ar fellow subsidiary company and to lend money to any such employees or to 1rustees on their behati
to enable any such purchase schemes to be established or maintained.

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

(U} To precure the Company to be registered or recognised in any part of the world,

{v)  Todocallor any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others.

MGEN




(w) Todo all such other things as may be deemad ncidontal or conducive 1o the
altainment of the Company’s object or of any of the powets given fo i by the Act of by thus
Clause.

AND so that:-

(1)  None of the provisions set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
provision, and none of such provisions shail, except where the context expressily so
requires, be in any way limited or restricled by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,

whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed
to include a reference to any statutory modification or re-enactment of that provision for
the time beaing in force.
4,  The liability of the Members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of £1 each.

MG93
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Ve, $w subserbers 5o Wus Munomncuo of Assacsiston, wish %0 be leamed we & Compamy pusuent 1 Wis
Memoindium, and we agres 1o ke the number of thares 3hown SPOSERS QU TVIPSOINE DRSS

Namas and Addreises of Subserbivs MNumber of shares taken
by saoh Subsorbw

o T o e i PR

For and en behalf of

1. Instant Companies Limited «+ Om
1 Mitchell Lane
Bristol BS1 6BU W%

For snd on bahalf of
2. Swift incorporations Limited « DOm

1 Mitchalt Lane
mtﬂw Total shares taken . Twe

Bristol B8S1 &BU

Dated thls 4th day of Novamber, 1894,

Witness to the above signatures Mark Andsrson -
1 Mitchell Lano , /TN

Bristol BS1 6BU
THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

FINANCIAL INSURANCE GROUP PENSION TRUSTEES LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the Scheduls to the Companies (Tables A to F} Regulations
1985 {5t 1985 No. 805} as amended by the Companies {Tables A to F} {Amendment) Regulations 1985 (S{ 1985 No.
1052) {such Table being hereinafter calied “Tablo A*) shall apply to the Company save in so far as thay are excluded
or varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinafter contained shall be
tha regulations of the Company.

ib) in these Articles the expression "the Act” means the Companies Act 1985, but s that any referonce
in these Articles to any provision of the Act shall be daemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in forca,

ALLOTMENT OF SHARES

2, (a) Sharas which ars comprised in the authorised share capital with which the Cornpany is incorporated
shall be under the control of the Directars who may {subjact to Section 80 of the Act and to paragraph {d} below) aliot,
grant options over or otherwise dispose of the same, to such persons, on such terms and in such manner as thoy think
fit.

ib) All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the Directors propose to issue shal! first be offered to the Members in proportion as noarly as
may ba to the number of the existing shares held by them respectively unless the Company in General Meeting shall
by Spacial Resolution otherwisa direct. The offer shall be mada by notice specifying tho number of shares offered, and
limiting & period {not baing less than fourtesn days} within which the offer, if not accepted, will be deemed to be
doclined. After the expiration of that period, thosa shares so deemed to be declined shall ba offered in the propertion
aforesaid to the persons who have, withlie the said period, accepted alt tho shares offered to tham;

KMgz62
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such furthar offac shall be mate m kike teuns sa the same mannke and kinted Ly a wke peadd as the ongna
offer  Any shares not accepted pucssant 1a such offer or luithar giter a5 aforesad of Nt capabie ol

offsred s aforesad except by way of fractions and any shzres releasest from the provisng of thes Arcle by
any such Special Resciuton as aforesad shait be under the control of tha Dwectors, wha may allot, grant
options over of otherwise dispose of the same 10 such persons, on such terms, and 1 such mannee as they
thenk 118, pravided that, i the casz of shares not accepted as aloresad, such shares shall not ba dsposed of
on erms which are more favourable 10 the subscobers thetelor than the terms on whech they wara offerad to
the Mambars. The foregoing provissons of this paragraph {) shall have effect subjact to Secton 80 of tha Act.

{c}  Inaccordance with Section 91(1) of the Act Sections B9{1} and 80(1) 10 t6) inclusive) of thae Act
shall not apply to the Company.

(dl  The Directors are generally and unconditionally authorised for the purposas of Section 80 of the
Act, to exercise any power of the Company 1o allot and grant né:hts 10 subsci:be {or or convert secunties into
shares of the Company up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of five years from the date of incorporation and tha
Directors may, after that period, allot any shares or grant any such rights under this authority in pursuance of
an offer of agreement so 10 do made by the Company within that period. Tha authority hereby given may at
any time {subject to the said Section 80 be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3.  The fien conferred by Clause 8 in Table A sha!l attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall be.the sole registered holder tharcof
or shall be one of twa or morz joint holders, for all moneys presently payable by him or his estate to the
Company. Clause B in Table A shalt be modified accordingly.

4.  The liability of any Member in default in respect of 3 call shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. {8}  Every notice convening & General Meeting shall carnply with the provisions of Section 372(3) of
the Actas to giving information to Members inregard to their right 1o appoint praxies; and notices of and other
gcommunications relating to any General Meeting which any Member is entitied to receive shall be sent 1o the
Directors and to the Auditors for the time being of the Company.

{b) No business shall be wransacted at any General Meeting unless a quorum is present. Subject to
paragraph (c} below two persons entitled to vote upon the business 10 be transacted, each being a Member ar
a proxy for a Member or a duly authorised representative of a corporation, shall be 3 quaorurm,

.. felIf and for so long as the Company has only one Member, thet Merber present in person or by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorurm,

{(d}  If a quorum is not present within haltf an haur from the time appointed for a General Meeting the
General Meeting shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved,

{e) Clauses 40 and 41 in Table A shall not apply to the Company.

6. {a)  If and for solong as the Company has only one Member and that Member takes any decision which
Is required to be taken in General Meeting or by mgans of a written resolution, that decision shall be as valid
and elfectual as if agreed by the Company in General Meeting save that this paragraph shall not apply to
resolutions passed pursuant to sections 303 and 391 of the Act.

{b}  Any decision taken by a sole Member pursuant to paragraph (a) above shall be recorded in writing
and delivered by that Member to the Company for entry in the Company's Minute Book.

APPOINTMENT OF DIRECTORS
7. {al  Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of any suct
determination there shall be no maximum number of Directors and the minimum number of Directors shall be
one. Whensoever the minimum number_of Directors shall be one, a sole Director shall have authority tc
exercise all the powers and discretions by Table A and by these Articles expressed (o be vested in the Directors
generally, and Clause 89 in Table A shall be modified accordingty.

() The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Campany,

{di N> person shall be appointed a Director at any General Meeting unless cither:
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W heas recommie wed by the O.reCtoss, of

Ml notless than fowteen nor more 1han Wity-dae Cle day s Letine the date appontes {or the
Genaral Mespng, notice sigaed by a Member Quahlied 10 vate at the Gencral Meetng has been Qvan ta e
Company ot the mteation ta propose that person for applinument, 1ogethes with 0ot ce signad by that parson
of fus. wilhingness to be apponted.

(el Subject 1o paragraph (d) above, the Company may by Ocdwary Resolution s Ganaral Masting
appomt any person who is wiling 10 act 1o be a Duecior, either to i a VBLaNCY OC as an additional Dusctor,

{t}  The Directors may appout 3 person whoss willing 1o a¢t to be a Diector, sthar 10 flla v
or as an adinonal Duwsctor, provided that the appointment does not cause the number of Directors 10 sxcend
any number determined 1n accordance with paragraph (b} above s the maximum number of Dubcrors and tor
the time being in force.

(g} In any case where as the result of the death of a sale Member of the Company the Company has
no Members and no Directors the personal representatives of such decossed member shall have the aght by
notice in writing 10 appoint a person to be & Director of the Company and such appointment shall be as
sffective as if made by the Campany in General Meeting pursuant 10 parageaph (e} of thes Article.

BORROWING POWERS

8.  Tha Directors may exercise all the powers of the Company to borrow money without limit as t¢ amount
and ugon such terms and in such manner as they think fit, and subject (in the case of any security convertible
into sharest to Seclion 80 of the Act 10 grant any morgape, charpe of standard security aver its yndertaking,
praparty and yncalled capital, or any part thereof, and to issue debentures, deberture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

8. {3 Analternate Director shall nat be entitled as such to receive any remyneration from the Company,
save that he may be paid by the Company such part [if any} ol the remuneration otherwise payable to his
appointor as such appointor may by notice in wiiting to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modificd accordinply.

(bt} A Director, or any such other person as is mentioned in Clause 65 in Table A, may sct as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directers or of any commitigs of the Directors to one voie jor every Director whom he represents in
addition to his awn vote (il any) as a Director, hut he shall count as onfy one for the purpase of determining
whether a quorum is present,

GRATUITIES AND PENSIONS

10. fa) The Directors may exercise the powers of the Company conferred by Clause 3{iiMs) of the
Memaorandum of Assaciation af the LCompany and shall be entitled 1o retain any benetits received by them oc
any of them by reason of the exercise of any such powers.

b} Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

1. {al A Director may vote, at any meeting of the Directors or of any committee af the Dicectars, on any
resolution, notwithstanding that it 1n any way concerns or refates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and it he shall vote on any such resolution 3s aloresaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether ar not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting.

b} Clauses 94 1o 97 linclusive) in Table A shall not apply to the Company.

THE SEAL

12. {3} 1 the Company has a seal it shall anly be used with the autharity of the Directors or of a committee
of Directors. The Directors may determing wha shall sign any instrurment to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A relating to the sea!in% of share certificates shall apply only if the Cormpany has a seal.
Clause 701 of Table A shall nat apply 1o the Company.

{b}  The Company may exercise the powers conferred by Section 39 of the Act with regard to having
an official seal for use abroad, bnd such powers shall be vested in the Directors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be mdemmnifiad
out of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relaton therelo,
including any liabitity incurred by him in defending any proceedings, whether civil or
criminal, or in connection with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and no Direcior or other officer shall be liable
{or any loss, damage or misfortune which may happen 1o or be incurred by the Company
in the execution of the duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

{b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

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

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and Addiwsses of Subscribers

For and on bahalf of
1. instant Companies Limited
1 Mitcholi Lane

Bristol BS1 6BU

For and on behalf of
2, Swift Incorporations Limited

1 Mitchell Lane
Bristol BS1 68U /%%W

Dated thig 4th day of November, 1994,

Witnoss to the above signatures Mairk Anderson e
1 Mitchell Lane ﬂéé.-f\--——"

Kma252

Bristol BS1 6BU
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