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() To purchasc, subscnbe for, or otherwise acquire and hold
shares, stocks or other 1nterests tmn, or obligauons of, any other
Company or corporation

THE COMPANIES ACT 1985 TO0 1989
PrIvATE COMPANY LIMITED BY SHARES

The Company's name 15 * Cohunbus-Consuling-Limited”

MEMORAND F ASSOCIATION

HFM Coivndus comsi

(m) To remuneratc any persoms, firm or Company for services

rendered or to be rendered 1n placing or assishng to place any
of the shares in the Company's capital, or any debentures,
debenture stock or other secunites of the Company, or 1 o
bbout the formation or promotion of the Company or the
bonduct of 1ts business

F To pay out of the funds of the Company all costs and expenses

of or mncidental to the formaton and registraton of the
Company and the 1ssue of 1ts captal and debentures including
brokerage and commussion

(0) To provude for the welfare of persons employed or formerly

The Company's regisicred office 15 to be situated in England & employed by the Company and to provide pensions,
Wales compensatton, bonuses, gramunes and other allowances to
officers, employess, ex officers and ex employees of the

The Company's objects are Company or 1s predecessors n business or the dependants of
(a) The object of the Company 1s to carry on business as a general such persons and to establish and mamtan or concur 1n

)

©)

@

commercial campany n all aspects

To carry on any other trade or busmess which the Board deem
may be advantageously carried on for the benefit of the
Company

To acquire by purchase, lease, hire, exchange, umprove,
mortgage, charge, rent, let on lease, surrender, license, accept
surrenders of, and otherwise acquire, sefl and deal with any
freehold, leasehold or other property, chattels and effects,
erect, pull down, repair, aler, develop or ctherwise deal with
any bullding or buildings or adapt the same for the purposes of
the Company's business

To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company, carrying on
or formed to carry on any business which the Company 15

establishing and mantaiung trusts, penston funds, insurance
policzes or other schemes, whether contnbutiory or non
contributory, with a view to providing pensions or other funds
for any such persons as aforesad

(p) To remunerate the Directors of the Company n any manner

the Company may think fit

{qQ) To distribute zny property of the Company 1n specie among the

()

(s)

members

To do all or any of the things herein before authonsed either
alone or 1 comunction with others, or as factors, trustess or
agents for others, or by or through factors, trustees or agents
To do &Il such other things as are 1ncudental to or the Directors
think may be conducive to the attamment of the above objects
or any of them

authorised to carry on or possessed of assets of any kand
sunable to the purposes of the Company, and to pay cash or to
1ssue any shares, siocks, debentures or debenmure stock of this
Company as the consideranion for such purchase or acquisinon
and to undentake any liabihittes or obligations relating to the
business or property so purchased or acquired 4 The lhability of the members 13 limuted

(¢) To appty for, purchase or otherwise acquire and hold or use
any patents, licences, concessions, copynghis which may be
capable of being dealt with by the Company, or be deemed to
benefit the Company and to sell, license, lease or grant rights
thereto

() To sell, improve manage, let, license, develop or otherwise
deal vwith the undenaking, or all or any part of the property
assets or rights of the Company upon such terms as the
Company may approve, with power 10 accept any
considerauon as the Company may think fit

(2) To invest and deal with the moneys of the Company not

immedtately required for the purposes of the Company m or

upon such wnvestments and subject to such condinons as the

Company may approve

To lend and advance money, give credit or guarantees, gct as

surety to such persens, firms or compames, upon such terms

and with or without secunty and subject to such conditions as

the Directors think fit

(1) To borrow or raisc meney 1 any manner as the Company
shall think fit, the borrowmg powers of the Company to be
unlimited, and 1o particular, by the lssue of debentures or
debenture stock, charged upon all or any of the Company's
property, both present and fumre, mcluding its uncalled
capital, and to re-issus any debenwres at any ttme pard off

(¢} To guarantee the paymeni of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of copiracts or
engagements of any other Company or person and to give
mdemnines and guarantees of all kinds and to enter woto
partmership or any jount venture arrangement with any person,
persons, firm or company, having for its objects simlar
objects to those of this Company or any of them

(&) To draw, make, accept, endorse, discount, negotiate, execute
and 1ssue promissory notes, bills of exchange, bitls of lading,

cheques, debentures, warranis and ol
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transferable mstpruments
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COMPANIES HOUSE

It is hereby expressly declared that the foregomng sub-clauses shall be
construed independently of each other and none of the objects theren
mentioned shall be deemed o be merely subsidiary to the objects
contained 1n any other subclauses

5  The Share Capnal of the Company 15 £1,000 divided into 1,000
Orduwnary £1 shares each with power to increase or to divide the shares
m the capital for the nme being into different classes having such
nghts, privileges and advantages as to voung and otherwise, as the
Arucles of Association may from ame to ume prescribe

We, the subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum and we
of shares shown opposite pur names.

Number of Shares taken by each
Subscriber

)

=]

902454
ONE 902456

el Chfford
72 New Bond Street
London W1Y 9DD
Director




THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF ¢

HFM CoLvMBuS ConcurTing LimiTED

———Columbus-Consuiting-Limited—

TABLE A

1 The regulatons in Table A as prescribed by the Sacretary of Stare
under the power given to lum wn section 8 of the Compames Act 1985
shall not apply to the Company

INTERPRETATION

2 In these Amtcles if not inconsistent with the subject or the context,
the words sianding in the first column of the following Table shall have
the meanings set opposite them respectively i the second column
thereof

The Act The Companzes Acts 1985-1989

These Artcles: These Articles of Assoclation as from ume to
tume altered 1o manner requared by law

The Company Columbus Consulung Linuted

The Board The Board of Durectors of the Company or the
directors present at a duly convened meeting of dwectors at which a
quorum 15 present

Office: The registered office of the Company

The Holder In relaton to shares means the person whose
name 15 entered in the register of members as the holder of any shares
The Secretary The Secretary of the Company or any other
person appropriate to perform the dunes of the Secremary of the
Company wncluding a joint assistant or deputy secretary

Month Calendar Menth

The Register- The Regisier of Members of the Company

In Writing Wrttten or produced by any substiute for wnting
or partly so written or partly so produced

Paud up. Pard up or credited as paid up

The expression “Share™ and “Share holder™ shall, unless wconsistent
with the context in which those words appear, include “Stock" and
*Stock holder™

Words unporang the singular number shall include the plural number
and vice versa

Words imporung the masculine gender shall inchude the feminine
Words imporung indaviduals shall, unless the context does not so admut,
wnclude corporatons

The expressions “debenture” and “debenmire holder” shall nclude
debenmure stock and debenture stock holder

Subject as aforesad any words or expressions defined in the Act shall,
if not inconsistent with the subject or context, bear the same mearung n
these Arncles

SHARE CAPITAL

3 The share capital of the company shall be that amount referred w
1n paragraph 5 of the Memoranduin of Association

4  Without prejudice to any special nights previously conferred on the
holder of any shares or class of shares any shares of the Company may
be issued wath, or have amached thereto such preferred deferred or
other special nghts or such resictions whether 1n regard to dividend,
votng, return of capital or otherwise as the Company may from tme to
tmme 1 general mecting thunk fit or 1n default of and subject w any such
determnation, as the Board may thunk fit.

§  Subject 10 the provisions of the Act the Company may issue any
shares upon the terms that they ate at the opton of erther the Company
or the holder thereof to be redeemed upon such terms and wn such
manner as the Company may before the 1ssue of such shares by special
resolution determine, provided that in the case of redeemable shares
ssued upon the terms that the shares are to be redeemed otherwise than
by way of (a) market purchase (as defined by section 163 of the Act) of
the shares by the Company or (b) tender then the terms upon which the
shares are issued shall specify the maximum price payable by the
Cormpany for the shares, and where redemption 1s to be by tender such
tender shall be made to al) the holders of shares of the class in respect
of which the tender 1s made at the szme tme and upon the same terms
1n respect of ezch such share

6.  Subject to the provisions of the Act the Company may purchase its
own shares (including any redeemable shares)

7  Save zs 15 authorised by sections 151 to 154 of the Act the
Company shall not whether directly or indirectly and whether by means
of loan, guarantee, the provision of secunty or otherwise give any
financial assistance for the purpose of or i connecton with any
purchase of or subscripuien to shares of the Company or any holding
Company of 1t by any persoii
MODIFICATION OF RIGHTS
8  Subject to the provisions of the Act all or any of the special nghts
and privileges for the nme being attached to any class of shares for the
ume bemng 1ssued may from time to time (whether or not the Company
15 being wound up) be altered or abrogated with the consent i writing
of the Holders of not less than three fourths of the 1ssued shares of that
class or with the sanctron of an extraordinary resolution passed at a
separate general meenng of the holders of such scheme
9  Where a separate general meeting s held of the holders of any
class of shares the provisions of these Artecles as to general meeungs of
the Company shall apply mutans mumndie but the necessary quorum
shall be two persons at Jeast holding or represennng by proxy not less
than one thurd of the 1ssued shares of that class Every holder of shares
of the class shall be enutled on a poll to one vote for every share held
by ham and if at any adjourned meenng of such holders a quorum as
above defined be not present those of such holders who are present 1n
person or by proxy shall be a quorum
10 Subject as atherwise provided 1n these Arucles. the special nights
conferred upon the holder of any shares or class of shares shall not
untess otherwise expressly provided by the condiions of 1ssue of such
shares, be deemed to be altered or abrogated by the creation or 1ssue of
further shares ranking pan passu therewith
SHARES
11 Subject to the provisions of these Articles the umssued shares for
the ame being of the Company shall be at the disposal of the Board,
wiuch may allet, grant options over or otherwise dispose of them to
such persons (mcluding Directors) at such nimes, and (subject to the
provisions of the Act) for such consideranon and upon such terms and
conditions and in the case of unclassified shares with such nghis and
privileges or restrictions annexed thereto as the Board may determine
12 In the exercise of the powers conferred upon them by article 11
above the Directors are hereby generally authonised for the purpose of
section 80 and empowered pursuant to section 95 of the Act {in each
case unconditignally) to exercise all powers of the Company to allot
relevant securiies (as defined in section 80 of the Act) and to allot any
of such securtties as are Equity Securities (as defined 1n section 94 of
the Act} as if secton 89 of the Act did aot apply to any allotment
Provided that
(a) the maximum total amount of relevant securities which may be
allotted pursuant to the authority shall not exceed the nominal
value for the ume bewng of the umssued share capial of the
Company,
the authority and power conferred by the arucle shall remain 1n
operaton for a period of 5 years from the date of the adoption
of these Articles and thercafier for such extension of that
peried as the Company may resolve
(¢) All Shares which are not comprised in the authorised share
capital with whuch the Company 15 incorporated and which the
Board propose to 1ssue shall first be offered to the Holders 1n
proporuon as nearly as may be to the number of the exishng
shares held by them respectively unless the Company in
general meeting shall by Special Resoluton otherwise direct
The offer shall be made by notce specifying the number of
Shares offered, and limuung a period (not bemg less than
fourteen days) wittun which the offer, if not accepted, will be
deemed to be dechined After the expiraton of that period,
those shares so deemed to be dechned shall be offered wn the
proportion aforesard to the holders who have, within the said
period, accepted all the shares offered to them, such further
offer shall be made i like terms in the same manner and
humited by 2 hike perod as the onigmal offer Any Share not
accepted pursuant to such offer or further offer as aforesa or
not capable of being offered as aforesaid except by way of
frachons snd any shares released from the provisions of this
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Arncle by any such Spectal Resolunon as aforesaid shall be
under the contro] of the Board, who may allot, grant aptions
over or otherwse dispose of the same o such persons, on
suchterms, and 1m0 such a manner as they think fit, provided
that, in the case of shares not accepted as aforesaid, such
Shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which
they were offered to the Holders The foregoing provistons of
this paragraph (b) shall have effect subject to Section 80 of the
Act
13 The Company may exercise the powers of paying commussions
conferred by the Act provided that the rate or amount of the
commussions paid or agreed to be paid and the number of shares which
persons have agreed for a commission to subscribe absolutely shall be
disclosed in the manner required by the said section and that such
comumssion shall not exceed 10 per cent of the price at which the
shares 1n respect of which the commussion 1s pad are issued Such
comaussion may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly tn one way and pardy m another
14 The Company may, on any wssue of shares, pay such brokerage as
may be lawful
SHARE CERTIFICATES
15 Unless the conditions of 1ssue otherwise provide any person who
becomes the Holder of any shates ghall be entitled wuthout payment o
recetve withun two months after allotment or lodgement of transfer one
certificate for all huy shares of any one class or several cernficates each
for one or more of hrs shares upon payment of such reasonable sum as
the Board may requure for every ceruficate after the first as the Board
shall from time to tume determine
16 Every ceruficale shall be 1ssued 1n accordance with these Articles
and shall specify the number class and distinguishing numbers (if any)
of the shares to which 1t relates and the amount or respectve amounts
paid up thereon
17 The Company shall not be bound 10 1tsue more than one certificate
for shares jointly held by several persons and delivery of a certficate to
ane joint holder shall be a sufficient delivery 0 all of them
18 Where the holder of any shares has transferred part of the shares
compnised 1n his holding he shall be entuled without payment o a
ceruficate for that part of lis shareholditg which 15 retained by humn
19 1f a share ceruficate be defaced lost or destroyed 1t may be
replaced upon such terms (if any) as the Board may from ume to tme
deterrrune as to evidence of loss or destruction and as to indemmety and
payment of out of pocket expenses of the Company of investgating
such evidence but otherwise without charge and 1n case of defacement
upon delivery of the old certificate w the Company
20 Except as ordered by a Court of competent junsdiction or as by
law required, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound or be
compelled in any way o recopnise (even when having notice thereof)
any equuable, contingent, future or partial interest tn any shares or any
interest 10 any fracuonal part of a share or {except as required by law
or these Articles) any other right in respect of any share except an
ahsolute night to the enurety thereof in the Holder
LIEN
21 The Company shall have a first and paramount [ien on every share
(not being a fully paid share) for all moneys, whether presenily payable
or aot, called or payeble at a fixed nme in respect of such share The
Company’s ben on a share shall extend to all dividends payable
thereon The Board may 2t any ume declare any share to be wholly or
1n part exempt from the provistons of this Article
22 The Company may sell wn such manner as the Board may think fit
any share on which the Company has a hen, but no sale shall be made
unless a sum in respect of which the hen exiss is presentdy payable and
untit the expiration of fourteen days after a nouce 1n wriung staung and
demanding the sum presently payable and giving notice of the wtention
1o sell 1n defauk of such payment has been glven to the Holder for the
time being 1 respect of the share that s the subject of the lien or to the
person entitled by reason of the Holder's death or bankruptcy to the
share
23 The net proceeds of sale shall be applied 1n or towards payment or
satisfaction of the debt or liability i respect whereof the lien exists 50
far as the same 15 presenty payable, and any residue shall (subject 10 a
like Lien for any debt or habthties not presently payable as existed upon
the share prior to sale) be paud to the person enntled to the share at the
ume of sale

24 To give effect to any sale under Article 22 above, the Board may
authorise aity person to execute an wnstrument of transfer of the shares
sold to or in accordance with the directions of the purchaser and the
purchaser shall be entitied to be registered as the Holder of the shares
and shall not be concerned with the apphication of the proceeds of sale
and his ude to the shares shall not be affected by any musapplication
thereof or by any uregulanty or invalidity wn the proceedings in
reference 1o the sale

CALLS ON SHARES

25 The Board may from time to tune make calls upon the Members
1n respect of any moneys unpaid on thewr shares (whether on zccount of
the norinal amount of the shares or by way of premium) and not by the
condittons of allotment thereof made payable at fixed times and eech
Member shall (subject to the Company giving to hum at least fourteen
days® notice specifying when and where payment is to be made) pay the
amount called on his shares A call may be revoked or postponed as the
Board may determine

26 A call may be made payable by mstalments and shall be deemed to
have been made at the nme when the resoluhon of the Board
suthonisng the call was passed

27  Where any shares are held jointly the joint holders thereof shall be
Jowuntly and severally lizble to pay all calls in respect thereof

28 If a call 15 not paid on or before the date when payment  respect
thereof becomes due the person lable 10 pay the sum due shall pay
wterest thereon from the date when payment became due untd actual
payment at the appropnate rate (as defined by the Act), but tht Board
shall be at liberty 10 waive payment of such wnterest wholly or m part

29 Any sum which according to the terms of Issue of a share comes
payable either on allotment or at any fixed date, whether on account of
the nomunal amount of the share or by way of premium, shall for all the
purposes of these Arucles be deemed to be 2 call duly made and
paygtle on the date on which the same becomes payable under the
terme of issue and i the case of non-payment all the relevamt
provisions of these Arucles as o paymem of interest and expenses
forfeiture or otherwise shall apply as 1f such sum had become payable
by virtue of a call duly made and nonfied

30 The Board may make arrangements on the issue of shares for a
difference 1o be made between the holders in the amount of calls to be
pard and 1n the ume of payment

31 The Board may if it thunks fit recewve from any member wilhng to
sdvance the same all or any part of the moneys uncalled and unpaid
upon any shares held by hum and pzy upon al! or any of the money so
advanced unnl the dz2te when such payment would otherwise become
due mterest at such rate not exceeding the appropriate rate {as defined
by the Act) as may be agreed between the Board and the member
(subject to any dwection to the contrary by the Company m General
Meeting) Payment in advance of any call on any share shall not entule
the member making such payment to participate in any dividend 1n
respect of any share 1o respest of which such payment 15 made and
declared before the payment would otherwise have become due
FORFEITURE CF SHARES

32 Ifa member fatls to pay any call or instalment of a call on the day
appoinited for the payment thereof, the Beard at any fume thereafier
during such tme as any part of such call or installment remaws unpad
serve 2 notice on hum requring payment of so much of the call or
wstallment as is unpaid, wgether with any interest and expenses which
may have accrued

33 A notice given under Article 32 above shail name a day (the
payment date) not less than fourteen days after the date when the notice
was served on or before which the payment which 18 required to be
paxd and shall state that 1n the ¢vent of non-payment on or before the
payment date (or otherwise in accordance with the notice) of the sum in
respect of which (he notce was issued the share 1o respect of which the
call was made or the instalment 1$ payable shall be forfeited The Board
may accept the surrender of any share hable (o be forfeited hereunder
and, w such case, references heremn 1o forfeture shafl nclude
surrender

34 If the requirements of any notice served under Article 32 are not
complied with any share in respect of which the notice was given may,
before paymem of the sums required to be paid by the terms of the
notce, be forferted by a resolutton of the Board to that effect Such
forfexure shall include all dividends declared 1n respect of the forfeied
shares and not zcmally paud before the forferture




35 When any share has been forferted under Article 34 above, notice
of the forfeiure shall forthwith be given to the Holder of the share
forfened or the person enttled to the share by virtue of the death or
bankruptcy of the holder (or as the case may be) but no neglect or
omssion to give such notice shall invalidate the forfeiure
36 A forfemed share shall be deemed to be the property of the
Company aod (subject to the provisions of the Act) may be sold, re-
atlotied or otherwise disposed of to such person (including the person
who was the Holder of the share immediately pnor to the forfeire, or
the person who was cnttled thereto by reason of the death or
bankruptcy of the Holder or as the czse may be) as the Board may think
fit and the Board may, at any ume before any sale re-allotment or
disposal as aforesaid cancel the forfeiure upon such terms as it may
tunk fit.
37 Any person whose share or shares have been forfeited shall cease
t0 be a member of the Company 11 respect of the forfested shares but
shall remain hable to pay to the Company all moneys which at the date
of the forfeiture were presently payable by him to the Company 1n
respect of the shares with mterest thereon at the rate at which interest
was payable on those moneys before forferture or, of no interest was 0
payable then at the appropriate rate as defined in the Act
38 A statutory declaration that the declarant 15 a Durector or the
Secretary of the Company and that a share has been duly forfeited mn
accordance with these Articles and statng the date of such forferure
shall be evidence of the facts stated therein as apanst a]l persons
claiming 1o be entitled to the share
39 Upon the sale, re-allotment or other dusposal of the Company of a
forfered share in accordance with Article 36 the Company may receive
the consideraton (if any) given by the person tin whose favour such
share is sold, re-allotted or otherwise disposed of and that person shall
thercupon be registered as the Holder of the share and shall not be
bound to see to the applicatton of the purchase money {if any) nor shall
tus title to the share be affected by any uregutanty or invalidity or other
neglect or omussion mn reference to the forfewre, sale, re-allotment or
disposal of the share
TRANSFER OF SHARES
40 Subject to such of the resmctions of these Arucles as may be
applicable any Member may transfer gll or any of lus shares by transfer
1n wrinng in the usual commen form or in any other form which the
Board may approve Transfers and other documents will be registered
without the payment of any fee.
41 The wstrument of Transfer of a share shall be signed by or on
behalf of the transferor and upless the share is fully pad by or on
behalf of the transferee The transferor shall be deemed to remamn the
holder of the share untl the name of the transferee 15 entered i the
Register in respect thereof All instruments of Transfer when registered
may be retamned by the Company
42. Nothung In these Arncles shall preclude the Board from
recognising a renunciaton of the allotment of any share by the atlonee
m favour of some other person
43 The Board may n 1is absolute discretion and without giving any
reason therefor dechine to register any transfer of any shares not being
fully paid shares or being shares upon wiuch the Company has 4 hien to
any person of whom 1t shall not approve. The Board shall nonfy the
transferee of any refusal under this Arncle or under Article 44 below
withun the two months of the dawe when the tansfer was lodged with the
Company
44 The Board may decline tn recognuse any instrurent of wansfer
unless
(a) the instrument of transfer duly stamped 18 lodged with the
Company together with the ceruficats of the share to which 1t
relates and such other evidence of the transferor's night o
make the transfer as the Board may reasonably require, and
(b) the mstument of tansfer 15 in respect of any one class of
share
45 The Register may be closed at such times and/er such penods not
exceeding 1n total thurty days i any calendar year provided that the
Board shall give the potice required by section 358 of the Act
TRANSMISSION OF SHARES
46 In case of the death of a Member the survivor or survivors (where
the deceased was a jont Holder) or (if he was a sole Holder) the
personal representztives of the deceased shall be the only persons
recognised by the Company as having any title to his shares but nothing
heremn contained shall release the estate of a deceased jomnt mermber
from any Liability i respect of any share held by hum joindy with other
persons

47 Any person becoming entitled to a share in consequence of the
death or bankruptcy of 2 Member or tn consequence of Member
become a patient wathun the mearung of Part VII of the Mental Health
Act 1983 may upon such evidence as to tus atle being produced as may
from time to tme be required by the Board and subject as hereinafter
provided clect erther o be regstered himself as Holder of the share or
to have some person nomunated by him so registered

48 Ifa person so becommg entitled shall elect to be registered himself
he shall dehver or send 1o the Company written notice signed by hum of
such eloction If he elecis that another person shall be registered he
shall tesnfy such election by executing a ransfer of the share i favour
of that other person All the provisions of these Articles relanng to the
right to transfer and the registration of transfers of shares shall apply as
if the death or bankruptcy of the Member had not occurred or as if the
Mental Health Act 1983 did not apply and the nouce or transfer were a
transfer executed by the Member

49 A person enutled to a share by reason of the circumstances
menbonsd 11 Article 47 above shall be entiled to the same dividends
and other advantages to which he would be enuded if he were the
Holder of the share except that he shall not, before bemg registered as a
Member i respect of the share, be enutled 1n respect of 1t to exercise
any nght conferred by membership in relaton to meetngs of the
company provided always that the Board may at any time give natice
requinng such elecuon or transfer as s described 1 Arucle 48 above

If such notice 15 not complied with within mnety days from the date
thereof the Board may thereafter wathhold payment of all dividends or
other moneys payable in respect of the share until the requirements of
the notice are complied with

STOCK

50 The Company may from nme to time by ordinary resolution
convert any paid up shares mnto stock and may reconvert any siock tnto
paid up shares of any denormnauon

51 The holders of stock may transfer the same or any part thereof tn
the same manrer and subject to the same regulatons as the subject 10
whuch the shares from which the stock arose mught previously to
conversion have been transferred, or as near thereto as circumstances
admit The Board may from ume to tme fix the mimmum amount of
stock transferable and restrict or forbig the transfer of the fracuons of
such mummum, but the mimmum shall not exceed the npminal amount
of the share from which the stock arose

52 The holders of stock shall, zccording to the amount of stock held
by them have the same nghts, privileges and advantages as regards
dividends, voting at meetings of the Company and other maters as 1if
they held the shares from whech the stock arose but no such night,
privitege or advantage (except parncipation w the dividends and 1n
assets on 2 windmg up) shall be conferred by an amount of stock which
would not have been conferred by the shares from which the stock
arose

ALTERATION OF SHARE CAPITAL

53 The Company may from tme to tme by ordinary resclution
increase its share capital by such sum to be divided into such amounts
as the resolunon shall prescnbe

$4 The issue of any shares created by the Company 1n the exercise of
the power contamed m Artcle 53 above shall be governed by the
provisions of Articles 11 and 12 above which shall apply in reference to
allomment or 1ssue of such shares by the Company i1 general meetng as
they apply to the allotment or issue of shares by the Durectors

55 The new shares shall be subject to all the provisions of these
Articles with reference to the payment of calls, Len, transfer,
transmussion, forfeiture or ctherwise

56 The Company may by ordinary resolution

(a) consolidate and divide all or any of s share caprtal into shares
of larger amount than s existing shares,

{b) subject to the provisions of the Act, sub~divide its shares or
any of them, o shares of smaller amount and the resolutien
may deternune that, as between the shares resulting from the
subdivision, any of them may have any preference or
advantage as compared with the others ar any other rights that
the Company has power to attach to any urussued shares.

(c) subject to the provisions of the Act and 10 the terms of 1sue of
any shares, divide the shares (whether pant of the ongnal or
increased capital of the Company) mto several classes and
amach thereto any preferred. deferred or other special rights,
privileges or conditzions as regards dividends, repayment of
capital, voting or otherwise,




(d) cancel any shares which at the date of the passing of the
resoluzon have not been taken or agresd to be taken by any
person and dumuush the amount of us share capital by the
amount of the shares so cancelled

57 Whenever as & result of a consobdauon of shares any members
would become enttled to fracuons of a share, the directors may on
behalf of those members sell the shares representing the fractions for
the best price reasonably obtawable to any person {inclading, subject to
the provisions of the Act, the Company) and distribute the net proceeds
of sale in due proportion among these members, and the duectors may
authonse some person o execule an nstrument of transfer of the shares
0, or in accordance with, the discretion of the purchaser The
transferee shall pot be concerned to see the applicaton of the purchase
money and nenher shall his ttle to the shares be affected by any
uregulasity 1 or mvalidity of the proceeding 1n reference to the sale

58 Subject to the provisions of the Act, the Company may by special
resolution reduce is share capital, any capital redempuon reserve and
any share premium account in any wzy

GENERAL MEETINGS

59 The Company shall 1n each year hold a genersl mesting as its
annual general meening 1 addition to any other meeungs wn that year
and not more thap fificen months shall elapse between the daie of one
annual general meeting of the Company and the next The Annual
General Mecnng shall be at such nme and place as the Board shall
appownt

60  All general meetings other than Annual General Meeungs shall be
called Extraordinary General Meetungs

61 The Board may whenever it thunks fit convene an Extracrdinary
Gereral Meeung and such meeting shall also be convened on such
requisiton, or, wm default may be convened by such requisttiiomsts, as 1s
provided by section 368 of the Act

62 If at any ume there are not within the United Kingdom sufficient
directors capable of acting to form a quorum any dwector or two
members of the Company may convene an Extraordinary General
Meeting in the same manner as nearly as possitble as that in wluch
meenngs may be convened by the board

NOTICE OF GENERAL MEETINGS

63 An annual general meeting 2nd a meeung called for the passing of
a special resoluton shall be called by pot less than twenty one clear
days® notrce 1n writing and any other general meeting shall be called by
not less than founeen clear days' notice i writng The potice shall
specify the time and place of the meetung and m the case of special
bustness (as defined 1in Arucle 67 below), the general nature of that
business A nouice convening an annua) general meetng shall specify
that the meeting 15 an annual generzl meeting and a nonce convening a
meetng to pass a special or extraordmnary resoluvon shall specify the
mtention to propose the resolution as a special or extraordinary
resolution a5 the case may be Notice of every general meeting shall be
given 1 the manner hereinafter menuoned to such persons as are, in
accordance with the provisions of these Articles entitled to receive such
notices from the Company, to the Directors and to the Auduors for the
time betng of the Company

64 A meeung shall be deemed to have been duly called
notwithstanding that 1t 18 called by shorter notice than 15 specified
Article 63 above if 1t 15 so agreed

(2) m the case of a mesting called as an anmual general meeung by
all the members entttled to anend and vote thereat, and

(b) m the case of any other meehng by a2 majority 1 number of the
members having the right  anend and vote thereat being a
majority together holding not less than 95 per cent in nominal
value of the shares given that right

65 In every notce calhing a meetng there shall appear with
reasonable prominence a statemem that a member ennitled to attend and
vote 13 enntled to appoint one or more praxies to attend and vote instead
of lum and that a proxy need not also be 2 member

66 The acoidental omussion to give notice of a meeting or 1n cases
where instruments of proxy ere sent out with the notice the accidental
omusston to send such wnstrument of proxy w or the non-recenpt of such
notice or wsirument of proxy by any person ennded to receive such
nottee or instrument shall not invahdate that meeung or any of the
proceedings at that meeung

PROCEEDINGS AT GENERAL MEETINGS

67 All business shall be deemed special that 15 transacted at an
extraordinary genera! meeung and also all business that 1s cansacted at
an annual general meeting, with the exception of the declaration and
sanctronng of dividends, the consideration of the accounts and balance
sheet and reports of the Duectors and Auditors, the electron of

Directors and Auvditors and other officers in place of those retinng by
rotation or otherwise, and the fixing of the remuneration of the
Auditors
68 No busmness shall be trapsacted at any general meenng urfess a
quorum be present when the meetng proceeds to business Save as
otherwise provided by these Articles two members present in person
and entitled to vote shall be a quorum for all purposes A corperauon
bewng a member shall be deemed for the purpose of this Arucle to be
personally present if present by proxy or in accordance with the
provisions of section 375 of the Act
69 If wihn fifteen oumies of the ume appomted for the meeung a
quorum be not present, the meeting 1f convened on the requision of or
by Members shall be dissolved In any other case it shall stand
adjourned to the same day in the next week at the same ume and place,
or to such other day and at such cther tune or place as the Board may
determune and the provisions of Arucle 72 shall apply If at such
adjourned meeting a quorum as above defined be not present within
fifieen minwies from the ume appownted for holding the mesung the
members present shall be a quorum
70 A Duector shall, notwithstanding that he 15 not 8 member, be
entitled to anend and speak at any general meeung and at any separate
meeting of the holders of any class of shares in the Company.
71 The Charman {if any) of the Board, or m lus absence the deputy
Charrman (if any) shall preside as Chairman at every general meeling
of the Company If there be no such Chawrman or deputy-Charman be
present within fifteen munutes after the nme appomted for holding the
meetng or if neither of them be willing 1o act as Charrman, the
Directors present shall choose one of thewr number to set or if one
Director conly be present he shall preside as Chawrman if willng to do
so If no Director be present or if all the Directors present decline 1o
take the chair, the Members present shall choose one of their number to
be Chaurman
72 The Chairman may, with the consent of any meenng at which a
quorum 1s present, andt shall, 1f so dwrected by the meeting, adjourn the
meeting from tme to ume and from place to place, but no business
shall be transacted at any adjourned meetng except business which
mught lawfully have been transacted at the meeting from which the
adjournment ook place When a meeting ts adjoumed for fourteen days
or more, at least seven days’ notice of the adjourned meetng shall be
gven specifying the ume and place of the adjourned meenng and the
general nature of the business to be transacted Save as aforesawd, it
shall not be necessary 10 give any notce of an adjournment or of the
busmess to be ransacted at an adjourned meeting
73 (1) At any general meeting a resolution put (o the vote of the
meetng shall be decided on a show of hands unless (before or on the
declaratton of the result of the show of hands) a poll be demanded
() by the Charman, or
(b) by at least one Member present n person or by proxy and
enniled to votz, or
{¢) by any Member or Members present m person or by proxy and
representing in aggregate not less than one—tenth of the total
vottng rights of all members having the night to vote at the
meeting, or
{d) by any member or members holding shares conferring a nghe
to vote at the meeting on which there have been patd up sums
t the aggregate equal to not less than one-tenth of the total
sum paid up on ali shares conferring that right, or
(¢) 8 demand by & person as proxy for a member shall be the same
as a demand by the member
(2) Unless a poll be so demanded, a declaraton by the Charman
that a resolution has, on 4 show of hands, been carned unanmously or
by a particular majority or not carried by a particular majonity or lost
and an entry to that effect i the book of proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or
proportion of votes recorded in favour of or agaunst such resolutton
74 If any votes shall be counted which ought not to have been counted
or might have been rejected, the error shall not vinate the resclution
unless 1t be pownted out at the same meetng and not, n that case, unless
in the opuuon of the Chawrman the error 18 of sufficient magnttude 1o
vihiate the resolution




75. [If a poll be duly demanded the result of the poll shall be deemad 1o
be the resolunon of the meeting at whuch the poll was demanded
Subject to these Arncles, a poll shall be taken as the Chairman directs
76 A poll demanded on the election of & Chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other
question shall be taken at such ame (not being more than thirty days
after the date of the meeting) and place as the Charrman directs

77 The demand for a poll shall nor prevent the conhinuance of a
meeting for the transacnon of any business other than the queston on
which the poll has been demanded

78 A demand for a poll may be withdrawn at any tme before the poll
13 taken, but only with the consent of the Chawrman and a demand so
withdrawn shall pot be taken to have mvalidated the result of a show of
hands declared before the demand was made

79. (1) If a demand for & poll s withdrawn after this dissotunon of the
meeting at which 1t was made then written notice of that wathdrawal
shall forthwith be given by the Company to all persons who would have
been entitled to vote 1n the poll in respect of which the demand for a
poll has been withdrawn and the poll shall be postponed for such
period, not exceedmg 21 days as the Board may determune,

2) Where a poll has been withdrawn any other person who could,
when the poll was first demanded, have demanded the poll may demand
a poll,

(3) Where a nouce has been served tn accordance wath the
provisions of sub-arncle (1) sbove and a person wishes to demand a
poll In the exercise of the right conferred by sub-arucle (2) above, then
that persan shall serve writen notice of such demand upon the
Company within seven days of service upon hum of the notice served
pursuant to sub-article (1) above
80 No notice need be given of a poll not waken forthwith if the tme
and place at which 1t 13 to be taken are announced at the meenng at
which 1t is demanded In any other case at least seven clear days’ notice
shall be given specifing the ume and place at whch the poll 1s to be
taken
81. A resolution n wrnung executed by or on behalf of each member
who would have besn entritled to vote upon 1¢ 1f it hed been proposed at
a general meenng at which he was present shall be as effectual as of 1t
had been passed at 3 general mesting duly convened and held and may
consist of several instruments m the hike from each executed by or on
behalf of one or more members.

VOTES OF MEMBERS

82 Subject to any special terms as o voung wpon which any share
may be issued or may for the tme being be held, on 2 show of hands
every Member who (being an individual) 1s present in parson or (being
a corporation) is present by a representative duly authorised under
secnon 375 of the Act not being hunself 2 Member, and entided to vote
shall have one vote for every Ordmary Share of which he 15 the Holder
upon a poll every member present in person or by proxy and entided to
vote shall have one vote for every Ordmnary Share of whuch he is the
Holder

83 In the case of jount Holders of a share the vote of the semor who
tenders a vote whether 1n person or by proxy shall be accepted to the
exclusion of the votes of the other joint holders, and for this purpose
sentority shall be determuned by the order in which the names of the
jolnt holders appear m the Register in respect of such share

84 In accordance with sechon 375 of the Act a corporanon being 2
Member may by resolunon of us directors or other governing body
authonse such person as o thunks fit to act as 1ty representative at any
general meeung of the Company or of any class of members of the
Company and the person so authorised shall be enntled to exercise the
same powers on behalf of the corporation which he represents as the
corporation could exercise if 1t were an individual Member of the
Company

85 A Member of unsound mund or th respect of whom an order has
been made by a Court having jurisdiction for the protecton of person
wicapable of managing thew own affarrs may vote, whether an a show
of hands or on a poll, by his commuttee, receiver, curator boms or
other person in the mature of commuttee, recciver or curator boms
appouted by such Court and such commutiee, curator boms, receiver or
other person may vole on a pol! by proxy Evidence to the sansfaction
of the Directors of the authonty of the person claymmng to exercise the
nght to vote shall be deposited at the Office not less than 48 hours
before the tme appownted for holding the meeting or adjourned meeting
at which the right of vote 18 to be exercised and 1n default the night to
vote shall ot be exercisable

86. No Member shall be enntled to atterd or vote at any general
meetng or at any separate meeting of the Holders of any class of shares

1n the Company unless all calls or other sums presently payable by hum
1n respect of shares 1n the Compzny held by him have been paid

87 No objection shall be raised to the qualificauon of any voter except
at the meetng or adjourned meeting at which the vote objected © 15
tendered, and every vote not disallowed at such meeung shall be vald
for all purposes  Any such objection made 1n due ume shall be referred
to the Churman of the meeung whose decision shall be final and
conclusive

88 On a poll vores may be given ether personally or by proxy A
proxy need not be a member of the Company Any member may
appowrt more than one proxy 10 auend on the same occasion

80 An wstument appoinnng a proxy shall be in writing, executed by
or on behalf of the appountor and shall be m the following form (or ina
form as near thereto as caircumstances atlow)

WE, of, bemg a member/members of the above named company,
hereby appomnt of, or falling hum, of, as my/our proxy o vote in
my/our name(s) and on myfour behalf at the annual/extraorduary
general meeting of the Company to be held on 19 , and at any
adjournment thereof Signed on 19

90 Where 1t 15 deswed to afford Members the opportunity of
mstruchng thelr proxies to vote for or agamnst the resclutons to be
submitted to the meenng, the instrument of proxy shall be n the
foilowing form (or 1o a form as near thereto as circumstances allow)
/WE of being a Member/Members of the above named Company,
hereby appomnt of or faling humher of my/our proxy 1o vots for mefus
on my/our behalf at the annual/ extraordmary general meeung of the
Compary 10 be held on day the day of 19 and at any adjournment
thereof

This form 15 to be used 1n respect of the resolunons mentioned below as
follows

Resolutron No I*for *against

Resoluton No 2 *for *agawmnst

*Smke out whatever 13 pot desired

NOTE - Unless otherwise directed, the proxy may vole as he thunks fit
in respect of the members total holding or abstain from votng

Signed the day of 19

91 ‘The instroment appownthg a proxy and the power of attorney or
other authonty (f any) under wiich 1t 15 signed (or a notarially certified
capy of such power of authority) shall be deposated at the office (or at
such other place i the United Kingdom 2s may be specified) not less
than forty eight hours before the tme appointed for holding the meehng
or adjourned menng at which the person mamed mn the wnsoument
proposes to vote or 1n the case of a poll taken subsequently to the date
of the meeting or adjourned meenng, not less than twenty four hours
before the ume appownted for the taking of the poll and mn default the
instrument of proxy shall not be treated as vald No mstrument
appointing a proxy shall be valid after the expiration of twelve months
from the date named 10 it as the date of its execution

92 A vote given 1 accordance with the terms of an mnsoument of
proxy shall be vahd notwithstanding the previous death or msamty of
the prncipal, or revocation of the mnstrument of proxy or of the
authonty under which 1t was executed, or the transfer of the share in
respect of which the wnsrrument of proxy was given, provided that no
intumanion 1 writng of death msansty revocauon or transfer shall have
been recetved by the Company at the Office before the commencement
of the meetng or adjourned meenng, or the wking of the poll at which
the mstrument ts used

NUMBER OF DIRECTCRS

03  Unless and until otherwrse deterrmined by Ordinary Resolution in
General Meeung of the Company the Directors (other than alternate
directors) shall not be subject to any maxwmum but shall be not less than
one Whensoever the oumumum mumber of Directors shall be one, a
sole Director shall have authority to exercise all the powers and
discretions by these Articles expressed to be expressed wmn Directors
generally




ALTERNATE DIRECTORS
94 Each Dwector shall have the power to nommnate either (1) any
other Director, of (2) any person approved for that purpose by the
other Directors, to act as s alernate director during his absence, and
at s discretion to remove such altermate durector, and on such
sppownmment being made the aliernate director shall, except as regards
remuneration and the power to appomt an alternate, be subject all
respects to the terms and conditons exisung with reference to the other
Directors of the Company, and cach alternate Durector, which so
acung, shall exereise and discharge all the functions, powers and dunes
of the Director whom he represents Any Director zcang as &n alternate
shall have an addiuonal vote for cach director for whom he acts as
alternate
95 An alternate Dhrector shall tpso facto cease to be an alternate
Director 1f his appotntor ceases for any reason to be a Director, but if
any Dwrector reures whether by rotauon or otherwise be 1s re-
appomnied, of 1s deemed 10 have been re-appointed by the meeung at
which such reurement wok effect, any apponmment made by him
pursuant this Arncle which was in force immediatcly prior w0 Ius
retirement shall conmnue to operate after s re-appointment as if
he had not so reared
96  All appountments and removals of an altérnate Director shall be
effected by mstrument in wrinng delivered at the Office and signed by
the appowntor Save a3 otherwise provided m these Artcles, an alternate
Director shall be deemed for all purposes to be a Director and shall
alone be responsible for his own acts and defaults and he shall not be
deemed 1o be the agent of the Director appomting him
DIRECTORS' REMUNERATION AND EXPENSES
97 The Directors shall be entitted to be paid out of the finds of the
Company as remuneraton for their services such sums as the Company
n General Meenng may from time to ume determune and, unless the
resolunon provides otherwise, the remuneration shall be deemed to
accrue from day 10 day
98 (1) The Directors may be paid their travelling, hotel and wncidental
expenses of anending and retrning from meeung of the Board or
Comrmuttees of the Board or general mecungs of the Company ot
separate meetings of the Holders of any class of shares or of debentures
of the Company or otherwise incurred while engaged on the business of
the Company

(2} Any Director who by request performs special services or gocs
or resides abroad for any purpose of the Company may be paid such
extra remunerzion as the Board may determine
DIRECTCRS' INTERESTS AND APPOINTMENTS
99 Provided that he has disclosed o the Board the mature and extent
of any material wterest of s, a Director may, notwithstanding tus
office, be or become a Director or other officer or otherwise interested
in or employed by any Company promoted by the Company or in
which the Company may be wnterested and no such Duector shall be
accountable for any remunerstion or other benefits recerved by um as a
Director of officer or from hus interest i such company The Board
may also exercise the voung power conferred by the shares in any
company held or owned by the Company tn such manner and i all
respects as 1t tunks fit including the exercise thereof in favour of any
resolution appointng the members of the Board or any of them 1o be
directors or officers of such other ¢company, or voung or providing of
the payment of remuneration o the Directors or officers of such other
company Any Director of the Company may vote m favour of the
exercise of such voung rights m manner aforesard notwithstanding that
he may be or be about to become & director or officer of such other
company and as such, or 1n any other manner, 18 or may be interested
In the exercise of such voung rights in manner aforesad
100 (1) A Director mzy hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with the office of
Director upon such terms as the Board may determine, and may receive
such remumneration therefor as the Board may think fit in eddition to any
other remuneraton under these Arucles Subject to paragraph (2) of
this Arucle and to the provisions of the Act no Director or wending
Direcior shall be disqualified by hus office from contracung with the
company either with regard to his tenure of any such other office or
place of profit or as vendor, purchaser or in any other manner
whatsoever, nor shall any such contract or any coatract or arrangement
entered 1nto by or on behalf of the Company in which any Director 15 in
any way interested be hable to be avoided, nor shall any Director so
contracung of being 50 interested be hiable to account to the company
for any profit realised by any such contract or arrangement by reason of
such Drrector holding that office or of the fiduciary relationship thereby
established

(2) A Durector who 15 m any way, whether direcdy or ndirectly,
mierested mn & conwact or arrangement or proposed contract or
arrangement with the Company shall declare the nature of tus interest st
the meeung of the Board at which the question of entering 10 the
COnIact or arrangement 1s first taken wnto conswderatien, if us Interest
then exists or tn any other case at the first meetng of the Board after he
becomes so wterested A general nouce to the Board given by a
Dhrecior 10 the effect that he 15 a member of a specified company or
firm and 15 1o be regarded as interested 1n all transactions with such
company or firm shall be sufficient declaration of wnterest under this
Arucle provided that erther the notice 1§ given at a meeting of the Board
or the Director giving the same takes reasonable steps to secure that it
15 brought up and read at the next Board meeting after 1t 15 given After
such peneral aonce has been given It shail not be mecessary for the
Durector giving the same to give any further nouce relatng to any
subsequent wansaction with such company or firm provided that a
dwector nterested 1 any contract with the Company or any
arrangement 1o which the Company ts & party shall give notice to the
Board of such matiers 1n relabon to hus interest as are required to be
stated mn the Darector’s report pursuant to Part | of Schedule 7 of the
Act
101 A Director shall not vote (nor shall he be counted n the quorum)
in respect of any contract or arrangement 1n which he 15 mcerested and
if he shall do so hus vote shall not be counted but ttus prohibition shatl
not apply to any contract or arrangement

(1} for gving to a Director any securtty or indemmnuty 1n respect of
mongy lent by hum to, or obligations undertaken by him for the
benefit of the Company or any Subsidiary of the Company, or

(n} for giving by the Company or any subsidary of the Company
of any security to & third party n respect of a debt or
obligation of the Company or any subsidiary of the Company
which the Director has humself guarantesd or secured m whole
or tn part

(1) by a Director 1o subscribe or underwrite shares or debentures
of the Company or any subsidiary of the Company,

(iv) with a corporatton i which he 15 mnterested only by reason of
being a Director, officer or creditor of such corporauon

Such profubimion may at any nme be suspended or released to any
extent, and either generally or wn respect of a parnicular contract or
arangement by the Company in General Mezting

102 Any Director may ect by himself or his firm (f any) w 2
professional capacity for the Company (otherwise than as Auditor) and
he or hus firm shall be entitled to remunerabon for professional services
as 1f he were not a Director

DISQUALIFICATION AND REMGOVAL OF DIRECTORS

103 Without prejudice to the provisions for retwrement by rotation or
otherwise heremnafter contamed, the office of a Director shail be vacated
mn any of the following events, namely

(a) f he resigns hus office by nouce i writng signed by him and
delivered at the Office

(b) if he becomes bankmpt or makes any arrangement or
composihon with his creditors generally,

(c) 1f, without leave, he 1s abseat, otherwise than on the busmess
of the Company, from the mecungs of the Board for sm
consecutive months and the Board resolves that hus office be
vacated,

(d) 1if be 1s or may be suffering from mental disorder and ¢uther s
admutted to hosptial pursuant to an applicanon for admussion
for treatment under the Mental Health Act 1983 or an order 1s
made 1n respect of his property under Par VII of that Act,

(&) 1if he becomes protubited from being a Director by reason of
any other statute

(D if he 15 removed from office pursuant to secton 303 of the
Act

POWERS OF DIRECTORS

104 Subject to the provisions of the Act, the memorandum and these
Articles and to any duections given by special resofution, the business
of the Company shall be managed by the directors who may exercise ali
the powers of the Company No alieranon of the memorandum or of
these Articles and no such direction shall wnvalidate any prior act of the
directors whuch would bave been valid of that alteratton had pot been
made or that direction had not been given The powers given by this
Article shall not be itmued by any spectal power given to the directors
by thesc Artcles and a mecting of directors at which & quorum s
presemt may exercise all powers exercusble by the directors




105 The Directors may by power of anorney or otherwise appoint aay
person, or firm, or company, or fluctiating body of persons 1o be the
attorney or attorneys of the Company for such purposes and with such
powers authonties and discrenons (oot exceeding those exercisable by
the Board under this Article) and for such period and subject to such
condibons as 1t may think fit Any such power of attorney may contain
such provision for the protechon and convemence of persons dealing
with any such amoroey as the Board may tunk fit and may also
authorise agy such attorney to subdelegate all or any of the powers
authorities and discretion vested 10 um

DELEGATION OF DIRECTORS POWERS

106 The Board may establish any local boards or agencies for
managing any of the affawrs of the Company either in the United
Kingdom or ¢lsewhere and may appoint any persons to be members of
such local boards, or amy managers or agemts and may fix thewr
remuneranon, apd may delegate 10 any local board manager or agent
any of the powers authonties and discrenons vested tn the Board with
power to sub-delegats, and may authonise the member of any local
board or any of them to fill any vacancies therem and to act
notwithstanding vacancies Aay such appomntment or delegabon may be
made upon such terms and subject to such condiions as the Board may
think fit, and the Board may remove any person so appomnted, and may
anntil or vary such delegaton, but no person dealing 1n good faith and
without notice of any such annulment or vanauon shall be affected
thereby

EXECUTIVE DIRECTORS

107 The Board may from ume to ume appomnt one or more of its
members to the execunve offices of Chairman or Deputy Chairman and
may also appownt ons or more of its members to the office of Managing
Durecter or Assistamt Mamaging Director or to any other executive
office for such period and upon such terms as it tunks fit, and subject
to the provisions of apy agreement entered 1pto 1n any partscular case
may tevoke such appountment and the appointment of any Director to
any such office shall be subject to termunaton if he ceases from any
cause to be a Director but without prejudice to any claim for breach of
any contract of service between hum and the Company

108 The Charman or Deputy-Chairman or 2 Managing Director or
Assistant Director or other Exacutive Director shalt receive such
remuneraton (whether by way of salary, commission or otherwise) as
the board may dererrune, and either in addinon to or w lieu of lus
serpuneTation as a Director

109 The Board may delegate to the Charman or Deputy Chairman or
Managing Drrector or Assistant Managing Director or other executive
director any of the powers exercisable by 1t upon such terms and with
such restncuons as 1t thinks fit, and either collaterally with or to the
exclusion of 1ts own powers, and may from time to tme (subject to the
terms of any agreement entered mto wn any particular case} revoke,
withdraw alter or vary any or all of such powers

PENSIONS AND ALLOWANCES

110 The Board may gran! retrement pensions or annuiples or other
allowances on death to any person or to the widow or dependants of
any person 1n respect of services rendered by hun to the Company as
Chairman, Deputy Chauman, Managing Director, Assistant Managing
Durecior, or 1n any other execunve office or employment under the
Company mdirectly as an execcutive officer or employee of the
Company or of 1s holding Company (if 2ny), notwithstapding that he
may be or have been a Durecter of the Company and may make
payments towards insurances or tusts for such purpose in respect of
such persons and may include nghts 1n respect of such pensions,
anmuires and allowances m the terms of engagement of any such
person.

APPOINTMENT OF DIRECTORS

111 Provided that the number of Directors do not exceed any number
determuned by Ordmmary Resclution in General Meeting as provided by
Clause 93, the Directors may appoint any person so willing to &ct as a
Drrecter of the Company and a single resolution may appoint more than
one such Director

112 No person shall, unless recommended by the Board, be eligible
for election to the office of Drrector at any gencral meeting unless not
less than seven and po! more than twenty one days before the day
appownted for the meenng, there shall have been given to the Secretary
notice m writing by some Member duly qualified to be present and vote
at the meeting for whuch such notice 15 given of hus intention to propose
such person for elechion and zlso notice 1n writing s1gned by the person
to be propased, of lus willingness o be electad

113 Wrthout prejudice to the power of the Company i General
Meeting i pursuance of the provisions of any of these Articles to

appomt any person to be & derector, the Board shall have power at any
ume and from time to tme to appoimt any pérson to be a Darector,
cither to fill casual vadancy or as an addition to the exisung Board, and
any Durector so appownted shall hold office only unnl the next following
annual general meenng and shall then be eligible for re—election

114 The Company may by extrsordinary resolunon or (subject) to the
provisions of sections 303 and 304 of the Act by ordmsary resolution
remove any Director before the expiration of his pertod of office and
notwithstanding any term of any agreement between hum and the
Company and may (subject o Artcle 112 or to the suid samtory
Provisions as the case may be) appoint another person i hus stead
PROCEEDINGS OF THE BOARD

[15 The Board may meet together for the dispatch of buswess, adyourn
and otherwise regulate 1ts meetings as 1t thinks fit Questtons ansing at
any meetng shall be determuned by a majority of votes In the case of
equality of votes, the Chawrman shall have a second or casung vote A
Director may and the Secretary on the requisiton of o director shali at
any ume swmmon a Board meetung It shall not be necessary to give
notice of 2 Board meeting to any Director for the tme being absent
from the Untted Kingdorn

116 The quorum necessary for the transaction of business of the Board
may be fixed by the Board and unless so fixed at any other number
shall be two A person who holds office only as an alternate director
shall, 1f his appomntor 15 not present, be counted in the quorum

117 The continning Directors may act notwithstanding any vacancy 10
their body but if and so long as thetr number be reduced to below the
mumumum number fixed by these Articles the continuing Drrector may
act of the purposes of fillmg any such vacancies or of summonng
general meetngs of the Company but pot for any other purpose and
may act for these purposes notwithstanding the provisions of Arucle
116

118. The Board may clect 2 Charman and one or more Deputy
Chawrmen of their meetings and determune the period for which they are
respectively to hold office If no such Chawrman or Deputy Chairman
are elected or if at any meenng none of them 15 present within fifteen
mumtes of the nme appomted for holding the same the Directors
present may choose one of their number to be Chawrman of the meeting
119 The Board may delegate all or any of 15 POwers (0 COMmutiees
consistng of 2 member or 2 member of 1ts body or not as 1t thunks fit
and any commutee forted under this Article shail, in the exercise of
the powers delegated to 11, conform to any regulatons which the Board
may 1mpose upen 1t

120 The meetings of any cormutice set up under Article 119 shall be
governed by the provisions of these Articles for regulating the meeting
of the Board 1n so far as the seme are applicable and are not supersaded
by any regulation imposed by the Board under Article

12 A resolution wn writing signed by all the Directors for the time
being enntled to recewve nohice of a mecung of the Directors or by all
the members of the commttee for the time being shall be as vahd and
effectual as a resolution passed at duly called and constituted a meetng
of the Board (or a Communee thereof) Any such resoluton may be
contained 1n one document or 1o several documents n ltke form, each
signed by one or more of the Directors or members of the commutice
concerned

122 Al aets of the Board or any Comnuttee thereof or of any person
acting as a Dwrector shall be valid notwithstanding it be afterward
discovered that there was some defect w the appomunent of any such
Director or person acung as aforesaid or that they or any of them were
disqualified from or had vacated the office of Director

123 All cheques, promussory notes, drafts, bills of exchange and other
negotiable and transferable instruments and all receipis for money pad
to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed as the case may be 1n such matter as the Board shall
from time o ime determine

124 The Company may exercise the powers conferred by section 362
of and Schedule 14 to the Act with regard 1o the keeping of an Cverseas
Branch Register and the Board may (subject to those provisions of the
Act) make and vary such regulabons as it may thunk fit cespecting the
keeping of any such Register




SECRETARY
125 The Secretary shall be appomted by the Board for such term at
such remuneration and upon such condittons as it may thiok fit, and any
Secretary so appointed may be removed by the Board No person shall
be appointed or hold office as Secretary who 1s
(a) the solt Director of the Company,
(b) a corporsuon the sole Director of which 1s the sole Director of
the Company,
(c) the sole Director of a corporation which 1s the sole Director of
the Company
126 When any thing 1s required to be done (whether by these Arucles.
or by the Act or otherwise) by or to a Director and the Secretary, that
thing shall not be done by or to the same person acting both as Director
and as, or 1n place of, the Secretary
MINUTES
127 The Board shall cause munutes to be made in books provided for
the purpose
(A) of all appointments of officers made by the Board,
(B) of the names of the Directors present at each Board or
Comnutiee meenng,
(C) of all resolunons and proceedings at all meehngs of the
Company and of the Board and any Commuttes of the Board
Any minute of any such meeting if signed by any person purporting to
be the Chairman of such meetng, or to be the chairman of the meeting
at which 1t 1s approved shall be receivable as prima facie evidence of
the facts therem stated m all legal proceedings and until the contrary 18
proved shall be considered as a correct record of proceedings at such
meetings properly held and convened

THE SEAL

128 If the Company has a Seal, the Board shall provide for the safe
custody thereof, which shall only be used with the authority of the
Board or of a commuttee of the Board authorised by the Board 1n that
behalf and every instrument o which the Seal shall be 50 affixed shall
be signed by at least ons Dnrector and the Secretary or some othet
person duly authonsed by the Board for that purpose Provided that the
Board may enher generally o n any particular case or cases resolve
that such signatures or any of them may be affixed to certificates for
shares or debentures or representing any other form of security by
some mechanica! means other than auiographic 1o be specified m such
resolunion or that such certificates need not be signed by any person

129 The Company may exercise the powers conferred by section 39 of
the Act with regard to having any Official Seal for use abroad. and such
power shall be vested i the Board

DIVIDENDS

130 Subject to the provisions of the Act and subject to the term of
1sue of any shares the Compary may by ordinary resolution declare
dividends in accordance with the respectve rights of the members but
no dividend shall be i excess of the amount recommended by the
Board

131 Subject to the terms of 1sue of any shares all dividends shall be
declared and paild accordmg to the amounts paid up on the shares in
respect whereof the dividend 1s paid, but no amount paid up on a share
m advance of calls shalil be wreated for the purposes of this Arucle as
paid up on the share All dividends shall be apportioned and pad pro
rata according o the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend 18 pard, but if
any share 15 155ued on terms providing that it shall rank for dividend on
or from a particular date such share shall rank for dividend
accordingly

132 Subject to the provisions of the Act and subject to the terms upon
which any shares are 1ssued, the Board may from nme to wme pay to
the Members such wterun dividends as may be jusufied by the profis
of the Company avadable for distribution and the Board may also pay
the fixed dividend on any preference shares of the Company half-yearly
or otherwise on fixed dates whenever the profits of the Company
avatlable for disiribution 1n the opuon of the Board jusufy that course
133 If the share capual 18 divided into different classes the Board may
pay interum dividends on shares which confer deferred or non-preferred
nghts with regard to dividend as well as on shares that confer
preferential rights with regard to dividend, but no interim dividend shall
be pard on shares carrying deferred or non-preferred nghts if at the
ume of payment any preferennal payment 8 it arrears

134 Provided they act in good faith, the Darectors shall not imcur any
lability o the holders of shares conferring preferred righis for any loss

they may suffer by the lawful payrnent of 2n interrm dividend on any

share having deferred or non-preferred nights

135 The board may daduct from any divedends payable to any Member

any sums of money presently payable by him to the Company on

account of calls

136 No dividend shall bear interest against the Company

137 Any dividend, interest or other sum payable to the Holder of any

share or shares may be paid by cheque sent through the post addressed

to the Holder at his registered address or in the case of jount Holders,

addressed to the Holder whose name stands first on the Register n

respect of the share or shares tn question, of 10 such person and to such

address on the Holder or joumt Holders may i writing direct Every
such cheque shall be payable to the order of the Registered Holder ar 1n
the case of joint Holders of the Holder whose name appears first wn the

Register unless the Holder or Holders otherwise direct and every such

cheque shall be sent at the Holder's or jownt Holders' risk  Any two or

more jount Holders may gwve effectual receipts for any dividends or
other moneys payable n respect of the shares held by such jownt

Holders

138 All dwvidends unclaimed for twelve months after having been

declared may be invested or otherwise made use of by the Board for the

benefit of the Company untl clammed and all dividends enclaimed for
twelve years afier having been declared may be forfeited by resolution
of the Board to that effect.

139 Any general meetng declaring a dwvidend may, upon the

recommendation of the Board direct payment or satsfaction of such

didend whelly or mn part by the distnbuuon of specific assets, and m

particular of pard up shares or debentures of any other company ¢nd the

Board shall give effect to such direction and where any difficulty anses

n regard to such distbunon the Board may settle 1t as ut thinks

expedient, and in particular may fix the value for distribution of any

such specific assets and may determine that case payments shall be
made to any member upon the footng of the value so fixed i order to
secure equality of distribunon

RESERVES

140 Before recommending any dividend the Board may set aside out of

the profits of the Company avadable for distnbution such sums as it

thinks proper as reserves whuch shall, at the discretion of the Board be
applicable for any purpose 10 which the profits of the Company may be
properly applied and pending such applicaton may at the Board's
discrenon exther be employed 1n the Business' of the Company ar be
wvested 1n such investments (other than shares in the Company or its
holding company, if any} as the Board may from tme to tume thnk fit

The Board may also without placing the same to reserve carry forward

any profits which it may dunk prudent not to divide

CAPITALISATION OF PROFITS

141 The Duectors may with the authenty of an ordinary rescluton of

the Company
(2) subject as hereinafter provided, resolve to capialise any

undivided profits of the company not required for paylng any
preferental dividend (whether or not available for distribution)
or any sum standing to the credu of the Company's share
premium account or capital redemption reserve:
appropriate the sum resolved to be capitalised o the members
who would have been entitled to it 1f it were distributed by way
of dividend and mn the same proporuons and apply such sum on
thewr behalf erther 1 of towards paying up the amounts, 1f any,
for the tume being unpaid on any shares held by them
respectively, or 1 paying up w full unssued shares or
debentures of the Company of a nomnal amount equal to that
sum, and allot the shares or debentures credited as fully pad o
those members, or as they may direct, 1n those proportions, or
partly 1n one way and partly wn the other, but the share
premium account, the capial redempuion reserve, and any
profits which are not avadable for distnbution may, for the
purposes of this regulaton, only be applied by paymng up
unwssued shares to be allotted to members credited as fully
pad,

(c) make such provision by the ssue of fractional ceruficares or by
payment 1n cash or otherwise as they determune in the case of
shares or debenwres becoming distnbutable under this
regulation fracuons, and
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(d) authonse any person to enter on behaif of all the members
concerned Into an agreement wath the Company providing for
the allotment to them respecuvely, credited as fully pad, of
any shares or debennres to which they are enutled upon such
capitalisation, any agrecment made under such authonty bemng
binding on all such members

ACCOUNTS
142 The Board shall cause proper books of account to be kept m
sccordance with provisions of the Act

{a) of the sums of money recerved and expended by the Company
and the matters m respect of which such receipt and
expendituse take place, and

(b) of all sales and purchases of goods by the Company, and {(¢) of
the assets and liabiliaes of the Company

143 The books of accounts shall be kept at the office and shall always
be open to inspection by the Directors or any of them No member not
bemg a Director shall have any nght of inspecting any account or book
or document of the Company except as conferred by law or authorised
by the Board

AUDIT

144 The Auditors shall be appownted and their dubes regulated mn
accordance with the provisions of the Act

NCTICES

145 Any nonce to be given to or by any person pursuant to the Articles
shall be m wnung except that a nouce calling a meenng of the directors
need not be 1n wnung

146 Any notice or other document may be served by the Company on
any Member eiwher personaily or by sending through the post mn a
prepad letter addressed to such Member at his registered address as
appearing n the Reguster or to such other address (if any) n the Unted
Kmngdom as the Holder or jomnt Holder may in wriung direct In the
case of joint holders of a share, all nouces may be given to that one of
the jomt holders who name stands first in the Register in respect of
such share, and notice so given shall be sufficient notice 1o all the jount
holders

147 Any member whose registered address is rot within the United
Kingdom and who gives to the Company an address withun the United
Kingdom a¢ which notices may be given to him shall be enntled to have
notices given o hm at that address but otherwise no such member shall
be entitled to receive any nouce from the Company

148 Any nontce or other document, if served by post, shall be decmed
to have been served at the tame when the same was put mto the post and
10 proving such service it shall be sufficient to prove dhat the nonce ot
document was properly addressed, stamped and put into the post

149 Any nobce or other document delivered or sent by post to or left
at the regstered address of any Member in pursuance of these Arucles
shall, notwithstanding that such member be then dead or bankrupt, and
whether or not the Company has nonce of such death or bankrupicy, be
deemed to have been duly served n respect of any shares registersd in
the name of such member as sole or jomt Holder unless his name shall
at the time of the service of the notice or document have been removed
from the Register as the holder of such shases, and such service shall
for all purposes be deemed sufficient service of such aouce or
document on all persons mterested (whether jomntly with or a3 claiming
through or under hirn) 1 such shares

150 A member present, either in person or by proxy, at any meetng
of the Company or of the Holders of any class of shares in the
Company shalt be deemed to have received notice of the metting and,
where requisite, of the purposes for which it was called

151 Every person who becomes entitled to a share shall be bound by
any notice 1 respect of that share which, before hus name 13 entered 1n
the register of members, has been duly given to & person from whom
be denves hus title

WINDING UP

152 If the Company shafl be wound up the Liquidator may, with the
sanction of an extrsordmmary resoluuon of the contributones, divide
among the contributories 1n specie of m knd the whole or any part of
the assets of the Company and may, with the lke sanction, vest the
whole or any part of such assets in trustees upon such trusts for the
benefit of the conmibutories as the Liqudator, with the like sanction,
shall dunk fit

INDEMNITY

153 Every Durector, or other officer and Auditor of the Company shall
be indemnified out of the funds of the Company against all labiites
incurred by hum as such Durector, officer or Auditor in defending any
proceedings relating to his conduct as an officer of the Company,
whether civil or crumznal, n which judgement 15 given in hus favour or

10

0 which he ts acquined, or in connection with any application under
sacnon 727 of the Act in whuch relef 15 granted to lum by the Court
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