£

COMPANIES HOUSE |ODISZD

This form mmumpuﬁa b Stack, Return delivered for registration ot a prasR-GkS HOUSE

an overgea company o TusdR 12 53
r—f\xi’.lrsuan' to s‘chgdule 21A, paragraph 1 of the Compdniss Act 1985)
7 FINANCE

ey BN FCH7i2¢ - |BN Be 31s.

: Corporatename | . 4 i .
ot (o fhantlinlid __ CRESTACARE LIMITED R

Buginess name
(if diffarent 10 corporate nama)

Country of Incorporation . ISLE OF MAN .,
Identity of register { ISLE OF MAN GENERAL REGISTRY
(if applicable) , : ’

and registration no. 1637

Legal form PUBLIC" COMPANY LIMITED BY. SHARES -
T (Sow nate 3)
Wi
0 snonate ‘ PART A - COMPANY DETAILS

* State whether the company is

* Is the company subject t6' Section 699A of the Companies Act 19857
a cradit or tinancial institution

- YES [ NO
(1)These boxes need not be completed by companies formed In EC member states
Governing law S
(S?a nota 4) ISLE OF MAN COMPANIES ACTS 1931 TO 1992 .
Accounting reriod for wkich the c?m‘lpany is required to prepasr? a1czcounto by )
requirements parent law. from . to . ‘

Period allowed for the preparation and public disclosure of accounts
- {or the above period SIX months




1f tequited})

{2) This box need NOT be completed by cornpanies from EC momber siates,
OR wheye the constitutional decuments of the company alragdy Show
this information.
Address of principal plasa of | e )
wysiness In home country _PEREGRINE HOUSE PEEL ROAU
DOUGLAS  ISLE OF MAR
Objests of company SEX MEMORARDUH GF ASSOCIATION
{ssued share capital 83,230,251 shares of 10p each Currency 6.8.
Company Secreta{;y(ie:so? *gtyle/Title
) 80 noto
Name Forenamaes CEOFFREY MICHARL
Surname CROME
- *Honours etc.
*» Voluntary details )
Previous Ferenames
Previous surname
iy
Address 6 NAIPIHRIGH,. ROAD
b M’ A
- Post town ALTRINCHAM
" Qsual residential address must be ' ‘
glven. In the case of a corporation, County/Region CHESHIRE
give the registered or princtpal
office address. Postcode _ WA1H 8BS Country ENGLAND
Company Secretary(ies} | +style/Title
- {See nule 1]
Name Farenames
Surname
*Honours eic.
* Voluntary details
Previous Forenames
Pravious surhame
Address
Post town
Usual residentia! addrass must be
given, in the case of a corporation, County/Region
qiv_e {he regisisted or principal -
offico addrass. Postcode Country
{ You may phutocopy this page




pae Directors

(JescAn iy
Name

* Voluntazy details

Address

Usual rasidential address must he
given, In the cags of a corporaltion,
giva the reglstered or nrlnclpal
office address.

SCOPE OF AUTHORITY

.

Give brief particulars of the extent i
of the powers exercised. (e.g. whether

thay are limited to powers exprossiy
conferred by the instrument of
appointment; or whether thaey are
sublec! to express limitations.)

Whare the powers are exercised

fuintly give the name(s) of the person(s).
concarned. You may cross refer to the

{atalls of parson(s) disclosed elsewhere
™ &n tho form. -

N ff Mark box{es} as applicable

{You may photocopy this page
as required)

*Style/Title | |
Forenames BRIAN DAMIAN - .
Surmame O'CO‘H“OR’

'Hohours etc.

Pravious Forenames

Previous surname

"THIE-NY-STROOAN"  HILLBERRY GREFH
)]
&
Post town BRADDAN : — .
County/Region
. Postcode Couﬁtry ISLE OF MAN
Datg of Birth aaloials iz Nationality __ mprTIsy

«

Business Occupation TRAVEL CONSULTANT'

Other Directorships

o

The extem of the autherity 1o represent the company is :- (give details)

He has no genera'l r1ght to represent the company. MHe may

however have delegated to him by the Board of Df:t-ectors

in certain instances specific authority to represent

the company

These powers :-
O
OR

'O

May be exercised alone

Must be exercised with :-
(Give name(s) of co-authorlsed person(s))




Dlrgctors .
& H et
(o 15 Sty@/Tiﬁe“ —
Name Forenames _ HUBH GLEHN
Surname THOMPSOH Y
’ o
*Honours elg. ,
* Veluntary dstails )
Previous Forenames
Previous surname
; Post town __BANGOR '
Usual resldential addross must be N
glven. In the casg; 3  corporation, County/Reglon _ COUNTY DOWN .
glve thio registerdsi or principal . it O
offics address. | Postcode Country NORTHERN IRELAND I
Dateof Birth {1 1)1, 14,9]  Nationaity BRITISH
Business Occupation ~ OPERATIONS EXECUTIVE
Other Diractofships CRESTACARE (GB) LIMITED o
‘ ! . reaa
CRESTACARE PROPERTIES LIMITED
It
SCOPE OF AUTHORITY - The extent of the authority to represent the company is - (give details)
* He is a member of the committee of directors which is
: Glve brlel partlculars of the extent - -
3:;3°nf:]f;{fﬁﬂ‘:;‘g&tﬁ‘:ﬂ%’;ﬂ};B' authorised to represent the company on all day to day
cantorrad by the Instrument of : ) .
appolntmant; or whether they are matters affecting the company
subject to express limitations.)
Where the powers are exerclsed
jolntly give the name(s) of the person(s).
concernad. You may cross refer to the
‘datalls of parson(s) disclosad sisewhere
on the form, -~
' These powers :-
# wark box{es) as applicable # D May be exercised alone
OR N
# E Must be ext.cised with :-
(Give name(s) o! co-authorised person(s))
the other members of the committee G.M. Crowe and
J.B. McAliister
{Ytu may photocopy this page
ag raquited)




v

Pigectors

T vy WY
Hame

tary details

Address

rasidential addrgss must be
Jnthecase of a corporation,
he registerad or principal
“addross,

SCOPEJQF AUTHORITY
Ve -

el pacticulars of the extent
powers exercised. {e.g. whether .
o fimited 1o powers expressly
ried by tha instrument of ,
nirent: or whether they are

ct o express limitations.)

g the powers are oxercised

y give the name(s) o! the person{s).

erngd. You may cross refer to the |
s of person(s).gisclosed elsewhere

n fotm, '

v -
o

. [

e T

‘B Mark b‘ox(esj as applicable

(vou may photocopy thi=page
us taquited)

B
-
L) Iicaet & £ aron sy ke A A - .
- g g r - ' "

“Siyle/Title _

kN _BRIAN

Forenames _ - S
Sumeme _____, WCALLISTER ’
tHonowrs als, __ v (";\\T_ _ | _ ,
Previous Forenames o |
Previous surname .
CREG dy SHEE e i
o THE DOWNS -
Post fown CAKION MILLS VR
County/Region - ‘J $
" postcode” Country . ISLE OF MAN
Dateof Bith [ .110,614,1]  Nationality _BRITISH o
‘Business Occupation _ CHIEF EXECﬁTI‘JE N =
Other Directarships  CRESTACARE (GB) LINITED, ¢
" ; CRESTACARE PROPERTIES LIMITED . °

(Y

]
- r

The extent of the authority 10 represent the company is - (give detaiis)

He is a‘member

of the ‘comittee of directors whi;h is

authorised to represent the compa‘ny’»on”‘aﬂ day to day -

matters affecting the company

'

These powers -

.#D
OR

g

the other members

May be exercised alone

Must-be exercised with -
(Give name(s) of co-authorised person(s))

of the committee, G.M. Crowe anid

Hugh G. Thompson

B ST Y g T -
i

iy
i




i nen

fame
tary details

Address

cesidadtial address must be
in the casa of a carporation,
he registerad or principal
address.

1

SCOPE OF AUTHORITY

rlef particutars of the extent
sowers exorcised. (e.g. whether
‘¢ limited to powers expressly

‘ed by the nstrument of

{ment; or whether they are

L to express limitations.)

lhe powers afre exercised

give the name(s) of the person(s).
ned. You may cross refer o the
of person(s) disclosed elsewhere
losm.

-

' Mark box{es) as applicable

)
u may photecopy this page -
gduired)

1~ Other Directorships

Forenames GEOFFREY MICHAEL
. Surmame CROWE
‘ Honours afc.

Previous fForenames . ' s

]

Previous surname __ N

6 WAINWRIGHT ROAD

o R
Post town ALTer{CHAM
County/Region CHESHIRE
Postcode WATHL 4BS Country  ENGLAND
Date of Birth "} g,511,0 {47 Nationality '

Business Occupation ACCOUNTART

CRESTACARE (6B) LIMITED

CRESTACARE PROPERTIES L IMITED

“The extent of the authority to represent the company is - (iné details)

He is a fnember of the conmitiee of directors which is

authorised to represent the company on all day to day

matters affecting the company.

These powers ;-

'
OR

g

the other members of the committee,

May be exercised alone

Must be exercised with -
- {Give name(s) ol co-authorised perscn(s)}

Hugh G. Thompson

S—

and J.B. McAllister

3 . o B AR S TR A R

N



%
i)

_ Diteetors

7 ) ‘1 !
Te - , : r
P |rewertle —
Hame | Forenames ¢OLIH THOMAS
‘ *ondurs elc. | .
wiary detnils o | ‘
‘ Previous Forenames
Previobs surnamsa
Address 45 SLIEAU DHOO
5 -
TROMODE PARK i
. Post town DOUGLAS DL P
13l rasidential address must be :
on. In the case of & corporation, County/Region .
e 1ha _mglslered‘ or principal ; ‘ T
{oe addross. POS!COdG‘:,\‘ Couniry ISLE OF MAN
Date of Birth {4, g|1, 114,0]  Nationality “
Business Qccupation PRINT EXECUTIVE
Other Directorships J
P
SCOPE OF AUTHORITY The extent of the authority to represent the company is i~ (givé details) ) i
\ o 3 any. He
o brief particutars of the extent He bas no Iaenera‘l right _to represent the company. . :
he powers exercised. (¢.9. whether . - ‘ ‘
y aro limited lo powers expressly may however have delégated to him by the Board of .
slerred by the instrumant of . . . . -t
poiniment; or whether they are - Directors in certain instances specific authority to 5
biect to express limitations.)
jera Lthe powers are exercised . N .
mily giva the name(s) of the person(s). represent the company ;
ncerned, YOU may cross refer o the

1ails of'person(s) disclosed elsewhire”
1 the lorm. o ;
These powers -

# - f

¢ Mark box{es) as applicable [] May be exercised alone ,_ :

' i

OR t

# ] Mustbe exercised with -

{Give name(s) o! co-authorised porson(s))

{Yau may photocopy this page
as tequited]

i
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. Directors

e i 105
Hame -

Juntary details
Address

wal residential address must ba
ven. In the case of a corporation,
vo the registered or principal
{lce address.

SCOPE OF AUTHORITY

7@ briet particulars of the extent |
the powers exercised. (€.g. whether .
1y are limiled 10 powers expressly
nierred by the instrument of
polniment; or whether they are
bject 1o express limitations.)
here the powers are exercised
intly give tha name(s} of the person(s).
ncerned. You may cross reler 10 ihe
ails of person(s) disclosed elsewhere.
1the form. - - :

¥ Mark box(c's) as applicable

(You may photbcc’»py this page
as required)

Style/Tite .
Forenames GRAEME MANSOR —
Surname HART

*Hapours elc.

a

Prvious Ferenames

Previous surname

sCALLIPERS HALL®

Post town CHIPPERFIELD

County/ﬁegion HERTS ’
P‘-o:s‘tcode‘ Wn4_ 98P Country __ENGLAND
Date of Blirgh "2 3 0, alg 14 Nationality BRITISH

Business Occupation

CONSULTANT SURGEON

Other Directorships

The extent of the authority to represent thie company is :- (give detallsy

He has no general right to represent the company.

He may -

however have delegated to him by the B

oard of Diréctors

in certain instances S

pecific authority to represent

the company.

These powers -
O
OR

O

May be exercised alone

Must‘tge exercised with :-

(Give name(s) of co-authorised person(s))

¢

o a v, Ry un-i,-.....«l_mmowuiu-;vam-ir w
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AN P N e T T

Constitution of company
‘ (Beanciee #109)
#Mark box(es)
ag applicable

{Secpeto 9)

* Delete as applicable
AND/OR

A cortified copy of the constitutional
documents and Tatest accounts of tha
company, togother with a certified
transiation of them if they are not in

tha English lanquage, must accompany &

this form,

AND/OR

The company may rely on constitutional
and accounting documants praviously
{lled In respect of another branch
registered in the United Kingdom.

AND/OR

Tha company fnay also rely on particulars
"about the company previousfy { ifad in
respect of another branch in that part of
Groat Britain, provided that any glterations
have been notifled to the Registrar.

AND/QR

The company may also raly on constitutional
documents and particulars about the company
ofticers praviously filed in respoct of a former
Place of Business of that company, provided
{hat any alterations have bsan notitied to

the Registrar.

NOTE :- In all cases, the registratidn
number of the branch or place of
business relled upon must be given.

¥

.y A certified copy of the instrument constituting oF defining the
ANDdonstitmim of the company

D * A certified translation

»is/are detivered for registration

A copy of the latest accounts of the company

AND
]

A certified transiation

*js/are delivared for registration

#

The
[% Constitutional documents (*and certified translations)
D/OR .
D The latest accounts (*and certified translations)
of the company were préviously delivered on the registration of the

branch of the company at :-
Cardiff [] Edinburgh ] Belfast m/

1

' Registration no.

the particulars about the company were previously
delivered in respect of a branch of the company registered
at THIS registry.

[]

Registration no.

The
] Constitutional documents (*and certified translation)

AND/OR

[

were previously delivered in respect of a place of business of the
company registered at THIS registry.

particulars of the current directors and secretary(s}

Registration no.




ey

Pérsons authorised to
represent the company
or accept service of

process. .

Give dotails of alil persens

who are authorlsed td represant
tho company 83 germanent . -
represantaives of the company
in respect of the

business of the branch.

Glve dotalls also of all persons
regident in Greal Britain, who are
authorised to accept service or
process on the company's
behalf,

* Delete as appropriate

" SCOPY: OF AUTHORITY

{This part does not apply to a person
only authorised 10 accept service on
bohalf of the company)

Glve brief particulars of the extent

of the powers exercised. (e.g. whether
they are limited 1o powers axpressly
conlorred by the instrument of
appointmant; or whether they are
subject to exprass limitations.)

Where the powers are exercised ,

jolntly give the name(s) of the-person{(s).

concerned, You may cross refer to the

details of parson(s) disclosed elsewhere #

on the form.

B
“ Mark hox(es) a3 appropriate)

) K X |

PART ‘B¥"~" BRANCH DETAILS

Y

e

s

siylosTie T 0
| #Forenames GEOFFREY MICHAEL
| sumame’ " CROME

Address ¢ LnynURIGHT ROAD

Post town ALTRINCHAM

CHESHIRE Postcode | WATH 4BS

County/Region

) 1s# [
"*AND/OR
Is # {7

1

The‘extent of the authority to represent the company is ‘s .{(give details)

Authorised to accept service of process on the company’s behalf |

Authorised to represent the company in relation to that business :

]

r SEE gCOPE OF AUTHORITY FOR G.M. CROWE AS DIREDTOR OH

thoal s

PAGE 4

vl o

These powers :-

[]

OR
# [[] Mustbe exercised with :-

(Give name(s) of co-autharised person(s))

May be exercised alone




3

* of the powers exercised. {e.g. whether

Persons authorised to
reprezent the company
or accept service of
process,

Give detalls of all persons

who are authorised 1o represent
tho company as permanent -
reprosantalves of the company
In respect of tha

busineas of the branch. L
Givo detalls also of all persons?— -
resident In Great Britaln, who are
authorised to accept service or
pracess on the company’s
behalf.

* Delete as appropriate

SCOPE OF AUTHORITY

{This part does not apply to & porson
only autharised to accept service on
behalf of the company}

Give brief particulars of the extent

they are limited to powers expressly -
conferrad by the instrument of
appointment; or whether they are
subjoct to express limitations.)
Whsre the powers are exercised , .
[ointly glve the name(s) of the person(s).
concerned. You may cross refer to the
detalls of person(s} disclosed eisewhere
on the form.

#

a

Mark box({es) as appropriate)

{You may photocopy this page
as required}

1% 0

*Style/Titls

~ Forenames

‘Surname

Address

s

J

Post town”

-
@

County/Region o
s #
*AND/OR
Is #

Iiostcode

Authorised to accept servica of process on the company's behalf | -

Authorised to represent the company inrelation to that business

The extent of the authority to represent the company is i- (give details)

v

These powers :-

May be exercised alone

OR
# [] Mustbe exercised with :-
‘ {Give nama(s) of co-authorised persan(s))




— . 1 1
Address of branch Address____CRESTA HOUSE | - 1
o 5 AMBASSADOR PLACE  SYOCKPORT ROAD ,'_1
Post town AL"RINBHAM ’ _‘ |
““| County\Region CHESHIRE . postcode _ WA15 BDB
Branch Detalis ~ Date branch opened 29109192
(Sea note 12) :
Business carried on at branch
HOLDING COMPANY ACTIVITIES i
[ -
v 13 ;;
o
:@
N =z Director / @etfetary7 Formanan n-epreeomalive } s 3
Date 8/3/ ?3 .
This torm contains Li’ .......... continuation sﬁeets.
To whom should Companies House Name TRAVERS SMITH BRAITHHALTE
direct any enquiries aboul the N ;
. information on this form? - Address 10 _SNOW HILL e

LONDON ’ Y

Postlcode EC1A 2AL

Telephone 071 248 9133 Extension RJS/UAG

When completed, this form together with any enclosures should bs deliverad to the Registrar of Companies at

for branches established in England and Wales for branches established in Scotland
Companies House Companies House
Crown Way 100 - 102 George Street
Cardiff = Edinburgh
CF4 3UZ EN2 3DJ

i T, o

TAIP IR AL T Bin 120D T



CERTIFICATE OF REGISTRATION
OF AN CVERSEA COMPANY
(Establishment of a branch)

Company No. FC017124

Branch No. BRO00315

~ The Registrar of Companies for England and Wales hereby certifies that

CRESTCARE LIMITED

" has this day been registered under Schedule 21A to the Companies

Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 23rd March 1993

| e e

for The Registrar Of Companies

COMPANIES HOUSE



B

FILE COPY

N FAGCY - foion Y,
4 ‘! By el

CERTIFICATE OF REGISTRATION
OF AN CGVERSEA COMPANY
(Establishment of a branch)

Company No.  FC017124

Branch No. BRO0O0315

- The Registrar of Companies for England and Wales hereby certifies that

.
L
.

CRESTACARE LIMITED

{ has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Giveh at Companies House, Cardiff, the 23rd March 1993

e, Qu

For The Registrar Of Companies

COMPANIES HOUSE



v
Perrr

COMPANIES

HOUSE

COMPANIES FOUSE

C R4 MAY 1993 } BR3
s

Thex forrm ahould b complsted fns black.

M
Return by an oversea compariy subject to branch registration s
for alteration of company particulars .
{ Pursuant te Schedule 21A, paragraph 7{1) of the Companles act 1985)

Company number

Company name

(8eo note 1 on Page”)  Branch name
(if different 10 company name)

FC 17124

CRESTACARE™LIMITED

Particulars of change

1. Change of name

Nete.: If the company has changed
Its corporate name In Its country of
orlgin, give dotalls here together with

“the dato tho change was roglsterad
or otherwise made,

Date of change

Old corporate name CRESTACARE LIMITED

New corporate name

CRESTACARE PLC

0,6/05

9,3

2. Change In legal form
(Give details of change)

Mote: if the company has changed its
legal form either by its own declsion

or by & change in its parent law, give
etalls her
detalls here Date of change

L

3. Changs to accounting
requirernents

Period for which the company is required to prepare accounts by

parent law, in substitution for a period previously notified, has been

changed to ;

' (dates) to

Pariod allowed for the

preparation and public disclosure of accounts
tor the abovs pericd

B T S S N ot S SSPAPIPY  SARC v, ~~pe 2= &- pgar~ o7~ ¥, | 17"

months
2 } N
/7:2 é‘ (‘6/ 7
R AR IO




£

- P
e e

o

et e

R s T,

by companies incorgarated in 2n EC member stale af if the shanges
are already disclosed (in the constitutional documaras which have bean

{iled with the Reqistrar.

On
4. Frincipal address

address in ite parent state to

L]

the company changed its principal

{ give ney principal

piace of business )

* Insert date of change

on* the company changed its objects to those

6. Objects “+described below / attached
(state new objects)
~dolate as applicable
6. Capltal on"

the company increased/decreased its
Issued share capital from

to

(state new issued share

capital (Incl. currency))

7. Governing law

List any chanbe inthy law

under which the eompany was
incorporated (e.g. a new Act)

Include the data of the change. Date

When completed, this form should be signed overlaaf and returned to : -

For branches registered In England and Wales

The Reglstrar of Companles
Companles House

Crown Way

Cardiff

CF4 3Uz

For branches reglstered in Scotland

The Reglstrar of Companles
Companles House

100 - 102 Gecrge Street
Edinburgh

EK2 30




L

Te vihom should
Companies House
diract any enquities
regarding this form

*Dolate as aoolicable

This notfce must bo delivered
10 the Registrar within 21 days
of the notice of the alteration

balng recoived In Greal Britain =

in due course of post (It :
deepatched with due diligence)

Form BR3

~

Name

Address

TRAVERS SMITH BRAITHWATTE  (RUS/DAG) ~
10 SNOW HILL  LONDON

ECIA 2AL

Tel. No 071 248 9133

R This return Is dellvered In respect of all the branches listed below,
/ reglstored at * Cardiff \ Edinburgh. : ,

A Signad

T

%2,» Hery m ﬂlhne/ |

- é/wel'IBclor /4 Secrelary /Permanent Tepreseniative J

" Date

8. 5 93

Hegisiration
number

Branch name

NOTE:- A return must be delivered in respect of any aiteration to the company particulars by each
branch of an oversea company. I, however, a company has more than one branch in THE SAME
PART of Creat Britaih, it may deliver only one form in respect of {1 those branches, providad

it compi.ies the table above on this pags.

o

bt e et

S e




FILE COPY

CERTIFICATE OF REGISTRATION
~ OF A CHANGE OF NAME OF AN
OVERSEA COMPANY

Branch Registration

Company No. FC017124

Branch No. BR000315

Ay

<o
The Registrar of Companies for England and Wales hereby certifies that
CRESTACARE LIMITED

has this day registered g change of name to

CRESTACARE PLC

Given at bompanies House, Cardiff, the 23rd June 1993

Ly e

For The Registrar of Companies

n n 1‘ 7 A MY Y on e o~ —_— .

.
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- . PG T ARTAIR . et B2 X U - S Ao ~;#ﬂLu;"”&nW;&;;:HMJQTL_;W"’ﬁfﬂﬁéﬁﬂﬁdmwﬁ“
) ‘-Pujr";lé”
f"f\* “ Tl
S ) peit k294 % 1,3\;;
ft
— 4 4
| 1. U 1393 j BH %
\!“:\‘:} .
COMPANIES HOUSE ‘
Return by an oversea company subject to branch
I orm shoutd be compteted m lsck registration of change of directors or secretary
g i or of their particulars
O { Pursuant 10 Schedule 21A, paragraph 7(1) of the Companies Act 1985
Company number 217424
Branch number BR315 —l
Company name | _ CRESTACARE PLC
Branch name
(il different)
| Date of resignation etc Rl 2,6 | 0, 3] 9,3
. {This Includes any
form of ceasing to Resignation etg, as director | XD} ¥ lease mark the appropriato box.
‘ﬁold offlce o.g. If resignation etc Is as a director and secretary
death or removal Resignation etc, as secretary | XS | mark both boxes
- from offlce) Forenames JOHN BRIAN
Surname McALLISTER
Date of birth (girectors only) ’
i IO 1, 1l o6 417
( See note on page 4) This return Is dellvered % respect of all the branches listed on pags 4

TRAVERS SMITH BRAITHWAITE

To whom should Name
Companies House
address any enquiries Address

10 SNOW HILL

about the information
on this form

LONDON ECIA 2AL (RJS/DCH)

Telephone 071/248 9133

When completed, this form should be returned lo the address on page 4




- oo ey e ‘v\l.-l'u‘w\r-\"ﬂ-n

" ol tha tame parant company

LA K 1 e F LA ARG

Date of appointment
(Tumicpage 3 ) )
notify resfignationor  Appointment of director
alteration of
particulars) Appolniment of sacretary
Naine *Styistitie
NOTES Forenames
Eromw tha hof forenimes NOT
INITIALS wine dvacior or Surname

ncratiry Is s Cauperation or Sconleh
frm, show the namae oncorriime fne
and regferad or peincipslotfice on the *Honours stc
weuaf reeddanial sedrecs Ine

Give previous forenamac or surnames
cap;

Ao & married woman the nama befors
marriage naed nat be glven,

Aor pames not ucad drce the age of 18
or for 3t keast 20 years

Apuaror indvidusl kinawn by atile Usual residaential address
may state the tille [ngtaad of or In

addilan to 1he forenames and Hrnames

* Voluntary dotails
+ Directors only

Previous forenames

Pravious surname

Post town
County/region
Postcode

+ .
Date of birth

Other directorships
Glva \he nams of avery campany
Incorporated [n Great Britaln
which tha percon concerned s a
direcior or hat been a dirgaioe 3l any
Vima Inthe pist § years. Exclude 3
company whizhy sltiver ie, or 2110
timas ducfng 1ha past & years when
the parson wak a draclor, wit

+o .
Business Occupation

+Other directorships

sdormant

-4 parert cofmpany which wholly
owned ihe company making the
relwn

sanathar weholty owned subsldiary

You may uce a saparate cheet of
paperlf necetsary,

Glug brig! pasliculans of the extent of the
powitrs axercitad (... whether thay are
mlted to pawers expretely conferrad by
the ingtremant of appolniment, of whather
thay ara subject to expwess Kmitations.)
Whera tha powers dra axercised folntly,
glva the name{s} of the pereonis)

£ Mark as applicable

This return must be delivered to
the Reglstrar within 21 days of
the notice being receivad in
Great Britain In due gourse of
post (it despatchad with due
diligence)
Consent signature

Wy wYe [ LR s ] T R LA T

AT w""lr'r"; rwm, mﬁammwrvmrwrm“ﬂvrgvr“ﬁ.rvm(’wmuwm

DA |,
CD }( Please mark the appropriate box,

If appointment is as a director and segretary
cs mark both bpxes.

012 39017

4.

ANRREMW STUART
TAEE

AD

58A ABINGDON ROAD

KENSINGTON

_LONDON

Scope of authority

DO| | 1, 5|0, 9| 5,7 +Nationality NA L
British————
OC|  CHIEF EXECUTIVE ‘
See enclosed Tist
tt*‘\\c

The extent of the authority to represent the company is
. ( give detalls )

He is a member of the committee of

divectors which is authorised to

represent the company on all day to day

matters affecting the company

These powers :

May be exercised acting alone,

Must be exercised with :- (give names of
co-authorised person(s))

the other members of the Committee, G M Crow

and H}G Thompson

consent [o

oVa namoQ company

Date (7.8 {993

. %l

e

A serving director etc must also sign the form on page 4




i \ATY,IJT.I\_f}_‘i e
B T X

——

Compiete thig section
in all rases whers
parculars of a
serving direcigr/
sacrotary have
changed and then
the appropriate
saction below

Change of par

Forenames
Surnams

Date

Change of name (enter now name)

T..'g' T

T T T
== R

T TR T IR T e TR

Qr resignations)

Date of change of particulars

ficulars, as director

“dChange of particulars, as secretary

(name previously
notified to
Companies House

of birth (directors onty)

Forenames

Surrame

Change of usual residential address

{entar new address)

Post town

County/region

Postcode

Nationality

Change to authority to act (if applicable)

Glve briel particulars of any change in the
authority of a director to represent the
company, Including any alteration to the
manner in which existing or new powers ™
may be exercised (e.g. requiring them to
be exercised with other persons.)

-

¥ Mark as applicable

T T T T Y - TR AT T T

R TR e o e i SO )

(this section is not for agpointments

IoR] 5, 6

XDX

031 93

Please mark tha appropriate box.
If change of particulars is as a director and
secretary mark both boxes

XS

GEQFFREY MICHAEL
CROME

1, 01 4, 7

Country

The extent of the authority of the above person to represent
the company has been altered to :- (give detalls)

The manner in which his existing powers may
be exercised has changed.

These powers :
Y] May be exercised alone, or
Must be exercised with : (give names of co-auihorlse_d

g
persons)

the other members of the committee, H.G
Thompson and A S Taee

T TET I I T T "”‘KE g
{05 e e e e oo AR
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Lmtumpip oy ey

FormBR4

-1

Registration -
number Branch nama

BR 315 CRESTACARE PLC

: /@OUM ™ %0"“‘“—‘ ;

; 1-§-1943

J
f
A . I‘i,‘"fl
N
- 4,‘
When completed, this form shouI:i be delivered to : -
H LI
For branches registered in England and Wales Faor branches registered in Scotiand
The Registrar of Companies The Registrar of Cornpanies
Companies House Companies House
- Crown Way 100 - 102 George Strest
Cardiff Edinburgh

CF4 3UZ EH2 3DJ
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DIRECT ORSHIPS OF ANDREW STUART TAEE

El

Clament Taee Limited

Creative Color plc

Tase Homes Limited

Premier Healthcare Limited
Grosvenor House Group Limited

Abingdon Office Services Limited

L&

»
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COMPANIES HOUSE

o | ' Retum\bfiﬂﬁﬁgfs/ea company subject to branch
registration of change of directors or secretary

This forms should b sospioted n biaci.
or of their particulars
. ( Pursyant 1o Schedula 21A, paragraph 7(1) of tha‘COmpanles Act 1985 )

Company number [ Fe 17124

Branch number AR 31

Company name CRresTAc ML PLes

Branch name
(i difterent)

Date oi resignation etc Rl ) !
(This Includes any
form ot ceasing to Rasignation ¢, as director D laase mark the apprapriste box
old oftice ©.0. if rasignation etc Is as a direclor and socretary
death or removal Resignation ets, as secretary | XS | mark both boxes *
¢
Surname
Date of birth (directrs only) | I8
. | 1 !
{ See note on page 4) This return is delivered In respect of all the branches listed on page 4
To whom should Name
Companies House
p Addrass

address any enquiries
about the information
on this form

Telephone

Whan comp!ated, this farm should be retyrned 1o the address on page 4




L 51 b oo DI R T A I R SO SR ST o R S AR L AR Mot S Tl Wl R e e P S~ Ml L il a4
e PRV DD it o Suio O - SN AT 2 B REGLAA R

o i e et e s R B R e by g ke 1 e

Pt -
- -~

Pate of appoiniment | {PA] 1 | ”
(furn to pagn 3 -
nellly resignationor  Appoiniment of director | (o Please mark the appropriate hox. »
alteration of . P~ if appointment is #s & director and secretary
particulars) Appoiniment of secretary | lps mark both boxes.

Mame *Style/title

NOTES Forenames ;

Khowe (e Ul ranamas HOT
IMITIALS Nine drectoror Surname »
HOEary 18 3 Corporstion or 2eotiith
rm, ahow 1Mo REme 0n crname e
andraginarad or principat otice on the *Honours elc
usafreddaridai adcracs fine .

Give pravious forsnames or surpamas Previous foreanames
eacept;

«for 3 married woman the name batore

marriage nead net be glven,

for nags'u 1ot usad u:?a the age of 18 Previous surnams
or for at least 20 years

Apeer or Indvldual known by asiie Usual residenttal address JjaD I
may state the thig insisad of or In

addition to the forenames and surnamag

* voluntary deralls
+ Direclors only
« Paost town

County/region

Postrode

+ .
Date of birth |00 *Nationatity [NA

Othor directorships +
Give [ha hama of evary company 1 H
Incorperatad in Graal Britaln Business Occupatlon oC
which ihe parion concerned (£ & +

direcior or hatbean a director At any . '
tima inthe pat! 6 years, Exclude a Other dlfBCtOFShlpS
comp any which elther I, o at all T ]
times during the pact & yaars when
1he pertoh wik 3 direcior, wat "

~dormant

=3 pareni company which wholty
owned Iha company making ihe
return

«anather wholly owned cubticiary

of the same parant company Scope of authority | The extent of the authority to represent the company is
' { give detalls }

You fmay ute a ceparate cheet of
paper i necaczary.

Give beisf pantfzuiarg of the exient of the
pawers axercied (2.9, whether they are
Nrodted 10 powers aiprossly conferred by
11 lastrument of appoiniment, or whelhar
they ars subject to axprese Imitations.)
Whera the powert are exerdiad Jointly,
glva tha haraeds) of ihe percon{t)

These powers :

* May be exercised acting alone,

# . .
Mark as applicable # ] Must be exercised with :- (give names of
co-authorised persen(s))

This raturn must be detlvered to
the Hagisirar within 21 days of
the nolice baing recelved In TConsent 10 4Gt a5 director/5ecretary of o above RAes COmpERy —
Graat Britain in dua course of ‘
post {if despatched with due
diligence)

Consent signature Signed Date

2 . A serving director etc must also sign tha form on page 4




b M rama $TEARE T

Gr resignalions)
[ Date of change of particulars
Comalete this seclien

in alf cases where Change of particulars, as direcior

particufars ol a
rving director/ .
;f,c,;,,g,, have Change of particulars, as secretary
¢hanged and fhen, a
the:pprogriale Forenames {name previously
£2ction below notified (o
Surname Companies House

Date of birth (girectors enty)

g

Change of name {enter new name) Forenames

Surname

Change of usual residential address
(enter new address)

Post town

County/region

‘Postcode
Nationality

' >hange to authority to act (it applicable)

Give brief particulars of any change in the
* authority of a director 1o represent the
sompany, Including any alteration to the
manner in which existing or now powers
may be oxercised {e.g. requicing them 10 i
be exerclsed with other persons.) :

¥ Mark as applicable

1w o et Ty e S e

§$his section i net lor 2ppoinateents

28], 15 | 013

xn[){

xs[

i 5

if change of particyilars ig as a diregtor ang
secretary raatk botk boxes

HUGH GLENN ~

‘ Please mark ihe appreprate box,

_ THOMPSON

bdh‘l 11141449 -

Couniry

The extent ef the authority of the above person to represen'
the company has been altered 10:- (give details)

may be exercised has changed

These powers :

‘O
Must be exercised with: (give names of ¢o-authorised

¥ K]
1 persons)

the_onther memhers_of +I1&Lomnj¢iee,_ﬁ_m.£nQWG
and A S Taee

May be exercised alone, or
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Form BR4

T 23§§;gfucn Branch name
BR 3 S CASS TheACE fLo

/"

NOTE:- A return must be delivered in respent of any altera‘i~~ *~ *ha rompany particulars by each
‘branch of an Qversea Compaiiy. 1, vt ety w v bpErey vy - wowpranch . AE
PART of Great Britain, it may deliver only one form in respect of a!I those branches, provided

it com\pleles the table above on this page.

.

Signature Signed %M“ Egn Y™ //14%141" -
> ptredo:-/s-.-ueury / Pecmanent f&eummvea
Date ¥ -4 4493

Al

When completed, this form should be detivered to : -

For branches registered in England and Wales For branches registered in Scotland

The Registrar of Companies
Companies House

Crown Way

Cacdill

CF4 3UZ

The Registrar of Companies
Companies House

100 -~ 102 George Sirect
Edinburgh

EHZ 3DJ



COMPANIES HOUSE

Moy ‘%&'/
Retumn by-an@versea company subject io branch
reglstration of change of directors or secretary

or of thelr pariicuiars
{ Pursuent to Schedula 21 A, paragraph 7(1) ©f iho Companiss Act 1985 )

" This form snoutd e compistad bn black.

Compzny number Fe t712 4

Branch nnumb‘ér AR 314

Company name CRESTAcARE PLc

Branch name
(if dlfferont)

Reslgnation; etc..

Date of resignationetc | PR} | ) {

(This inciudes any

form of ceasing to Resignation etc, as director { XD lease mark the eppropiiate box,
hold office e.g. . if resignation alc is as a director and secrolary
death or removal Resignation elc, as secretary | XS mark both boxas
from office) Forenames
Surname
Date of birth @irectors onty) | [Dg
] | |
( See note on page 4) ' This return Is dellvered in respect of ail the branches listed on page 4

To whom should Name

Companies House '

address any enquiries ‘ Address

about the Information

on this form

Telephons

When completed, this form should be raturned to the address on page 4




.

- S PRd reglAerad or grincipaf orkce en it

Dzte of 2opoiowment

(T topag
netily mafgnatfmpr Appoinmtment vf director
alteration of

parifculars} Appointment of secretary
WName *Style/title

NOTES Fotenames

Ehow (e fu fernnmey HOT

INTTIALS witve drpcer or Surname

ATV Iy 168 Corperation or Teoridy

fem, chow (M nime on panime kre

*Honours etc
usual radduainial sdcivass Ine

Gl previos forenames e Srnimes
scapt;

oof & myrrisd womin the nime before
mirriage Meddd nct be glven.

Ao BAMHE Not ucad drca the Jge of 18
OF 0f 4T MAST 20 yours
Apeer or indvidual krown by satie [Jsual recfdanﬂal address
may 14 tho Wl Instead of oe in

addiion {0 the forensinec I sirnames

* Yoluntary detalis
+ Directors only

Previcus forenames

Pravious surname

Past town
County/region
Postcode
<.
Date of birth
Cther dgirectorships +
Gl t of
,hgg,g‘;,;:';‘;m‘::g;;?:‘“ Business Occupation

which the person cancarned s 3
diracror of has bean a direcior at any
tima [n1ha pact & yazrs, Excluda a
company which sither ig, or atalt
timag during tha patt 8 years whan
the parcon was a direcior, was

*Olher directorships

~dormant

& parant company widch whally
ownad 1he company makleg the
eluen

«another wholly ewned tobeldary
of the sama parant company

Scope of authority

You may usé a separate theet 1
paper lf necattary,

Give brief pasticulars of ihe axtint of ihe
pawargy axercited (6.9., wheihes they ara
Wmitad to pewert axprascly conferrad by
the Ingirumen of appoinimant, oe whather
they ars subject 160 axpracs Amitatione)
Where the pawers ars extrolsad jelnily,
tiva tha nameds) of hi parsen{e)

# Mark as applicable

This retutn must be delivered to
tha Registrar within 21 days of
the notice being received In
Great Qcltain frc dués course of
post (i despatched with dus
diligence)
Consent signature

2 .

R

DAY . 2
f— ' o ]
cD Piease mack tha appropeiate boy, B
" P~ ¥ appointment is as 2 difecior and secretaty

cs mark both boxas,
AD
pof| , | , 1|, '*‘Nationality ,
oCc

Tae extent of the authority to represent the company is
( pive details )

These powers ¢
R
n

May be exercised acting alone,

Must be exercised with - (give names of
co-autharised person(s))

1consent 10 acl as d:mclor?seaeﬁry o1 ihe above Dimed Company

Signed Date

'

s

A serving director etc must also sign tha form on page 4




PP

FormBR4 o

& F .

"
T T REGIeHRNen — " -
o f!ﬂf?'b?f Branch name
84, 35 CRE The e Lo

7

Signature

NOTE:- A return must be delivered In respect of any alteration to the company particulars by each
as more than one branch in THE SAME :
}

branch of an oversea company. li, however, a company h
PART of Great Britain, it may deliver only one form in respect of all those branches, provided
it complates the table above on this page. o

%@)}M M %@w -

Signed
&7+ oirector 75ecretacy 7 Peamanent fepretontaiive

: Pate 89 148>

When completed, this form should be delivered to : -

For branches registered in England and Wales For branches registered in Scotland

Thes Registrar of Companies

The Aegistrar of Companies
Companies House Companies House
Crown Way 100 - 102 George Street
Cardiff Edinburgh

EH2 3DJ

CF4 3UZ

Tt

P i




DIRECTORSHIPS OF GRAEME MANSON HART

Bright Walton Homes ple
Health Care Management Limited

Vigitprobe Limited :

“
[N "\
¥ N - |
ST 5

4

# )

K o, sy b9

{.;
5 .
u .

. .
*‘“'w:,.

u

¢ r
-
¥ ~
[T
Sl
:
i

e
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e

P

COMPANTIES

o

13607 1995 BR4

¢
Houseg | TMEE

This form svcufd be completed iy Mack.

Return by an oversea company subject to branch
registration of change of directors or secretary

i or of thelr particulars
= { Pursuant o Schedule 214, parsgraph 7(1) of the Companies Agt 1965 )
| -
Company number FC_ WA, 1
Branch number LA XY J
; Company name | Lo Cave OLL..
Branch name
(if-ditlerant)
i ’ ] e"c'
| Date of resignationetc | PR| | |
(This Includes any
, orm of ceasing to Resignation etc, as direcior P(D I"Please mark the appropriste box,
hold office Py it resignation erc s as a director and sacretary
doath of remewal  Resignation ste, as secretary | Ks mark both boxas
from office) Forenamas
Surname
Date of birth wireas entyy | oo
! 1 |

( See-note on page 4)

To whom should
Companies House
arldress any enquiries
about the information
on this form

This return is delivered in respect of all the branches listed on page 4

Name D (ZH«\%R\:?

A Coosnay Navses LS Soctpssenng

-d-f)mﬁ Swoue b oney Fraanisaa
Telephone L& & E DG

When completed, this form should be returnad to the address on page 4




‘ Pate of eppoiniment
(Turn to page 3 )
notlfy resignationer  Appointment of director
alteratien of

panifculars) Appolntment of secretary

Name *Style/iitle

NOTES Forenames
Show tha full liranames NOT

[HITTALS ¥ the dracier or Surname

wactiry b 3 Carporaton e Lepnith
M, chov 1 NAME GOy bur e B
sdregassd or prindpal orice en the *Honours elc
ol rasldenddal addrass Sne

Ayt prEIQUT I ENImes oF Srnames
ocapl;

& 8 MyTiad woman ihe name bators
marriige negd notte givan.

4G RAMEE (A Lkad tince the age of 18
o e leact 20 yours
Apew or inaisuat knovm by s e Usual residentlal address
may dite ihe tile Instaad oforin

3dddon 16 the fcrenames and crnames

* Volunlary delaifs
+ Directors only

Pravious foranames

Previous surname

Post tov:n
County/region
Postcode

+ .
Date of birth

Other directorships
Clive tha nama of every company
Incorporatad In Graat Beitaln
which the parton concerned s a
diractor or hic baen a director at any
tima intha pact 6 ynars. Exciude &
cumgany which either Ic, o st alt
dmas during the pist § yracs when
iha perinn wad & dracior, wit

* .
Business Occupation

+0ther directorships

LAWmint

<«a parend company which whally

ownad the company making tha
return

another whaolly owned cubddiery
of tha came pirad company

Scope of suthority
You miy uts & teparale theetof
paper H mecascacy.

Give briet panticulsre of the extant of the
powers axercited (6.9 whethar they ace
Imied to powers sxpracely conderred by
tha Inctrumant of sppalntmant, or whathar
thay are subject fo 6xprece Emiations)
Where the powers arg exercisad jolntly,
ghve tha nama{s) ¢f iha parson{c)

# Mark as applicable

This return must be dolivered to
tha Rogistrar within 21 days of
tha notice belng racelved In
Great Brilain In due cturse of
post {il despatched with due
diligence)
Consent slgnature

L EEY A SRR AR VAP M R AL I S R :},'JT’TW“T?W"“
DA aﬁ'p C.q ‘j !“3
g
col~ Pleace meark the tippropriate box.
b M eppointment Is s a director andt secretary
cs mark both boxes.
f
Syeri sapad
ScovT

AD 12 WNESTLATC TEReALE il

(R XA SR L

Lo ac
SuNiY GRT
|DO 01"*' e 2L,k +Nationali!y e

DEVELY AT OIEtTol

NoNE

The extent of the authority to represent the company is

Vs o N\ Nectws o Ade

{ glve delails )

(DN\M\"Q:—:G Cr= ’\‘{Ui'.m(\“-a ey \s_,(\o@mu@

/D (LE'Q.Q&-:ﬁ e (om(’(s.wz o e D7 Ao

09‘7 Mooe Mesnoe doe (MM

¢

Thesa powers :
v

/ME e DNionetids of

May be exercised acting alone,

Must be exercised with - (give namos of
ce-authorised person(s))

"!/ the fm.\'\‘\:c-;’ ,

k. Crvas, Gon Caonse Soo WG fowoa,

consent Lo

Bs dif TeCiatary of The Gbovo namod cormpany

Signed @'H’ QUA./—\ Dale S 10.93

A serving diractor etc must also sign the form on page 4




TOT PR AR AN IR AT RO AT e e A TN

{ihis section is pot for 2ppointments

or (esignations) 1
—  Date of change of particulars | [CR] ' P ]
rempiese this seciion ]
sﬂ:"g:?“.? ‘;’;ﬂ" Changs of particulars, as director | |50 Please mark the sppropriate box. E
F:rvin%:;i? :ﬂ o/ Jf change of particylars is as & direglor and il
wceotaryhave  ~¥Change of particulars, as secretary XS secretary mark both boxes ]
:hanged snd then
he appropriae Forenames (name previcusly
section below potified Lo
Surname Eompanies Houte)
| Date of birth (iectorsonty) | PO, . .
Shange of name (entor now namey Forenames

Surname

Change of usual residentlal address 'K{_)]
{enter new address)

Post town

County/region

Postcode Country

Nationality

Change to authorlty to act (if applicable} The extent of the authority of tho above person to represent
the company has been altered 10 - {givodetalls)

Give brief particulars of any change in the
authority of a director to ropresent tho
company, Including any alteration to the
manner In which existing or new powers
may be exercised (e.g. requiring them to
be exorclsed with other persons.)

These powers :
#™ May bo exercised alone, or

¥ . . .
D Must be exercised with ; (give names of co-authorlsed
persons)

# Mark as applicable




b e i b oot e LR A e e

Fomm BR4

' Istralio T e '
[ %?nber' fan Branch name

NOTE:- A return must be delivered in respect of any alteration to the company particulars by each
branch of an oversea company. If, however, a company has more than cne branch in THE SAME
PART of Great Britain, it may deliver only one form in raspect of all those branches, provided

it completes the table above on this page.

SIGNED  _Aeslleq ™ /WA

SIGNATURE ofecto
DATE . !o. 43

When completed, this form should be delivered to ;-

For branches vagistered in England and Wales For branches registered In Scotland
The Registrar of Companies The Registrar of Companies
Companies House Companies House
Crown Way 100 - 102 George Street
Cardiff Edinburgh
CF4 3UZ EH2 3DJ

i

—




B R R ST 2]

e PFL‘ZT =7\
15 DET 1933 Bﬁé
COMPANIES HOQUSE
. "fou“‘?f
Return by an oversea company subject to branch
o e should be comatetad fn black. registraticn of change of directors or secretary
T form oome or of their particulars
{ Pursuant to Schedule 21A, paragraph 7(1) of the Companies Act 1885 )
Company number £ VIWVAA
Branch number Qe A |

Company natme Cm%&cxsmg er__

Branch name
(it ditferant)

Reslgnation,elc:

Date of resignationetc | PR|

(This Includes any ) _
lorm of ceasing to Resignation etc, as director XD <{Pleasa mark tha gpproptiate box,

hotd office e.g if resignation elc is as a director and socretary
daath or removal Resignation etc, as secretary | XS mark both boxos
rom office)

Forenames

Surname

Date of birth (directors onty) DO

{ See note on page 4) This rzturn is delivered in respect of all the branches listed on page 4
To whom should Nameg WL, <S. QQN\S(\? l
Compariies House o (
address any enquiries Address G‘l@'srﬁ- '“3\_\?3? y > Bonteeseann YAsuy

t the informati
2%;; ,Em'} ormation Srone bt Raoss ’ Micednan LOveausr
Telephone O61 A 70:'1‘1

When completed, this form should be returned 1o the address on page 4




j Dats of appointment
um e page 3 .
sty resignalionor  Appolmiment of director
[srratian of
arifeufars) Appointment of secratary
Name *Style/title
[OTES Forenames
v o Sl g wnamas HOT
UTIALS Wihe drecorer Surnama
a1y (6 3 Corporatan o Scxdsh

W, e e LM &0 tur s ma Krie

NG o siocEd oF pANCD &l e 5 (e *Honours elc

cusl feddental sdress o

':;:’ p:;wtm forenames OF SrAImes Frovious forenames
for & madied woman 1he name befors .

narmigs feed net be gven. Previous surname

for pamat pct uesd dnce ihe spe ol 18

orfor 3t least 1D yeurs

apetr ot indvidont knownty awie Usual restdential address
iy gate ine dile lnstead ef ec

addidan {0 the fcenamas 3nd Lrnames

* Voluntary dotalis

+ Diroctors only Post
08t town

County/region
Postcode

*Date of birth

Other directorships
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r THE COMPRUIES ARCTS, 1931 T0 1968

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
” or

CRESTA, HOLDINGS LIMITED

1. The name of the Company is CRESTA HOLDINGS LIMITED.

2. The Registered Office of the Company will be situate in ;
the Isle of Man.

3. The objects for which the Company is established are:-

{a) (1} To acquire all the Ordinary Shares at present held

by Felix Henry Gale and Brem Limited in $HORE
GARAGES LIMITED and in addition thereto to acguire
all the Ordinary Shares at present held by Gilbert
Looney Corteen, George Parsons Crellin and Brem
Limited in RAMSEY MOTORS LIMITED and with a view
thereta to enter into the agreements with such
aforesaid persons referred to in Clause 3 of the
Company’s Articles of Association and to carry the
same into effect with or without modification.

(2) To carry on the business of wnanufacturers of,
dealers 1in, hirers, repairers, cleaners, storers
and warehousers of motor cars, motor lorries, motor
cycles, c¢ycle cars, motors, scooters, cycles,

| bicycles, and carriages, launches, boats, vans,
i ' aercplanes, hydroplanes, and other conveyances of
| all descriptions (all hereinafter comprised in the
term "motors and other things"), whether propelled
or assisted by means of petrol, spirit, steam, gas,
electrical, animal or other power, and of engines,
chassis, bodies and other things used for, in, or
in connection with motors and other things.

{3) To buy, sell, let on hire, repair, alter and deal
in machinery, component parts, accessories and
fittings of all kinds for motors and other things,
and all articles and things referred to in Clanse
3{a) (2) hereof, or used in, or capable of being
used  in, connection  with the manufacture,
maintenance and working thereof.

(4) To carry on the business of garage Xeepers and
suppliers of and dealers in petrol, electricity and
other motive power to motors and other things.

* The name of the Company was changed from Island Garages,
Limited to Cresta Holdings Limited pursuant to a Special
‘Resolution of the dompany passed on 7th October 1986,
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(5} To carry on the business of mechanical engineexs,
machinists, fitters, millwrights, founders, wire-~
drawers, tube makers, metallurgists, insurane
agents, saddlers, galvanisers, japanners,
annealers, enamellers, electro platers, painters,
and packing case makers.

(6) To buy, sell and exchange any motors and other
things and any other articles or commodities of any
nature on any system of hire purchase or method of
hiring combined with option teo purchase, and also
to buy, sell, and exchange hire purchase agreements
or hire agreements failing the c¢ollection or
payment of outstanding instalments of money.

P )

(7) To make arrangements with persons, firms or
companies engaged 1in any trade or business to
supply motor cars and other things and any other
goods and/or wares, to gustomers of the company,
the company itself paying for the motor car and
other things and/or goods or wares so supplied upon

such terms as the company shall arrange with its
customers., ~

(8} To make and enter into contracts for the supply of
any goods in which the company is authorised to
deal on credit and to accept payment thereof by
deferred payments, or by instalments, according to

, the nature of the contract in each particular case,
. and to make such provisimn in such contracts for
" the enforcement of the same, including the right of
the company to retake possession of such goods as
the company may deem expedient or necessary.

—— 2 & mm 7w

(9) To develop and turn into account any land acquired
by or which the Company is interested and in
particular by laying out and preparing the same for
building purposes, constructing, altering, pulling
down, decorating, maintaining, furnishing, fitting
up and improving buildings, and by planting,
paving, draining, farming, cultivating, letting on
building lease or Dbuilding agreement and by
advancing money to and entering into contracts and

. arrangements of all kinds with builders, tenants

and others.

- mmr ar r e e s me—————r

(10) To purchase for investment or re-sale and to
-traffic in land and house and other property of any
tenure and any interest therein, and to create,

g sell and deal in freehold and .leasehold ground

rents and to make advances on the security of land
or house or other property or any interest therein

. and generally to acquire, deal in, traffic by way

<‘ of sale, lease, exchange or otherwise with land and

house property and any other property of any kind
N whether real or personal.

e ewe = & &
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(b)

(11} o lend or zdvapce mopey £o such parties, and op

(12)

(13)

(1)

(2}

(3)

sueh  terms, as mey seem expedient, anq in
particular to customers of, and persons Thawving
dealings with the Company, and to giwve any
guaramige or indemnity that may seem expedient, and
to disggunt kills, and to receive money on deposit
at interest ogr otherwise, or valuables, and to
transact any of the business of a hanker which may
seem to the Company expedient,

Generally to carry on and transact every kind of
guarantee and indemnity business.

To carry on any other business, whether
manufacturing or otherwise, which may seem to the
Company capable of being conveniently carried on in
connection with any of the above businesses or
o©bjects, or calculated directly or indirectly to
enhance the value of or render profitable any of

the Company's property or rights for the time
being.

To act as an investment holding company and +to co~
ordinate the business of any companies in which the
Company is, for the time being, interested and to
acguire (whether by original subscription, tender,
purchase, exchange or otherwise) the whole of or
any part of the stock, shares, debentures,
debenture stock, bonds and other securities issued
Or guaranteed by a body corporate constituted or
carrying on business in any part of the world or by
any government, sovereign ruler, commissioners,
public body or authority and to guarantee the
subscription thereof, and to exercise and enforce
all rights and powers conferred by or incident to
the ownership thereof angd toc hold the same asg
investments, and to sell, exchange, carry and
dispose of the same,

Ta issue debentures, debenture stock, ©bonds,
obligations and securities of all kinds, and to
frame, constitute, and secure the same, as may seem
expedient, with ful} power to make the same
transferable by delivery or by instrument of
transfer or otherwise, and either perpetual or
terminable, and either redeemable or otherwise, ang
to charge or secure the same by trust, deed or
otherwise, on the undertaking of the Company, or
upon any specific property and rights, present and
future of the Company (including, if thought fit,
uncalled capital) or otherwise howsoever,

To facilitate and encourage the creation, issue or
conversion of debentures, debenture stock, bonds,
obligations, shares, stocks, and securities, and
act as trustees in connection with any such




{c)

(d)

(4%

(5}

(6}

(7)

(8)

(9)
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securities, apd to take part in the conversion of
business concerns and undertakxings into companies

To take part in the formation, mapagement.,
supervision, or control of the business or
operations of any Company or undertaking, and for
that purpose to appoint and remuperate any
directors, accountants, or other experts or
agents.

To employ experts to investigate and examine into
the condition, prospects, value, character and
circunmstances, of any business concerns and
undertakings, . and generally of any assets,
property, or r.ghts.

To constitute any trusts with a view to the issue

of preferred and deferred or any other special

stocks or securities based on or representing any
shares, stocks, or other assets specifically
appropriated for the purposes of any such trust,
and to settle and regulate, and, if thought £it, to

undertake and execute any such trusts, and to

issue, dispose of, or hold any such preferred,.

deferred or other special stocks o;\securities.

- rr
To transact or carry on all kinds of agency
- T . - * »
business, and 1in particular in relation to the

.investment of money, the sale of property and the

collection and receipt of money, .
Tc advance and lend money on assets of all klnds
upon such terms as may be arranged.

5 ‘\r.

i

é(LK‘ f»l‘]
To give any 99{ d»teerﬂ*-welatlon_tp the payment of
any debenh\rev f\ &waentura ‘~“st0ﬂk. bonds,

obligatlons, or churltnzs, and: to guarantee the
payment of interest tle‘aon or of dividends on any
stock or sharas of an3 yumpany.a B

To procure the Company to be registered or
recognlsed in any foreign country or place,

To purchase, take on lease or in exchange, hire or
otherwise acguire and hold £or any estate or

interest any lands, buildings, dockyards,
aerodromes, easements, rights, privileges,
concessions, patents, patent rights, licences,

secret processes, machinery, plant, vessels, (alr,
land, and marine), stock~in-trade, and any’ real or
personal property of any kind necessary or
convenient for the purposes of or in connection
with the Company's business or any branch or
department thereof.

MR e e A ST W DT gemy TR v

L




Qf

Fe

e,
or
‘or
ny
or

i 0

hs ey

A e L R T B A T,

T IRER

TURIRAEr

‘.

a. TR

Sasia M e

RIS TR S T R LR T S L L T R R T

‘f—-w

(£)

(g)

(h)

(i)

(3}

(k)

(L)

(m)

: ~

°‘

To borrow or raise or Secure the payment of money for +the
purposes of or in connection with the Company's business.

To mortgage and charge the undertaking and all op any of
the real ang ’érsonal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a pramium
or discount, and for such consideration ang with such
rights, powers and privileges as way be thought F£it,
debentures, deeds of bond and security, mortgage debenturesg
or debenture stock payable to bearer or Otherwise, and
either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance,

than the nominal amount of such securities, and alsc by way.
of security for +the performance of any contracts or
obligations of the Company or of its customers or other
persons or corporations having deazlings with the Company,
or in whose businesses or undertakings the Company isg
interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the
Company may approve and to guarantee the obligations of

. customers and others,

To make advances to customers and others with or without
security, and upon® such terms as the Company may approve,
and generally to act as bankers for customers and others,

To grant pensicns, allowances, gratuities and bonuses to
officers, employees or ex-employees of the Company or its
predececsors in business or the dependents of such persons,
and to estyblish and support, or to support or subscribe
to, any charitable funds or institutions, the sUpport of
which may, in the opinion of the Directors, bpe calculated
directly or indirectly to benefit the Company, ang to
institute and maintain any club or other establishment or
profit sharing scheme calculated to advance the interests
of the Company or of the persons employed by the Company.

To draw, make, accept, endorse, negotiate, discount ang
execute promissory notes, bills of exchange and other
negotiable instruments.
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without preferred or deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise,
or by any securities which the Company has power to issue,
or partly in one mode and partly in another, and generally
on guch terms as the Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, eithex
in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or
without deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine,
and to hold, dispose of or otherwise deal with any shares,
stock or securities so acguired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on
or proposing to carry on any business within the objects of
this Company, and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of or the promotion of which shall be 1in any
manner calculated to advance directly or indirectly the
Objects or interests of this Company, and to aocguire and
hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital
of any shares, stock or securities issued by or any other
obligations of any such company.

To purchase or otherwise acguire and undertake all or any
part of ;' the business, property, liabilities and
transactions of any person, firm or company Carrying on any
business which this Company is authorised to carry on, or
the carrying on of which is considered likely to benefit
this Company or to advance its interests, or possessed of
property suitable for the purposes of the Company .

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise grant licences, easements, and other rights in or
over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the
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Company may think fit, and ip particular for shares,
debentures,” debenture stock Or other securitiss .of any
other compapy having objects altogether or in part similar
to those of this Company.

include objects anciiiary to those of this Company, whethexr
PY sale or purchase (for fully or partly paid-up skares ox
otherwise) of the undertaking, subject to the liabilities
of this or any such other company as aforesaid, with wmp
without winding UP, Or by sale or puxrhpsus (for fully or
partly paid-up shares or otherwise) of zil or a controlling
interest in the shares or stock of this @r any suek other
company as aforesaid, or by partnership, or any arrangement
of the nature of partnership, or in any other manng, .

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

To obtain any Provisional Order or Act of Tynwald or Act of
Parliament for enabling the Company to caury any of its
objects into e2ffect, or for effecting any modification of

. the Company's constitution, or for any other purpose which
may seem expedient, anq to oppose any proceedings or

dpplications which may seem calculated directly or
indirectly, to prejudice the Company's interests,

To act as trustee, agent or nominee for any person, persons
oOr corporation in any part of the worigd and to apply for,
subscribe, purchase or in any other way acqguire, and to
hold any assets, investments, Propexty or securities on
behalf of any sush pPersons or corporation, and to sell,
mortgage or otherwisae deal with #ny  such assets,
investments, property or securities in 'such manner as such
persons or corporation may from time to time direct,

To do all or any of the above things in any part of the

world, and either as principals, agents, trustees,

contractors Qr  otherwise, and either alone or in

conjunction with others, and either by or through agents, -
sub-contractors, trustees, or otherwise,

To carry on any other business, whether manufacturhag or
otherwise, which mnay seem to the Company capable of being
conveniently carried on in connection with any of the abowve
businesses or objects or calsulated directly or indirectly
to enhance the value of or render profitable any of the
Comgany's property or rights for the time being,

To do .21l such other things as are incidental oy
anticipated to be conducive to. the above objects orxr any of
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¥t is hereby declared that the word “Company® in this clause
shall be deemed te include any person or partnexship ox other
body of persons, and words dencting the singulas number @ily
shail ipclude the plural number and wice versa, and so that the
objects specified in each paragraph of this clause shall, except.
where otherwise expressed in such paragraph, be regarded as
independent objects, and in no wise limited or restricted by
reference to or inference from tha terms of any other paragraph
or the name of the Company.

4. The liability of the men.ers is limited. T

\

3 Y,

5. The Share Capital of the Company is £100,000, dfviaéd”u"hb
30,000 6 per cent. Redeemable Preference Shares of £l each and
70,000 Ordinary Shares of £1 each with such rights as are defined
by the Articles of Association registered herewith subject
however to the right and power to modify or vary the same as
contained in Clause 3 of Table 'A' in the First Schedule of the
Companies Consolidation Act, 1931L. Any new shares from time to
time to be created may from time to time be issued with such
rights of preference whether in respect of dividend or of
repayment of Capital, or both, or any other special privilege or
advantage over any shares previously issued or then about to be
issued, or at such a premium or with such deferred rights as
compared with any other shares previously issued or then abont to
be issued or subject to any such conditions or provisions, and
with any’ such right or without any right of voting and generally
on such terms as the Company may from time to time deteirmine and
so that any preferential or special rights attached to issued
shares shall not be affected or interfered with except in manner
provided in Clause 3 of Table 'A' aforesaid.

"N.B. That in consequence o©f Resolutions passed by the
Mewbers of the Company and all duly filed in the
Companies Registry the Share Capital of the Company
referred to in the above Clause 5 is now £2,000,000
divided into 20,000,000 Ordinary Shares of 10p
each."”

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of thig
Memorandum of Association, and we respectively agree to t Ye the
number of Shares in the Capital of the Company set opposite our
respective names,
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Registered in Isle of Man

e, 1637
THE COMPRNIES ACTS 1931-1982

- COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
R of -~

CRESTA HOLDINGS LIMITED

{Rdopted puféuant to Specizl Resolution
passed on 7th October 1986)

PRELIMINARY
1, The regulations contained in Table A in the First
Schedule to the Companies Act 1931 shall .not apply to the
Company except in so far as the same are repeated or contained
in these Articles ' '

2. In these Articles, unless the context otherwise
requires:-

"the Act!" means the Companies Act 1931.

*the Statutes" means the Companies Acts 1931 to 1982
and every statutory modification or re-enactment
thereof for the time being in force.

"these Articles" means these Articles of Association
or other the articles of association of the Company
frem time to time in force.

"the Auditors" means the Auditors for the time being
of the Company.

"the Directors" means the Directors for the time being
of the Company.

"dividend" includes bonus.
¥month" means calendar month.

"ﬁﬁe Office" means the registered office for théJtime
being of the Company.

"ﬁaid up" includes credited as paid up.
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"the Register” means the Register of Members reguired
o be kept by the Statutes.

“the Seal" means the common seal of the Company.

"Secretary" includes a deputy or assistant secretary,
and any person appointed by the Directors to perform
the duties of the Secretary.

"the United Kingdom" means Great Britain and Northern
Ireland.

*in writing® and ‘written" includes printing,
lithography, typewriting, photography and other modes
of representing or reproducing words in wvisible form,

Words importing the singular number only shall include
the plural, and vice versa.

Words importing the masculine gender only shall
include the feminine gender.

Words importing individuals  shall include
corporations.

Any refersnce herein to the provisions of any Act
shall extend to and include any amendment or re-enactment of or
substitution for the same effected by any subsequent statute.

' subject as aforesaid, and unless the context otherwise
reguires, words and expressions defined in the Statutes shall
bear the same meanings in these Articles.

SHARES

3. The capital of the Company as ‘'at the date of the
adoptlon of these Articles as the Articles of Association of the

Company is £2,000,000 divided into 20,000,000 Ordinary Shares of
10p each. \

4, without prejudice to any special rights previously
conferred on the holders of any existing shares or class of
shares, any share in the Compi..y may be issued with such
preferred, deferred or other special rights or  such
restrictions, whether in regard to dividend, Votlng, return of
capital or otherwise as the Company may from time to time by
Ordinary P--~~"ution determine (or, in the absence of any such
determinaty, ~as the Directors may determine). If requlslte,
the Company s.@all in accordance with the Statutes within one
month from allotting shares deliver a statement in the
prescribed form containing particulars of special rights.

5. Subject t¢ the provizions of the Statutes any shares
may be issued on the terms that they are to be nedeemed or are
liable to be redeemed at the option of the Company or the
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shareholder on such terps and in such manner as may be prowvided
by these articles,
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6. The Company shall not give any financial assistance
for the acquisition of shargs in the Company except and in so
far as permitted by the Statutes,

7, The shares of the Company shall not be allotted at a
discount and save as_permitted by the Statutes shall pot bhe
allotted except as Paid up at least as to one-quarter of their
nominal value and the whole of any premium thereon. -

8. The Company may exercise the povers of paying
commissions conferred by fhe Statutes, provided tHat the rate
Per cent. or the amount of the commission paid or agreed to be
paid shall be disclosed in the hanner required by the Statutes
and the rate of the commission shall not exceed the rate of ten
Per cent. of the price at which the shates in respect whereof
the same is paid are issued or an amount equal to ten per cent.
of such price (as the case may be). Such commission may be -
satisfied by the payment of cash or the allotment of fully or
partly paid shares or Partly in one way and partly in the other.

Wi The Company may also on any issue of shares pay such brokerage
" as may be lawful.
ot o
,t 9. Save as otherwise provided in the Statutes or in thege
" B Articles, all unissued shares (whether forming part of the
N . original or any increased capital) shall be at the disposal of ;
J the Directors = who may (subject to the provisions of . _
e ! Statutes) allot, grant options over, offer or otherwise ay L
1 = with or dispose of them to such Persons at such timc, and
! generally on such terms and conditions as they may determine.
] 10, Except as required by law or Pursuant +to the

" provisions of these Articles, no person shall be recognised by

a the Company as holding any share upon any trust, and (except
B only as by these Articles or by law otherwise provided or under
- 13 an order of a court of Competent jurisdiction) the Company shall
not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any share or "any interest in any fractional
part of a share or any other rights in respect of any shara
except an absolute right to the entirety thereof in the
registered holder.

< SHARE CERTIFICATES
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other period as the conditions of issue shall provide) eone
certificate for all the shares registered in his name oxr, in the
czse of shares of more than one class being registered in his
name, a separate certificate for each class of shares so
registered, and where a lember trangfers part of the shares of
any class registered in his name he shall be entitled without
payment to one certificate for the balance of shares of that
class retained by him. If a Member =shall require additional
certificates he shall pay for each additional certificate such
reasonzble sue (if any) as the Directors may determine.

13, In respect of shares of one class held jointly by more
than one person the Company shall not be bound to issue nore
than one certificate, and delivery of a certificate for such
shares to the person first named on the Register in respect of
such shares shall be sufficient delivery to all such holders.

4. If any certificate be worn out or defaced then upon
delivery thereof to the Directors they may order the same to be
cancelled, and may issue a new certificate in lieu thereof; and
if any certificate be lost or destroyed, then upon proof thereof
to the satisfaction of the Directors and on such indemnity with
or without securitv as the Dirsctors deem adequate being given,
a new certificate in lieu thereof shall be given to the party
entitled to such lost or destroyed certificate.

15. Every certificate issued under the last preceding
Article shall be issued without payment, but there shall be paidé
to the Company such out-of-pocket expenses of the Company in
connection with the reguest as the Directors think £it and a sum
equal to the costs incurred by the Company of any such indemnity
and security as is referred to in that Article.

VARIATION OF RIGHTIS

16. If at any time the share capital is divided into
different classes of shares, the rights attached to any class or
any of such rights may, subject to the provisions of the
Statutes, whether or not the Company is being wound up, be
modified, abrogated or varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, oxr
with the sanction of an Extraordinary Resolution passed at a
separate General Meeting oif the holders of the shares of the
class.

E 17. _ To every such separate Gener:zl Meeting the provisions
» of Sections 113, 114, 115 of the Act and the provisions of these
Articles relating to General Meetings shall, mutatis mucandis,

' so far as applicable apply, subject to the following provisions,
namely:-

(a) the necessary quorum at any such meeting other than an
adjourned meetlng shall be two persons holding ox
representing by proxy at least one-third in nominal

value of the issued shares of the class in question
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and at ap adjourned meeting one person holding shares
6f the class in question or his proxy; and

(b) any holder of shares of the class in question present
in person or by proxy may demand a poll.

18, The rights attached to any class of shares shall,
unless otherwise expressly provided by the terms of issue of the
ghares of that class or by the terms upon whlch.sgch shares are
far the time being held, be deemed not to be mogifimd, abrogated
or varied by the creation or issue of further shares ranking
pari passu therewith.

CALLS ON SHARES

19, : The Directors may, ‘subject to .the erms of allotment

thereof, from time to time make such calls upon the Members as
they think fit in réspect of any moneys unpaid ew their shares

(whether on account of the nominal;valge,gf“thég;hgrgs or by way
of premium) and each Member shall (sublgct to receiving at least
fourteen dayvs' notice specifying the Cime or times and place of
bayment) pay to the Company at the time or times and place so

specified the amount called on his shares. A call may be

revoked or postponed, in whole or in part, as the Directors may
determine.

20, A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the call was
bassed and may be required to be paid by instalments.

21. The ‘joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

22. If a sum payable in respect of any call or instalment
1S not paid on or before the day appointed for payment thexreof,
the holder for the time being of the share in respect of which
the call shall have been made, or the iristalment shall be due,

shall pay interest on the sum at such rate, not exceeding

fifteen per cent. per annum, as the Directors may determine from
the day appointed for the payment thereof until the actual
bayment thereof, and alil expenses that may have been incurred by
the Company by reason of such non-payment; but the Directors
may, 1f they shall think fit, waive the payment of such interest
&nd expenses or any part thereof,

23:_ Any sum which by the terms of issue of & share becomes
payable'on allotment or at any fixed date, whether on account of
the nominal value of the share or by way of premium, shall for

€ burposes of these Articles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same
econes payable, and in case of non-payment all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeltupg or otherwise shall apply as if such sum had
become payable by viztue of a call duly made and notified,
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2%, The Directors may, ©OR the issue of shares, mnake
arrangements fox,a difference petween the holders of such shares
in the amoupts of calls To te paid and in the times of payment
of such calls.

25, The Directors may, if they think fir, receive from any
Member willing to advance the same all or any part of the
moneys, whether on account of the nominal value of the shares or

by way of premium, uncalled and unpaid upon any shares held by

him; and upon all or any of the moneys so paid in advance the
Directors may {until the same would, but for such advance,
beccme presently payable) pay interest at such rate not ,
exceeding (unless the Company in General Meeting shall otherwlsg.-- " g
direct) twelve per cent. per annum, as may be agreed upsn )
between the "Directors and the HMember paying such moneys ln
advance. = | " P 3P
FORFEITURE AN LIEN e RS
. . ~ . ‘\\ .
26. . 1i any Member: fails to pay any call or instalmest /in
full om-or before: fhm .day appointed for payment thereof;-ihe‘
Directoxs  may, ak apy hLime therearter during such time as ,)any
part of the call or instalment remains-unpaid, setve & noticg¢ on
him seguiring him to pay so much of the call or instalment as is
unpaié together with any interest which may have accrued and any
ednenses incurred by the Cecmpany by reason of such non-payment.

27 The notice shall name a further day (not earlier thar
the expiration of fourteen days.from the date of service of the
notice) on or before which and the place where such call or
instalment and such interest and expenses as aforesaid are to be
paid. The ,notice shall also state that in the event of
non-payment///'é.t or before the time and at the place appointed,
the shares” in respect of which such call or instalment is
payable @ill be liable to be forfeited. - .

28. I1f the reauirements of any such notice as aforesaid

are not complied with, any share in respect of which such notice

has been given may at any time thereafter, before the payment

L required by the notice has been made, be forfeited by a

) resolution of the Directors to that effect. such forfeiture
shall extend to all dividends declared in respect of the shares
so forfeited and not actually paid before such forfeiture.
Forfeiture shall be deemed to occur at the time of the passing
of the said resolution of the Directors. The Directors may
accept a surrender of any share liable to be forfeited
hereunder.

29. When any share has Dbeen forfeited notice of <the
forfeiture shall be served upon the person who was bhefore
forfeiture the holder of the share, or the person entitled tc
the share by transmissiom, and an entry of the forfeiture or
surrender, with the date thereof, shall forthwith be made in the
Register, but no forfeiture shall be invalidated by any failure
to give such notice cr make such entry as aforesaid.
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‘%@, g A share so forfeited or surregndered shall be deemed to
e the preoperty of the Company, and may be sold, re-allotted or
ctheryise dispesed of in such mabner, either subject to or
discharged from all calls made or instalments due prior to the
forfeiture or surrender, as the Directors think fit. Provided
that the Company shall not exercise any voting rights in respect
cf such share and any such share not disposed of in accordanmce
with the foregoing within a period of three years from the date
of its forfeiture or surrender shall thereupon be cancelled in
accordance with the provisions of the Statutes. For the purpose
of giving effect to aay such sale or other disposition the
Directoxrs may authorisy wome person to transfer the share so
sold or otherwise dig;wydd of to the purchaser thereof or other
person becoming entitied Thevreto.

31. The Dirgctors may, at any time before anv share so
forfeited or surirendersd shall have been cancelled or sold,
re~allotted or o'erwige disposed of, annul the forfeiture or
surrender upon such tefms as they think fit.

32, Any pergson whose shares have been forfeited or
surrendered shall cease to be a Member in respect of those
shares, but shall, notwithstanding, remain liable to pay to the
Company all mone¥s which, at the date of the forfciture or
surrender, were presently payable by him to the Company in

respect of the shares, together with interest thereon at such i
rate, not exceeding fifteen per cent. per annum, as the
Directors may determine from the time of forfeiture or surrender
until the time of payment, but his liability shall cease if and
when the Company shall have received payment in full of all such
moneys in respect of the shares, together with interest as
aforesaid. The Directors may, if they shall think fit, waive
the payment of such interest or any part thereof.

3. The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of such share; but the Directors may at any time
walve any lien which has arisen and may declare any share to be
wholly or in part exempt from the provisions of this Article.
The Company's lien, if any, on a share shall extend to all
dividends payable thereon.

34. . The Company may sell, in such manner as the Directors
think fit, any share on which the Company has a lien, but no
sale shall be made unless a sum in respect of which the 1lien
exists 1is presently payable, nor until the expiration of
fourteen days after a notice in writing, (i) stating, and
demanding payment of, the sum presently payable, and (ii) giving
notice of intention to sell in default of such payment, has been
given to the registered holder for the time being of the share,

or the person entitled thereto by reason of his death or
bankruptcy.

35. The net proceeds of such sale, after payment of the
costs thereof, shall be received by the Company and applied in 1

7
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or Towards satisfaction of such part of the amount in respect mf
which the lien exists as is presently payable. 7The residue, 2f
zny, shall (subject to a like lien for sums pot presently
pavabie as existed upon the shares before the sale) be paid %o
the peyson entitled to the shares at the date cf sale. Feor
giving effect to any such sale the Directors may authorise scme
person to transfer the shares sold to the purchaser.

36, 2 statutory declaration in writing that the declarant
is a Director or the Secretary of the Company and that a shaxe
has been duly forfeited or surrendered or sold to satisfy a lien
of the Company on a date stated in the deciaration shall be
conclusive evidence of the facts stated therein against all
persons claiming to be entitled to the share. Such declaraticn
and the receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment oxr disposal
thereof together with the share certificate deliverxed to &
purchaser or allottee thereof shall (subject to the execution ©f
= transfer if the same be required) constitute a good title Tc
the shara and the person to whom the share is sold, re-aliotted
or disposed of shall be registered as the holder of the shaxe
aznd shall not be bound to see to the application of the purchase
money (if any) nor shall his title to the share be affected v
any irregularity or invalidity in the proceedings in reference
to the forfeiture, surrender, sazle, re-allotment or disposal I
the share.

TRANSFER OF SHARES

7. The instrument of transfer of anv share in the Company
hzll be signed by or on behalf of the transferor (and, in ths
czse of a share which is not fullv paid, shall be signed by or
on behalf of the transferes) and the transieror shall ke deemel
te remain the holder of the share until +the name of tke

transferee is entered in the Register in respect thereof.

38, All transfers of shares shall be efifected b
instrument in writing 1ln any usual or common form or any other
form which the Directors may approve. .

39. The Directors may, in their absolute discretion and
without assigning any reason thersfor, refuse to register any
sransfer of any share which is not a fully paid shave. The
Directors may likewise refuse to register any trxansfer of =
share, whether fully paid or not, in favour of more than four
persons jointly.

40. The Directors may decline to recognisz any instrumen:
of transfer unless:-

(a) the instrument of transfer ig lsft at the Office, or
at such other place as the Directors may from time t:
time determine, to be registered, accompanied by the
certificate(s) of the shares to which it relates, an.
suchh other evidence as the Directoxrs may reasonabl
require to show the right of the transferor to maks

8
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" the transfer (and, if the instrumept of transfer is z
" ezectited by some other perscn on his bpehzlf, the g
zutherity of that person so to do); and *

5

(b} the instrumept of transfer is in respect of onlwy one
class of share.

4% . 1f the Directors refuse to register a transfer they :
shall within two months after the date on which the transfer was
iodged with the Company send to the transferee notice of the
refusal and (except in the case of fraud) return to him the
instrument of transfer. BAll instruments of traznsfer which are
registered may be retained by the Company. ‘

&2, No fee shall be charged by the Compary on the
registration of any instrument of transfer, probate, letters of
adﬁinistzation, cextificate of death or marriage, powexr of
attorney, stop notice or other document relating to or affecting
the title to any shares or otherwise for making any entry in the
Register affecting the title to any shares.

43, The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to
time determine and either generally or in respsect of any class
of shares: Provided always that such registrasion shzll not be
suspended; either generally or otherwise, for more than thirzy
daye in anY\year. ‘ R

b

44, Tﬁe Company shall be entitled to destroy: -

(1) any instrument of transfer which has been registered,

at any time after the expiration of six vears from the
date of registration thereof;

(11) any dividend mandate or any variation or cancellation
thereof or any notification of change of address, at
any time after the expiration of two vears from the
date of recording thereof; and

(iii) any share certificate which has been cancelled, at any -~

time after the expiration of one year from the date of
such cancellation;

and it shall- conclusively be presumed in favour of the Company
that every entry in the Register purporting to have been made on
the basis of an instrument of transfer or other document so
. degtroyed was duly and properly made, that every instrument of
7 trausfer so destroyed was a valid and effective instrument duly
and properly registered, thaot every -‘share certificate so
destroyed was a valid certificate duly ‘snd properly cancelled
X and that every other document destroyed hereunder was a wvalid
and effective document in accordance with the recorded :
Particulars therecf in the books or records of the Company: 3
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(a) the provigions aforesaid shail apply only o +the
destructisn of a2 decument in good faith and without
express notice to the Company that the preservaiiocn of
sucn doc.pent was relevant to any claim {regardiess of
the parties thereto);

R (b} nothing contained in this Article shall bhe gonstrued
as imposing upon the Company any liability in respect
of the destructign of any such document earlier than
as aferesaid or in any case where the conditions of
proviso (a) abovg are not fulfilled; and

(c) references in this Artigle to the desgruction cf any
document include references to its disposal Iin any
manner.

TRANSHMISSION OF SHARES

45, In case of the death of a Member the survivor or
survivors where the deceased was a joint holder, and the legal
personal representatives of the deceased where he was a sole
holder, shall be the only persons recognised by the Company &s
naving any title to his interest in the shares; but nothing
‘herein contained shall release the estate of a deceased joint
helder from any liability in respect of any share which had been
jointly held by him with other persons.

45, Anv person becoming entitled to a share in conseguence
of the death or bankruptcy of a Member may, upon such evidence
being produced as may Irom time to time properly be reguired Cv¥
ke Directors and subject as hereinaftar provided, elect either
to be registered himself ~s holder ©f the share or to have some
person nominated by him tegistered as the trapsferee thereol
but the Directors shall, in either case, have the same right te
decline or suspend registration as they would have had in th
case of a transfer of the share by that Member before his death
or bankruptcy, as the case may be.

t
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7. 1f the person so becoming entitled shall eleci to be
tgistered himself, he shall deliver or send to the Company &
notice in writing signed by him stating that he so elects. If
he shall elect to have another person registered he shall
testify his election by executing to that person a transfer .oi
the share. All the limitations, restrictions and provisions of
these Articles relating to the 7right to transfer and the .
registration of transfers of shares shall be applicable to anv
such notice or transfer as aforesaid as if the death or
bankruptcy of the Member had not occurred and the notice or
transfer were a transfer signed by that Member.

(]

e

48, A person becoming entitled to a share by weason of the
death or bankruptcy of the holder shall, upon suppidving to the
Company such evidence as the Directors may reasonably rsguire tc
show his title to the share, be entitled %o the same dividend:
and other advantages to which he would be entitled if he wers
the registered holder of the share, excspt that he shall nct.

10




N . Y 1 T R Y T - A S A R 4. 18 | ol
P TAE T b By K e ey R e Wl i L bt 4 b e L LR vy b g ’ forEaemETy RET Lot bl

3

s e

qaaef@re being registered as a Member in respect of the share, be
entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company. Provided
always that the Directors may at any time give notice reguiring
any such person to elect either to be registered himself or to
transfer the share, and 1f the notice is not complied with
within sizty days the Directors may thereafter withhold payment ‘
of all dividends, Dbonuses or other mopeys payable in respect of
the share until the requirements of the notice have been
complied with.

-
€
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CONVERSION OF SEARES INTO STOCK

39, The Company may by Ordinary Resolution convert any of
its fully paid up shares into stock of the same class as the
shares so converted, and reconvert such stock into fully paid up
shares of the same class and of any denomination.

50, The several holders of stock may transfer the same, or
any part thereof, in the same manner, and subject to the same
regulations, as and subject to which the shares from which the
stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and the
Directors may from time to time fix the minimum amount of stock
[\“ transferable but so that such minimum shall not exceed the
) neminzl amount of the shares from which the stock arose.

Si. The several holders of such stock shall, according to
the amount of stock held by them and the ciass thereofi, have the
same rights, privileges and advantages as regards dividends,
voting at meetings of the Company and other matters as if they
held the shares from which the stock arose, but no such i
privilege or advantage (except participation in the dividends

and profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if
exilsting in shares, have conferred that privilege or advantage.

s52. Such of the provisions of these Articles as are
applicable to fully paid up shares shall apply to stock, and the

words Yshare" and "“shareholder" therein shall include '"stock"
and "stockholder",.

ALTERATION OF CAPITAL

53. . The Company may from time to time by Ordinary 4
Resolution increase its share capital by such sum, to be divided '
into shares of such amount, as the resolution shall prescribe.
All new shares shall be subject to the provisions of these

h

. ; }

%rtzc;es with reference to allotment, payment of calls, %

forfeiture, lien, transfer and transmission and otherwise. %
54.

The Company may by Ordinary Resolution:-

(a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

P RN
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‘p . {b) sub-divide its existing shares, or any of them, into
shares of smaller amount than is fixed by the
Memorandum of Assaciation (subject nevertheless, to
the provisions of Section 50(1){(d4) of the Act),
provided that:-

T es atenr

(i) in the sub-~division the proportion between the |
amount paid and the amount, if any, unpaid on °
each reduced share shall be the same as it was in
the case of the share from which the reduced
share 1is derived; and

(ii) the resolution whereby any share is sub~divided
may determine that as between the resulting
shares one or mcre of such shares may be given
any preference or advantage as regards dividend,
capital, wvoting or otherwise over the others or
any other of such shares;

B ¥

(c) cancel any shares which, at the date of the passing of

the resolution, have not been taken or agreed to be

o taken by any person, and diminish the amount of its ;
B share capital by the amount of the shares so }
cancelled.

= el w

55. Subject to any direction by the Company in General
Meeting, whenever as +the result of any consolidation or
sub-division and consolidation of shares Mempers of the Company
are entitled to any issued shares of the Company in fractions,
the Directors may deal with such £fractions as they shall
determine and in particular may sell the shares to which Members
' are so entitled in fractions for the best price reasonably
| obtainable and pay and distribute to and amongst the Members
entitled to such shares in due proportions the net proceeds of
the sale thereof. For the purpose of giving effect to any such
sale the Diregtors may nominate some person to execute a
transfer of the shares sold on behalf of the Members so entitled
to the purchaser thereof and wmay cause the name of the purchaser
to be entered in the Register as the holder of the shares
comprised in any such transfer and he shall not be bound to see
to the application of the purchase money nox shall his title to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

we
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56. The Company may by Special Resolution reduce its share
capital, any capital redemption reserve and any share premium
account in any manner and with, and subject to, any incident
authorised, and consent required, by law.

b S A R R AR IR A SO YT

GENERAL MEETINGS

57. The Company shall in each year hold a General Meeting g
as its Annual General Meeting in addition to any other meetings §
in that year, and not more than fifteen months shall elapse

between the date of one Annual General Meeting of the Company #

12
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a@ that of the next. %he Annual General Meeting shall be held
at such time and place as {jie Direcrors shall appoint.

5. All  General peetings other than Annual Senera)
Meetings shall be cailed Extracrdinary General Meetings.

g%, The Directors may, whenever they think fit, convene an
Extracidinary General Meeting, and :Extrao;dinqry- General
Meccings shall also be convened on such requisition, or, in
default, may be convened by such requisitionists, as provided by
Section 113 of the Act., If at any time there are not within the
Isle of Man sufficient Directors capable of acting to form a
quorum the Directors in the Isle of Man capable of acting, or if
there are no Directors capable and willing so to act, any two
Hembers of the Company, may convene an Extraordinary General
Meeting in the same manner as nearly as possible as that in
which meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

60. An Annual General Meeting and a meeting called for the
passing of a Special Resolutien shal) be called by not less than
tWenty-one days' notice in writing, and a meeting of the Company
other than an Annual General Meeting or a meeting for the
passing of a Special Resolution shall be called by not less than
fourteen days' notice in writing. The notice shall be exclusive
of the dav on which it is served or deemed to be served and of
the day for which it is given, and shall specify the place, the
~day and the hour of meeting and, in case of special business,

the general nature of that business. 1t shall be given, in
Aanner hereinafter mentioned or in such other manner, if any, as
fay be prescribed by the Company in General Meeting, to such
DPEersons as are, under these Articles, entitled to receive such
flotices from the Company and shall comply with the provisions of
the Statutes as to informing Members of their right to appoint
broxies. A notice calling an Annual General Meeting ‘shall

case may be shall specify the intention to propose the
resolution ag such.

61, A meeting of the Company shall, notwithstanding that
1t 1s called by shorter notice than that specified in the last

Preceding Article, be deemed to have been duly called if it ig
SO agreed;-

(a) in the case of a meeting called as the Annual General

Meeting, by all the Members entitled to attend and
vote thereat; and

(b) in the case of any other meeting, by a majority in
number of the Members having a right to attend and
vote at the meeting, being a majority together holding
not less than ninety-five per cent. in nominal value
of the shares giving that right.

13
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62. The accidental omission to give notice of a meeting
to, or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

f 63, All business shall be deemed special that 21s

e transacted at an Extraordinary General Meeting, and alsoc all
that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and
Auditors and any other documents required by law to be attached
or annexed to the balance sheets, the election of Directors in
place of those retiring, and the appointment of (when special
Aotice of the resolution for such appointment is not required by
the Statutes), and the fixing of the remuneration of the

| Auditors.

64. No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the
meeting proceeds to business; save as herein otherwise provided,
two Members present in person shall be a gquorum. A Corporation
being a Member shall be deemed for the purpose of this Article
to be personally present if represented by proxy or in
accordance with the provisions of Section 115 of the Act. The:
appointment of a Chairman in accordance with the provisions of
these Articles shall not be treated as part of the business of/~
the meeting. '

BS. I within half an hour from the time appointed for the

meeting a quorum be not present, the meeting, if convened by or

upon the requisition of Members, shall be dissolved. 1In any

other case it shall stand adjourned to such time (being not less

than fourteen days nor more than twenty-eight days thence) and

place as the Chairman shall appoint. If at such adjourn=d
l meeting a quorum be not present within half an hour from the
time appointed therefor, the Member or Members present in person
or by proxy and entitled to vote shall have power to decide upcn
all matters which could properly have been disposed of at the
meeting from which the adjournment took place. The Company
shall give not less than seven clear days' notice of any meeting
adjourned for want of a quorum and the notice shall state that
the Member or Members present as aforesaid shall form a quorum
and shall have the power aforesaid.

66. The Chairman, if any, of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any General Meeting he shall
not be present within fifteen minutes ‘after the time appointed
for holding the meeting or is unwilling to act as Chairman, the
Directors present shall select one of their number +to be
Chairman; or if no Director be present and willing to take the
chair the Members present and entitled <o vote shall choose one
of their number to be Chairman of the meeting.

{
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7. The Chairman may, with the <consent of any meeting aft
witich a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time ang from place
ts place; but no business shall be Lransacted at any adjourned
meeting other than the business left unfinished at the neeting
from which the adjournment took place. When a peeting is
adjourned for thirty days or more, not less than seven clear
days' notice in writing of the adjourned meeting shall be given
specifying the day, the place and the time of the meeting as in
the case of an original meeting, but it shall not be necessary
to specify in such notice the nature of the husiness to be
transacted at the adjourned meeting. Save as aforesaid it shall
net be necessary to give any notice of an adjournment.

68. At any Ceneral Meeting a resolution put to the vete of
the meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of
hands)} demanded:-

(a) by the Chairman; or

(b) by at least two Members present in person or 5Y proxy
and entitled to vote; or

(c) by any Member or Members present in person or by proxy
and representing not less than one-tenth of the total
voting rights of all the Members having the right to
vote at the meeting; or

(d) by a Member or Members holding shares in the Company
conferring a right teo vote at the meeting being shares
on which an aggregate sum hag been paid up equal to
not less than one-tenth of the total sum paid up on
all shares conferring that right.

Unless a poll be so demanded a declaration by the Chairman that
a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry
to tha@ effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution. '

65. LExcept as provided in Article 71, if a poll is duly
demanded it shall be taken in such manner (including the use of
ballgt. or voting papers or tickets) as the cChairman of the
meeting directs, and the result of the po”l shall be deemed to

be the resolution of the meeting at which _he poll was demanded.

70. In the case of an equality of votes, whether on a show
of hands or on a poll, the Chairman of the meeting at which the
show of hanc}s takes place or at which the poll is demanded
shall be entitled to a second or casting vote.

zi- A poll demanded on the election of a Chairman or on
€ questlon of an adjournment shall be taken forthwith. A poll
15
jy/' ('1“:_“ Diay
R A A T asc e -

B s o [

i
LR
2
-
|

. Lried s + 2% p PRIty ML

LT T

SO L I




AT ORI A il e e bl gL AL SN fE LT 2% PN L R

r demanded on azny other guestion shall be taken either immediately
or at such subseguent time (not being more thap thirty days
after the date of the meeting or adjourned meeting at which the
poll is demanded} and place as the Chairman may Alireckt. No
notice need be given of a poll not taken immediately. Any
businpess other than that upon which a poll has been demanded may
be proceeded with pending the taking of the pcll. The demand
for a poll may be withdrawn.

VOTES OF MEMBERS

72. (i) subject to any rights or restrictions for the time
being attached o any class or classes of shares, on a show of
hands every Member who (being an individual) is present in
person or (beinyg a Corporation) is present by a duly authorised
representative under Section 115 of the Act shall have one vote,
and on a poll every Member shall have one vote for each share of
which he is the holder.

(1i) In accordance with Section 115 of the Act, a
Corporation being a Member may by resolution of its Directors ox
other governing body authorise such person as it thinks f£it to
act as ite representative at .any General Meeting of the Company
or of any class wf nmembers of the Company and the persons so
authorised shall be entitled to exercise the same poéwers on
behalf of the Corporation which he represents as that
Corporation could exercise it if were an individual Member ocf -
the Company. /

73, - ~T~ the case of joint holders of a share the vote of |
the senior who tenders a vote, whether in person or by proxv, !
shall be accepted to the exclusion of the votes of the other !
joint holdexs; and for this purpose seniority shall be
determlned by the order in which the names stand in the Register
in respect of the share.

74. A Member of unsound mind or in respect of whom an
. order has been made by any Court having jurizdiction for the
protection or management of the offices obr persons incapable of
managing their own dffairs may vote, whethexr on a show of hands
or on a poll, by his rece:.'v"w curater bonis or other person
authorised in that behalf appointed by that court, and such
recaiver curator bonis or other person may, on a poll, vote hy
Proxy.

75. No Member shall, unless the Dlrectors otherwise
determine, be entitled, in respect of any share in the capital
of the Company held by him, to be present or to vote on any
question, either in person or by proxy, at any General Meetlng,
or upon any poll, or to be reckoned in a quorum, or to exercise
any other right or privilege conferred by membership in relation
o to meetings of the Company if any call or other sum presently
g payable by him to the Company in respect of such share remains
3 unpaid.
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@;. Ho ebjection shall be raised to the qualification of ¥
any voter except at the meeting or adjourned meeting at which ¥
the vote objected tov is given or tendered, and ewery vote not §

&izglloved at such meeting shall be valid for all purposes, Any u
such objection made in due time shall be referred to the g\

Chairman of the meetipg, wvhose decision shall ke final and :
conclusive. .
7. On a poll votes may be given personally or by proxy

and a (lember entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the
Fame way.

-

78, The instrument appointing a Proxy shall be in writing
in any usual or commen form, or any other form which the
Directors may approve, under the h.and of tt}e appointor or of his
attorney duly authorised in writing, or if the appolntor is a
corporation, either under seal, 6r under the hand of an officer
Or attorney duly authorised. The signature on such instrument
need not he witnessed.

80, An instrument appointing a proxy and the pover of
attorney or other authority, if anv, under which it is signed,
Or a notarially certified copy of that power or authority shall
be deposited at the Office or at such other place (if any) in
the Isle of Man or the United Kingdom as is specified for that
purpose in or by way of note to the notice convening the i
meeting, not less than forty~eight hours before the time for %
holding the meeting or adjourned meeting, at which the person
named in the instrument proposes te vote, or, in the case of a g
poll taken othewwise than at or on the same day as the meeting :
or adjourned meeting, not less than twenty-four hours before tha g
time appointed for the taking of the poll at which it is to be &

5

. Used, and in default +he instrument of proxy shall not be
‘treated as valig,

ar, An  instrumert appointing a proxy shall, unless the €
c:qntx:a_ry 1s stated therg=n, be valid as well for any adjournment :\
of the meelting to walvh it relates. No instrument of proxy

shall he valid after the expiration of twelve months from the oo
date ¢of its execution except at an adjourneq meeting or on a ]
poll demanded at a meeting or adjourned meeting in cases wheye

;

- X J

gg: meeting was originally held within twelve months from that - A
3 a., 8 rl’lf"
)

e

82, The instrument appbointing a proxy shall be deemed to s, I
confer authority tc demand or join in demanding a poll. TR

83. A vote given in accordance with the terms of an
instrument of Proxy shall be valigd notwithstanding the pPrevious
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death or insanity of ithe prirncipal or revocation of rhe DIOXY oL
of the authority upder which the proxy was executed, oy The
transfer of the share in respect of which the pIoxXy is given,
provided that no intimation in writing of such death, insanity,
Yevocation or transfer shall have been received by the Company
at the office or such other place (if any) as js specified for
depositing the instrument of Proxy before the commencement of
the meeting or adjourned meeting or the holding of a poll

subsequently thereto at which such vote is given.

84. subject to the provisions of the Statutes, =2
resolution in writing signed by all the Members for the time

being entitled to receive notice of and to attend and vote at
General Meetings (or being corporations by their duly authorised
representatives) skall be as valid and effective as. if the same
had been passed at a General Meeting of the Compauy duly
convened and held, and may consist of two or more documents in

1ike form each signed by one or more of the MembeIs.
DIRECTORS

85. Unless and until the Company in General Meeting shall

otherwise determineg, +he number of Directors shall be not more
t+han ten nor less than three.

86. A Director shall not be required to hold any shares in
the capital of the Company. A Director who is not a Membex
shall nevertheless be entitled to receive notice of and attend
| and speak at all General Meetings of the Company anéd all
separate General Meetings of the holders of any class of shares .
in the capital of the Company.

87. A Director of the Company may pe or continue as or
hecome a director oOr other officer servant or member of, or
otherwise interested in, any company promoted by the Company or
in which +the Company may be interested as shareholdexr or
otherwise, and no such Director shall be accountable to the
company for any remuneration or other benerits received ox
receivable by him as 2 director or other officer servant oI
member of, or from his interest in, such other company.

i

gg. (1) The Directors shall be paid out of the funds of the
company by way of faes for their services as Directors such sums
{if any) as the Directors may from time to time determine (not
exceeding in the aggregate an annual sum of £10,000 or suck
larger amount as the Company may by Ordinary Resolution
determine) and such remuneration ghall be divided between the
pDirectors as they shall agree or, failing agreement, equally.

: Such remuneration shall be deemed to accrue £rom day to day.
(2) The Directors may also be paid all reasonabls
5 travelling, hotel and other expenses properly incurred by ther
¢ in attending and returning from meetings of the Directors or ani
i committee of the Directors or General Meetings or otherwise 1i:
: connection with the business of the Companhy.
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. Any Director who is appointed to any executive office
cr whe serves on any committee or who devotes _s_,pec::al attention
to the busipness of the Company, or who otherwise perfoxrms
services which in the opinion of the Directors are outside the
scope of the ordinary duties of a Director, may be paid such
extra remuneration by way of salary, percentage of profits or
ctherwise as the Directors may determine.

ALTERNATE DIRECTORS

$0. (A) Each Director shall have the power at any time to
appoint as an alternate Director either (i) another Director or
(’ii) any other person approved for that purpose by a resolution
of +the Directors, and, at any time, o terminate such
appointment. Every appolintment and removal of an alternate
Director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the Directors
agree otherwise) only take effect upon receipt of such written
appointment or removal &t the Office. An alternate Director
shall not be regquired to hold anv shares in the capital of the
Company and shall not be counted in reckoning the maximum and
minimum number of Directors allowed or reguired by these
Articles.

(B) An alternate Director so appointed shall not be
entitled as such to receive any remuneration from the Company
except only such part (if any) cf the remuneration otherwise
pavable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, but shall
otiierwise be subject to the provisions of these Articles with
respect to Directors. Aan alternate Director shall during his
appointment be an officer of the Company and shall not be deemed
to be an agent of his appointor.

(C) An alternate Director shall (subject to his giving to
the Company an address at which notices may be served upon him)
be entitled to receive notices of all meetings of the Directors
and of any committee of the Directors of which his appointor is
a member and to attend and vote as a Director at any such
meeting at which his appointor is not personally present and
generally in the absence of his appointor to perform and
cerexea 2 all functions, rights, powers and duties as Director of
< eewm 7APPULINTOX, and to receive notice of all General Meetings.

(D)} The appointment of an alternate Director shall
automatically determine on the happening of any event which if
he were & Director would cause him to vacate such office or if
his appointor shall cease for any reason to be a Director

otherwise than by retiring and being re-appointed at the same
meeting.

Direat(:E) tA Director or any other person may act as alternate
Direet0£ o Trepresent more than one Director and an alternate
commitgh shall be entitled at meetings of the Directors or any
b ee of the Directors to one vote for every Director whom
¢ ZIepresents in addition to his own vote (1f any) as a
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Director, but shall count as only one for the purpese of
determining whether a quorum ke present.

BORROWING POWERS

91, (A) Subject as hereinafter provided the Directors may
_exercise all the powers of the Company to borrow money, and Lo
mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to the provisions of

the Statutes and Article 9 of these Articles to 2issue
debentures, debenture stock, and other securities whether

outright or as security for any debt, liability or obligation of

the Company or of any third party.

(B) The Directors shall restrict the borrowings of the
company and exercise all voting and other rights or powers of
control exercisable by the Company in relation to its
subsidiaries (if any) so as to secure (so far, as regaxds
subsidiaries, as by such exercise they can secure) that the
aggregate amount for the time being remaining undischarged of
all moneys borrowed by the Group {(which expression in ‘this
Article means and includes the Company and its subsidiaries for
the time being) and for the time being owing to persons outside
the Group shall not at any time, without the previous sanction
of (1) an Ordinary Resclution of the Company in General Meeting
exceed a sum egual to three times the aggregate ofI:-

(i) the amount paid up on the share capital of the
Company; and ‘

(ii) the total of the capital and revenue reserves of the
Group (including any share premium account, capital
redemption reserve and credit balance on the profit
and loss account)

all as shown in the latest audited and consolidated balance
sheet of the Group but after:-

(a) making such adjustments as may be appropriate in
respect of any variation in such amount paid up on the
share capital, or share premium account or capital
redemption reserve since the date of such latest
audited consolidated balance sheet;

(b) deducting {to the extent included):-

(i} any amounts distributed oxr proposed to be
distributed (but not provided in such latest
audited consolidated balance sheet) other than
distributions attributable to the Company;

(ii) any sums set aside for taxation;

(iii) any amounts attributable to outside shareholders
in subsidiaries of the Company;

20
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(e)

(C)
borrowed
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(1v) any amounts attributable to goodwill or other
- intangible assets; and

{v) any debit balance on the profit and loss account;

.

making such adjustments (if any) as the Auditors may
consider appropriate.

Fdr the purpose of the foregoing limit ‘“moneys
shall be deemed to include the following except in so

far as otherwise taken into account (together in each case with
any fized or minimum premiwn payatle on final repayment):-

(i)

(iii)

the principal amount for the time being owing (other
than to a member of the Group) in respect of any loan
capital, whether secured or unsecured, issued by a
member of the Group in whole or in part for cash or
otherwise;

the principal amount raised by any member of the Group"
by acceptances or under any acceptance credit opened
on its behalf by any bank or accepting house other
than acceptances relating to the purchase of goods in

the crdinary course of trading and cutstanding for not
more than ninety days;

the nominal amount of anv share capital, and the
principal amount of any moneys borrewed or other
indebtedness, the redemption or repayment of which is
guaranteed or secured or is +the subject of an
indemnity given by any member of the Group and the
beneficial interest in the redempticn or repayment of
which is not owned within the Group; and

the nominal amount of any share capital (not being
equity share capital which as regards capital has
rights no more favourable than those attached to its
ordinary share capital) of any subsidiary of the
Company owned otherwise than by other members of the
Group;

but "moneys borrowed" shall not include and shall be deemed not

P
' o
ot

(1)

to include:-~

amounts borrowed for the purpose of repaying the whole
or any part (with or without premium) of any moneys
borrowed by any member of the Group then outstanding
and so to be applied within six months of being so
borrowed, pending their application for such purpose
within such period; and

the proportion of the excess outside borrowing of a
partly owned subsidiary which corresponds %o the
proportion of its equity share capital owned othervise
than by members of the Group and so that, for this
burpose, the expression 'excess outside borrowing"
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shall mezn so much of the borrowings of such partly
owned suhsidiary otherwise than from members of the
Croup as exceeds the amounts (if any) borroved from it
by other members of the Group.

(D) Mo lender or other person dealing with the Company or
any of its subsidiaries shall be concerned o see or inquire
vhether the saxd limit is observed and no debt incurred or
security given in excess of such limit shall be invalid ox
ineffectual except in the case of express notice te thié lender
or the recipient of the security at the time when the debt was
incurred or security given that the said limit has been or would
thereby be exceeded,

POWERS AND DUTIES OF DIRECTORS

92, The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as
are not, by the Statutes or by these Articles, rec:u:.red to be
exerc1sed by the Companvy in General Meeting, subject,
nevertheless, to the provisions of these Articles and of the
Statutes, and to such directions, being not inconsistent with
any provisions of these Articles and of the Statutes, as may be
given by the Company in General Meeting: Provided that no
direction given bv the Company in General Meeting shall
invalidate any prior act of the Directors which would have been
valid if such direction had not been given. The general powers
conferred upon the Directors by this Article shall not be deemed
to be abridged or restricted by anv specific power conferred
upon the Directors by any other Article.

93, The Directors may exercise all the powers of the
Company to give or award pensions, ahnuities, gratuities and
superannuation or other allowances or benefits to any persons
who are or have at any time been Directors of or employed by or
in the service of the Company or of any company which is a
subsidiary company of or allied or asso<:1ated with the Company
or any such subsidiary and to the wiwves, widows, children and
other relatives and dependants of any such persons and may
establish, maintain, support subscribe to and contribute to all
kinds of Schemes, Trusts and Funds (whether contributory or
non~contributory) for the benefit of such persons as are
hereinbefore referred to or any of them or any class of them,
and so that any Director shall be entitled to receive and retain
for his own benefit any such pension, annuity, gratuity,
allowance or other benefit (whether under any such fund or
scheme or otherwise).

g4, The Directors may make such arrangements as they think
fit for the management and transaction of the Company's affairs
either in the Isle of Man or elsewhere and may from time to time
and at any time establish any local boards or agencies for
managing any of the affairs of the Company in any specified
locality, and may appoint any persons to be members of such
local board, or any managers or agents, and may £fix their
remuneration. And the Directors from time to time, and at any
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G@aimﬁ, may delegate to any person so appointed any of the powers,

aythorities, and discretions £Qr the time being vested in the
Directers (other than the powars of borrowing and of making
callsy, with power to sub-delegate, and may authorise the
members for the iipe being of any such local beard, or any of
them, to f£ill up any vacancies therein, and to act
notwithgtanding vacancies; and  any suck appointment orp
delegation may be made on such terms and subject to such
cgnditions as the Directors may think fit, and the Directors may
t§ any time remove any person so appointed, and may annul or
vary any guch delegation.

95. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors
under these Articles) and for such period and subject to such
conditions as they may think fit, and anv such powers of
attorney may contain such provisions for +the protection and
convenience of persons dealing with any such attorney as the
Directors mav think fit and may also authorise any such attorney
to sub-delegate all or any of the powers, authorities and
discretions vested in him.

96. The Company mav exercise the powers conferred vwpon the
Company by the Statutes with regard to having.an official seal
for use abread and such povwers shall be vested in the Directors.

97. The Company may exercise the powers conferrad upon the
Company by the Statutes with regard to the keeping of 2 dominion
register, and the Direciors may (subject to the provisions of
the Statutes) make and vary such regulations as they may think
fit respecting the keeping of any such register.

98. (A) subject to the provisions of the Statutes, a Director
may hold any other office or place of profit under the Company,
except that of Auditor, in conjunction with the office of
Director and may act by himself or through his firm in a
professional capacity for the Company, and in any such case on
such terms as to remuneration and otherwise as the Directors may
arrange. Any such remuneration shall be in addition te any
remuneration provided for by any other Article. No Director or
intending Director shall be disqualified by his office from
entering into any contract, arrangement, transaction or proposal
with the Company either with regard to his tenure of any such
other office or place of profit or any such acting in a
professional capacity or as a vendor, purchaser or otherwisge.
Subject to the provisions of the Statutes and save as therein
provided no such contract, arrangement, transaction or proposal
entered into by or on behalf of the Company in which any
Director or person connected with him is in any way interested,
whether directly or indirectly, shall be liable to be avoided,
nor shall any Director who enters into any such contract,
Arrangement, transaction or proposal or who is so interested be
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iiable to account to the Company for any profif realised by any
such contract, arrangement, transaction or propesal by reason of
such Director holding that office or of the fiduciary xelaticg
thereby established, but he shall declare the nature of h:l..:
interest in accordancge with the Statutes,

{B) -Save as herein provided, a Director shall net vote in
respect of any contract, arrangement, transaction or any other
proposal whatsoever in which he has any material interest
otherwise than by wvirtue of his interests in shares or
debentures ox other securities of or otherwise in or through the
Company. A Director shall not be counted in the quorum at a
meeting in relation to any resolution on which he 1is debarred
from voting.

. (C) A Director shall (in the absence of some other
material interest than is J.nd:.cated below) be entitled to vote
{and ba counted J.n ‘the gquorum) in respect of any resolution
concerning any of the following matters, namely:-

(1) the giving of any security or indemnity to him in
respect of money lent or obligations incurred by him
at the request of or for the benefit of the Cempany or
any of its subsidiaries;

(1i) the giving of any security or indemnity to a third
party in respect of a debt or obligatien of the
Company or anv of its subsidiaries for which he
‘himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the giving of
security;

(iii) any proposal concerning an offer of shares or
debentures or other securities of or by the Company or
any of its sizbmd:.arleg for subseription or purchase
in which offer he is oxr is to be interested as a
participant in the underwriting or sub-underwriting
thereof;

(iv) any contract, arrangement, transactlon or other
proposal concerning any other company in which he is
interested, directly or indirectly and whether as an

officer or shareholder or otherwise howsoever,
provided that he is not the holder of or beneficially
interested in one per cent. or more of any class of
the equity share capital (or of a third company
through which his interest is derived) or of the
voting rights available to members of the relevant
company (any such interest being deemed for the
purposes of this Article to be a material interest in
all circumstances);

(v) any contract, arrangement, transaction or other
proposal concerning the adoption, modification or
operation of a supelannuatlon fund or retirements
benefit scheme under which he may benefit and which
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relates to both empioyses and Directors of the Company

privilege or advantage not generally accorded to the
employees to whom such scheme or fupd relates; andg

(vi} any contract, arrangement, Lransaction or other
preposal concerning the adoption, modification or
operation of any scheme for énabling emplovees
including full-time Executive Directors of the Company
and/or any subgidiary to acquire shares of the Company
O any arrangement for the benefit of employees of the
Company or any of i¢s subsidiaries under which the
Director benefits in a similar manner to employoeas,

(D) A Director shall NOt vote or be counted in the QUM
on any resolution concerning his own appointment as the holder
of anv office or pPlace of profit with the Company or any company
in which the Company is interested including fixing or varving
the terme of hig appointment or the termination thereof,

(E} -Where proposals ares under consideration concerning the
appointment (including fizxing or varying the terms of
appointment) of two or more Directors to offices or emplovments

With the Companv or any company in which the Company is

0

lnterested, such Proposals may be divided and considered in
relation to each Director separately and in such cases each of
the Directors concerned (if not debarred from voting under
baragraph (C)(iv) of this Article) shall be entitled to vote
(and be counteé in the quorum) in respect of each resolution
€Xcept that concerning his own appointment.

(F) If any question shall arise at any meeting as +o the
materiality of a Dirsctor's interest or as to the entitlement of
any Director to vote and such guestion is not resolved by his
voluntarily agreeing to abstain from voting, such question shall
be referred to the Chairman of the meeting and his ruling in
relation to anv other Director shall be final and conclusive
eéxcept in a case vhere the nature or extent of the interests of
the Director concerned have not been fairly disclosed.

(G) Subject to the provisions of the Statutes the Company
may by Ordinary Resolution suspend or relax the provisions of
this Article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this Article.

99. The Directors may exercise or procure the exercise of
the voting rights conferreg by the shares in any other company
held or owned by the Company, and may exercise any voting rights
Lo which they are entitled as Directors of such other company,
in such manner as they shall in their absolute discretion think
fit, including the exercise thereof in favour of any resolution
appointing themselves or any of them as direqtors, officers or

servants of such other company, and fixing their remuneration as
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100, #11 cheques, rramissory mnotes, drafis, bills of
s#change and other negotizble instruments, apd all recesipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such
mannexr s the Directors shzll from time to time determine,

10L, The Directors shall cause minutes to be made in books
rovided for the purpose:-

(a) of all appointments of officers made by the Directors;

(b} of the names of the Directors present at each meeting
of the Directors and of any committee of the
Directors; ,

(c) of all resolutions and proceedings at all meetings of
the Company, and of the Directors, and of committees
of Directors.

of Directors or committee of Directors %o sign their names in
the Minute Book or other book kept for recording attendance.
Any such minute as aforesaid, if purporting to be signed by the
Chairman of the meeting at which the proceedings were had, or by
the Chairman ¢f the next succesding meeting, shall be receivable
as prima facie evidence of the matters stated in such minuseas
without any further proof. -

It shall not be necessary for Directors bresent at any meeting i
|

DISQUALIZICATION OF DI‘RECTORS .
102. The office of a Director shall be vacated in anv of
the following events, nameiv:-

(a) If he is prohibited from being a Director by reason of
any order made under Section 208 or Section 25¢ of the
Act, :

(b) If he becomes bankrupt or makes any arrangement or !

composition with his creditors generally. . !

(c) If he becomes prohibited by law from acting as a

(d) If in England or elsewhere an Order is made by any
Court claiming jurisdiction in that behalf on the
ground (however formulated) of mental disorder for his
detention or for the appointment of a guardian or
receiver or other person to exercise powers with
respect to his property or affairs.

e ey vl we

{e) If he resigns his office by notice in writing under
his hand to the Company or offers in writing under his
hand to resign and the Directors resolve to accept
such offer.
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pPrevented by illness, unaveidable accident or Other
cause which may seen to the pirectors to bhe
Sufficient, and the Directors resolve that his office
be vacated.

(9} If he shall bpe removed from oiFice by notice in
writing served upon  him  signed by all  his
ca-Directors, but so that if he holds an appointment
Lo an executive office which thereby automatically
determines, such removal shall be deemed toc be an act
of the Company and shail have effect without prejudice
to any claim for damages for breach of contract or
service between hinm and the Company.

{h) If he is removed from oifice Pursuant te Article 110.

ROTATION OF DIRECTORS

103, At  each Annual Ceneral Meeting of the Company
one-third of the Directors for the time being, or, if their
number is not thres oY a multiple of three, then the number
nearest to but not exceeding one-third, shall retire from
office. A Director retiring at a meeting shall retain office
until the dissclution of such meeting.

104, - The Directors to retire in ezeh 7ear shall be those
who have been longest in office since their last eélection, but

7SN persons who became Directors on the same day those to
retire shall (unless they otherwige agree among themselves) be
determined by iot. A4 retiring Director shall be eligible for
re-election,

by rotation be not filled Y. then, subject to any resolution

reducing the number of Directors in office, such retiring
Director shall, irf willing, continue ig office until the

106, A single resolution for the appointment of two or more
Persons as Directors shall not be put at any CGeneral Meeting,
unless a resolution that it shall be so put has first baen

agreed to by the meeting without any vote being given against
it.

107. No person other than a Director retiring at the
meeting shall, unless Lecommended by the Directors, be eligible
for election to the office of Director at any General Meeting
unless not less than Séven nor more thap twenty~one days before
the date appointed for the meeting there shall have been left at
the Office notice in writing, signed by a Member duly qualified
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to attend and wote at sugh meeting, of his intention to prepose
such persor for electiop, apd also notice ip writing signed Ly
that person of his willingness to be elected. '

108, The Company may from time to +time by Ordinary
Regsolution increase or reduce the number of Directors then in
office, and may also determine in what rotation the increased or
reduced number is to go out of office.

109, The Directors shall have power at any time, and fronm
‘time to time, to appoint any person tc be a Director of the
fompany. either to fill a casual vacancy or as an addition to
the ex:iiting Directors, but so that the total number of
Directors shall not at any time exceed the maximum numbexr, if
any, fixed by or pursuant to these Articles. Any Director so
appointed shall hold office only until the next following Annual
General Meeting, and shall then be eligible for re-election but
ghall not be taken into account in determining the Directors who
are to retire by rotation at such meeting.

110, The Company may by Oxdinary Resolution, of which
special notice has been given in accordance with the provisions
of the Statutes, remove any Director before the expiration of
his period of office notwithstanding anything in these Articles
or in any aTresment between the Companv and such Director. Such
removal shall be without prejudice to anv claim such Director

may have for damages for Dbreach of any contract of service
between him and the Company.

111. The Company may by Ordinary Resolution appoint another
person in place of a Director ‘removed £from office under the
immediately preceding Article, Wwnd without prejudice to the
powers of the Directors under Article 109 the Company in General
Meeting may appoint any person to be a Director either to fill a
casual vacancy or as an additional Director. A person appointed
in place of a Director so removed or to Fill such a vacancy
shall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose
place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS

112. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings, as they
think f£it, and determine the quorum necessary for the
transaction o©of business. Until otherwise determined two
Directors shall constitute a quorum. Questions arising at any
meeting shall be decided by a majority of votes. 1In case of an
equality of votes, the Chairman shall have a second or casting
vote. A Director may, and the Secretary on the requisition of a
Director shall, at any time summon a meeting of the Directors.
It shall not be necessary to give notice of a meeting of
Directors to a Director who is not within the Isle of Man.

113, Notice of a Board Meeting shall be deemed to be duly
given to a Director if it is given to him personally or by word
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address or any other addres
this Purpose, whether or not ou

115, The Directiors may
and determine. the period for
No such chairmap be elected
be not present within fFive minutes
holding™ the Same, the Directors pr
their numper to be Chairman of such

. ,
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office or not entitled to Vote, or had in any way vacatedq their
or his office be as valig as if &very such person had been duly
aLpointed or hag duly continued in office ang was gualified apg
had continueq to be a Director, and Was entitled to vote,

SRy

118, A resolution ip writing, signed by all the Directors
for the time being entitled to receive Notice of 7 meeting of
the Directors, shall be ag valid ang effective for all purposes

Convened ang held, ang may consist of two or more documents 1in
like forn each signed by one or more Of the Directors. Provided
that such 3 resolution reed Dot be signed by an alternate
Director if it is signed by the Director who appointed him.
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MANAGING AND EXECUTIVE DIRECTORS

" 119, Subject to the provisions of the Statutes the
Pirectors may from time to time appoini: one or more of their
bedy to the office of Managing Direckor pr to hold such other
Executive Office in relation to the management of the business
of the Company as they may decide, for such period and on such
terms as they think fit, and, subject to the tems of any
service contract entered into in any particular case and without
prejudice to any claim for damages such Director may have for
breach of any such service contract, may revoke such
appointment. A Director so appointed shall not, whilst holding
such office, be subject to retirement by rotation or be taken
into account in determining the rotation of retirement of
Directors but, without prejudice to any claim for damages such
Director may have for breach of any service contract between him
and the Company, his appointment shall be automatically
determined if he ceases from any cause to be a Director.

120. The salary or remuneration of any Managing Director or
such Executive Director of the Company shail, subject as
provided in any contract, be such as the Directors nay from time
to time determine, and may either be a fixed sum of money, or
may altogether or in part be governed by the business done or
profits made, and may include Fhe making of provisions for the
payment to him, his widow or other dependants, of a pension on
retirement from the office or employment to which he is
appointed and for the participation in pension and life
assurance benefits, or may be upon such other terms as the
Directors determine.

121. The Directors may entrust to and confer upon a
Managing Director or such Executive Director any of the powers
exercisable by them upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally with
Or To the exclusion of their own powers and may from time to
time revoke, withdraw, alter or vary all or any of such powers,

SECRETARY

122. Subject to the provisions of the sStatutes the
Secretary shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they think fit;
and any Secretary may be removed by them.

THE SEAL

123, The Directors shall provide for the safe custody of
the Seal which shall not be used without the authority of the
Directors or of a committee of the Directors authorisegq by the
Directors in that behalf. Every instrument to which it shall be
affixed shall be signed autographically by one Directoy and the
Secretary or by two Directors save that as regards any
certificates for shares or debentures or other securities of tha
Company the Directors may by resolution determine that such
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Slgnatures or either of them shall be dispensed with or affixegd
by scme method or system of mechanical signature.

RESERYE

think proper as 2 réserve or reserves which shall, at the
discretion of the Directors, be applicable for any purpose to
which the profits of the Company may be bProperly applied, angd
Pending such application may, at the like discretion, either be
employed in the business of the Company or be invested ip such
investments as the Directors think fit. The Directors may
divide the reserve into such special funds as they think fit,
and may consolidate into one fund any special funds or any parts
of any special funds into which the reserve may have been
divided as they think fit, The Directors may also without
Placing the same to reserva carry forward any profits which they
may think prudent not to divide.

DIVIDENDS

125, The Company in General Meeting may declare dividends,
but no dividend shall eXceed the amount recommended by +he
Directors.

1295, The Directors may from time to time pavy to the Members
such interinm dividends ag appear to the Directors to be
Justified by the Profits of the Company.

127. No dividend or interim dividend shal}] be paigd
otherwise than in accordance with the Provisions of the Statutes
which apply to the Company.

128, Subject to the rights of bPersons, if any, entitled to
shares with any priority, preference or special rights as to
dividend, all dividends shall pe declared and paid according to
the amounts paid up on the shares in respect whereof the
dividend ig paid, but no amount baid up on a share .in advance of
calls shall be treated for the burpose of this Article as paid
UP on the share. All dividends shall be apportioned ang paid
proportionately to the amounts Paid up on the shares during any
portion or Portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as if paid up in full or in part
from a particular date, whether past or future, such share shal]

130. Any General Meeting declaring a dividend may, upon the

recommendation of the Directors, direct payment of such dividend
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#ndlly or in part by the distribution of specific assets and in
particular of paid up shares or debentures of any other company,

“2nd the Directors shall give effect to such direction. Wherxs

ary difficulty arises in regard to such distribution, the
Directors may sertle the same as they think expedient, and in
articular may issue fractional certificates and £ix the value
for distribution of such specific assets or any part therepf and
may determine that cash payments shall be made to any MNembers
upon the footing of the value so fizxed in order to adjust the
rights of all parties, and may vest any such specific assets in
trustees as may seem expedient to the Directors.

131. All dividends and interest shall belong and be paid
(subject to any 2lien of the Company) to those Members whose
names shall be on the Register at the date at which such
dividend shall be declared or at the date on which such interest
shall be payable respectively, or -at such other date as the
Company by Ordinary Resolution or the Directors may determine
notwithstanding any subsequent transfer or transmission of
shares. The Company may pay any dividend, interest or other
moneys payable in cash in respect of shares, by direct debit,
bank transfer, cheque, dividend warrant or woney order and may
remit the same by post directed to the registered address of the
nolder or, in the case of joint holders, to the registered
address of the joint holder whose name stands first in the
Register, or to such person and to such address as the holder or
joint holders may in writing direct, and the Company shall not
be responsible for any loss of any such cheque, warrant or
order. Every such chegque, warrant or order shall be made
payable to the order of the person to whom it is sent, or to
such person as the holder or joint holders may in writing
direct, and the payment of such cheque, warrant or order shall
be a good discharge to the Company. Any one of two or more
joint holders may give effectual receipts for any dividends or

other moneys payable in respect of the share held by him as
joint holder.

132. No dividend or other moneys payable on or in respect
of a share shall bear interest against the Company..

133. All dividends, interest or other sums payable
unclaimed for one vyear after having been declared may be
invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. All dividends unclaimed
for a period of twelve years after having been declared shall be
forfeited and shall revert to the Company. The payment of any
unclaimed diwvidend, interest or other sum pavable by the Company
on or in respect of any share into a separate account shall not
constitute the Company a trustee thereof.

CAPITALISATION OF PROFITS

134. The Company in General Meeting may upon the
recommendation of the Directors resolve that it is desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Company's reserve accounts or to the
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credit pf the profit and loss account or otherwise available for
distribution, "and accordingly that such swum be set free for
distribution amongst the Members who would have been entitled
thereto if discributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such Members
respectively or paying up in full upnissued shares or debentures
of the Company to be allotted and distributed credited as fully
paid up to and amongst such Members in the proportion aforesaid,
or partly in the one way and partly in the other, and the
Directors shall give effect to such r2solution: Provided that a
share premium account and a capital redemption reserve may, for
the purposes of this Article only be apglied in the paying up of
unissued shares to be allotted ty Members of the Company as
fully paid bonus shares and in accordance with the provisions of
the Statutes.

135. The Comriny in General Meeting may upon the
recommendation of the Directors resolve that it is desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Compuny's reserve accounts or to the
credit of the profit and loss account which is not available for
distribution by applying such sum in paying up in full unissued
shares to be allotted credited as fully paid to those Members of
the Company who would have been entitled to that sum 1f it were
distributed bv wav of dividend (and in the same proportions),
and the Directors shall give effect to such resolution.

136. Whenever a resolution is passed in pursuancs of
Article 134 or 135 above the Directors shall make all
appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and
issues of fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect thereto)
with full power to the Directors to make such provision by the
issue of fractional certificates or by payment in c¢ash or
otherwise as they think fit for the case of shares or debentures
becoming distrifatable in fractions, and also to authorise any
person to entis on behalf of all Members entitled thereto into
an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such
capitalisation, or (as the case may require) for the payment up
by the Companv on their behalf, by the application thereto of
their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreement made under
such authority shall be effective and binding on all such
Members.

ACCOUNTS

137. The Directors shall cause accounting records to be
kept in accordance with the provisions of the Statutes.
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e . 138, The accounting reccrds shall be kept at the 0ffice or,
subject to the provisions of the Statutes, at such other place
or places as the Directors think fit, and shall always be open
to the inspection of the officers of the Company.

l 139. The Directors shall from time to +time determine
whether and to what extent and at what times and plages and

‘ under what conditions or regulations the accounting records of

the Company or any of them shall be open to the inspection of

Members not Dbeing Directors, and no Member (not being a

Director) shall have any right of inspecting any account or book

or document of the Company except as conferred by statute or .

authorised by the Directors or by the Company in General

Meeting, , e

140. The Directors shall from time to time in accordance
with the provisions of the Statutes, cause to be prepared and to
be laid before the Company in General Meeting such profit and
loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in the Statutes.

141. A printed copy of every balance sheet (including every
document required by law to be annexed thereto) which is to be
laid before the Company in General Meeting, together with a copy
of the Auditors' report and Directors' report, shall not less
than twenty-one days before the date of the meeting be sent to
every Member (whether or not he is entitled to receive notices
of General Meetings oI the Company) and every holder of
debentures of the Company (whether or not he is so entitled) and
to every other person who is entitled to receive notices of
meetings from the Company under the provisiocns of the Statutes
or these Articles, but this Article shall not reguire a copv of
those documents to be sent to any person of whose address the
Company is not aware or to more than one of the joint holders of
any shares or debentures. Whenever permission to deal in and
gquotation for any of the Company's shares or debentures have
been granted by The Stock Exchange four copies of each of such
documents shall at the same time be forwarded to the Secretary
of The Stock Exchange.

) AUDIT

142. Auditors shall be appecinted and their duties regqulated
in accordance with the provisions of Sections 12, 14 and 15 of
the Companies Act 1982.

NOTICES

143. A notice may be given by the Company to any Membex
either personally or by sending it by post to him or to his
registered address, or (if he has no registered address within
the Isle of Man oxr United Kingdom) to the address, if any,
within the Isle of Man or the United Kingdom supplied by him to
the Company for the giving of notice to him. :
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" 124, & Wember who has no registered address within the Isle
¢f Man or the United Kingdom, and has not supplied an address

within the Isle of Man or the Upited Kingdem as afpresaid, shall
not be entitled to receive any notice from the Company,

145, Where a notice is sent by post, service of the notice -
shall be deemed to be effected by properly addressing, e
prepaying, and posting a letter containing the notice, and to

have been effected at the latest within twenty-four hours if

prepaid as first-class and within seventy-two hours if prepaid

as second-class after the letter containing the same is posted;

and in proving such service it shall be sufficient to prove that

the letter containing the same was propexly addressed and

stamped and put into a post office.

la6. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder
first named in the Register in respect of the share.

ey

147, A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy of
a Member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of
the deceased, or trustee of  the bankrupt, or by any like
description, at the address, if any, within the United Kingdom
supplied : for the purpose by the persons claiming to be so
entitled, or (until such an address has been so supplied) by : B
giving the notice in any manner in which the same might have

been given if the death or bankruptcy had not occurred.

e BT L

148, Subject to such restrictions affecting the right to ‘
receive notices as are for the time being applicable to the -
holders of any class of shares, notice of every General Meeting
shall be given in any manner hereinbefore authorised to:-

(a} every Member except those Members who (having no
registered address within the Isle of Man or the
United Kingdom) have not supplied to the Company an
address within the Isle of Man or the United Kingdom
for the giving of notices to them;

(b) the Auditor for the tinpe being of the Company;
(c) the Directors and (if any) alternate Directors.

No other person shall be entitled to receive notices of General
Meetings.

WINDING UP

149, If the Company shall be wound up the Liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction required by the Statutes, divide amongst
the Members in specie or kind the whole or any part of the
assets of the Company (whether they shall consist of proverty of
the same kind or not) and may, for such purpose, set such value
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as he deems fair upon any property to be divided as aforesaid
and may determine how such gdivision shall be carried out as
between the Members or different Classes of Membeyrs, ‘The
Liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit
of the contributories as the Liguidator, with the 1like sanction,
shall think fit, but so that no Member shall be compelled to
accept any shares or other securities whereon there is any
liability.

INDEMNITY

150, Subject to the provisions of the Statutes, every
Director or other officer or Auditor for the time being of the
Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses or liabilities
which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, including
any 1liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any
application under Section 337 of the Act. :
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CRESTACARE PLC

™ et

A% an Extraordipary General Heeting of the Company held at 10.00am at the
Crestz Court Hotel, Church Street, Alkrincham, Cheshlre WAl4 4DP on 30 July
1993 the following Resolution was passed as an Ordinary Resolutlon-

s 4

[

ORDINARY RESOLUTION

W‘ », THAT:

(a) the authorised share capital of the Company be and is hereoy increased
~ from £10,000,000 to £25,000,000 by the creation of an additional
. v 150,000,000 Ordinary Sharés;bf'10p“each in the capital of the Company ‘,
to rank equally in all respects with the exlSh*ng Ordlnary Shares of |
" the Company except that they w111 not gualify for any interim dividend . - f‘ -
payable in respect of the year endlng 31 December 1993; and

L,

P : B ‘w,

(b) the acquisition by thé Company of the Clevelandian Asséts and the
Durham Assets on the terms summarised in the Cifcular be gnd thez are
hereby approved and the Directors be and they are hereby approved and , ‘
authorised to do all things as they consider necessary to give effect |

v

thereto with such modifications to those terms (i¥ any) as they may \ |
think f£it; and

) o NN
jﬂﬁ; (c)

that the Dlrectors ‘be authorised to issue equity securities up to an

amount of £8,560,525.1 for cash other than te existing Shareholders in
proportion to their existing holdings. l
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f CpESTACBRE LIMITED

(The CGmpanies 2ct 1531 - 1992)

(Bursuant to Section 117 of the companies Act 1931)

SPECTAL RESOLUTION

e

pxtraordinary general Meeting of the above company duly
A, convened and held at rhe Cresta court Hotel, Cpurch Stregt,
i altrinchan, cheshire on rhe 28th april 1993 the followlng

pecial Resolution was passed:~

At an

RESCLVED THAT: -~

% (1) gsection 29 of the Companies Act 1992 shali apply to the

company; ,

(2) the name of the Compan¥ pe changed to

and

worestacCare plchi

e by the Registrar of a

(3) conditionally upon the issu
f the Company to be that

certificate showing the name ©
set our in paragraph (2) above:

¢ nssociation of the Company be and .

is hereby amended by the deletion, where it ap-

ears, of the name ncrestacCare L}mited“ and the
the name norestacare

(a) the Memoxrandum O

substitutlion in its place ©
plct and;

(b} the arcicles of association of the Company be and
are hereby amended bY the deletion, where it ap~

pears; of the name ncrestacare Limited" and the
substitution in its place of the name norestaCare

Plch.

f pated this sgth Day of april 1993.

CHA
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THE COMPANIES ACTS 1931 to 1986

ta
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COMPANY LIMITED BY SHARES

~
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ORDINARY RESOLUTICOH
of
CRESTA HOLDINGS LIMITED

N -

o

<

At an Extraordinary General Meeting of the Company held on Tuesday
9th April 1991 at the Palace Hotel, Central Promenade, Douglas,
és]e]of Man the following Resolution was passed as an Ordipary
‘Resolution: .

o

ORDINARY RESOLUTION

THAT:

(a) the authorised share'capital of the Company be and is hereby
increased from £7,500,000 to £10,000,000 by the creation of «an
additional 25,000,000 Ordinary Shares of 10p each in the u
capital of the Company to rank equally in all respects with ’
the existing ordinary shares of the Company except ‘that they
will not qualify for the final dividend payable in respect of
the year ended 3ist December, 1990; and

, (b) the terms of the Placing and Open Offer, details of which are
L set ocut in the circular to shareholders of the Company dated
\ . 13th March, 1991, be and are hereby approved and the Directors
) of the Company be and are hereby autherised to do all such-
' o things as may be necessary or desirable to complete the
- o - .Placing and Open Offer. :

Y

Ch&rman .
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Te: Chief Registrar

Company Mo 1637 — /;73/

Il THE MATTER OF THE COMPANIES ACTS

1931 to 1986

"

1M THE MATTER OF CRESTA HOLDINGS L IMITED

NOTICE OF ORDINARY RESOLUTIONS PURSUANT TO

1. At an Extraordinary General Meeting of the Company held on the 20th day of

October 1987 the following Resolutions were passed as Ordinary Resolutions of
the Company:

1. THAT the offer by the Company to acquire the whole of the issued share
capital of Edman Communications Group PLC (“Edman") on the terms of an
agreement dated 22nd September, 1987 made between K H Fowler and others
(1), and the Company (2) and the terms of the offer letter from Lloyds
Merchant Bank to shareholders of Edman dated 25th September, 1987 (true
copies of which have been produced to the Meeting and initialled by the
Chairman for the purposes of identification and described in the Circular
to shareholders dated 25th September, 1987 accompanying the Notice of this
Meeting be and the same is hereby approved and the Directors be and they,

are hereby authorised to do all acts and things necessary for the Company
to acquire the issued share capital of Edman; .

2. THAT the acquisition by the Company of the whole of the issued share
capital of The Browcom Group PLC on the terms of an agreement dated 22nd
September, 1987 made betwee~ P G Hughes and others (1), and the Company
(2) (a true copy of which hai béen produced to the Meeting and initialled
by the Chairman for the purposes of identification) and described in the
Circular to shareholders dated 25th September, 1987 accompanying the
Notice of this Meeting be and the same is hereby approved and the

Directors be and they are hereby authorised to complete the same on the
terms thereof;

3.  THAT the acquisition by the Company of the whole of the issued share
capital of Contact (Financial Services) Limited on the terms of an
agreement dated 22nd-September, 1987 made between C R Chariton and others
{1}, and the’Canmpany (2) {a t\ 6w copy of which has been produced to the

» Meeting and initialled by the Cmairman for the purposes of ident?Fication)

and described in thé Yircuiar to shareholders dated 25th September, 1987
aCCOmpanylng”the Notice of this Heéeting be and the same is hereby approved
and the Directors be and they are heréby authorised to complete the satie

on the terms thereof; o e
. LTV LT
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6.

THAT the authorised share capital of the Company be and is hereby
fncreased from £2,600,000 to £2,600,000 by the creaticn of §,000,000 new
Grdinary Shares of 10p each jn the Company ;

THAY the grant to employees of Edman Cemmunications Group PLL or its
subsidiaries of options to subscribe for 250,000 Ordipary Shares in the
capital of the Company upon and subject to the terms and conditions of the
proposals which are summarised in paragraph 1.6(c) of the Circular to
shareholders dated 25th September, 1987 accompanying the Notice of this
Meeting, be and is hereby approved and the Directors be and are hereby
authorised td 'do alil acts and things necessary for the Compamy to grant
such options and put such proposal into effect; and

THAT the entering into by the Company of revised service agreements with
¢ach of Messrs 8 D O'Connor and G A Thompson (in the form of the drafts
produced to the Meeting and initialled by the Chairman for the purpose of
Tdentification) and described in the Circular to shareholders dated 25th
September, 1987 accompanying the Notice of this Meeting be and the same is
hereby appfbved and the Directors be and they are hereby authorised to
enter o the same on behalf of the Company.

&l /
- § -’/
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: o CRESTA HOLDINGS LIMITED e
‘ ‘ Company No. 1637 2|6 —
- K l‘ ‘

.y To: The Registrar -
R &
AN T

N . T =

I Take Hotice that at an Extraordinary General Meeting of Cresta Holdings Limitilad
' ' ‘ held on the 23rd March 1989 at the Palace Hotel, Central Promenade, Dougl as‘.ghe
( - following resolution was passed as an ordinary resclutiom
T 7
e "I+ was RESOLVED ‘that the authorised share capital of the Comapny be increased
o 1 from £6,500,000 to £7,500,000 by the creation of 10,000,000 new Ordinary Shares
1: of 10p each in the Company."
VAN “ /@O”W Secretary R
30th March, 1989 .
‘;‘ ! ?“,t
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Cempany Humber: 1637 <Al . 5 JUNI9Y:

. "5’&5 o B
The Companies Act 1931-1986 %ﬁwﬂi«/‘

pursuant to Section 117 of the Companies Act 1931
- CRESTA HOLDINGS LINITED

Special Resolution

q-—n—n—r-q-u--”---...w-q—-u—-—--—-q—q—n—--q-w—-——--—o—m—--.—-ow-ouw--—u—.—n--——-

‘At an Extraordinary General Meeting of the above Company duly

convened and held at The Palace Hotel, Central Promenade,
pDouglas, Isle of Man on the 04th day of June 1892 the following
special Resolution was passed:-

SN

RESCLVED THAT:~ o

[

The name of the Company be changed from CRESTA HOLDINGS LIMITED
£o0 CRESTACARE LIMITED subject to the approval of the Registrar of
companies.

P
ol
K

pated this 04th day of Ju
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lrman

- “n e e e
4 ., N AT =, T,
‘ i k *“‘ ' -'. b ’ 4 ! s d -\!lil i
s - - - - T A 1
! A ' e v o 7 I
% - PR [
(LI . - ‘!-:
H tory ey IML b 5
. aus e a = ‘ T B L Rl e
. - l|
e . | ,
_1, !ch if..( rahl Lt I 1 5 /ﬁ& ‘
[ SRR L "}{« was .o
W |
. L k]
SRR oA o s ——e———




r e i ———

CRESTA HOLDINGS LIMITED

1, COLIN THOMAS BROWN of 45 Sficau Dhoo Tromode Park Douglas
being a director of CRESTA HOLDINGS LIMITED a company registered in the Isle
of Man with registration number 1637 DO solemnly and sincerely declare that the
Memorandum and Articles of Association annexed hereto and marked "CTB 1" is a
true copy of the Memorandum and Articles of Association of CRESTA HOLDINGS
LIMITED,

AND I make this solemn Declaration conscientiously believing the same to be

true and by virtue of the provisions of the Evidenice Act 1871.

DECLARED at Douglas Isle of Man :
[ L
This | day of Muvd~ 1994 :

Before me%\ :
:ﬁ —RA— (/‘,:f" .

A Commissioner for Qaths/sustioe :
ef-the-Pegee

DAVID M. SPENCER
ADVOCATE

50 ATHOL STREET
DOUGLAS

ISLE OF MAN
IM9? 1PY



COMPANIES HOUSE

(S0 note 1 on Page3) Branch name

-

This form sheuli be compteted i hisck,

Return by an oversea company subject to branch reglstration,

for alteration of company particulars
{ Pursuant jo Schedule 214, paragraph 7(1) of the Companles Act 1985)

Company number

Company name

£ WA
S =

Cooarm ooz p\&—

/

(if different to company namo)

Partlculars of change
1. Change of name

Note.: If the company has changed
Its corporat nama in its country of
origin, give delails here together with
tho dato the change was rogistered
ot otharwiso mada.

Date of change

Old corporate name

New corporate name

2. Change In legal form
(Cive details of change)
Nota: If tho company has changed its
tegal form either by Its own decision
of by a change in its parant law, give

detalis here Date of change

3. Change to accounting
requirements

Period for which the company is required fo prepare accounts by
parent law, in substitution for a period previously notlfied, has baan

changad to: (dates) o

Period allowed for the preparation and publie disclosure of accounts

for the above period | months




Company Particulars  NOTE.  The changes 1o itemns 3 - 7 only are not required to be notified
' by companies incorporated in an EC member stale or if the changes
2rp already disclesad in the constitutional documents which have been
filed with the Registrar.

On = the company changed ifs principal
4, Princfpal address address in ils parent staie to

{ give new principal
place of business )

* Insert date of change

on * the company changed its objects to those
6. Objects -+described below / attached

(state now objacts)

<-dslete as applicable

6. Capltal on" 51"-‘?’“"\(So(\WNS At

the company Increased/decreated Its
issued share capital from L83 G2 10 LYK Es
(state new issued share

capitat (incl. currency)) SN :iéo"\o [0S

7. Governing law

List any change [n the iaw
under which the company was
incarporated (6.9, a new Act)
Include the data of the change. Date

When completad, this form should be signed overleaf und returned 1o : -

For branches registered in England and Wales For branches raglstered In Scotland
The Reglstrar of Companles The Reglstrer of Companies
Companies House Companles House
Crown Way 100 -~ 102 Genrgo Strost
Cardiff Edinburgh
CF4 33Uz EH2 3DJ




To whom should
Companles House
direct any enquiries
ragarding this form

* Dolete as noalicable

This notica raust ko daliverad
10 the Rogistrar within 21 days
of the nollce of the alteration
being rocelved In Great Britain
In due courso of posat {if
despatched with due diligence),

Lo VW bt 0 3 50 I ey de b et b D Gl Gae b il

Forim BR2

EREEITN B SR S Rl

Namsg (—S (@m’%@w‘?

Address GQ%—@;%W = Dot essmoont ﬁﬁr
%WM 'gﬂ% &me(mm Rosmraass

Tel. No oA AT T Oy

This return Is delivered in respect of all the branches listed below,

registared at * CardlIff \ Edinburgh.

Signed E/.q,ZD e ™
or ecrelary armarnent reprasenliative

Date j‘)/l?/\]%

Registration
number

Branch name

NOTE:~ A return must be delivered in respect of any alteration to the company particulars by each
branch of an oversea company. If, however, a company has more than one branch in THE SAME
PART of Great Britain, it may deliver only ane form in respect of all those branches, provided

it completas the table above on this page.

"
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COMPANIES HOUSE

reglstratlon of change of directors or secretary
TRiz (orm ahuld og compileted I black,

or of thelr particulars
N ( Pursuant to Schedule 21A, paragraph 7(1) of the Companies Act 1985 )

A T
»

Company number ey .

Branch number Lo A\S
Company name QQ&&“TACJ&R;Z "PLL

RBranch name
{if differont)

ReSignation; etcs |
- Date of resignationetc | PR| \ 3
(This Includes any L _
torm of ceasing to Rasignation etc, as directer D lease mark the appropriate box,
hold office e.q If resignation eicisasa dlreclor and secretary
death or removal Resignalion etc, as secretary | XS mark both boxes
from office) Forenames
Surname

Date of birth (grectors oniy) | [g A

{ S00 note on page 4) This return |s dellvered in respect of all the branches listed on page 4

To whom shouid Name '-~» (Q A SA{

gggzgg l:zybgjr?gl?iries Address C.RESTA B\:GS.L. Y Drﬂﬂ ASSANOR. rPLAC—L

about the information wWii

on this form Qﬁﬂ‘ﬁ%}‘r Qor% &‘L:ré.: seuhn Whlg 8dp
Telephone Obl - ¥.77-"7099

When completad, this fori shouldd ba returned to the address on page 4



Pate of appointment | [PA N
(Turn to page 3 S . -
netify resignationor  Appainiment of director CD Please mask the appropriate box.
alteration of — P il appoiniment is as a director and secretary
particulars) Appointment of secretary | log mark both boxes.
Mame *Style/title -
HOTES Forenamaes
anove the il feeenamas NOT
INITTALE Wine drecioror Surname
G aidy I 3 Carporation er Scomih
Fem, théw the NIme on rnima fne
and regiciarad tr prindpal otics onthe *Honours etc
uairaf racldanifal addrags Bne
(e EIritous fecanameg of surname Previous forenames
;":‘?‘T:\;lm:d waman the nime belore
IS need no1be gven. Previous surname

ARF (LR ) Uixd ik the 258 of 18
O AL i 20 yEere

apew orlnduiduat kv by ale Usual residential address D
may sfate iha Wil Instead of o in .
addtion (5 10e (ranames and surnames

* Veluntary datalis
+ Directors only

Post town

County/region

Postcode

*Date of birth |[Do

\ | v +Nationa!ity

Other dircctorships +
Glve tha name of svery coinpany . H

Ineeeporatad In.Graat Briialn Business Occupauon oC
which tha person concernad < a +

direcior or has been a diractor at any . .
time [nthe past 5 yeare, Exclude 3 Other dlrectorshlps
campany which either s, oc a2 all

tmey during the pact 5 years whitn

the pereon wat a dirdclor, was

~dormant

«3 parent comp any which wholly
owned the cofpany making the
teluen

eanother wheily owned subtldlary

of the ramd parent company Scope of authority { The extent of the authority to represent tha company is
{ give detrils )

You may ute 3 epdrste theos pf
paper i necessary.

Clve brief particulars of the exten! of the
powers exarcited (e.g.. whathar they are
Ninttad 10 powerg expressly conferred by
the Inttrument of appeintment, or whather
thay sre cubject (0 exprece Imilations.) .
Whera the powers are exerdtad jolatly, . .
glve the name(s) of 1ha person(c)

These powers :

# May be exercised acting alons,

# Markas applicable # O Must be exercised with :- (give names of
co-authorised person(s))

This return must be deliverad to
tho Ragistrar within 21 days of ‘
the nollce being recefved in TConEent 1o act 4% anector/Eecratary of The ADGve Ramad Company —
Great Britain in due course of
pasi (il despatched with dup
difigence)

Censent signature Signad Date .

2 A serving director etc must also sign the form on page 4




RS R SRy ke s e e T P T P TR L L A

{inls secrion is not for popciptments
. o resigralions})

, —  Date of change of particulars | PR, Slo L |4
Complete this segnGn . |
[ F';?:‘.f?:: ’ v;hqra Change of particulars, as divector | XD Pieasa mark the appropriate box. )
:ﬂﬂ:ﬁ; d;:ct;r 7 . +! change of particulars is as a diraciar and
sacreiiry have  ~8Change of panticulars, as secretary | IXS | sseretary mark beth boxes
¢hangast and then C- ._l
frié agerontiale Ferenames (name prewiously ELEier Ml Luinn
saction below notifisd 10
Syrname Companies House) CLhLour
n Date of birth (direciors onty) pg | \
Change of name (enter new name) Forenames G@:Q:eﬂ Hﬂ'{:":‘ﬁm
Sumame o 2

v

Change of usual residential address | A0} 5\ OOAV.Ld00B  LawE

{entar new address)

, e
Post town bov\mg‘s

County/region |  C_ WM SWLRE |
Postcode WAl 2nxL . 5

Ceuntry

Nationaliﬂty

Change to authority to act (if applicable) "I':He;i‘b;xtem of the authority of the above person to represent
the company has been altered to :- igive detalls)

Give brie! particulars of any change in the
authority of a director to represent the ;
company, ncluding any alteration 1o the
mannar in which existing or now powers
may be exercised (e.g. requiring them @
bo exorclsed with other persons.)

Thess powers :
May be exercised alone, or

"

o ¥

¥ Mark as applicable ] : .
PP i ] Must be exercised with : (give names of co-authorised

persons)




Form BR4

a[ic ' '
Efnzmgiggr HCR Brangch name

NOTE:- A return must be delivered in respect of any alteration to the company particulars by each
branch of an oversea company. If, bowevisr, & company has more than one branch in THE SAME
PART of Groat Britain, it may dellver only ona form in respect of all those branches, provided

it complates the table above o this page.

When completed, this form should be delivered to ; -

For brenches registered in England and Wales For branches registered in Scotland
The Registrar of Companies The Registrar of Companies
Companies House Companies House
Crown Way 100 - 102 George Street
Cardiff Edinbtirgh
CF4 3UZ EH2 3DJ




© BR4

COMPANIES HOUSE

Return by an oversea conmsany subject to branch
registration of change »f dirzctors or secretary

or of thelr particulars
{ Puesuant 10 Schedula 214, paragraph 7{1} ¢’ 2ha Companies Act $985)

RIS form @0uld Be compieted [n bisck.

Company number } |FC- \‘"l\f)i_;.
Branch pumber 1S
L
l { i Branch namea
®AJR4AIN7 (i diftarent)
[AL3[RECEIPT DATE :28/05794)

'Date of resignation etc | PR|2 (T10,41 9,
- (This Includes any

"-.{orm of ceaslng to Resignation ete, as director @Z lease murk the appropriate box.
hotd office e.g. i il resignation elc is as a direcior and secretary

death of removal Resignation etc, as secretary | XS mak both boxes
from Ofﬂce) Faranames I G—(EO F;QE:‘{ P\\C-H =
Surname CRowliz

Date of birth wirectrs only) | 50 0510y, |
| ] ;

{ See noto on page 4) This return Is delivered In respect of all the braniches listed on page 4
To whom should Name ML K. Romide
Companies House CReECTA  Vovild
acldress any enquiries Address S B dSiMped  Puacy
about the information _ 0
on this form Q-rac_mboq,f ALDY bnnﬁmum--f WA ¥4
Telephone (Ll - 921-"7:99%

When completed, this form shoutd ba returned to the address on page &




: Gata of apoointrsant
(Tum e page 3 - i
ratlfy resignationor  Appgintment.of director
altsration of
particulars) Appointmant of secretary
Hams | fSpdladiile
NOTES Forananies
Efcer ibe 1 fergmamas HOT
IHITIALS ¥ tne dracion er Surname
sacrptary i 8 Corpor prion er Scenich

FIM R0 11 NIt 60 Lix i (e
v rugicio ged i pefncipal oice sn the
Rl raddend 1 §ddrass Ine

'Honours etc

YR PEQUE FARTAMAE 7 Crnames
N 7=

< oA 5 ATt woman (he pame before
marcfags nead rof ke given,
Aor pames ot uad dince 1he 2g¢ of 18
arfor 5 it 30 ysare .
A pear o indvidust knewm by a i Uswal residentlal address
MAY §Tata the litle Instaad of erin
Addtion{o1ha loranames and crnames

* YolurHary dotalls
+ Dirgctars only

Previous forenames

Previous surname

Post town
County/region
Posteode

+Date of birth

Cther diractorships

Giva the nara ol avary company
Incorporatad In Graat Britaln

whith ihe person concernad le 3
Crecior of has bean 2 drecior st any
tima Inthe pict B years, Exclude &
company which elihar is, or 21 ail
times durlng ihe past § yedts when
the peron was 3 direcior, wag

t
Business Occupation

+0ther directorships

sdormant

<& Garant campany which wholly
owned Iha comaany mikingthe
reluen

«anather whally owned subddiary
of the sama parent company

Scope of authority

YOUu may wis a separate sheat of
papes [{ necetsary,

Glve briat partitulirz of the extant of the
pawers exer<tad (2.g.. whether thay are
Wmited 10 pawers exprecsty conferred by
the inslrumant of sappointment, oF whalter
they are subject to exprest Imiatlone}
whera the powers are exercitad jofatly, -
olva the nameii} of tha parsanic)

# Mark a3 applicable

Thig retuin must be delivered to
tha Hegletrar within 21 days of
tha satice being recelvad In
Graas Beifain In due course of
post (il despatéhad with due
diligenée ‘
gence) Consent slgnature

PAIZA o419 4

e

Co L Please mark the appropriate box.
P Happrinimentis 25 a girecior and seratary
CS mark both bexes.
Me_
3 FArme €
L amen

—
/

/
ADl T Seanere Clotw

Olea o

“ACLE of MAp2

B9 [Z1 [o7[5,%] Nationaity|Na] L v

0oC ﬁQQoo.:rra 7

Crasnolare (Lm\ Aded

The exten:.of ths authority to represent the company is
( give details )

“\E |\ k Nemﬂert of T Coﬂm-nzg_ fold

B&Enuu AJME AL A b&-rug\_\.@ = Qeon_ﬂgp-'f “Tihe

S!:"‘m:“_‘t av MLBM’T: Xm “{ﬂT‘J‘EﬂS Dttenst
g Compass

These powers :

L
# 77 Must be exercised with :- (give names of
co-authorised person{s))

e Ot Mevgend  of RIE Comnrmee.
i

May be exercised acting alone,

NS Thes | ST Quentod, Ay WG TTs R

Tconsent (O acl as all&C!BI-‘;SECI‘B[aI'Y ol (ha above hamed compiny

Signed 3 ;j Date 24 ‘3//;14-,‘
[ '

A serving director etc must also sign the form on page 4




ALTERATION QF

{is ssction is pot for gppointments
PARTICILARS or resignations) -
™ Date of change of parficulars | OB ‘ r
gornplate 1his secticn '
YG’ :i?cﬁa‘:;g;?fm Change of particulars, as director | [XO Please mark the appropriate box,
’;mm;} trestort ﬂ & i change of parficulars is as a direstor and
secserary have  Changs of particulars, as secretary | {XS | secretary mark both bores
¢hanged and thery .
(e agpropeiale Forenames {rame prencusly
section balow o notified to
Surpame Companies House)
B | Date of birth wirectersonly) | DO | 4 |
Change of name (enter new name) Forenames
Surname
Change of ustial residential address | |AD \
{enter new address) '“f
Post town

County/region

Posicode
Nationality

Change to authority to act (W applicable}

Glve brlef particutars ol any change In the
authorlly of a director 10 represont the:
company, including any alteration to the
manner in which oxlsting or new powars
may bo oxercised (o.g. raqufting thom 1o
be exercised with other persons:)

¥ Mark as spplicable

Country

The extent of the authority of the above person 10 represent
the company has been altered 10 ;- igive datalls)

#D,

These powers :
*IC]  May be exercised alons, or

Must be exercised with : (give names of co-authorised
porsons}




Form BR4

" Hegisiralio ‘ e — - -
gﬁfgnbgr' " Branch name

e
e \\}
s \\\
\

e N

NOTE:- A return must be delivered in respect of any alteration to the comnpany particulars by each
branch of an oversea company. if, however, a company has more than one branch in THE SAME
PART of Great Britain, it may deliver only one form in respect of all those branches, provided

it completes the table above on this page.

When completed, this form should be detivered to : -

For branches registerad in England and Wales For branches registered in Scotland
The Registrar of Companies The Registrar of Companies
Companies House Companies House
Crown Way 100 - 102 George Street
Cardiff Edinburgh

CF4 3UZ EH2 3DJ



"37

37.1
37.2
37.3

37.3.1

37.3.2

T e e ewnik, Sy 0 7 F AR IR e S e e

CRESTACARE plc

At the Annual General Meeting of the Company held at 11.00 am at the Cresta
Court Hotel, Church Strget, Altrincham, Cheshire WA14 4DP on 29th April 1994
the following resolutions were passed as Special Resolutions:

PECIAL RESOLUTION

al That article 37 of the Artjcles of Association of the Company be and is
hereby deleted and replaced by articles 37 and 37A to 37K as follows:-

The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register or authorise the
registration of any transfer of a share in any of the following
circumstances:-

if the share is not fully paid up;

if the Company has a lien on the share;

where:-

a notice has been duly served in respect of the share requiring
any person concerned to indicate whether or not he is or was
interested in the share and/or further requiring him to give any

or all of the following information:-

i) particulars of past or present interests in shares held at
any time during the preceding three years;

if) pafticulars of any other interests subsisting in the
shares; and

iii) in relation to past interests to provide the identity of and
particulars of the person to whom any shares were
transferred (a "Disciosure Notice”); and

the share or shares which were the subject of that notice

represented in aggregate at least 0.25 per centafthat class of
share; and O’\{l\PA‘Nf/@
O pR22
14 MAY 1994
| Houek
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the person or persons on whom the notice was served failed to
comply in full to the satisfaction of the Directcrs with the
requirements of that notice within the period for compliance
specified in the notice (being not less than 14 days from the
date of service thereof) and the information requested by such
notice in respect of the share has still not been provided to the
Campany to the satisfaction of the Directors;

unless the transfer in question was effected pursuant to a sale
through a recognised stock exchange or other recognised
market or as a result of an acceptance of a take-over offer for
the Company;

if the transfer is of a share or shares (whether fully paid or not)
in favour of more than four persons jointly.

If the Directors refuse to register or authorise the registration
of a transfer which is effected by a written instrument they
shall within twao manths after the date on which the instrument
was lodged with the Company or its registrars send to tie
transferee notice of the refusal,

Disenfranchisement

37A

37A.1

37A.2

37A.2.1

- 37A.2.2

No holder of a share in the Company shall, unless the Directors
otherwise determine {any such determination being for such
period and subject to such terms and conditions (if any] as the
Directors may, in their absolute discretion, decide}, be entitled
{save as proxy for another member} to be present or vote at a
general meeting either personally or by proxy orto exercise any
other right in relation to the meetings of the Company in
respect of that share if:-

any call or such other sum as is presently payable by him to
the Company in respect of that share remains unpaid; or

he or any other person or persons who appear(s) to be
interested in that share has/have been duly served with a
Disclosure Notice which:-

requires the provision to the Company within such period as is
specified in such notice (being not less than 14 days from the
date of service of such notice where the share or shares which
is/are the subject of such notice represent(s) at least 0.25 per
cent of that class of share, and not less than 28 days from
such date of service in any other ¢ase) of information regarding
that share; and

contains a warning of the consequences under this Asticle 37A
and under the provisions of Articles 37 and 37J of failing to
comply with such notice;




37.A3
37A.3.1

37A.3.2

378

37C

37D

37E

and he or such other person or persons isfare in default in
complying with such notice; or

he has been duly served with a Disclosure Notice which:-

requires him to provide or procure the provision 10 the
Company within such perjod as is specified in such potice
{being not jess than 14 days from the date pf service of such
notice where the share or shares which isfare the subject of
such potice represent(s) at least 0.25 per cent of that class of
share, and not less than 28 days from such date of service in
any.other case)of a written statement signed by him or any
other'person or persons stating that he (if the statement is
signed by him} or (as the case may be} the other person or

-persons who has/have signed the statement is/are the

beneficlal owner{s) of that share and providing such other
information (if any) regarding that share as may be required by
such notice pursuant to Article 37E; and

contains a warning of the consequences under this Article 37A
of failing to comply with such notice; and {whether or not he
is aware of the identity of the beneficial owner(s) of that share)
[ ‘s in default In complying with such notice,

For-the purposes of Article 37A.2 a person shall be treated as
appearing to be interested in a share where the member holding
such share has given to the Company a notification pursuant
to that Article which fails to estabtish the identity of the person
or persons interested in such share if (after taking into account
the said notification and any other relevant information} the
Company knows or has reasonable cause to believe that the
person in question is or may be interested in such share.

Where a person holds more than one share in the Company,
and notice given pursuant to Articles 37A.2 or 37A.3 may
relate to all of such shares or to such number of them as is
stated in the notice.

Any statement provided to the Company pursuant to Articles
37A.2 and 37A.3 shall, for the purposes of that Article, be
deemed to have been signed by a body corporate if signed by
a duly authorised officer who is described in such statement as
signing it on behalf of that body corporate.

Any notice served on the holder of a share pursuant to Article
37A.3 may require that, where the statement to be provided to
the Company pursuant to that notice reveals that the beneficial
owner of that share is a body corporate ("the corporate
cwner"), the statement shall also provide the following
information:-




37E.1

37E.2

37F

37F.1

37F.2

37F.3

37F.4

37G

37H

371
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whether any other body corporate is a holding company (within
the meaning of section 1 of the Companies Act 1974 of the
Isle of Man} of the corporate owner and, if so, the name and
addrest of each such holding company; and

whether any body corporate or other person (other than any
such holding company) is entitled to exercise or control the
exercise of one-third or more of the voting power at general
meetings of the corporate owner and, if so, the name and
address of each such person.

Where the disenfranchisement provisions of Article 37A are
applicable with regard to a particular share, they shall cease to
be applicable to that share upon:-

the call or such other sum as is referred to In Article 37A.1
being paid in respect @i that share and received by the
Company; or

the information and/or statement requested in respect of that
share by the notice(s) referred to in Articles 37A.2 and/or
37A.3 being provided to the Company to the satisfaction of the
Directars; or

the date as on and from which the Directors determine

(pursuant to Article 37A) that such provisions shall cease to be
applicable to that share; or

another person becoming the registered holder of that share by
reason of a sale through a recognised stock exchange or other
recognised market or as a result of an acceptance of a take-
over offer for the Company;

as the case may be.

Any information received by the Company pursuant to a
Disclosure Notice shall be put into a separate part of the
register of members stating the fact that the requirement was
imposed and the date on which it was imposed and any
information received pursuant to a Disclosure Notice.

Any notice issued under Articles 37A.2 and 37A.3 may be
cancelled at any time.

For the purposes of Articles 37A.2 and 37A.3 a person shall be
deemed to be in default in complying with such a notice as is
referred to in such Articles if he has failed to comply with that
notice in full to the satisfaction of the Directors.




' 374

374.1

37J.2

374.3

37K

37K.1

37K.2

37K.3

Subject to the provisions of Article 37K the Directors may also
retain any dividend or other moneys otherwise payable on orin
respect of a share if:-

a Disclosure Notice has been cjuly served; and

the share or shares whichi were the subject of that notice
represented in aggregate at jeast 0.25 per cent of that class of
share; and

the person or persons on'whom the notice was served failed to
comply in full to the satisfaction of the Directors with the
requirements of that notice within the period for compliance
specified in the notice {being not less than 14 days from the
date of service thereof) and the information requested by such
notice in respect of the share has still not been provided to the
Company to the satisfaction of the Directors.

Where ar/t‘y right of retention has arisen under the provisions of
Article 374 with regard to a particular share, it shall cease to
be applicable to that share {and so that subject to the
provisions of this Article 37K, any dividend or other moneys
retained pursuant to the provisions of Article 37J in respect of
that share shall again become payable) upon:-

the person or persons on whom the riotice referred to above
was served complying in full with the requirements of that
riotice 1o the satisfaction of the Directors; or

the Directors deciding {in their absolute discretion} that such
right of retention shall cease to be applicable to that share; or

another person becoming the registered holder of that share by
reason of a sale through a recognised stock exchange or other
recagnised market or as a result of an acceptance of a take-
over offer for the Company;

as the case may be."

b} That the figure of £10,000 contained in the fourth line of article 88(1) of the
Articles of Association of the Company be and is hereby deleted and
replaced by the figure of £70,000.

oA

CHAIRMAN
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THE COMPANIES ACTS, 1331 10 1982

PRIVATE COMPANY LMITED BY SHARSS

SPeCIAL  ReSULUTION
" : {Pursuant te Yagtizn 117) ;
ur | S

ISLAND  GAHRAGES, LIMItkL),

At un Extroordinary Gencral Mesting of the Members of the said
- Company duly convened and wdd of 45 Buck’s Ruud, Saugles, Isie of Man
on the 12th day of May, 1871, ar 10,15 n'¢tock in the Jororinan. the ollowlng
~Spesial Haaolullprzs werg duly passed i~

HESULVEL lee o
1 That the Company hencalorth be a PUBLIC COMPANY.

2. Thar e recuiations contained in the printad  dorimant i
submittad tn the mesiing, and for tse purpote of ldantle
ficaticn subseribad ay ha Chairman thoraa! be appraved
and 3deptad o3 the Adiciea af Asseciation of the Campany
in suostitution for, ang W the eaglusion of, il axlsting

utiivizs Maraot,
. - P

Dated this 12t duy uf May, 1971,

st! | .
- ROBERT DOWTY, ‘

Ghairman.
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Myse”

At an Extraordinary General Heeting of the Members of ISLAND

ISLAND GARAGES LIMITE

- GARAGES LIMITED duly conyened and held at The Palace Hotel

e -
= .

. ’ o \
‘ Central Promenade Douglas Isls of Man on the 12th dav of June: &GR

‘ ) i \\\\‘ e

| 1986‘§pe following Resclution was duly passed as an Ordinacy 3
i : \ B ‘\E\
: Resoluticn:

. .
. PR

RESOLVED thac the authorised Capital of the Company be increased
to £1,000,000.90 by the creation of a further 5,000,000 Oxrdinazy
" Shares of 10p each ranking pari passu in all respects with the
existing Ordinary Shares of l0p each in the Capital of the
r. Company.

.Pated this 12th day of June 1586
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r ¢ ; )
- : “
ISLE OF AN .
- =
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RESCLYZIONS , -
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o - ,/c-‘
) L o
ef N
ISLAND GARASES L&HlTEﬁ . .

xr e pespasrs inary Genezal Meazing of -he Membeds of’ 1SLAND

Gaékuzé‘nzﬂzrsa duly convenacd ané held c¢a Octobar 7, 1386 aé

The Palace Hete! Central Premenade Douglas Isle of Man the T

following resclutions were culy passed:

5

." SPECIAH‘RBSOLC?ICHS *
' 1. _ THAT the name of the Ccmpany be ard is hereby changed e
’ 9 CRESTA HOLOINGS LIMITZD.

2. THAT each of the 130,000 authorised but unissued 6% .
Cumulative RAedeemable Preference Sharss cof £1 each be -
and it {s hereby converted anc sub-divided into 10
Qrdinary Sharas of 10p each having attached. thereto: e
the rights seot out in the Arkicles of Associablon of. | : e
, the Company be adepled puzsuant tu Resolution 5 below.

= 3. ° THAT the Memorandum of Associatior be anl it is herebf
- amended bv: ’

(a)’ the additicn of the fcilowing az a new sub-paragraph
: Sl o

-

v "Tc act a5 an  investment holding company and to co-
. ardinate the business of any corpanies inswhick the. .
. -, Company is, for the time be;ng, interested and to :

. .
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. N HegHLEs  (wpether by originel subscription, Sander, N

i purchase, exchange or ctherwise} the whole cf or any -

, e 2 Fart @f the stock, sbhaces, Jebenturss, debenture - -

e seck, Eends apd other securitices issved or guasanteed :
. . 5y & bedy corporate constitatsd or carrying on ‘

zusipess in any pars ef the world or ¥y any
FIvernoent, sovecsics ruler, commissioness, public

20dy e authority and 3p guarastee the subscriptien
thergor, and Lo exercise and enforce all riekis and -
Fowers ecoplerzed by or incidant to  the cwsership
thesecs and o held she same as investments, and to

sell, exchange, carry and dispose of the same.*;

ER {4 o ]

(o} v =he dele

b sub~garagraphs {i} and
2} oZ Claus

ton
2 3

—
"
o

L1
i
A
e
wn
I3

]
b |
(V7]

‘v
{c) rerumgering the remaining sul-paragraphs
s (8] ¢ Clause 3 of -the Memoran
ciztion accerdinglivy.

W

v
2.a
ASS

u
c

4. THAT the Aulhorised Share Capizal of the Corzany be
2nd it is hereby increased by £1,000,000 to £2,000,000
¥ the creaction of an additionaz) 10 million Crdinary
Shares of l0p each. o

SPECIAL RESOLUTICN

) S. THAT th2 existing Articles of Association shall no

: . lenger apply o Lhe Company and that in place thereof

the regulations in the form precduced to the Meeting ,
and initialled by the Chairman for the puzpcses of iV
. identification be and ihey aze hereby adopted as the -V
Articles cf Association of the Ccmpany. :

.
. .
. . m :ﬁ-‘ -

i, - -

.

ot
-
.
-
AN

. .
n - . P

Dated: Cctobez 7, 19856 . :
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COMPANY LINITZD 8Y SHARZS

CRESTA HCLIINGS LIMITED |

-

At an Sxtraordinary Ganeral Mestiag of the Comgany held ¢a Tuasday
gth Acril 1691 at the Palaca Hotal, Central Promenade., Oouglas,
Isle cf Man the ¥ollowing Rasslution was passad as  an Ordinary
Resolyzion:

CRDINARY RESOLUTION

THAT:

(a) the authorisad share capital of the Company be and is harehy
increasad frar £7,500,000 ts £14,000,000 bv the creation of 3n
additional 25,000,000 Ordinary Sharss of 10p each in the
capital of the Company to rank equally in all respects with
+he existing ordinary shares of the Company except that they
will not qualify for the final dividend payable in respect oF

"~ the year ended 31st Decsmtar, 1990; and

(b) the terms of the Placing and Open Offer, details of which are
cat out in the circular fo sharehoiders of the Comgany dated
13th March, 1991, be and irs hereby approved and the Direciors
of the Company be and arz hareby autherised to da all such
things as may be pecsssary or desirabie to complata the
Placing and Qpen Offer.

e

E
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m™e Companies Act 1531-1986

Sewguant o Seczicnr 117 ¢Z the Companies Ach 1931
CRITSTA HCIDIMGE LIMITED

Special Resclution

AT an -/::acrdina:y Ganeral Yascting ¢2 the above Czapany duly

sanvanead and held at= Tha Palace Hetel, fentral Sromen ade,
Dcuq‘_as, “sle of Man cn the 043k day o2 Jine 1992 the fcllowing
Special Rasoluticn was passed:- .

. f'-?ﬁ_
RESCLVID THEAT:- -

mhe nane =7 the Cazgany be changed freom CRISTA HOLDINGS LIMITZ
£o CRISTACARE LI&ITED snbjec: =3 the approval of the Registrar ot
c~mna“-es.

Dated this 04th day cf J 992.
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Rov3e M7 Simas geoeorne o a0y lg-urs anc anv intarost inerein,
i Saledihbe Mol 1 5 = ==il A0 0820 RanAe Ang leasphisic qround ents
e I ThHa sdvarass oo the ‘;--L.'...ﬂ'.'_’ af 1arz or heusa =r olher
prazarty Ipoany imazrzst thacamn and qenerally i3 aczuire. =aal in,
traflic Yy wav 4! s=213, 103sn axcnanze of ctt-er-.-:se Wit ‘zng and
Reugn geaserly ane any athos prooany of any wnd whather real or
gersanal .

{131 Julenzara
as may saem 2xsagi
gersans having deali

i parties, ang on su 12n tarms.
. and in ;:.a' icufar to sustemaers 2, and
S3 -"“J\ tha Campany, ard ¢ give any

Un

vancg manay |
aciant

-

. guarsnlaa or indemn Wy oihal may s@am e:aed:e"i ard- ta siscount

nills, anc tc racaive meney on (‘P'\C‘"l 3t intersal or olRerwise, or

‘valuatles, and o trarsza! any of the tusiness of 2 hanka- wiich may

seam to the Company -‘x..s._..unl

(i3} Gpr"'ail 1S Sorry om and lransant avery Xind of guaiantee and
indamnily Jusinass

{13} Te garry an 2ny clher husiness, whether manufacturing or
otherwiso, whick may s:wn o the Caompany zapakle of being
-ecnuemientv carsicd on in cannectien with any of the ai’:ow*
husinesses o o2iects or saizulatad arraclly or indire relly o grhance
tha valuge of or rancar orzfitable any of the Campany's orecerty or
cights fer tra thne 2awng,

(1) T2 act as an wnvestment holding csmpany and ta

_co-grdinate the oDusiness of any companies in which
the Comgany is, Zzr she time deing, interested and

s acsulize (whathar by cr-iginal stubseripaion,
tender. purchasa, axshange cr otherwise) the whole
@i or axzy zaz: 2% she steck, sharas, debentures,
gesantvra suzck, o ....s and cther securities iszued
or guarantaac v a3 zedy corporate constituted or

sxying on businass it any past of the wezld ez by
ny govermmans, scvaseign syler, c¢ommissioners,
pudblic bedy <¢r auzhority and to guarantee the
subscoiption tharses, and to exercise and enforce
all rights and gowers conferred by or inciden: to
the ownesshiip zhaerasf! and 5 holéd the same as
investazents, and %3 sell, ex¢hange, cazzy and
dispoge af the saze.
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(2} Tz wsELe comanturas anbeniure etoek, Sones, ciilgalizns ang
seurtas sl 3l wnes, zazes “ame. cunstiteze, ine SELUr2 1na 3amae,
ac My s=em SIpw e, &30 o FNCT I M2 N9 suma sramsiorabla
by qetyers 22 ST AOSINT s i franzics or snerase, ond willler aar.
Namdl cr wrmingeie, uen 2l iodeamanis 3 SiBrwea apg t .
CRGISE 2 seynfe g2 gzms =7 Irust, casc or ethcrwmiae, on thg
Urceptzang ~r ine Cemzsmy 9 yoon eny sucLiic Zrosarny and
1GAIS, 2735202 ane vy 2, s Comaany {incusmineg, i thzugnt ft,
uncalizs SuC3E) of winarca Iowszever,

(3} Vuraciinae ang Staienan thy mr3agian, isaue o wSivatan of
CaZ0r 25 2aLansure s1zag henzs, Gulivatisas, sazares, Ricang, and TN
Seouries, ang 3ol as {rusiaas g connechion with zny sugh aszunties, T
AN (S 132 Esn iy SEasLon of Jusinesy wuneurns anc ynzar.
. 3Kzt 2omeaning ’ ‘
{4} Vs tzsa pgre "M lination, manaciinenst, SunAragicn, ar
sonlre: 2 the Lusnasy o; =agidlinns af any Sumpany cr wrhSErraamg, 0
ancs ey mmal MIFANs3 2 zauwint Ang f2muiierale any SiraLigrs.
ACIJumiaANs, 3¢ sthar expoi igants.
{3V Vo amelay axperts n HESTOle ang rAmiae intd the ssa.
citien, wisces!s, valup, n2 ARTAT SN circumciancas, of any Business
concanst ass HACANISknz:, and sensraily o any 3ssars, 2operty,
ar rigntz

A8 Te zzastitute anv lrusis vatn d viéw In the issua of zrefeerad

gind gefarrag ~r 20y sthae szecisl clochs or sesuritics Luses an or .

FRPresenting  any =noras, MOGRa,  OF olher assats sneciically :

spprepriatsy fur Ihe pursssas af any such Lust, and ¢ zettle ang !
. fequlaie, and, il theught &, %5 undertake anc =xesule any such .

trusss, ane tc izoue, giscose u . 9T Ncld any sucn areiorred, safereca - .

or ather spesial steaKs or sanuritng, o 5

' Tu nansag: ar earry an all king: of agency busines:, aid in o ~
v, Baricular i rafatien s vz investment uf mngney, e sala nf .
Prapenty and the ccllactiun ang feceiot of monay : 8 .

{8 To zavancs anc lsny manay on assats af ai kindz usen suoh : I
terms a3 mav De arranged v .

{9) To giva any guaramae in relation 1o the payment of any . ;
gabentiuras, davanture sicsk, bones, vbligatlons, or securitias, ang - .
to guaranies tha vayment 2 intarest tharenn or ¢f divigencs o any

steck or shares of any rempzay,

(€} To prazure tha Company 15 Ya fegiiteres or fevuynisad :n any
feresign 2zuntiy o¢ slege,

(d)  Ta purchase, taka an ‘snss 4 it eXChAnGa, NIFE or Atharwiss .

sequire ang Wwid for any ssista ar intArast ‘any lancs, Builaings,
€ockyares, assniiramas, dAzamants, rigats, priviieyes, concessians,
patents, paten: rights, licaneys, soeral crocessas, machinary, piant,
vessels, {21, lang, sng marina]  steck-indradz, and any réal or
perscnal aransety of any wny nescssaly ur canvement lor tha
purpeses 2f 3¢ im connesiion wim ine Company’s Suginges or any
Lranen or scoaniment tharesd

{8)  Tararrsw or rdisa e sasura the paymant of menzy [ar the purpases
of ar in c2rnazios wirn the Camzany'y Lusiness.

{f} Ts mortzage ana charge tee ungestaling ang all ar any o "o

teal and pulseril prozerly amd amsars, presen or fLturs, ard of
or any &f tnz ursallec 2200l isr Ine lime Deliy of the Company,

and 10 jesuz 2t par o of 4 Hremlum ¢! giscsunt, anz for cush
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cangizzeoier and vmh sz~ s, sowers ard sovilages as nay he
thougnt fil. zecsmursz, 2003 ot Uong nd 2elunly, marigsge
QRURALLAS ff BRReniure oans pyRCle I Te22rer or Sierw)sa, ing
sithar zeranant ar redeacizie or cgpayaciy, snd oollziveatly or
furthier v svswy eny ocnanive ol the Comezey Jv 3 hust dezd ¢©
nther assirancs

(g} Vo :gsme and eogost v scoundies wiich e Comapany has
SOVICT 1T T2 By WAy of SoUgage 4 S2ours Ay sum leas ihan e
Ao mourt S1osust Irunhas, AN Aty Sy way of sagurily
for tha ranrmimaras & any aatracts or 3piisaticns of the Cormzany
wr ol s aunlunneey wr llige Sersgisy o Suiperdlivns baviny Jeaiiiegy
with M SAMBENY. Of an vntta Busingsses ¢ uncoracings he
Comesznv rginteresiss, wndinsr gircctly or incircstly
{ht T2 rezziee monsy za s:zsoid or izan o
\ Comezry mav  ZaZrove sne o sudrant

custamarg ana othere,

sam sush lgrms 38 e
f-\n

2 ihe ooilgstcns of

(i} Vo =<3 acvaness o 2usismers sad Sthers with or without
securits an? udon suoh izims a3 ke Comgany Moy ansreve, and
genmegay "D AT 2N IANKESIS e Jusimars ang othars,

([} Te gran consiens, QHewiness, Pratuitiea anc Sonuses i oficars,
=7 emp z gx-omziovens 3f the Company or ilg proceeossoars in
: & Jeusndenty o sudln sersong, and 1o eslablisn and
5 suptien, ar tn suapon ar sunserine o, any cnanlaole {unes or
o « zugoc af which may, in the opiman of the Cirqztors,
e Me gatcuiziac Siraciy or nglracily to Jene’il the Sompany, anc 0
\ TN 40 institese aad maintzin sav givb or other estandishmaent or prafit
- \;\ i sharre tzneme zalguistes o advance the intarasts of the Company

: / or of tna ZarzoNns 2amolgyes dy the Comoany.

Ay
3
S
)
c
3
3
..'
5

S Z e R Ta acw make, ancopt, eadaesn aegntinte, direoint ang svacute
\h " promizaz~ notes, bilila »f exchangs and other nesstiaole
y Instrumants, ~

N ‘.‘\

v {1y To Invest and ceal whn ine mehcys of the Combany not immecl-

" ately ramurag far e purpeses of the business af the Company in

4 or upen sich investmenty or sesuvilies and in such manne: as iy

trom ume o ime be Zotarmines,

Im} To =2av lor any propony or rights acguirod by the Campany,
gither ir zaah or {ully or sartly paid-up sharas, wilh w«r withuul
preferres or #aiacres of susranieed rignhts in fagpeal of arvidend
or rapaymant of capital or sinarwize, or by any soouritics whien the
Cunpaney hay power W izaew of patlly in une moce and parily In
gnother  ang genezally an sich terms as tha Company may
dotormne,

{n} Teo ascest payment for any preperty or sights sold or Cihewise

. diapesaz of or doalt walh 3v the Company. aiher in casn, by instal

mants 3¢ otharwize, ar i fully er partly anid uo shares ¢! ony
cutnguey 2 uarpordtion, with 2r witngue, detarred or grafarras of
guararang righit in snepeet al divideng or ropaymant of capital or
otharwisn ar in ashonlirsa or mengoge desentures or debenturs
atack, morigaqes of ather sacurlliak ¢t any comoeny gr corperaticn.
ar pacth in ang medo and partly in another, and ganaraily on such
lerms 23 Mia Campeny =y dalaisuns, and ‘v hold, disoosa sl or
atherwnss deat with any £hargs, stncs or Jecuriies 5o agguirad.

(@} To smar Iaa any Dasnarsmie or jolntpuss arsangemant or
arrange~ent i2r chaneg pealite. umnn of inlersty or co-woeration
Wil diry sttty 08 o person caceying on ar proposing 1o carry
on any husinags withm the shjoats of his Company, and o acquire

AR ey
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sid anle. $2i, cesl viin f Zizgcsa of <nares, sizck o secuniles
fr Any s comnney, e o cuaryniee the carrrosiz or fiasilitias
gt or the zavment of 2 siec=ngs inteiest & cemilal ¢f a0y shares,

TCCK OF SETLIMIES OF ang je cataicisa ar plasraine J8sist any such
czmzany

{#} Ts asrzz.an or premold - soncur in estedliaeg or premazting
say other Jorpdsy whuse Ll ey B2l IRCILEA M2 3CSUANIDA ang
taking Svzr =f all or oany < ima aggaty ang anditias of or th
srematier 3t wiign gholl 22 = 20y manner szlcuiaies (o advancs
diszcily Sr onclrecty e sty or pleresis o ins Comzoany, ans
I Arines 342 ASiS 30 S10nA3a M snarse, sioex of rogurnuss of ans

LoguUEsamtes Tta Zayrent < ML JSeaninds, dsletesl of Lantel S oany
SnArns, IS4 00 S2UnlE $3.EC Dy ar Any ampe shiicalizns s
any suhen zzmsany

(A} T2 puritzza 2t harwes Ssumaae and undanisue il 5roany parn
of the Suasimzs, pigvetly, Yz, s 4G IFaNsa20318 5f 3anv persan,
flzm &7 somsany Carryiig T~ v husinAse whien thes Somaany 3
authaniaae i LAty A or Wt aairang on of waign s consigar
linaty tw 2zpefft DNy ComIzay oF 13 3ovanc: 5 irtaresis. of
LOSSARKAL 10 RINDAMY Sniirg *ar thae purpases =l +ha C::m;:.'zny

{ri  To seil, wr@eava MAnRNA, coueizs, (urn 13 dessust, sxsianga, lot
an rent, ravally, ansce of 2ot or otherwise Jrant licences, zisee
ments, 3ns AINSe NGRS in W 2ver, anc In any athar manner 4eal
with or mssese of the uncanisars and all or zny of e sreoerty
ang assgls ige the time Sewny of e Cumpatty for SLER Sons.C2rahon
As e Comoany may tins 4, ana in partientae ‘¢r smares, desgan.
turas, debeniura cteck or ather zagurihes of amy othzr campany
heving ozjesty allugellier ¢ 7 D27 Stmtar (g ihese &f (s Lomdany,

{3} Te amaljomate with a0y sihae coMDaNy whose 25j20is ara o
meluda asients anaillary ta shoss of this Company, whether by £als
or purchazz {lor fully ar zertv paidun shares or Sihicrwisel of the
undertiuking, subject 1o e basitias of tus or any stieh Athar
anmpany 35 aforesaid, wilh or without winding up. or by aale or
purchase for fully or parily zaid-ap shdres or ammarvisel of all or
& controliing interest in the anarms nr sinek of this or any such othar
company 3s alerasad, or By gartnership, or any arrangement of M
nature of partnarahip, ur in any sther manner,

{t) To clawridere among lhe mamhery in specie any piouerly uf Ui
Comupany, v ally Lreceecs S 3ala or 2ISpesat &t any arasarty of the
Company. zut sa that an distabution arounting t= a *eduction of
capital 93 mace cxecot with e sanction (if any} fur tie Lme balng
teyurted By law,

fu}  To cewmn any ocrovisicnai Urser of Act of Tyawald ar Act of

Parliamer: Iar arabling the Campany to carry amy f il ofisss
inte eltect zr far silacting anv modification of in2 Comzany's can
stitution, 2r '¢r any othar sursose which may ssam axpedciant, znd
to cpowss uny pracnadines ar aocslicailens wiizh  may  sesm
caleuialed auweclly ur inciasiy, (o prolucice tne Company's
interests :

(v) o Act a3 lrustes, agent < anminse for any pesRen, persenc or
eoeporation 5 any sart of the world ang (¢ apply for, subscribe,
purcliexe wr i any QIREr W3V asquire, and o hel? any assats,

investments sraperty or sacueilies Sn behall af any suzh persona ar |

carperanas, and to aell, manaaze or Gihetwise Gedl with 2nv such
uisets, invastmants, 2rapary S¢ sczunties 1a such mannor as such
[Aresnas 27 o poratizn may Irzm uma to time direst

4
() Vo odeoait or any ol the szava thmac in 3w part ol the werld,
and cithar w3 gprincizals, ugsats, usteus, conltagisrs Ir sinervisa,

R
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ar profaropgs AR TIRA 3 maymrt uf Saguzh oF
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rs3uag 2r neh aUont L7 ST oissues, °F 38 suan 4 SiamiLm o Sf iR sien
o sglarrad rignls 36 anMRErac WA ANV Simar 3MAres Brevivnddd iS3UeS 37 then
aoml 10 BE indues I suTpest b any BNIh azngitians a7 peavIsicns, ant Wit
3y SUCH MM S WERTHE ally pigin ot woneg and geagroily an sucn 9rmS
1c e Company mav e tima 1z nma datarmine e su that any
sraierential =r mecial sighin aussnod 13 wgauad shares snail not o6 anected
ac intertares wnn sACECU IR Mt proniged in Clause 3 of Tasle "A
| siargzaid.

I3,

shares ¢f I1 each ang 70,000 Grdimary Shazes of £1 each.

. of £1 each and 2,450,000 Ordinazy Shares of 10p gach.

aach.

of 10p each. ;

. pa 9kn Apzil 1997 e aushcrised shaze capital was inereased to
£10,000,000 divided ints 100,000,000 0zdina=y Shazes of 10p

each.

Rota Search as Companzes Regisssy pouglas Isle ¢f Man has not
Jiselosed how o when ghaze casital increased Izeom £2,000,000 to

£7,300,0CC.

PR R T i
“ .g‘ﬂ ,’:-u‘*‘,-‘w A

‘!‘, ‘ - 8

The Comgany was inearoeozatad- 4i3h a nominal share capital of
£100,000 divided iato 30,000 6 ser cent fnedeemable Preiersnce

Resaglutiang were passed ingzeasizg emp authorised shaze capikal
ro £27%,1300 divided into 30,000 6% aedeamable Preferenca Skazes

On 12%% Sune 1986 tRle gha=e cagizal was increased to £1,000,000
py the crzation £ 5 gu=wher 3,000,000 Ordinazy Shazes of 0p

By a Special nasclusion paszed ca 7th October 1986 each of the
30,000 astharised bub unissued 6% Cumulative Radeasahble
poaforence Shazes of £1 aach was cosnversed and sub-divided inte
10 Ordinazy Sharzes ci 10p each, and by an 0=dinary Resolution
passues. that day tue au=hosised share capital was increased from
£1,000,0C0 to £2,00¢,000 divided inta 20,000,000 Ordinacy Shares

—_—

—— A rE. bamme Saresn® deiAE & w
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3. .

. YWE. e zaveral parpans whcss A3mes ¢ dddrasszes gra subscribad, are
Uauys of being uinmed v « Cumpany mh pursuance Sf this Memorandum
af Sexaniation ann we raspecively agrez fo {ake the fumeer of sShares in
the Zapital of the Company a6t opposits sur sospective pamee.

Numpor of
N Mantes, Addioysus and Cevisiptions of Subscriters i ay gach
Sugpzenhor
" 1
]
) I -
-t
i
’
.| Acdert Tewty,
Bnaraens, . o
Salerine,
\ fia of Man I one |
' Mcetzr Snzinesr, i
}
i
2 Couil Mark Watlarsun, - .
Ballsceznahan,
X St John's, . '
ista ot Man. ONE
Buginusy ConsuilanL K p
, . A
/‘t ‘ .
RSN
Total Nuinbur of Shares Talen ... T™O
Cratend this 14th day of Decumaber, 18062,
Wilness to the above
SigNAtUr &S
E, D. Knualw,
- . 1313 Athal Streot,
Douglas, isle of Man,
Advacata.
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Registered iz Isle of Man - ' )
¥e.m LE3T £~
)
£ 12
wRme COMZANIZS ALTS Isar.:i622
COMZAMNT LIMITZZ 37 SEARES :g
A —— S ——
3=
ASTI2LES OF AS3SCIAZICN -
el b‘
- NI~ -
!
ATIESTACARE LMITE
.Adopzad pursuant b Izec
gazsed ¢cn 7ih Cgusk

ZRILIMINARY
i, The regilastiens contain
schedule T2 the Ccompanies Act (33!
Company exce:l 1n §¢ Zar &5 tTne same ama I3
in these Articlas

abad or .convalined

2. In these aArciclas, unisss the c¢sntext otheowise
Isqulres:- .

“the Act™ means the Companies Act 1831.

"ibe Stztubtes” means the Companizas Acts 1931 to 1682
and every statutory nealilicatisn or rKe-enactment
tharecf for the time being in force. '

tehege Articles" means these Art.cles of Associlation
or qther tae articles of associstion of the Cemzany
. frem time to tiame in force.

the Auditors" means the Auditors fer the time keing .
of tThe Company.

Mehe Diractors' means the Dirsctors for the time being
£ the Company.

raividernd"” includas benus.

"menth" means calendars monta. .

rehe OFfFSice’ means the ragistered office for the time
being of the Ccmpany.

*paid ur” includes creditad as pa.d up.

-
\
b
t

[} l ¢
*Incorporated on 14th December 1962 as a private company in the Isle of Man
under the nawe of Island Garages Limited under ragistered number 1637. i
Converted to a public¢ company in May 1971. Company changed its name on 17th
October 1986 to Cresta Holdings Limited and on Sth June 1992 to Crestacare
Limited. ) y
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- . Hehe Zegister® meaps the Fegistes of Members re. .ired
tn be kept By the Statutes, -
’ L]

eha Sezl” means the commen seal 3£ the Company.

fSapratary® includes a deguty or assistant secretary,
znd iy persch apgointed kv the Directoss to perfsin
the iuto2s 0L TRe Secratary.

fehe Unzted Xincdom" means Sreat Brizain and Neoxthen

Win wxiting® and  Mwrizen®  ingludes printing,

liskogoaphky,  wrpewriting, photograghy and other acces

2% zagresenting or regrodugcing wizds in visibis Iz,

words rnporsing the singular numbar only shall include
the sluval, and vica vearsa,

werds importing the masculine gender only shall
include the faminine gencer.

wWords impozzing individualy shall incliude
corperations,

Any zeference bhsrein to the provisions of any act
shall extend <o and include any amendment or ree-apnaciment ol or
substituticn for %the same effected by an subseguent statule.

Subject as afcrasaid, and unless the context otherwise
requires, words and expressions defined Ia the Statutes shall
bear the same meanings in these Artities.

SEARES
. 9]
3. The capital of the Comgany as at the date of the

adeption of thsse Articles as the Arzicles of Association of the

Company is' £2,000,000 divided into 29,000,C00 Ordinary Shaves of
10p each. ) :

. “ Without prejudice to any special rights previcusly
confer-ed on the holdezs of any existing shares ox class of
shares, any share in the Company may be issued with such
rafesced, deferred or other special rights or such
rastrictions, whether in regard tc dividend, voting, zetux: of
capital or otherwise as the Company may frem time to time by
Ocdinary Resolutzon detarmins (or, in the absence of any such
detarmination, as the Directors mav deteraine). £ requisite,
the Company shall in accordance with the Statutes within one
menth from allotting shares deliver a statement in the
prescribed form containing particulars of special rights.

5.  Subject to the provisions of th:s statutss any shares
may be issued or the terms that they are To be redeemed or are
liable to be rzdeemad at the option of the Company or the
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3 agennlder cx gsuch terms apd in FUCT mapmer as may be provided .
=¥ these Articlies, -
r r
$e Tne Company shall

i
8

_ : 2 t give any financial assisiangs
37 the acguisszion of shazes in t=a Comzany excspt and in so

+4% as perpittad by the Szatutes,

Te ine snares of the Comgany shall non se allottad at a
SmATouRt ans save: as permitzad by she Srazuvas shall pos te g
3=.0tTad excezt as paid un at 12aSt 25 £5 ome-guirtat 0F whelis

aamsnal value and the whelz of any gramium chewsen,

. The lonpany  mav  exarsiza  &he pewess of  payin
sswmissions confarrad by fhe Statuzag, provided that fhe Iate .
R cent. ¢er 32 amount oI the commizsian said o agreed ¢3 be
7329 shall e Zdifclosed in tho manmaee reguizred by the Stanutus
ind the rate of the commission ghal. nct exceed the ratz of tan
s3> cent. ol e price 2t which *=s shares in rasgect whersef
2 same 13 2atd are issusd er an amcunc enual ts ten per cant.
23 such prics (z: the casc may be,. Sush cormission mavy he
jatis{ied 2y =e payment oI caszh or the alletment o Zullv or
Faztly pald shires or pas:lv in cne wir and partly in the othar.
-2 Company mar zlsc on anv issue ¢f shares pay such brokerage
i3 may be lawiul,

3

. Save as otherwise provided in the Statutas or in thage )(
wsticles, all urissued s3karss (v¥hether forming bpart of th
briginal or any increased capital) szall ke at the dispcsal oF
cte Directors who may (subject <tz the provisions of the
Featutes) alles, -grant cptions over, offer  or otherwise deal
With or dispose of them to such tersons at such times and
Fenerally on such terms and conditiznz as they may determine.

.0. Except as recuired by law cr pursuant to the
bravigions of these Axticles, no persca shall be recognised by
Lhe Company 2s holding a=v share usen any trust, and (except
En.Y as by thesa aAzticles or by law ctherwise provided or undar :
e oxrder of a court of competen® jurisdictisn) the Company shall :
St be bound By :r be cempellud in dny way to recognise {evan '
‘nen having notice thereo?) any cgquitable, contingent, futurs or !
paztial interest in any sharc or any Inter=st in any fractional
past of a shaze or any cther rights in rvespect of any sharza
EXC2pt  an  absslute right to  th antirszty <hereof 'in +h
registered holder.

SHARZ CERTIFICATES
L. Every share ceztilicate shall be :ssued under the Seal
nd shall specify the number and class ard the distinguishiag
“mber (if any) o the -shares to which it rslates ‘and the amount
aid up thereca. No certificate shall bs issued ralating +o
nares of more than one class.

2. Every person whose name is entersd as a Member on the
2gister snall be entitled without pavment <o recsive within two .

cnths after allewment cr ledgement of tra-sfer (or within such

3 .

.
LY

* T . Nty
gl e Y
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ather pericd as the copditions pc issie shall provide) one
SRECRRLSATE or all the sharps Le85i50ered in bis nage or, in the
“¢a3%& oF skazas of mors than ope class L2ing registered iz his
A&pe, & serarate ceztificate f5r each class of shazes spo
TeGisterad, and whers a Menber toinmsfews pazt cf the sharas of
RRY ©Lass zigistered i his mame ta shall be entitled wiwhont
PALFERL 0 e certificats for s balancz of shaxes of tha+
T &85 Tetairad by him, I a Hazzer shill regquire adéizional
vertificames ne shall PaY o eact additicnal cersificats such
TRasonahla 3u3 (L7 anv) as the Diz2ciors may detarmine.

£3. Iz zespect of shares of cne class ha: jointly v zora
"RAN one rperzon the CEpany shall not t2 bound to ifsua zore
=20 one cer:ificate, and delivesy of = carcificate for such 5
shares T3 th: person fizsn named :n The Fegistar in respes: of
Uch shares shall be suificiant Salivery to all such helzars.
-, i any certiiicats e werm ou= or defaced then upon
celivery tharsef to =he DLracIars w2y mey ozcder tha same ¢ be
cancelled, and nay issue a paw czriiilcats in liey therees; and
*f any cersiliczte be lcse ¢r desissred, txen upen procf tharaof
~C the satisisction of the Diractass ard or such indemnity with
¢r witheut sacurity as the Diz=ctsrs deer adecuate being ¢iven,
3 new cextiiizaze in lian Therael zhall be givan +3 the carcy
entitled o5 suzh los:s o- destroved caztifi -ars.

15 3 '

. Every cartifizate issued uynder the lase pracading
rticle shall De issued without pajment, rut there shall he paid
%2 the Company such cut-oi-pocket sxpenres of the Cempany in
connection with the request as the Birectcrs think fit and a sum
equal to the essts incurzed by Lhe Company of any such indemnity
and security as is refarred £0 ip that Article.

VARIATION GF RIGETS ,

18, If at any tizme the share capital is divided :into :
different classes of sharss, the rights atzached to any class or .
any of such rights mav, subject =g the provisions of %he y
Statutes, whether or not the Company is being wound up, be _
mcdified, abrzgatzed or varied with tie consent in writing of the .
holders “of threse-fourths of the issued shares of that class, or
“ith the sancsion of an Extraordinazy Resolutien passed at a
Separate General Meeting of the 4c-darg of the shares of tha
slass.

7. To every such separate Geraral ieeting the provisiang
I Sections 113, 114, 115 of the ACT and the provisions of these
rticles relating to General Meetings shall, mutatis mutancis,
far as applicable agTly, subject I3 the fellowing provisicns,
ely:- . .

Dbt €Y s

Y

1 i

B o

(a) the necessary quorum at AnY such meesting other tkan an
adjourrad meeting shall he twe persons holding or
recrasenting by proxy at least one-third in nominal
value of the issued sharas of the class in quesiiapn
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e c88d 2T A adjpuried meeting cme versen holding shares
. 6f the class in guestion or Ris proxy; acd

' , o - - -
(b} any hcider of skares of tee glass in question present
o in persan or by zroxy may cdeaand 4 poll.

. we& ILERUs awtachad td anv class of shazes shall,
=252 OTReIvise 2xpressly srovided BY =he nerms 0f issue of tee
a7ag of tuat clisy or by the femws wzen which such sharss ava
She time Deinz held, be deemed 0T Iz ba modified, abroegased
vazied Y <he creatien or issue s Surther sharas rz irg

- - L4 _.'e'ﬁ
2w e EINILUN,

mewS ON SEARZCZ

. ~o8 LLI2i2T5 may, subject o £ha terms of allotmen=
3recf, Irsm Tize o cime make such calls ugon the Members s
Y Think it in raspect of any mMCr2ys unpard cn their sharss
FEMISL 67 acgIunt of the nominal valts of the shartes or by way

FTemium) and 2ach Member shall {sub-act wo sac iving at leastc
wrtean days'! ngtice specifving “he Sime.wr times and placa ¢f
went) pay te the Company at the Tise or %“imes and place sz
2cified <he amsunt callad en nis shar=s. A cail may te
.voKed or postponad, in whole or in zarm, as the Dircctors may
tarmine.

. A call zhall be desmed ¢ have besn made at the time
20 the resoluzisn of the Dizectors autheriging the call was
$sad and may be required to be paid by instalments.

. Thae Jjoint holders of & sdara shall be jointly and
verally liable %o pay all calls in respect theragf.

. Af a sum payable in respect of any call or instalment
ot paid on cr befewe the dav appointed For payment thereof,

2 holder for the time being of the szare in respect ¢f which
e call shall have Been made, or the instalment shall be dus,
all pay intszest' on the sum at. such rate, neot exceeding
Itaen per cent. Jer annum, as the Directors may determine from
2 day _appointed for the pavment tharesf until the actual

yment thereof, and all exgenses that may have bean incurwed by
Company by reasoen of such non-pavmen®; bu:t the Direetors
» 1£ they shall think fit, waive the payment cf such inte-est
eXpenses or anv part thereof.

&

bl P

. Any sun which by the tarms of issu2 of a share becomes
vable on allotment o» at any fixed daza, wrether on account of
nominal value of the shave or by way oI premium, shall for
purposes of these Articles be deemed to be a call duly made
payable on the date .on which by the terms of issue the sagpe
:omes payable, and in case of non-naymea: all the relevant
ovisions of these articles as to paymeat of interest and
Jenses, forfeiture or otherwise shall apply as if such sum had
some payable by wirtue of @ call duly made and notified.

bL &b b
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::E-i The Directars wmay, on zhe issue of shares, 3ake

Srusqemests or a diffsrenca benaﬁ.-.. tbe holdars cof such shazes

tn the amownts of calls (o De pais and in the times of pa aysent

2% wuch calle,

1'; ”'i'f 3 LYok el d
rar - t((w oy W Rary g
.

ay, iZ ther think Zit, cwecsiuw fronm any
Hembex Wwilllng T advance ""*ﬂ szme all 2z any pazt cf the
Teneays, wnewiar en aciouns of the nszinal value o e shaxas or
oy way ¢I gpxamiwm, uncslled and unzand upen any sharas helld by
nimy and upen all or any 2f the =inmeys sc paid in advanes the

ﬁ:,:;:rr.,o-'s ﬂa"' (unTil nhe same weuld, bus far such acwane

segone ;:f:s:::"‘" payaz.el pay .nteresm av  such raz2 pot
zxceading (uxless the Company 1% Cenaval Meating shall otharwise
diract) Twelvs ;\a: cent. per aznum, as may ke agraed dpon
Zazween the oS.LEetiors and the Hasaar paying sush menays in

idvance,

l‘

- - L e e
AV PPV, SRy ﬂ.:.cl

25, 2 any Member falls te zav anv rall or instalment in
Jull on er 32fzza tha day appoiniad £40r zavment therscd, the
suzacters may. an any <ime theraalzar du::;ng sich time as any

pary of the call &7 instalment ramanns unpa.d, serve a noticse on
A reguiring fim To pay so omuch of i cal. of instalment as is
unzaid together with any inzazest whlzh mayv have accried and m;
axsenses incusred by the Csmpany b rzason of sush non oa.V"-.en....

27, The zotice shall name a Duizther lay (nok e.a::lze:: chan

the expizatisn of fouzt2en days fzim the date of sarvice ol the
notice) on or before which and th2 place whers such call or
-‘*-‘"*a.“.me...- apd such interest and exgenses as aforesaid are to be
ouid. The notice shall also s=afte thst in the aven: of
..an.-payment &t o beforz tis time and at the place apco:.::‘:.e '

the shares in respect of which such call o instalment is
1.aqml:x.‘x.e will be l:able to be forfaizad,

28. £ the z.equ:.rememta of azry such notice as aforesa:.d
are not compliad with, any share in -esoect of which such nctice
has been given may at any time -tharsafter, beforas the pavment
required by the gnotice has beez nade, be ferfeitad by &
resolutidn ¢ &the Directors to Lhas effect. Such forfeiture
hall extend %5 all dividends declzred in respect of the shares
so forf :.tec and not actually pa:d befcora such foxiaizure,
Forfeiture shall De de=med bto occur at the time of the passing
as the sa:.d resolution of the Diractors. The Diresctors may
ccept a  surrender ol any sharz liable to be forfeited
hersunder.

s.si

»)

29, Whez any share has besn forfeited notice of the

Zorfeiture s'nall be served upon the nerson who was belore

Zorfeitura the hc’de* ci the shaza, or th. person entitled to

the share bv a-xsmxss-on, ang an enizy of the forfeituxs or

surrander, w:.._h the date therecf, shall for-‘n ith be made 1.:: the

ae igter, but no ;.orfe:.:::;::a ghall ke invalidatad by any failure
% give such notice or make such erntry as aforesaid.

- 1
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33, The Compé&ny sball have a ¢
cUevery gnaze {nct deing a fully ca
_Awbether presdent.y payaile o2 not) callad or payable at a fixed
<I3e In reggers ¢f Zugh share; BUb Sha Diracdters may at any time
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, 2% A zmazs 50 forferzed or syrrendered shall De deemad to

ce the propaziy of the Cempany, and may b= sold, re-alletesd or
ctnerwise dispesed of in such mazner, <ither subjegt <o or
discharged Izom all calls made or instalsencs due prior to the
ferfeiture zr gurrender, as the Sizegtore thisk Sit. Previded
WAt The Cazpany shall pot exercisa any vesing eights inm respach

-

93 oucn snat: and any such sharn zet diszcsed of in acog-Zapcs

v - 2 g ooy = ~ - - - e e
WIin the Ifrragoing within a pericd of th—ee vears foonm the cdata
¢ b & v -

e &%t3 Iorizturs or surrander skatt thezaugen be cangelled in
aceerdance viik —he provisions of z:e Statutas, Fer the purdose
S giving 2ifzct uo any such sala o= cthes dispesitica tha
SRIRGIOVS iV auihoriss scme persisa T t-anifer “Me shasa so
scld or ethervisa dispesed of %o na purconases thessof or Stues

o TS .
Ferson hecsmizg ant.ilad theratc.
~

L. o Dirvecuorvs pay, at oy time befora any shasz so
Icxieived c¢r sucsanderad shall Rita been cancellad or sold,
cz~alloTzTad :r cthezwise Gisposud o7, annul the forfaseura -
surrender uzcn such terms as they wiink fi-. .

iz, AnY arsen whese sharas haveie BSesn forfaited or
surrendered szhall ceaze ¢ be z Mdember in respect of those
sharas, buv snall, netwithstandi ng. semain liatle to pay tz the
Sempany all nonzvys whigh, at =2 date af ke forlaituse or

-

suzrencer, «2ra prasancly payable 3y hia zc the Company in
r@s5pect oI iz 3hares, together with inTsersst thesmeon a%  such
Tate, net axceeding fiftesn par zant, &I anaum, as the
JLI2ctors mar dezermine - tne of forfsiture or surrander
untll the tize ¢f payment, but his liabil:ty shall cesase 17 and
“hen the Comrany shall have receaived payment in full of all such
moneys in  raspest of the sharas, together with ialersst as
aZoresaid. The Directers may, if thev shall thimk fit, wzive
tae pavment ¢l such intesest or any parl tierscf.

irst and paramount lien on
id snare) Itz all ncnays
waive any lien walch has arisen -an may declaze any share £o be
wholly of iz part exempt Ffrom the srovisions of this Article.
The Cembany's lien, iZ any, on a share shall extend %o all
dividends pavable thezesa.

34, The Ccompany may sell, in such manner as the Dirwczors
thinik £it, any share on which tha Compary has a lien, but no
sale shall b2 made uniess a sum in respect of which the Lien
SXists 1s presantly zavable, ner until 4 expiration of
Iourteen days after a rnotice in writing, (i) stating, and
cemanding payment of, the sum presensiy pavabla, and (ii)} giving
notice of iIntentlion to sall in defauit of =uch payment, has been
¢iven to the registared holder for “he time heing af the share,
¢I the persen =ntitled thereto by reaszen of his death or
bankzuptey. .

guch sale, after payment of the

s The ne'. precsads of
| 1 ecived by the Company and applied in

$ts tharxeof, sha

0 LI

7 )
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o= mowards gzzisfaction ¢f such pazs of the amount in respect of .
which the lie= exists as is presently paveble. The residus, AL

any, shall ([scbject €& a lixe 1isn for sums 2ot praseatly

payabla as existad upex she shares before the sale} be paid to

The pexscn

36,

~ &
o ey

Ll T
-y bt i or

-

led
civing effsct o any Sutha

merser te trazsfer the sZ2Iss scid

o o

A sTatutery
is a Direczar or the Seczatarxy ol
a5 besn duly Zoxg
the Ccmpany on a daiz stated
15ive evtdence ¢f
sersons claiming to be

tz the shazes at tkaz date of sale, FoT
sale the dJizac=css may auilorise scme

=2 the rurchaser.

i~ griziag that the declzarant
Company and that a 3hara
~—andorsd or sold S satisiy a lien
«na declaxvaticn shall be
thersin againse 3ll
such declazazion

de:ia:aticn
-
I -

‘hnd - e
by - - w
- .y
s

watad

«~a ghare.

. <
vhe 22
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and the racsizs of the Clompany for cthe consideszticn (LI z=7)
given for <Thz shaze o ke gal:, re-allcmient Of digpesal
therect togatier with <he shazez 2ar=ificzha delivered 13 3
f .
13

suzchaser or a.lctiee thereof shall

3 transfar

the share.

"37

37.1
37.2
37.3

37.3.1

37.3.2

i2 the same
e ghare and the persch
cr dispoced ¢ shall
and shall not 2e bound
mcrey (if an¥) nor shall _
any irceguiazity or inwalidicy in the prcceedings
2 the forfeiture,

ts the execution of
requized} constisuts a good titis to
o whem the share is sold, re-allcotied
ragistarad as the helder of the zhara
see to the application cf the purclase
njs titla =23 the sharze be afisciad by
13 in zefecsoce

disposal of

-
-l
N

jaici

-y
LEA
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saie, ra-al.otment oI

surra2nces,

TRANSFEZR OF SEARES A
The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register or authorise the
registration of any transfer of a share in any of the following
circumssances:-

if the share is nat fully paid up;
if the Company has a lien an the share;
where:~

a notice has been duly served in respect of the share requiring

any person concerned 1o indicate whether or not he is or was bt
interested in the share and/or further requiring him to give any S
or all of the following informetion:- o

i} parsiculars of past or present interests In shares heid at
any time during the preceding three years;

i) parsiculars of any other interesis subsisting in the
sharas; and

iti) in rafation to past intarests to provide the identity of and

partculars of the person to whom any shares were

transfarred (a "Disclosure Notice"); and

the share or shares which were the subject of that notice
representad in aggregate at least 0.25 per cent of that class of

sharg; and

J




, 3733 tha perscn er persons on whoni the notice wes served failed 1o
- comply in full 1o the satisfaction of the Diectors with e
. i requirements of thar notice within the period for comphance
specified In the notice {being npt less than 1+ days from the
date of service thereof] and the information reguested by such
notice in sespect of the share has ssill not bees provided to the
Company to the satisfaction of the Directors;

unless the rransfer in quesyon was gffegied pursuantio 2 sale
through a recognised stock exchange or awmer recognised
marker or s 2 result of an acceptance of a take-over pifer for
the Cormmpany;

-
S T

37.4 if the trarsteris of a share or shares {whether fully paid or not)
in favour of more than four persons jointly.
1f the Diragsocs refuse to register or authorise the registration
of a transfar which is effected by a written ‘nsirurment they
shall witin pwo months 2er the date on whicn the insirument
was lodged with the Company or its ragisirars senc to the
transferae notice of the refusal.

Disenfranchisament

37A No haldar of a shace in the Company shall, unless the Directors
3 otherwisa determine {any such determination being for such
period and subject to such t2rms and conditions {if any) as the
Directors may, in their absolute discretion, decide}, be entitled
(save as praxy for another member} to be presant or vote ata
general meering either personally or by proxy or to exercise any
other right in relation to the meetings nof the Company in
respect of that share if:-

37A.1 . anv call ar such other sum as is presently payable by him to
” . 7auipany-in cespect of that share remains unpaid; or

37A.2 he or any other person or persons who appear{s) to be
interestad in that share has/have been duly served with 3
Disclosura Motice which:-

37A.2.1 requires the pravision ta the Company within such period as is

specified in such notice {being not less than 14 days from the

date of sarvice of such notice where the share of shares which

isfare the subject of such notice represent(s) atieast 0.25 per

cent of that class of sharg, and not less than 28 days from

U such date of secvice in any other case) of information regarding
that share; and

37A.2.2 contains a warning of the cansequences undes this Article 37A
and under the provisions of Articles 37 and 37J of fziling to
comply with such notice;
and he or such other person or persons is/are in default in |
complying with such notice; or

37.A.3 he has been duly served with a Disclosure Notice which:-
1]

37A.3.1 requires him to provide or procure the provision to the
Company within such period as is specified in such notice
{being not less than 14 days from the date of service of such
notice where the share or shares which is/are the subject of
such notice represent(s) at least 0.25 per cent of that class of
coe e share, and not less than 28 days from such date of service in . .
R any other case)of a written statement signed by him or any '
- - other person or persons stating that he (if the statement is
T signed by him} or {as the case may be] the other person or
. e parsons who has/have signed the statement is/are the
e heneficial owner{s] of that share and providing such other
e information (if any) regarding that share as may be required by .
R T such notice pursuant to Article 37€; and T

e )
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37A3.2

37B

37C

- 370

37E

37E.1

37E.2

37F

37F.1

37E.2

37F.3

RS 3764

contains awarning of the consequences under this Arricle 37A
of failing ™ comply with such notice; and {whether or npt he
is aware cithe identity of the beneficial owneris) of that share)
he is in €2zt in cormplying with such notice.

For the purposas of Aricle 37A.2 4 person shail be treared as
appearing o be interested in 2 shera where the member holding
such shizez has given to the Company a notification pursuant
10 that Articia which fails to estabiish the identity of tha person

© or persors (.nierested in such share if {after takmg into zccount

the said neification and any other relevant informarion) the
Company <rows or has reasonabie cause to believe that the
person in question is or may be interested in sych share,

Where a zsrson holds more than one share in the Company,
and noticz given pursuani 10 Ariicles 37A.2 or 37A.3 may
relate to zi of such shares or to such number of them as is
stated in n2 notice.

Any statement provided to the Company pursuant to Anicles
37A.2 arc 37A.3 shall, for the purposes of that Article, be
deemed to ~ave been signed by a body corporaza if signed by
a duly authorised officer who is described in such statement as
signing it en behalf of that body corparate.

Any notica served on the holder of a share pursuant to Article
37A.3 may require that, where the statement to be provided to
the Company pursuant to that notice reveals that the beneficial
owner of that share is 2 body corporate ("the corporate
owner"), the statement shall also provide the following
information:-

whether any other body corporate is 2 holding company {within
the meaning of section 1 of the Companies Act 1974 of the
isle of Man} of the cerporate owner and, if so, the name and
address of sach such holding company; and

’

whether any body corporate of other person {other than any
such holding company) is entitled to exercise or control the
exercise of one-third or more of the voting power at general
meetings of the corporate owner and, if so, the naime and
address of each such person.

Where the disenfranchisement provisions of Article 37A are
applicable with regard 10 a particular share, they shall cease to
be applicable to that share upon:-

the call or such other sum as is referred to in Article 37A.1
being paid in respect of that share and received by the

Company; or

the information and/or statement requested in respect of that
share by the notice(s) referred to in Articles 37A.2 and/or
37A.3 being provided to the Company to the satisfaction of the

Directors; or
/ .

the date as on and from which the Directors datermine
{pursuant to Article 37A) that such provisions shall czase to be
applicable to that share; or

another person becoming the registered haolder of that share by
reason of a sale through a racognised 3wtk exchange or other
recognised market or ab 2 redult of an gcceptance of a take-
over offer for the Comipany;

as the case may be.
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' Diszasure Morice sh2ll be put into a separaze part of the
reg:swar of members satng the fect L the reguirement was
- . mpesed and the dete en which it wes imposed znd any
infarasion received pursuyent 1o a Disciosure Nogice. -
Ary “otice fssyed under Articles 37A,2 and 37A.3 may be
- cangeled ar any time.

an For v-2 purposes of Anicles 37A.2 ang 37A,3 a person shall be
degr~zd (o be in defauit in complying wisht such a notice 25 is
refzrzd 10 In such Artcles if he has failec 0 comply with that
noTicz i full 10 the satisizetion of the Directors.

Subest to the provisions of Article 37K the Directors may alsu
retair 2ny dividend or other moneys otherwise payable onorin
respest of a share If:-

37

371 «@ Disz asure Notice has been duly served; and

37).2 the s-zre gr shares which were the subject of that notice
reprzsanted in aggregase at least 0.25 per cent of that class of
sharz; and

374.3 the n2+son or persons en whom the notice was served failed to
comz. in full to the satisfaction of the Directors with the
requiraments of that notice within the period for compliance
speciTzd in the notice (being not less than 14 days from the
date zf sarvice thereod) and the information requested by such
notica in respect of the share has still not been provided to the
Comgzany to the satisiaction of the Diraciors.

37K Where any right of retention has arisen under the provisions of
Article 37J with regard to a particular share, it shall cease 10
be apaolicable to that share {and so that subject to the
provisions of this Article 37K, any dividend or other moneys
retained pursuant to the provisions of Anicle 37J in respect of
that share shall again become payable) upon:-

37K.1 the person or persons on whom the notice referred to above
was sarved complying in full with the requirements of that
notice o the satisfacton of the Directors; or

37K.2 the Diractors deciding lin their absolute discretion) that such
right cf retention shall cease to be applicable to that share; or

37K.3 anothar person becoming the registered hoider of that share by

reason of a sale through a recognised stock exchange or other

recognised market or as a result of an acceptance of a take-

over ofier for the Company;

as the case may be.” .
8. All transfers of sharss shall be effected by
nserument in wrating in any usual or common form or any othex
wrm which the Dirsctors may approve.

bey haa Led

" 39, “ The Directors may, in thelr absolute discretion and

without assigning any reagon therefor, xefuse ito register any
transfer of any share vwhich is not a fully paid share. The
Directors may likewise =xrefuse to register any transfer of a
share, whether fully paid or not, in favcur of more than four
gersons jointlzy. )

40. The Dirsctors may decline to recognise any instrument
¢f transfer unless:-

L}

{a) the ipstrument of transfer is left at the Office, or
at such other place as the Directors may from time to
time decermine, to be registere¢, accompanied by tha
certificate(s) cf the shares to which it relates, and
such other evidence ag the Directors may reasonably
require to show the right of tha transferxor to make

PR oS By s g L T i
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the fzansfer (and, if the Isstzunent of transfer is
. exssusad by s5oRS aother pesson ca his benalf, ti¢

surhoriTe 0F that persen se 9 dojg and

(b) the ingmrument of transfer I3 in respect of only one
clasg =Z shara.

P 20 S A . e - . - =2
{2 wha Nirestons zefuse Lo I2Ggistes A fransiaxz they

271 within TWC aenihs azias che dat2 op WhoCh The transisr was

fead wivh =ie Company gand To <she transleres natice of tne
fnxal and (exzspt In e case of f-aud} rstuzm o him %2

serumens of =wsapsier. ALl insTIuments ¢ t=ansfer which az2
zistared naY S@ “a=ained Sv the Company.

' e Z=a ghall he charged 3y tae Company OR nd
sigrration ol any instruzent of ‘r-amsfay, probats, Lettexzs oI
= migeratien, cszztiliicac: af deat: or mazriage, FROWel ¢
-azaay, ST2p notice or ohes documens celaziag to or affecting
s tinzls co any shares or otherwlse Zar maxing any ently in %ha
~icear afifactizg the tizla bo any 5haz2s.

P mhe zagushration of translisss may we suspended at such
=as and £fcz such parlods as che Directars may from time %2
e dprersmine and either genmexally oI in respect of any class
* ghares: Prowiied always that such regisztration shall not te
tspended, elitnser generally cr onkor¢ige, for mose than thizwy
wvs in any yeaz.

%, The Czmpany shall be entisled to destIoyi-

(1) any izstrument of -ansfer which Las been registered,
at any -ime after the exziration of six years from the
 date cf registration thereol;

(ii) anpy dividend mandate or any wvariation or cancellation
tharec? or any notificatios of change of address, at
any time after the expiration oI two Years from the
date of recording thereof; and

{iii) .- any share certificate which has Leen cancelled, At any
time aiter the expiratlion o one year from the date of
such caacellaticn;

ad it shall ceonslusively be presumed in favous of the Company
hat everv entry in the Register purporting to have been mace on
we pasis of an instrument of transfer or other deocument so
isgtroyed was duly and preperly mads, that every inserument of
~angfer so dest-oyed was 3 valid and affsctive instrument duly
nd propezly ragistered, that avery share certificate SO
lastroyed was a valid. ce-tificate duly and propérly cancalled
imd that ever¥ nther documcnt degtroved hereupnder was a valid
nd effective document in accordance with the recorded
articulars &chazeof in the books oz racords af the Company:

izovided always that:-

ey

o
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(a} the prsvisiops aforgsaid shall apply ealy to the
. Eestruction of a document 2 gocd faith and without
. express notice to the Company that the rreservation of
such &scument was selevant T2 any clatm {rsgarzdlass of

he satnies thersatd);

‘ (b} nmerhing copzmained in this Articls shall be construed
as impzsing upen The Company any llab:ligy In respect
0f the destouction of any such cocument eariler Tian

i

as aZ:zssaid or in any casz wheie tie c¢onaitions of
oroviss (a) apove arze pet Iuliillad; and

. . ni ot e - o . -
{(cy =afazanzes in thos Articlse o the destiuction Q.o any
b - = 3 : 1 .
decumant include refzrences o 1ts dispgsar Lo oY
manna-
hcrasan=—w = v

L Te caza Of the death of 3 Mexder The surviver ¢r
omrivors whers -he daceased was a icint holdsr, and the legal
acsonal reprassantatives cf the deceased wherz Re vwas a scle
a'der, shall =2 the cnly serscuns caccgnized by the Company as
aving any tizlz to his intersst in the shaxes; but nothin
arain containes shall relsase the estate of a deceasad jeint
clder £rxom any -iabilily in respect ¢f anv share which had Deex
siatly held by him with otler perscns

Any pecson becoming entitled to @ share in caonsequence
£ the death or mankzuptcy oI a Member mzy, upen such evidance
.eing produced as may Zrom time to time properly be zequired by
e Di=actors ans subject as Rereinafzer urovided, elact elther
‘o be registersd himself as holder ¢ the share or T have some
arson nominatas by him registured as the transferse thereol,
ue the Di=sctars shall, in either case, have the same right teo
wezline or susgend registration as they would have had irn the
sase of a transiar of the share by that Mamber before his death
vz bankzuptcy, as the case may be.

n as

27 IZ the person s5¢ becowming entitled shall elect to be
cacistered himself, he shall deliver or send to the Company a
caice ifi writing sigmed by him stating that he so elects. IZ
i shall elect to have another persor registered he shail
sastify his election by execcuting to that person & t=ansfer of
-se gnare. ALl the limitations, restrictions and provisions of
“npge Articles relating to the rigat o transier and ta

ragistration cof itransfers of shares shall be applicable & any
such notice o= transfer as aforssaid as if the death ox
sankruptey of the Member had not occurzed and the notice oxr
~-ang fex were a transfer signed by that Membex.

A

2. A person becoming entitled to a share by reason of the
death op bankruptey of the holder shall, upen supplying to the

Zompany such ewv:dence as the DirecterIs may reasonably requira to.

show his title o the share, be entitled to tae same dividends

and other advarzages te which he would be entitled if he were

the registered hoider of the share. exc=pt that he shall not,
ni#

10

-

2



r

¢ e Lt . . . .
erid BeIng regisTergd a3 a pesfes In cesgacz of the share, e
sried am zespect of 2T ©O eXercisg any right ecofezzred DY

Tevspic Io rzlation o meetings oF g¢he Company. Provided

-
ays taat (he Srrechsrs sy at zay tizme cive motice Teguiring
such persan =3 alecse gizher ©o ke ragiznersed himsell or =R
zsfer whe shars, and .7 the potise i pot compllad wWitd
aen gigey dazs The i-ec=ors DAY toeo2aliter withineld pasmers
2t diwidends. bonuses o aChe~ mcnevs pavable In r#spect -
2 shazy waInl the reguizements ol =2 ~ctice have Deel
'splied with.

IOMVERSICH OF SHARES INU ITCCR

The Czogany may oY Crdinazy Rasclution convels Ay oZ
3 Sully pand up shazes Lol seeck 22 =2 same class a9 vt
|a:e:s so capverz:zd, and I2Convent such gesck inte Jully pald up
ires of The same class and o any danzminazicn.

. rua sevazal holdazs of Stock Ja¥ wrapnsfer the same, o7
o name thersc?, in the same mann2s. anc subject o the saze

: -

guilations, as and subject to which the ihazes frem which he
hietd -sge =ught previcusly L3 cswwar-sion have  besl
Gimmferzad, O 35 near thaZato Aas corsumss ~ces admit; and as

roctgrs may Srom time €2 rime [i1X =22 minimum amount 0 stsel
e'n

rangferacle butl S0 phat such minizes aqall net exceed Li2
sminal amount ¢ the gharas frxom whizk the guack arose.
L. The several holders of such stock shail, according 2

je amount of stock held by them and tha c.ass thersoi, have e
ame rights, ‘privileges and advantages =5 regards dividends,
ring at meetizgs of tae Company and oth=r matters as if they
=id the shares fzom which the c-ack arose, but po such
-ivilege or advantage (except par=zizipa=ion in the dividends
nd profits of the Company and in the assets ¢n winding® ug)

1

w211 be conferzed by an amount cf s-ack which weuld not, LE

]

xisting in sharss, have conferred that privilege of advantage.

” e
i

2. such 25 the provisions. oI £+age Articles as
cplicaple to Zfully paid up shares shall aoply to stock, and the

:o-ds "share" azd rgharenolder! thersin shall jinciude "stock"

=d "gtockholder®.

ALTZRATION OF CARITAL

33. The Company may £from time Lo time by. OzdinaTy
jasolution inc-ease its share capital by such sum, %o he dividad
.=-a shazes of such amount, as tie -azclution shall prascride.
i1 pew shares shall be subject € tsa provisions of these
arcicles with reference ta allotment. payment of calls,
savfaituze, Lien, transfer and Lransmizsisn and atherwise.

(9]

s

The Ccmpany may by Ordinary Reszlution: -

(a) consc.idate and divide ali or any of its share capital
ipts shares of targer amount than i=s existing snarzes;

11 !

-
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(B} rmuS~diulide A1Ts existing ghazes, v any of them, igto
scazes of smailer ameunt thar ;s figed v he
Mpzerandum of Association (subjece naves ’ze--.w. ==
tRe grovrsions of Sectien :0(.)(::) el the Act).

::“'f‘ :e--ﬁp ‘....B-C -

{Z) = the sub-division tIZe proporvicn Detvesn e
znount peid and the zzounzt  if any, unpaid on
s2ch reducad shaze snall e -he same as LT was i3
e case i tha sharz fronm whick the reduged
shaze L3 derived: and

(2L} =he xescluzion whesszby any shaze is sub-diwvidad
war detarmine that z3 petween tha resulzing
shires cne or mons of such shaces qEY Te guven
any preferanca or ac‘ve::age as regazds dividand,
zazital, wveiing or ctierwise over thas othars oo
any other of such sharas;

(¢) ~r1c..:. zany shazes which, at the date of <he passing of
t4a rasolution, have not Zesn taken o agTsed to be
taken Zv any person, and :’.:'.:.-.:'.n-_-.n the zmcount of i:s
share =oapitai Ry the amcunt c¢f the shares so
cancellad,

3. Subject to any direction bg tha Company in General

‘asving, whenever as the result of anv conselidation cr
-wh~division and consolidation cf shazas Mambers o the Company
...e entitled t2 any issuaed shares oI the Zompany iz fractions,

2a Pirectors may deal with such frac:ions as +they shall
etermine ang in particular may. m,_..l. the shares to which Membecs
x+ so entitled in fractions for the Last price zeascnably
stainable ancd ..ay and distribute %=z and amongst the Memberss
stitled to such shares in due proporzions the net proceeds of
e sale thereof. For ths purpose of giving effect to any such
ale the Directors may nominate. scme person to execuls a
sansfer oI the shares sold on behall of the Members so entitls
:5 the purchaser thersof and may cause the name of the purchaser
2 be entered In the Rﬂgls‘.e*' as the holder of the shares
emprised in any such transfer and he shall not be bound to ses
a the appliezsisn ef the purchase megey nor shall his title to

ne ghares be alfszcted by any irregulari t;,- or invalidily in the
::aceedz.'lgs in rafarence %o the sale,

r‘:. The Cempany may by Special Resolution raduce its ghase
-agizal, any capital redemption rasecve and any share premiuwm
zount i any manner and with, ané subkject to, any incidezt
Ltherised, and consent. reguired, by law.

GCENTRAL MEETINGS
7. The Ccwpany shall in each year hold a General Meeting
.S its Annual General Meeting in adéition to any other mesitings
N that vear, and not more than f£ifteen months shall elapse
‘etween the dat2 of one Annual General Veeting of the Company

12
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f'*"mr Rf the gEKC. e anoual Len g2l Maering sha."ﬂ re held

seon, Cime and aps ';ac- a5 The Diregtols shal? agpciz

T Ganaral  Maestings etast tan  Acnual  Genersi

ey watt % rm¥T T - . ~ - --
csmgs shant 2o zalled Tymcnpriinary Seneral Weeniics.

v e Je— - -—tnn £ in
The DLTEZTEIS mMAY, whene zaay -~kinig 11T, convent an

- - g g - t
TIgIdENEATY  GIneRA~ 5129.,..ng, a..... ..;-:::e.c:::.::a-. Ganarzl,
-* K

goss "EC".»...S:. C... C.. F ) :-qo

f'wn_.:s s..af... z 53 be c:;-.-.'e::e" on s5uch

oo
P e L

as provided by

lesiT, mav Se 3¢ avened Sv such re uizizicnists,
deeen 113762 To2 AeT. LI st any dime chare z3r2 0T Feizhin zhe
< ¢f Wan suiiie fepl D= -a-r..::s capaciz cf actisg =3 Icma d
szum he Dizectors 1n thz Icle uf Man zagaziz of acting. o 2
sre gre 0C DLIECISLS Capadie and wniilimg SO TO aeT, 4ny W
wmaws gf wha impany, may GSRVERS an maATracriinay Cenexal
zeng L7 The f3me mannss as neazlv 2s possible as That i
<7 meetings =iy de canvensd oy the ZlLI20ToIS.
NOTICE CF SENERAL MEZTING
. An Anmsil Ceneral ieeting ant a m2etils c..-...ed for the
szing 02 a Special Rasolutzon shall =e czlled Dy nct less than
BTy - one davs' :'.o:icn +n weizing, and a meeting o the Company
rar  than aft &l anvai Geunsral Mesting cr a meazing Zor Lhe
N-F-$341 c:‘. a ‘=ae.-=.'-_ Aesoiution shall b2 czllzd by net lns..: _..a..
] «- 23 shail be exclusive

jus==an davs' octice In wrizing. The neuie

I the day “on whaieh it is served 9T desmet to be gserved ané cI
1= day for whish J.» is given, and skall specify the place, &he
v and the hour of meeting and, in case “ef special business,
18 general natuxz’ of that business. IT shall be g*Veq, in
anner hereinafteX mentioned or in su » gtier mannar, 1% any. 28
i1y be presczized by Lhe Company in Gen=ral Meating, %o suca
a=sons as are, under these Articles, entitled €O rﬂcezve suc‘-x
s=icag from the Company and shall ceomply =ith the prov1s_cns of
:'.a Statutes as Lo mfom.-xg Membezs o their ngnt e} appo-...
ssxies. A nc::.ce ca....:.:.:*.g an Annual (ianeral Meetiznng shall
acify the meeIlng 2S5 such anc a motica -'onven...ng a ﬂent-ng \.a
s an Extraoziinary Resclutlion or 2 Special Rasoluticn as the

55
sa may be shall specify the intenzion to Prapose h
sclution as su=h.

A mea=ing of the Cempany s‘*a” not"ths..and_ng that
ca‘led b shorter noticz than that gspecified in t. ldS

is
; be deemad to have aew: duly called iZ it is

(a) ia the case of a mecling c2ilad as ihe Annual Genersal
tiand a..d

Meeting, by all the flemba=zs entitled to atten

. vote thereat; and

(b) in tha case of aay other meeting, by a 'najc:.'i‘: in
number of the Hembers haviag 2 r;glh. to attend and
zc the mesetizg, being a maZ ority toqet..e: noldiag
ot 1243
£ yhe shares giving that right.

than ninety-five pexr cent. is nominal wvalue
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The accifeptal camission o giva motice ¢f 2 meerin
¢y The asen~rar=ipt of zotice of a deeting by, any pexscn
: ’::‘ & %o rzcelve potlce snail net invalidare the praceadings
| AT FeRTIS

- P,
SEACZEDTHCS AT GENZRAL MEITINGS

.

<t Britmess ghali be desmed special that  is

eacced at an Iatraccdinasy Genersal Mecsineg, and alsc all
v 15 =ramsactai at an  Angwal OCegarmal Meezing, WAth e
lizeion of declizing a divifpend, o2 csnsiderazion ¢l <The
1mes, balzncs shests, and the regeIts ¢ the DITeCLSIS ana
rzaws and any szher deguments requizad Dy law o be attached
b annpwad vo tme Dalancs she=ets, the alsciien of Dulecter in
s2 of These roitiving, and the appeinz=ent of {wiken special
JZa 0f tnme rassLucion for such appointment s net equifed by
~atuzes), ind che ZIizing ¢ The vamuneracicn ci the

{oaars, ’

No Susizass shall 22 transaczad at any Genexal Meeting
3 a guerum <f Members i3z poesent at wne time when <The
ng proceseds <> business: save as rais okherwisa pzovided,
N “embers present in perscn shall be 2 qusrum. A Cozporation
23 a Member saill be deamed for the purjose of this Article
e personallv present i1

-

-

-
-

=

¥
Ll

rapregenced by proxy ox inm
srdance Wwith Tie provisicns of Sectisz 115 cf the Act. The
B cintnent of a Chairman in accerdance with the provisions of
s Articlas shzl not be tmesatad as pazt of the business of
meeting.

0
L

IS wishin half an hour from 4he time appointed for the
S -ing a quorum e not present, thc meeiing, 13 convaned by or
EES  the requisition of Members, shall be dissolved. In any
W.cr case it shall stand adjourmed to such time (being not less
B.n fourtesn days nor more than twenty-sight days thence) and
B 2 as the C=zirman shall appeint. I at such adjourned
B -ing a quorum be not presant withiz hzlf an hour from the
e appointad therefor, the Member or MemCars present in persen
§ o proxy and entitled to vote shall have power to decide upon
matzars which could, progerly nave bean disposed of at the
~iwe  f=om whish the yadiourmment tsek place. The Company
111 give not less than sevsz clear days' naotice of any meating
~curned for want of a gquczum and the notice shall sTate that

i ghall have the: power afsrasaid.

. The Chairman, if any, of the 30ard of Dirsctors shall
Moside as Chairman at every General Mesting of the Company. IS
Ml:-c be no such Chairman, or if at any General Meeting he shall
- be prasent within fiftazn minutes altsr toe time appointed
- holding the meeting or is unwilling te act as Chairman, the
actors prcesent shall select one of their numter to be
airman; or if no Director be present and willing to take the
ir +the Members present and entitled to vote shall choose one
their number to be Chaizman of the meeting.

14

Member or Mezbers presenit as aforesaid shall {ezm a quoxunm .

3

3
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et t
Te The fhairmap @2y, «ith (e gepsent of any x;eet..rg at
¥l a2 quors &5 presesc (apd shall if so directed by ize
zening), adJ cusn ¢t eting frem tize te time and Izom place
"‘ p-ar.:t:.' ket =z business shall be trznsacted at any ad]our::.e"
,.,,....;';g other wan the business leff exZinished azt the mes

am which tma adjourmment Look plzce.,  When a meeting is
Hourned fox ':.‘::.:‘.:;r c¢ays or zore, =0t lass tlan seven clazar
375! nobics .‘::: writing of the z2d¢joummed meetizg shall he given
secifying izy, the place and 22 time o- the pesting as ‘,n
8 case ez a:'. sfiginal meating, but it shall net be necessax
= 5pec:' Sy in such notize =hé nasztrs of The ausiness te De
"._nsac T e adjourmed mes2tifg, Zave as aforesaid it shzll
% be '1ec..ssa.' iz give any notiez c¢f an adjousmnment.

‘H

Ze AT anw Jemeral M2eting A Iesslutich put o the vota of
~e meeting sn2.. De cdecided on & shew ¢f hands '.::*._..s., a soll Zs
..,e..a::e BT ¢en <ne daclaration of tzme resulz 02 the show of

ands ) demandsd; - .
(a) By ths Zhaizman; or

(B) by az lesast Twe Members present in perscn ox by proxy
and gnintled To vote: orv

(¢} Lv anv Member or Membeys prasant in pexson or by proxy
and :a:::ast.nt:.ng net less "-an r1e--e. < of the tetal
votling c.:.g..‘:.s ¢< all Lhe Mzmbers hawving the rigint <o
vote a5 the mesting: or

(d) by a #ember or Hembers holdl ag shares in the Company
conferring a right to vote at the meat:mg being .,ha"ﬂs
on whizh an aggregate sum has teen paid up egual to
not less than one-tenth ol the total sum paid uwp on
all shares ceonferring that night.

nless a poll be so demancded a declaration by ithe Chaisman that
s resolutien bas on a show of hards bean carzied or carried
.nan.mously, ¢r by a particular maJc:::.ty, or lest and an ent=y
(0 that effect in the book comtaining the miznutes of the
'wwoceadings of the Company shall be conclusive avidence of the
fact wi thout prsof of “he number cr preporiion ¢f the votes
recorded in faveur of or against such s=ss5ciuticna.

9, Except as provided in Axticle 71, if a poll is duly
lemanded it shall be taken iz such manner (including the use of
iallot or vouiny papers or tickets) as the Chairman of the
1ieeting directs, and the result of che poll shall be deemed o
je the rescluticn of the mesting at vhich zhe poll was demanc_...

0. T In the case of an equality of vctes, whether on a show
) hands or on a pell, the Chairman ¢f th: meeting at which the
show o©f haads tTakes place or at which the poll is demanded,
ihall be entitlsd to a second ar casting vote.

"3 A poll demanded on the election of a Chaizman or on
the question ¢f an adjcusnment shall be taken forthwith. A poll
4

. 1%




.
Zamanded on v 2ther guasticn shell te ta4en eiffer fnmediagel
gz A% suck stbsacuenct fime (zel being mpre than thirty gays
aZter the dass ¢f She peeting er a¢forine i meeting at whichk the
ekl is demaxded) and place as the chattman ey direpi. No
maTroe need se given ef a poll mot taken immediagely, Anmy
musLness othay chan thac gpen wiick a3 zoll has Deen cananded =ay
za precasde wiTh pepding the naking of the pell. TRe demand

Forvr TE amyare o M gy sy
e a ?c‘-o ﬂ'z; "¢ w-q—-.-—:ﬂr,e

JLTIS OF MINZZIRS

T2, (i) Gesrect to any rights oo restricticons I3r The Time
Serng atTachsi tT ANy cl2s53 OF clisses or sharas, oo 2 S3IW QI
mands every desder whe {Zeing an individual) 15 present o
sarsen co (Rezng a Corperaticon) it present by a duly autherised
casr=senzaziys tnder Sazzion 115 el the Aci chaell have cne voTe,
ané on a peol evary Memcer shall have ome velz Ior each share of

whRich he i1s T=a holdaz,

Es
a
1
{]
43
ir
it ]
P
[ ]

ii) i accerdance with Sezzion 115 ol
Zarporaticn s2ing a Memzer may by rzsolutisn of its Direct
sther geverming body suthorise sush persen as it thinks
aCT as L=z raprasentative at any Ganecal deating of the CIinpany
¢r of any cliss of meszers of tha Cempany and te perscrs SO
authcrised szall e entitled to axezcise the same powess on
behalf of = Ceorzeratien whizh he represents as  that
Corporation sculd exerzise it 1f were an individual Member of
The Company.

"L

) 0y

73, Iz the case of joint hclders ¢ a shaza the vote of
the senior who tenders 2 vote, whether :n peIson oF by proxy,
shall he aczeptad to the exclusicn of tne votes of the other
jeint holdezs: amd Zor this purpose seniority shall be
detsrmined br the orzder in which the names stand in the Register
in respect of the share.

T4, A dempbar of unsound mind or inc raspect of wheam an
crder has baan made bv any Cour: having jurisdiction fcr the
protechiion cr management of the ollices o persons incapatle of
managing, theiz own affairs may vote, whether on a show of hancds
er on a poll, by kis receiver curator bonis or cther pecson
authorised in that beraif appointad by that court, and such
ceceivaer curatsr bonis or other persen may, on a poll, vots by
Proxy.

75. Ne Member shall, unless the Dirsctars othesvize
determime, ba entitled, in respecs of any share in the capical
¢f the Company held by him, to Le presznt or to vote cn any
question, eizher in person or by zroxy, at any General Mea=zing,
or upon any pell, or to be reckoned in a Juorum, ‘or Lo axaccise
ary other richt or privilege conferred by membezship in relzzicn
to meetiags of the Company 1f amy call sr other sum preseatly
payable by kim <o the icmpany in cespect of szuch share remains
unpaid.

L e
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&e Mo c’:::ec:;ic;n chall be raises £9 tre g::alifiz::atipn o2
oy weter. gAsspn at the peeting or rdjcurzed meeting At vRies
e YOS gbsected £ iS5 gLved or raniered, and every vote nek
frzalioved 2% saCh meeting shail ke acid for all purposes. AaY
e obiegwien made I dua  time ssall e gpelszzeg i3 =
inaioman gf w2 mealilis, whose ¢esizisn spall be final Yot ed
ameslUsSIvE.

i n z poLLl votes may e guven pezsonally ©< Ly pIexd
imd 2 Hemterl smer=lad To merg IRAN Sas vote nesé zot, 1T Le
wowas, use Il hig wotes Or Cast 2> =4a voT2g g uses in che
same Way.

T8, maa cagTIUTMEnt appointing 2 3CORY skati be in wrizTing
sn any wsuaL, oI commcn Farm, O- 2n¥ onners Zowm whieh
~eracnors WmaY 3FPISVE, ~dar the hanz I the apgpointsy O 0Z niS
somopmay Guly aull -iged Lm wIlling., ©f 3£ =xe appeintes R §
corpezatics, arznexr undss sezl, ol wedawr +tia hand ¢l aD oiisizax
sz atscrmey JulY ayshozisad, The sighaturla CR .guch instIumant

~asd not be wrenessed.

3. A poexy ieed net ne a mers2z of the Gompany. A Mapzer
»ay AppeLnT RIS chan cne proxXy i a==a2nd ¢n the samc oceasian.
Jeposit o an ingurumens oS PIOXY smasl oot praclude a NMemzes

\ i as the meeting o0F 37

ad¢jougrnment ctexanf,

84. An instoument appointing a proxy and the power of
atcorney cI other Juthority, if any, unde: which it is signed,
ce & notarially certified copy of tmat poh2z or authoerity shall
ne deposited at the Office or at such other proce (if any) in
xhe lsle of Man ar Ethe gnited Kincdem as 5 sgecified for that
puzpose in er Dby Wway of npte t2 the notice convening the
meeting, not less than for=y-aight heurs befozs the time ZoF
nolding the meeting or adiourned zeeting, at which the gpeIscn
namad 1n the instrument propases o vote. ¢, iz the case cf a
foll taken emha—wise than at or cn *ne same day as the maating
or adjourned meeting, not less than Swenty-ious nours befoxze the
time appointed foOC ‘he taking of the poll at which it is t¢ be
used, and in default rha instzument ©Of PIORY shall nct be
ws-sated as valid.

81. Az instrument appointing & praxy shall, unless the
contzazy is stated =herzon. be valid as we .l for any adjouztiment
of the meeting Lo which 3% relazas. NC inst-ument of PIOXY
shall be valid after the expirasisz of twelve months f-com the
date 0f its execution except at an adjouzned meeting ox on a
pocll demanded at @ meabting or adjsurned reating in cases Where
ghe meeting was originally held wizhin Twelve months frem that
ate. ‘ .

g2. The instrument appoinling & PITXY chall be deamed to
confer awtherity to demand or jein in demzading a poll.

83. a vots given in sccordance with the temms of an )
instrument 0f proxy shall be valic notwiskstanding the pravious

17
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Gaark or imsazsty GF the principal er revcsazmicR of the Proxr oF

¢f the aurhentr upder wnich tRe groxy wWas executed, o5 =t .
swamsfern @f ioe share Im sespect oo shich the proxy is givep,
srovided that ze intimatien in wrizing of such deathl, Znmsanily,
[revocatior er mransier sihall have seen rzgeived by the Cozgacy

v the GfZice or sugh cohes piace (if any) as is specifiec S0
decosnting The Lnstrument of prony zefgss the commencsment oF

voe meeting oy adjourmed meeliiy oo ewo holdinmg 0Z a Foll
subgequently tnerets at which such veT2 ig given,

e Su=racT Lo the opxovisisms  of the Larutas, &
;agclu‘:::.c:;,':::’ weizing signed by 22 ~me Members IoI the Time
seing enszisal D receive TOLICE c? anmd to astenc anc vels ab
Ganeral Meezings (or Deilng CoIpEI3tiihs by Thens c.'.::_;r,au‘.:hc::.sed
2 pfinaTivae 3s LI the same

Tapresentatives) shzll ze as val:id zng

nad been pzssed at z General Meaztin £ the Company duly
zenvenad ang aeld, andéd mRY Consist s = or acr2 decuments Lh
Tive form eacs sigmed by one or mer: ¢f tha Membals.
DIRTCTIE )
35, Un'ess and unzil the Cemgany ir Ceneral Meeting skall i

atharwise dazarmine, the numter o7 Dirzac=oxs shall De pot faoce
«war tan ncs -ass than three.

: rec: =3 hold any sharzs in
e

26. A Dirsctor shall not be =
the capital cof the Company. A OF
shall never=helzss be entitled to e
and speak az all Cerexzal Meatings
separate Gezeral Mc=tings of thes holde
in the capital of the Company.

who 15 net a Mamber
ceive notice of and attend
of the Company and all
rs of anv class of snarzes

(3 I R

87. A Diractor of the Compasy may Dde oF centinue as or
hecome a dizeczor or other oifiger gervant or Member ¢, oF
gtherwige inmzerasted in, any company prorcted by the Company of
in which the Company may be i=kamagtad as shareholder or
oTtherwise, 2z¢ no such Director shall be accountable to the
Company for any remuneration or other beneflts received O
seceivable bv him as a directar or other officer servant oI
member of, er Izom his interest in, such other company.

g8. (1) Tke Directors shall be naid out of the funds cZ the
Company by way of fees for ~heir services as Directors such sums
(1€ any)} as the DirecTcrs may cwnm time to time determine (pob
exceeding in the aggrsgate an asnual suem of S¥RMBRO or such 10, ooo
larger amount as <the Company aay tvy Ozdinary Resclution
determine) and such remureration shall Se divided between the
Di=sctors as they shall agree crI, 2ailing agreement, egually.
Such remuneration shall be deemed Lo acciue from day to day.
[

(2) The Dizectors may also be paid all reascnable

travelling, hotel and other expenses properly incuzzed ¥ them
in attanding and returning from meetings 9f the DlIectors oL any
committee of the Directors or Gan ral Meexings or otherwise ln

connection with the business of the Compaly. .
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2:" ¢ Apy Biweeror whe ¢5 appeizzed to any execuzive offics
7 %3¢ BerVes €% anY CcoRRiLLze or wic sevortes special attentinn

v e bBusiness of the <Lempany, €I whe orhezwise pg:fc::::s
emrices whick i the epinion of inie DiIectoxs are outsice i=®
csze of cthe ccizaary duties of & SIZectos, may ke paid suc

e At mo

yoTn remuneszTisn BY WY cf salawry, percantage of proliita =C

<

ikt g T S—

mmeryi5e a§ o2 DLEectors Iay detasmiis.

ALTZANATE DIRITICRS

7, (&) Zach Jzctecter snali have wme gpiwes ak any fime T3
:zzeLnt as an 2 T2fnace oirapzor onLTier (1) anciner DirecmoT =T
‘1) any oTther T2IS00 approved Lor That puIpese by a razsciussen
17 the Dursctivs, and, av o any ~ime, ta Ltecminate sush
izpoincment,  EVArd appcintment and remcval ¢? an arcernata2
mector sghall oSe in wWIIiing gigmad b tTha agpeinser and

uhjget te any AppIoval saguized) snall  unless he Dir=Ciils
> orharwiza' only take sflect ugsn IeralPh of such wziizan
3 —pemaz

agment - Camoval At the OZfZ.z2, A alsernac? Dizectaz

'

T not be zaguired =z hold apy shaZes in &he'casital ol e
any and szzl. hot be countad o ceckoning tha maximum A=
=casmum  numpes L Dizaclols & 1ouwad or regulired Dy taese

soTicles.

-
M
4 fu ) 1t

R n gu s =il
T IR R R
o) = O

(1)

(B) An allarmate OSiIsctor sS appcintad shall Dot he
amsinled az sush to rsca.ve any -s=umarasion freom the Company

except only such part (L3 any} cf the wamunezaticn otherwise
cayahble to his appointsr as such asgoinilor may By nocice in
w¥riting to tme Company fcom Gtime to %time diresct, but shall
cimerwise be sutject <o the provisions o these Articles with
respeqt te Directers. An altarnate Direstcr shall during his
acpointment be an officer of tae Comgany and shall not be desmed
“5 be an agent oI his appolintor.

(C) An alternate DiIzector ghail (subjec= to his giving to
~he Company an address ac which nocices may be served upon aim)
S entitled =z receive notices of all meezings of the Directass
and of any ccmmittee of ehe Directers of which his apvointor is
a member and tc attend and voiez as a nizector at any such
meating at wkich his aggointor is not rarsonally present and
genezaliy in ths absence of his appoaator to pesIorm and
axercise all sumctions, =ights, powers and ducies as Directer of
=is appointor, and to —seaive nolice of all Ceneral Meetings.

(D) The &ppoiaztmeat eof an altarnate Director shall
automaticallv determime cn the h spening of any event woich i
ware a Dirsctor would cause him 2 vacate such office ox if
his appointss shall cezse foxr 4ny reason to be a Director

otherwise thas by retiring and being re-appcinted at the same
meeting. *

"
LV 4

(£) A Dizector oI any other person may act as alcernate
Dizector to c2present mere than one Director and an altarjate
Di=ac=or shall be gntilled at meatings o the Directors ox any
committae of ths Directors to ome vote far every Director whom
se represents in addition to nic own vote (if any) as a

11
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“ ghare capisal,

ooy PRe for Ihe puIpese o33

um de prasent.

3CRRAOWING POHERS
ieaciors may

g1, A gusiect 2% wezeinailar szovided vhe DI

exarcise ann. woe DOWeIs gf e czzgany =o werzow moneY. and te

morsgage o= chaggR =3 undertiiing, pzspei=d and unc2lled

capital, °% any Tar- Sugzeof, and, pupiget =2 the provisisis e=

e eaTetes and ac-icle 9 af  hese areicles U issue
dementu=zs, depentule gLeCk . and otnerl secarioies whathel
autright c= 38 gecuzity 0L any €est 1iapitivy o= coligatish af
whe Company 5% of any -aiwd pazvy.

(3} wa [Lizectiold ghall -agzzics GaB noorowings ci tae
Cempany ans axercise 2n1 voTing 3=d gTnes =izhins O- pewess ol
cantso ax2zoisablie ay The Csmpany =8 Zgration 9 et}
subsi.dz.a..i.es 7 any) %9 ag =u secuss {so faz. ag =egaIes
subcidiazias. as DY quch exerskacs they <ao -gecuse) that a2
aggzegats s=gunt £OF —=a Time BeLd vamasLiizg und:'.sc‘:'.a:ged o

: tha GL3uF (which ex;:::essicn i~ this
i its censidiarias for

Sorrowed =Y
HEC indes the Company ant 1% A
g peIsons scuzsice
small not as any ctime, i thout the pzevaous gacction
crdinaz? asscnution 54 Tne Company in genexral Me=2tlng
-uwpa GIMES -he aggI2gacs Iy
cne amount paid up == »ua chal® capital cf the

Conpany; and
el the capi a2k and r=veme ragerves
renlltd account, T
2 de

(i1} np total
Gzoup { including any snhare B=*
~sdemption caserve Aand ceedit Dalance on the prefit
a=d loss aczount)
all as shewn in the 1atest ausited anc ccnsolidated lselance
gheet @F cwe Group bus after:-
{a) saking Such adjustments as ra2y be appropriate in
cagpect cf any yariaticen in such amount paid up on the -
L or sharss premiim account OF capital
of such - Latast

ginge the date
palance sheat:

nk i.ncludad) g

propoacd ro bhe

any JMOUTITS d:.s';:-buted er -
distzibuie puz =0t prcvldad in such latest
.’:'.l}dl.t&d consolida:ed balance sheat} othez than
3ighributicns at‘-:.:::.butabl.e ro the company i
1) any Sums set asige fOF raxation!
-o outside sharebeldezs

iy any amounts .at:::ibutable
in subgidiaries a7 the Companyi

1+

FAY



o (iv) any amouans attoibutazle o goodwill or [ther
rmeangible assets; and .

‘ (v} =aov debic balance on tze profit and loss AcCouURT:

+he Auditors day

ih

(¢) makizy such adjrsTments (L2 2n¥) &

corsiizr aporsgrzile.

(Cy For e purpesz oI the farezoing limiz ‘mensys
szrowed® shall ce deemed T3 include she Zullowing excapi 23 53
ar as otherwsnsz taken 1inic acsount {=zcetaen in 2ach case Wil

ny Eixed or minLaum Pres iom pavable sn Dizal epayment) -

(L) the gprineipal azount fp= wme tips= being cuwing (oThal
than =z a memzer of the Grsup) in resgpect ¢l any lcan
caswzil, whether secured ox vnzacu-2d, issued by 2
qemsa= 3f tha Gzoup La whele or in part icr cash o<
cthesiise;

R (i) tThe srincipal amcunT raised v any memecer ¢f the GISUE

: by acceptancas ST oundes any acesptance cze¢it opened
om i73 benalf by any banx oI sccepting house oInes
thar scceptances relating i the purchase 0f gocds in
whe crirnary cousse O LIagLng ars outstanéing for nex
more than ninety days;

the acmiznal ameunt of any share capizal, and T
princizal  ameunt of any [cneys ho-rowed or other
incebtedness, the redempticn or repayment of which is
guarantaed or secured o< is tne subject of an
indemnity given by any member 5 the Group and the
beneZicial intarest in the redemption ox repayment of
which 1s not ownhed within the Group; and

v
IJ-
| Bl
(2

(iv) the =zcminal amount of anv shares capital (net bein
equisy shars capital whick as regazds capital has
rights no more favourable than those at-ached to 1ts
ordizary share capital) oi any subsidiary of the
Company owned otherwise.than by other members of the
Groug;

-

“

but "monevs parsawed® shall not include and ghall be deemed not
to include:-

(i) amounts borrowed for the pucpose of repaying the whele
or any pazt (with or witiout pramium) of any moneys
borrowad by any member of tne Jroup then outstanding
and sc to be applied within six monihs ¢Z being SO
mor=cwad, pending their applicazien for such purpose

within such pericd; and .

(ii) the proportion of the excess cutside berrowing of a
paztly owned subsidiary which corzespends +to the
propor=ion of its equity shares capital owned otherwise
thar by membezs of the GIoup ané so that, for this
puzposz, the expression '"excess outside borzowing!

21




T . . P s e Y Sl

L3 » TS
. shall aean so zuck of the norrowings of such pastiy
re, 2 guped subsidiazy other ise thap from members of the .
‘ Crevs az exceeds the amounss (i any) barzoved from At
: + by sther members of the CIoup.

(D) ¥e Lander or cthier zZerson Cwaline with h2 Companir or

arny cf it5 35 idiaries shall be concerned O see O irguira
wha=ker the 3zid limit s observer and o dent incurrad or
ssgurity civan in excess o0 sweh -imit shall ke invaelil or
inaffecuuar exsept in the case ¢I affress actice 3 the lender
o the racizianT of the securizy at the tine when tia debT “AR ,
cnousrad €r SACuUInTY given Ihal ne szid limie= has Desn or wWould
whersnv he sxczeded.
SOWERS AWD CUTIES IF DIRECTOAS

. mha Susiness oS the Cempany shall be managed by wme
S raccors, wons may exercise all susn powers a7 <he Company as
izs new, Sy T-e Statutas cr Dy Lhss: Articles, raquized to be
axarcised =¥ Cozuany in  oemeral  fMesting,  sus;ecs,
~ayer<helass, =0 the privisions ci tlese Az=iclas and cI the
s-scucas, and =o such directions, zelng not incln istent Wil
any previsiocns of toese Arzocles and of tha $catulaes, as may be
given by the Comgany I° General Meering: P-ovided that no
iizection guven &y the Company in Gene=zl fHesting sihall
invalidate anv prior act oI wxe D wacesrs <hizh weuld have S2en
salid if guch dirsczica had net been givern. Ihe general pewars
ssnfar-ed upexn tha Directucrs DY this asciclae ghall not be deeqed
s be abzidged or restricted by any specific power conferre

upen the Dirscuors by any other Articis.

33. The Directors mav exarcise al. the powers of the
company ©e give or awazd pensions, annu-iiss, gzatuities and
superannuaticz or other allowances oI berefits to any peIsons
who are oz have at any <ime been Dirsctors of or encloyed by or
in the sezvize of the Company or oI any compazy which 15 a
subsidiary company of ¢r allied or assocrated with the Cempany
cr any such subsidiary and te the wives, widows, children and
g har relatives and dependants .ol any such persdns and nay
sstablish, maiatain, suppozt, subscribe to and contzibute t= all
xinds of Sche=mes, Trusts and Funds (whather contributory or
sop~contzibutory) for +he benefi: of =zuch perscns as are
tereinbefore raferred to or any of them or any class of them,
and so that anv Dizector shall be entitled to receive and resain
for his owr benefit any sucn se::ion, annuity, gratuity,
allowance or othier benefit (whether undsr any such  fund or
scheme ¢r otherwise).
. The Di-ectors may make Such arsangements as they think
< Zgr the managemant and transaction af the Company's allzirs
aisher in the Isle of Man or elsewhere and may from time to Time
and at any <=ime establish any lccal beards or agenciss fox "
managing any of the affairs of the Comrany in any specified
localicy, and may appoiat any pexrsans to be members ©f such .
local bBeard, or any managers or agents, and may fix their .
. temunezation. Axad the birsctors fIsm tima to time, and at any

D orn
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Lime, may <elsgaUe %o any person =C appoinred any of the pcwers,

ahphorities, and discrstiops for e tine neing vested iz the
Civectors (scher than the powers of berzowing .and of making
ealls), Wizt power <C sub-delegatz, 2and DNy authorise the
membzrs £3z e time eing sf any such logal board, er any of

-

them, =t ZiiL up any wracancies sherein, and 2 Cigert

. poswWithstanding sacancies; and  any St appelntent o

dalegaticn 23y be made on such te=ms apé supject to such
zndicions a: the Dizectors Ray thiny Fig, zad The Dizectozs R3Y
aC any <cime I2mcve any perssn S8 appernted, and may anmul or
varv any sucs delegation,

35, mva Directsrs may Czom time fo time and a3l any cime DY
sower O atIsImey appceliul any compand, firm or pexsen or SoCY O
perjons, wnitlierl nominatad dizssily or  indiugetly DY the

swemuars, <o be the 3:T0Iney oI ATLIIneVW of tha Company fox
such pursoses and with such powexs, autherities azd discretions
(neT excseding thcse vagted in or axarcisania by The DiZsctiars
undex thess Azticles) and for sucn perioé and suRject ©2 ueh
conditions as <they may think T, anéd any such Ppowels of
ateornaey mi¥ contain such provizions for tTae protecticn and
convenience 27 parscas dealing wiii any such attormey 2as wla
srac=ors may =hink £iT and may 2.sc authmorise any such atlorney
sn sub-celezata all eor any of e DOWAIS, authorsities and
§T

discrations vested in nim.

856. ~ra Company may &xertis2 e POWEXS ewonferrad ypen the

Company By the Statutas with regazd to havipg an ofificial seal
for use abzsad and such powers sha.l be vested 1n the DirscisIls.

a7. o Company way exercise the powers conferred upcx the
Company ty the Statules with regard to the keeping of a doninion
reJisters, asd the Dirsctors may (subject to the pravisicens of
tma Staturas) make and vary such =egulations as they may think
fit respecting the keeping of any such register.

98. (A) Sunject to the provisiens ol the Statutes, a Diractor
may helé any other ofiice or placs of profit under the Company.,
axcapt that of Auditor, in coniunction with the ofIlice of
Director, azd may act by himgall o= through his firm ia a
professional capacity for tTae Comgany, ard in any such case en
cuch terms as to remuneraticn and ctherwise as the Directcrs may
arzange. Any Such Temureration shall ke in addition %o any
cemuneraticn provided for by any other Arzicle. No Direcisr or
intending Direczor shall be gisgualisfiet by his gffica £from
entering intz any convIact, arrangement, transaction or przoposal
with the Company either with regazd %o kis tenure of any such
other cffice o= place of prell: or any such acting in ‘a
srcfassicnal capacity ox as a vyeader, purzchaser or ptheswise.
Suhject to the provisicns 0f 4his Statutes and seve as therein
ptovided no such cons-act, arrangament, +-ansackicn or preposal
antared into Dby or on behalf cf the Company in which any
Director or person ccunected with him is in any way interested,
whether dirzactly or indirectly, shall he liahle to be avoided,
nor  shall any Director who enters into any such contract,
Drangement, cransaction or propesal or who is so interested be

23
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soncersiing an

zegp2ct ¢f monay lent oz
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<he gziwving o=
parsy in resgest of 2
Ceomzpany or aly of It=

ynéar a guaran-cee OI
secuIity’
(iili) any nroposai

any of its subsidiaries

theract;
(iv).. any contract, arrangement,

-aple £g agssusy €2 The Zoapany R
wh contrass, svFangement, gransarhicn ef progesal By reascn 9%
ieh Phsegror helding tRac ofZice ez of the fidyciary zelapicn

(¢} A ouzsster shall {in the
<z chan 55 indicatsd balo

* : 4 o - H

rand be cgunzzl in vhe gucoyum) Ln I25B&

vl fo

lrlawing masies

5 ik =ns zequest of of fox the sene it

ny  seuurd

concerning
deqenzuras or other secuzisies of ar by the Compary or
zar subscription ox puxchase
in whizh offer he is or is ©2 be
pazcicipant in the undaswziting oFf sus-undeswWwriting

Lok e sk b T Tk e e

= any profit sealised By &Y

declave the nakurs 0F his

ir zocszdamce with the STatultss.

-

(B) Save zs hezein srevided, a Dizsctor shali not vote in
sspecw of any centIact, arrangemsnc r-ansacTion €I any omer

H 'Sy
mataerial interastT

;
n2y any

. e .
his ZIatace2sps Lo slAles er
2 b

&
-
p . Py - : - s -
tenentUres cI ILa8X seguriiies oL CF aThemwLse Lo COF Thmough -
-
-

sapnzec in the quorum 3T A

TiTeon tO any LRTOLUIIIT on wpish =e s debazred

abzance of scme othes
e enTio.ed Lo VILE
2

: & - ~O' -~
-~ g 4.9.533..".'. - A
.
+

ul

b
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13

=~
l(: O

(i) tae s:ving of any Security O indamnizy te hum in
* 1

¢zliga=ions incurred DY b
¢f tThe Cecmpany 05

ndemnizy to a =nixd

or i
dasr cr cbiigation of e
surgigdiaries IST which he

-

. nimssiZ has assumed resgensisi ity in whele or in past
wnée

anity or by the giving of
an offesr of shares oX

intavasted as a

transaction or etheT

pregeosal congerning aay crher company in which he is

inrarested,
offige= or shagelioldar

gizectly or indirectly anéd wWhether as an

or otherwise howscever,

provided that he is not vna holder of ox begeficially
intarasted in one per cent. QT more of any class of

the equity
theaugn  which

vozing rights available

campany (any
purposas ¢f tals Article
’ all circumstances);

(v) any contsacs, _
propesal coRCerning The
operation oI

~na
ot

share cgpital {ox
his 1nteIl:csv

gucn  intecast

arrangemeant,

: a superanauation fund oI
parnefis scheme under wnicd he wmay besefit and which

of a +thixd ccmpany
is devived) or cI the
to mersers of the relzsvant
p-ing deemed for ne

g be a material interest in

sransachion  or . otasx
medification oOX

adoption,
retlremel}ts

A h

it A

(1L

'-’fﬂ\-;:

uy




. e ., ==iztas T3 bogk ecplovees and Dizectors of the Comzany
. and veich dges mot accord o agy Diracisr as Suce AnY

priwiiese or advaptage ooy gemerally accorfed fo fae

anstiveas o whkom Sueh schene Or fund relates; and-
s

(vi} anr conszact, a-rangesex:, Erapsaction | ¢r gther
ooizesal cencammoing  the  adoptich, mediiicanizn ©F
posriTion ef any  schese  fox  enabling. emplcy2es
neleding full-tize Zxecuiive DifszeToss el the Conpany
i,sr any subsidiary to asguirs shazas ol the CInzan
iny arrange=snt for tha senefiz of enplevess i the
av or any ¢ :t3 sussidiaries under wiich =he

- -
C ., - "
=2y bezelfizs in a s:izilar manner to eRpAcyYRed.

ye

HAAE
1y it
i

el
{4 v

H

(D) A Zszacter shall mat vote o be cauntad in the guonw

apy =zasoLution ¢sncerning his oSwn appelntment as the holiarx

any oIfize st place ¢l pIofit with the Compaly oo an/ eenpany

which whe Zampany i3 inserasned including IiXIng o Vai¥in
L " -

s varm§ oF 4.5 agpeinzsent or the tamzinzticon thercel,

it ar OO

LR

ncg'—u: L el "'"lc

(£) Whesz proposals ase under censideration coacerning i
sppointment ‘includamg  Iixing cr varving the tezmg  of
speintment) -0 or mez2 Darectizs to cifices or employments
wizh the Cezpany or any company in waich the Company s
inravagitad, such praposals may 32 divided and gongidered 1IN
selasion to =23ch Directsr sgparatsly and oo such cases each of
~ha Direcucrs cancerned (if nes Zsbarzed Irem voting ynder
paragragn (Cjiiv) of this ar=icle! shall be enkitled to vote
(and be csuncad in the querum) in zsspent ci each resolucion

axcapt that cepcsrning his own appe-niment.

i1 10
3 Iy

(F) 1If any questiocn shall arise at any meeting as ¢» the
materialisy of a Director's interest ¢r as tc the entitlement of
any Director to vcte and such gquestion is not resolved by his
voiuntarily agreeing to abstain from veting, such gquestion shall
be refarzred %z the Chairman 2f thz meeting and his ruling in
celalian ko any other Dirsctor shall be f£inal and conclusive
except i . a4 case where the nature cr extent of the interssis of
“he Dirsctor concsrued have not beexn fairxly disclosed.

(C) " subiect to the provisions ¢f the Statubtes the Company
may by Ordirary Resolution suspenc oI rs.aX the provisions of
shiz Article &3 any extent or ratify any transaction not duly

authorised bv r=ason of a contvavention of this Article, a
39, The Directors may exercise or procure ‘the exercisz of

tkre voting rights cenferzed by the shares in any otler cempany
neld or owned by the Comcany, and may exercise any veting zights
Lo which they are entitled as Direcrors ef such othe: company,
in such mannes as they shall in their absclute discretion thinlk
fiz: including the exescise therecI in favwour of any ragolution
appcinting themselves ox any of tlen as ¢irectors, officexrs oxr
se—vrants of such other campany, and fixing their remuneraticn as
such, and may vot2 as Di-actors of this Cecmpany in gonnec<tion
Wizh any of the matters aforesaid.

25




s ISl e e
2 von e ionT He e B S A T R vy
SO

B 114 ol et 3 it et lhis Ao AV A p Al 4 i ALt o4 b B ARPIAFI RS U PRI 25100 90 T et e A A A AT R e e
P

v

L
. ‘
%96, , RIL checues, oremissory potes, drafts, bills of
- exenange amd cther negetiable insrruwents, and all raceiprs for
~ Soneys paid 3 the Company, shall be sicmed, dra « ACTepnad,
- enddrsed, or otherwise expcuted, as the’ case may be, in such
- memner a5 the Jirectors shall from time to time determine,

R o= Jizscters shall cause ainutes to 2e pade in Zpcks
- provided I3r The purpose:-

fal o all appoint=ents of o0ificers macda by the Direcuiars:

(b) ¢f =iz names oI the Dizecisss present at e3ch meeting
¢ =& Tiregters and of any commiltes of The

e -
woLI22I2TS;

(¢} e 3zl rasclutizns and arzceedings at all meatings of
the lsmpany, and of uthe ZireqTers, and ¢f commituse
oI Cizecters.
=% shall nct g necessazy fox Dirsczors Erasent al any meesing
¢l Directzrs or committa2e ¢f Direcssrs te sign their names in
Tie Minus2 Zcck or other book hept for cecording attendanca.
Ay such minute as aforesaid, if pursozting to e signad by the
Thairman cf the mescing at which the sroceedings wers had, or by
t5e Chaimman ¢f the nexs succesding mesting, shall ke receivanla
43 prima facis evidenue of %S¢ mac—ar s-ated in such minuses
without any fusthar proos.

DISQUALITICATION OF DIRECTORS

102, ~ The office of a Director shall me vacated in any of
the following events, namely:~

]

(a) IX ke is pzohibited Zf=om being a Director by reascn of

- any ordaxr made under Section 208 ar Section 259 of the

Ac‘:l‘ ' Ll

(b) I£ ke becemes banxrupt or makec any arrangement or

compesition with his creditors generally,

(¢)” If ne becomes prohibited by law from acting as a :
PlLrector. * .

7 (d) If in England or elsewhers an Crde- is mada by any v
Court claiming jurisdiction in that behalf on tha
grouzc (however formulated) of mental disorder for hig
detentica or for the appointmer: of a guardian or
raceiver or otheD persean ta evxarcise powezs with
respect to his proverty or affaire.

&

+ (e} If he rssigns his office by not:ce in writing under
his hand to the Company or effers in wziting under his
hand tc resign and the Directors resolve to ..accept
such offar.

¢
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anc 235 alterpata (if any) fail to attssd the meefings

. oL e Direcrors for Six successive months, uniess

© 7t PreTenced By {llness, unavpidabe accident or prher
Capsz which nav seem =z the Direcigrs #£o0 pe
suffiziant, ansd oo Diraciors resolwe that his osfica
e vicazed,

(X} Ef coz faving lagve of acsence foom ihe Pizectors, ke
¥

s a

(g) If 22 s5hail =e Temaved from office by potime in
NEIWXS  served upen  hey Sngned by all  nng
€I~CiIeClors, Ul se that <f he holds an appoiniment
$0 i Mecutive office whieh Lrereby aumomatically
datamiines, such zomeval 55211 be dessed 2o be an aen

I T2 Company and shall have effect without prejudica
o Iny clain Z:z damages far tra2ach of conrracs or
Servite detween hia and the Company.

{h) 12 22 i5 rzemovad 7ean eiilTe pursuant o Article 119,

RCTATION OF DI332TCRS

-

23, S fach  Annual  General Meeting of %k Comgany
sne=third of me Direczzss fom the time being, or, if thais
Tinser is neT zhrea or a mulizizsla of sthiee, then the numzer
nearesy o zut ner exce2ding one-third, ghal: ratira Sram
ciflice. A Dizacuar Tetizing at a mesting shall rebain IZice

4ntll the disssluzion of suex mesting.

iz, the 2izactors = ratire in each vear shall be thege
#lio have besn lorgest in office singa theis last elsetion, »ut
as detween perssens who became Pirecnzcs on <he same day those =g
Tetire shall (unlegs thery cthervise agree among themsaives) be
determined by iot. a retiring Director shall he eligikla for
rg~alecticn.

igs, If a:t any Gengeal Meeting at waich an election of
Jlrectors oughz te take Flace the plaze of ény Director retizing
=y rotation be rnct filled up, <then, subject to any resolut<en
rediicing the nucher of Directors in office, such ratiring
Jirsctor shall, if willing, contizue in office until «x
2issolution of “3e Annuat General ‘Mes=ting -n the nex<e year, and
3¢ on from year to year unti] his place is filled Up, unless a
fesolution for higs re-g.ection shall have been put to ke
meeting and los=,

A sizgle resolu=ion for the appointment of two or mors
T86ns as Dizeciors shall IOt be put at any General Meeting,
2888 a reselution tha< it shall be 50 put nas fizst bkeen

28d te by The meefinc withouc eny vote being given agalsast

'-4
D O
[+

T

+ "I

4 ]

"1 ka
[ARYy]
1§y

4
27, No gerson other than a Director retiring at &he
leeting shall, unlesg recoamended by the Directgrs. hae eligible
¢r election tz the offica of Dizactor at any General Meeting
nless not less than SEven ner more than twanty~one days hefare
3¢ date appoizted for the mezting there shall have been left at
e Cifice nozize im writing, signed by a Mamber duly qualified

27

» ¥
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re athend ags v8ne an sych ;eeLipy, ef Bis inktenitien to procese

&g

Mire s b e b e e

swely persen for election, ané alse sopics in wiiting sigred by .
char pérson eI Bis willingmess Lo be electad, .

196 T ° The Company may ZIrom tizme To  kize by Criinary
Resolution izcrezse oo razduce The sumbes of Dirsctors then in
c:ﬁi;ce,' and say alse detammine in wiac rotatish the Increaset oF
reduced pumber iz €Y g0 sut oI olfizs,

0%, The Dizecters shall bave zewer 3t any tipe, and Z-on
TLie TS T T any perssn %9 se a DRizector sf the >
Company, eitmer oo fill a casual wicancy oc as ap additisn £
whe exiswing DJrrechors, but  so that =Rke TItal number of
JLrecuers Saall HeS 4t any Tile aucesd the maximum numbes, 1S

any, Zixed =¥ or pursuapt o nhas2 Azticlas,  Any directio SO
‘ K * + . - - - § - Asmaa
appointad shz.l hold ofllce onriv uniil the next fZcllowing annual
Fad -y -y oy - a? -y 109

Seneral Meazing, and s50aLl <hen ba 2

S e eSS iy
2ligibla for ze-alecTizh Dut

- L * L] iy : - Ly * : - -

shall nos Te zzken ipts account in dazammining tha Directoos wWho
-
-

are €O reTir: ©¥ JOTAaTIInN au such meating.

special nctizsz has been given inn assordance with the provizions
0 the Statuma2s, Temcve any Dirpoicr before the expirati:n of
mis period o office nowwitnlstanding anything in these Azziicles
¢r in any agrzament belween tihe Company and stch Digector. Sucn
samoval sha.l be witheut projudice L3 any ciaia such Dirsctor
may have Szr damages for breach ol any cgntract of sexvice
Serwwaan him and the Cowmpany.

L0, Tha Cowpany may Sy Crdinazy  Resclution, of uhich
T

111, The Company may by Ordinary Resolutizn appoint anccher
person in place of a Dircctor remeved £:zm office under the :
wummedlately preceding Article, and withc.:t gprejudice tz the

powers of the Diractors under Aziicle 109 tae Company in General

Meeting may appeint any person te be a Dizecios either to fiil a

casual vacancy or as an additicnal Sirector. A person appeinted

in place of a Directsr so removed or te fill such a vacanecy

shall be sukject to rezizasment at the sama <ime as if w2 had

hecaome a Diracktor on the day on which the Dizector in whose

place he is appointad was last elacted a Director.

- PROCIZDINGS OF CIRECTORS

112, The Diractors may meef. togelher for the despatsh of
business, adlourn and otherwise regulate their meetings, as they
think £it, and detexuine the gquozum necessazy for the
sransaction of businass. Until otherwise determined &two o
Directors shall constitutera qQuonta, Quessions arising at any
mesting shall be decided:™ ‘& majczity of wvotes, In case ¢l an
equality ¢f wvotes, the ( r.<man shall have a second or casting
veka. A Diractor may, and the Secratary on the requisition of a
Director sha.l, at any <ime summon a meeting of the Dizectors,
It .shall net be necessary to give notize of a meeting of
Directaors to a Director who is not within the Isle of MWan.

113. Motice c¢£ a Noard iMeeling shall e deemed to be dul
¥ . s T~ P ‘ - ] y
given to a Dizector 1L L& is giver to him rarsonally or by word '
r
28
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ef mousk 9% seAy in wrizing o hizm at his 1357 AnowWn AdQrEss 8%

‘eqy” other adiress given by hin g tie Compapy for this puszose.
& Dizectsr a=sent or imtending to Ze absens from the Isle o Man
mai7 weGuesT the Board that norizes of Board Hestings skall
durine Wiz absenze be sanft I WIiling €O aim ar his last Xooun
addmess o Iy oCher address given by him to the Company for
this pursesz, whellss ©F nob out cf ke isLe of Masz,

L

L) - - ™ - . S
PR s goamsinuing DLRZeCctarn oI sal
- ” L4 - o,y P T -~ " -
3y actT neTeithsTanding any Vacincy Lo LLRLo Sonl. buge, 2I and
e

sg lopg a5 toeir numbar 15 raduced S2iow The nunser [ixed 2¥ or

103 pagadt o R T e B
= nbimuing DofacRll
-]

sursuant te thess Artizles as Ihe T2CesSary qUonA of DirectdIs,
Mes eontinuing DiTectors Of Dirziir may xcT for The purpes? of
- = - - o+ - - *
increasing Ihe number of Dirssiszs ko that fnumser, ©F @
summoning 2 oceneral Mesting of e Company, LUt 0T no sTher
susyose.

L5, —x3 Juzeczors may =less 2 Chaicman of i iT mesTings

and dezzrmin: ©ma pezzzé for whazh he is wo holl cifice; ez &8
=5 such Chai-man be elaczed, or i at any mesting tae ChilIman
Se non pressant within Iive minutes alter the tiae appeinzad fov
qcldiag’ =xz sam2, the Diregtors puesent shall choose wie ef
thair number =25 te Chairmman o susti meat

118, ma Divegtmera mavy delz2sase any of thelrl pewers to
commitTees oo g ¢ such membar or me=bers ¢I thelr bedy as
khevy =hinik Jit. Any committee st Zomed shall in the axascise
of the powers sc delagatad Conioin IO any raqulazions that may
be imposed cn it by the Digectcrs. Save as aforesaii the
meetings and preceedings of a compictes cansisting of mora than
one member shall be governed by the provisions of these Azzicles
requlazing the proceedings and me=iings of Directors.

117. All acus done by any meeting of the Diraectors cr of a
committae of the Diree=srs or by any person acting as a Dirsctor
shall, notwizhstanding that it be aftervards discovered that
there was sjome defect ia the agpeintment or continuance in ¢
office of azv such Dizscter or person acting as aforesaid, or
that they or any of them wele oo was disgualified from helding
office or nct entitled to vote, cr had im any way vacated thelr
or his orffice be as valid as if avery suci: persoz had beez duly
appointad or had duly continued in office znd was qualiZfied and
nad continued %o be a Dirsstor, and was entlitled to vole.

118. A =esciution in writing, signeé by ail the Dizsctors
for the tizme being entitled to zeceive notice of a meezing of
the Directers, s=all be as valid and effective for all purposes
as a resolucion ©f =ne Dirachcrs pasge:d at a meeting culy
convened and held, and may consist of twc or mere documents in
like form each s:.gned by one or mez2 of the DirecTors. Provided
shat such a resoluticn nead net be siined by an altsznate
Director i° it L5 signed by the Diractcs who appointed him,

h1



. AANACING AND EXECUTIVE DIIECICRS
B34 I Su3ject  £0  the oprovisicps of +ha Statutas the
FERGTOSS =27 Frem tizme to Fime appoint one or more of “heis
2edy vtta the 8ffice of Mapaging Director oxr to held such ether
FRecutive CIfice in relation to Ll manzjement of the business
2f the Company a5 thev may decide, fam Sucl peried and gn such
RFWS  as thavy chink fig, 3nd, subiecs btz ghe tarms ol any
437vice conTricy emterad inen in any pastizular case and withoyt
srejudice £ any clain faor damages such Dizectdr mav have for
s7each ¢©f any such servies , Censracs,  may  ravoke such
appointment., A Dirscazs so agpelated shall not, wheilst helding
sucn offics, ke subjecs to r Lizazant By rotatisn o be taken
=R%0  acssunt in detammining the fotaticen ol retirement of
=.T2CTIFS zut. without pradudiecn <a any alain for damages such
SiIECTCY @may nave [er brsach of nY 5eIvica coniract batyeen him
an the  Coszany,  hRis appeintmans shall be automazicalls
datarmined L7 he ceases ‘-onm any Qius2 to ze a Dirscupc.

220, Sie s2iary eor remuneralion of any Managing Dirscuzr on
such [Exacuuzive Diraczar of ithe Caompanv  shall, S5upject as
rrovided in any contracs, Be such 35 a2 Lirectors may Smom =ime

23 time deterzine, and may either be a ~ixed stm of money, or
w3y altogethsar cor in gaz:’ be governed by the business dehs: or
profits made. and may inslucde the R2uang of provisicns for =3
Fayment o Riz, his widew or othes cegendants, of a peasien on
Ta8lirement IZcm the oifice ou enmpleymint to which he is
arppoxnted ani or th parnicivnatisn :n  persion and 1iz
isurance Dbenelils, or may be UZcn suc other tarms as =h
Jirectors dezammine.

121, The Directors may antrust +o and c¢oanfer upon a
Managing Dirsczasr or such Executive Direczor any of the powers
exsrcisable by them upcn such farms and ccnditieons and with such
zastrictions as they may think £it, and either collaterally with
0 U0 the exclusion of their own Fowers and may from time %o
time revoke, withdraw, altas Or vary all cr any of such powers.,

SZCRETARY
" . D. i -
22, Sucject tu  the Provisiens oI the Statutas +4e
ecratary sha:.‘-._ be appointed by the Directors for such Eerm, an
sich remunera=icn and upeil such cenditions as they think £is;
and any Secratary may be removed by them.

S

THE SEAL

. The BDirectors skall provide for the safe custody cf
Seal which shall no: be used Wiihout the authority of the

2
L)
i

- LT

Ez-actors or ol a commitias of the Directcrs autborisad by tha
'

(D £

~Tactors in what behalf. Zvery instrument to which it shall be
Ifixed shall e signed autographically by one Dirsctor ang the
pacretary or Ly two Directors save trat as reqards any
tartificates Sor shares or debentures or otner securities of the

=
remgany the Disectors may by resolution determine that such

-

. 34
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.,{ sca;e mevred ox systam of mechanical sisnmarture,
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RESZIVE -
4 L. ]
224, = The Drregtess ‘“"i'-:" beigra recoomendin g any dividend,
set aside zut ¢ e Drolits of the Company such sums as they

TRinK prozar as 2z ©eserve Qr zesesves which shall, at the
d-zc*et:c" 2f fthe Diractors, Dbe zpplicakle for amy purpese 0

which the zrafics of the Lompany may te properly app_;e , and
pending suon apriication may, ,at cthe ‘ufe discration, eizher be

erployed iz The businsss ¢ the Company ~r be invested In such
Lnvastmenss as the :-_:ec*.:c'--* ey f:.t. The D‘_:a:':*:s may
drvide cths rasesve 10T uch grpazial "‘":.'is as they =hin kX f£it,
and may c:::s::l:da::e inTs en2s funz sny spec al Iunds er ar.y paxts
of any szazial funds into wiash th "=se"\m may have Lheer
Cividad as <hey Lhinx fit. <he Directsrs may a-so without
placing the same e ressarve carcy Isoward any prefiss whish they
may Think zoident oot o divaide,
DIVIZTRE :

125, The Company in General Masting nay gaslare dividends,
but no dovidend shall exceed the amount zecsmmended v the

YLSB2CRCIS.,

126. The Directsrs may from time to Time pay to the Members

such intec-:in d-vd.de.._a as agpea2r Lo  the Directsrs to be
justified by the profizs of the Company.

127. Ne dividend or int--ln dividand shall be paid
otherwise than in accsrdance with the prov:sions o0f the Stabtutes
which apply to the Company.

125. Suhject to the rights ¢f personsz, if any, entitled to
shares with any priozity, pre...e::ence or special rlghts as to
dividand, a....L dividends shall be declared and paid according t
the amounts paild up on the shares in respect wheseol the
dividend is paid, but ne amount paid up on 2 share in advance of
calls shpll he treated for the pu-pose of this article as paid
up on the share. ALl dividends shall be apportioned and paid
proportionataly to the amounts paid up on the shares during any
gortion or portions of the pe:'.cd in raspect of which the
da.VA.d&ﬂd is paid; but if any shaze is issvad on texms p*ov*da.ng
that it shall rank for dividend us Tif paid up in full or in part
fzom a particular datz, whether past or future, such share shall
rank for dividend acccrdingly.

129, Tha Directcrs may deduct f£xom any dividend oz other
moneys pavakle Lo any Member on or m respect ¢£ a share all
sums of menay (if any) presently zayable v him to the Cempany
on account of calls cr othierwiss ia relation Lo shares of the
Company. e

130. Ar" General Meeting declaring a do v1dend rray, upon tha
ecommendatilon of the Tirectors, cirect payment of such dividend

e 2
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whglly ox &n pact br e grstributien o ;pe::;:.c assers apd in

, Ferey “"-ifra-'-.' "2z pe‘wd uD shares pr dedbentures of amy other gompany, -
and 1:3’: Divectors :sha“ give exf-_-r:“ to =uc** direction, 4Where
any, GxIficwliy ars ises inm regazd to stz=h distributipn, the
Dy ;-sf'l:::::s =z sektle the same as they thi: = exzedient, and in
particuy =3y rLssue :::z::::_ional cerzificzzes and ‘*-r. the value

’ "’c" c.‘..:.s-:::.:."*'cr of such specific assefs ¢r apy pal T therazaf and
may detersite TRAT a5k payments 52all k= made t.a any Hesbers

upen the Zfzeting of 4he value sc Iixed in oréer to adiuss the
righas o =il ge.'"'-es, and may vest any sach specific assats in
TrusTeas 25 qay sasm axgediant to he Dire:zsrs.

131 ALl @iwidends and inwarast shall belong and = paid
(susjer-- =z an¥ lien oI cthe Cormpamy) ©o those Members wWhose
names sfall Be an agisrar az the data ax whish such
d:.'r" dard srzll be declared or an the data .a whith such intarest
shall Te mayaclée vespactively, <or at su-h other date as the
Cempany oSv ordisasy I-'-: TLOon 0 the Di'.'ec:a::s may delzzmine
nowvithsTanding any subseguent :ransfer oI -ansmissien of
shares, Th2 Company ua;f say u divi da..,.,. incarasT oo othes
mene¥s payiasl2 17 cosh 1n respest of sharas, DY direct dabilb
bank  tranziaz, chegue, dividend warzant cr mcaev crder ani may
=amiz nhe sime by poss éirectad ts the registersd addsass zZ the
wlder c¢x, in the c2se of Joi:‘.: holders, to cthe registered
add-ess ©f =ke joint holder whese name stands fizgt 1n the
Registaz, $r Tt such ferson and T2 such aduress as the heliar of
joint holders may in writing dizacz, and Zhe Company sha.l not

be resgcnsisie ‘or any loss of any such chegue, wariant o

ordez.  Ivary sSuch cheque, waIrant Or order shall be made

payable to <he order of the person to wrnom iz is sent, cxr to .
such perscz as the holder or joint ho.ders may in writing
. direct, and the payment of such cheque, wirrant or ordes shall

‘be a gacd d..schurqe te the Company. Any one ¢i two co more

joint holders may give effectual receipts for any dividends or

other moneys payable in respect of the shaze held by him as

joint holder. .

132. Nc dividend or other moneys pay«ble on or in ragpect

of a share shall bear intersst against the CTompany.

133,  “ All  dividends, interssl or ther sums pavable -
unclaimed ZScr one year after Raving been declared may be :

invested or otherwise made use of by ti.e Dirsctors Ior the
beneZit of the Company ntil clawmed., All dividends uncia.:‘.med
for a pericd of twelve years aftar having basa declared shall be
forfaitad and shall ravert to the Cempany. The payment oI any
unclaimed dividend, J...;.c:est or other sum payakle by the C,npany

on or in -aspect of any shars into a separate account saall not
constitute the Company & trustees thaereof.

CARITALISATICN QF PROFITS

134. Th Company in General Meating may upou the

~ocommendation of the Dizectors rasolve that it is dﬂ-s:.::a Ie to

capitalise any part ol the amount f£3r the t.me being standing to .
. the credit of any of the Companv's resecva accounts or to the

32 .




redit 0f in prefit aad less accounz or etherwise availania for
SESERIERTICR, and accordingly thar such  sua be set fras for .
grsteai T=Fh amongst the Members who would have been entizled
- tng:get;:_ iz dis::ihytai by way of dividend and inm e same
KPPRrLoens en conditton that the same be acr naid 4n cash but
Se appliied sither iz ar towards FAYLNG 1P AnY ancunts far the
" voR&  Lelnz wunpaid con any  shiras hetd by such Mazhers
TRSBECTIVeElY or paving ue in full unissuec sharzs or debanturss

F- L [ o - » - - - - .- - a . -
- tae {omzany to De zligssad and cistzibuczed craditad as fully
LJ

paid up o z2d amSngst Such Members im the aropeseion aloresaid, .
3r DamTily :in tha one wav and saztly in the othaz, and +he

sirectors szall give effact s SUCh Issolunicn; Provided that a
53are pPremiim acfount and a Cap.ii. redempilcon raserve mav, fo-

-
-
- LR Ty R | o - -y vy QJ--:Q—- nn -
— cn- e aD_D..a‘.:.. —e vl l‘a. st s ca

the purzoses of whis 2-t:cl 2o opiid .
“aSSLAc 57i2s To br allstied 1z Members of <che Campany as .
Sully pald zanusz zharzes andé in accisdance with the provisiong ol

T

-y

-

215, 2oz Cempazny  in Ganarzl MeeLine mavy  upen  the
Tacommendatisn of the Siractors ragslve that %t is dasiraala &0 :
capitalise anv part 0f =Na amount I3 the time teing standing Lo
The credis sI anvy of the Compan¥'s reserves aczsunts or =2 the
cradit o ne proiit and loss accsuas wnich is ncst availakle Szr
ciztribuzisn By applysag such sum om Paving up in full unissued
shares ©o z2 alicitad craditad ag susly paid tc these Members of

tne Comgany whe would zave been enritied Lo thas stim ii iz wese
dugtnibusad 3v wav of 2i-idend (and in th2 same properzicas),
and the Dirsstors shal: give efiact 20 such rascliution,

156. Whenever a  resolutien is passad  in pussuance of
Article 23: oar 135 above the Cirectorz shall make all
appropriaticzs and azplications of the unéivided profits
rasolved to be capitaiised thersby, and all allstments and
issues of Zully paid shares or debenturss, .f any, and genazally
shall do'all acts and things raquired to give efface therssto,
with full pever to the Directors to make such provisicn =¥ thae
issue of “ractional certificates ox by pavment in cash or :
ataerwise as they think fit for thae case of shares or daben“u-es
secoming distribuzable in fracticns, and also %2 authorise any

Ferson teh enter on behalf of ar) Members entitled therets into . .
an agresment with the Company providing Zsor the allotmen= to

wiem respectively, cradited as Sully paié up, of any fucsthern

shares o dekentures ts which Ehzy may be entitled upon such
capitalisatiza, or (as the case may require) for the paymen: up

by the Cemzany on their benalf, Sy the applicaticn tharato of

thelr respective propestions o< he profits resolvad 5 be
capitalised, of the ameunts or an: Part of the ameounts remaining

unpaid on their existing shares, and any agreement made under

such  authority shall e effective apd tindiny on all such
Members, ¢

" e ome =

. ) ACCOUNTS

1]

137, The Dirsctors shall Cause accounting records ta b

Kept in aceordance with the provisicas of thz S-akutas,
-

33 -
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v ve8, The acepunting reccris shall be ept ar the OLf%ice pr,
| , BERlecT 2 the orovisicng of cke Statutes, at such grher place
~ »" 7Ter places as the Directers thing fie, ant shall always be cpen
| ko toe Zzspecticn ef the 0fficers of the Company .

LA

e 135, Tae Direcrors shall Frem tim2 to  Time darermine
whether and €2 whas extent a-2 at what tizes and glzces and
| uncesr @WoiT gonpditions or regulitisas the acsounitim me=szds of

ne {ompany O any of them sazil be cpen T txe ingpecticn of

fMemZers 2T bewng Dirace=ars. and qno MHamber (motT heing a
ireczos shall have anv rzgat I inspecting any account ¢ book
er decumant o kh Sompany e2xCipt as coifarrad by statute or
autierizzi Sy  the Directars oo by =he Ceompany in Genazal

. ™ ¢ ve
HeeTing,

) Lad-) D ~ar=a =mal* 2. P o md Sm  am
-o.& - ) ...u..S altd-- ..'Jm L'...nue e -.-.:ne mEn e
- -

Ll

-

the zrovisicons of the Statu<:s, cause °s he presass
3.2 zsipre the Company is deneral Mesting such zrafit and
acziuiits, »salapce  sh g-oup acnzeuntsz (Al any) and

-
- -

-~ - - . . . -

w2 25 are2 Zajezred € in Tha Szaturtas. .

.
]

¥ g
e s

-
-
i
L

(S Lol ¥ K- vl T
(-3 o I

Q ui

5

3

la1, A prinzzd copv of ev 1 Dalance ghest (including every
document raguired v ia annexed tThzaraid) which is w2 be
laid beizze the Comgany z ather with a copy
o0f the auditors' razert and di-accors! re « Snall pot less
than twenty-one davs belora tus cate %2 meeting he sent to
every Memser (wheiler or npot Ze is entit o rmeceive neticas
of Genersil Meetings of <he limpany) and every ihclder of
debentures of the Cémpany (whes=ar or not b2 is so entitled) and
Co every other garson who 5 entitled te scaive nctices of
meatings I=om the Company unde: the preovisions of the Statutes
or these Articles, but &Ris Artizle shall no- require s copy of
those decuments %o ke sent o ary persen oI whose addéress the
Cempany is not awars or to more than one oFf the joint holders of

1 any shares or debestures. Whensver permission to deal in and

‘ guotation for anyv 0f the Company's shares ¢r debenturss have
been granzad by The Stock Exchazge four ccpies of each of such
documents shall at the same tizs hae forwarled to the Secretary
of The Stzck Exchange.

[

Doy

- ACLrz
142, Auditors shall he appcintad and thair dutias requlatad
11 accorzance with the provisicas of Secticns 12, 14 and 15 of

the Companies Act 1s22.

Nnn .t .

Vel

143. A notice may be given by the Cempany to any Member
either persomally cr by sending it by post t6 him or to his
registered address, or (if he %is no registared address within
Xhe Isle of Man :2r United gingdom} to +he addrsss, if 1Y,
within the Isle of Man or the United Kingdon supmlied bv him to
the Company for the giving of nctice to him.

34
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azd may determine how such divisien shall be carried out as
between fhe Members or dis erent classes of Mambers. The
Ligquidator may, with the like sanction, vest the whole or any
past of such assets in tmigtees upor: such trusis for the hbenesil
oI the ceontributsries as the Liguidatar, wzth the like san =3an,
stall think fit, but sec that no Member shall %a compelled &5
accepl any shares or other securities wherson thers i any
lishidity,

INDENITY
135¢, Subject bto the provisions of the Statutes, avary

Dizsctor or other officsr or Auditar for the tize being af =
Co=pany shall be indemniiisd cut of the ssse®s of the Cempany
against all C3523, charjes, expensas, liasges or liabilzi<ias
whith he may sustain cr fncur in or aboux the executicn of 4he
duties of his office or otherwise in rzlatisn thezats, including
azy liability incuzzad by Rim in defending ary proceedings,
whatier civil oz crimizal, in whick judgment is given in =is
favour or in which he is acguitted or in connection with any
apslication uader Section 337 of Lke Acsk.

GENERAL REGISTRY 1o
COMPAMITS REGISTRY

z
] INTALS | patm

CHECKEL ? iz lj-:o%j
[ FiLED [ J \ "
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-Easa,zzz*:;' | Bﬁz
ED3; RECEIPT DAIE 25/ 06734 '

Retumn by an ovarsea company subject to branch registration of
25 This form avculd Be compiatar bs black, an alteration to constitutional documents
{Pursuant 10 Schedule 21A, paragrach 7{1} of iIbe Companies Act 19E85,)

Company number FC17124
Company name CRESTACARE PLC
Branch number

Branch Name

gggg{;ém‘?NAL On 39041894 an alteration was made to the

h constitutional document(s) of the company
* Dololn as applicable

A copy of the new instrument is attached
Nota..- A company Is only

required 10 make a return * Kmﬁﬁga“wmwamxﬂm
~ Inrespect of a branch

where the document

altered is included amongst

the material registared in

regpect of that branch,

Signed / Cslley ™M /—»;04.(_

* irbctor’7 Secretary / ROrmAaReMH-IOprasoRiaty &

Date A3 ¢ 4

When completed, this form should be returned to the acdress overleat

Nama EVERSHEDS HEPWORTH & CHADWICK

Te whom should Companias '

House dirent any enquifies Address CLOTH HALL COURT, INFIRMARY STREET
about the information on

this form LEEDS, LS| 2JB

TG‘BthHB no. 4301391
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BR4

Return by an oversea company subject o branch
registration of change of directors or secretary

or of thelr particilars
{ Pursyant lo Schiedule 214, paragraph 7{1) of the Companies Act 1265 }

E‘Ws“ﬁﬁﬁ“‘_?safsw
COMPANIES HOUSE

Vrpr— T e T

YhfE form should be compietss i black,

Company number

Branch number

. o

R_a &

R Jrecare

|c.

Company name

Branch name
{if ditleront)

Hesignation; et

Date of resignationete | PR { |

(This Includes any

form of ceasing to Resignation etc, as director | XD lease mark the approprig .
hold office e. g. If rasighation ol¢ls director and secrotary
death or removal Resignation etc, as secretary | XS mark bojigboxg
from office) Forenames P

T F

Surname /
—
Date of birth (directors only) | Dol

( See note on page 4) This return Is delivered In respect of all the branches listed on page 4

Name Ctes“gere_ 0}@_
Address_£4sweuz ousa 720¢€ fuinon

&Ma_@mmqmm\ docmion

Telephone O%\, 144 -devo

To whom should
Companies House
address any enquiries
about the information
on this form

When completed, this form should be returned to the address on page 4




Patg of appoiniment
(Tuntopage3 A .
nolify resignationer  Appointment of dirgetor
alteration of .
pasticulars) Appointment of secretary
Name *Style/titlo—
NOTES Forenames
shaw e ol wegnames HO'T
IMITIALS Witecdrestcrer Surname
saczelary Ig » Corperavisn or Seontish
Mlﬂf hewihe name cn crnamae Ine
I regiuaradt o pricsipal ocs on the *Honours etc
usipal radidaraial acddrecy Ine
cmpre,nlom ferenames or curnamas Previous forengmes
[ ¥ H
-«;?f masried womaniha nime bafcr
1a d ot Ba gf
et Bamey o bead ke e age of 18 Previous surnpma
or for # bast 20 ywars

A pear of Indlylduat ke &
may state tha (it Ingead ﬂ orin
addilon o (he forenamas and siwnames

* voluntary delalls
+ Diroctors only

Other diroctorships

Glya the nama of avery company
incorporatad In Créat Beltaln

witich tha parcan concarnad bg 3
diretior of his Laen 3 dirsctor 2t any
timeinthe past & yaars Exciude a
company wiich eliher fc, or at all
1lerees during 1he past b years when
the parson wak & dl-ector, wat

«dormant

+a parani company which wholly
owned tha company making 1he
reiuen

-ancther wholly ewned tubtldary
of Iha sama parent company

Youmay use 3 tepaiite sheet of
paper if necaceary.

Glve briel particulars of the axiant of the
pawers axercised (¢.g., whether they are
Nmilted to powers exprecsly contaered by
the Insteumant of appoiatmant, oc vihaiber
they are subject (o axprecs Ymitatlons.}
where the powers are exerelted fointly,
give tha name(s) of the perton(s}

#

yam Usual resldential add

Fass

Post 1dwn

Counlty/region

Postcode

‘;'rlnu--n—--lﬂ_=~

+Date of Yirth

*Rusiness Occupation
*Other directors!@ips

&

L‘c-‘:r-

Scope of authgrity

Mark as applicable

This return myst be dellversd to

tho Registrar within 21 days of
the nolice being recelved in
Great Biitaln in due course of
post (il despatched with due
diligence)

Consent signature

LU AR RO g
it - S I QERtEs

r'

DA A s 1DZ I A i
CcD Please mark the appropiasts Dox,
T P~ #apprimimergisasa director and secrplaty
cs mark bothboxes,
D

F1l_ e
Morr e Depw

G.-MJN)M -
Cle . CA

A —

-y

87 Ugrvins Coynr

Lrits 1fsp.0 27 GLdsgad 613 OAK

DO

*Natlonality [NA]

[ 2|80 R risx

Civ
Hitra 22w S70par P

A6

0C

/‘f&’(ﬂﬂ“}j En /208

TR

(Yot RN Vot ouBis Loz insosts 471)
Scm'a'p Qe ln))

By e PRSP I el e Sl S L

I TAQL 28 ke Aewsacwmiess 0 L, 1T TR

7The extent of the authority to represent the company is

( give detalls
Be & Do Extear Di@aes, j "
Bes A Vageno «B W 27
/ﬁma Looes of  Wu=wete,

These powers :

# [E/ May be exercised acting alone,

# [ Must be exercised with :- {glve names of
co-authorised person(s)}

Tconsonl 1o &

<1 as dueclor/secrolary O

sigrod /h/%w

ove pamed company

Date 4 / .‘f/ﬁw"

A sarving director etc must also sign the form on page 4

3

R, X L et ——

g R T

o TP NN
TERTICRE 2 ALY .-
o et a2 st TR L TR

ey
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{itis section is not for agpointrents j
o¢ resignations) ‘ '
™ DPate of change of panticulars IDR’ 1 { ! ]
Gomplete this section
inall c?w?ffh&'e Change of particulars, as director } X2} Please mark the appropriatp bek,
:::&c;’% :;; ;zl:r/ {1 change of panticulars is as g'directpr and
secrotarynave  ~SChange of particulars, gs secretary | [XS secratary mark both boxes
changed gnd then
tho agpropniate Forenames {rama previously ~r ,
s0¢ticn below melified 10 /
Surname Companies House)
B Date of birth @wscorsonty) | DAL | , ;
Change of name (enter new name) Forenames
Surname /
Change of usual residentlal address | |AD . /
{onter new address}) [\\ /
Post town /
County/region / A\
[
Postcode Couniry

Nationality

Change to authorlty to act (it applicabla)

Give brial particulars of any change in the
authority of a diroctor 1o represent the
company, including any alteration to the
mannor in which existing or new powasrs
may be exarclsod (e.g. requleing them to
be exercised with other persons.)

2

¥ Mark as applicable

/

The extent of the guthority of the above person to represen:
the company has/been altered to :- (glve datalls)

/
/
/

Thaese powers ;
' [ / May be exercised alone, or
i - .
| Must be exercised with ! {give names of co-authorised

porsens)
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Form BR4

T Hegisirakion ' . ' '
| number | Branch nams

NOTE:- A return must be delivered in respect of any alteration 1o the company particulars by each
branch of an oversea company. If, howevar, a company has more than ong branch in THE SAME
PART of Great Britain, it may deliver only one form in respect of all those branches, provided

it completes the 1able above on this page.

/@o e, m%@wu

When completed, this form should be delivered to : -

. -For branches registered in England and Wales For branches registered in Scotland
The Registrar of Companies The Registrar of Companies
Companies House Companies House
Crown Way 100 - 102 George Street
Cardiit Edinburgh

CF4 3UZ EH2 3DJ
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COMPANIES HOUSE

Return by an oversea company subject to branch
registration of change of directors or secretary

or of their particulars
( Pursuant to Schedule 21A, paragraph 7(1) of the Companies Agt 5985)
,',

Company nuinbze L\\ EC ATl
ranchnumber | [ AL &1S
m Companyname | C-REITA cARE  ble

Thig forme should Lo umpletadin bisck.

il

W

|||ﬂ

it Branch name

RAJI2G2K4n different)
[AgBIRE CEIFT DATE:14707/94]
Resignation, ete:.
Date of resignation etc DR| | | '

(This Includes any
form of ceasing to Resignation etc, as director | KD | lease mark the appropr ox,
hold office e.g. if resignation ol isesa director and sacrelary
death or removal Resignation etc, as secretary | XS mark both boxoe

fram otflce) Forenames /
Surname /

\ -
Date of birth (directors only) oo 1]
/ I 1 1
{ Sae note on page 4) This return is dellvered in respect of all the branches listed on page 4
To whom should Name AM cRowe
Companies Housg -
address any enquiries Address CrREITACARE b (e , T ampspnnsoe fi

about tha information

7
on this form JTo th JotT Read Avidmcuna Cuegu 2L

Telephone Ob1 ~ A2 ) agy

When completed, this form should be returned to the address on page 4

IHINI i

sﬂRu




Appolrment

Date of appointment
{Tumto page 3 . i
netity restgnation or  Appeintment of director
alteyation of .
particulars) Appoiniment of secretary
Name *Style/title
HOTES Forenames
Lot (e WY Reapames HOT
[HITIALS Wit dirncier or Surname
Heratary 16 X CHApLrakon tf SLorich
frm, (now 1T name 6N S nama ing
andragsiered ¢ privipaf orien on he *Honours eic
utial casfderutal adaeess Ine
Clve predtous Keanamas of Eanamas Previous forenames
wf‘p;umad woman ire pame befere
mardage newd nof be ghyan Previous surname
oor i mas ot Lead nce the age of 18
©F (o A5 Sa 058 20 yOArs

xgotr o inidoatinown sy sue Usual residentlal address
may siate the tlve Instead of or in
dAon [ 1he forenames Jnd sUrnames

«yoluntary dotalls
+ Diractors only PoSt L
ost town

County/region
Postcode

e .
‘Date of birth

Other diractorshlps

Glva Ine nama of avery company

Incorporatad In Great Britsin
whleh 1ha parson concarnad I4 a

+Busineass Geeupation

diractor of hag betn 8 diracior st any
fimea In the past § yaars, Exclude a
company which eliner Ig, or at alt
timat during ihe past b years when
the pereenwat » dirsdior, was

+Other diractorships

«dormant

+a parant company which whally
owned 1he company making the
relurn

sanathe¢ wholly ownad subsidiary
of the tame paren company

Scope of authority

You may Lite a ceparate cheet of
papes |f neceszany,

Give brie! paniculars of The extant aithe
powers exerclzad (.9 whather they are
Amited 10 pawers exprestly conferred by
he Ingtrumant of appelatment, oc whather
they sta gubject 10 Bxprack Ymitations.}
where {ha powers ara exerdsed jolntly,
give Iha name(s} of the persan{c)

#' Mark as applicable

This eeturn must be delivered lo
the Registrar within 21 days of
the notice being received in
Great Biitaln in due course of
post (It despatched with dua
diligence)

Consent signature

TSI AR TCEN STV

a—

DA 1[3 ‘915‘ 'ﬁl “’!
L.
(3] I Please mark the aEpropTiate bOX.
1 appriniment is as 8 diregty And sacrelary
S mark bcth boxgs.

MNAYANE L.  RofROTrd
Packe

AD| Laver PARK HOVE
SHARDELOES
A & RS Hn
BUCICS "
§P7 oRk
ol [ 6], 5lu,s] Nationalty [NA] SR 1T V51

- BirEcToR
, é:ue_\ oxkocke A Lok

OC

The extent of the authority to represent the company Is

{ giva details)
Ae D oon Exstusss Dweast.,
e Be VaremeEss 4@ Nwal &

Hoe Yortn o€ Nwewnns

These powers ;
#

O

May be exercised acting alone,

Must be exercisad with :- (give names of
co-authorised porson(s)}

coONscnT 0 4l 35 GIrecion/ s

Signed /\A"ﬁ‘c"“"

el

v ol the aGova namog company

Date 1 f’i‘]q %,

A serving irector etc must also sign the form on page 4




(mhis section js not for appoiniments

or resignalions)
—  Date of ¢change of particulars [oR] ' . .
Camiglafe Ifis geclion ‘
In all casos where Change of particulars, as director XD Please mark the appropripfe pox.
g:w&‘;‘g;:gtg ” ﬁchange of particulars i as a direglor and
secretaryhave  Change of particulars, as secretary XS secretary mark both boxes
changad snd then y
the approgriate Forenames (name previously ’
section bolow notified to . /
Surname Companios House)
/
| Date of birth (directors onty) m ; l . /
Chiange of name (enter now name) Forenames /
' Surname /
Change of usual resldential address @ /
{enter new address) /
Fost town /
County/region /
Postcode Cotntry

Nationality

Change to authority to act (it applicable) The extent of the authority of the abova person to represent

the company has been altered to :- (give dotalis)

Give brlol particulars ol any change in the
*authorlty of a director to rapresent the
- company, including any alteration to the
mannor in which axisting or now powers
may be axercised (e.g. requiring them to
be exercised with other persons.)

These powers :

*[] May be exercised alone, or

¥ Mark/as licable ¥ .
app D Must be exercised with : (give namas ol co-authorised

persons)




Foim BR4

_number ‘ Branch name .

T

NOTE:- A return must be delivered In respzact of any aiteration 1o the company particulars by each
branch of an oversea company., If, however, a company has more than one branch in THE SAME
PART of Great Britain, it may deliver only one form in respect of all those branches, provided

It completes the table above on this page.

/@»hmm

When completed, this form should ba delivered to : -

For branches registered in England and Wales For branches registered in Scotland
The Registrar of Companies The Registrar of Companies
Companies House Companies House
Crown Way 100 - 102 George Strest
Cardift Edinburgh

CF4 3UZ EHZ 3DJ




{r
‘Facticeulacs of Pirector - Maxwell Gordon Packe {Continved
S e Finaneinz 1 pre '
117004 Financing 2 pLc
HMC Einancing 3 PLC
v MG Fipancing 4 FLC
i1 Financing 5 g
o Financing - 6 Led
HMC Financipng 7 PLC
HHC’FInancing B Limited
HMC Financing o Led
HMC Fipaucing 1o Led
HMC Financing 1) Lpgq
Retirement Plus Leg
HMC Retirement Plus Led
Chaderoft Limiteq
HMC Limited
HMC Insurance ¢o Limited
Totalrange Limited
Secured Residentgal Funding PLC
SRF Firancing 1 pLc
SRF Financing 2 PLC
SRF_Financing 3 PLc
SRF Financing 4 PLC
SRF Mortgage Notaes 1 prg
SRF Mortgage Notes 2 pLC
SRF Mortgage Noteg 3 PLC
SRF Mortgage Notes 4 pLC
SRF Hortgage Notee_ % PLC
SRF Mortgage Notes 6 PLC
SKF Securities Led
SRF Nominees Ltd




Haxwell G Packe

Current Direccorships

HMC Sroup PLC .

- Household Morcgage Corporation PLC
Househeld Hortgage Bridging Led
Household Morcgage Personal Finance Ltd
HMC Securities Ltd

HHC Services Led

HYC Nominees Ltd

HYC First Home PLC

HMC First Home National PLC

HYC Overseas Lipited

HMC High Equicty PLC

HMC Swaps Ltd

BMC Home Indexed Bonds 1 PLC

BMC Mortcgage Loans 1 PLC

HMC Commercial Funding PLC

HMC Mortgage Notes 101 PLC

HMC HMortgage Assets 101 PLC

HMC Mortgage Notes 102 PLC

HMC Mortgage Assets 102 PLC

HHC Mortgage Wotes 103 PLC

HHC Mortsage Assets 104 PLC

HMC Mortgage Notes 104 PLC

HHMC Mortgage Wotes 1 PLC

HMC Mortgage Wotes 2 PLC

HMC Mortgage Notes 3 PLC

HMC Mortgage Notes 4 PLC

HMC Mortgage Notes 5 PLC ) - B
HMC Mortgage Notes . 6 PLC " e

HMC Mortgage Notes 7 PLC L ¢

HMC Mortgage Notes & PLC. ¢ T G Co A

HMC Mortgage Notes 9 PLC Coa s .

HMC Mogtgage Wores 10 PIC o ' i " {Q

The Mortgage Partnership PLC

'
v

w




COMPANIES E

B
il BR3

;
=
)
5

Return by an oversea company subject to branch registration ’

This form should be comphited In bisck,

for alteration of company particulars

{ Pursuant to Schedule 21A, paragraph 7(1) of the Companles Act 1955}

Company number

Company rame

(Sesnote 1 onPage 3)  Branch name
(It different to company name)

FC 17124

CRESTACARE PLC

Particulars of change
1. Change of name

Note.: !f the company has changed
its corporale name in its country of
orlgin, glve datails hare tagether with
the dato the change was registered

or otherwlse made. New corporate namu

Date of change

Qld carporate name

I Il_l__l

2, Change in legal form
(Give details of changs)
Note: If the company has changod its
legal form elther by lts own declslon
or by a change in Its parent law, give

dotalls hore Date of change

3. Changs to accounting
requirerments

Period for which the company is required to prepare accounts by

parent law, in substitution for a period previcusly notified, has been

changedto: (dates) o

Period allowed for the preparation and public disclosure of accounts

for the above period

months




Company Parilculars  NOTE.

r

The chayges to jtems 3 - 7 only are not zpquired to be notifiad

by companies incorporated in an EC mamber state or if the changes
are already disclosed in the constitutional documenis which have been
filed with the Registrar.

On s the company changed its principal
4, Principal address address In its parent state to
( give new pringipal
place of business )
* Insert date of change
on* the company changed its objects to those
E. Objects +described below./ attached
(state new objects)
+delsto as applicable
6. Capital On " 25/07/94  the company Increased/decreased its
Issued share capital from £25,000,000 to £30,000,000
(state new issued share
capitai (Incl. currency)) £30,000,000
7. Governing [laswv
List esiy change in the law
__under which the company was
“= incorporated (e.g. & new Act)
Include the date of the change., Date

When completed, this form should be signed overleaf and returnad to : -

For branches reglsterad in England and Wales - For branches registered In Scotland
The Regletrar of Companles The Reglstrar of Companles
Companles House Companles House
Crown Way 100 - 102 Gecrge Street
Cardiff Edinburgh
CF4 3UZ EH2 3DJ

SO Mot b d
B Y P
,-I!l' N .

\$1




S AN Sy R

r I A
Name Evexrsheds Hepworth & Chadwick . .
m:gain;g{ie Address ' Cloth Hall Court, Infirmary Styeet,
fliraet any enquirias Leeds LSI 23R
regarding this form
Ref: AGK.TJS Tel. No _0532 430391
* Delafo as soolicayle This return !s deltvered In respact of ali the branches Hsied below,

reglctared at * Cardlit \ Ecinburgh.

Tris notice must be delivered Signed )/ eollzm ™ l//lfﬂfwt_. X
L)

1o the Revistrar within 23 days 7 SBCTLidTy T P maAom e pLesenlaley

of the notlze of the vlitsralion

belrg rocalved In Great Britain
in dye course of post (if Gale b, &, A4
daspeiched with dua diligence)

Hegistration

numbar Branch name

v ue

. NOTE:- A return must be delivered in respact of any alteration to the company particulars by cach :
“" branch of an cverses company. if, however, a company hus more thari one branch in THE SAME
PART of Great Britain, it may daliver only one form in respect of aii those branches, provided

It comploftes the tabie above on this page.




BR4

Return by an oversea company subjact 12 branch
reglstration ¢f ¢hange of directors or secretary

COMPANIES HOQUSE

Thig forme ancisid be C2ungloved In Black.

or of thelr particulars
( Pursyzn? 1o Schedute 23A, paragranh 7(1) of the Compan.es Ag1 1985 )
uui & M”q Gompany number { [ Fe \ 1V 21y 137
R
| -~

gogs [__én7 \
fi’&m&%‘fﬁiﬁmé comparymame | _CRestacate Ple. i

Branch name
{il ditierent)

Dats of resignationete | PR|

(This Includes any

form of ceasmg ta Resignation otc, as director @-:j lease mark the approprisle box.
hold offioe e It resignation eiZls as a director and secretary
deatn or removal Resignation etc, as secretary § XS mark both boxes
f
from office) Forsnamas
Surname

Data of birth (directors only) DO

(See note on page 4) This return Is delivered In respect of all the branches listed on page 4
>

To whomn should Name C,.\\ISO )
Companies House P
address any enquiries Address CReviALAe, Weteey Hoose

h i ~
onbis form T Hotvetshons Lo, Bsmu WA oes

Telephone /924 L2772

When cumpieled, this form should we returned o the address on page 4

" aH




Appainiment
‘ Paia of appainiment
(Temntopaged .
notly resignationor  Anpeintmant of dirsctor
ahiesation of
particufars) Appalmument of ssorstary
Hame *Style/title
HOTES Forenames
Soter 1y & deranymey HOT
INETIALS ¥ine proerar or Surpama
S8CrRtary 16 4 Carpor 1w or Sconksh
MM, CrOw Tt B R firNime T
A Lrg e e o o princig sl onscn s e *Honours efc
i raidandy] séarees bre
fmmw X ensmes o sirnamey Pravious forenames
-t"msrmd wEMAA the Kime Lekvy
_ MATIEE Med X be Fien, Pravioys surname

" AEas Aot e d Unca the bge of T8
Flor stiesel I yeME

2 3wer i Indvsustkrown vy s mite Usual residential address

Iy fig i timingerd oforin
4AEUGA I 118 KA LA - S utmn:‘u

* Yoluntary details
-+ Dirgclorg only

Other direttorships

Clva \M nama cf avery company
Intorpornud In Grast Rettaln

which Iha parsor, concernadis &
ditecior or has Sean a drector at any
lme lnihe past 8 years, Exciude 2
company which sliher I3, or at all
timays duringtha past § years when
(N4 pereon wig 3 drector, wias

~Jormant

ok RACLL SAMOANY whith whally
twenad 11 CLOMPINY making the
et

thother whally cwnad tubddary
o 1ha 33w parent comp any

Youwmiy ute & separate sheet of
piper i necessary,

Glve belaf parilzulsre of the extent of the
pawert exerdtad (0.g.. wirciher thay are
Imited to pawery arprascly conterred by
ihe Instrumant o2 SB5rivman, of whather
Ihey dre tubjact 10 sxpratt Imitalons )
Wherd the pawers 2re axercitad Jolntly,
ghva (e name(c) of tha perconie)

Post town
County/region
Posicode

+Date of birth
*Business Occupation

+Other directorships

Scope of authorlty

# Mark as applicabla

This retutn must be delivarad to

tho Raglsirar within 21 davs of
the satico boing racelves? it
Groat Rritaln In due courds of
post {i! despatched with dus
diltgence)

Consant signature

oAl 1 .}
co Flavce mark the aparoociate Box.
i N ® appoiniment Is 85 & dhacoor andt secptiry
05 mark botn baxes.
D

+Nalionalhy NA

The extent of the authority to represent the company is
( give detaiis )

These powers :
O
L

May be exercised acting alone,

Must be exercised with :- (give names ol
co-authorised person(s))

£

TTEAYEAY (5 AT AT OWGLTor/ Ve a3y OT e T65va FAmed Company "
Sianed Dale

e g

A sarving director etc must also sign the form on page 4




Geresignations)

J ™ Date of change of particulars
cc:n':,ei-'nl IS s851Gn
i cases where anae rlicut H P
Faniculars ol Change of particulars, as directs
rying director/ .
ﬁq{ ,g,y' Kave Changae of particulars, as secretary
¢hanges and then
ihe s5cropnate Forenames (name previously
sactlon below notifisd to
Surnams Compiniss Housa)
Date of birth (girsctors onty)

Change of name (enier new name) Forenames

Surname

Change of usual resldentlial address
{enter new addiess)

Post town

County/region

Posicode

Nafionality

Change to authority to act (¥ aﬁﬁl;cablu)

Give brief parsicutars of any change in the
authority of n dirgeior to represant the
company, incfuding any alteration to the
mannar in which existing or new powers
may bo exercised {e.g. requiring them to
be exercised with other pacsons.)

¥ Mark as applicable

{11is sectien fs et Jor sppoiniments

A=

(o7}
%D
XS

I/I { Please mark the approprinte bok.

I

it zhange of partleulary Is as a direcior ang
_:_?C(!Il!'y mark both boxes

PRY Y
2 et ot

PO\ DM

8

@ | AN N
Ratdesrawi. € ATy
M A e Dweih

Qe S

Sl 267

N

Country

The extent of the authority of the above person to reprasent
the company has been altered to i~ (give details)

These powers
1  May be exercised alone, or

L] . .
D Must be exercised with : (glve names ol co-authorised

porsons)




T

R

Y

e B

S 3 =

ES

Form B8R4

Hegisiration

r-umbﬁ_r Branch name } ﬂ

y—F

NOTE:- A returm must be delivered in respect of any alteraticn 1o the company particulars by sach
branch of an oversea company. If, howevar, a company has more than one branch in THE SAME
PART of Great Britain, it may deliver only one form in respect of all those branches, provided

it completes the table above on Lhis page.

When completed, this form should be delivered to : -

o For branches registered in England and Wales For branches registered in Scotland
The Registrar of Companies The Registrar of w. panias
Companies House Compianies House
Crown Way 100 - 102 Georga Street
Cardili Edinburgh

CF4 3UZ EH2 30J




COMPANIES HOUSE

BR4

This Lorm wcasld e completed in Dlack,

W)

e -awrsso?- — 40

f (This Includes any

{rom offlce)

( See note on page 4)

To whorn should
Companies House
address any enquirias
about the information
on this form

Branch nawe
(i dilferant)

Iy T
Date of resignation etc ‘E *,.._u | l 1

torm of ceasing to Resignalion etc, as director

d death or removal Resignation etc, as secretary @:’ {“"k botn baxos

Forensmes

Surname

Date of birth (directors onty) I-B_BI ; I : 1 I

Return by an oversea company subject to branch

registration of change of directors or secretary

or of thelr particulars .
{ Pursuant to Scheduie 21A, parsgraph Y{1) cf the Comperiea Act 1885 )
Company number | [Fe \ 1L L, i 1N/
Branchnumber 1 | "2y | & |

Company name CQE{'ST’F}C,HQE PL o

lease mark the approoriale bex,

resignation alc is as a ¢fifector and secretary

This return Is dellvered in respect of all the branches listed on page 4

Name C- ’D\’ SO ~

address (2 ac ape e, . Weeret Heuse

Hw%EMr’ﬂ&ZJ £0M @iﬂs HLL

Telephone (_)l 9Ly 42222 |

When completed, this form should be returhed to the address on page 4




Appoiniment | |
il Date of appoinupent oal , | 4 P
(Tuintopage 3

notily resignatlonor  Appeintmant of director . Piease mark the apprpopriaio box,
M appointrynt 15 48 & dicertor and secreiary

elteration of :
particulars) Appointment of secretary @j mrark both POXeS.
Name *Style/title

NOTES Foienamas

Snow (1o il sorenamas HOT

IHSTIALS wine arsaror Surname
werA iy W a Corper pien or Scomlus

#em, (1O (T Kama 6N G nime Bne R

and rgfatad oo peincip sl qrace ¢n e *Honours etc
wusl reidantial ydvecs Bra

iy prordous foranimes o Surnames Previous forenames
[ L1

+or 8 micried woman e nime bakes

marrtage raed ot be gven, Pravious surnamse
Acr Fama ot unad cinca tha sge ol 18

or for at beaiz 20 years

apewror induicust known by atiie (Jsuzl residential address IE DI
may daite the tike lnstesd of or in

1dJlon ta 1w toranimes and uﬂum:s

* voluntary details
«+ Diracters only

Post town

County/region

Postcode

+ ; + <
Other directorships Cate of birth E(-)]| 1 I ] i IJ Nat[onamy

+
G e Ihe naine of every Sompany s .
Incorporated In Great Britaln Business Occupation lOC!

which iha perton concerTad be 4 +

director or hit baen 3 divector A ahy H T
Umaln ihe pact 6 yoars, Exclude & Other dlfeCIOFShIpS
company which sithero/or atall- f

tmes during the pati$ yearl when

iha perean wai a director, was

~dormam

»a parent company which whaily
ownad LN 6OMpany making 1he
fatrn

-anciher whally owned subtidiary
of the same parent campany Scope of authorlty | The extent of the authority to represent the company is

{ give delails )

You may use 3 separale sheet of
paper If pacestary,

Give brlet panlcutars of the extent of the

i powers exercliad (r.9.. whethec they are

K Emited to powert mxpidctly confecrad by
the Instrumant of appointmant, or whather
they are tubject 10 express Imilatians.)
whers tha powert are axescited jolmly,
glva tha name(t) of the parwoniz)

These powers :

e M May be exercised acting along,

. # mark as applicablo * O Must be exercised with i~ (glve names of
co-autherisad person(s))

: This return muss &s delivered to

' the Roglsirae within 21 days ol
the rolice being recelved In TESA Lo TS T AT OoLI a7 Teaolary ST Tha ABGVa NAmod CoRpany

b Groat Britain In due course of .

1 post {!f despatchod with dua

dliiganca)

Consent slgnature Slgnead Dato

2 A serving diractor atc must also sign the {orm on page 4




B s PP NP PR

it

B

I N

of rasiznations)

—  Datg of change of particulars
Complate jhis sect.on
in 8 cases where Change of particulars, as director
pasiiculars ol a part ’

rYing giract .
::;',3,7':“2” “AChange of particutars, as secretary

ghanged and then

the spgregriate Forenames (name praviously
saction below notdied to
Surname Companies House)

Date of birth (dirsctors only)

Change of name (enter new name) Forenames

Surname

Change of usual resldential address
(anter new address)

Post towh

County/region

Poslcode

Nationality

Change to authority to act (it applfcable)

Give brief particulars of any change in the
authorily of a director 1o represent the
company, including any alteration to the
mariner {7 which axisting or new powers
may be exercised (e.g. requiring them to
bo exercised with other persons.)

¥ Mark as applicable

{ihis section s not fcr oo niments

ORl M, p"l“\(‘
[XDI {P(usa mark tho approgriate tox.

1 change of particutars Is as adirectar and

XS ] | secretary mark both boxes
Ruhlew
\AEE

POl S10,4915,1

Do Nooge
b Nutmeorr  Roas
Entietms Glecs o
Sules

"T-N’Lo OBU Country

The extent of the autherity of the above parson o represen
the company has been altered to :« (give details}

These powers :
'[T] May be exercised alone, or
'

[:] Must be exercised with : (give names of co-authorised
persons)




, % Form 8R4
FeqisuaLcn ”

3 msmber Branch pame

|

N i - |
1

B |
/ |
< . i
B : |

NOTE:- A return must be delivered in respect of any aligsalion to the company partisulars by each
branch of an oversea company. if, however, a cupany fas more than one braneh in THE SAME
PART of Great Britain, it may deliver only ona form inrespect of all those branches, provided

it completes the table above on this page.

j,‘%
.*}'K <
BE -
. |- When completad, this form should be delivered to : -
5 ¥
a d; % = For branches registered in England and Wales For branches registered in Scotiand
r
The Registrar of Companies The Registrar of Comp anies
. | Companies House Companiss House
e Crown Way 100 - 102 George Sires!
e Cardift Edinburgh
oA CFA 3UZ EH2 30J



SCAN UPON DEMAND

We apologise that dye

to the poor quality of the fiche,

- some of the images scanned . -

.. were also of poor quality
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