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CHA 13 Prumed and stpplied by Cé\ B R 1
JORDANS %"’

21 St Thomas Stroot Brisiol B51 6JS
Telophone: 0272 230600 Fax: 0272 230063 Q(/

Return delivered for registraticn of a branch of
an oversea company

{Purauant 1o Schodule 214, paragraph t of the Companies Act 1985)

This form should be complated in black,

o B o oo B Ba 704F. |

Corporate name HAYES AND JARV1S (HOLDINGS) LIMITED

(Sau nota 5 {name in parent state)

Business name
{if different to corporate name)

Country of incorporation

JIERSEY

Identity of register |- COMPANIES RECISTER
{if applicable)

and ragistration no. 55664

Legal form PRIVATE LIMITED BY SHARES

{Sue nota 31

(1] secaowz PART A - COMPANY DETAILS U]

* State whether the company is * |s the company subject ta Soction 699A of the Companies Act 19857
a credit or financial institution

vES [ NO [

{1) These boxes need not ba completed by companies formed in EC member states

Governing law JERSEY

iSee note 4
. Pariod for which tn¢ company is required to prepare accounts by
Accounting | pargnt law.  from 1at October to 30 Scptember
raquiresments

Period allowed for the preparation and public disclosure of accounts
“ar the above period N/A months
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Address of principal place of
business in homs country

QObjscts of company

Issued shara capital

Company Secretarylios)

{Seo note 10

Name

*Voluntary details

Address

Usual residential address must he
given. In the case of a corporation,
give the reglstared or principal
affice address.

Company Secretarylies)
{See not~ 10}

Name

*Voluntary details

Address

Usual residential address must be
givan, in the case of a corporation,
give the registered or principal
office addross

|You may photocopy this page
i requirad)

{2} This Box nead NOT be complated by companies from EC member states,
OR where tho constitutional documents of the company already show
this Information.

39/41 BROAD STREET ST HELIER JERSEY JE4 8PU

CHANNEL ISLANDS 1

INVESTMENT AND PROPERTY HOLDIRG

Y

£100 Currency STERIING

* StylefTitle  M°

Forenamas DAVID ANTHONY

Surname  SHUTE

Honours etc.

Previous Forenames

Previous surname

BEECH POPLAR AVENUE

Post town ST SAVICQUR

County/Ragion JERSEY

Postcode JE2 YJR Country W
* Style/Title

Forenames

Surname

=

Honours etc.

Previous Forenames

Previous surname

Post town

County/Region

Postcode Country
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Paorsons auidhorised to
reprasant the company
or accept service of
process,

Givo details of all poersons

who ate authorisod to represent
the company as pormanent
reprasontatives of the company
Iin raspect of the

bus:noss of the branch.

Give dotails also of all persons
rasidont in Groat Britain, who are
authorised to accept sorvice of
process an the company's
behslf,

* Deluta as appropriate

SCOPE OF AUTHORITY

(This part docs net apply 10 a purson
only suthorised 10 accept servica on
bohalf of tho company}

Give briet panticulars of the extent

of the powers exarcisad, le.g. whother
they are limited to powors axprossly
conferred by the instrument of
appointment; or whather thay are
subject 1o oxpress limitations.)

Where the powers are sxorcised,

|cintly give the namals) of the person(s)
concerned. You may cross rofer (o the
details of personis) disclosed clsawhere
on the form.

t Mark box{es) as sppropriale)

(¥aou ey phatowopy this poge
»8 required)

* SivlefTitle MRS

Forenames MELBA SINMMI'A MARTA DO LORETO
Surname CORREJA
Address REDIERNS  SOUTH ROAD
ST GLORGES HILL
Post town WEYBRIDGE

County/Region SURREY Postcode KT13 ONA

153 [v’| Authorised 1o accept service of process on the company's behalf

* AND/OR

s 4 F"'a X . X .

st | v] Authorisod to represent the company in relation to that business

Tho extent of the authority to represent the company is :- (give details}
FULL POWER TO ACT ON BEHALF OF AND REPRESENT THE COMPANY

These powers -

£/ May be exercised alone
OR
\ . .
£ 1 pMust be exercised with -
{Glve namets) of co-authansed personis})




27-06-95

Address of branch Address

152 KING STREET
(S nolo 11}

Post town [.ONDON
County/Region LONDON Pastcode W6 0QU
Branch dezails
(She note 12! Date branch openad I 04 b 8 |9 B ]

Business carriad on at branch TNVESTMENT IN PROPERTY ETC,

N

/ J\
SIGNATURE -
Signed
| * Geewetr /S v ! Par presaciative §
D AdSHuTE
Date oL, 5.Q3
Thia form contains.. s continuation shoets,
To whom should Companies House Name WIGGIN AND CO {Ref: MRF/MC}

diroct any onquirias about the
information on this form?

Address  THE QUADRANGLE  IMPERIAL SQUARE

CIIELTENRAM

GLOUCESTERSHIRE postcode GLSO S¥X

« 01242 224114

Extension

Talephone

When completed, this form together with any enclosures should be delivered to tha 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
CFa 3UZ EH2 304

"
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Establish:nent of a branch)
Company No.  FCO18630

Branch No. BRG02998

The Registrar of Companies for England and Wales hereby certifies that

HAYES AND JARVIS (HOLDINGS) 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 June 1995

A
b Sl
[

For The Registrar Of Companies

COMPANIES HOUSE
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me———— st
Directors * Style/Title MR
1Sae nole 10)
Name Forenames  THOMAS PETER

Surname CORREIA
* Voluntary details * Honours ete.

Previous Forenames

Previous surname

Addrass REDFERNS SOUTH ROAD
ST GECRGLES HTLL

Usual residantial address must be Post town WEYBRIDGE
given, In lhc_ caseof cqrppration.
2;‘,’,2;‘},;[,",2',’;_‘"" or principal County/Region SURREY

Postcode KT13 ONA Country__ _ENGLAND

il |
Date of Birth ma !0 121342 l Nationality BRITISH

Businass Occupation  COMPANY DIRECTOR

Other Directorships HAYES & JARVIS (TRAVEL) LIMITED

CALIROCK LIMITED

The extent of the authority to represent the company is :- {give details)
SCOPE OF AUTHORITY

Gwo brief paniculars of the extent FULL POWER TO ACT ON BEHALF OF AND REPRESENT THE COMPANY

of the powars axorcisad. lo.g. whather
thay are limited to powars expressly
conforred by the instrument of
appointmont; or whether thay are
subject to exprass hmitations,)

Whera the powers are oxercisad

jointly give the nameis) of the personis}
concernsd, You may cross rafor 10 the
details of person(s) disclosed glsewheare
on the form,

These powaers :-

4 Mark boxies) as opplicable, b @ May be exercised alone
OR

t{ ] Must be exercised with :-
|Give namels) of co-authorisad personis))

tYou may phetocapy this page
A% requirad)
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b O

Usuot residential address must be
givan. In the ¢case of a corporation,
give the registared or princlpal
office addross.

SCOPE OF AUTHORITY

Give brief particulars of the extont

of the powers exercised. {8.g. whothas
they are limiled 10 powers axpressiy
confarred by the instrument of
sppointment; or whether they are

hject to express limitations.)

Whara the powars are exercised

jointly give the namelg) of tha parsonls)
concerned. You may cross refer tothe
details of parson(s) disclosed elsewhere
onthe form,

3 Mark boxiea) as apphcabla,

{You may photocupy this page
9 requrad]

[
Directors * Style/Titlo MRS
{Sea note 10)
Naiae Forenames MELBA SINAMITA MARIA DO LORETO
Surname CORRE:A
* Voluntary details * Honours ete.
Previous Forenames
Previous surname DIAS
Address REDFERNS  SOUTH ROAD

ST GEORGES HILL

Post town WEYBRIDGE

County/Region SURREY

Postcode KL13 ONA Country ENGLAND
Date of Birth m@ Nationality BRITISH

Businass Occupation COMPANY DIRECTOR

Other Directarships HAYES & JARVIS (TRAVEL) LIMITED

CALIROCK LIMITED

The extent of the authority to represent the company is *- {give details)

FULL POWER TO ACT ON BEHALF OF AND REPRESENT THE COMPANY

Those powers -

+8]  May be exercised alone
OR

]  Must be exercised with :
(Give namelt) of co-authorised personts))
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Constitution of company

ISew nowvs 810 9)

# Mark box{es)
us applicable

(Sew note 9}

* Dalete as apphcable

AND/OR

A certitied copy of the constitutional
documents and latest accounts of the
compony, togother with a certified
translation of them if they aro not in
the Englieh language, must accompany
thus form.

AND/OR

The company may rely on constitutional
and accounting documents proviously
fited in respoct of ancther branch
ragistored in the United Kingdom.,

ARGTGR

The company may also rely on pariculars
ehout the company previously filed in
rosp&ct of another branch in that part of
Great Brtain, provided that any altarations
have been notified to tho Registrar.

ADEGR

The company oy also rely on constitutiona!
documents and particutars about the company
officers previousty filed in respect of a former
Place of Business of that company, provided
thal any slterations have fean ¢ Stified to

the Registrar.

NOTE :- In sll cases, the ragistration
number of the branch or place of
business relicd upon must he given,

A certified copy of the instrument constituting or defining the
constitution of the company

' [

AND

(]

* A certified transiation

* is/are delivered for registration

[:_l A copy of the latest accounts of the company
AND

]

A certified transiation

* is/are delivered for registration NOT AVALLABLE YET

The
#— Constitutional documaents (* and certified transiations)
ARBOR

Tha latest accounts (* and certified translations)

of the company were previously delivered on the registration of the
branch or the company at :-

Cardiff |} Edinburgh [} Belfast |

L ]

Registration no.

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

pr—

Registration no. l_

| Qe

The
i ] Constitutional documents {* and certified translations)

AND/OR
—
L |
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. i_
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PART B - BRANCH DETAILS

Persons authorised to

" .
Style/Title MR
represent the company Y
or accept sarvice of Ferenames THOMAS PETER
process.
Surname CORREIA
Give details of ol persons Address RED FERNS SOUTH ROAD
who are authorised to represent
the company as permanent ST GEORGES HILL
rapresentatives of the company
in rospect of the
business of the branch, Post town WEYBRIDGE
Give details aiso of oll persons
resident in Greal Britain, who are County/Region SURREY Postcode KT13 ONA
authorisad to accept sarvice or —_—
process on the company’s .
behatf, ls3 1v/1  Authorised to accept service of process on the company's hehall
* Delete a3 appropriate * AND/OR

Is$ r_a Authorised to represent the company in relation to that business

SCOPE OF AUTHORITY The extent of the authority to represent the company is i- (give details)
{This part dows not apply to a persan FULL POWER TO ACT ON BEHALF OF AND REPRESENT THE COMPANY
only authorised to accapt sorvice on
behalf of the company)

Give briel particulars of the oxtent

of the powers sxercised, {0.g. whether
thay are limited to powers expressly
conforred by the Instrument of
eppointment; or whother thoy are
subyect to exprass limitations.)

Where tho powers are exarcised
jointly give the namels} of tha personis) These powers -
concerned, You may crass refer to the
details of personls} disclosed olsewhsre

on the form. ¥ EZ May be exercised alone
OR
t Mark bax{es) as appropriste} L D Must be exercisad with :-

{Givo namels) of co-authorised parsonis))
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. Financial Services Department
o Cyril Le Marquand House, P.O. Box No. 267, The Parade, St. Heller, Jersey JE4 8TZ. Tel: (0534) 603000 Fax: (0534) 89155.

LA
[
e

Cin

14th June, 1993

On the basis of the information supplied to the Financial Services
Department, CONSENT IS HEREBY GRANTED, pursuant to the
Control of Borrowing (Jersey) Order, 1958, as amended, to

HAYES AND JARVIS (HOLDINGS) LIMITED

to issue up to 10,000 shares of nominal value of £1.00 each.

for and on behalf of the
Finance and Economics Committee

,-—-""-'-
M:—% H Qcﬂ;‘ \.: l 13100 DG )
- y‘/ I3 / [ RIW R e
Deputy Director Gy
— -
! hereby Certify thig'
Document to be a tiue
COPY Of the Orlginal S FL‘L"_ AR Goea AOSiAaLT oF
Hﬁ\ié—‘: 4 "\ P\QU‘S(.HL‘LUI\_f\&S
JJ ’&Jm-—_-h\‘“\‘.t\)
b
""'I“'LOL&--:.VCJ, 7
Director: Richard C. A. Syvrél, FC1S,, F.C.C.A. T A SHULN
DELACT™ME \!i




COMPANIES (JERSEY) LAW 1991

Cervtificate of
Fncorporation of a
Limited Company

Registered Number Ll

I HEREBY CERTIFY THAT

HAYES AND JARVIS (HOLDINGS) LIMITED

is this day incorporated as a private company

under the Companies (Jersey) Law 1991

Dated this day of June 199 3

Deputy Registrar of Companies
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COMPANIES {JERSEY) LAW 1991

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

HAYES AND JARVIS (HOLDINGS) LIMYITED

The name of the Company is:- Hayes and Jarvis (Holdings)
Limited.

Tha Company shall have all the powers of a natural person.
the liability of each member is limited.

The capital of the Company is £10,000 divided into 10,000
shares of £1.00 each.

Wle, the persons whose names and addresses are hereunto
subseribed, are desilrous of baing formed into a Company in
pursuance of the above Memorandum of Association, and we
respectively agree to take the nunbers of shares in the
capital of the Company noted oppoeiie our respective names.




Name and Address of
Bubseriber

BARCLAYS PRIVATE
BANK & TRUST LIMITED
39/41 Broad Street
St. Helier

JERSEY

BARCLAYTOWUST CHANNEL
ISLANDS LIMITED
39/41 Broad Street
St. Helier

JERSEY

BARCLAYTRUST JERSEY
LIMITED

39/41 Broad Street
St. Heller

JERSEY

Datad this Q""

Nos of
Shares
taken

34

33

33

day of

Witness to the above signatures:

Address:
st. Helier
JERSEY

39/41 Broad Street

ANS
A&Amnﬁﬁu JAave

ToNE 199'3

.,

—— —_ " ™~
et L oF -

.ﬁ(\\hil

0" el
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CJIMPANIES (JERSEY) LAW 1991

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

INTERPRETATION

In these articles:-

"articles"

"Company"

"exec ated”

"holder"

Yoffice"

"ordinary
resolution”

"seal!

"secretary"

*the Law"

means the articles of association of the
Company; .

means the Company incorpoxated under the Law
in respect of which these articles have been
registered;

includes any mode of execution;

in relation to shares maeans the member whose
name is entered in the register of members
ag the holder of the shares:;

maans the registerad office of the Company;

raans a resolution of the Company in general
meeting adopted by a simple majority of the
votes cast at that meeting:

means the common seal of the Company:

means the secretary of the Company or other
person appointed to perform the duties of
the secretary of the Company including a
joint assistant or deputy secretary;

means the Companies (Jersey) Law 1991
including any statutory modification oxr re-
enactment thereof for the +time being in
force.

Unless the context otherwise raquires words or expressions
contained in these articles bear the same meaning as in the

i




Law but excluding any statutory modification thereof not in

The Standard Tsble prescribed pursuant to the Law shall not
apply to the Company and is hereby expressly excluded in
its entirety.

£2. (a)
1

{(b)
3. (a)
i
3
{
!
{ (b)
‘R (a)

i
\
% force whaen these articles bacame binding on the Company.
%
1
!

SHARE CAPITAL

Subject to the provisions of the Law and without
prejudice to any righis attached to any existing
shares, any shara may be isgued with such rights or
rastrictions as the Company may by ordinary resolution
determine.

The Company may, subject to the provisions of Article
40 of the Law, issue fractions of shares and any such
fractional shares shall rank pari passu in all
respects with the other shares issued by the Company.

Whenever the capital of the Company is divided into
different classes of shares the special rights
attached to any class mdy (unless otherwise provided
vy the terms of issue of the shares of that class) be
varied or abrogated, either whilst the Company is a
going concern or during or in contemplation of a
winding-upi-

(1) with the consent in writing of a majority of the
holders of the issued shares of the clagg; oY

(ii) with the sanction of an ordinary resolution
passed at a separate meating of the holders of
tha shares of the class.

To every such separate meeting, all the provisions of
these articles relating to general maetings of the
Company or to ths proceedings thereat shall, mutatis
mutandis, apply except that the necessary quorum shall
be persons holding or representing by proxy at least
one-third in nominal amount of the issued shares of
the class (but so that if at any adjourned meeting of
such holders a quorum as ahove defined is not present,
those members who are present shall be a quorum).

The special rights conferred upon the holders of any
ghares or class of shares issued with preferred,
deferred or other spacial rights shall (unless
otherwise expressly provided by the conditions of
issue of such shares) 2o deemed not to ba varied by
the creation or issue of further shares ranking parl
passu therewith.

Subject to the provisions of these articles, the
unissued shares shall be at the disposal of the

2
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directors and they may allot, grant options over or
otherwise dispose of them to such perxsons, at such
times and generally on such terms snd conditions asg
they think f£it.

(b) The Company may exercise the powers of paying
: commigeions conferred by the Law. Subject to the
3 provisiong of tha Law any such commigsion may be
satisfied by the payment of cash or by the allotment
of fully or partly paid shares or partly in one way

and partly in the other.
]

5. Except as required by law, no person shall be recognised by
the Company &= holding any share upon any trust and {except
ag otharwise provided by these articles or by law) the
Company shall not be bound by or recognise (aven when
having notice thaereof) any interest in any share except an
absolute right to the entirety thereof in the holder.

6. The Company shall not ba required to enter the names of
more than four joint holders in the register of members of
the Company.

CERTIFICATES

7. Every member, upon becoming the holder of any sharasg, shall
be entitled, without payment, to one certificate for all
the shares of each class held by him (and upon transferxing
a part of his holding of shares of any class to a
certificate for the balance of such holding) or sevaral
certificates each for one or more of his shares upon
payment, for every certificates after the first, of such
reasonable sum as the directors may determine. Every
coertificate shall be sealed with the seal and shall specify
the number, class and distinguishing numbers (if any) of

) the shares to which it relates and the amount or respective

' amounts paid up thereon. The Company shall not be bound to
igssue more than one certificate for shares held jointly by
several persons and delivery of a certificate to one joint
holder shall be & sufficient delivery to all of them.

53- If a share certificate is defaced, wornm out, lost or
' destroyed it may be renewed on such terms (1f any) as to
evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence, as the directors may determine, but otherwise
free of charge and (in the case of defacement or wearing
out) on delivery up of the old certificate.

LIEN

19.  The Company shall have a first and paramount lien on avery
share (not being a fully paid share) for all wmoneys
(whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at

3




27-06-95

A aa—p———

10.

12.

.13,

[

14,

15,

¥ 16.

any time declare any share to be wholly or in part excmpt
from the provisions of this article. The Comnpany's lien on
a share shall extend to any amount payable in respect of
itl

The Company may sell in such manner as the directors
determine any shares on which the Company has 2 lian if a
sum in respect of which the lien exists i1s presently
payable and is not paid within 14 days after notice has
been given to the holder of the share or to the person
entitlad to it in consequence of the death or bankruptcy of
the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.

To give effect to a sale the directors may authorise some
person to execute an instrume it of transfer of the shares
sold to or in accordance with the directions of the
purchaser. The title of the transferee to the shares shall
not be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

The net proceeds of the sale after payment of the costs
shall be applied in payment of so much of the sum for which
the lien exists as is presently payable and any residue
shall (upon surrender to the Company, for cancellation, of
the certificate for the shares sold and subject to a like
lien for any moneys not presently payable as existed upon
the sharas bhefore the sale) be pald to the person entitled
to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment the directors may make
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at
least 14 days notice specifying when and where payment is
to be made) pay to the Company as raquired by the notice
the amount called on his shares. A call may be required to
be paid by instalments. A call may before receipt by the
Company of any sum due thersunder be revoked in whola or
part and payment of a call may be postponed in whole or
part. A person upon whom a call ls wmade shall remain
liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the
call was made.

A call shall be deamaed to have been made at the time when
the resolution of the directors authorising the call was
passed,

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

If a call remains unpaid after it has becomea due and
payable the person from whom it is due and payable shall

4
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17.

18.

,‘190

20.

P2,

pay interest on the amount unpaid from the day it became
gua and payable until it is paid at the rate fixed by the
terms of allotment of the share c«c in the notice of the
call or at such rate not exceeding ten per cent per annum
as the directors may determine but the directors may walve
payment of the interest wholly or in part.

An amount payable in reapect of a shaxe on allotment or at
any fixed date, whether in respect of nominal value or
premium or as an instalment of a call, shall) be deemed to
be a call and if it is not paild the provisions of these
articles shall apply as if that amount had becoms due and
payable by virtue of a call. The Company may accept from
a member the whole or a part of the amount remaining unpaid
on shares held by him although no part of that amount has
been called up.

Subject to the terxrms of allotment, the directors may make
arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and
payabla the directors may give to the person from whom it
is due not less than 14 days notice requiring paymant of
the amount unpaid togethar with any interest which may have
accrued. The notice shall name the place where payment is
to be made and shall state that 1if the notice 13 not
complied with the shares in respect of which the call was
made will be liable to be forfelted.

1f the notice is not complied with any share in respect of
which it was given may before the payment required by the
notice has been made be forfeited by a resolution of the
directors and the forfaiture shall include all dividends or
other moneys payable in respect of the forfeited shares and
not paid before the forfeiture.

A forfelted share may be sold re-allotted or otherwise
disposed of on such terms and in such manner as the
directors determine aither to the person who was before the
forfeiture the holder or *to any other person and at any
time before sale re-allotment or other digposition, the
forfeiture may be cancelled on such terms as the directors
think fit. Where for the purposes of its disposal &
forfeited share is to be transferred to any pexson the
directors may authorise some person to axecuta an
instrument of transfer of the share to that person.

A person sny of whose shares have been forfeited shall
cease to be a member in respect of them &snd shall surrender
to Company for cancellation the certificate for the
shares forfeited but shall remain liable to the Company for
all moneys which at the date of forfeiture were prasently
payable by him to the Company in raespect of those shares
with interest at the rate at which interest was payable on

L]
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those moneys before the forfeiture or at such rate not
exceeding ten per cent per annum as the directora may
determine from the date of forfeiture until payment but the
§ directors may waive payment wholly or in part oxr enforce
! paymant without any allowance for the value of the shares
: at the time of forfeiture or for any consideration received
on thaeir disposal.

sen- =

23. A declaration under oath by a director or the secretary
that a share has been forfeited on a spacified date shall
be conclusive evidence of the facts stated in it as against
all persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not ba bound to see to the application of
the conaideration, if any, nor shall hig title to the sheare
be affected by any irregularity in or invalidity of the
proceedings in raference to the forfeiture or disposal of
the sharse.

IRANSFER QF SHARES

24. The instrument of tranasfer of a share may be in any usual
form or in any other form which the directors way approve
and shall be executed by or on behalf of the transferor and
unless the shares are fully paid, by or on behalf of the
transferee.

25, The directors may refuse to register the transfer of a
share (whethar fully paid or not) to a person of whowu they
do not approve and they may refusa %o register the
trangfor of a share on which the Company has a lien. Thay
may alsc refuse to register a transfer unless the
inastrument of trensfer is:-

‘ (a) lodged at the office or at such other place as the
3 directors may appoint and is accompanied by the
H cortificate for the shares to which it relates and
such other avidence as the directors may reasonably
require to show the right of the transferor to make
the transfer;

(b) in respect of only one class of shares; and
{(c) in favour of not more than four transferees.

4 26. 1If the directors refuse to register a traznsfer of a share
they shall, within two wonths after the date on which the
instrument of transfer was lodged with the Compsny, send to
the transferor and the transferee notice of the refusal.

27. fThe registration of transfers of shares or of transfers of
2ny class of shares may be suspended at such times and for
such periods (not exceeding 30 days in any year) as the
directors may determine.
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28.

29,

30.

31,

32.

33.

No fee shall be charged for the registration of any
ingtrument of transfer or, subject as otherwise herein
provided, any other document relating to or affacting the
title to any shara,

Tha Company shall be entitled to retain any instrument of
trangfer which is registered but any instrument of trensfer
which the directors refuse to register shall be returned to
the person lodging it when notice of the refusal is given.

JRANSMISSION OF SHARES

If = member dies, the survivor or survivors where he was a
joint holder, and his personal representatives where he was
a scle holder or the only survivor of joint holders, shall
be the only persons recognised by the Company as having any
title to his interest; but nothing herein contained shall
release the estata of a deceased member from any liability
in respect of any share which had been jointly held by him,

A person becoming entitled ‘to a share in consequence of
the death, bankruptcy or incapacity of a member may, upon
such evidence being produced as' the directors may properly
requira, elect either to become the holder of the share or
to make such transfer thereof as the deceased, bankrupt or
incapacitated member could have made. 1f he elects to
become the holder he shall give notice to the Company to
that effect. If he elects to transfer the share he shall
execute an inatrument of transfer of the share to the
transferee. All of the articles relating to the transfer
of shares shall apply to tha notice or instrument of
tranafer ag if it were an instrument of transfer executed
by the memher and the death, bankruptey or incapacity of
the member had not occurred.

A person becoming eatitled to a share in consequence of the
death, bankruptcy or incapacity of a member shall have the
rights to which he would be entitled if he were the holdsr
of +the share except that he shall not before being
registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the
Company or at any separate meeting of the holdexrs of any
class of shares in the Company.

ALTERATION QF SHARE CAPXTAL

Whenever as & result of a consolidation of shares any
members would become entitled to fractions of a share, the
diractors may, in their absolute discretion, on behalf of
thone members, sell the shares representing the fractions
for the best price reasonably obtainable to any person
(including, subject to the provisions of the Law, the
Company) and distribute the net proceeds of sale in due
Proporticon among those members, and the directors may
authorigse some person to exacute an instrument of tranafer
0f the shares to, or in accordance with the directions of

7
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4 the purchaser. The transferee shall not be bound to ses to
E the application of the purchase money noxr shall his titlae
4

to the shares Dbe affected by any irregularity in or
jrivalidity of the proceedings in reference to the sale.

34. Subject to the provisions of the Law, tha Company may issua

shares, or convert existing non-redeemable shares {whether

issued or not) into shares which are to be redeemed, or are

liable to be redeemed, at the option of the Company or at

the option of & member holding such redeemable shares and

on such terms and in such manner as may be determined by
ordinary resolution.

GENERAL MEETINGS

35. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

3. The directors may call general meetings and on the
requisition of members, pursuant to the provisions of the
Law, shall forthwith proceed to call a general mseting for
a data not later than two months after the receipt of the
requisition. 1f there are not sufficient directors to
call a general meeting, any director or any member of the
8 Company may call such a meeting.

NOTICE OF GENERAL MEETINGS

Pr3

PIEE W i

‘a7, An annual general meeting or a general meeting called for
the passing of a special resolution shall be called by at
lsast 21 days' notice. All other meoatings shall be called
by at least 14 days' notice but a general meeting may ba
called by shorter notice if it is 80 agreed: -

{a) in the case of an annual general wmeeting, by alil the
members entitled to attend and vote thersat; and

P

e @ It uah

(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 lass than 95 per cent in nominal value of the
shares giving that right,

-es T

The notice shall specify the day time and place of the
L meeting and the general nature of the business to be
I trangsacted and in the case of an annual general meating,
shall specify the meeting as such.

Subject to the provisions of these articles and to any
restrictions imposed on any shares the notice shall Dbe
given to all the members, to all persons entitled to a
share in consequence of the death bankruptcy ox incapacity
of & member and to the directors and auditors (1f any).

The aceidental omission to give notica of a meating to or
the non-receipt of notice of & meeting by, any person

8
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39.

40.

41.

42.

43,

44,

45,

entitled to receive notice shall not invalidate the
proceedingas at the meeting.

EROCEEDINGS AT GENERAL MEETINGS

No business shall bae transacted at any meeting unless a
quorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member, or 8 proxy
for a membar, shall ba a quorum.

If such a quorum is not present within half an hour from
the time appointed for the meeting, or if during a meeting
such a quorum ceases to be present, the meeting shall gtand
adjourned to the same day in the next week at the same tine
and place or such day, time and place as the chairman may
determine and if &t such adjourned meeting a quorum is not
present within five minutes from the time appointed for the
holding of the meeting, those members present in person or
by proxy shall be a quorum.

The chairman, if any, of the board of directors or in his
abgence soma other director nominated by the diractors
shell preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) is present
within 15 minutes after the time appointed for holding the
meeting and willing to act, the diractors present shall
elact one of their number to be chairman and, if there is
only one director present and willing to act, he shall be
chairman.

If no director is willing to act as chairman, or if nc
director is present within 15 minutes after the time
appointed for holding the meeting, the members present and
antitled to vote shall choose one of their number to be
chairman.

A director or a representative of the auditors (if any)
shall, notwithstanding that he is not a2 member, be entitled
to attend and speak at any general maeeting and at any
separate meeting of the holders of any class of shares in
the Company.

The chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the
maeting), adjourn the meeting from time to time and from
place tc place, but no business shall be transacted at an
adjourned meating other than business which might properly
have been transacted at the meeting had the adjournment not
taken place. When a meeting is adjourned for 14 days or
more, at least seven days' notice shall be given specifying
the day, time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise
it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided
on & show of hands unless before or on the declarxation of

9
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rhe result of Lha gshow of hands a poll is duly demanded.
gubject to the provisions of the Law, a poll may be
demanded: -

i~
K
{

(a) by the chal vman; or

(p) by at leaal two members having the right to vote on
thea resolution; or

(c) by a member or membars representing not less than one
tenth of the total voting rights of all the members
having the right to vote on the resolution; or

e B, St s

(d) by 2 member or members holding shares conferring a
right to vote on the resolution being shares on which
an aggregate sum has been paid up equal to not less
than one tanth of the total sum paid up on all the
shares conferring that right;

.5 and a demand by a person as proxy for a member shall be the
5 same as a demand by the member.

46. Unless a poll is duly demanded a declaration by the
- chairman that a resolution has been carried or carried
: unanimously, or by a particular majority, or lost, or not
'3* carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be conclusive
¢ evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution.

v wandin

47. The demand for a poll may, before the poll is taken be
withdrawn but only with the consent of the chairman and a
demand 80 withdrawn shall not be taken to have invalidated

i the result of a show of hands declared bafore the demand

éi was made.
Y 48

[

- A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a
day, time and place for declaring the result of the poll.
The result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

49. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a
casting vote in addition to any other vote he may have.

S0. A poll demandad on the alection of a chairman or on a

question of adjournment shall be taken forthwith. A poll
gﬂmanded on any other question shall be taken either
orthwith or at such day time and place as the chairman
dirﬂcts not baing more than 30 days after the poll is
exandad, the demand for a poll shall not prevent the
gOntinuance of 8 meeting for the transaction of any
dusiness othar than the question on which the poll was
emanded, If a poll is demanded before the declaration of

10
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the result of a show of hands and the demand is duly
withdrawn, the meating shall continue as i1f the demand had
not been mada.

No notice need be given of a poll not taken forthwith ir
the day, time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any
other case at least seven days' notice shall be given
gpecifying the day, time and place at which the poll 1s to
be taken.

VOTES OF MEMBERS

subjact to sny rights or raestrictions attachsed to any
shares, on a show of hands every member vwho is present in
person shall have one vote and on & poll every membar
present in person or by proxy shall have one vote for every
share of which he is the holder.

1n the cara of joint holders the vote of the senior "
tanders a vote, whether in person or by DProxy, ghal”
accapted to the exclusion of the votes of the othey ;| '
holders, and seniority shall be determined by the ordc
which the names of the holders stand in the raglste
nambers.

A member in respect of whom an ordar has been wade by any
court having jurisdiction (whether in Jersey or elsawhare)
in matters concerning mental disorder may vote, whether on
a show of hands or on & poll, by his receiver, curator or
other person authorised in that behalf appointed by that
court, and sny such receiver, curator or other person may,
on a poll vote by proxy. Evidence to the satisfaction of
the directors of the authority of the person claiming to
exercise the right to wvote shall be depogited at the
offica, or at such other placa within Jexsey as is
specified in accordance with the articles for the deposit
of instruments of proxy before the time appointed for
holding thae meeting or adjourned meeting at which the xright
to vote is to be exercised and in default the right to vote
shall not be exercisable.

No member shall vote at any general meeting or at any
saparate meeting of the holders of any class of shares in
the Company, either in person or by proxy, in respect of
any share held by him unless all moneys presently payable
by him in respect of that share have been paid.

No objection shall be raised to the qualification of any
person to vote except at the meeting or adjourned meeting
at which the vote objected to is tendered, and every vote
not disallowed at +the meeting shall be valid. Any
objaction made in due time shall be referred to the
chairman whose decision shall be final and conclusive.

11
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§7. On 8 poll votes may be given either personally or by proxy.
A mamber may appoint more than one proxy to attend on thea
gana cccasion.

R

. iy . o

58, An instrument appcinting a proxy shall be in writing in any
ysual common form, or as approved by the directors, and
ghall be executed by or on behalf of the appointor.

59, The instrument appointing a proxy and the power of attorney
or other authority (1f any) under which it is signed, or a
notarially cextified copy of such powar or authority, shall
be deposited at the office or at such other place as is
specified for that purpose in the notice of maating or in
the instrument of proxy issued by the Company before the
time appointed for holding the meeting or adjourned meating
at which the person named in the instrument proposes to
vote or, in the case of a poll, before the time appointed
for taking the poll and in default the instrument of proxy
shall not be treated as wvalid.

gl T et il ot 2 2 Saflrs e il b
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60. A vote given or poll demanded by proxy or by the duly
authorised representative of a bodv corporate shall be
valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless
notice of the determination was received by the Company at
the office or at such other place at which the inastrument
of proxy was duly deposited befora the commencemant of the
meeting or adjourned meeting at which the vote is given or
the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meating or adjourned meeting)
the time appointed for taking the poll.

PR RL T ]

: CORPORATIONS ACTING BY REPRESENTATIVES

" 81, Any corporation which is a member of the Company may, by
rasolution of its directors or other governing body,
authorise such person as it thinks fit to act as its
rapregentative at any meeting of the Company or at any
meeting of any class of members of the Company, and the
peraon so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he reprasconts as
that corporation could exercise if it were an individual
member of the Company. A corporation present at any
meeting by such repraesentative shall be deemed for the
purposes of these articles to be present in person.

!
1
!
]

RESOLUTIONS IN WRITING

(a) Anything that may, in accordance with the provisions
of the Law, ba done by a resolution in writing signed
by or on behalf of each member is authorised by these
articles without any restriction.

{b) The Directora shall determine the manner in which
resolutions shall be put to members pursuant to the
terms of this article and without prejudice to their

12
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discretion, provision may be made in the form of any
resolution in writing for each member to indicate how
many of the votes which he would have been antitled to
cast at a meeting to consider the resolution he wishes
I to cast in favour of such resolution, and how many
against such resclution oOr to ba treated as
abstentions and the result of any such regolution in
writing shall be determined upon the same bagis as on
a poll.

- o

NUMBER_OF DIRECTORS

63. Unlegs otherwise determined by ordinary resolution the
number of directors shall not be subject to any maximum but
shall be not less than two.

ALTERNATE DIRECTORS

_ 64. Any director (other than an alternate director) may appoint

i any other director, or any other person, to be an alternate
director and may remove from office an alternate director
so appointed by him.

* 65. An alternate director shall be entitled to attend, be
counted +towards a quorum and vote at any maeting of
directors and of any meeting of committees of directors of
which his appointor is a member at which the dizector
appointing him i=s not personally present, and generally to
perform all the functions of his appointor ag a director in
his absence but shall not be entitled to receive any
remuneration fror the Compary for his services a5 ai
alternate director. Tt shall not be necessary to givoe
notice of such a meeting to an alternate diraector.

66, (a) An alternate director shall cease to be an alternate
director if his appointor ceases to Le a director.

(b) Any appointment or removal of an alternate director
. shall be by notice to the Company signed by the
| director making or revoking the appointment or in any
other manner approved by the directors.

67. Save as otherwise provided in these articles, an alternate
director shall be deemed for all purposes to be a dlrector
snd shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the
director appointing him.

PONERS OF DIRECTORS

6¢. subject to the provisions of the Law, the memorandum and
the articles and to any directions given by spacial
resoluticn, the business of the Company shall be managed by
the directors who may exercise all the powers of the
Company in any part of the world. Ne alteration of the
memorandum or articles and no such direction shall

13
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invalidate any prior act of the directors which would have
bean valid if that alteration had not been made or that
direction had not been given. The powera given by this
article shall not be limited by any special power given to
the directors by these articles and a meeting of dixectors
at which a quorum is present may exercise all powsrs
exarcisable by tha directors. I1f an ordinary resolution is
passed reducing the minimum number of directors *to one, a
director who has been appointed to act az a sole direcgtor
shall have and may exercise all the powers and authorities
in and over the sffairs of the Company as by these articles
are conferred on the directors.

69. Tha directors may, by power of attornay or othaxrwise
appoint any person to be the agent of the Company for such

purposes and on such conditions as they determine,
t including authority for the agent to delegate all or any of
J hig powers.

DELEGATYON OF DIRECTORS' POWERS
LN

70. The directors may delegate any of their powers to any

committee consisting of one or more directors and (if
' thought £1lt) one or more other persons but e majority of
) the members of the committee shall be directors. No
resolution ©0f the committee shall be effective unless a
majority of those present when it is passed are directors.
Thay may also -lelegate to any managing director or any
other director (whether holding any other executive office
or not) such of their powers as they consider desirable to
be axarcised by him. Any such delegation may be made
subject: to any conditions the directors may impose, and
elther collaterally with or to the exclugicn of their own
powers and may be revoked or altered. Subject to any such
conditions, tha proceadings of a cormittee shall be
governed by the articles regulating the proceedings of
diractors so far as they are capable of applying.

71. The first directors shall be determined in writing by the
subscribers to the memorandum, or a majority of them.

72. The directors shall have power at any time, and from time
to +time, without sanction of the Company in genaral
meeting, to appoint any person to be a director, either to
£fill a casual vacancy or as an additional director.

73. The Company may by ordinary resolutioni-

{(a) appeoint any person as a director; and
(b) remove any person from office as a director.

74. A director may retire from office as a director by giving
notice in writing to that effect to the Company at the

14
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offica, which notice shall be effective upon such date as
may be specified in the notice, failing which upon
dalivery, to the office,

75. The office of a director shall be vacated if:-

{(a) he ceases to be a diractor by virtue of any provision
of the Law or beccmes prohibited by law from, or is
disqualified from, being a director; oxr

(b) he becomes benkrupt or mekes any arrangement or
composition with his creditors generally; or

(c) he resigns his office by notice to the Company: or
(d) the Company so resolves by ordinaxy resolution.

REMUNERATION OF DIRECTORS

76. The directors shall be entitled to such remunaration as the
Company may by ordinary resolution determine and, unless
the resolution provides otherwise, the remunaration shall
be deemed to accrue from day to day.

RIRECTORS' EXPENSES

77. The directors may be paid all travelling, hotel and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the
Company or otherwise in connection with the discharge of
their duties.

78. Subje=t to the provisions of the Law, the directors may
’ appoint one or more of their number to the office of
managing director or to any other executive office in the
Company and may enter into an agreement or arrangement with
any director for his employment by the Company or for the
provision by him of any services outsida the scope of the
ordinary duties of a director. Any such appnintment
agreement or arrangement may be made upon such terms as the
directors determine and they may remunerate any such
director for his services as they think fit. any
appointment of a director to an executive office shall
terminate if he ceases to be & director but without
prejudice to any claim to damages for breach of the
contract of service between the director and the Company.

79. sSubject to the provisions of the Law, and provided that he
has disclosed to the directors the nature and extent of any

15




drx § NIV N S S

material interests of his, a director notwithastanding his
! office: -

(a) may be a party to, or ctherwise interested in, any
transaction or arrangement with the Company or in
which the Company is otherwise interested:;

(b) may be a director or other officar of, or employed by,
or a party to any transaction or arrangement with, or
otharwise interested in, any body corporate promoted
by the Company or in which the Company is otherwise
interested;

(c) shall not, by reason of his office, be accountable to
the Company for any benefilit which h2 dexrives from any
such office or employment or from eny such transaction
or arrangement or from any interest in any such body
corporata and no such transaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit; and

(d) may act by himself or his firm in a professional
capacity for the Company and he or his firm shall be
entitled to remuneration for professional serxrvices as
though he were not a director of the Company.

80. For the purposes of tha preceding article:-

(a) =& general notice given to the directors that a
director is to be regarded as having an intereat of
the nature and extent specified in the notice in any
transaction or arrar.gement with a specified person or
class of persons shall be deemed to be sufficient
disclosure of his interest in any such transaction or
arrangament:; and

(b) an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of his.

DIRECTQRS' GRATUITIES AND PENSIONS

81. The directors may provide benefits, whether by the payment
of gratuities or pensions or by insurance or otherwise, for
any director who has held but no longer holds any executive
office or employment with the Company ox with any body
corporate which is or has been a subsidiary of the Company
or & predecessor in business of the Company or of any such
subsidiary, snd for any member of his family (including a
spouse and a former spouse) or any person who is or who was
dependant on him, and may (as well before as. after he
ceases to hold such office or employment) contribute to any
fund and pey premiums for the purchase or provision of any
such benefit.

16
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PROCEERINGS OF DIRECTORS

g2. Subject to the provisions of these articlea, the directors
i may regulate their proceedings as they <think £fit, A
director may, and the sacretary at the request of a
director shall, call a maeting of the directors. Questions
arising at a meeting shall he decided by a3 majority of
votes. In the case of an equslity of votea. the chairman
shall have a sacond or casting vote. A director who is
also an alternate director shall be entitled to a separate
vote for each director for whom he acts as altermata in
addition to his own vote.

83. The quorum for the transsction of the business of the
diresctors may be fixed by the directors and unless so fixed
at any other number shall be two. A person who is an
alternate director shall be counted in the quorum, any
director acting as an slternate director shall also be
countad as one for each of the directors for whom he acts
as alternate. Any director enabled to participate in the
proceadings of a meeting by means of a communication devige
(including a telephone) which allows all of the other
Airectors present at such meeting to hear at all times such
director and such director to hear at all times all other
directors present at such meeting (in each case whether in
person or by means of such type of communication device)
shall be deemed to be present at such meeting and shall be
counted when reckoning a quorum,

84. The continuing directors or the only continuing director
may act notwithstanding any vacancies in their nunbaer, but,
if the number of directors is less than the number fixed as
the quorum, the continuing directers or director wmay act
only for the purpose of filling vacancies or of calling a
general meeting.

85. The directors may appoint one of their number to be the
chai~man of the boaré of directors and may at any time
remove him from that office. Unless he is unwilling to do
so, the director so appointed =shall preside at every
meeting of directors at which he is present. But if there
ig no diractor holding that office, or if the director

I holding it is unwilling to preside or is not present within

five minutes after the time appointed for the meating, the
directors present may appoint one of their numbar to be
chatrman ¢f the meeting.

86. All acts done by & mesting of directors, or of a committee
of directors, or Ly a person acting as a2 director shall,
notwithstanding that it be afteruards discovered that there
was a dafact in the appointment of any director or that any
of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid
as if every such person had been duly appointed and was
qualified and had continued to bz a director and had been
entitled to vote,
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87.

88.

89.

90.

91'

92'

A resolution in writing signed by all the director®
entitled to receive notice of s meetiing of directors or of
& committee of directors shall be valid and effectual as ir
it had bean passed at a2 meeting of dixestors or (ag tha
csge may be) a committes of diractors duly convansd and
held and may consist of several documents in the like form
each signed by one or more directora; but a resolution
signed by an alternate director nead not also be signed by
his sppointor and, if it is signed by a director who has
appointed an altarnate director, it need not be signed by
the alternate diractor in that capacity.

A director may vote in respect of any trangsaction,
arrangement or proposad transaction or arrangement, in
which he has an interest which he has disclosed in
accordance with these articles and if he does vote, his
vote shall be counted, and he shall be counted towards a
guorum at any meating of the directors at which any such
transaction or arrangament or propoased trangaction or
arrangement, shall come before the directors for
consideration.

Whaxe proposals are under consideration concerning the
appeointment of two Or more directors +to offices or
employment with the Company or any body corporate in which
the Company is interested the proposals may be divided and
considered in relrtion to each director separately and each
of the directors concerned shall be entitled to vote and be
counted in the quorum in respect of each resolution except
that concerning his own appointment.

SECRETARY

Subject to the provisions of the Law, the secretary shall
be appointed by the directors for such term, at such
remunaxation and upon such conditions as they may think fit
and any secratary so appointed may be removed by them.

MINUTES

The pecretary shall cause minutes to be made in books kept
for the purpose in accordsnce with the Law.

IHE SEAL

(a) ‘The common seal shall only be used by the suthority of
the directors or of a comnittee of directors
authorised by the directors. The diresctors may
determine who ghall sign any instrument to which the
common sesl i1s affixed eznd unless otherwise o
determined it shall be migned by a director and by the
secretary or by a second diraector.

(b) Subject to the provisions of the Law the directors say
determine to have:-

18




o am A e wmam— A m——

93.

4.

95.

86.

(1) &an official seal for use in any country territory
or place outside the Island eof Jersey, which
shall be a facsimile of the common seal of the
company. any such official seal shall in
addition bear aither the name of the country in
which it is to be used or tha words "branch
seal®;

(11) =n official seal for use only in connection with
the sealing of securities issued by tha Company
and such official seal shall be a facsimile of
the common saal of the Company but shall in
addition bear the word “"securities”.

DIVINENDS

Subject to the provisions cf the Law, the Company way by
ordinary resolution declare dividends in accordance with
the raspactive rights of the membars, but no dividend shall
exceed the amount recommended by the directors.

Subiect to the provisions of the Law, the directors may pay
interim dividends if it appears to them that they are
justified by the profits of the Company available for
distribution. If the sghars caplital is divided into
differant clagses, the directors may pay interim dividends
on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no interim
dividend gshall ba paid on shares carrying deferred or non-
preferred rights i1f, at the time of payment, any
preferential dividend is in arrear. The directors may also
pay at intervals settled by them any dividand payable at a
fixed rata if it appears to them that the profits avallable
for distribution Justify the peyment. Provided the
directors act in good faith, they shall not incur any
liability to the holders of shares conferring preferred
righta for any loss thay may suffer by the lawful payment
of an interim dividend on any shares having deferred or
non-preferxred righta,

Except as otherwise provided by the rights attached to
sharaes, all dividends shall be declared and paid according
to the amounts paid up on shares on which the dividend 1s
paid. All dividends shall be apportioned and pald
proportionately to the amounts peid up on the sharesa 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 from a
particular date, that share shall rank for dividend
accordingly.

2 general meeting declaring a dividend may, upon the

recommendation of the directors, direct that it shall bea
gatisfied wholly or partly by the distribution of assats
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and, whera any difficulty arises in regard to the
distribution, the directors may settle tha same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine that
cash shall ba paid to any member upon the footing of the
value 80 fixed in order to adjust the rights of mambers and
may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share
may be psid by cheque sent by poast to the registered
address of the person entitled or, if two or more parsons
are the holders of the share or are jointly entitled to it
by reason of the death, or bankruptcy of the holder, to the
registered address of the one of those persons who is first
named in the register of members or to such person and to
such address as the person or persons entitled may in
writing direct (end in default of which direction to that
one of the persons jointly so entitled as the directors
shall in their absolute discretion determine). Every
chegue shall be made payable to the order of the person or
persong entitled or to such other person as the person orx
persons entitled may in writing direct and payment of the
cheque shall ba a good discharge to the Company. Any joint
holder or othaer person jointly entitled to a share as’
aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

The directors may deduct from any dividend, or other
moneys, payable to any membexr on or in respect of, a share,
all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in ralation to the
shares of the Company.

No dividend or other .moneys payable in respect of & share
shall bear interest against the Company unlaess otherwise
provided by the rights attached to the sharae.

Any dividend which has remained unclaimed for ten years
from the data when it became due for payment shall, if the
directors so resolve, be forfeited and cease to remain
owing by the Company.

ACCOUNTS AND AUDLT
No mambexr shall {as such) have any right of inspecting any
accounting records or other book or document of the Coupany
excapt as conferred by the Law oxr authorised by the
diractors or by ordinary resolution of the Company.

The Company may appoint auditors to examine the accounts
and report thereon in accordance with the Law.

CAPITALISATION QF PROFIIS

The directors may with the authority of an ordinary
rasolution of the Company:-
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(a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not reguired for
paying any preferential dividend (whether or not they
are avallable for distribution) or any sum standing to
the credit of the Company's share premium account or
capital redemption reserve:

(b) appropriate the sum resolvad to be capitalised to tha
menbers in proportion to the nominal amounts of the
shares (whether or not fully paid) held Dby tham
respectively which would entitle them to participate

paid and +the sum were digtributable and were
distributed by way of dividend and apply such sum on
their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in
full unissued shares or debentures of the Compeny of
s nominal amount equal to that sum, and allot the
sharas or debentures credited as fully pald to those
membars, or as they may direct, in those propoxtions,
or partly in one way and partly in the othier; but the
share premium account, the capital redemption reserve,
and any profits which are not available for
distribution may, for the purposes of this article,
only be applied in paying up unissued shares to be
allotted to members credited ss fully paid up;

(c) make such provision by the igssue of fractional
certificates or by payment in cash or otherwisa as
they determine in the case of shares or debentures
becoming distributable under this regulation in
fractions; and

(d) sauthorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any gsharas or debentures to
which they are entitled upon such capitalisation, any
agreement made under such authority being binding on
all such members.

NOTICES

104. Any notice to be given to or by any person pursuant to the

105.

articles shall be in writing except that a notice calling
a meeting of the directors need not be in writing.

The Company may give any notice to & member alther
pexrsonally or by sending it by post in a prepaid envelope
addresased to tha member at his registered address OT by
leaving it at that address. In the case of joint holders
of a share, all notices shall be given to the joint hnldar
whose name stands first in the reglster of manmlery in
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respaect of the joint holding and notice so given shall be
sufficient notice to all the joint holders.

106. A membsr present, either in person or by prcxy, at any
meoting of the Company or of the holdars of any class of
shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the purposes
for which it was ovalled.

107. Bvery person who becomes entitled to a share shall be bound
by any notice in respect of that share which, before his
nama is entered in the register of members, has been duly
given to a person from which he derives his title.

108. Proof that an envelcpe wontaining a notice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A notice shall be deemed to be
given at the expiration of forty-eight hours after the
envelope containing it was posted.

109. A notice may be given by the Company to the persons
entitled to a share in consequence of the death, bankruptcy
or incapacity of a member by sending or delivering it, in
any manner authorised by these articles for the giving of
notice to a member, addressed to them by name, or by the
title of representatives of the deceased, or trustee of the
bankrupt or curator of the member or by any 1like
description at the address, if any, supplied for that
purpose by the persons claiming to be so entitled. Until
such an address has been supplied, a notice may be given in
any manner in which it might have been given if the death,
bankruptcy or incapacity had not occurxed. If wora than
one person would be entitled to receive a notice in
consequence of the death, bankruptcy or incapacity of a
member, notice given to any one of such persons shall be
sufficient notice to all such persons.

HINDING UR

110. If the Company is wound up, the Company may, with the
sanction of a special resolution and any other sanction
required by the Law, divide the whole or any part of the
assets of the Company among the members in spacie and tha
liquidator or, where there is no liquidator, the diraectors
may, for that purpose, value any assets and determine how
the division shall be carried out as between the members or
different classes of members, and with the like sanction,
vest the whole or any part of the assets in trustess upon
guch trusts for the benefit of the members as he with the
like sanction detexmines, but no member shall be compalled
to accept any assets upon which thare is a liabillity.

XNDEMNITY

111, In so far as the Law allows, every present or foxmer
officer or auditor, if any, of the Company shall be

22




27-06-95

it &

indemnified out of the assets of the Company againsat any
loss or liability incurred by him by reason of being or
having been such sn officer or auditor. The directors may
without sanction of the Company in g¢eneral meeating,
authorise tha purchase or maintenance by the Company for
any officer or former officer of the Company of 2ny such
insurance as is permitted by the Law in respect of any
liability which would otherwise attach to such officer or
formexr officer.

23




HAYES AND JARVIS (HOLDINGS) LIMITED

We,

being the subscribers to the memorandum,

are desirous of

being formed into a Company subject to the above articles of

association.

g8igned by

on behalf of

BARCLAYS PRIVATE BANK &
TRUST LIMITED

39/41 Broad Street

St. Helier, JERSEY

Signad by

on behalf of
BARCLAYTRUST CHANNEL
ISLANDS LIMITED
39/41 Broad Street
St. Heliexr, JERSEY

Signad by
on behalf of
BARCLAYTRUST JERSEY

LIMITED

39/41 Broad Street

St. Helier, JERSEY

Dated this C;k‘

Witness to the above signatures

Address: 39/41 Broad Street
St. Helier

JERSEY
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